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Description

Interpretation

* Inthese regulations the Act means the Companies Act 2013 the seal
means the common seal of the company.Unless the context
otherwise requires words or expressions contained in these
regulations shall bear the same meaning as in the Act or any
statutory modification thereof in force at the date at which these
regulations become binding on the company.

Share Capital and Variation of rights

1

« Subject to the provisions of the Act and these Articles the sharesin
the capital of the company shall be under the control of the
Directors who may issue allot or otherwise dispose of the same or
any of them to such persons in such proportion and on such terms
and conditions and either at a premium or at par and at such time
as they may from time to time think fit.

» Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after
incorporation in case of subscribers to the memorandum or after
allotment or within one month after the application for the
registration of transfer or transmission or within such other period
as the conditions of issue shall be provided one certificate for all his
shares without payment of any charges or several certificateseach
for one or more of his sharesupon payment of twenty rupees for
each certificate after the first. Every certificate shall be under the
seal and shall specify the shares to which it relates and the amount
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paid - up thereon. In respect of any share or shares held jointly by
several persons the company shall not be bound to issue more than
one certificate and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders

If any share certificate be worn out defaced mutilated or torn or if
there be no further space on the back for endorsement of transfer
then upon production and surrender thereof to the company a new
certificate may be issued in lieu thereof and if any certificate is lost
or destroyed then upon proof thereof to the satisfaction of the
company and on execution of such 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 of
twenty rupees for each certificate. The provisions of Articles(2)
and(3) shall mutatis mutandis apply to debentures of the company.

Except as required by law no person shall be recognised by the
company as holding any share upon any trust and the company
shall not be bound by or be compelled in any way to recognise
(even when having notice thereof) any equitable contingent future
or partial interest in any share or any interest in any fractional part
of a share or (except only as by these regulations or by law
otherwise provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered holder.

The company may exercise the powers of paying commissions
conferred by sub-section (6) of section 40 provided that the rate per
cent or the amount of the commission paid or agreed to be paid
shall be disclosed in the manner required by that section and rules
made thereunder. The rate or amount of the commission shall not
exceed the rate or amount prescribed in rules made under sub-
section (6) of section 40. 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.

If at any time the share capital is divided into different classes of
shares the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may subject to the
provisions of section 48 and whether or not the company is being
wound up be varied with the consent in writing of the holders of
three-fourths of the issued shares of that class or with the sanction
of a special resolution passed at a separate meeting of the holders
of the shares of that class. To every such separate meeting the
provisions of these regulations relating to general meetings shall
mutatis mutandis apply but so that the necessary quorum shall be
at least two persons holding at least one-third of the issued shares
of the class in question.

The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not unless otherwise
expressly provided by the terms of issue of the shares of that class
be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.

Subject to the provisions of section 55 any preference shares may
with the sanction of an ordinary resolution 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
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resolution determine.

Lien

The company shall have a first and paramount lienon 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 of that
share and on all shares (not being fully paid shares) standing
registered in the name of a single person for all monies presently
payable by him or his estate to the companyProvided that the
Board of directors may at any time declare any share to be wholly or
in part exempt from the provisions of this clause. The companys
lien if any on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares.

10

The company may sell in such manner as the Board thinks fit any
shares on which the company has a lienProvided that no sale shall
be madea unless a sum in respect of which the lien exists is
presently payable or b until the expiration of fourteen days after a
notice in writing stating and demanding payment of such part of
the amount in respect of which the lien exists as is presently
payable has been given to the registered holder for the time being
of the share or the person entitled thereto by reason of his death or
insolvency.

11

To give effect to any such sale the Board may authorise some
person to transfer the shares sold to the purchaser thereof The
purchaser shall be registered as the holder of the shares comprised
in any such transfer. The purchaser shall not be bound to see to the
application of the purchase money nor shall his title to the shares
be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

12

The proceeds of the sale shall be received by the company and
applied in payment of such part of the amount in respect of which
the lien exists as is presently payable. The residue if any shall
subject to a like lien for sums not presently payable as existed upon
the shares before the sale be paid to the person entitled to the
shares at the date of the sale.

Calls on shares

13

¢ The Board may from time to time make calls upon the members in

respect of any monies unpaid on their shares (whether on account
of the nominal value of the shares or by way of premium) and not
by the conditions of allotment thereof made payable at fixed
timesProvided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call. Each member
shall subject to receiving at least fourteen days notice specifying
the time or times and place of payment pay to the company at the
time or times and place so specified the amount called on his
shares. A call may be revoked or postponed at the discretion of the
Board.

14

A call shall be deemed to have been made at the time when the
resolution of the Board authorizing the call was passed and may be
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required to be paid by instalments.

15

< The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

16

« Ifasum called in respect of a share is not paid before or on the day
appointed for payment thereof the person from whom the sumis
due shall pay interest thereon from the day appointed for payment
thereof to the time of actual payment at ten per cent per annum or
at such lower rate if any as the Board may determine. The Board
shall be at liberty to waive payment of any such interest wholly or in
part.

17

* Any sum which by the terms of issue of a share becomes payable
on allotment or at any fixed date whether on account of the
nominal value of the share or by way of premium shall for the
purposes of these regulations be deemed to be a call duly made
and payable on the date on which by the terms of issue such sum
becomes payable. In case of non-payment of such sum all the
relevant provisions of these regulations as to payment of interest
and expenses forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

18

e The Board - a. may if it thinks fit receive from any member willing to
advance the same all or any part of the monies uncalled and unpaid
upon any shares held by him andb. upon all or any of the monies so
advanced may (until the same would but for such advance become
presently payable) pay interest at such rate not exceeding unless
the company in general meeting shall otherwise direct twelve per
cent per annum as may be agreed upon between the Board and the
member paying the sum in advance.

Transfer of shares

19

* The instrument of transfer of any share in the company shall be
executed by or on behalf of both the transferor and transferee. The
transferor shall be deemed to remain a holder of the share until the
name of the transferee is entered in the register of members in
respect thereof.

20

< The Board may subject to the right of appeal conferred by section
58 decline to register the transfer of a share not being a fully paid
share to a person of whom they do not approve or any transfer of
shares on which the company has a lien.

21

» The Board may decline to recognise any instrument of transfer
unlessa. the instrument of transfer is in the form as prescribed in
rules made under sub-section (1) of section 56b. 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
require to show the right of the transferor to make the transfer
andc. the instrument of transfer is in respect of only one class of
shares.

22

» On giving not less than seven days previous notice in accordance
with section 91 and rules made thereunder the registration of
transfers may be suspended at such times and for such periods as
the Board may from time to time determineProvided that such
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registration shall not be suspended for more than thirty days at any
one time or for more than forty-five days in the aggregate in any
year.

Transmission of shares

23

* On the death of a member the survivor or survivors where the
member was a joint holder and his nominee or nominees or legal
representatives where he was a sole holder shall be the only
persons recognised by the company as having any title to his
interest in the shares Nothing in clause (i) shall release the estate of
a deceased joint holder from any liability in respect of any share
which had been jointly held by him with other persons.

24

< Any person becoming entitled to a share in consequence of the
death or insolvency of a member may upon such evidence being
produced as may from time to time properly be required by the
Board and subject as hereinafter provided elect either to be
registered himself as holder of the share or to make such transfer of
the share as the deceased or insolvent member could have made.
The Board shall in either case have the same right to decline or
suspend registration as it would have had if the deceased or
insolvent member had transferred the share before his death or
insolvency.

25

« If the person so becoming entitled shall elect to be registered as
holder of the share himself he shall deliver or send to the company
a notice in writing signed by him stating that he so elects. If the
person aforesaid shall elect to transfer the share he shall testify his
election by executing a transfer of the share. All the limitations
restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death
or insolvency of the member had not occurred and the notice or
transfer were a transfer signed by that member.

26

« A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the
registered holder of the share except that he shall not before being
registered as a member in respect of the share be entitled in
respect of it to exercise any right conferred by membership in
relation to meetings of the company Provided that the Board may
at any time give notice requiring any such person to elect either to
be registered himself or to transfer the share and if the notice is not
complied with within ninety days the Board may thereafter
withhold payment of all dividends bonuses or other monies
payable in respect of the share until the requirements of the notice
have been complied with.

27

* In case of a One Person Company on the death of the sole member
the person nominated by such member shall be the person
recognised by the company as having title to all the shares of the
member the nominee on becoming entitled to such shares in case
of the members death shall be informed of such event by the Board
of the company such nominee shall be entitled to the same
dividends and other rights and liabilities to which such sole
member of the company was entitled or liable on becoming
member such nominee shall nominate any other person with the
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prior written consent of such person who shall in the event of the
death of the member become the member of the company.

Forfeiture of shares

28

« |f amember fails to pay any call or instalment 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 instalment
remains unpaid serve a notice on him requiring payment of so
much of the call or instalment as is unpaid together with any
interest which may have accrued.

29

« The notice aforesaid shall name a further day (not being earlier than
the expiry of fourteen days from the date of service of the notice)
on or before which the payment required by the notice is to be
made and state that in the event of non-payment on or before the
day so named the shares in respect of which the call was made shall
be liable to be forfeited.

30

« If the requirements of any such notice as aforesaid are not complied
with any share in respect of which the notice has been given may at
any time thereafter before the payment required by the notice has
been made be forfeited by a resolution of the Board to that effect.

31

« Aforfeited share may be sold or otherwise disposed of on such
terms and in such manner as the Board thinks fit. At any time before
a sale or disposal as aforesaid the Board may cancel the forfeiture
on such terms as it thinks fit.

32

» A person whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares but shall 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 of the shares. The liability of such person shall
cease if and when the company shall have received payment in full
of all such monies in respect of the shares.

33

¢ Aduly 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 has been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the share 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 The transferee shall thereupon be registered as the holder of the
share and The transferee shall not be bound to see to the
application of the 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 of the share.

34

» The provisions of these regulations as to forfeiture shall apply in the
case of non-payment of any sum which by the terms of issue of a
share becomes payable at a fixed time whether on account of the
nominal value of the share or by way of premium as if the same had
been payable by virtue of a call duly made and notified.
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Alteration of capital

35

* The company may from time to time by ordinary resolution
increase the share capital by such sum to be divided into shares of
such amount as may be specified in the resolution.

36

« Subject to the provisions of section 61 the company may by
ordinary resolution consolidate and divide all or any of its share
capital into shares of larger amount than its existing shares convert
all or any of its fully paid-up shares into stock and reconvert that
stock into fully paid-up shares of any denomination sub-divide its
existing shares or any of them into shares of smaller amount than is
fixed by the memorandum cancel any shares which at the date of
the passing of the resolution have not been taken or agreed to be
taken by any person.

37

* Where shares are converted into stock the holders of stock may
transfer the same or any part thereof in the same manner as and
subject to the same regulations under which the shares from which
the stock arose might before the conversion have been transferred
or as near thereto as circumstances admit Provided that the Board
may from time to time fix the minimum amount of stock
transferable so however that such minimum shall not exceed the
nominal amount of the shares from which the stock arose. the
holders of stock shall according to the amount of stock held by
them have the same rights privileges and advantages as regards
dividends voting at meetings of the companyand other matters as
if they held the shares from which the stock arose but no such
privilege or advantage (except participation in the dividends and
profits of the company and in the assets on winding up) shall be
conferred by an amount of stock which would not if existing in
shares have conferred that privilege or advantage. 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.

38

¢ The company may by special resolution reduce in any manner and
with and subject to any incident authorised and consent required
by law it share capital any capital redemption reserve account or
any share premium account.

Capitalisation of profits

39

« The company in general meeting may upon the recommendation
of the Board resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the
companys reserve accounts or to the credit of the profit and loss
accountor otherwise available for distribution and 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 if distributed by way of dividend and in the same
proportions. The sum aforesaid shall not be paid in cash but shall be
applied subject to the provision contained in clause (iii) either in or
towards paying up any amounts for the time being unpaid on any
shares held by such members respectively paying up in full
unissued shares of the company to be allotted and distributed
credited as fully paid-up to and amongst such members in the
proportions aforesaid partly in the way specified in sub-clause (A)
and partly in that specified in sub-clause (B) A securities premium
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account and a capital redemption reserve account may for the
purposes of this regulation be applied in the paying up of unissued
shares to be issued to members of the company as fully paid bonus
shares The Board shall give effect to the resolution passed by the
company in pursuance of this regulation.

40

« Whenever such a resolution as aforesaid shall have been passed the
Board shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby and all
allotments and issues of fully paid shares if any and generally do all
acts and things required to give effect thereto. The Board shall have
power to make such provisions by the issue of fractional certificates
or by payment in cash or otherwise as it thinks fit for the case of
shares becoming distributable in fractions and to authorise any
person to enter on behalf of all the members entitled thereto into
an agreement with the company providing for the allotment to
them respectively credited as fully paid-up of any further shares to
which they may be entitled upon such capitalisation or as the case
may require for the payment by the company on their behalf by the
application thereto of their respective proportions of profits
resolved to be capitalised of the amount or any part of the amounts
remaining unpaid on their existing shares Any agreement made
under such authority shall be effective and binding on such
members

Buy-back of shares

41

« Notwithstanding anything contained in these articles but subject to
the provisions of sections 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

42

« All general meetings other than annual general meeting shall be
called extraordinary general meeting.

43

« The Board may whenever it thinks fit call an extraordinary general
meeting. If at any time directors capable of acting who are sufficient
in number to form a quorum are not within India any director or
any two members of the company may call an extraordinary
general meeting in the same manner as nearly as possible as that in
which such a meeting may be called by the Board.

Proceedings at general meetings

44

« No business shall be transacted at any general meeting unless a
guorum of members is present at the time when the meeting
proceeds to business. Save as otherwise provided herein the
guorum for the general meetings shall be as provided in section
103.

45

« The chairperson if any of the Board shall preside as Chairperson at
every general meeting of the company.

46

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

47

If at any meeting no director is willing to act as Chairperson or if no
director is present within fifteen minutes after the time appointed
for holding the meeting the members present shall choose one of
their members to be Chairperson of the meeting.

48

In case of a One Person Company the resolution required to be
passed at the general meetings of the company shall be deemed to
have been passed if the resolution is agreed upon by the sole
member and communicated to the company and entered in the
minutes book maintained under section 118 such minutes book
shall be signed and dated by the member the resolution shall
become effective from the date of signing such minutes by the sole
member.

Adjournment of meeting

49

The Chairperson may with the consent of any meeting at which a
guorum is present and shall if so directed by the meeting adjourn
the meeting from time to time and from place to place. No business
shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty
days or more notice of the adjourned meeting shall be given asin
the case of an original meeting. Save as aforesaid and as provided
in section 103 of the Act it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an
adjourned meeting.

Voting rights

50

Subject to any rights or restrictions for the time being attached to
any class or classes of shares on a show of hands every member
present in person shall have one vote and on a poll the voting
rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

51

A member may exercise his vote at a meeting by electronic means
in accordance with section 108 and shall vote only once.

52

In the case of joint holders the vote of the senior who tenders a
vote whether in person or by proxy shall be accepted to the
exclusion of the votes of the other joint holders.For this purpose
seniority shall be determined by the order in which the names
stand in the register of members.

53

A member of unsound mind or in respect of whom 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 other
legal guardian and any such committee or guardian may on a poll
vote by proxy.

54

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

No member shall be entitled to vote at any general meeting unless
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55

all calls or other sums presently payable by him in respect of shares
in the company have been paid

56

< No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected to
is given or tendered and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection made in due time
shall be referred to the Chairperson of the meeting whose decision
shall be final and conclusive.

Proxy

57

« The instrument appointing a proxy and the power-of-attorney or
other authority if any under which it is signed or a notarised copy of
that power or authority shall be deposited at the registered office of
the company not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the
instrument proposes to vote or in the case of a poll not less than 24
hours before the time appointed for the taking of the poll and in
default the instrument of proxy shall not be treated as valid.

58

* Aninstrument appointing a proxy shall be in the form as prescribed
in the rules made under section 105

59

« Avote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity
of the principal or the revocation of the proxy or of the authority
under which the proxy was executed or the transfer of the shares in
respect of which the proxy is givenProvided that no intimation in
writing of such death insanity revocation or transfer shall have been
received by the company at its office before the commencement of
the meeting or adjourned meeting at which the proxy is used.

Board of Directors

60

¢ The number of the directors and the names of the first directors
shall be determined in writing by the subscribers of the
memorandum or a majority of them.

61

* The remuneration of the directors shall in so far as it consists of a
monthly payment be deemed to accrue from day-to-day. In
addition to the remuneration payable to them in pursuance of the
Act the directors may be paid all travelling hotel and other
expenses properly incurred by them in attending and returning
from meetings of the Board of Directors or any committee thereof
or general meetings of the company or in connection with the
business of the company.

62

« The Board may pay all expenses incurred in getting up and
registering the company.

63

« The company may exercise the powers conferred on it by section 88
with regard to the keeping of a foreign register and the Board may
(subject to the provisions of that section) make and vary such
regulations as it may think fit respecting the keeping of any such
register.
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64

All cheques promissory notes drafts hundis bills of exchange and
other negotiable instruments and all receipts for monies paid to the
company shall be signed drawn accepted endorsed or otherwise
executed as the case may be by such person and in such manner as
the Board shall from time to time by resolution determine

65

Every director present at any meeting of the Board or of a
committee thereof shall sign his name in a book to be kept for that
purpose.

66

Subject to the provisions of section 149 the Board shall have power
at any time and from time to time to appoint a person as an
additional director provided the number of the directors and
additional directors together shall not at any time exceed the
maximum strength fixed for the Board by the articles. Such person
shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by
the company as a director at that meeting subject to the provisions
of the Act.

Proceedings of the Board

67

The Board of Directors may meet for the conduct of business
adjourn and otherwise regulate its meetings as it thinks fit. A
director may and the manager or secretary on the requisition of a
director shall at any time summon a meeting of the Board.

68

Save as otherwise expressly provided in the Act questions arising at
any meeting of the Board shall be decided by a majority of votes. In
case of an equality of votes the Chairperson of the Board if any shall
have a second or casting vote.

69

The continuing directors may act notwithstanding any vacancy in
the Board but if and so long as their number is reduced below the
guorum fixed by the Act for a meeting of the Board the continuing
directors or director may act for the purpose of increasing the
number of directors to that fixed for the quorum or of summoning a
general meeting of the company but for no other purpose.

70

The Board may elect a Chairperson of its meetings and determine
the period for which he is to hold office. If no such Chairperson is
elected or if at any meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting the
directors present may choose one of their number to be
Chairperson of the meeting.

71

The Board may subject to the provisions of the Act delegate any of
its powers to committees consisting of such member or members
of its body as it thinks fit. Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations
that may be imposed on it by the Board.

72

A committee may elect a Chairperson of its meetings. If no such
Chairperson is elected or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding
the meeting the memberspresent may choose one of their
members to be Chairperson of the meeting.
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73

* A committee may meet and adjourn as it thinks fit. Questions
arising at any meeting of a committee shall be determined by a
majority of votes of the members present and in case of an equality
of votes the Chairperson shall have a second or casting vote.

74

« All acts done in any meeting of the Board or of a 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 or that they or any of them were disqualified be
as valid as if every such director or such person had been duly
appointed and was qualified to be a director.

75

« Save as otherwise expressly provided in the Act a resolution in
writing signed by all the members of the Board or of a committee
thereof for the time being entitled to receive notice of a meeting of
the Board or committee shall be valid and effective as if it had been
passed at a meeting of the Board or committee duly convened and
held.

76

« In case of a One Person Company where the company is having
only one director all the businesses to be transacted at the meeting
of the Board shall be entered into minutes book maintained under
section 118 such minutes book shall be signed and dated by the
director the resolution shall become effective from the date of
signing such minutes by the director.

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

77

¢ Subject to the provisions of the Act A chief executive officer
manager company secretary or chief financial officer may be
appointed by the Board for such term at such remuneration and
upon such conditions as it may think fit and any chief executive
officer manager company secretary or chief financial officer so
appointed may be removed by means of a resolution of the Board A
director may be appointed as chief executive officer manager
company secretary or chief financial officer

78

« A provision of the Act or these regulations requiring or authorising
athing to be done by or to a director and chief executive officer
manager company secretary or 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 officer manager
company secretary or chief financial officer.

The Seal

79

» The Board shall provide for the safe custody of the seal. The seal of
the company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a committee of the
Board authorised by it in that behalf and except in the presence of
at least two directors and of the secretary or such other person as
the Board may appoint for the purpose and those two directors and
the secretary or other person aforesaid shall sign every instrument
to which the seal of the company is so affixed in their presence.

Dividends and Reserve
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80

* The company in general meeting may declare dividends but no

dividend shall exceed the amount recommended by the Board.

81

Subject to the provisions of section 123 the Board may from time to
time pay to the members such interim dividends as appear to it to
be justified by the profits of the company.

82

The Board may before recommending any dividend set aside out of
the profits of the company such sums as it thinks fit as a reserve or
reserves which shall at the discretion of the Board be applicable for
any purpose to which the profits of the company may be properly
applied including provision for meeting contingencies or for
equalizing dividends and pending such application may at the like
discretion either be employed in the business of the company or be
invested in such investments (other than shares of the company) as
the Board may from time to time thinks fit. The Board may also carry
forward any profits which it may consider necessary not to divide
without setting them aside as a reserve

83

Subject to the rights of persons if any entitled to shares with special
rights as to dividends all dividends shall be declared and paid
according to the amounts paid or credited as paid on the shares in
respect whereof the dividend is paid but if and so long as nothing is
paid upon any of the shares in the company dividends may be
declared and paid according to the amounts of the shares. No
amount paid or credited as paid on a share in advance of calls shall
be treated for the purposes of this regulation as paid on the share.
All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion
or portions of the period in respect of which the dividend is paid
but if any share is issued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for dividend
accordingly.

84

The Board may deduct from any dividend payable to any member
all sums of money if any presently payable by him to the company
on account of calls or otherwise in relation to the shares of the
company.

85

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

86

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

87

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.

88

* Nodividend shall bear interest against the company.
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Accounts

89

The Board shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulations the accounts and books of the company or any of them
shall be open to the inspection of members not being directors. No
member (not being a director) shall have any right of inspecting
any account or book or document of the company except as
conferred by law or authorised by the Board or by the company in
general meeting.

Winding up

90

Subject to the provisions of Chapter XX of the Act and rules made
thereunder If the company shall be wound up the liquidator may
with the sanction of a special resolution of the company and any
other sanction required by the Act divide amongst the members in
specie or kind the whole or any part of the assets of the company
whether they shall consist of property of the same kind or not. For
the purpose aforesaid the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the
members or different classes of members. The liquidator may with
the like sanction vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he
considers necessary but so that no member shall be compelled to
accept any shares or other securities whereon there is any liability.

Indemnity

91

Every officer of the company shall be indemnified out of the assets
of the company against any liability incurred by him in defending
any proceedings whether civil or criminal in which judgment is
given in his favour or in which he is acquitted or in which relief is
granted to him by the court or the Tribunal.

Others

92

The amended Articles of Association is attached with this form
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Attachments

First Subscriber (s) sheet Earkart_altered AOA.pdf
Declaration
Pursuant to resolution no.  |NIL dated, 28/03/2025 I, on the behalf of Board of

Directors, declare that following amendments have been adopted in Article of Association:

Insertion of clause 40 in the articles of association of the company for adoption of employee stock option scheme

To be digitally signed by

Name ROHIT MISRA
Designation Director

DIN 00775537
DSC
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THE COMPAMNIES ACT, 2013
COMPAMY LIMITED BY SHARES
ARTICLES OF ASSOCIATION!
OF
EARKART LIMITEL?

I, Interpretation

(1) I this regulations-

(@ "the Act® means the Casnpanies Act, 2013

(b} "the Articles” means these articles of essociation of the Company as altered from time to ome:

(c} “the Board ' or "the Board of Directors” means the duly constituted Board of Directors af the
Comgany;

[df “thie Comgany” rmgans Earkart Limited,

(8] “the Director” means the director appointed 10 the Baard of the Company;

If]  “the Meame” means the duly registered holder of shares of the Comgany, includes the subscribers
to the Memcrandum of Assodation of the Comgany and every person halding shares of the
Company and whode name is entered as beneficial cwner in the records of the Depository

[2} Unless the context otherwise requires, words or expressions contained in these regulations shall bear
the same meaning asin the &zt orany statutory modification therea! in force at the date at which these
fegulations become binding an the Company.

i, Share Capital and variation of rights

1. Subject to the provisions of the Act and these Articles, the shares in the capital of the Company shall be
under the control of the Directors who may Issue, allot or otherwise dispose of the same or any of them

Ea such parsons, In such proportion and an such terms and conditions and either at & premium ar at par
and 8t such time as thay may from time to tme think fit,

2. (0} Evary person whose name is entered 35 a Member in the register of Members shall be entited to receive
within two months after iIncorparation, in case of subscribeers to the memarandurn ar after allotment or
within one manth after the application for the registration of transfer ar transmission or within sweh other
period a5 the condimons of laue thall be provided, —

L8} one carificata for all his shares without payment of any charges; oF
i) severa certificates, sach for one or mare of his shases, upon payment of twenty rupees for each
cerfificate after the first.

[ii} Evary certificate shall specy the shares to which it refates and the amount gald-up theresa and shallbe
signed by bwo Directors o by a director and the company secretary, wherever the Company has agpainted
a campany secratany,

Prowvided that in case the Company has a commeon seal it shall be affixed in the presence of the persans
feguired o fgn the cernficate,

{iily in respect of any share or shares held jointly by sevaral persons, the Company shadl not be bownd to
issue more than one certificate, and defivery of a certificate for a share to one of severz! joint holders qfglt

Preet Srivastava

IThe sharenclders, at the astranicinary genérsl meebng held on 37 November 2028 granted appresad for sdeetion al rew. s of
articles ol Assooiation i e of o cld Amidles of Aminiation;

Thubgert 1o aporoval of the Reghitrar of Comganisd, the tharshnlkders, ot the evtraordinery generad maeting rabd on 27 Mowembes
2024 granaed approva Tor oomea s of sLtus of the Company from privese miaed compansy 10 gl

The shareholdars, & the eatsaardivary genes mestng heid on 31 Apell 2025 approval insartan of miew dauke 1o et Asticdes of
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be swificient dellvery to all such holders.

3. (i) If any share cerdficate be wem out, delaced, mutilated or torn or if there be no further space on the
back for endorsement of ransfer, then upon prodection and surrender thersaf ta the Company, & new
cartificate may be issued in leu thereof, and If any certificate is lost or destroyed then upon proof thereol
1o the satisfacton OF the Company and on exacution OF such indemnity as the Comgany deem atequate,
3 riew certficate in liew theraof shall be given, Every certificate under this Article shall be Bsued on
payment of twenty rupees for each certificate.

{ll] "The provisions of Articles [2} and [3) shatl mutatis mutandis apply to debentures of the Company.

&. Except as required by law, no-persan shall be recognised by the Cornpany as holding any share wpon any
trust, and the Company shall not be baund by, or be compelied in any way to recagnise (even when having
notice therenf) any equitable, cantingent, future or partial interest in any share, or any inferest in any
fractional part of a share, or [except only as by these regulations or by law otherwise provided) any other
rights in redpect of any share excapt an absolute right (o the entirety thereof in the registers=d holder.

& [i} Company may exercics the powers of paying commissions conferred by sub-section [B) of section 42,
provided that the rate per cent. or the amount of the commission paid or agreed ta be paéd shall be
disclosed in the manner required by that section and rulss made thereunder,

{ll] The rate or amount of the commission shall not exceed the rate or amount prescribed in rules mage
under sub-iection {&) of section 40,

{Hi} The commission may be satisfied by the payment of cash or the aBotmeant of fully or partly paid shares
of partly In the ora way and partly in the other

& (I} If at any timg the share capital is divided into differant classes of shares, the rights attached to any
class [unless otherwise provided by the terms of issue of the shares of that cass} may, subject to the
prowisions of section 48, and whether or not the Company is being wound up, be varied with the corgent
in writing of the holders of three-fourths of the lssued shares of that class, o with the sanction of a special
resolution passed 8t a separate meating of the halders of the shares of that class,

{ié] To every such separate meeting, the provisions of these regulationy relating te general meetings shall
mutatis mutandis apply, Buk 5o that the necessary guorum shall be at bpast two persons holding &t least
ana-third of the issued shares af the class In question

=

The rights conferred upan the holders of the shares of any class istued with preferred or other rights shall
not, unkess otherwise expressly provided by the terms of Gsue of the shares of that class, be deemed to
be varied by the creation or issue of further shares ranking pari passu therewith,

E. Subject to the provisians of section 55 of the Act, any preference shares may, the sanction of an ardinary
resplubions be issued on the terms that they ate to be redaemed on such terms and in such manngr as the
Company before the issue of the shares may, by specisl resclution, determing,

L. LIEM

o, [i} The Company shall have a first and paramount lien— Fﬂn m

PANY SECRETARY
Prooti Srivastova
Company Secretary

iThe sharshoksers, ai tha gstranrdinary geneml meenna bald on 27 Movamber 2024 granted agprasal lor sdoprion of new set of
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{al am every share [not being a fully paid shara), for all monies pahether presently peyable af not) calied,
or payable &t a feed time, in respect of that share;, and
[l on all shares (not being Fully paid shares) standing ragistered in the name of a single parson, for all
marnies presently payabla by him ar hic estate to the company:
Provided that the Aaard of Directars may atary e declare any share to be wholly or in part exermpt
from the geovisions of this clause,
[ii] The company's liens if any, en @ share shall extend 1o 111 dividends payable and bonuses dectared
fromtirme fo fmae in respect of such shares,

10. The Company may s€ll, in such manner & the Board thinks fir, any shares on which the Cormipany has a
limn:
Prowided that no sale shall be made—
{al uniess a surm in respect of which the llen exists is presently payable; or
160 until the expiration of fourteen days after a notice In wiiting stating and demanding payment of such
part of the amount in respect of which the lien exists as s presently payable, has been glven o the
registered boider lor the Hme being of the share or the person entitled therete by reason of his death o
imsolvency.

11 (I} To give effect to any such sale, the Board may suthorise some persan to transfer the shares sold to the
purchaser thereol.
illj The purchaser shall be registered as the holder of the ihares comprised in any such transfer,
(iii) The purchaser shall not be bound to sec 1o the application of the purchase money, nor shall his ftle
tothe shares be affected by any irreguiarity or irvaligity [n the proceedings In reference to the sale,
12, (i) The proceeds of the sale shall e reaceived by the Campany and applied In payment of such part of the
amaount in respect of which the lben exists a5 is presently peyable,
(i1] The residue, if any, shall, subdect ta a Nke lien for sums not presentiy payable as edisted ugon the shares
before the sale, be paid Lo the gerson entitled 1o the shanes at the date of the sale

Calls on shares

13. i} The Board may, from tiree to me, meke cals upon the Members in respect of any monles unpaid gn
thelr shares [whether on account of the norminal value Bl the shares or by way of gremilum} and mot by
the candifions of allotmant thereof made payable at fixed tmes:

Provided that no call shall extesd anedfaurth ol the nominal value of the share or be payable at less than
ane month from the date fixed for the gayment of the last preceding cadl,

{1} Each Membear shall, subject to receiving a2 least fourieen days' notice specifying the fime or tmes and
place of payrment, pay to the company, at the dme or times and place so specified, the amaunt called on
hls shares

[iil] & may e revoked or postponed at the discretion of the Board.

14, & call shall be deemed 1o have heen magde at the Hme when the resclution of the Boarsd autherizing the
call was passed and may be reguired to be paid by Instalments,

15, The joint halders of & share shall be jointly and sewverally linblnmplwﬁllm D

ARY

Company  Secretary
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14.

17,

[i} I a sum called in respect Ofa share is not paid before or on the day appointed for payment thereof, the
persan from whom the sum is due shall pay interest thereon fram the day appointed for payment thereof
to the fime of actusl payment at Ten per Cent, per annum or & such |lower rate, I any, @ the Board may
determine.

i) The Board shall be gt liberty to walve payment of any sich interest whally or in part

(il Ay sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,
whether on account af the pominal value of thie share or by way of premiom, Shall, for the purposes of
these regutarions, be deemed to be a call duly made and payable on the date on which by the terms of
maLe guch sury becomes payahbla,

{iih In case of non-payment of such sum, all the relevant provisions of these regulations & te payment of
interest and expanses, forfeiture or othewise shall apply as iF such sum had become payable by sirtue of
a call duly made and notified,

18, The Board—

[al may. if it thinks fit, receive from any Member to sdvance the sama, all or any part af the maonies
uncalled and unpaid upon any shares keld by hirm; and

ik upen all or ary of the monies s advanced, may (untll the same would, but for such advance, becoma
prasentty payable] pay Interest at such rate not exceeding. unleis the Company in general meeting shall
otherwise direct, twelwe per cent. per annum, 85 may be agreed upon between the Board and the Marmber
paying the surm in advance.

Transfer of Shares

18,

20,

1.

23,

{I} The Instrument of transfer of any share in the Company shall be executed by or on behalf of both the
transferor and transferes,

[ii] The transfaror shall be deamed to remaln @ holder of the share wntil the narme of the transferes is
entered in the register of Mambers in respect thereaf.

The Board may, subject to the right of sppeal conferred by section 58 decling to register—
(&} the wansfer of a share, not being a fully paid share, (o a person of whom they do nat approve; ar
i) any tranifer of shares on which the Company has a flen

The Board may decline to recegniza any Instrument of transfer unless—

{3 the instrumert of transfer i in the Form as prescribed in rules made under sub-section [|) of section 56
of the Act;

[b] the instrument of transfer is accompanied by the certificate of the shares toowhich it relates, and such
other evidence as the Board may reasonably require ta show the dght of the transferor to make the
transter; and

(e} the inatrumeant of transfer s in respect of only one clags of shafes.

On giving not bess than seven days’ previous noticg in sccardance with section 91 OF the Ack and rudes
made theraunder, the registration of transfers may be suspended &t such times and for such periods

the Board may from tme (0 tme determina: FGR EAHI{AHT

Company = Secretary
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Prewided that such registration shall not be suspended for maore than thirty days at any one fme or for
more than forty-fiee days in the aggregate in any year,

Transmissian of shares

23

4.

s

26,

(i) On the death of a Member, the sundvor or survivess where the Member was 2 joint holder and his
nomines or nominges o legal representatives where he was sole holder, shall be the anly persons
recognized by the Company as having any fide to his interesl in the shares,

{ii] Mothing in clause {i} shall release the estae of a deceased joint holder from any liability In respect of
ary share which had been fointly hald by him with other gersons.

{il Sny person becorning entitled toa share in consequence of the death or insolvency of & Member may,
upon such evidence belng produced as may From Hme o fime properly bo required by the Board ang
subject a5 harginafter provided, elect, gither—

[ ta be regstered himself as holder of the share; ar

(b} to make such transfer of the share as the deceased orinsolvent Member could have made,

(1) The Board shall, m either case, have the same right to deding or suspend registration as it would have
hed. if the deceased or insohvent Member had transferred the share before his death or insolvency-

{i] If the persan o becoming entitled shall elect to be registered as holder of the share himself, he shall
dallver or send to the Company & notice in witing signed by him stating that he soelects

{i} 1 the person aforesaid shall elect to transfer the share, he shall testify his election by executing transfer
of the share.

[iii) A8 the limitations, restrictions and provisions of these regulations relating to the right to transfer and
the registration of tremsfers OF Shares shall be applicable to any soch natice or transfer a5 aforesaid a5 §
the death or insolvency OF the Member had not oocurred and the notice or transfer were & transfes Signed
by Ehat PMemBar,

& pergan becoming entited to share by reason of the death of insolvency of the holder shall be entitled
tothe same dividends and other advantages towhich he would be entitled if he were the registered holder
of the share, excent that he shall not, befare being registered as a Mamber in respect of the share be
entitied in resgect of It o exercisa ary rght conferred by Mambershig in relaton to meetings of the
COmpany:

Provided that the Board may, 3t any time give noticé réquiring any such person ko elect dther Lo be
registered himself or to transfer the share, and if the notice is not complied with within ninety days the
Board may thereafer withhold paymant of all dividends, bonuses or other monies payable in respect of
the chare, until the requirements of the notice have been complied with.

Farfeiture of shares

2.

If @ Membar fails ta pay any call, or instafment of 3 all, on the day appointed for payment thareof, the
Board may, 8t any dme thereafter during such tirme as any part of the call or instalment remains unpald,
e @ notice an him requiring payment of s much of the call ar instalment as Is unpaid, together any

interest which may have accrued.
FOR EAR

co

Company  Secretary
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28, The Motice aforesaid shall—
12l name further day {not being earlier than the expiry of fowrteen days from the date of Service of the
notice ) on or before which the payment by the notice i to be made; and',
(b} state that, in the event of non-payrnent an or before the day so named, the shares in respect of which
the call made shall be llable to Be forfeited

I5. If the requirements of any such notice as aforesaid are not comglied with, any share in respect of which
the notice has been ghven may, at any tme thereafter, before the payment required by the netice has
been made, be farfeited by 2 resolution of the Bpard to that effect,

0, {i] A forfeited share may be soid or otherwise disposed of an such terms and in such manner as the Board
thinks fir

(if] At any time before a sala or disposal as aforesaid, the Board may cancel the Forfetture on such e it
Fir

31 (i) A person whose shares have been forfeited shall cease to be a Member in respect of the forferted
hares, but shall, notwithstanding the forfelture, remain liable to pay to the Company all monies which,
at the date of forfeiture, wers presantly payable by him to the Company in respect of the shares,

L} The lisbility of such person shall cease if and when the Campary shall have received gayment In full of
all such manies in respect of the shares

32. i A duly verified declaration in writing that the declsrant is director. the rarager or thie secratary, of the
company, and that @ Shara in the Company has been duly forfeited on a date stated in the declaraton,
shell be concluzive evidence of the facts thesain steted as agairst all persans elsiming to be antithed ta the
shara,

(Il The Company may receive the eansideration, If any, given for the share an any sale or disposal thereed
end may execute a transfer of the share in favar of the person bo whom tha share i sald ar daisposed of
(it} The ransferee shall thereupon be registered as the holder of tha share: and

|} The transferee shall not be bawend 10 see 10 tha application of the gurchase money, if any, nor shall his
titled b the share be affectad by any irregularity or invalidity in the proceedings in reterence (o the
forfelture, sale or disposal of the share,

33, The provizions of these regulationd as to forfeiture shall apply in the case of non-payment of any sum
which, by the terms of ssue of a share, becomes payable at a fixed trne, whether on account of the
naminal value of the share or by way of prermium, as if the same had been payable by virue of a call duly
made and natified.

BAlteranion of Capital

M, The Campany may, from Bme 1o fme, by ordinary resclution increase the share capital by such sum, to
be divided inte shares of such amount, as may be specified in the resolution.

35, Subject to the pravisions of section 51 of the Act, the Company W'ﬁmwﬂﬁ i

C RY
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a) consolidete and divide all or any of its share capital into shares of larger amaunt than B3 existing
shares,

o]  corfyert all ae any of its fully pasd-up shares Into stock, and seconvert that stock into Tully paid-up
shares of any deremination;

€] sub-dhvide its existing shares or any of them Into shares of smaller amount than is fixed by the
METnG randeET;

d] cancel any shares which, &t the date of the passing of the resolution, have not been taken or agresd
to-be tzken by any person.

b, Where thare: are coaverted inlo s1ook,—

ial the holders OF stock may transfer the same or any part thereaf in the same manner as, and subject
to the same regulations under which, the shares from which the stock arose might before the
corversion have been transferred, or @ near thereto 35 croumstances admit: Previded that the Board
may, from tme to time, fix the mminlmuem amount of stock transferable, so, however, that such
rknamum shall not exceed the nominal amount of the shares from which the stock arose.

(b} the holders of stock shall, according to the amount of stock held by them, hawe the same rights,
privileges and advantages & regards dividends, voting at meetings of the company, and other matters,
a4 if they held the shargs from which the stock arose; but na such privilege or adwantzge (except
participgtion the dividends and profits of the Company and in the zssets on winding up) Shall be
conferred by any amount of stack which would not, if existing in sheres, have canferred that priviiege
or advantage.

[c} such of the reguations of the Company as are applicable to pald-up shares shall apply to stock and
the words "share” and “shareholder” in those regulations Shall include "stock™ and “stock-halder”
respectively,

37. The Company may, by spacial resplunion, reduce in amy manner and with, and subjact to, any incident
authorized and consent reguired by low,—
{&} ity share cagital;
{2 any capital redernption reserve accaunt; or
{cl ary share premium account,

Capitalization of profits

38, {i] The Company in general meetng may, ugon the recommendation of the Board, resolva—
{al that it is desirable to capitalise any part of the amgunt for the time being standing to the credit of aay
of the (mpeny's reserve accounts, or (o the credit.of the profit and loss account, oF atherwise svailable
for d#tribution; and
4B} that swch sum be accordingly st free for distribution in the manner specified in cdause i) amongst
the Memiers who would have been entitled therets, I distributed by way of dividend and in the same
proportions,
(1] The sum aforesaid shall not be paid in cash but shall be applied, sublect to the provigion eantained fn
clausa [iii], esther in ar towards—
LAl paving up any amounts for the dme being unpaid on any shares hald by such Members respectively;
18] paying up in Full, unissued shares of the Company to be sliotted and distributed, credited as ful i
up, o and amongst such Membersin the proportions aforesaid;  FR EAR

Company  Secretary
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[Choartly in the way spacified in sub-claise (A) and parly in that specified in sub<clase (BY)

[ O] & secunties premiurm aocount and & cepitsl redemption reserve account may, for the purposes of this
regulztion, be applied in the payirg up of unissued shares to be istued to Membars of the Comgany as
fully paid bonus shares;

{E) The Board shall give effect to the resolution passed by the Company in pursuance of this regedation,

39, i} Whenevar such & resslution as sforesaid shall hava been passed, the Board shall—
{8} fake #f appropriations and applications of the undivided profits resalved to be capitalized therely,
and a¥ alistments and issues of fully paid shares § any; and
{&] generally doall acts and things required 1o give effect thereto,
{5} The Board shall have power—
{ak to make such provisions, by the isue of fractional certificetes or by pawnent in cash or otherwise as it
thinks B, for the case of shares becoming distributable in fractons; and
{0 to authorise any person (o enters on behalf of all the Membess entitled thereto, into an agreemant
with the Company providing for the aiotment to them respectively, credited ac fully paid- up, of any
further shares 1o which they may be entitled upon such capitaization, or 25 the cass may reguire, for the
payment by the Comgany on thelr behalf, by the application thesete of their respective proportions. of
profits resolved 1o be capitalized, of the amount or any part of the amewnts remaining unpaid gn their
existing shares;
(iii] Ay agraemant made under such authodity shall be effectice and hinding on such Members

IEmplayess Stock Option Scheme [ES0P)

0.1 Hotwithstarding anything contained hereln, the 3oard may subject to Applicable Law, 3t its discretion,
Frarr rules ang regulations for the sdeption and management of an employaee stock option scheme and in that
regacd may créate a trust or other lagal entity to hold such rember of shares as the Board may from tme to
time agree, in trust for and on behalf of the employees.

4012 Employee Stock Opfion Scheme - Subject to the provisions of the Act and other grovisions i Applicable
Law in this regard, the Board s hiereby autharized 1o issus shares o debentures (whather or not convertible into
shares] for offer and allotment to such of the Directors, officers and employess al the Company as the Board
mey select or the trustees of such frust as may be set up for the berefit of the officers and employess in
accordance with the terms and conditions of such scheme, plan or propasal as the Board may formulate, the
Board may impose condidons that the shares in or debentures of the Company so aliotted shall not be
transferable for @ specified Sme period,

40.3 Motwithitanding anything contained harein, the Board my, subject bo provisions of the Act, formulate,
adopt and implemant an employee stock option scheme and amend the sama fram time 1o time subject to
approval of the Board and/or Shareholders with majority as may be prescribed by the Act. Any such stock option
scheme formulated, adopted, Implemented and amended, at any paint of time, shall be beding on the Company
subject to comgiiance with arovisions af the act,

Buy-Back of Shares

Preet Srivastava
Company  Secretary
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Artictes of Aspoc lavion In Heu od thie cld Artiles of Aascabon;
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40, Notwithstanding anything contained in these articles but subject ta the provisions of sectons BB to 0 of
the ALt and any ather applicable provision of the Act or ary Other law for the time beirg in force, the
Company may purchase its own shares or other specified securitiss,

General Meeting

41. All general meetings other than annual genaral meeting shall be called extraordinary general mesting
42, [liThe Bazrd may, whenever it thinks fie, call an extraordingsy penerai moeting.
(i) If a2 ary time Directors capable of acting whe are sufficient in number to form a QUOTLIITE Are ROt within
Indiz, any director or the Members of the Company may call an extraordinary peneral meeting In
accordance with the previsions of the Act

Proceeding at General Meating

4%. [i] Mo business shall be transacted at any general meeting unless 8 guorum of Members is present at the
frne when the meeting proceeds 1o Business,
[ii) fave &8 otherwise provided herein, the quorum for the general meetings shall be a8 provided in section
103,

A4, The chairperson, if any, of the Board shafl preside as Chairperson at every general meeting of the
Carmpany.

45. I there 5 no such Chairperson, or i he is not present within fifteen minutes after the tirme appointed for
holding the meeting, o is unwilling to act as chairpersan of the meating, the Directars present shall elect
one of their Members to be Chairperson of the mesting.

46, Il at any meeting no director is willing to act as Chairperson or IF no director is present within fiftesn
minutes after the Sme appointed for holding the meeting, the Members present shall chaose one of their
Mermaers to be Chalrperson of the maeting

Adjournment of mesting

3. {iy The Chairperson may, with the consent of any meeting at which quorum is present, and chall i wa
garected by the meating, ediourn the meating frem Hme to tims and Trom place ta place,
{i} No business sha¥ be transacted at any adiourned reeting other than the business left unfinishad at
the meating from which the adjeurnment took place.
(i) When a meeting is adjourned for thirty days or more, natice of the adjournad meeting shall be given
25 In the case of an orging! mesting
[} Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessany ta give any notce
of an adjournment or of the business to be transacted at an sdjourned meating

Vieting rights

4B, Subject to any tgN1S e restrictions for the fime being attached to any class or Classes of shares,—
1aj on 3 show of hands, every Member present in persan shall have one vore: and
i) en & poll, the voting rights of Members shall be in progartien to his share in the paid-up e

share capital of the company. FOR EARKA Tj,l

Company  Secrefary

“Thia sharshalders, at tha safserdinary geneml meetiy held on 27 November 2024 granad spproval for adaation of new et of
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A member may exercise his vote at a meedng by electronic means In accordance with secton 108 and
shiall vabe anly ance.

[1) 1n the cace of jaint holders, the vote of the enior wha tenders @ vate, wheather in pefson of by prowy,
shall be acceptad ta the exclusion of the vobes of the other joint holders.

[il) Far this purpose, seniority chall be determined by the order in which the names stend in the regster
ot Members,

& Member of unsound mind, or in respect of whom an order has been made by any couwrt having
jurtsdicton in lupacy, may vote, whether on a show of hands or on 3 poell, by his committes or other legal
guardizn, and any such committes or guardian may, on a gaoll, vote by prosy.

Any business other than that ugan which 8 podl has been demanded may bo proceeded with, pending the
taking of the podl,

Mo Member shall be éntitled to wote at any general meeting unbess all calls or other sums presently payabla
by himin respect of shares in the Company have been paid.

{i1 Mo chjection shall beraised to the gualification of any voter except at the meeting or adjpwrned marsting
at which the vote objected tais given or tendered, and every vore not dicallewsd atsuch meeting shall ba
walid far all purposes.

{id] Any such objection mede in dug Bme shadl be referred to the Chairpersen of the mesting, whosa
decision shall be final and conclusive,

Proxy

55.

S6.

ST

The instrurnent appainting & praxy and the power-of -etlerney of other authority, iIf any, wunder which it is
sigred of a notarized copy of that power gr authority, shall be deposited at the registersd office of the
Coamipasny nat ks than 48 hours before the dame for holding the meeting or adjoumed mesting 5t which
the person named in the instrument proposes to vote, or, in the case al a padl, not less than 24 hours
bedare the dme appodnted for the taking of the poll; and in defauls the instrement of proxy shall ot be
treated & vakid,

An irstrument appointing a proay shall be in the form as prescribed in the rules made under section 105
of the Act.

& yofe given in accordsnce with the terms of g8n instrument of prasy shall be valid, notwithstanding tha
previcus death or insanity of the principal or the rewscation of the proay or of the authorty under which
the prony was evecuted, or the transiar of the shares in reapect of which the prooy is given;

Prowidad that no fnttmation e owrltng of such death, Insanity, revecadon or transfer shall have been
rieceived by the Company 8l ity affice belore the commencement ol the meeting or adjourned meeting at
which the proxy Is used,

Board of Divestors FOR EARKART {IMIT
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Preat Srivastava
Company  Secretary

IThe sharehokders, of the sitraordisary general mesting held on 27 November 2024 granted approsal for adoption of new 1e; of
Articies of Assoclation in Beu of fhe ofd Ariides of &ssoclabon;

"Subject bo approsnl of the Reglstrar of Companies, she sharshoidess, ot e esbrooedinary general  meeting held on 27 November
2024 granted approval for conversion of status of the Comngany from private Emited company 1o publc

Tha shareholders, an the sefracedinay ganedal maeting hetd on 21 Apeil 2025 approwal icdrtion of nier cluse 10 668 Amicies of
Adniiahr,





58,
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61

B3,

G4,

65

Subject to the spplicable provisions of the Act, the Board of the Campany shall comprige of not less than
3 (three| Directors and not made than 15 (ffteen) Ddrectors unless otherwise determined by the Comgpany
in a ganeral mesting, The Directors of the Company shall be appointed in accordance with the Act from
fime to tirne, to the extent applicable.

The following are the first Directars of the Company:

1 PRIYADARSHI IHA
jii] SHAILEMDRA YADAY

- i} The remuneration of the Directors shall, in o far as it conslsts of & maathly payment, be deemed ta

accnde from day-to-day

{53} In addition to the remuneration payable to them In pursuance of the Act, the Directors may ba paid all
travelling, hotel and other expenses progerly incurred by them—

tal in attending and roturning from meetings of the Board of Directars or any committes theres! or geraral
mieetings of the company: or

(b} in connection with the business of the company,

The Board may pay all expenses incurred in getting up snd registering the COMPEny,

The Company may exercise the powers conferred on It by section 88 with regard to the keeping of a
foreign register; and the Board may [subject to the provisions of thet section) make and wary such
regulatians as it may think fit respecting the keeping of ey such register,

All cheques, promissary notes, drafts, hundis, bills of exchange and other negotiable instruments, and all
recaipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or otharwlie
executed, as the case may be, by such person and In such manner as the Board shall fraem drse ta Gme by
resolution determine

Every director present at any meeting of the Board or of 3 committee theread shall sign his name in a book
[o e kept for that purpose,

(i} Subject to the provisions of section 149, the Board shall kave poaser at any tme, and fram Hme'ta fme,
Lo appaint @ person & an sdditional director, provides the number of the Disectars and addidonal
Birectors together shafl not at any tme exceed the maximum strangth fised for the Board by the articles.
{ii} Such person shall hodd office anly up ta the date of the next annual general meeting of the Company
tut shall be eligible for appointment by the Cofmpary as a director at that meeting subject to the provisions
of the Act,

4il The Board may appoint a persan, nat being a person holding &ny alternate directorship for any ather
dirgctar in the Company or halding directarship i the sarne company, 1o act 82 an alternate director far
a director during his absence for a period of not less than three months From India,

[ii] Mo persan shall be appointed as an altemate directar far anindependent directer unless be |5 qualified
to be appointed as an independent director under the pravisions of BRGEARKART,

Preet Srivastava
Campany  Secretary

The sherehoiders, at the astragrdinary general maabing hakd an 27 Movembes 20248 granted approsesl dor saconon of raw s of
Articles of Associadon i e of the cld Article of Assocation:
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iiF] &n alternate director shefl ot keld affice fof & period ianger than that permissibe te the drector in
whose place he has been sppointed and shall vacate the office if and when the directar in whose place he
higt Been appointed reterns to Indla,

{iv] If the term of office of the origingl director @ determined bafore he o retums te India, any provision
for the sutormatic re-agpeintment of retiring directors in default OF anather apocintment shall apply to
the ariginal, and not to tha altemate director.

&7, The Board may appeint any persen a5 a director noménated by any institution in pursuance of the
provisikans of any law for the me being in force or of any agreement,

G2, If the office of any director appointed by the Company in generad meeting ks vacated befare ks term of
office expires in the rormial course, the resultdng casual vacancy shall be Flled by the Board of Directors &t
a meeting of the Boarg which shall be subseguently approved by Members in the immediate next genersl
maeting. Any person 5& appointed shall hold office anly up ta the date up to which the director in whose
place be is @ ppointed would have held office if it had nat been vacated,

Proceeding of Board

B4, (I} The Board of Directors may mest for the conduct of busiress, adjourn and otherwise regulate its
meetings, a5 It thinks Rt
(i) A director may, and the rmanager or secretary on the requisition ofa director shall, at any dme, sSamron
a meeting of the Board,

0. (1) Save as othervAse expresshy provided in the Act, questions arising at any meatng of the Board shall be
deciged by a majority of vores.
[ii) In case of an equality of votes, the Chairperson of the Board, if any, shall have a sacond or casting vote.

71. The continuing Directors may act notwithstanding any vacancy in tha Board: but; If and 5o long as their
number is reduced befow the quorum fixed by the Act foe & meeting of the Board, the continuing Directors
or director may act for the purpose of increasing the rumber of Directors to that fised far the guerum, ar
of summoning & genesal meeting of the company, but for no other purgase.

7L [i) The Board may elect a Charperson of its meetings and determine the period for which he i oo heid
office,
(i} IFma swch Chairparson s alected, or if ar any reeting the Chairperson is nat prasent within five manutes
after the fime appointed [or holding the meaeting, the Directors presant may choose one of their number
to be Chairperian of the meeting:

T3, iy The Board may, subject to the provisions of the Act, delegate any of its powers to commitiees sonsisking
of such Member or Membaers of its body as It thinks it
[ii} Ary committes so farmed shall, in the exsrcse of the powers so delegated, conform toany regulations
that may be impcsed on it by the Board,
m
Ta. |ip & commitee may alect & chairpeswon of ity mestngs.

Preat Srivastava
Compaiy  Secratary

IThe sharuhaldersy, sl the extraordimary generad meating hald on 27 Movember 2024 gramed approwsl for scootian of pew set of
ArTiclis oF Assgciation in Beg of the ofd Articles of Sssocation:
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Lil 1 no such Chairpersan is elected, orif at any meeting the Chairperson is not gresent within five minutes
after thie ime sppointed for hodding the mesting, the Members prasent may choose one of their Members
ta be Chairperson of the meeting

T3 b & committee may mest snd adiourn as it thinks fi,
|5} Questions arising at any meeting of a comminee shall be deterrmined by a majarity of yotes of the
Members present, and In case of an aquality of vatas, the Chairpersan shall heve a seoond o vate,

6. Al acts done In any maeting of the Board ar of & committea thereof or by any PErsOn acTing 3s a directar,
shall, rotwithstanding that it may be afterwards discovered thal there was some defect in the
appointment of any one or mare of such Directors o of any person acting as efaresaid, or that they or any
of them ware disgualified, be as valid as if qvary such director or such person had been duly apoolnred
and was gualifed to be a directar.

77, Save as otherwise expressly provided in the Act, & resedution in writing, signad by 8 the Members of tha
Board or of 8 committee thereof, for the time being entitled 1o receive notice of a meatng af the Board
or comrmittes, shall be valid and effective as if it had been passed at 2 meeting of the Board or committes,
duly convened and held.

T8, Subject to the provisions of the Ad,—
li] & chief executive officer, manager, company secratary or chief Bnancial officer may be appointed by
the Board for such term, atsuch remunaratian and pon such conditions as it may thinks fit: and any chigf
ExaCutive officer, manager, company secrstary or chief Fnancial officer sa appointed may be remaved by
means of a resolution of the Board;
1l A director may be appainted a5 chisf execyutive officer, manager, campany secretary ar chief financiat
afficer,

T8. A provision of the Ace or these regulations requiring or authorizing a thing to be done by or to & dirsctar
and chief executive officer, manager, Lempany sacretary or chief financial officer shall not be satisfed by
its being done by or to the same person acting both as director and as, or in place of, chief exscutive
officer, manager, company secretary or chief Financlal officer.

The Seal

0. (I} The Board shall pravide for the safe custody of the seal
|1i) The seal of the Company shall not be sfived to any instrument except by the authaority of a2 resolutan
of the Board or of & carmmittes of the Board authorised by it in that behalf, and excent in the presence of
&t least one Diréctor or the company sec retary or such other person as the Baard may apoaint for the
PuUrpase; end the Directar or the company secretany or other parson aforesaid shall sign every instrement
Lo which the seal of the Company is so afixed in their Eresence.

Dividends and Resarve

Bl The C | | i decl dividends, bt i
,ﬁ;;:?-,‘d:;;‘. Er:;:arTE ng may declare dividends, mﬁﬂlﬁnumﬁi,tum

"

Freet Srivastava
Company  Secretary
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“The shareholdeds, a1 the eaardinary general meeticgy hald on 21 April 2005 approved msamian of new douse 1o S0 Articies ol
Ageadation





82, Subject o the provisions of section 123, the Board may from time to tima pay to the Mermbers suchinterim
dividends as appear to it to be justified by the profits of the company.

B3, il The Board may, before recommending any dividend, set aside out of the profits of the Company such
sums as [t thinks 1 &5 & reserve or reserves which shall, at the discretion of the Board, be appiicable for
any purpose o which the profits of the Company may be property apalied, incletkng provision for meeting
cantingencies or for equalizing dividends; and pending such appiication, may, at the like discretion, aither
be employed in the business of the Company or be invested in such investments Jother than shares of the
company] as the Board may, from time to tme, thinks fit,

(i) The Board may slso carry forward any profits which it may consider necessary not to divide, without
sefting them aside as a resarve.

24, [(I15ubject to the rights of persons, if any, entitled to shares with special rights as to dividends, all dividends
shall be declared and paid according to the amounts paid or credited as paid on the shares in respect
wherzaf the dividend & paid, but if and 50 long as nothing is paid upon any of the shares in the company,
dividends may be declered and paid accarding to the amounts of the shares.

(i) Mo amount paid or credited as paid on # share In advance of calls shall be treated for the purposes of
this regulation as paid on the share
[iiiy All drvidends shall be apportioned and pald proportionately to the amounts paid or credited as paid
on the shares during any partion or portions of the period in respect of which the dividend is pasd; but ¥
any share |5 Fsued on terms prowiding that it shall rank for dvidend as froem & particular date such share
shall rank for dividend scoardingly.

E5. The Board may ceduct from any dvidend payable to any Member all sums of money, i1 ary, presently
payable by him ta the Company on account of calls o otherwise in relation to the shares of the company.

Bh. (i} Any dividend, interest or other rories payabie in cash In respect of shares may Be paid By chegque or
warrant sent through the post directed to the registered address of the holder or, In the case of joint
holders, to the registered sddress of that one of the joint holders who i first named an the register of
Members, or tesuch person 2ng to swch address &s the halder or joint holders may In writing direct.

{sik Every such chegue or warrant shall be made payable to the order of the persan ta whom it is sant,

BY. Any ane of two or more jeint holders of & shere may give effective racelpts for any dividends, banuses or
athar monies payable in respect af syuch share,

88. Motice of any dividend that may have been declared shall be given to the perssns entitled to share thereln
in the manner mentioned in the Act

85, Mo dividend shall be borne sgairat the Company.
Afoaunts

0. i) The Eoard shall from time to Hme determing whether and to what estent and at what tmes and places

and under what conditions or regulations, the accounts and books of m
be open o the insgection of Members not being Directors,
3
ECRETARY

PFroeti Srivastava
Company  Secratary
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81 [il] Mo Member [not being a director) shall have any right of inspEcting any accaunt or book or docurment
of the Company except as conferred by law or authorisad by the Board ar by the Company Ln general
maeting.

Winding up

582, Subject tothe provisions of Chapter XX of the Act and rules made tharaunfer=—
(i If the Company shall be wourd up, the liquidator may, the sanction of 2 spegial resolution of the
Cornpany and any other tanction required by the Act, divide amongst the Members, in specie as kind, the
whole or any part of the assets of the company, whather they shall consist of property of the same kind
OF fot.
[ii] For the purpose aforesald, the liguidstar may set such value & ha deems falr L any properiy to be
divided &4 aforesaid and may determine how such division shall be carrled sut 25 besween the Mernbers
ar different classes af Members,
{Iif} The liguidator may, with the like sanction, vast the whole or any part of such assess In trustees wgan
such trusts for the benefit of the contributories if he considers necessary, but so that no Member shall be
compelied bo accept any shares or othar securifes wherean there Is any liaghilty,

In:hmrllll,l

93, Every officer of the Company shall be irdemnified aut af the assets of the Carmpany sgadnat any liahility
incurred by him in defending any procesdings, whether civil ar eriminal, in which judgment is given in his
Favaur & in which he Is acguitted or in which relief is granted to him by the esurt or the Tribunal,

Preet Srivastavae
Company Secretary

The sharehaklers, mi ihe estranrdnan geners mERing held orr T Movember 224 pracfed anproval For adapfion of nes sat ol
Armicles of Adsccation in e of the old &rticles of dssocation;

St 10 sgsrovel of the Regisiver of Companies, tra shaehaiders, at the arranndedy ganeral  meooting hefd on 3F Moussiar
1024 grantid approvel for comesnsian of stabss of tha Sompesy from private limited cempany o pubic

The dharebslders, 3t the exirsandinery pereral rmaaning el ar X1 Gpnl 2025 spiedval insertion of new cligss bsoset Arckas of
Ak irhon;
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