






















TABLE-F

THE COMPANIES ACT' 2OI3

COMPANY LIMITED BY SHARES

ARTICLE OF ASSOCIATION
OF

*EXPRESSION 360 SERVICES INDIA LIMITED
(Incorporated under Companies Act, 1956)

Formerly known as

EXPRESSION 360 SERVICES INDIA PRIVATE LIMITED

Ifileryrclation

1. The regulations contained in Table 'F' ofSchedule I ofcompanies Act 2013 shall apply to the

Company only so far as they are not inconsistent with any ofthe provisions contained in these

Articles or modification thereof or are not expressly or by implioation excluded from these

Articles.

2. (l) In the interpretation ofthese Articles, the following expressions shall have the following

meanings unless repugnant to the subject or context: In these regulations-

(a)"TheAct"meanstheCompaniesAct2013andincludesanystatutorymodificationor
re-enactment thereoffor tlie time being in force, and shall be deemed to include rules,

regulations, notifications, guidelines, circulars or clarifications made, issued / given

thereunder from time to time.
(b) "The Company"- means Expression 360 Services India Limited
(c) "The Seal" means the common seal ofthe company.
(a; "fnese Articles" or "Articles" means Article of Association of the Company as

originatly framed or altered from time to time by Special Resolution or applied in

pursuance ofany previous Company law or ofthis Act.

(e) "Auditors" means and include those persons appointed as such for the time being by

the Compary.
(f) "Beneficial Owner" means and include beneficial owner as defined in clause (a) sub-

Section (1) of Section 2 of the Depositories Act, 1996 or such other Act as may be

applicable.

(g) .,Board" or..Board of Directors" means the collective body ofthe Directors ofthe

Company, as constituted flom time to time, in accordance with Law, and the provisions

ofthese Articles.
(h) "Capital" means the share capital for the time being raised or authorized to be raised,

for the purpose ofthe companY.

*status ofthe company changed from Private Limited company to Public Limited company vide

a special Resolution passed by the sharehol<Iers in their meeting held on 28th February, 2024
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(i) ,.The chairperson" means the chairperson of the Board of Directors for the time

being ofthe ComPanY.

O "Charge" means an interest or lien created on the property or assets of a Company or

any of its undertakings or both as security and includes a mortgage.

(k) "committees" means committees constituted by the Board of Directors of the

Company from time to time;

(1) "Debentures" includes debenture-stock, bonds or any other instrument of a Company

evidencing a debt, whether constituting a charge on the assets ofthe company or not'

(m) "Director" means a director appointed to the Board ofa company'

(n) "Dividend" includes any interim dividend.

(o) ..Equity Share Capital" means the total issued and paid-up equity share capital ofthe

Company, calculated on a Fully Diluted Basis.

(p) ,,Executor" or ..Administrator,, means a person who has obtained a plobate or letter

of administration, as the case may be from a court of competent jurisdiction and shall

include a holder ofa Succession certificate authorizing the holder thereofto negotiate

or trarsfer the Share or Shares ofthe deceased Member and shall also include the holder

of a Certificate granted by the Administrator General under section 3l of the

Administrator Generat Act, 1963.

(q) "Legal Representative" means a person who in law represents the estate ofadeceased

Member. v) "Members" in relation to a Company, means; A. The subscriber to the

memorandum ofthe company who shall be deemed to have agreed to become member

of the company, and on its registration, shall be entered as member in its register of
members; B. Every other person who agrees in writing to become a member ofthe

company and whose name is entered in the register of members of the company; C'

Every person holding shares ofthe company and whose name is entered as a beneficial

owner in the records ofa Depository.

(r) "Meeting" or "General M€eting" means a meeting of the members of the Company'

(s) "Annual General M€eting" means a general meeting of the Members held in

accordance with the provisions of Section 96 ofthe Act.

(t) "Extraordinary General Meeting" means an extraordinary general meeting ofthe

Members duly called and constituted and any adjoumed holding thereof.

(u) "Month" means a calendar month.

(v) "Office" means the registered office for the time being ofthe Company.

(w) "Ordinary or Special Resolution" means an ordinary resolution, or as the case may

be, special resolution referred to in Section 114 ofthe Act.

(x) "Proxy" means an instrument whereby any person is authorized to attend a meeting

and vote for a member at the general meeting on a poll and includes attomey duly

constituted under the power of attomey.
(y) "Register of Charge"means the register ofcharge to be kept pursuant to Section 85 of

the Act.
(z) "Company Secretary" or "Secretary" means a company secretary as defined in

clause (c) of subsection (1) of section 2 of the Company Secretaries Act, 1980 who is

appointed by a company to perform the functions of a company secretary under this

Act.
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(aa),.security" means Shares, Debentures and/or such other securities as defined in clause

(h) of section 2 of the Securities Contracts (Regulation) Act, 1956"Share" means a

share in the share capital of a Company and includes stock

(bb) "The Seal" means the common seal ofthe Company'

icc),,year,, and,,Financial year" ..years" means the oalendar year and "Finanoial Year"

shall have the meaning assigned thereto by Section 2 (41) ofthe Act'

words importing the singular number include, where the context admits or requires, the plural

number and vice versa.

Saveasaforesaid,wordsorexpressionscontainedintheseArticlesshallbearthesamemearring
* in tft" eot ot ury statutory modifications thereof for the time being in force' (ii) Unless the

"ont"*t 
ott "*ir" iequires, words or expressions contained in these regulations shall bear the

same meaning as in ihe Act or any statutory modification thereof in force at the date at which

these regulations become binding on the Company

liiy Uies. tt 
" 

context otherwisi requires words or expressions. contained in these regulations

shull bea. the same meaning as in thi Act or any statutory modification thereof in force at the

date at which these regulations become binding on the company'

Share Capital and vs ation of righls

],subjecttotheprovisionsoftheActandtheseArticles,thesharesinthecapitalofthe
company shall be under the control ofthe Directors who may issue, allot or otherwise dispose

ofthe same or any ofthem to such persons, in such proportion and on such terms and conditions

and either at a prlmium or at par and at such time as they may from time to time think fit.

. (i) Every person whose narne is entered as a member in the register of members shall be

intitt"a io receive within two months after incorporation, in case of subsoibers to the

memorandum or after allotment or within one month after the application for the registration

of tramfer or transmission or within such other period as the conditions of issue shall be

provided, -
fa) one certificate for alt his shares without payment ofany charges; or

ia; severa certificates, each for one or more of his shares, upon payment of twenty rupees for

each certificate after the first.

Q'i) Every certificate shall be under the seal and shall specifu the shares to which it relates

and the amount paid-up thereon.

(iii) In respect of any share or shares heldjointly by several persons, the company shall not be

bound to iisue more than one certificate, and delivery ofa certificate for a share to one ofseveral
joint holders shall be sufficient delivery to all such holders'

(iv)The company shall be entitled to dematerialize its shares ofaly class, debentures and othel

securities puisuant to the Depositories Act, 1996, and to offer its shares, debentules and other

securities for issue in dematerialized form.

2

4, (r) Ifany share certiltcate be worn out, defaced, mutilated or tom or ifthere be no further space

on the Lack for endorsement of transfer, then upon production and surrender thereof to the

company, a new certificate may be issued in lieu thereof, and if any certificate is lost or
destroyid then upon proofthereofto the satisfaction ofthe company and on execution ofsuch

indemnity as the company deem adequate, a new certificate in lieu thereof shall be given. Every

certificate under this Article shall be issued on payment oftwenty rupees for each certihcate.

(r)) The provisions of Articles (2) and (3) shall mutatis mutandis apply lo debentures ofthe
company.
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5, Except as required by law, no person shall be recognized by the company as holding any share

,pon uny t*it, -d the company shall not be bound by, or be compelled in any way to recognise

iJ*rfi", f,u"irg notice thereoq any equitabte, continqent, future or partial interest in.any

it*", o, -y interist in any fractionai part ofa share, or (except only as by these regulations

oi Uy'tu* otn"*ire provided) any othei rights in respect of any share except an absolute right

to the entircty thereof in the registered holder'

6. (i) The company may exercise the powers ofpaying commissions conferred by sub-section (Q

oisection 4b, piovid-ed that the rate per cent. orthe amount ofthe commission paid or agreed

to be paid sh;i be disclosed in the manner required by that section and rule made thereunder.

(ri) The rate or amount of the commission shall not exceed the rate or amount presuibed in

rules made under sub-section (6) ofsection 40'

(ili) The commission may be satisfied by the payment of cash or the allotment of fully or partly

paid shares or partly in the one way and partly in the other.

7. (i) Ifat any time the share capital is divided into different classes ofshares, the rights attached

to any clasi (unless otherwise provided by the terms of issue of the shares of that class) may,

sub.lect to the provisions ofsection 48, and whether or not the company is being wound up,-be

varied with thi consent in wdting ofthe holders of three-fourths ofthe issued shares of that

class, or with the sanction of a spJcial resolution passed at a separate meeting ofthe holders of
the shares ofthat class.

(ii) To eyery suoh separate meeting, the provisions of these regulations relating general

meetings shall zzfa ds mutandis apply, but so that the necessary quorum shall be at least two

personJ holding at least one-third ofthe issued shares ofthe class in question.

8. The rights conferred upon the holders of the shares of any class issued with preferred or other

rights ihall not, unless otherwise expressly provided by the terms of issue ofthe shales of that

class, be deemed to be varied by the creation or issue of further sharc rarking pari passu

therewith.

9. Subject to the provisions of section 55, any preference shares may, with the sanction of an

ordinary resoluiion, be issued on the terms that they are to be redeemed on such terms and in

such manner as the company before the issue of the shares may, by special resolution,

determine.

Lien

10. (i) The company shall have a first and paramount [ien-

(a) on every share (not being a fully Paid share), for all monies (whether presently payable or
not) called, or payable at a fixed time, in respect ofthat share; and

(b) on all shares (not being fully paid shares) standing registered in the name ofa single person,

for all monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to wholly or in part

exempt from the provisions ofthis clause.

(ii) The company's lien, ifany, on a share shall extend to all dividend bonuses declared from

time to time in respect of such shares.
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11. The company may sell, in such manner as the Board thinks fit, any shares on which the company

has a lien:

Provided that no sale shall be made-

(a) unless a sum in respect ofwhich the lien exists is presently payable; or

(6) until the expiration of fourteen days after a notice in writing stating and demanding payment

ii*"ft p^.t oitft" amount in respeci of which the lien exists as is presently payable'-has been

giro, to tfr" registered holder foi the time being of the share or the person entitled thereto by

reason ofhis death or insolvencY.

12.(i)Togiveeffecttoanysuchsale,theBoardmayauthorisesomepetsontotransfertheshares
sold to the purchaser thereof.

(ii)Thepurchasershaltberegisteredastheholderofthesharescomprisedinanysuchtransfer'

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

,t uti t i, titt" to the shares be affected by any inegutarity or invalidity in the proceedings in

reference to the sale.

13. (i) The proceeds ofthe sale shall be received by the comPany and applied in payment ofsuch

iu.t ofth" u-o*t in respect of which the lien exists as is presently payable'

(ii) The residue, if any, shall, subject to a like lien for sums not presently payable as existed

upon the strares betore-tne sale, be paid to the person entitled to the shares at the date of the

sale.

Culls ott slttres

14, (i) The Board may, from time to time, make calls upon the members in respect ofany monies

unpaid on their slares (whether on account of the nominal value of the shares or by way of
premium) and not by the conditions of allotment thereofmade payable at fixed times:

Provided that no call shall exceed one-fourth ofthe nominal value ofthe share or be payable at

less than one month from the date fixed for the payment ofthe last preceding call

(it) Each member shall, subject to receiving at least fourteen days' notice specifiing the time

oi iimes and place ofpayment, pay to the company, at the time or times ard Place so specified,

the amount called on his shares.

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

15. A c;l shall be deemed to have been made at the time when the resolution of the Board

authorizing the call was passed and may be required to be paid by instalments'

16. Thejoint holders ofa share shall bejointly and severally liable to pay all calls in respect thereof.

17. (i) If a sum called in respect of a share is not paid before or on the day appointed for payment

iftreof, the person from whom the sum is due shall pay interest th€reon from the day appointed

for paymeni thereof to the time of actual payment at ten per cent. per annum or at such lowel

rate, ifany, as the Board may determine.



(li) The Board shall be at liberty to waive payment ofany such interest wholly or in part'

18. (r) Any sum which by the terms of issue of a share becomes payable on allotment or at any

fixed date, whether on account ;f;; nominal value of the shari or by way of premium' shall'

i". tfr" pup"t". 
"ftn"." 

."g,tJont;ue deemed to be a.call duly made and payable on the date

"" 
*f,iirt tv ,rt" ttrms of issue such sum becomes payable'

(ii)Partial payment not to preclude forfeiture Neither ajudgment nor a decree in favour ofthe

i;;p*y io. cats or othir moneys due in respect-of any Shares nor any part-payment or

satisfaction thereofnor the receifi by the Company of a portion of any money which shall from

time to time be due from *y tut"rnU"' in re'peci of any Shares-either by way of prinoipal or

interest nor any indutg"n"" gr*;d Uy the Company in respect ofpayment of such money shall

preclude the forfeiture ofsuch Shares as herein provided'

(iii) Proofofdues in respect of Share At the trial or hearing of any action or suit brought by the

dornp*V ugulnrt *y Member or his representatives for the recovery of any money claimedlo

be due to the Company in respeciofhis Share it shall be sufhcient to prove that the name ofthe

U"rnU.. in ,"rp""i ofwhose 3hares the money is sought to be recovered appears entered on the

Register of Members as the holder at or subsequently to the date at which the money sought to

be recovered is alleged to have become due on the 
-shares 

in respect of which such money is

.oogt , ro U" .""oueied that theresolution making the calt is duly recorded in the Minute Book

and that notice of such catl was duly given to ihe Member or his representatives so sued in

furrr,un"" of these Articles anO it stratt not be necessary to Prove the appointment of the

DirectorswhomadesuchcattnorthataquorumofDirectolswaspresentattheBoardatwhich
any call was made nor that the meeting at which any call was made was duly convened or

constituted nor any other matters whats-oever but the proof of the matters aforesaid shall be

conclusive evidence ofthe debt.

19. The Board

(a) shall not be given the option or right to call on shares to any person except with the sanction

ofthe Company in a General meeting'

6) mav. if it thinks fit, receive from any member willing to advance the same' all or any part

'-' oilln" .oni.. ,ncjted and unpaid upon any shares held by him; and

(c) upon all or any ofthe monies so advanced, may (until the same would' but for such advance'
' ' blcome presently payable) pay interest at su;h rate not exceeding' unless the company in

general meeting shali otherwise direct, twelve per cent' per annum' as may be agreed upon

Ietween the Board and the member paying the sum in advance'

Transfer of sharcs

20. (i) The inshument oftransfer ofany share in the company shall be executed by or on behalfof

both the transferor and transferee.

(ii)Thetransferorshatlbedeemedtoremainaholderoftheshareuntilthenameofthe
transferee is entered in the register of members in respect thereof'

21. The Board may, subject to the right of appeal conferred by section 58 decline to register-

(a) the transfer ofa share, not being a fully paid share, to a person ofwhom they do not approve;

or



(b) any transfer of shares on which the company has a lien'

22. The Board may decline to recognise any instrument oftransfer unless-

(a) the instrument oftransfer is in the form as prescribed in rules made under sub+ection (.1)

ofsection 56;

(b) the instrument oftransfer is accompanied by the certificate ofthe shares to which it relates,

and such other evidence as the Board may reasonably require to show tlte right of the

transferor to make the transfer; and

(c) the instrument oftransfer is in respect ofonly one class ofshares'

23. On giving not less than seven days, previous notice in accordance with section 9l and rules

mad-e theieunder, the registration of transfers may be suspended at such times and for such

periods as the Board may from time to time determine:

provided that such registration shall not be suspended for more than thirty days at any one time

or for more than forty-hve days in the aggregate in any year.

The provisions of these Articles relating to transfer of shares shall mutatis mutandis apply to

debentures of the company.

24. l) Endorsement of Transfer In respect ofany Transfer of Shares registered in accordance with

the provisions ofthese Articles th; Board may at their dis,etion direct an endorsement ofthe

Transfer and the name of the transferee and other particulars on the existing share certificate

and authorise any Director or officer of the company to authenticate such endorsement on

behalf ofthe Company or direct the issue ofa fresh share certificate in lieu ofand in cancellation

ofthe existing certificate in the name ofthe transferee.

2) Instrument of Transfer
i. Subject to the provisions of Section 56 ofthe Act the instrument of Transfer ofany Share in

the company shatl be in writing and all provisions of Section 56 of the Act and statutory

modification thereof for the time shall be duly complied with in respect of all Transfers of
Shares and registration thereof.

ii. The said instrument shall be duly executed by the transferol and the transferee and the

trarsferor shall be deemed to remain holder of the Shares rurtil the name of the transferee is

entered in the Register of Members in respect thereof. The instrument of Transfer shall be

presented in the manner prescribed under Section 56 of the Act or any statutory modification

thereof. The Company shall not charge any transfer fee for registering

3) Instrument ofTranifer to be stamped Every inshument ofTransfer shall be presented within

a period of60 days from execution to the Company duly stamped for registration accompanied

by such evidence as the Board may require to prove the title ofthe transferor his right to Transfer

the Shares and every registered instrument of Transfer shall remain in the custody of the

Company until destroyed by order ofthe Board.

25. 1)Closing Register of Transfers and of Members .The Board shall be empowered to close the

Transfer Books the Register of Members the Register of Debenture holders at such time or
times and for such period or periods not exceeding thirty days at a time and not exceeding in

the aggregate forty-five days in each Year as it may seem expedient'2) Transfer of partly paid

shares wherein the case of partly paid shares an application for registration is to be made by

the transferor the Company shall give notice of the application to the transferee in accordance

with the provisions ofSection 56 ofthe Act.
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26. l) Title to Shares of deceased Members The executors or administrators or holders of a
'"'iir""".tf""C"rtificateortheleiai 

'"p'""ntutiutt 
ofa deceased Member (not being one or two

ioint holders)shalt ue tt e onty"i.rs-Ji ,.l"grir"a by the Company *. lu'lnc any title to the

$il ,;ci;-r.Jln tt. nu*t o?lu"t' v"titt *d it'" companv shall be bound to recognrze

such executors o, 
^arinirt*to'i 

t''rttiitit tf a Succission Certihcate or the legal

;;;;;;;i;;, shall have firsi obtained Probate holders or Letter of Administration or

Succession Certificate as the ;";;L-; fi"; 
" 

duly constituted court in the Union of India'

Provided that in any case *t 
"." 

if'" io*a in its abiolute discretion thinks fit the Board may

dispense with the p.oOu"tio" oipioUut" or Letter of Administration or Succession Certiflcate

uponsuchtermsastoinaem"ityor-otrle*i'"*tn.nou,ainits-absolutediscretionmaythink
necessary and register ttre name'oianfperson who claims to be absolutely entitled to the Shares

standingin the n-ame of a deceased Member as a Member'

;fi;:i;;.-;"i permitted no share shall in any circumstances be transferred to anv infant

insolvent or person ofunsound mind except fully paid shares thrcugh a legal gualdian'

Transmhsion of shares

27. (i) On the death ofa member, the survivor or survivors where the member was ajoint holder'

and his nominee or no-i,"", oiLlui 
'"fresentatives 

where he-was a shareholder' shall be the

;;it;;;;;"""gnized bv the coipanv as having anv title to his interest in the shares'

(i,) Nothins in clause (i) shall release the estate of a deceased joint holder from any liability in

;6.;;i;y share wirich had been jointlv held bv him with other persons'

2S. (r) Any person beooming entitled to a share in consequence of the death or insolvency of a
--' 

;;.# iruy, ,pon ,u"i'"riJ"n"" u"ing produced as may from time to time properly be

i"q-itJ Uv ifi" d"ard and subject as hereinafter provided' elect' either-

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

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

(ii) The Board shall, in either case, have the same. right to decline or suspend registration-as it

would have had, iftfre aeceased or'insolvent membeihad transferred the share before his death

or insolvency.

29. (i) Ifthe person so becoming entitled shall elect to be registered as holder ofthe share himself'
-- 

iri snil deliver or send to the company a notice in writing signed by him stating that he so

elects.

(ii)Ifthepersonaforesaidshallelecttotransfertheshare'heshalltestifrhiselectionby
executing a transfer ofthe share'

Qii) All the limitations, restrictions and provisions ofthese regulations relating to the right to

t art.f", *a the registration of transfers of shares shall be applicable to any such notice-or

transfer as aforesaid as ifttre delth or insolvency ofthe member had not ocourred and the notice

or transfer were a transfer signed by that member'

30. A person becoming entitled to a share by reason ofthe death or insolvency of the holder shall
- 

Le entitled to the sine dividends and other advantages to which he would be entitled ifhe were

it e registelea notaer ofthe share, except that he shall not, before being registered as a member

*
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in respect ofthe share, be entitled in respect ofit to exercise any right conferred by membershiP

in relation to meetings ofthe company:

Provided that the Board may, at any time, give notice requiring any such person to elect either

io be registered himself or io transfer the ;hare, and if the notice is not complied with within

"ir,.ty 
O""vr, the Board may thereafter withhold payment of all dividends, bonuses or other

,noni"r puyubt" in respect oithe share, until the requirements ofthe notice have complied with.

31. l) Riglits on Transmission A person entitled to a Share by transmission shall subject to the

DireJors right to retain such Dividends or money as hereinafter provided be entitled to receive

and may giie discharge for any Dividends or other moneys payable in respect ofthe Share'

2) Sharetertificatesito be suirendered Before the registration of a Transfer the certificate or

certificates ofthe share or Shares to be Transferred must be delivered to the company along

with (save as provided in Section 56 ofthe Act) pfoPerly stamped and executed instrument of
Transfer.

32. No fee on Transfer or Transmission No fee shall be charged for registration of Transfer

Transmission probate succession certificate and letters of administration certificate of death or

marriage power of attorney or other similar document.

33, l) Company not liable to notice of equitable rights The company shall incur no liability or

.".pon.ibitity *hutsoever in consequence of its registering or giving effect to any Transfer of
Shares madi or purporting to be made by any apparent legal owner thereof (as shown or

appearing in the 
-Register 

of Members) to the prejudice of persons having or claiming any

equitable rights title or interest in the said shares notwithstanding that the company may have

hid notice 
-of 

such equitable rights referred thereto in any books of the Company and the

company shall not be bound byor required to regard or attend to or give effect to anY notice

whicir may be given to it of any equitable rights title or interest or be under any liability

whatsoever for refusing or negleiting to do so though it may have been entered or referred to

in some book ofthe company but the company shall nevertheless beat liberty to regard and

attend to any such notice and give effect thereto ifthe Board shall so think fit'

Forfeilure of shares

34. If a member faits to pay any call, or instatlment of a call, on the day appointed for payment

thereof, the Board may, at any time thereafter during such time as any part of the call or

installment remains unpaid, sewe a notice on him requiring payment of so much ofthe call or

installment as is unpaid, together with any interest which may have accrued.

35. The notice aforesaid shall-

(a) name a further day (not being earlier than the expiry of fourteen days from the date ofservice

ofthe notice) on or before which the payment required by the notice is to be made; and

(b) state that, in the event ofnon-payment on or before the day so named, the shares in respect

ofwhich the call was made shall be liable to be forfeited.

36. Ifthe requirements ofany such notice as aforesaid are not complied with, any share in respect

of whichthe notice has been given may, at any time thereafter, before the payment required by

the notice has been made, be forfeited by a resolution ofthe Board to that effect

37. (, A forfeited share may be sold or otherwise disposed ofon such terms and in such manner

as the Board thinks fit.



(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on

such terms as it thinks fit.

38. (i) A person whose shares have been forfeited shall cease to be a member in respect of the

iorfeitid shares, but shatl, notwithstanding the forfeiture, remain liable to pay to the company

all monies which, at the date of forfeiture, were presently payable by him to the company in

respect ofthe shares.

Q'i) The liability of such person shall cease if and when the company shall have received

payment in full of all such monies in respect ofthe shares.

39. (l) A duly verified declaration in writing that the deolarant is a director, the manager or the

secretary, of the company, and that a share in the company has been duly forfeited on a date

stated in the declaration, shall be conclusive evidence ofthe facts therein stated as against all
persons claiming to be entitled to the share;

(ii) The company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execute a transfer of the share in favour of the person to whom the

share is sold or disposed of;

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

(iv) The transferee shall not be bound to see to the application ofthe purchase money, if any,

nor shall his title to the share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal ofthe share.

40. The provisions ofthese regulations as to forfeiture shall apply in the case ofnonpayment ofany
sum which, by the terms of issue of a share, becomes payable at a fixed time, whether on

account ofthe nominal value ofthe share or by way of premium, as ifthe same had been payable

by virtue of a call duly made ald notified.

41. Certificate of forfeited Shares to be void Upon any sale reallotment or other disposal under the
provisions ofthe preceding Articles the certificate or certificates originally issued in respect of
the relevant Shares shall (unless the same shall on demand by the Company have been

previously surrendered to it by the defaulting Member) stand cancelled and become null and

void and have no effect and the Directors shall be entitled to issue a new certificate or
certificates in respect of the said Shares to the person or Persons entitled thereto. 2) Board
entitled to cancel forfeiture The Board may at any time before any Shares are so forfeited have

been sold reallotted or otherwise disposed ofcancel the forfeiture thereofupon such conditions
at it thinks fit.

Alteratio,t of capilal

42. The company may, from time to time, by ordinary resolution increase the sharecapital by such

sum, to be divided into shares ofsuch amount, as may be specified in theresolution.

43. Subject to the provisions ofsection 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;

(6) convert all or any of its fully paid-up shares into stock, ard reconvert that stock into fully
paid-up shares of any denomination;
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(c)sub-divideitsexistingsharesoranyofthemintosharesofsmalleramountthanisfixedby
the memorandum;

(d) cancel any shares which, at the date ofthe passing ofthe resolution, have not been taken or

agreed to be taken by any Person.

44. Where shares are converted into stock, -
(a) the holders of stock may transfer the same or any part thereof in the same manner as, ald

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 tlansfelable,

so, however, that such minimum shall not exceed the nominal amount ofthe shares from which

the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same

iights, privileges and advantages as regards dividends, voting at meetings ofthe company, and

other matters, as ifthey held the shares from which the stock arose; but no such privilege or

advantage (except participation in the dividends and profits ofthe compdly and in the assets

on winding up) shall be conferred by an amount ofstock which would not, ifexisting in shares,

have conferred that privilege or advantage.

(c) such of the regulations of the company as are applicable to paid-up shares shall apPly to

stock and the words "share" and "shareholder" in those regulations shall include "stock" and

"stock-holder" respectively.

45. The company may, by special resolution, reduce in any manner and with, and subject to, any

incident authorised and consent required by law, -
(a) its share capital;

(b) any capital redemption reserve account; or

(c) any share premium account.

Capilalisatio,t of prdits

46. (i) The company in general meeting may, upon the recommendation ofthe Board, resolve-

(a) that it is desirable to capitalize any part of the amount for the time being standing to the

credit of any of the company's reserve accounts, or to the credit ofthe profit and loss account,

or otherwise available for distribution; and

(D) that such sum be accordingly set free for distribution in the manner specified in clause (ii)
amongst the members who would have been entitled thereto, ifdistributed by way ofdividend
and in the same proportions.

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

contained in clause (ili), either in or towards-

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

respectively;
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(B)payingupinfull,unissuedsharesofthecompanytobeallottedanddistributed'oreditedas
irifv iuia*p-, to *o arnongst such members in the proportions aforesaid;

(C) partly in the way specified in sub-clause (,4) and partly in that specified in sub-clause (B);

(D) A securities premium account and a capital redemption reserve account may, for the

purposes of this rigulation, be applied in the paying up of unissued shares to be issued to

members ofthe company as fully paid bonus shares;

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

regulation.

47. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall-

(a) make all appropriations and applications ofthe undivided profits resolved to be capitalised

thereby, and all allotments and issues of fully paid shares ifany; and

(b) generally, do all acts and things required to give effect thereto'

(ii) The Board shall have power-

(a) to make such provisions, by the issue of fractional certificates or by payment in cash or

otierwise as it thinks fit, for the case of shares becoming distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the members entitled thereto, into an

agieement with the company providing for the allotment to them respectively, credited as fully
piid-up, of any further shareJto which they may be entitled upon such capitalisation, or as the

case rnay require, for the payment by the company on their behalf, by the application thereto of
their respeotive proportions of profrts resolved to be capitalised, of the amount or any part of
the amounts remaining unpaid on their existing shares;

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

Buy-back ofshares

48. Notwithstanding an),thing contained in these articles but subject to the provisions of seotions

68 to 70 and any other applicable provision of the Act or any other law for the time being in

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

General meetings

49. l.(DAll general meetings other than an-nual general meeting shall be called extraordinary
general meeting.
(ii) All General Meetings shall be convened by giving not less than clear 2l (twenty- one) days

notice excluding the day on which the Notice is served or deemed to be served (i.e. on expiry

of 48 (forty-eight) hours after the letter containing the same is posted) and the date of the

Meeting inwriting or by electronic mode.

(iii)The Notice shall speci$ the place date and time ofthe Meeting. Every Notice convening a

Meeting of the shareholders shall set forth in sufficient details the business to be transacted

thereat and unless otherwise agreed by the shareholders or their nominees no business shall be



transacted at such Meeting unless the same has been stated intheNotice convening the Meeting.

The draft resolutions to be considered at the shareholders Meetings must be furnished to all the

shareholders whose names appear on the Register of Members of the company at least 2l
(twenty-one) days priorto the date ofthe proposed shareholders Meeting except with the written

consent of the shareholders.

(iv)Notice shall be given to all the shareholders and to such Persons as are under Act and or

these Articles entitled to receive such Notice from the Company but any accidental omission to

give Notice to or non-receipt ofthe Notice by any Member shall not invalidate the proceedings

of any General Meeting.

(v) Shorter Notice admissible with the consent of 95(ninety-five) percent of the Members

entitled to vote at the General Meeting any Ceneral Meeting may be convened by giving a

shorter Notice of less than clear 2l (twenty-one) days

2. (i) Special and Ordinary Business All business shall be deemed special that is transacted at

an Extraordinary General Meeting and also that is transacted at an Annual General Meeting

with the excqption ofthe consideration ofthe financial statements ard the reports ofthe Board

ofDirectors and Auditors declaration ofDividend the appointment ofDirectors in place ofthose

retiring by rotation and the appointment ofand fixing up ofthe remuneration ofthe auditors.

(ii) In case of special business as aforesaid an explanatory statement as required under Section

102 ofthe Act shall be annexed to the Notice ofthe Meeting.

50. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting

(,'r) If at any time directors capable of acting who are suflicient in number to form a quorum

are not within India, any director or any two memberc ofthe 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.

Pruceedifigs generalmeetings

51. (r) No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business.

(ll) Save as otherwise provided herein, the quorum for the general meetings sha[[ be as provided
in section 103.
(iii) Adjournment for want of quorum If within half an hour from the time appointed for a

meeting a quorum is not present the meeting ifcalled upon the requisition of Members shall be

dissolved and in any other case it shall stand adjourned to the same day in the next week at the

same time and place or to such other date and such other time and place as the Board may

determine and if at the adjoumed meeting also a quorum is not present within halfan hour from

the time appointed for the meeting the Members present shall be quorum. Provided that in case

ofan adjoumed meeting or ofa change ofday time or place of meeting under clause (a) the

company shall give not less than three days' notice to the Members either individually or by
publishing an advertisement in the newspapers (one in English and one in vernacular language)

which is in circulation at the place where the registered office ofthe company is situated.

52. The chairperson, if any, ofthe Board shall preside as Chairperson at every general meeting of
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53. If there is no such Chairperson, or if he is not pres€nt within- fifteen minutes after the time

appointed for holding tf," m""iit'g o' is unwilling to *t T :l-u-ttp"tto' 
of the meeting' the

iii."ar. pr.t*t tf,ali elect one oflheir members to be Chairperson of the meeting'

54. If at any meeting no director is willing to act as chairperson or if no director is present within
- " 

iin""n -inut"s 
-after 

the time appoinied for holding ihe meeting, the members present shall

choose one oftheir members to be Chairperson ofthe meeting'

Adiournment of meeting

55. (i) The Chairperson may, with the consent of any meeting at which a quorum is present' and
--- 

;ilX, if so airectea ty itre meeting, a joum the meeting from time to time and from place to

place.

iii) ff at a St urettolders Meeting no quorum is present then.the Meeting shall stand adjourned

toihe same day at the same tim! ofthe following week (Adjourned Shareholders Meeting).

(iii) If at an Aajoumed Shareholders Meeting quorum is not present within half an hour lrom

the time appointed the Members present being not less than two in number will constitute the

Quorum.

(iv)No business shall be transacted at any adjourned meeting other than the business left

unfrnished at the meeting from which the adjoumment took place'

(v) When a meeting is adjourned for thirty days or more, notice ofthe adjoumed meeting shall

be given as in the case ofan original meeting.

(iv)Saveasaforesaid,arrdasprovidedinsectionl03oftheAct,itshallnotbenecessarytogive
any notice ofan adjoummeni or ofthe business to be transacted at an adjoumed meeting'

Voling ighls

56. Subject to any rights or restrictions for the time being attached to any class or classes of shares'

(a) on a show ofhands, every member present in person shall have one vote; and

(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up

equity share capital ofthe company.

5T.Amembermayexercisehisvoteatameetingbyelectronicmeansinaccordancewithsection
108 and shall vote onlY once.

58. (i) In the case ofjoint holders, the vote ofthe senior who tenders a vote, whether in person or- 
ty pto*y, shall bi accepted to the exclusion ofthe votes ofthe other joint holders'

(ii) For this purpose, seniority shall be determined by the order in which the names stand in the

register of members.

59. A member ofunsound mind or in respect ofwhom an order has been made by any court having

jurisdiction in lunacy, may vote, whether on a show of-hands or on a poll' by his committee or

oitrer tegat guar<tian, and any such committee or guardian may, on a poll, vote by proxy'



60.Anvbusinessotherthanthatuponwhichapollhasbeendemandedmaybeproceededwith,
pending the taking ofthe Polt.

61'Nomembershallbeentitledtovoteatarrygeneralmeetingunlessallcallsorothersums"^' 
;;;r;;,iy ;;rbl" bv hi. in ."'p""t of sharei in the companv have been paid'

62. (i) No objection shall be raised to the qualification of any voter except at the meeting or
--' 

uiiorrn"i -""ting at which the vote objected to is given or tendered' and every vote not

diiallowed at such meeting shall be valid for all purposes'

(ii) Any such objection made in due time shall be referred to the Chairperson of the meeting'

whose decision shall be final and conclusive'

Prury

63. The instrument appointing a proxy and the power-of-attomey or other authority' if any' under

which it is signed or a notarised-copy of ihat power or 
-authority' 

shall be- d€posited at the

,"gi.t"."d off;" ofthe compa,,y not iess than 48^hours before the time for holding the meeting

"iJ:rr*"J."*ing 
ut *ti"t-ttt" p"rson named in the instrument proposes to vote' or' in the

case lfa potl, not t"r-, tt * Z+ hou,, before the time apPointed for the taking ofthe poll; and in

default thi instrument of proxy shall not be treated as valid'

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

section 105.

65. A vote given in accordance with the terms of an instrument of proxy shall be valid'
--' 

*t',tirt ri.Oing the previous death or insanity ofthe principal or the revocation ofthe proxy or

oithe auttroritfund"r *hich th" p.o*y was executed, or thi transfer ofthe shales in respect of

which the proxY is given:

Providedthatnointimationinwritingofsuchdeath,insanity,revocationortransfershallhave
been received by the company at iis office before the commencement of the meeting or

adjoumed meeting at which the proxy is used.

Board of Direclorc

66. (r)The number ofthe directors shall not be less than 3 and not more than 15'

The following shall be the first directors ofthe Company:

a) Mr. Mohit GuPta

b) Mr. Arindam Guha

LI
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67. (i) The remuneration of the directors shall, in so far as it consists of a monthly payment' be

deemed to accrue from daY-to-daY.

(ii) In addition to the remuneration payable to them in pursuance ofthe Act, the directors may

be paid alt travelting, hotel and other expenses properly incurred by them-

(a) in attending and retuming from meetings of the Board of Directors or any committee

thereof or general meetings ofthe company; or

(D) in connection with the business ofthe company.

68. The Board may pay all expenses incurred in getting up and registering the compary.' The-

.o.p-y rnuy iri.cise the iowers confened on it by section 88 lvith regard to the keeping of



a loreign register; and the Board may (subject to the provisions ofthat (section) make and vary

;;;;;i;i;"; ; it mav think fit respeciing the keeping of anv such register'

69. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable

instruments, and alt ."ceipts for -oni"t puia to tt'" to-p-y' shall be signed' drawn' accepted'

endorsed, or otherwise executed,-as the case may be, by suih person and in such manner as the

Board shalt from time to time by resolution determine'

70. Every director present at any meeting ofthe Board or ofa committee thereofshall sign his name

in a book to be kept for that purpose.

?1. (i) Subject to the provisions of section 149, the Board shall have power at any time' and from

t'imetotime,toappointapersonasanadditionaldirector,providedthenumberofthedirectors
ur,a Jaltio"uf Aii"ctors together shall not at any time excled the maximum sffenglh fixed for

the Board bY the articles.

(ii) Such person shatl hold office only up to the date ofthe next annual general meeting ofthe

Joi"p*y trt tftuff be eligible for appointment by the company as a director at that meeting

subject to the provisions ofthe Act'

iiiiiiuU.i."t to ttt" provision of 161 and 152 of the Act the Board shall have power at any time

and from time to time to appoint any other qualified person to be a Director to fill a casual

vacancy. Any person so appointed shall hold office only up to the date which the Director in

*hor" plu""i" i, uppointed would have held office if it had not been vacated by him'

( iv) In accordance with the provisions of the Act the Board. of Directors may appoint any

individuat not being a person holding any alternate directorship for any other Director in the

Company to be an Alteinate Director for any Director ofthe Company during his absence for a

period oinot less than three months from India provided such appointee whilst he holds office

asanaltematedilectorshallbeentitledtonoticeofallthemeetingsoftheBoardandto-attend
alrdvotethereatandonallresolutionsproposedbycirculation.Providedthatnopersonshallbe
appointed as an altemate Director foi an independent Director unless he is qualified to be

appointed as an independent Director under the provisions ofthe Act'

(v) Equal power to all the Directors Except as otherwise provided in these Articles all the

pirectors oittre Company shall have in all mattes equal rights and privileges and be subject to

equal obligations and duties in respect ofthe affairs ofthe Company'

Proceedings of the Board

72. (i) Meetings ofthe Board
u. fn" noi.a ofOirectors shall hotd at least four meetings every year in such a manner that not

more thanl20 days shall intervene between two consecutive meetings ofthe Board'

b. The Managing Director may at any time summon a meeting of the Board and the Managing

DilectororaSecletaryorapersonauthorisedinthisbehalfontherequisitionofDirectorshall
at ary time summon a meeting of the Board. Notice in writing of every meeting of the Board

shattle given to every Director for the time being in India and at his usual address in India to

every other Director.

(ii) The Chairperson or any one Director with the previous consent ofthe Chairperson may' or

ihi Co-puny S""retary on the direction of the Chairperson shall, at any time' summon a

meeting ofthe Board. .
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Quorum

73.(i)ThequorumforameetingoftheBoardshallbeone-thirdofitstotalstrength(anyfraction
contained in that one tfrira Ueing rounded oii* on.) or two Directors whichever is higher and

p"rti.+"ii"" 
"i,fr" 

Directors by videoconferencing or audio visual shall also be counted for the

;;;;;;iq;."r. Provided tilat where at any time the number of interested Directors is equal

to or exceeds two-thirds of totai strength the number of remaining Directors that is to say.the

number ofDirectors who are not interisted present at the meeting being not less than two shall

;-th" q"*r- during such time' The totai strength of the Board shall mean the number of

Oi.""io.i uctuaty nofring office as Directors on the date ofthe resolution or meeting that is to

."viir" i"t"f .*"gth of B"oard after deducting there from the number ofdirectors if any whose

places are vacant at the time.

i, .u." of * equality of votes, the Chairperson of the Board' if any' shall have a second or

casting vote.

74. Subject to the provisions of the Act, the continuing directors may act notwithstanding any" 
"""iray 

i" tn" Soard; but, ifand so long as their numbers reduced below the quorum fixed by

the Aci for a meeting ofthe Board, the continuing directors or director may act for the purpose

oi ir"i"*irrg th" 
"u-mber 

of directors to that fixe-d for the quorum, or of summoning a general

meeting ofthe company, but for no other purpose'

75. (i) Ifno Chairperson is elected pursuant to Article65,Jh9 Polid may elect a Chairperson of its

meetings and determine the period for which he is to hold office'

(ii) The Board may elect a Chairperson of its meelings-and determine the period for which he

il to nota om"e. Ii no such Chaiiperson is elected or if at any meeting the Chairperson is not

present within five minutes aftei the time appointed for holding the meeting the direotors

present may choose one oftheir number to be Chairperson ofthe meeting'

76.(i)SubjecttotheprovisionsoftheAct,theBoaldmayatitsdiscretiondelegatealloranyofits-' 
il;;i;;y Directors jointly or severally or to any one Director or to any Committee of

Directors.

(ii) Any committee so formed shall, in the exercise ofthe powers so delegated' conformto any

regulations that may be impose do nitby the Board.

77. (i) Decisions at the Committee meetings

a. A Committee may meet and adjoum as it thinks proper'

b. Questions arising at any meeting of a Committet shall be determined by the sole Member of

thetommittee or b-y a m;jority of-votes as the Members present as the case may be and in case

of an equality of vote ttri Chairperson shall have a casting vote in addition to his vote as a

Member of the Committee.

78. Questions arising at any meeting ofa committee shall be determined by a majority ofvotes of
tie members pre-sent, and in cas-e of an equality of votes, the Chairperson shall have a second

or casting vote.

79. Atl acts done in any meeting ofthe Board or ofa committee thereofor by any person acting as

a director, shall, ;otwithstanding that it may be afterwards discovered that there wels some
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defect in the aPpointment of any one or more of such directors or of any person acting as

"i"..t"il, ".,rtli,rr"y 
o. -y oiil"' *ere disqualified-' be- as valid as if every such director or

.rJft p"rr"t n"A been duly appointed and was qualified to be a director'

80. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the

members ofthe Bo*a o, oru.o,nrlttee thereo! for the time being entitled to receive notice

oia meeting of the Board or committee, shatt be valid and effective as if it had been passed at

a meeting oi the Board or committee, duly convened and held'

81.
1) The Members of the Board or any Committee of the Board- may participate in any Board

MeetingorCommitteeMeetingbymeansofaudio.visualorvideo-conferencefacilitiesorany
other riodern communication 

-equipment 
by means of which all Persons palticipating in the

meeting can hear each other at the'same time and participation by such meals subject to the

provi"ilons ofthe Act shall constitute presence in person at such meeting and hence shall also

count for the PurPose of quorum.

2)Resolution by Circulation Save as otherwise expressly provided in the Act a resolution in

writing circulated in draft together with the necessary papers if any to all the Directors or to- all

the MJmbers ofthe Comrnittee then in India not being less in number than the quorum fixed of

the meeting of the Board or the Committee as the case maybe and to all other Directors or

Members at their usual address in India and approved by such ofthe Directors as are then in

Indiaorbyamajorityofsuchofthem**""ntitl"dtouoteattheresolutionshallbevalidand
effectual as it had been a resolution duly passed at a meeting ofthe Board or Committee duly

convened and held.

Chief Executive Oflicer, Manager, Compan! Secrelary or Chiel Financial Officer

82. Subject to the provisions ofthe Act, -
(i) A chief executive officer, manager, company secretary or. chief ftnancial officer may be

ippoint"a by the Board for such teri, at such remuneration and upon such conditions as it may

tfii*. nt; ria anv 
"friefexecutive 

officer, manager' company secretary or chief financial officer so

appointed may bi removed by means of a resolution ofthe Board;

(ii) A director may be appointed as chief executive offioer, manager, company secretary or chief

financial officer.

83, A provision of the Act or these regulations requiring or authorising a thing to- qe don:.by^?r to

a director and chief executive officer, manager, company secretary ol chief financial officer

shall not be satisfied by its being done by or to the same person acting both as director and as'

or in place of, chief executive oificer, mimager, company secretary or chief financial officer'

The Seul

84. (l) The Board shatl provide for the safe custody ofthe seal'

(ii) The seal ofthe company shall not be affixed to any instrument except by-the authority ofa

ieiolution ofthe Board or ofa committee ofthe Board authorised by it in that behalf, and except

in the presence ofat least two directors and ofthe secretary or such other person as the Board

may appoint for the purpose; and those two directors and the secretary or other person aforesaid

shatt sig., every instrument to which the seal ofthe company is so affixed in their presence'
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Dieidends and Reseree

85. The company in general meeting may declare dividends, but no dividend shall exceed the

amount .""o.-"id"d by the B-oardin proportion to the Capital paid up on Shares after

providing for dePreciation

86. 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 ofthe company'

37. (i) The Board may, before recommending any dividend, set. aside out of the profits of the- ' 
J6-puny ru"tr sums as it thinks fit ^ u."."rr" o. ."terves which shall, at the discretion ofthe

Soara, be applicabte for any purpose to which the profits ofthe companf may be-properly

apptiei, inctuOing provision foi meeting contingencies or for egualizing dividends; and pending

r.,i1 uppti"utio",--ay, at the like discretion, either be employed in the business ofthe company

or be invested in sucii investments (other than shares ofthe company) as the Board may' from

time to time, thinks fit'

(ii) The Board may also carry forward aly profits which it may consider necessary not to divide,

without setting them aside as a reserve'

88. (i) Subject to the rights ofpersons, ifany, entitled to shares with special rights as to dividends,

ali aiviOenas shall be declared and paid according to the amounts paid or credited as paid on

thesharesinrespectwhereofthedividendispaid,butifandsolongasnothingispaidupon
any of the shares in the company, dividends may be declared and paid according to the amounts

of the shares.

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

purposes ofthis regulation as paid on the share.

(tii) All dividends shalt be apportioned and paid proportionately to the amounts paid or oredited

as iaid 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.

89. The Board may deduct from any dividend payable to any member all sums of money, if any,

presently payible by him to the company on account of calls or otherwise in relation to the

shares ofthe company.

g0. (i) Any dividend, interest or other monies payable in cash in respect of shares maybe paid b_y

"triqu" 
o. warrant sent through the post directed to the registeled address ofthe holder or, in

the iase ofjoint 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 orjoint
holders may in writing direct.

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

91. Any one of two or more joint holders ofa share may give effective receipts for any dividends,

bonuses or other monies payable in respect ofsuch share.

92. 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.
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93. (i)No dividend shall bear interest against the company'subject to the provisions of Section

126of the Act any Tr-.f", or it'"t"'t'utt not pattit'"iigt'tio any Dividend declared thereon

before the registration ofthe Transfer'

(ii) Unpaid or Unclaimed Dividend a' Where the Company has declared a Dividend but which

has not been paid or claimed o, tt" oiuid"nd warani in;espect thereof has not been posted

*if,ir:OdaysfromthedateofdeclarationtoanyShareholderentitledtothepaymentofthe
pi"ia"ra tft" Co.pany shall within 7 days from the date of expiryof the said period of30 days

rp""l.p""ia *".uniin thut b"hulfi" any scheduled bank- called Unpaid Dividend ofPersistent

i'y.i"r. r,i.i 
"o -d transfer to the saiiaccount the total amount of Dividend which remains

uipulJoii, ,"rution to which no Dividend warrant has been posted' b' Any money Transfened

[ifre unpaia oiniOend account ofthe Company which remains unpaid or unclaimed for aperiod

of r"u"n'y"*, from the date of such transier shall be transferred by the Company to Investors

EducationandprotectionFund.c.NounclaimedorunpaidDividendshallbeforfeitedbythe
Board and the Directors shall comply with provisions of Section 124 of the Act as regards

unclaimed Dividends.

Accounls

94.
f,' fhe books of accounts shall be kept at the Registered office- of the Company or subject to the

p.o"i.ion, of S"ction 128 of the Act at such other place or places as the Directors think fit and

ihull b" op"n to inspection by the Directors during business hours' ii' The accounts of the

co.p^yrfruut"uuaitedbytheauditorsappointedaspertheprovisionsoftheAct'Subjectto
th" p.onision, of the Act the accounts w-hen audited and approved at the Annual General

Meeting shall be conclusive.

2) The Directors shall subject to the provisions of Section 128 of the Act from time to time

ietermine whether and to what extent and at what times andplaces and under what conditions

or regulations the accounts and books of the Company of any of them shall be open to the

inrp"l",ion of Members not being Directors and no Member^(not being a Director) shall have

any right ofinspecting any accou-nt or books or documents ofthe Company except as confened

Uy tui o. uott orit"d 6y the Directors or by the Company in General Meeting'

3) As per the provisions ofthe Act Board shall arrange to prepare and place before the Company

in the Annual General Meeting audited Balance Sheet and profit and loss account copy ofwhich

should be sent to all Members entitled thereto'

ll/inding uP

95. Subject to the provisions of Chapter XX ofthe Act and rules made thereunder-

(i) If the company shall be wound up, the liquidator 1a1,. 
with the sanction of a special

resolution of the company and u,ry oiher sanction required by the Act' divide amongst the

-"-t"o, in ap"oi" or'kind, the whole or any part of tht assets of the company' whether they

shall consist ofproperty ofthe same kind or not'

(ii) For the purpose aforesaid, the tiquidator may set s]rch value as he deems fair upon any

i,tlp".ty t" 6" a^i"ided as aforesaid and may determine how such division shall be carried out

as between the members or different classes ofmembers'

(iii) The liquidator may, with the like sanction, vest the whole or any part of such assets in

iu.t"". .,pon such trusts for the benefit ofthe contributories if he considers necessary, but so
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96. Subject to the provisions ofthe Act the Directors key manag-erial person auditors or every other

officer for the time U"ing of ti'" Cornpany anO any irustee ?or the time being acting in relation

to any of the affairs of th" Company and rheir heirs executors and administralors respectively

shall be indemnihed ort or,n"-'ur.J,, of rhe Company from and against all suits proceedings

costs charges losses damages and expenses which they or any of them shall or may incur or

sustain by reason of any 
""t 

d";;;";;Gd in or about the execution of their duty in their

respective office oft ,-,.t 
"*""ii 

tuJ (ii-yi ut tf'ty shall incur or sustain by or through their

own willful neglect. o, a"rurri, ,"rp"iiiu"iv'*a noi*rr.fficer or trustee shall be answerable

for the Acts repairs neglects ot J"iuuftt oi any other offltcer or trustee or for joining in any

,""apt io, tfr" .ut" of 
"onformity 

or for the solvlncy or honesty of any bankers or other Petso^ns

;itffih;;;t;onies of effeJts belonging to thi companv "''v 
bt 

P9-c:1-::91p-::'l'^1-T:
,ri" 

"u.toay 
ot fo. any insufficiency deficiency of any security upon which any monles or rne

Company shall be invested tb;-;t;th"i tott otttrnug" Oueto anv such causes as aforesaid or

which may happen in o. uuout it J 
"*"cution 

ofhis office or trust irnless the same shall happen

through the wiliful neglect or default of such officer or trustee'

that no member shall be compelled to accept any shares or other securities whereon there is any

liability.

lndenttilY

OTHEITS

--{

I. NOMINATIONFACILITY

EveryhotderofsharesinorholderofDebenturesofthecompanymayatanytimenominateinthe
paar"rib"a rn*r"a a person to whom his Shares in or Debentures ofthe Company shall vest in the

event ofhis death.

a) Where the Shares in or Debentures ofthe Company are held by more than one person jointly

the joint-holders may together nominate in the prescribed manner a person to whom all the

rights in the Shares or Debentures of the Company shall vest in the event of death of all the

joint-holders'

b) Notwithstanding anything contained in any other law for the time being in force or in any

disposition whether testamentary or otherwise in respect ofsuch Shares in or Debentures ofthe

Company where a nomination made in the prescribed manner purports to confer on any person

the righito vest the Shares in or Debenture; ofthe Company the nominee shall on the death of

ShareholderorholderofDebenturesoftheCompanyorasthecasemaybeonthedeathofthe
joint-holders become entitled to all the rights in the Shares or Debentures ofthe Company or

* th" "*" may be all the joint-holders in relation to such Shares in or Debentures of the

ComparrytotheexclusionofalltheotherPersonsunlessthenominationisvariedorcancelled
in the prescribed manner.

c) . Where the nominee is a minor it shall be lawful for the holder ofthe Shares or Debentures to

make the nomination and to appoint in the prescribed manner any person to become entitled to

Shares in or Debentures ofthe Company in the event ofhis death during the minority'

d) Any person who become a nominee by virtue of the provisions of Section 72 of the Act upon

the pioduction of such evidence as rnay be requirecl by the Board and subject as hereinafter

pro;ided elect either i. To be registered himself as hotder ofthe Share or Debenture as tle case

maybeorii.TomakesuchTransferoftheshaleorDebentureasthedeceasedShareholderor

L*.
uJ

Debenture holder as the case maybe could have made'
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e) Ifthe person being a nominee so becoming entitled elects to be registered as holder ofthe Share

or Debenture himself as the case may be he shall deliver or send to the Company notice in

writing signed by him stating that he so elects and such notice shall be accompanied with the

deatn Iertincate ofthe deceased shareholder or debenture holder as the case may be'

f)AllthelimitationsrestrictionsandprovisionsofthisActrelatingtotherighttoTransferand
registration of Transfers of Shares or Debentures shall be applicable to any such notice or

Transfer as aforesaid as ifthe death ofthe Member had not occurred and the notice or Transfer

were signed by that shareholder or debenture holder as the case may be'

g) A persJn being a nominee becoming entitled to a Share or Debenture by reason ofthe death 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 Shares or Debentue except that he shall not

before registering a Member in respect ofhis Share or Debenture be entitled in respect ofit to

exercise any right conferred by membership in relation to the meetings of the Company'

Provided that the Board may at any time give notice requiring any such person to elect either

toberegisteledhimselfortoTransfertheShareorDebentureandifthenoticeisnotcomplied
with wiihin ninety days the Board may thereafter withhold payment ofall Dividends bonuses

or other monies payable in respect of the Share or Debentures until the requirements of the

notice have been comPlied with'

h) A depositor may in terms ofsections 73 and 76 ofthe Act at any time make a nomination and

the alove provision shall as far as may be apply to the nomination made under the sub- section'

2. Copies of Mernorandum and Articles to be sent to Members Copies of the Memorandum and

ArticlesofAssociationoftheCompanyandotherdocumentsleferredtoinSectionlToftheAct
shallbesentbytheCompanytoeveryMemberattheirrequestwithinSevendaysoftherequeston
payment of such sum as may be prescribed'

II. DEBENTUIIE

2

Term oflssue of Debenture:Any Debentures debentue stock or other securities may be issued

at a discount premium or otherwise and may be issued on condition that they shall be

convertible into Shares of any denomination and with any privileges and conditions as to

redemption surrender drawing allotment of Share and attending (but not voting) at General

Meeting appointment of Directors and otherwise'Debentures with the right to conversion into

St are. sfrati te issued only with the consent ofthe Company in General Meeting accorded by

a special resolution.

Assignment ofDebentures:Such Debentures debenture-stock bonds or other securities may be

assignable free from any equities between the Company and the person to whom the same may

be issued.

Debenture Directors :Any Trust Deed for securing Debentures or Debentule-stock may if so

aranged provide for the appointment from time to time by the trustee thereofor by the holders

of Debentures or debenture stock of some person to be a Director of the company and may

empower such trustee or holders ofDebentures or Debenture-stock from time to time to remove

ur,y Dir"ctors so appointed. A Director appointed under this Article is herein refened to as a

Debenture Director and the Debenture Director shall mean a Director for the time being in

office under this Article. A Debenture Director shall not be bound to hold any qualification

Shares shall not be liable to retire by rotation or be removed by the Company. The Trust Deed

may contain such ancillary provisions as may be arranged between the Company and the

Trustees and all such provisions shall have effect notwithstanding any ofthe other provisions

herein contained.

J
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4. The provisions herein contained relating to Transfer and transmission shall also apply to

Debentures in the same manner as they apply to Shares'

5. Register of Charges:The Directors tf'lt "u"" 
u ptop"r register to be kept in accordance with

th€ActofallchalgesregisteredundertheActandshalldulycomplywiththerequirementsof
the Act in this regard to the regishation of mortgages and charges therein specified'

6. Subsequent assigns of uncallei capital:Where any uncalled capital of the Company is charged

all Persons taking any subsequent charge thereon shall take the same subject to such prior

ctrarges and st dtLt be entitled to obtain priority over such prior charge'

UI. UNDERWRITING

7) Commission for placing Shares Debentures Subject to the provisions of the Act and the Rules

the Company may at any time pay a commission to any person for subscribing or agreeing to

subscribe (whether absolutely or 
"inaitionutty; 

for any Siares Debentures or Debenture-stock of

the Company or underwriting or procuring oragreeing to procure subscriptions (whether absolute

o, 
"onditiorut; 

fo. Shares Debentures or Debenture-stock ofthe Company'

IV. DEMATERIALISATIONOF SHARES

8) (i) The Company may in accordance with the provisions of the Depositories Actl996 and any

rules ofregulations made thereunder admit its securities to any Depository and offer such securities

indematerializedform.(ii)EveryPersonsubscribingtosecuritiesofferedbytheCompanyand

"r..y 
f,"fi., "f 

*"uritie, shutt have the option to hJd the securities either in physical form or in

dematerialised form with a Depository subject to applicable laws' The Company shall facilitate the

dematerialisation or rematerialisation oi securities in accordance with the provisions of the-

Depositories Act 1996 and the rules made thereunder'(iii) The Company shall maintain a record of

certifrcates ofsecurities that have been so dematerialized'

V. ROTATION AND RETIREMENT OF DIRECTOR

9)one-thirdofDirectolstoretileeveryyear:AttheAnnualGenera-lMeetingoftheCompanyone
third of such ofthe Directors as are liabie to retire by rotation for time being or iftheir number is

noi itrr. o. u ruttiple of th,ree then the number nearest to one thfud shall retire from office and they

will be eligible for re-election. Provided nevertheless that the Independent Directors appointed

under Section 149 ofthe Act shall not retire by rotation under this Article nor shall they be inoluded

incalculatingthetotalnumberofDirectorsofwhomonethirdshallretirefromofficeunderthis
Article.

10) Retiring Directors eligible for re-election : A retiring Director shall be eligible for re- election

and the Company at the Annual General Meeting at which a Director retires in the manner aforesaid

may fill up the vacated office by electing a person thereto'

I l) Retirement of Director: The Directors to retire in every year shall be those who have been

longest in office since their last election but as between persons who became Directors on the same

duy"tlror" to ,"tir" .hall (unless they otherwise agree among themselves) be determined by lots'

12) Retiring Director to remain in office till successors appointed Subject to the provisions ofthe

A; ifat an, meeting at which an election ofDirectors ought to take Place the place ofthe Yacating

Director(s) is not filied up and the meeting has not expressly resolved not to fill up the vacanoy and

not to appoint the retirin; director the meeting shall stand adjourned till the same day in the next

week at the same time and place or if that day is a public holiday till the next succeeding day which

is not a public holiday at the same time and place and if at the adjoumed meeting the place ofthe

Retirinj Director(s) ii not filled up and the meeting has also not expressly resolved not to hll up

SER
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the vacancy then the retiring Director(s) or such ofthem astave not had their places filled up shall

be deemed to have been reappointed at the adjoumed Meeting'

13) The Company may from time to time in General Meeting increase or reduce the number of

oi.""ro., sublectio approual by the shareholders by special resolution in case of an increase over

the limit prescribed by Section 149 ofthe Act'

14) Power to remove Director by ordinary resolution Subject to the provisions of the Act the

Company may by an ordinary resolution in General Meeting remove any Director before the

"*pi.ution 
oifri. p".iod ofoffice and may by an ordinary resolution appoint another porson instead

,hJ p.rron ,o uppointed shall be subject to retirement at the same lime as ifhe had become a Director

oiii," auy on nJtti.h the Director in whose place he is appointed was last elected as Director'

15) Right of persons other than retiring Directors to stand for Directorship A person not being a

,"ii.idoir""io. ,rralt be etigible for apfointment to the office of a Director at any General Meeting

ifhe oi some other Member intendinito propose him as a Director not less than l4 days before the

meeting has left at the Registered Ofn"" of tn" Company a notice in writing under his hand

signifting his candidature as a the Director or the intention of such Member to propose him as a

cididate as a Oirector as the case may be along with the prescribed deposit amount which shall be

refundedtosuchpersonorasthecasemaybetosuchMemberiflhepersonsucceedsingetting
elected as Directors or gets more than 25 oitotal valid votes cast either as show ofhands or on poll

on such resolution.

16) Directors not liable for retirement subject to the applicable provisions ofthe Act the company

in General Meeting may when appointing a person as a Director declare that his continued presence

on the Board of Directors is of advantug" to tn" Cotp-y and that his office as Director shall not

be liable to be determined by retirement by rotation for such period until the happening of ary event

of contingency set out in the said resolution.

17) The Board shall be entitled to appoint any one or more ofthem-as Technical Financial Managing

Special Executive Whole-Time Director such other Designated Whole-Time Directors whose terms

oi appointment shall be as may be as decided by the Board subject to the provisions ofthe Act'

18) The Board of Directors may appoint a Director of the Company as the Chairperson of the-

Co-p-y 
"r"n 

if such Director is a Managing Director or is a Whole Time Director or is a Chief

Executive officer ofthe company. The Board may also appoint any Director ofthe company as a

Managing Director or a Wholi Time Director or the Chief Executive Officer of the Company even

ifheshe is appointed as the Chairperson ofthe Company'

19) Nominee Director In case the Company enters into any agreement with the Central Govemment

or State Govemrnent or Financial lnstitution or with any Institution for providing financial

assistance by way of loan subscription to Debentures providing any guarantee or underwriting or

subscription to Shares of the Company subject to the provisions of Section 152 of the Act such

agreementmaycontainaclausethatsuohGovemmentorFinanciallnstitutionollnstitutionsshall
h-ave the right to appoint or nominate by notice in writing addressed to the Company one or more

DirectorsontheBoardofDirectorsoftheCompanytilltheperiodofsatisfactionofdebtandupon
suchconditionsasmaybementionedintheagreementandsuchDirectorsshallbeliabletoretire
by rotation however would not be required to hold aly qualification Shares'

VI. POWERSAND DUTIES OF BOARD OF DIRECTORS

20) The Business ofthe Company shall be managed by the Board who may exercise all such powers

oftheCompanyasarenotbytheactoranystatutorymodificationsthereofforthetimebeingin
force or by these Articles required to be exercised by the Company in General Meeting subject

0
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nevertheless to any regulation of these Articles or to the provision of the said Act and so such

regulations being not i;consistent with the aforesaid regulations or provisions as may be prescribed

Ly"the Company-in General Meeting but no regulations made by the company in General Meetings

.tat irvaiiate -y prior act ofthe Board which would have been valid if the regulation had not

been made.

2l) The following matters will constitute the Business policy of the Company and will be adhered

to and followed b! the Board and all officers and employees ofthe Company at all times to the best

oftheir endeavours unless the same is modified or changed by a resolution at a general Meeting of

the sharehotders) The Business ofthe Company will be carried on in accordance with the policies

laiddownbytheBoardandthefundsshallbeutilizedinamannerdeterminedbytheBoardfrom
time to time and in the best interest ofthe Company and incompliance with the Fovisions stated

below. ii) The company shall ensure that the Directors disclose to the Board in writing any conflict

of intereit or direct or indirect personal benefit in any contracts that the Compary enters into with

third parties and that they operate in the best interests ofthe company and safeguard its assets at

all times. iii) The Company shall carry on the Business always in compliance with all Applicable

Law.iv)T}recompanyshallconductfinarrcialauditsandtheauditedfinancialstatementsofthe
Company will be prepared for each Financial Year.

22) Alt acts done in any Meeting ofthe Board or ofa committee thereof or by any person acting as

a Director shall notwithstanding that it may be afterwards discovered that there was some defect in

the appointment of any one or more of such Directors or of any person acting as aforesaid oI that

they oi any ofthem were disqualified be as valid as ifevery such Director or such person had been

duty appointed and was qualified to be a Director.

VII. BORROWING POWERS

23) Subject to the provisions of section 179 ofthe companies Act 2013 the Directors may from

time to time at their discretion borrow and secure the payment of any sum or sums of money with

or without securities and/or secure the payment of money by mortgage or issue of bond mortgage

hypothecation lien or any other security based or charged upon all or any ofthe property or rights

oiih. colnp*y or in such other manner as the Directors shall think fit and for the purposes

aforesaid to;harge all or any ofthe Compary's property or assets moveable or immoveable liquid

or otherwise present and future including its uncalled capital and collaterals also or further to secure

any securities ofthe Company by the trust deed or other assurance and to redeem purchase or pay

any such security provided that the Company shall not do banking business as defined in the

Banking Regulation Actl949.

VIII. MANAGING WHOLD TIME DIRECTOR

24)SubjecttotheploYisionsofSections2(54)2(94)andotherapplicableSectionsifanyoftheAct
or as per Scheduli v of the Act the Company by ordinary resolution or special resolution and or

the Board may from time to time appoint one or more of the Directors to be Managing Directors

Executive Directors or whole-time Directors ofthe company fof a term not exceeding five years at

a time and may from time to time and subject to provisions of any contract between him or them

and the Company remove or dismiss him or them from office and appoint another or others in his

or their place ofplaces.

25) Subject to section 152 of the Act Managing Directors Executive Director or whole-time

Directoishall not be liable to retirement by rotation as long as he holds office ofManaging Director

Executive Director or whole time director ofthe Compary'
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26) If Managing Director Executive Director or Whole- time Director ceases to hold office of

Director he sihai ipso facto and immediately cease be a Managing Director Executive Director or

Whole-time Director as the case may be.

27) The Managing Directors Executive Director whole-time directol shall have subject to the

supervision controi and discretion ofthe Boald the management ofthe whole ofthe business ofthe

Company and of atl its affairs. Subject to the provisions of the Act and in palticulal to the

prohibitions and restrictions in Section 179 ofthe Act the Board ma), flom time to time entrust to

and confer upon a Managing Director Executive Director or Whole-time Director for the time being

such ofthe powers exercisable under these presents by the Board as it may think fit and may confer

such poweri for such time and to be exercised for such objects and purposes and upon such terms

and conditions and with such restrictions (if any) as it thinks expedient and if may confer such

powers either collaterally with or to the exclusion ofand in substitution for all or any ofthe powers

;f the Board in that behalf and may from time to time delegate revoke withdraw alter or vary all or

any of such powers.

IX, General Provisions

28.The Company may from time to time enter into and give effect to such contracts, arangements,

agreements or understandings with any of its shareholders as may be approved by the Board of

Directors, including but not limited to any shareholders' Agreement or other contract or

arrangement goveming the rights and obligations ofthe shareholders and the Company. The Board

shall have authority to negotiate, approve, execute, amend and implement all such contracts,

arrangements and agreements on behalfofthe Company.

In the event of any inconsistency between any such contract, arrangement or Shareholders'

Agreement ard the provisions ofthese Articles, the provisions ofthese Articles shall prevail. The

company and its shareholders shall, to the extent permissible under law, take necessary steps, to

amend these Artictes so as to align them with the terms ofsuch contract or anangement, including

any Shareholders' Agreement.
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