THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF
ARMOUR SECURITY (INDIA) LIMITED*

I The Mame of the Comparny = ARMOUR SECURITY {INDIA) LIMITED.
Il The Reqistered Cffice of the Company will be situated inthe Siate of Celhi
[, The abjects for which the Company is established are -

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

1. To underake secunity amangement af the premises of indviduals Private & public sectors for the
purpesa of protection

2 To establish a network of secunty and ssfeby 1o provide comprehensive protection to commerce
and induslry and provide all related sanvice

3 To establish an effectwe network of corporation imelbgence o check bUsiness esponEge,
carporate frawd and alkso o furnish information refated to the conduct of business.

4 Tao carry on the business of Secunty consultants Advisors and Secunty experts and to provide
uniform security staff to all rank to central government, state government, corporation, undertaking,
Municipalties Companies, Business commerciad House, Fareign Mission, High Commisison,
Individuals for Protecton and Safety.

(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS
ARE:-

1. To pwchase exchange or otherwise ary movable or immavable property and amy rights or
prvileges which the company may deem necessany of comeanient for the purpose of its main
buEiness

2. To ender Mo parnership or nto amy arrangement for sharing peofits, union of serest, joint
verfure, reciprecal concession or co-operaiion wih persons or campanies carrying on or
engaged in the main business or transacton of this company

3. To import, buy, exchange, ater, improve and manipulate in ail kinds of plants, machinery
apparatus, toots and things necessany or convenéent for camying on the main business of the
Company.

4. To vest any movable or Immavable propery, nghts or interests required by or receted or
belonging to the Company m any person or company on behaff of or for the benefit of the
Company and with of without any declared trust in favour of the Company
i

"The Company has convertad from privaie to pubiic comparny Spacial resolikan passad by
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5. To purchese, bulld, camy oul, equip, mamtain, atter, iImprove, develop, manage, work, carral
and superinfend any plants, werehouse sheds offices, shops siores, buildings, machinery
apparatus, kBbour lines, and houses, wamnehouses, and such olher warkes and conveniances
necessary for carmying on the main business of the Company

6. To underake or promote scientific research relating to the main business or Class of business of
the Company.

7. Totakeower the whiole or amy part of the business, goodwill, rade-marks properies and llabilibes
of ary person or persons, firm, companies or undertakings efher existing or new engaged in or
GATYIng on of proposing 1o carry on business this Comparty 5 authorsed to Gamy on possession
of any property or rights suable for the purpose of the Company and to pay for the same either
In cash or in shares or partly in cash and partly in shares or olherwise

8 To negotiste and enter info agreements and contracts with Indan and oreign individuals,
comEanies, conporabons and such other crganizations for techmecal. or any oiher such assEstance
for camying out ak or ary the main objects of the Company or for the purpose of activity research
ardl development of manufaciuring projects on the basis of know how, or technical collzbaoration
ard recessary formulas and patent rights for furthering the main objects of the Company

9. Subyect fo the Chapler XV of the Companies Act 2013, to amalgamate wigh any ather company
of which all or ary of their objects companies Faving similar to the Qbjects of the Company mn any
manner whether with or without the liquidstion,

10, Sukgect to any law for the time being i force, o underteke or take part in the formation
suparvision of control of the business or operations of ary person. Firm, body corporate,
association undentaking carrying on the main business of the Company.

11.To apply for, obiain, purchase or otherwise and prolong and renew amy pelents, patert-righits,
bravets, inventiors, processes, scientific echnical or other assistance, manufacturing rocessas
kncw-how and other information, patterns, copynghts, trade-marks, licenses concessions and the
like: rights or benefils, corferring an exclusive or nor-exciusive or limited or unlimited right of use
thereaf, whech may seem capable of being uged for or inconnection with the main objects of the
Company o the acquisition or use of which may seem caiculated directly or indirectly to banefit
the Company on payment of ary fee moyalty or other consideration and fo use, exerciss or
develap the same urder or grart licerses in respect therneof or otberwise deal with same and 1o
spend money in experimenting upon testing or mproving any such patents, inventions, right or
COMCRSErTS.

12T apply for and abtain any order under any Act or Legislature, charter, privilege concession,
license ar authonsation of any Government. State or other Authordy for enabling the Compary to
carry an any of B mam abjects mio effect or for extending any of the powers of the Comparny ar
for effecting and modification of the consttution of the Company o for any other such purpose
which may seem expedient and to oppose any proceedings o applcations whech may seem
axpedient or calculated directly or ndinectly to prejudios the inferest of the Compary.

13.To enter inte any amangements with amy Governmert or Authosities or any Persors or
companies that may seem conducive o the main objecis of the Company or any of them and to
chtain from amy such Government, authority, person or comgany any rights, charters, contracts,




licenses and concessions which the Company may think desirable to obfain and to carry out,
axercise and comply herewith

14.Ta procure the Company to be registered or recognised in or under the laws of any place
outzsde India and to do all act necessany for carrying on in any fomegn country for the business or
professson of the Comparny,

15.To draw, make, accept. discount, execute and esue s of exchange, promissony notes bilks of
lacling, warrants, debentures and such other negotizbée or ransferabie instruments, of all types ar
securifies and to open Bank Accounts of any type and fo operate fhe same in the ordinary course
of the Company

16. 7o advance money aither with o withoul security. and 1o such persons and upon such terms
ardl condtions as the Comgany may deem fit and also to desl with the money of the Comgpany
not Fmmedately required.

17.To undertake and execute amny busls the undertaking of which may seam (o the Company
desirabée, either gratuitousty or oihenwise.

18.To establish, or promote or conowr in establisheng o promote any company far the purpose of
deakng all or any of the properiies, rights and Gabilities of the Company.

19.To sell morgage, exchange, grart licenses and ofher nights improve, manage, develop and
digpose of underakings, properties, assets and effects of the company or any part thereof for
such considerafion as may be expedient and in padicuiar for ary shares, stocks, debentures or
other secunties of amy other such company having maln oojects altogether or in part simlar to
those of the Company

20, Bubzect fo the Provisions of Seclion 100 fo 105 of the Act. 1o distnbute among the members in
gpecie o otherwize any property of the Company of any proceads of sale of disposal of any
praperty of the Company i the event of winding up

21.To distnbute as dividend or bonus among the member or to place o resenve or olherwise to
apply, as the Compary may, fram time o time, determine any money received by way of
premium on debentures issued at & premium by the Company and ary monsy received in
respect of forfelted shares money arising from the sale by the Company of forfeifed shares
subject tothe provisions of Chapter VI of the Companies Act, 2013

22.To employ agents or experts to mvestigate and examing irto the conditions, prospects value
character and circurrmstances of ary business concerre and undertakings and generally of any

assetz properties or nghts which the Company purpese to acguene

23.Toe create any reserve fund, sinking fund ar any ofter such spacial funds whether for
depreciztion, repsinng, improving, research, extendmg or maintaining any of the properties of the
Campany of Tar any olber such purpase conduaive to ihe interest of the Gompany
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24, Subgect to the provisions Seclion 182 & 183 of Companies Act, 2013, to subscribe corfribute,
gift or money, nights of assets for any national educabonal, religious. chantzble, scientific, pulbic,
general or uwsual obiects or to make gits or such other assels o any instiutions, clubs, societies,
sssociations, trusts, sclentific research assockations, funds, universities, colage or any individual,
boddy of indvicduals or bodies corporate

25,To establsh and maintain or procure the estabshment and maintenance of any contributory or
non-cantributony pension of superannuation, provident or gratuity funds for the benefit of and gwve
of procure the gwing of the gratuifies persions allewances, bonuses or emclements of any
persons who are of were at any ime In the emplovment or service of the company or any
company which is a subsidiany of the Company or is aflied fo or associated with the Company ar
with ary such subsidiary company or who are or were at any time Directors or officers of the
Company ar ary other company as aforesaid and the wives, widows, families and dependeris of
ary such persons and ako to establish and subsidse and subscrbe o any nstitutions,
associations. club or funds calcutated io be for the benefit of or advance aforesaid and make
payments o any such persarns as aforesasd and o do any of the matters aforesakd, either akna
or in conjunction with any such other company a5 aforesaid.

26, To establish, for any of the main objects of the Company, branches or to estabiish any firm or
firrms at places inor cutside india as the Company may deem expedient.

27.Ta pay for ary property or rights acquired by or for any senvices rendered to the Company and
in partlcular to remunerate any person, firm or company infroducing business to the company
eitber in cash or fully or partly-paid up shares with or withoul preferred or deferred rights in
respect of dividend or repayment of capital or otherwise or by any secunfies which the company
has power to issug ar by the grant of any rights or options or parily in one mode and partly in
anather and genarally on such lerme as the company may determine, subject 1o the provision of
Section 188 of the Act

28, Ta pay out of the Tunds of the company all costs, charges and experses of and incidental to the
formation and registration of the company and any company promoted by the company and azo
all cosls, charges, dufies, imposiions and expenses of and medental to the acguisition by the
company of 2y property or assets,

29.To send out to foreign countries, its director, employees o any other person or parsons for
imvestigation pessibdities of main business or trade procurmg and buying any machinery or
establishing trade and business connections of for promating the interests of the company and o
pay all ewperses incurred in the connection

30, To compensate for loss of office of ary Managing Director or Direciors or other officers of the
Company within the limitations prescribed under the Companies Act, 2013 or such ofber statute

or ruke heving the farce of law and to meke payments to any person whose office of employment
of duties may be determined by virtue of any transaction in which the Compary is engaged.

31.Te agree to refer to arbirabion ary dispute, presend or fulure bebween the Compary and any

ather comparry, firm, individual or any ather bedy and to submit the same to arbitration in India or
abroad eithear in accardance with Indian or ary foreign system of kw
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32.To appoint agents. sub-agents dealers, manragers canvassers sales represoniatives or
salesmen M ransacting all or any kind of the main business of which this Company is aulhonised

to carry on and to comstitute agencees of the Compamy in inda or in any other couniny and
establish depats and agencies in diferent parts of the workd,

The Liability of the members is Limited this liabifity i limded to the amount unpasd, i any, on the
shares neld by them.

The authorsed Share Capital of the Company is Bs. 150000000~ {(Fupees Eighteen Craore)
divided imto 15000000 {One Srore Eighiy Lakie) Equity Shares of Rs. 100- [Rupees Ten} each




We, e sEveral DArsons whose namas and stiresses srm subscribed herats, are deaitous o
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i respectivaly agros o take the number of sharas in the sapial of tho Company sat eppasite our
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Sfg Shrl FLP Yaday (Three Hundned -]
K-85315, Mahipal Pur Exigngion, aquity ahpres) 3
Mahipal Pur, New Deibi-1 10067 2 &
Baigiress [ -] o
i 555555
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Ry =
EEqEﬁEE
BEES
: B0k}
E ﬁ %
g
1000
TOTAL | (CneThousand
Equity Sharea)
Piaca : Maw Dalhi 10h August, 1985




COMPANY LIMITED BY SHARES
UNDER THE COMPANIES ACT, 2013
ARTICLES OF ASSOCIATION
OF

ARMOUR SECURITY (INDIA) LIMITED*

INTERFRETATION
I i) In these regulations—
(@) “The Adt” means the Companies Act, 2013
ib] “The seal” means the common seal of the company

[y Urbess the context ofherwise regquires, words or expressons confained n
these regulations shall bear the same meaning as in the Act or any statutory
modification thereof in force al the date ab which these regulations become
binding on the comparny

PUBLIC COMPANY
(3 "Public compsany™ means a comparty which—

(21 s not a private company,

(k) has a manimum paid-up share capdal, as may be prescribed

Frovided that a compary which is a subsidiary of a company, not being a
private company, shall be deemed to be public company for the purposes of
this Act even where such subsdary company continues o be a privale
company in its aticle

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of the Act and these Arbicles, the shares in the capital of the
compary shall be under the control af the DFectors who may issue, alol or atherwss
depose of the same or any of them 1o such persons, in such propodion and on such
terms and conditions and either at a pramium or at par and at such time as they may
froem firme fo tne think fit.

2 i Every person whose name is entered as a memioer inthe regster of members zhall
e enttied to receive within two months affer moorporation, n case of subscriters
o the mesmorandum or after @lcbment or within one month after the appbeation for
Jhe registration of transfer or transmission or within such ather perad as the

it ¥ 1A P T fonditions of issue shall be provided —

(@ Onecerificate for all his shares without peyment of any charges; or
HE bl

*The Company has comnverted from private to publie comparny vide speciol resolution
passed by the members in their extra ordinory general meeting doted 09.02 2024,



]

(1)

i}

(it}

ibl  Several cedificates, each for one or more of his shares, upon payment of
twenty rupees for each cemificate after the fest.

Every cerificate shall be under the seal ard shall speciy the shares to which £
relates and the amount paid-up therean

In respect of any share or shares held jomtly by several persons, the company
shall nol be bound o issUe more than one certificate, and delvery of a certificate

for 8 share to one of several joint holders shall be sufficient dedivery to Bl such
halders.

If any share cerlificate be worn oW, defaced, mutilated o torn or iF there be ma
further space on the back for endorsement of transfer, then upon production and
surrender theraof to the company, a8 new cedificate may be issued in lieu tharaof
and if ary certificate is lost or destraoyed then upon proof thereof to the satisfaction
of the compary and on execution of such indemnity as the company deem
adequate, & mew certificate in lleu thereof shall be given. Every certificate under
this Alicle shall be issued on payment of wenty rupees far each cerificate,

The provisions of Articles (2) and {3} shall mutais muiands apply o debanfures of
the comparny.

Except as required by law, no person shall be recognized by the company as halding any
stare upon any trust, and the company shall not be bound by, or be compelled in any
way to recognize (even when having notice thereof) any equtzble, contingent, fuiure or
partial irerest in any share, of any interest in any fractional part of a share, o (except
only as by these requiations or by law othersyise provided) any other rights in respect of
ary share exceplt an abeakite rgil o the enfirety theseal in the registared haldear.

i}

()

(1)

()]

)

The company may exercise the powers of paying commissions conferred by sub-
secion {6} of section 0, provided that the rate per cent or the amourt of the
commission paid or agreed to be paid shall be declosed in the manner required by
that section and rules made there unocer.

Tha rate or amourd of the commission shall not excesd the rate or amourk
prescribed in rules made under sub-section (§) of sectipn 40,

The commission may be sabefiad by the payment of cash or the sllotrment of fully
o parthy paid shares or parly in the one way and partly in the other,

&t any tine the share capital is divided into different ciesses of shares, the rights
attached to ary class [unless ofherwise provided by the temms of issue of the
shares of that class) may, subject to the provisions of section 45, ard whether or
not the campany is being wound up, be varied with the consent in writing of the
falders of three-fourths of the issued shares of that class, or with the sanction of a
Elr.-aﬂial resolution passed at a separate meeting of the holders of he shares of that
clees.

To every such separate meeting, the provisions of these reguiations relating 1o
genaral meetings shall mutatis mutands apply, but 5o that the necessary quorum
shall be &t least two persons holdng at least one-third of the issued shares of the
cl2ss in gueston

The rights conferred wpon the holders of the shares of any class issued with prefermed or
other rights shall not, unless otherwise expressly provided by the terms aof issoe of the
shares of that class, be geemed to be varied by the creation or issue of further shares

raniing pari passu tharewith.
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Subject to the provisions of section 55, any preference shares may, with the sanciion of
an ardinary resolution, be issued on the terms that they are 0 be redeemed on such
terms and in such manner as the company before the issue of the shares may, by special
resciution, detemmine.

(1

iin

LIEN
The company shall have a first and paramours ken—

(2] On every share (not being a fully paid share), for all manies (whether
presantly payable or not) called, or payabie at a fiked fime, in respact of that
share; and

il Onall shares (not being fuly paid 2hares) standing regizizred in the name of
a single persan, for all morses presantly payable by him or his estate ta the

company

Prowided that the Board of directors may at ary e declare amy share 1o be wholly
or in part exempt from the provissons of this clause

The compary’s lien, & any, on a share shall extend fo all dividends payable and
boruses deciared from time to time in respect of such shares.

The comparny may sl insush manner as the Board thinks fit, any shares on which the
comparny Has a lien

Provedied thal no sals shall ba made—

()
s

{ie)

(i)

)

h

Uriess a sum in respect of which the lien exisls is presertly payabie or

Lintil the expiration of fourteen days after a notice in writing statng and demanding
payment of such part of the amount in respect of which the len exists as 1
presantly payabée, has been given o the regisiered hokder for the fme being of the
share of the person entithed thereto by reason of his death or insolvency .

To gwve effect to any such sale, the Board may authorize some person 1o trarefer
the shares sold to the purchaser thereof

The purchaser skall be registered as the holder of the shares comprizsed in any
sLch transfer.

The purchaser shall not be bound to see tothe application of the purchese money,
rar shall his fle (o the shares be affecied Dy any imeguanily or irvalidity in the
proceedings in reference fa the sale.

The proceeds of the sale shall be received by the compary and applied In payment
of such part of the amount in respect of which 1he lien existe as is presently
Py aie.

The resicue, If any, shall, subject 0 a like lien far sums not presently peyvable as
existed upon the shares before the sale, be paid fo the persan entitfed to the
shares at the date of the zale.

CALLS ON SHARES

Tha Board may, from tene to Hime, make calks upon the members in respect of any
monies unpaid on their shares {whether on account of the nominal value af the
shares or by way of prermeurm) and not by the conditions of allotrment thereol racde
pavable at fived times:
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158.

186,

17

15

14

Prowvided that no call shall excesd one-Towtn of the nominal valuee of the shae o ba
payable 2t less than one month from the date fiwed for the payment of he lasi preceding

oiad

the)

(i)

Each member shall, subject o receiving al least fourtesn days' rotice specilying
the fime or times and place of payment, pay to the company, at the time or imes
and place so specified, the amourt called on hes shares.

A call may be revoked or postponed gt the discretion of the Board,

A cEl ghall be desmed to have been made &t the time when the resokution of the Boand
autharizing (he call was passed and may be required o be paid by installiments.

The jaint holders of a share shall be jointly and severaly liable to pay all calls in respect
thereaf,

(i}

the)

i}

i)

if & sum called in respect of a share s not pakd before or on the day appointed for
payment thereof, the person from whaom the sum is due shall pay interest thereon
from the day appointed for payment thereof to the time of actuzl peyment at ten par
cent per annumor at such lower rate, if any, as the Board may determine

The Board shall be at liberly to waive payment of any such mberest wholly or n
peart.

Aoy sum which by the terms of issue of & share becomes payable on allotment or
al any Mxed date, whelher on account of the nominal value of the share ar by way
of premium, shall, for the purposes of these regulations, be desmed fobe acall
duky' made and payable on the dale on which by the terms of Esue such sum
becomes payable.

In ceze of non-geyment of such sum, 3l the relevart provisions of these
regulatiors as to payment of imerest and expenses, forfeture or atherwise shall
apply as If such sum had become pavable by virue of a call duly made and
et ified

The Board—

(&)

=)

{ip

()

May, i it thinks fit, receve from any member wiling to advance the same, all or any
part of the monies uncalied and unpaid upon any shares held by him, and

Upan all ar ary of the monies =0 advanced, may (until the same would, but for
such advance, become presently payalde) pay interest at such rafe not excesding,
unless the company in general meeting shall otherwise direct, twelve per cant per
anrum, as may be agreed upon between the Board ard the member paying the
SLIM iR advancs,

TRANSFER OF SHARES

The instrument of fransfer of any share in the company shall be executed by or on
behalf of Both the transferor and transfaree.

The transferor shall De deemed 1o remaln a holder of the share untd the name of
the transferee s entered in the regsster of members in respect thereaf

The Board may, subject to the right of appeal conferred by section 58 declines to
reg st —
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24

@) The transfer of a share, not being a fully paid share, fo a person of whom they do
Mot approve, or

(b Any transfer of shares an which the compary has 2 lien
The Board may decline 1o recagnize amy instrdment of transfer unless—

(2] The instrument of trarsfer i m e form as prescribad in rudaes rade unders sub-
sechon (1) of section 55,

il The instrument of transfer is accompanied by the certificate of the shares to which
it relates, and such other evidence as the Board may reasonably reguire to shaw
the right of the fransferar to make the transfer; and

(e} The instrament of transfer is in respect of only ane class of shares

O giving not less than seven days' previous notice in accordance with secton 91 and
riles made there under, the regisiration of fransfers may be suspended at such times
and for such perinds 22 the Board may from time to tme defenmene:

Frowided that such registration shall not be suspended for more than thiny days at any
ooe tirme of far more than forty-fve days in the aggregate in@ny year

TRANSMISSION OF SHARES

(i} On tha death of a mambers, the survivar or survivars whare the mamber was a joint
halder, and his nominee or neminees of legal representatives where he was a3
soie halder, shall be the anly persons recognized by the company as having any
fitie to his interest in the shares.

iin Mothing in clause (1) shail release the estate of a deceased joint holder from any
liaktslity im respect of ary share which had besn jointly held by him with ather
pErsans.

i} Ay person becoming enfifled to a share in consequence of the death or insohvency
o a member may, upon such evidenss being produced as may from time o time
properly be requeed by the Board and subject as bereinafter provided, elect
eiher—

13 To be regatered himself as holder of the share; or

thh  To make such frarsfer of the share as the deceased or insolvert member
could have mads,

i) The Board shall in efher case, have the same fght to decline or suspend
reqiefration as it would hewve had, ¢ the deceased or msokent member had
transferred the share before his death or msohency

iy ¥ the person so becoming endfiied shall ekect fo be registered as holder of the
share himself, ne shall deliver or send to the comoany a notise N wiiting signec iy
himn stating that he so elects

(i) Fthe person aforesaid shall elect to transfer the share, he shall tesify his election
by executing a transfer of the share.

Geh Al the limitations, restncons and provisions of hese reguiabons relatng o the
right to transfer and the registration of fransfers of shares shall be applicable 1o any
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such naotice or fransfer as aforesaid as & the death or insolvency of the member
had not ocourred and the natice or transter were a ransfer signed by that memier.

A person becorming enbiled to a share by reazan af the death or Insabeency of the hoider
shall be ertitied fo the same dividends and other advantages to which he would be
entitied if he were the regstered haolder of the share, except that e shall not, befose
being registered as a member in respect of the share, be entitied in respect of it to
exarcee any fght confesred by membership in relation Lo meetings of the cormpany.

Provided that the Board may, at ary time, ghe notice requiring army such persan 1o shect
either (o be registered himself or to fransfer the shere, and if the notice I8 not complied
with within minety days, the Board may thereafler withhiold payment of all dividends,
boruses or ather manies payable in respect of the share, until the requirements of the
natice have baen complied with,

FORFEITURE OF SHARES

if a member fails to pay any call or mstallment of a call on the day appoirted for
payment thereof, the Board may, at any tme thereafter during such tme as any part of
the call or installment remairs unpaid, serve a nolice on him reguinng payment of sa
much of the call or installment a5 = unpaid, together with any interest which may have
acoruad,

The ruatice aforesaid shalfl—

{a) Mame afurther day (not being earler than the expiry of faurteen days fram the date
of senvice of the notice) on or before which the payment reguired by the nofices is to
bea made; and

(b State that, in the event of non-payment on or before the day so named, the shares
In rezpect of which the call was made shall be Ratle o be farfeited

if the requirements of any such notios as aloresasd are not compsed with, any share 0
respect of which fhe nolice has been gven may, at any fime thereafter, before the
payment required by the notice has been made, be farfeited by a resoluton of the Soard
to that effect

i} A fofeited share may ba sold ar olferwise disposed af on such terms and In such
manner as the Board thinks fit.

i Al any time before a sale or disposal as aforessid. the Board may cancel the
farfailure on such e as il hirks i

(i} A person whose shares have been forfeited shall cease 1o be a member in respect
o the forfeited shares, but shall, notwithstanding the forfefure, remain Bable 1o pay
o e company all monies which, al the date of fofaiture, were presently payable
B hirm b the company in respect of the shares.

i The laoiey of such person shall cease F and when the company shall have
received payment in full of all such monies in respect of the shares

il Aduiy verified declaration in writing that the declarant is a director, the manager or
the secretary, of the company, and that a share in the company nas been duly
farfeited on 2 date stated in the declaration, shall be conclusive evidence of the
facks therein stated as against all persons claiming to be entithed to the share,
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(i)

(i)
(v

The company may receive the consideration, if any, given for the share on any salke
o disposal thereol and may execuie a ransfer of the share in favour of the person
to whom the share is soid or disposed of|

The transferes shall thereupon be registered as the holder of the share; and
The transferee shall not be bound o see to the application of the purchase money,

iF ary, nor shall his Ltle o the share be affected by any iregularty ar mvalidity o
the proceedings in reference to the forfeiture, sale or dispesal of the share.

The provisions of these regulations as to forfeiture shall appdy in the case of nonpayment
of any sum which, by the terms of issue of a share, becomes payable at a fixed lime,
whether an account of the nominal value of the share or by way of premium, as § the
same had been payable by virtus of a call duly made and natified

ALTERATION OF CAPITAL

The compary may, from time to time, by ordnary resclution ncrease the share capital by
such sum, o be dvided imto shares of such amourt as may be specified in the
resciution

Subject to the pravisiors of section 51, the company may, by ardirary resolution,—

i)

{h)

(=}

id)

Consolidate and divide all or anmy of its share capdal into shares of larger amourt
than ifs exsing shares;

Convert all or any of its fully paid-up shares into slock, and reconvest thet stock into
fulty paid-up shares of any denomiration

Sub-givide &5 existing shares or any of them into shares of smaler amaunt than 1s
fieed by the memoranchumm,

Cancel any shares which, at the date of the passing of the resolution, have not
bean taken or agread fo be taken by any pearson.

Whare shEnes are convertad Info stook, —

(2

ib)

ic}

The halders of stock may ransfer the same or any par thereof in the same manner
as, and subjacl 1o the same regulations urder which, the shares fram whach the
stock armse might before the conversion have been fransferred, or as near tharaeta
as cEourmeiances admil.

Frovided that the Board may, from tlime ta time, fix the minimum: amount of stock
transferahle, so, however, that such minimum shall not exceed the romingl amourt
of the shares fram which the stock aross

the holders of stock shall, according fo the amount of stock held by them, hawve the
same nghts, privileges and advantages as regards dividencs, voting at meetings of
the company. and ather matters, as if they held the shares from which the stock
aroza, bul N such privilege ar advanizge (except parbicipation in the dividends and
prafits of the company and in the assets on winding up) shall b2 conferred by an
armaunt of stock which would not, if existing in shares, have conferred that privilege
o agvariage

Such of the regulations of the company es are applicable o paid-up shares shall
apply 1o stock and the words "share’ and “sharebalder’ in hose regulations shall
include “stock” and “stock-holder” reapactively
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The company may, oy specsal resolution, reduce i any manmer and with, and subsect 1o,
any incident autharized and consent required by law—

(2] Itz share capial,
ib)  Any capital redemplion reserve account; or
iz} Any share prermium acoount
CAPITALIZATION OF PROFITS

(i} The company in general meeting may, upon the recommerdation of the Board,
rescha—

(a) That it i desirable 1o capitalze any part of the amount for the tme being
Standing to the credif of ary of the company's reserve accounts, or (o the
credd of the profit and loss account, or ctherwise available for distribuion;
and

[{a]] That such sum be scocorchngly 52t free for dsinbution in the mamner
spacified in clause (i) amongst the members who would have been entitied
thereto, § distributed by way of dividend and in the same proportions.

(i The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision cortained in clalse (i), edher in of lowards—

(&) paying up any amounts for the tima baing urpaid on amy shares hald by
sich members respectively;

B payving v In full, unissued shares of the company o be alloted and
destributed, credited as fully paid-up, to and amangst such members inithe
rraportions aforasald;

(o} Parily in the way specified in sub-clause (A) and parily in that specified n
sub-clause (B);

(o) A securifies pramium account and a capital redemption ressrve accourt

may, for the purposes of this reguistion, be appled in the paying up of
unissued shares to be issued to members of the company as fuly paid
bonus shanes;

El The Board shall gwve effect to the resclidion passed by the comparmy .
pursuance of this reguiation.

H Vihanaver such a fesolution as aforesaid shall have boen passad the Board
shall—

13l Make all approprations and applicatons of the undwided profits resolved
ta be capitalized thersy, and all aliotments and ssues of fully paid shares
if ary; and

(=)} Ganerally do all asts and hings required o give effect thereta,

i) The Board shall have power—
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(@) To make such provisions, by the issue of frectional cerificates or by
payment in cash of otherwsse 38 It thinks it for the case of shares
becoming distributable in fractions, and

(=]} To sutharize any person fo enfer, on behalf of all the members entitled
thereta, Inle an agreemwnt with Lhe company peaviding lor the alletmert 1o
them respeciively, credited as fully paid-up, of any further shares to which
they ey be enlilled upon such capdalzation, or as e case ey reguire
for the peyment by the company on their behalf, by the application therseto
of their respective proportions of prafits resolved fo be capialized, of the
amaunt or any par of the amounts remaining unpeid on thesr existing
shares,

(i) Any agreement made under such autherity shall be effective and binding on such
members

BUY-BACK OF SHARES

Motwithstanding anything cordzined In these arictes but subject to the provisions of
sections 68 to 7 and any oiher applicable provision of the Act or any other law for the
time teing in force, the company may purchase its own shares or other specified
sEcUriles.

GENERAL MEETINGS

Al genaral mestings other than annual general meeting shall be called extracrdinary
general meeting

(i} The Board may, whenever it thinks f8, call an extracrdinany gensral meeting.

i Fabany me direciors capable of actng wha are sufficent in number to form a
guorem are not within Inda, any director or any tvo members  of  the  comoany
may call an extracrdinary general meeting in the same manner, as nearly as
possible, as that inwhich such a meeting mey be called by the Board

PROCEEDINGS AT GENERAL MEETINGS

i}y Mo busminess shell be transacted &t ary general meebng unless a quorum of
members is presant at the time whean the meeting proceeads o business,

(i) Save as athersise provided herein, the quorum lor the general meeatings shall be
az provided in section 103

The chairperson, If any, of the Bosrd shad preside as Chairperson at every general
meating of the compary

F there 15 no such Chairperson, or F he i not presert withan fiteen mimutes after the ime
appainted for nalding the meeting, o = unwilling to act as chalrperson of the meeting, the
directors presant shall elect one of their members to be Chairpersan of the meeting

F at any meeting no director is willing to act as Chairperson or if no direcior is present
within fifteen minutes after the tme appointed far nokding the meeting, the members
present shall choose one of their members to be Chairperson of the mesting.

ADJOURNMENT OF MEETING
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iy  The Chairperson may, with the consent of any meeting at which a guorum is
present, and shall, if so drected by the meeting, adjourn the meeting from me 10
time and from place io place

(i) Mo business shad be transacted at any adjourned meeting other than the business
lefl unfinished al the meeting from which the adjourfment ook place.

() When 2 rmeeting is adourned for thirky days or more, nofice of the adjourned
meeiing shakll be given 23 in the case of an origmal mesting.

vl Sawve as gioresard, end g8 provided in saction 103 of the Act it shall not be
necessary o give any natice of an adournment or of the business to be fransacted
at an adjourned meeting

VOTING RIGHTS

Subject to any rgits of restrictions for the tinne bedng attached 1o any class or classes of
shares, —

2]l onashow of hands, eveny member present in person shall have ane woie; and
it mnoa pall, the vating rights of members shall be in proportion to his share in the
paid-up equity share capdal of the company.

A member may exercise his vote al a meeling by electronic means in accordance with
section 108 and shall vote only onoe.

i}  Inthe case of joint holders, the vole of the senior who tenders 8 vole, whether in
parsan ar by proxy, shall be accapted lo the exclision of the vetes of the other joirt
halcers.

i For this purpose, senionly shall be determined by the order in which the names
stand in the register of members.

A& member of unsound mind. or in respect of whom an coder has been made by any court
having jurisdiction im lunagy, may vote, whether on a show of hands or on a poll, oy his
committee or other legal guardian, and any such commitiee or guardian may, on a pall,
woll Dy prowy

Any business other than thet upon which a poll has been demanced may De proceeded
with, perding the taking af the poil,

Mo member shall be ertitied to vole at any general meeting unless all calls or other sums
presently payabie by himin respest of shares in the company have been paid

i} Moobjestion shall be ralsed fo the qualification of any voter except at the mesting

of adjourned meeting at which the vole objected to is given or tendered, and avery
viole not disallowed at such meeting shall be valid for all purposes.

i Ay such objection made in cue tme shall be referred o the Chairperson of the
meeting, whasa decision shall be final and conclusive

PROXY
The instrument appointing a proxy and the power-of-atiomey or other autharity, if ary,
under which if i signed or & notanzed copy of that power ar autharity. shall be deposited

at the registered office of the company not less than 48 haurs before the time for halding
the rmeefing or adaurmed meeting at whech the parsan named in he instrument propesas
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o vole, or, m the case of a poll, not less than 24 hours before the time appoinied for the
i2king of the poll, and In defauit the instrument of proxy shall not be reated as valid

An instrument appointing 2 proxy shall be o the foem as prescribed n the rukbes made
under section 105

A& wole given in accordance with the terms of an instrument of proxy shall be vabd,
nabwithstanding the previous death or insardy of e prncipal or the revocation of the
proxy or of the authority under which the prowy was executed, or the fransfer of the
sh@res in raspact of which the proxy is given

Frovided that no irdimation in writing of such dealh, insandy, revocation of transkar shall
have been received by the comparny at its office before the commencement of the
meeting or adjourned meeting at which the proxy s used

BOARD OF DIRECTORS
The folowing shall be the first directors of the Company

i Vinod Gupta
] Vijay Kumar

i The remuneration of the directors shall, in so far as It consists of a marthly
payment be deemed o acorue from day-to-day

i) In addtion to the remuneration payvable to them i pursuance of the Act, the
directars may be paid all travelling, hotel and other exparses praparty incurred by
therm—

2l in attenging and refuming from mestngs of the Boand of Directors ar any
committes thereaof or genera! meetings of the company, ar
[{#]] i conmection with the business of the company

The Board may pay all expenses incurred in getling up-and regigtering the company.

The company may exercise the powers conferred on it by secticn 88 with regard 1o tha
keaping of a losegn registar, and the Beard may [subject to the provisions of that
seciion) make and vary such regulations as & may thimks fit regpecting the keeping of any
SLICH register

All cheques, promissory notes drafts, hundis, bills of exchange and other negotiabie
iretrumentz, and all receipts for monies paid o the company, shall be =igned, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such parson and in
sich manrer &5 the Board shall from time fo time Dy resabution detenmine.

Every director present at any meeling of the Board or of a commistes thereol ghall sign
hes name in a baok o be kept for that purposea

it Subject to the provisiors of section 149, the Board shall have power at any fime,
and froms time to time, o 2ppoint 3 person &2 an addtonal director, proviced the
number of the directors and addifioral directors together shall not at any fime
gxceed the maxmun strength fixed for the Board by the arbicles.

i Such person skall hold office only up to the date of the rext arnual genaral

meeting of the compamy but shall be eligible for appaimtment by the company as a
derecior al thal meeting subject to the provisions of the Act
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PROCEEDINGS OF THE BOARD

i} The Board of Directors may mest for the condiect of business, adjourn and
ciherwise regulate de meetings, 25 it thinks fit.

(8 A derector may, and the manager of seoralary an the reguisition of 2 director shall
at gry time, summan & meeling of the Board

i} Save gs otherwise expressly provided m the Act, questions ansing at ary mesting
of the Board shall be decided by a majority of vates.

(i) Incase of an equality of voles, the Chairperson of the Board, i ary, shall have a
secord or casting vole

The continuing directors may act notwithstanding any vacancy in the Board; but, if and so
long as thes number is reduced bebow the quorum foed Dy the Aot for 3 meeting of the
Board, the continng directors or directior may act for the purpose of increasing the
number of directors to that fived for the quarum, ar of summaning a general mesting of
the company, but for no ather purpose

il The Board may elect a Charperson of is mestings and determine the penad for
which fie 18 o hold office

i K no such Chairperson |s elected, or d at any meeting the Chairperson is not
prezent within five minutes after the fime appointed for holding the mesting, the
directons present may choose ang of their numbers o be Chairperson of the
meeting

(i}  The Beard may, subject to the provisions of the Act, delegate any of its powera to
committees consisting of such member of members of #s body as it thinks it

(i) Any committee so formed shall, 0 the exercise of the powers so delegated,
conform to amy regulations that may be Imposed on it Dy the Board,

i} & commigies may electa Chairparson of its meetings.

(i ¥ no such Crairperson 12 elected, or f ab anmy meesting the Chairperscn e not
presant within five minutes after the Ume appointed for holding the meating, the
members present may choose one of their members to be Chairperson of the
meeting

{i}  Acommitiee may meat and adourm as it thirks fit

{ij  Cuestions arising at any meeting of a commities shall be determined by a majority
of wotes of the members present, and n case of an equaliy of wvotes, the
Chairperson shall have a second or casting vote,

All acts done in ary mesting of the Board ar of a comemittes thereof ar by ary person
acting as a director, shall, nowithstanding that | may be afterwarcs discoverad that there
was some defect in the appointment of any one or mare of such directors ar of any
parson acting as aforesaid, or that they of any of them were disgualified, be as valid as if
every such director or swech persan had been duly appeinted and was qualified fo be a
clEractior,

Save as otherwse expresshy pravided e the Aot a resalubson inowiting, signed by all the
members of the Board or of a commitiee thereof, for the time baing entitled to receswe
natice of a meeating of the Board or cormmilles, shall be valid and aflective as f i had
been pessed at 8 meeting of the Board or commitiee, duly comvenad and held
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Subject to the provisions of the Act—

i} Achief executlve affficer, manager, company secrefary ar chiel fnancal afficer may
b2 appointed by the Board for such term, at such remuneration and upon such
conchlions as il may thinks i, and any cheel executive officer, manager, compaEny
secretary or chief firencaal officer 50 sppointed may be removed by means of a
resciution of the Baarnd,

(i) A director may be appointed as chief execulive officer, manager, company
secretany or chief financial officer.

& provision of the Act or these regulations reguiring or authorizing a thing to be done by
or to a director and chief executive officer, manager, compary secratary or chief financial
officer shall not be safisfied by its being done by ar fo the same person acting both as
drector and a8, or in place of chief executhe officer, manager, comMpany secretary or
chef financial oificer,

THE SEAL

(i} The Board shall pravide for the safe custody of the seal

(i) The seal of the company snall not be alllxed o ary irstument excepl by the
autharity of & resohution of the Board or of a committes of the Board authorized by
it i that behalfl, and except in the presence of at least two direclors and of the
secrefary or such other person as the Board mey appoirt for the purpese; and
those o directors and the sacretary of other person aforesaid shall sign every
irgtrument to which the seal of the compary = 20 affied in thes pressnce.

DMIDEMDS AND RESERVE

The comparty In genersl meetng may declare Svidends, but mo dvidend shatl exceed
the amaount recommended by the Board,

Subject to the provisions of section 123, the Board may from Bme to bme pay to the
members such intenim dividends as appear 1o 18 1o b justified Dy the profitz of the

company

(i}  Tre Board may, belore recommending any dvidand, set aside out of the profs of
the compary such sums as i thinks fit 8s a reserve or reserves which shall, at the
deecretion of the Board, be applicable for ary purpose lo which the prafils of the
company may oe properly apoled, including provision for mesting condingencies or
lor equalizing dividends; and pending such application, may, at the ke discretion,
pither be emplyved in the buginess of the company of be invested in such
irvastments (other than shares of the company) as the Board may, from time to
firme, thinks fit

() The Board may also carny forward any profits which it may consider necessany not
to divide, withaut setting them aside as a resarve

it Subject to the rights of persons, f any, entitled fo shares with special rights as ta
dvidends, all dividends shall be declared and paid aooording to the amounts pasd
or credied a5 paid on the shares in respect whereaf the dividend is paid, but if and
5o long as nothing Is paid upon any of the shares in the company. dwvidends may
be declared and paid according to the amounts of the shares

fi) Mo amount paid or credited as paid on & share in agvance of cals shall be treated
for the purposes of this regulation as paid on the share
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(i@} Al dividends shall be apportioned and paid proportionately to the amounts paid or
credted as paid on the shares durnng ary portion or portons of the peried m
respect of which the dividend is paid; bt if any share s issued on terms providing
that it shall rank for dividend as from a particular date such share zhall rark for
dividend accardingly

The Board may deduct from any dividend pevable o any member & sums of monay, i§
any, prasenth payable by ki Lo the company on accaunt of calls or otherwise in rekation
to the shares of the company.

i} Any dividend, interast or other monies paveble in cash in respect of shares may be
paid by chegue or warrant sent through the post directed to the registered address
of the halder ar, inthe case of joint hobders, to the registered addrezs of that one of
the joint halders wiho is first named on the regisier of members, or to such person
and fo such address as the halder or joint holdars may in writing direct

il Bvery such chegue or warrant 2nall be made payabbe to the order of the person to
whom it i1s sent

Any one of two or maore joint halders of a share may give effective receipts for any
dividends, bonuses or other monies payabie in respect of such share

Mobce of any dividend that may have been declared shall be gven to the persons entitied
to share therein In the manner mentioned in the Act.

Mo dividend shall bear interest against the campany.
ACCOUNTS

i} The Board shal from time to ime determine whether and to whal extent and at
what times and paces and under what conditicns or reguiations, the accounts and
bocks of the company, or any of them, shal be open io the inspechion of members
mot being direciors.

i Mo member {not being a director) shall have ary rght of inspecting any acoount or
book ar document of the company excep! as conferred by law or authorized by the
Board or by the company o general meating

WINDING UP
Subject to the provisiors of Chapter XX of the Act and néss made there under—

i} Fihe compary shall be wound up, the ligudatar may, with the sanction of a special
resoiution of the company and any other sanction required by the Act divide
amangst the members, In specie or kind, the whole or any part of the assets of the
company, whether they shall conse! of property of the same kind ar not

(i) For the pwrpose aforesaid, the ligusdator may set such value as he deems fair upon
any property 1o be divided as aforesaid and may deermne how such division shall
ba carried out as betweean the members or different classes of members

i) The liquadatar may, with the like sanciion, vest the whowe or any part of such assels
i trustees upon such trusts for the berefit of the cordnbutories IF he comnsiders
recessary, but so that no member shall be compefied fo accept any shares or
ofhier securities whereon here s any [abiliby
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INDEMMNITY

Every afficer of the company shail be indemnified out of the assets of the company
against amy liabibty moured by him in defending any proceedings whether civil or
griminal, in which judgmert s given in hs faver ar in which he s acquitted or in which
reliel i granted Lo Firm by e codrt o the Tribural
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