(THE COMPANIES ACT. 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION

OF

ADARSH BUILDERS RANCHI PRIVATE LIMITED

. PRELIMINARY

I. The Regulations contained in Tahle “5~ in the Schedule 1 1o the Companies Act, 2013,
shall apply 1o the Company except in as far as otherwise expressly incorporated
hereinafter.

IL INTERPRETATION

2. (1) In these regulations-

{a) “the Act™ means the Companics 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 slatutory modification
thereof in force.

HI. PRIVATE COMPANY

3. The Company is a Private Company within the meaning of Section 20681 of the
Companies Act. 2013 having a minimum pard-up share capital of Rupees # 100,000 (2
One Lac only) or such fugher paid-up share capital as may b€ prescribed, and
accordingly:-

{1} restrict the right to transfer its shares:

(i) except in case of One Person Company. limits the sumber of its members to twe
hundred.

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

(A) persons whe 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

members after the employment ceased. shall nol be included in the number of
members: and

(iv) prohibits any invitation 1o the public to subscribe for any sceurities of the com pany.
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IV, CAPITAL

The Authorised Share Capital of the Company is as mentioned in Clause V of the
Memorandum of Association of the Company with power of the Board of Directors 1o
sub-divide, conselidate and increase and with power from time o lime. issue any 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.

Subject to the provisions of the Act and these Aricles. the shares in the capital of the
company shall be under the control of the Dircctors who may issue, allot or otherwise
dispose of the same or any of them o such persons. in such proportion and on such terms
and conditions and either at a premivm or at par and al such time as they may from time
to time think fit.

The Directors may allot and issue shares in the Capital of the Company on full payment
or part payment or for any property. goods or machinery supplied. sold or transferred or
for services rendered 1o the Company.
(1) Every person whose name is entered as a member in the repister of members shall be
entitled to receive within two months after incorporation, in case of
subscribers to the memorandum or after allotmient or within one month after the
application for the repistration of transfer or transmission or within such other
period as the conditions of issue shall be provided,

(a) one centificate for all his shares without payvment of any charges,; or

(B) several certificates, each for one or more of his shares, upon pavment of twenty
rupees for cach certificate afier the first,
(i) Ewvery certificate shall be under the seal and shall specify the shares 1o which it
refates and the amount paid-up thereon,
(iii} In respeet of any share or shares held jointly by several persons. the company shall
not be bound to issue more than one certificate. and delivery of a certificate for a
share 10 one of several joim holders shall be sufficient delivery o all such holders,

(1} I any share certificate be worn out. defaced. mutilated or torn or it there be no further
space on the back for endorsement of transfer. then vpon production and surrender
thereol 1o the company, & new certificate may be issued in lieu thereof, and if any
certificate is lost or destroved then upon proof thereol to the satisfaction
of the company and on exceution of such indemnity as the company deem adeqguate.,
a new certificate in lieu thereof shall be given. Every certificate under this Article
shall be issued on payment of twenty rupees for each certificate.

(i1} The provisiens of Articles 7 and 8 shall sracatis mandis apply 10 debentures of the
COMpPany. '

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 transferce, and the Board
of Directors must ofler 1o the other shareholders the shares offered at the fair value, and
i the offer is accepted, the shares shall be transferred 10 the acceptor: and if the shares or
any of them are not so accepted. as per the Act. from the date of notice (o the Board of
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Directors the members proposing transfers shall, at any lLme within three months,
alterwards, be at liberty, subject to Article 10 and 11 hereof. to sell and transier 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 transter of shares shall be made or registered withowt the previpus 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 Directars My
decline 1o give such sanction without assigning anv reason, subieet 1o Section 58 of the
Companies Act, 2013,

The Directors may refuse (o register any transfer of share (1} where the Company has a
lien on the share; or (2) where the share is not 4 firlly pand up share, subject to Section 58
of the Companies Aet, 2013,

(1) £ the death of @ member, the surviver or survivors whiere the member was @ Joini
holder, and his nominee or nominees or legal representatives where he was a sale holder.
shall be the only persons recognised by the company as having any title to his interest in
the shares,

(1) Mothing in clause (i) shall releuse the estate of a deceased join holder fron any
hability in respeet of any share which had been jointly held Iy hien with other persons,

(i} Any person becoming entitled 1o a share in consequence of the desath or insolvency ol
a member may, upon such evidence being produced as may from time 1o time properly
be required by the Board and subject as hereinafier provided, eleet, either

(@) to be registered himsell as holder of the share: or

(b) 1o make such transfer of the share as the deceased or insolvent member could have
imagde.

(it} The Board shall, in either case. have the same right to dechine or suspend registration
as it would bave had, if the deceased or insolvent member had transferred the share
before his death or insolvency.

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

(1) If the person aforesaid shall elect to transfer the share, he shall westify his election by
exccuting a transfer of the share,

(i) All the limitations, restrictions and provisions of these regulations relating 1o the
right 1o transfer and the registration of transfers of shares shall be applicable w any such
notice or transfer as aforesaid as it the death or insolveney of the member had not
oveurred and the notice or transfer were a transfer signed by that member.,

A person hecoming entitled 1o a share by reasan of the death or insobvency of the holder
shall be entitled to the same dividends and other advantages to which he would he
entitled il he were the registered holder of the share, except that he shall nol. 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 reduiring any such person to elect
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cither to be registered himself or to transfer the share, and if the notice is not complied
with within ninety days, the Board may therealter withhold pavment of all dividends.
honuses or other monies pavable in respect of the share, until the requirements of the
ntice have been complied with.

VL ALTERATION OF CAPITAL

The company may. from time 1o tlime, by ordinary resolution increase the share capital
by such sum, to be divided ino shares of such amount, as mav be specified in the
resolution,

Subject to the provisions of section 61, the company may., by ordinary reselution.

Let) consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares:

() convert all or any of its fully paid-up shares into stock, and reconven that stock into
fully paid-up shares of anv denomination:

(e} sub-divide its existing shares or any of them into shares of smaller amount than s
fixed by the memorandum:

(d) cancel any shares which, at the date of the passing of the resolution, have nol been
taken or agreed o be taken by any person,

Where shares are converted into stock.

{a) the holders ol stock may transfer the same or any part thereof in the same manner as,
and subject 1o the same regulations under which, the shares from which the stock arose
might before the conversion have been transferred. or as near thereto 4% clrcumstances
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 stack arose,

(b} the holders of stock shall, aceording 1o the amount of stock held by them. have the
same rights. privileges and advantages as regands dividends. voting at mectings of the
company. and other matters. as if they held the shares from which the stock arose: but no
such privilege or advantage (except participation in the dividends and profits of the
company and in the assets on winding up) shall be conferred by an amount of stock
which would not. if existing in shares. have conferred that privilege or advantage.

(e} such of the regulations of the company as are applicable w paid-up shares shall apply
to stock and the words “share”™ and “sharcholder” in those regulations shall mclude
“stoek™ and “stoek-holder™ respectively.

The company may. by special resolution. reduce in any manner and with. and subject to.
any meident authorised and consent required by Faw,

(a) its share capital;

(b} any capital redemption reserve aceount; or

{e) any share premium account.

VIL CAPITALISATION OF PROFITS

(i) The company in general meeting may. upon the recommendation of the Board, resolve
(a} that it is desirable to capilalise any part of the amount for the time being standing 1o
the credit of any of the company’s reserve accounts, or to the eredit of the profit and loss
account, or otherwise available for distribution: and

(b} that such sum be accordingly set free for distribution in the manner specified in clause
(i) amongst the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.



(ii) The sum aforesaid shall not be paid in cash but shall be applied, subject 1o the
provision comtained in clause (i), either in or owards—

{A) paving up any amounis for the time being unpaid on anv shares held by such
members respectively;

(B) paying up in full. unissued shares of the company 1o be allotied and distributed.
credited as fully paid-up. 1o and amongst such members in the proporlions aforesaid:

{C) partly in the way specified in sub-clause A and partly in sub-clause {3):

(1) A securities premium aceount and a capital redemption reserve account may. for the
purposes of this regulation, be applied in the paxing up of unissued shares to be issued 1o
members of the company as fullv paid bonus shares:

(E} The Board shall give effect to the resolution passed by the company in pursuance of
this regulation.

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 10 be
capitalised thereby, and all allotments and issues of fully paid shares if any: and
{b) generally do all acts and things required to give effect thereto,
(it} The Board shall have power
(a) to make such provisions. by the issue of fractional certificates or by pavment in cash or
otherwise as it thinks fit, for the case of shares becoming distributable in fractions: and
(b) to anthorise any person to enter. on behall of all the members entitled thereto, inte an
agreement with the company providing for the allotment to them respectively. credited as
fully paid-up, of any further shares to which they may be entitled upon such capitalisation,
or as the case may require. for the pavment by the company on their behalf., by the
apphication thereto of their respective proportions of profits resolved 1o be capitalised, of
the amount or any part of the amounts remaining unpaid on their existing shares:
{Hi) Any agreement made under such authority shall be effegtive and hinding on such
meinbers.

VIIL BUY-BACK OF SHARES

21, Notwithstanding anything contained in these articles bt subject 1o the provisions of
sections 68 to 70 and any other applicable provision of the Act or any other law for the time
being in foree, the company may purchase its own shares or other specified securitics,

IX. GENERAL MEETING

23 All General Meetings other than the Annual General Meenng shall be called

Extraordinary General Meetings.

24. (i) The Board of Dircctors may, whenever it deems fit, call an Extraordinary General

Meeting, subjeet to the provision laid down in Section 100 of the Companics Act, 2013,

(it} IF at any timve they are not within India, Dircctors capable of acting who are
sufficient in number w form a quorum. any Director ar any 1w 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 by giving to the members clear Twenty e
days notice or a shorter notice. il consent thereto 15 piven by members in accordance
with the provisions laid down under section 101 and 102 of the Companies Act.
2015,
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(iv) The MNotice of general meeling mav ke given cither in writing or through clectronic
made or as prescribed under the Companies Act, 2013,

X. PROCEEDINGS AT GENERAL MEETING

{1} No business shall be transacted at any General Meeting unless quorum of members as
specified under section 103 of the Companies Act. 2013 is present at the time when the
meeting proceeds to lransact business.

(i1} Minimum two members present in person shall be a quorum,

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

If there 15 no such Chairman or if he is not present within fifleen minutes afier 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 1o be the Chairman of the meeling.

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 1o be Chairman of the meeting,

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

(i1} No business shall be transacted at any adjourned meeting other than the business lefi
unfinished at the meeting from which the adjournment rook place,

(iii) When the meeting is adjourned for thirty days or more. netice of the adiourned
meeting shall be given as in the case of an vriginal mecting.

(iv} Save as aforesaid, it shall not be necessary to give any notice of an adjournment or
ol 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 pol is demanded,
shall be entitled 10 4 second or casting vote,

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

The instrument appointing a proxy and the power-of-atarmey or other authority. if any.
under which it is signed or a notarised copy of thal 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
1o vote, or, in the case of a poll. not [ess 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 i the rules made
under section 103,

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 execumed. or the wansfer of the
shares in respect of which the proxy is given:
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Provided that ne 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 sharcholders or creditors, and every resolution passed by postal ballot and every
meeting of its Board of Directors or ol every committee of the Board. ter 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,

Al IRECTORS

- The business of the Company shall be managed by the Directors who may pay all

expenses incurred in setting up and registering the € ompany and may exercise all such
powers of the Company as are not restricted by the Act or any statutory modification
thereot for the time being in force or by these Arieles reguired 1o be exercised by the
Company in general meeting. subject nevertheless, o any regulations of these Articles,
to the provisions of the Act. and 10 such reguliations not being inconsisient with the
aforesaid reguldtions or provisions as may bhe 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 mayv, from lime to
lime, on case o case basis, also provide / delegate power of attorney. o the local
management or such other person's as they may deem fit, o appear [ presemt [ lodge /
arguc / represent etc. cases ol the Company with difTerent authoritices as may b reguired,

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

No person shall be elected as Director texcept as first Director ora Director appointed by
Inrectors) unless seven days notice shall have been lefi ut the Registered (MTice af the
Company of the intention 1o propose him together with a notice in wrating signed by
himself signifying his willingness 1o be elected.

The Directors need not hold any qualification shares in the Company

(a} Subject 1o 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 Dircetors or Commitiee
thereol attended by him,

(b} The Directors shall also be paid travelling and other expenses for attending and
returning from meetings of the Board of Dircctors (including hotel expenses) and
any oilher CXPenses pr:'lm]":«" ineLrned |_‘.|:.-' thenr in connecion with the business of the
Company.

{¢) The Directors may also be remunerated Tor anv extra services done by them outside
their ordinary duties as Directors subject 1 the provisions in the Companies the Act,
2013,

Subject Lo the provisions in the Companies Act, 2013, if any Dircetor, being willing shall
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 remuncration provided shove,
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Subject to the provisions of Companies Act, 2013 the remuneration of Dircétors may be
a lixed 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 10 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 lable to aceount 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 estabhished bat 10 is declared that the nature of hisher
interest must be disclosed by himvher at the meeting of the Directors at which the
contract is determined it ls'her mterest then exists or in any other case, at the first
meeting of the Directors afler he/she acquires such interest, and interested Director shall
not take part in the discussion of, or vote on any contract or arrangement in which he is
interested.

The Dircetors may appoint any person to be an allernate Director 1o aet Tor a Director
(hereinafler 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 10 India, subject 1o provisions of Section
161 of the Companies Act, 2013,

The Directors shall not be liable 1o retire from the office by rotation.

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

Subject to Sections 162, 180 of the Companies Act. 2013 the Directors shall have the
power, al any time and from fime to time, to appoint any person as Additional Directors
in addition to the existing [Mrectors 5o that the total number of Directors shall not at any
time exceed the number fixed for Divectors in these Articles. Any Director so appointed.
shall hold office only uniil the next following Annual General Mecting, but shall be
cligible thercat for election as Dircctor

Subject to the provisions in Section 169 of the Companiés Act, 2013 the Company may
remove any Director mcluding the Managing Director, 1f any, before the expiration of
the period of his office, notwithstanding anything contained in these regulations or in
any agreement between the Company and sech Director, Such removal shall be without
prejudice to any contract of service hetween him and the Company

[T a Dircetor appointed by the Company in general miecting, vacates ollice asa Director
before hiz term of office wonild expire in the normial course, either voluntarily or by b
the resulting casual vacancy may be lilled up by the Board of Directors at a meeting of
the Bourd of Directors bul any person so appainted shall retain his office so long only as
the vacating Director would have retained the same if vacancy had not occurred.
provided that the Beard of Direclors may not fill such a vacancy by appointing thereto
any person who has heen 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 ether source. while any money remains due to them or any of them.
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the lender concerned may have and may exereise the right and power to appoint. from
time 1o time, any persan or persons 1o be a Dircetor o Directors of the Company and the
Directors so appointed. shall not be liable to retire by rotation, subhject however, (o the
fimits 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. appoml any other or others in his
place. Any such appointmeni or removal shall be in writing. signed by the appointer and
served on the Company. Such Director need not hold an ¥ qualification shares.

Section 167/168 of the Companies Act. 2013 shall apply. regarding vacation of office by
Dhrector. A Director shall alse be entitled 1o resign from the office of Directors from
such date as he may specify while so resigning,

XIL MANAGING DIRECTOR OR WHOLE TIMF DIRECTOR

The Board of Directors may. from time 1o time. appoint one or more of their body to the
aflice of the Managing Director or whale time Director for such period and on such
remuneration and other terms, as they think fit and subject 1o the terms of any agreement
entered into in any particular case. may revoeke such appoiniment, His appointment will
be automatically terminated if he ceases to be o Direclor

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

The Board of Directors, subject to Section 180 of the ¢ ‘ompanies Act. 2013, may entrust
o 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 fin
and either collaterally with or 1o the exclusion of their awn powers and may. from time
1o time, revoke, withdraw or alter or vary all or any of such powers,

AL PROCEEDINGS OF THE BOARD

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

In terms of the provisions in the Companies Act, 2013, 4 meeting of the Board of
Directors shall be held at least once in every three ealendar months and ar least four such
meetings shall be held in cach calendar vear. The Directors may meet tepether for the
discharge of the business, adjourn and otherwise regulate their meetings and
procecdings. as they think fi,

Notice whether or not in electronic form, of every meeting of the Board of Directors of
the Company shall be given in writing 1o 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 awthoritics. powers and discretions by law or
under the Articles and regulations for the time being vested in or cxercisahle by
Directors,
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The Managing Director or a Director or a Secretary upon the requisition of Director(s),
may al any time convens a meeting of the Direciors,

I'he questions arising at any meeting of the Dircetors shall be decided by a majority of
votes and in case of any equality of vote, the Chairman shall have a second or casting
vole.

The Directors may elect a Chairman of their meeting and determine a period for which
he is o hold office. I a1 any meeting the Chairman is not present within fifteen minules
of the time appointed for holding the same or is unwilling 1 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 Dircetors may defegate any of
their powers, other than the power to borrow and to make calls, w issue debentures and
any other powers which by reason of the provision of the Act cannot be delesated 1o
Committees consisting of such member or members of their body as they may think it
and they may, from time to time. revoke and discharge any such commitiee either wholly
of ity part amd either as to persons or person, Every Committee so formed. in exercise of
powers so delegated. shall conform 1o 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 appeintment.
but aol otherwise shall have the like force and cffeet as if by the Board of Directors,

A resolution not beng a resolution required by the Act or by these Articles o be passed
only at a meeting of the Directors, may be passed without the meeting of the Dircctors or
a Committee of Directors, provided that the resolution has been circulated in the draft
together with necessary papers. if any, o all the Directers 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 1o 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 o vole on the resolution,

All acts done by a person shall be valid, notwithstanding that it may be afierwards
discovered that his appointment was invalid by reason of any defect or disqualification
or had terminated by virtue of any provisions centained in the Act, or in these Articles,
Provided that these Articles shall not give validity w 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 o Section 180 of the Act, the Directors shall have the right w delegate any of
their powers to such managers, agents or other persons as they may deem {it and may at
their own discretion revoke such powers.

The Dircetors shall have powers for the engagemen and dismissal of managers,
engineers, clerks, workers and assistants and shall have power ol 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 camyving 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 excepl only such of them as by
the Act-or by these presents are expressly directed 1o be exercised by share holders in the
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Subject 1o the provisions of the Act.—

(i) A chief executive oflicer, manager, company secretary, chief financial officer may be
appointed by the Board for such term. al 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:
{1} A director may be appointed as chiel executive officer, manager, company secretary
or chiel financial officer,

A provision of the Act or these regulations requiring or authorising a thing 1o be done by
or to-a director and chief executive officer. manager. company secretary. chief financial
afficer shall not be saiisfied by its being done by or to the same person acting both as
director and as. or in place of. chief executive officer, manager, company sccretary or
chiel fimancial officer.

AV BALANCE SHEET AND PROFIT AND LOSS ACCOUNT

Ralanice Sheet and Profit and [oss Account of the Company will be audited once in a
year by a qualified auditor for certilication of correctness as per provisions of the
Companies Act, 2013 and such hooks and documents shall be laid at every Annual
Cieneral Meeting of the Company in accordance with the applicable provisions of the
Companies Act, 2003 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 gz may be penerated complving applicable: provisions of the
Companies Act. 2013

XVIL AUDIT

The first Auditors of the Company shall -be appointed by the Board of Directors within
one menth after its mcorporation who shall hold office tll the conclusion of the first
Annual General Meeting. And in every subsequent Annwal Geperal Meeting the
Auwditors shall be appomted as per the provisions of Companies Aet, 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 (reneral
Meeting except that remuneration of the first or apy auditors appointed by the directors
miay be {ixed by the Board of Directors,

XVIHL INSPECTION OF ACCOUNTS & REGISTERS
(i} The Board of Directors shall cause proper books of sceount & registers to be
maintained under Section 206 and other applicable provisions of the Companics Act,
2013,
(i) Subject o the provisions the Compames Act.2013; the Board of Directors shall also.
from time to ume, determine whether and to what extent and at what times and
places and under what conditions or regulatnons account books of the Company or
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any of them, shall be open 10 the inspection of members not being Directors.

(iti) Subject to the provisions of the Companies Act, 2013, no member {not being the
Dhrector) 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, anditor, trusiee, member of a committee, officer, servant, agent,
accountant or other person emploved m the business of the Company shall, if so
required by the Board of Directors, before entering upon the Juties, sign a declaration
pledpmg himsell to observe swrict secrecy respecting all bonalide transactions of the
Company with its customers and the siate of accounts with individueals and in matters
relating thereto and shall by such declaration pledge himself not (o reveal any of the
matiers which may come o his knowledge in the discharge of his duties except when
required 10 de so by the Directors or by any general mecting or by the law of the
country and except so Tar as may be necessary in order w comply with any of the
provisions m these presents and the provisions of the Companies Act, 2013

XX, BORROWING POWERS

74, Subject to the provisions of Section 180 of the Companics Act. 2013 and Regulations
made thereunder and directions issued by R.B.L the Directors shall have the power,
from time 1o lime and at their discretion. to borrow, raise or secure the payvment of any
sum of money [or 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 er any of the
properties of the Company both present and tuture including its uncalled capital for
the time being.

XXL OPERATION OF BANK ACCOUNTS
The Board of Direciors shall have the power 1o open bank accounis, 1o sign chegques on
behall of the Company and to operate all banking accounts of the company and to
receive pavments, make endoersements, draw and accept negotiable instruments, hundies
and bills or may authorise any other person or persons to exercise such powers,

NXIL INDEMNITY
Subject o the provisions.of Secton 206 of the Companies Act, 2013 the Chamrman,
Directors, Auditors, Managing Directors and other officer for the time being of the
Company and any trustecs for the tme being acting in rélation W any of the affairs of the
Company and their heirs and execators, shall be indemnificd out of the assets and funds
of the Company from or against all bonalide saits, proceedings. costs, charges. losses,
damages and expenses which they or any of them shall or may incur or suslain by reason
of any act done or commitied m or aboul the execution of their duties in their respective
offices except those done through their willful neglect or default. Any such officer or
trustee shall mot be answerable for acts, omissions, neglects or defaulis of any other
officer or trustee.

AXIIL THE SEAL
(1) The Board of Directors shall provide For the sale custody of the seal of the Company.
(ii) The seal shall not be affixed w any instrument except by the authority of resolution

of the Board of Dircetors or a committee of the Board authonsed by 1t in that behalt



and except in the presence of a1 least one director and that ane director shall sign
every mstrument to which the seal of the Company 15 5o affixed in his presence.

AXIV. 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 1o the provisions of section 123, the Board may from time (o time pay o the
members such interim dividends as appear 1 it 1o be Justilied 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
m the business of the company or be invested in such investments {other than shares of
the company ) as the Board mav, from time to time, thinks i,

(i) The Board may also carry forward any profits which it may consider NECESSIry nol Lo
divide. without setting them aside as a reserve,

B1. (i) Subject o the rights of persons, il anv, entitled to shares with special rights as o
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 it 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,

{1i) No amount paid or eredited as paid on a share in advance of calls shall he treated for
the purpases of this regulation as paid on the share.

(i} All dividends shall be apportioned and paid proportionately 1o the amounts paind or
credited as paid on the shares during anv 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
tor dividend as from a particular date such share shall rank for dividend accordingly.

82, The Board may deduct from any dividend pavable 1o any member all sums of money, if
any, presently pavable by him to the company on account of ecalls or otherwise in
relation to the shares of the company,

3. (1} 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
helder or, in the case of joim holders, to the registered address of that one of the joint
helders 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

(i1} Everv such chegque or warram shall be made pavahle 1o the order of the person o
whom it 1s sent.

84, Any one of two or more joint holders of a share may give effective receipls lor Ay
dividends. bonuses or other monies pavable in respect of such share.

85, Motice of any dividend that may have been declared shall be given to the persons entitled
to share thergin in the manner mentioned in the Act.



86, Nodividend shall bear interest against the company.

XXV WINDING LP

87, (1) It the company shall be wound up. the liquidator may with the sanction of & 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 U
any property to be divided as aforesaid and may determine how such division shall be
carried out as between the members of difTerent classes of members,
(1ii} 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 liguidator shall

think fit but so that no member shall be compelled o accept any shares or such other
securities whereon there is any liability,



We, the several persons whose names and addresses are subscribed are desirous of
being formed into a compuay in pursuance of this articles of association and

respectively agree to take the no, of shares in the eapital of the company sef o ite our
respective names :- g R

Name, Father's Name, Address, Description Signature, names, addresses,
and OQceupation of Subseribers description and occupation of
witness
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Dated: 28" Doy of Qeplemby,, 2015

Place: A MCHT



