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3rd

THE COMPANIES ACT, 2013
MEMORANDUM OF ASSOCIATION

OF
NEWTECH INFRAVENTURES PRIVATE LIMITED

Company Limited by Shares

The name Dﬁ the company is "NEWTECH INFRAVENTURES PRIVATE

LIMITED",

The registered office of the company will be situated in the state of

BIHAR.

(@) The objects to pe pursued by the company on its incorporation

Biei—

1. To carry on the business to construct, build, develop, manufacture,

promote, undertake, erect, acquire, own, transport, Operate, equip,
generate, renovate, manage, job work, collaborate, exchange, establish,
purchase, sale, acquire, take on lease, exchange, hire, [et out,
recondition, maintain, keep and to deal in land, buildings, Green Building,
residential flats, Commercial flats, houses, Villa, Tower, township, low
cost housing Scheme dwellings, farm houses, row houses, Estates, public
houses, dwelling houses, auditorium, duplex, multiplex, malls, marriage
malls, cinema halls, factories, Integrated Lifestyle Enclaves, IT Parks,
SEZs, Club and Resorts, Hotels, Motels, Serviced Residence, Convention
Centre, hi—technnlogy industrial park, leisure parks, development of
infrastructure facility, Hospitals, embankment, dams, reservoirs, parks,
irrigation, sewerage, drainage, sanitary, water, aas, electric, light, Solar

and other contract, Fire Fighting implementation and Design: earth work,
mining, fly ash bricks, bricks, tiles, all building and construction materials:
Power supply works installation of telephone, telegraphic, television and
all type of electronic system; warehouse, godowns, refrigeration house
and freezing house and other landed property of any description in India
or outside India. : ;



(b) Matters which are necessary for furtherance of the objects

specified in clause 3(a) are:—

1.

To carry on the business of Property Developers, Contractors,
Government Contractors and suppliers, Builders, Consulting Engineers,
Architects and designers, fabrication Engineers, Models, Mechanical
Engineers and Electrical Engineers, Iron masters, Iron founders, iron -
workers and blast engineers, manufactures, repairers of and dealers,
agents, stockiest, retailers, traders or brokers of all kinds of foundry
equipment, forgings, castings, projectiles, plates, boilers, engines,
screws, hardware, nails, sewing machines, machinery, process,
implements, gears, tools and engineering products and also to carry on
the above in connection with construction of buildings, facteries,
roadways, irrigation projects, channels construction, field channel
construction, Bridges, Thermal projects, Power house structure and all
such allied jobs, works, contractors.

. To obtain, establish, run, import, export, maintain, BPO, KPO, all types of

outsourcing and provide and obtain Call Centers, other centers, franchise,
Channel Development Associate, Corporate Agency, Autamobile Agency,
Other Agencies, marketing channels, Information Technology, Computer
Software, Hardware and MNetworking; Consultancy Services, Placement
Cell, Advertising Agency, Security Agency; Recruitment, Selection and Job
Oriented Training; Engineering Consultancy and quality education services
in the areas of career counseling, liaison, Admission Guidance, Education
Support System, coaching classes, home tuition, franchise operation,
learning centers, school business, technical and non-technical colleges,
universities, printing and publishing, publicity, research and development

To enter into agreements, franchise agreement and contracts with Indian
or Foreign individuals, firms or companies for technical, financial or other
assistance or collaboration for carrying on all or any of the objects of the
Company.

. To apply for, purchase or otherwise acquire any trademarks, copy rights,

patents, licenses, concessions and the like, concerning any exclusive or
non-exclusive or limited rights of any kind which may appear to be
necessary or convenient for the business of the Company and to purchase
or otherwise acquire any information as to any invention which may seem
capable of being used for any of the purposes of the Company.

To acquire and take over the whole or any part of the Business, Goodwill,
Property and Liabilities of any person or persons, Firm, Corporation or
Undertaking, either existing or new engaged in any Business which the
Company is authorized to carry on and to pay for the same either in cash
or in shares or partly in cash and partly in shares.



6. To amalgamate, enter into partnership or make any arrangements for
sharing profits, co-opeiation, joint venture or reciprocal concession, with
any individual person or Company carrying on or engaged in or about to
carry on with similar or identical objects.

7. To sell, lease or otherwise dispose of the undertaking of the Company or
any part thereof as the Company may deem fit.

8. To purchase, take on lease or in exchange, hire, construct or otherwise
acquire any movable or imrmovable properties or any rights or privileges,
which the Company may think necessary or convenient for the purpose of

its business.

9. To subscribe or contribute or otherwise to assist or to grant money to
charitable, benevolent, religious, scientific, national, public or any other
useful institutions, objects or purposes or for any exhibition.

10.To pay out of the Company’s funds the costs and expenses incurred in
connection with all matters preliminary and incidental to the formation,
promotion and incorporation of this Company and the costs and expenses
incurred in connection with all matters preliminary and incidental to the
formation and incorporation of any Company which may be promoted by
this Company and to remunerate any person, firm or Company for
cervices rendered in the promotion of the Company or the conduct of its
business.

11.To provide for the welfare of the employees (including Directors) or ex-
employees of the Company and wives and families or the dependents or
relations of such persons by building or contributing to the building of
houses, dwellings or quarters or by grant of money, gratuities, pensions,
allowances, incentives bonus or any other payments or by creating and
subscribing or contributing to provident and other funds, associations,
institutions, profit sharing or other echemes or trusts and by providing or
subscribing or contributing towards places of instructions and recreations,
hospitals and dispensaries and medical assistance.

12.To invest any money of the Company, not for the time being required, for
any of the purposes of the Company in such investments as may be
thought proper and to hold, sell or otherwise deal with such investments
subject to the provisions of the Companies Act, 2013 or any other
applicable Act(s), Rule(s) and Regulation(s) etc. :

13.To create any depreciation fund, sinking fund, insurance fund, reserve
fund or any special or other funds, whether for depreciation or for
repairing, improving, extending or maintaining of any of the property of
the Company or for any purposes, whatsoever to the interests of the
Company.



14.To open account or accounts with any bank or banks in the name of the
Company and to operate upon the same.

15.To make, draw, accept, endorse, execute, discount, negotiate and issue
cheques, promissory notes, hundies, bills of exchange, bills of lading,
railway receipts, debentures and other negotiable or transferable
instruments subject to the Banking Regulation Act, 1949,

16.To employ or pay experts, foreign consultants, management consultants
and others in connection with the prospecting, acquiring, planning,
execution, development, delivery and maintenance, training, and
consulting, of all or any part of the business which the Company is
entitled to carry on.

17.To promote any other Company or companies for the purpose of acquiring
all or any of the property of the Company or advancing directly or
indirectly the objects or interests thereof and to take or otherwise acquire
and hold shares in any such Company or companies.

18.To appoint agent, franchise of the Company subject to the provisions of
Companies Act, 2013 or any other applicable Act(s), Rule(s) and
Regulation(s) etc.

19.To distribute among members in specie or otherwise any property or
assets of the Company and particularly the shares, debentures or other
securities of any other Company including the Company formed to take
over the whole or any part of the assets of this Company, subject to
provisions of the Companies Act, 2013 or any other applicable Act(s),
Rule(s) and Regulation(s) etc.

20.To borrow or raise moneys, from commercial banks/financial institutions
and/or other companies, or to receive it on deposit at interest or
otherwise, and to secure the payment of such money in such manner as
the Company may think fit and in particular by the issue of debentures or
debenture stock, perpetual or otherwise, stocks, bonds, obligations, notes.
and securities of all kinds, to mortgage, pledge, guarantee, hypothecate
or charge the whole or any part of the property, assets or revenue of the
Company present or future, including its uncalled paid capital, by special
assignment or otherwise, or to transfer or convert the same absolutely or
any interest therein and to give the lenders power of sale and other
powers as may seem expedient and to purchase, redeem or pay off such
securities provided, the Company shall not carry on banking business as
defined in the Banking Regulation Act, 1949.



21.To advance, deposit or lend with or without security money, securities,
assets and property to or with such Person, companies or corperations
and on such terms as may seem expedient, to negotiate loans, to
discount, buy, sell and deal in bills, notes, warrants, coupons and other
negotiable or transferable security or documents.

22.To enter into any arrangements with the Government of India or with any
states, with any authorities, municipal, local or otherwise or with any
other persons, that may seem conducive to the Company's objects or any
other and to apply for and obtain and to purchase or otherwise acquire
from any such Government, State, authorities or persons, any rights,
powers, privileges, decrees, licenses, sanctions, grants and concessions
whatsoever (whether statutory or otherwise) which the Company may
think it desirable to obtain and acquire and to carryout exercise and
comply with any such arrangements, rights, powers, privileges, licenses,
decrees, sanctions, grants and concessions.

23.To grant licenses or concessions over or in respect of any property or
rights of the Company.

24.To accept any payment for any property or rights sold or otherwise
disposed off or dealt with by the Company either in cash, by installments
or otherwise or in fully or partly paid-up shares of any Company or
corporation with or without preferred or deferred rights in respect of
dividend or repayment of capital or otherwise or in debentures, debenture
stocks or other securities of any Company or corporation or partly in one
mode and partly in other and generally on such terms as the Company
may adopt.

25.To institute, conduct and defend all actions and legal proceedings, against
the Company and its officers and to refer any claim or demand by or
against the Company and its officers to arbitration and to perform or
challenge the awards if necessary,

26.To insure the whole or any part of the Company, either fully or partially,
to protect and indemnify the Company from liability or loss in any respect
, either fully or partially and also to insure and to protect and indemnify
any'part or portion thereof, either on mutual principle or otherwise.

27.To exercise all or any of its corporate powers, rights and privileges and to
conduct its business in all or any of its branches in India and in any or all
states, territories, possessions and dependencies thereof and in any or all
foreign countries, and for this purpose to have and maintain and to
discontinue such number of offices and agencies therein as may be
convenient.



4th

5th

28.To do all and everything Necessary suitable or proper for the
accomplishment of any of the purposes or the attainment of any of the
objects or the furtherance of any of the powers hereinbefore set forth,
either alone or in association with other Corporate bodies, firms, or
individuals, and to do every other act or acts, thing or things, incidental
Or appurtenant to, or growing out of, connected with the aforesaid
business or POwers, or any, parts thereof, provided the same be not
inconsistent of the Union of India.

The liability of the member(s) is limited and this liability is limited to the
amount unpaid, if any, on the shares held by them.

The share capital of the tompany is 10,00,000/- (Rupees Ten Lakh) divided
into 10,000 (Ten Thousand) Equity Shares of ° 100/- (Rupees One
Hundred) each, with power to increase, modify and reduce the Capital of the
Company and to divide the shares in the capital for the time being into
several classes and to attach thereto respectively such preferential, deferred,
qualified, or special rights, privileges or conditions as may be determined
under the provisions of the Companies Act 2013 or any other dapplicable
Act(s), Rule(s) and Regulation(s) etc.



6"  We, the several persons, whose names and addresses are subscribed,
are desirous of being formed into a company in pursuance of this

Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the company set against our
respective names:-
S Names, addresses, | No. of | Signature of | Signature, names
No descriptions and | shares subscriber addresses,
' | occupations of | taken by descriptions . an
subseribers each occupations of
subscriber witnesses
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

NEWTECH INFRAVENTURES PRIVATE LIMITED

PRELIMINERY

Subject as hereinafter provided the Regulations contained in Table 'F' in the Schedule | to the
Companies Act, 2013 shall apply to the Company so far as they are applicable to Private Company
except so far as they have implied or expressly modified by what is contained in the Articles mentioned
as altered or amended from time 1o time.

INTERPRETATION

(1) In these Regulations :-
(a) "Company" means NEWTECH INFRAVENTURES PRIVATE LIMITED,
(b) "Office" means the Registered Office of the Company,
(c) "Act” means the Companies Act, 2013, and any statutory modification thereaf
(d) "Seal” means the Common Seal of the Company.

(#) "Directors" means the Directors of the Company and includes persons occupying the position
of the Directors by whether names called.

(2) Unless the context otherwise requires words or expressions contained in these Articles shall be the
same meaning as in the Act, or any statutory modification thereof in force at the date a1 whicl these

Articles become binding on the Company,

PRIVATE COMPANY

The Company is a Private Company within in the meaning of  Section 2 (68) of the Companiss Acl,
2013 accordingly it means o company having a minimum paid-up share capital of one lakh rupees or
such higher paid-up share capital as may be prescribed, and which by its articles:-

(1) restricts the right to transter its shares:
(i) excepl in case of One Person Company, limits the number of its members to two hundred:

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

Provided further that:-

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




=

(b) persons who, having been formerly in the employment of the company, were members of the
company while in that employment and have continued to be members after the employment
ceased, shall not be included in the number of members: and

{iii) prohibits any invitation to the public to subscribe for any securities of the company;.

SHARE CAPITAL AND VARIATION OF RIGHTS

.. The Authorised Share Capital of the Company shall be such amounts and be divided into such
shares as may, from time to time, be provided in Clause V of the Memorandum of Association with
power to increase or reduce the capital in accordance with the Company’s regulations and legislative
provisions for the time being in force in that behalf with the powers to divide the share capital,
whether original increased or decreased into several classes an d attach thereto respectively such
ordinary, preferential or special rights and conditions in such a manner as may for the time being be
provided by the Regulations of the Company and allowed by law,

ii. The rights of the haolders of any class of shares forming part of capital for the time being of the
Company may be modified, affected, varied, extended, surrendered or Abrogated in such manner as
is or may be provided by the Articles of Association of the Company as originally registered or as
altered from time to time.

iii. The business of the Company may be commenced soon after the incorporation of the Company as
and when the Directors shall think fit notwithstanding that part of the shares have been allotted.

iv. The shares shall be under the discretionary control of the Directors who may allot or otherwise
dispose of the same.

v.  The Company in general meeting may decide to issue fully paid up bonus share to the member if so
recomimended by the Board of Directors.

vi. The certificate 10 share registered in the name of two ar more person shall be delivered to first
named person in the register and this shall be a sulTicient delivery to all such holders.

(i) Every person whose name is entered as a member in the register of members shall be entitled to
receive within two months afler incorporation. in case of subscribers to (he memorandum or afier
alloiment or within oné month after the application for the registration of transfer or transmission or
within such other period as the conditions of issue shall be provided,—

(1) One certificate for all his shares without payment ol any charges; or
(b) Several certificates, each for one or mare of his shares, upon payment of twenty rupees for
ehich certificate afier the firsi,

(i) Cvery certificate shall be under the seal and shall specify the shares to which it relates and the
amount paid -up thereon.

(i1i) 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.

]
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(i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on the
back for endorsement of transfer, then upon production and surrender thereof to the COmpany, a new
certificate may be issued in lieu thereof, and if any certificale 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 he given, Every cerificate under this Article shall be
issued on payment of twenlty rupees for each certificate.

(i) The provisions of Articles (5) and (6) shall mutatis mutandis apply to dehentures 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 (o recognise (even when
having notice thereol) 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
halder.

(1) 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 there under.

(i) 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,

(i1i).The commission may be satisfied by the payment of cash or the allotment of fully ar partly paid
shares or partly in the one way and partly in the other.

(i) 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 thal 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 issucd shares of that class, or with the sanction of o
special resolution passed at a separate meeting of the holders of the shares of that class,

(ii). To every such separate meeting, the provisions of these regulations relating to general meetings
shall mutatis mutandis apply. but so 1hat 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 ofany 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 1o
be varied by the creation or issue of further shares ranking pari passu therewith,

Subject 1o the provisions of section 53 any preference shares may. with the sanction of an ordinary
resolulion, be issued on the terms that they are (o be redeemed on such terms and in such mamner as the

company batore the issue of the shares may. hy special resolution, determine.

PREFERENCE SHARES

The Company shall, subject to provisions of the Companies Act has power to issue preference shares
redeemable at the option of the Company or to issue share with disproportionate voting rights.

ALTERATION TO MEMORANDUM

The Company shall have the power 1o alter the conditions of the Memorandum in any manner.

T




e ©

14.

CONTROL OF SHARES

The shares of the Company shall be under the control and discretion of the Board of Directors who may
divide the shares into several classes and subject to the provisions herein contained may allot, transfer or
persons and for such consideration upon such terms and conditions, at such time as the directors may in
their absolute discretion think fit and such shares may be issued at par or at a premium. The Directors
may allot and issue shares in the capital of the company in payment or part paymen! for any property
sold and transferred or for services rendered to the company or the conduct of its business or for any
other consideration and any shares so allotted may he issued as fully paid up and/or partly paid up
shares. The company shall have the power (o issue shares having disproportionate voling rights,

SHARES HELD JOINTLY

If the shares are held in the name of two or more Jointly, then the person first named in the Register of
Members shall for all the purpose except voting and (ransfer, be deemed 1o be sole holder thereof. Bui
the joint holders are severally and jointly liable for all purpose.

INCREASE OF CAPITAL

The Company in General Meeting may, from time to time increase the Capital by the creation of new
shares, such increase to be of such aggregate amount and to be divided into shares of such respective
amounts as the resolution shall prescribe. Subjeet to the provisions of the Act, any shares of the original
or increased Capital shall be issued upon such terms and conditions and with such right and privileges
annexed thereto, as the General Meeting resolving upon the creation thereof shall direct, and if no
direction be given, as the Directors shall determine and in particular, such may be issued with a
preferential or qualified right to divide and in the distribution of Assets of the Company.

LIEN

The Company shall have a first and paramount lien upon all the shares (not being a fully paid up share)
registered in the name of such member (whether solely or jointly with others) and upon the proceeds of
sale thereof for his debts, liabilities and engagemenis (whether presently payable or not) solely ar jointly
with any other person, to or with the Campany, whether the period for the payment, fulfillment or
discharge thereof shall have actually alien or not and such lien shall extend 10 all dividends, from tinie to
time, declared in respect of shares, subject o scction 124 and bonuses declared from time to time in
respect of such shares under the Act, The Board of Directors may at any time declare any shares to be
wholly or in part exempt from the provisions of this clause.

CALLS ON SHARES AND TRANSFER OF SHARES

The Directors are empowered 1o make call on members ol any amount payable at a time fixed by them.

Any membey desiring to sell any of his shares must notify the Board of Directors of the number of
shares, the fair value and the name of the proposed transferee and the Board must offer to the ather share
halders the shares offered at the fair value and if the offer is accepted, the shares shall be transferred fo
the acceptor and if the shares or any of them, are not so accepted within one month from the date of
nolice to the Board the members proposing transfers shall, at any lime within three months afterwards,
be at liberty, subject to Articles 19 and 20 hereof, 1o sell and transfer the shares to any persons at the
same or at higher. price.

No transfer of shares shall be made or registered without the previous sanction of the-Directors, expeet-
when the transfer is made by any member of the Campany to another member or to a member's wife or
child or children or his heirs and the Directors may decline to give such sanction without assigning any
reason subject to Section 38 and 59 of the Act
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26.

The Directors may refuse to register any transfer of shares (1) where the Company has a lien on the
shares or (2) where the shares are not fully paid up shares, subject to Section 58 and 59 ol the
Companies Act, 2013,

Subject to Section 58 and 59 of the Act, the Directors may in their discretion, without assigning any
reason, refuse to register the transfer of any shares to any person, whom it shall, in their opinion, be
undesirable in the interest of the Company to admit 1o membership,

Al the death of any members his or her shares be recognised os the property of his or her heirs upon
production of reasonable evidence as may required by the Board of Directors.

The instrument of transfer must be accompanied by the certificates of shares.

TRANSMISSION OF SHARES

- (i) On the death of a member, the survivor or survivors where the member was a joint holder, and his

noniinge 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,

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in respect
of any share which had been Jointly held by him with other persons,

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

() to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member could have made,

(ii) 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 ransferred the share before his death or
insolvency,

(i) If the person so becoming entitled shall elect 1o 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,

(i) IT the person aforesaid shall elect (o transler the share, he shall testify his election by executing a
transfer of the share.

(iii) All the limitations, restrictions and provisions ol thege 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 il the death or insolvency of the member had no 1 oceurred and the natice or transfer were a transfer
signed by that member. '

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

to the same dividends and other advantages 10 which he would been fitled 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 1o meetings of the
company. Provided that the Board may. arany time, give notjice requiring any such person to elect either
to be registered himself or to transfer the share, and il'the notice is nol complied with within ninety-days;
the Board may thereafier withhold payment of all dividends, bonuses or other monjes payable in respect
of the share, until the requirements of the notice have been complied with.
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FORFEITURE OF SHARES

o] 29. 1f a member fails to pay any call, or mstallment of a call, on the day appointed for payment thereof, the
|
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Board may, at any time thereafier during such time as any pant of the call or installment remains unpaid,
serve a notice on him requiring payment of so much of the ¢all or installment as js unpaid, together with
any interest which may have accrued,

The notice aforesaid shall—

(a) Mame a further day (not being earlier than the expiry of fourteen days from the date ol service of the
notice) on or before which the payment required by the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named, the shares i respect of which
the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in respect of which
the natice 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.

- (i) A forfeited share may be sold or otherwise disposed of on such terms and | n such manner as the

Board thinks fit.

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

(i) 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,

(i} The linbility of such person shall cease if and when the company shall have recejved payment in full
of all such monies in respect of the shares.

(i) A duly verified declaration in writing that the declared 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.

(ii) The company may receive the consideration, il any. given for the share an any sile or disposal
thereof and may execute a transfer of the share in favour of the person to whom the share is sold or
dispused of,

(iii) The transferee shall thereupon be registered as the halder oi'the share,

|
(iv) The transferee shall not be bound to see (o 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.

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

37. The company may, from time to time, by ordinary resolution increasc the share capital by such sum. fo
be divided into shares of such amount, as may be specified in there solution:

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

(a) Consolidate and divide all or any of its share capital into shares of larger amount than its
exisling shares;

(b) Convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully
paid-up shares of any denomination:

(c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by
the memorandum;

{d) Cancel any shares which, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any person,

39. Where shares are converted into stock,—

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and
subject to the same regulations under which. the shares from which the stock arose might before the
conversion have been transferred, or as near thereto as circumstances adm itz

Provided that the Board may, from time to time. fix the minimum amaount of stock transferable, so,
however, that such minimum shall not exceed the nominal amount ol the shares from which the
stock arose.

(b) the holders of stock shall, according to the amount of stock held by them. have the same rights,
privileges and advantages as regards dividends, voting at meetings of the company, and other
matters, as if they held the shares from which the stock arase: 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,

The company may. by special resolution, reduce in any manner and with, and subject to, any incident
authorised and consent required by law,—

(a) lts share capital;
(b) Any capital redemption reserve account: or
{¢) Any share premium account.
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CAPITALISATION OF PROFITS

(i) The company in general meeting may, upon the recommendation of the Board, Resolve—

(a) that it is desirable to capitalise any part of the amount for the time being standing to the
credit of any of the company’s reserve accounts, or to the credit of the profit and loss account, or
otherwise available for distribution; and

(b} 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.

{ii) 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—

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

(b) 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 afore said;

(c) Partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B);

{d) A securities premium account and a capital redemption reserve account may, for the
purposes of this 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,

(1) Whenever such a resolution as aloresaid shall have been passed, the Board shall—
{a) make all appropriations and applications of the undivided profits resolved to be capitalised
- thereby, and all allotments and issues of fully paid shares if any: and
(b} generally do all acts and things required to give eflect thereto.

(ii} The Board shall have power—

(a) to make such provisions, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fil, for the case of shares becoming distributable infractions: and

ih) in authorise any person lo enter, on behalf of all the members entitled there to, into an
agreement with the company providing for the allotment to them respectively, credited a 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;

(iii) Any agreement made under such authority shall be effective and binding on such members.
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BUY-BACK OF SHARES
MNotwithstanding anything contained in these articles but subject to the provisions of sections 68 to 70

and any other applicable provision ol the Act or any other law for the time being in force, the company
may purchase its own shares or other specilied securities.

ISSUE OF SHARES IN KIND

The Campany subject to the provisions of the Companies Act, 2013 and the statutory modilications and
applicable provisions, if any, is authorised 1o issue the Shares in kind to the Shareholders.

All general meetings other than annual general meeting shall be called extraordinary general meeting,

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

(i) 1 at any time direclors capable of acting who are suflicient in number to {orm 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

() Mo business shall be transacted at any general meeting unless a quorum of members is present al the
time when the meeting proceed 1o business.

(i) Save as otherwise provided herein, the guorum for the general meetings shall be as provided in
section 103,

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

IFthere is no such Chbirperson. or ihe is not present within lifleen minutes after the time appointed lor
holding the meeting, or is unwilling fo act as chairperson of the meeting, the directors present shall clea
ane af their menmbers o be Chairpersan of’ the meeting,

I any meeting no divector is willing do aet as Cligirperson or il no director is present within [ieen
minutes afier the time appointed for holding the meeting. the members present shall choose one of their
members (o e Chairperson of the mecting.

11, Fhe Chadrpersan may, with the consent ol iy meeting at which a quorum is present, and shall, if so
directed by the meeting, adjourn the meeting from time to lime and from place to place.

(7). No business shall be wransacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournmem took place.
fer) When o meeting is adjourned Tor thirty days or more, notice of the adjourned meeting shall
be given as in the case of an original meeting,

fh) Save as aforesaid. and as provided in section 103 of the Act. it shall not be pecessary (o give
any notice of an adjournment or ol the business 1o be fransacted at an adjouned meeting.
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VOTING RIGHTS AND PROXY

- Subjec! to any rights or restrictions for the time being attached 1o any class or classes of shares.—

{e1) on a show of hands, every member present in person shall have ane vote: and
(5} on a poll, the voting rights of membiers shall be in proportion to his share in the paid-up equity share
capital of the company.,

A member may exercise his vote al a meeting by electronic means in accordance witl section 108 and
shall vote only once,

- L) In the case of joinl 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 (he ather joint holders.

(i) For this purpose, seniority 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 erder has been made by any court haying

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. -

- Any business other than that upon which a poll has been demanded may be preceded with, pending the

taking of the puoll,

Mo member shall be entitled 1o vote at any general meeting unless all calls of other sums presently
payable by him in respect of shares in the company have been paid.

- (/) No objection shall be raised 1o the qualification of any voler except it the meeting or adjourned

meeting at which the vote objected 1o is given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes.
(7i). Any such objection made in due time shall be referted 1o the Chairperson ol the meeting, whose
decision shall be final and conclusive,

The instrument appointing a proxy and the power-of-attorney or other authoriy. il any, under which it is
signed or o notarised copy of that power or authority, shall be deposited al the registered office of the
company not less than 48 haours before the time for holding the meeting or adjourned meeting at which
the person mamed in.the instrument proposes 1o vote, or. in the ciase of a poll. not less than 24 hours
hefore the time appointed for the taking of the poll: and in default the instrument of prosy shall not be
reated as valid.

An instrument appointing a proxy shall be in the form as preseribed in the rules made under section 103,

A vole given iiraccordance 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 whicl
the proxy was executed. or the transfer of the shares in respect of which the proxy is given: Provided that
no intimation in writing of such death, insanity, revocation or transfer shall have been received by the
company ai iis office before the commencement of the meeting or adjourned meeting al which the proxy
15 used.




;1

i
b

6,

Gl

VOTING RIGHTS AND PROXY

Subject to any rights or restrictions for the time being attached 10 any class or classes of shares.—

() on a show of hands, every member present in person shall have one voie: 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.,

- A member may exercise his vole at a meeting by electronic means in aceordance with section 108 and

shall vole only once.

4. (§) In the case of joint holders, the vote of the senior who tenders i vole, whether in person or by proxy,

shall be accepled to the exclusion of the votes of the other joint holders.

(i) For this purpose, seniority 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 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.

- Any business ather than that upon which a poll has been demanded may be preceded with, pending the

taking of the poll.

- No member shall be entitled to vote at any general meeting unless all calls or other sums presently

payable by him in respect of shares in the company have been paid.

« (7)) No objection shall be raised 1o the gualification of any voter except at the meeting or adjourned

meeting at which the vote objected to is given ar tendered. and every vote not disallowed at such
meeting shall be valid for all purposes.
(i). Any such objection made in due time shall be referred 10 the Chairperson of the meeting, whose
decision shall be final and conclusive.

The instrument appointing o proxy and the power-of-attorney or other authority, i any, under which it is
signed or o notarised copy ol that power ar authority, shall be deposited at the registered office of the
company not less than 48 hours before the time for halding the meeting or adjourned meeting at which
the person named indthe instrument proposes (o vole, or. in the case of 3 poll. nol less than 24 hours
before the time appointed for the 1aking of the poll: and in delault the instrument of proxy shall not be
treated as valid.

Aninstrument appointing a proxy shall be in the forn as prescribed in the rules made under section 105,

A vote given inaccordance 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 ;|u|hhri|}- under which
the proxy was executed. or the transfer of the shares in respeet of which the proxy is given: Provided that
no intimation in‘writing of such death, insanity, revoeation or transfer shall have been received by the
company at its office before the commencement of the meeting or adjourned mecting at which the proxy
is used.
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DIRECTORS

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

The first Directors of the Company shall be:-
a. SYED MOHAMMADFARZAN AHMAD S/0: SYED MOHAMMADINAM AHMAD
b. SYEDMOHAMMAD ZISIAN AHMAD $/0: SYEDMOHANMMAD AHMAD

The Directors may from time to time, appoint one or more of their body to the office of the Managing
Director for one or more of the divisions of the business carried on by the Company and to enter into
agreement with him in such terms and conditions as they may deem fit. The First Munaging Director of
the Company is SYED MOHAMMADFARZAN AHMAD.

Subject to the provisions of section 149, the Board of Directors, at any time and from time to time, to
appoint any person as additional Direcior in addition to the existing Director so that the total number of
Directors shall not at any time exceed the number fixed for Directors in these articles, Any Directors so
appointed shall hald office only until the next following Annual General Meeting but shall be eligible
thereof for election as Director.

The Managing Director may be paid such remuneration as may, from time to time, be determined by the
Board and such remuneration as may be fixed by way of salary or commission or participation in profits
or partly in one way or partly in another subject to the provisions of the Companies Act, 2013.

The quorum necessary for the transaction, of the business of the Board meeting subject to Section 174 of
the Act, shall be ane third of the total strength or at least two whichever is higher. The participation of
the directors by video conferencing or by other audio visual means shall also be count for the purpose of

quorum,

Subject to section 175 of the Act, & resolution in writing signed by the Director exceplt a resolution
which the Act specifically required it to be passed at a Board meel ing shall be effective for all prposes
as a resolution passed at a meeting of Directors duly called, held and const ituted,

Il any Director or Directors shall undertake special services for the company, the Board of Directors
may sanction a special remuneration for his or their work. as they may think proper pravided thar the

confirmation of the members in the General Meeting shall be taken thereof.

PROCEEDINGS OF THE BOARD

(i) The Board of Dircclors may meet for the conduct of business. adjourn and otherwise regulate ils

meetings, as it thinks fit.

'
(i} A director may, and the manager or secretary on the requisition of a director shall. a any lime,
summon a meeting of the Board.

(i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board shali
be decided by a majority of votes,

(ii) In case of an equality of votes. the Chairperson of the Board, if any, shall have a second or casting
vote.

The eontinuing directors may act notwithstanding any vacancy in the Board; but, if and <o long as their
number is reduced below the quorum 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.

11
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(i) The Board may elect a Chairpersan of its meetings and determine the period for which he is to hold
office.

(ii) 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.

(i) The Board may. subject to the provisions of the Act, delegate any of its powers to commitlees
consisting of such member or members of its body as it thinks fit,

(ii). Any commiltec so formed shall. in the exercise of the powers so delegated. conform to any
regulations that may be imposed on it by the Board,

i) A committee may elect a Chairperson of its meelings;

i) 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 members present may choose one of
their members to be Chairperson of the meeting.

iii) (i) A committee may meet and adjourn as it thinks fit,

(i) Questions arising at any meet ing 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,

(iii) 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.

(iv) 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.

The quorum necessary for the transaction of the business of Directors shall be two Direclors or one third
of the total number of Directors whichever is higher. A meeting of the Directors for the time being, at
which a quorum is present, shall be competent to exercise all or any of the authorities, powers and
discretions by law or under the Articles and regulations for the time being vested or exercisable by the
Directors generally.

For Meetingwol Board ol Directors of the Company. the Board of Directors may meet for the dispatch of
business. adjourn and otherwise regulate its meetings, as it thinks fi1.

A Director or Directors may on the requisition of a director or director of the Com pany, at any time,
summon a meeting of the Board,

Save as otherwise expressly provided in the Acl, question arising at any meeting of the Board shall be
decided by a simple majority of votes.

The Members may by passing an Ordinary Resolution remove a director, before the expiry of his period
of office.
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CHIEF _EXECUTIVE OFFICER, MANAGER. COMPANY SECRETARY OR CHIER
FINANCIAL OFFICER.

- Subject to the provisions of the Act.—

(i) 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 thinks fit; and any
chief executive officer, manager, company secretary or chief financial oflicer so appointed may be
removed by means of are solution of the Board,

(i) A director may be appointed as chiel executive officer, manager, company secretary or chief
financial officer,

2. A provision of the Act or these regulations requiring or authorising a thing to be done by or to a director

and chief executive officer, manager, company secretary 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.

COMMON SEAL

(a) The Common Seal of (he Company may be made either of metal or of rubber as the directors may
decide.

(b) The Board shall provide for the safe custody of the Company’s Common Seal.

(b) The Seal shall not be affixed 10 any instrument excepl by the authority of a resolution of the Board
or of a Committee of the Board authorised by il in that behalf and excepl in the presence of at feast
one director who shall sigh every instruments to which the seal of the Company if so affixed. The
share certificate will, however, be signed and sealed in accordance with Rule prescribed by Central
Government in this regard.

BORROWING POWERS

Subject to section 73 and 179 of ihe Companies Act. 2013, and Regulations made there under and
Directions issued by the RBI the directors may. from lime to time, raise or borrow any sums of money
for and on behalf of the Company from the member or other persons, companies or banks or they may
themselves advance maney to the company on such interest as may be approved by the Directors.

The Directors may., from time to time, secure the payment of such money in such manner and upon such
terms and conditions in all respects as they deem it and in particular by the issue of honds or debentures
or by pledge,' morigage, charge or any other securily on all of any properties of the Company (both
present and future) including its uncalled capital for the time being,

OPERATION OF BANK ACCO UNTS

The Directors shall have the power to open bank accounts 1o sign cheques on behalf of the Company and
to operate all banking accounts of the Company and 1o receive payments. make endorsements, draw and

accept negotiable instruments. haudies and bills or may authorise any other person or persons to exercise
such powers,




DIVIDENDS AND RESERVE

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

§8. Subject to the provisions of section 123, the Board may from time to time pay to the members such
interim dividends as appear 1o it to be Justified by the profits of the company.

89. (i) The Board may, before recommending any dividend, set aside out of the profits of the company such
sums as it thinks it as a reserve or reserves which shall, at the discretion of the Board, be applicable for
any purpose to which the profits of the company may be properly applied. including provision for
meeting contingencies or for equalising dividends; and pending such application, may, al 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 1o time, thinks fit,

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

90. (i) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounis 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,

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

(iii) All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid
on the shares during any portion or portions of the period in respect of which the dividend is paid; but
it 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.

91. The Board may deduc! 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.

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

(i1) Every such cheque or warrant shall be made payable to the order of the person to whom it is sent.

93. 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.

Notice of any dividend that may have been declared shall be given 1o the persons entitled to share therein
in the manndr mentioned in 1he Act. :

. No dividend shall bear interest against the company.

(a) The Board shall. from time to time, détermine whether and 1o what extent and at what, fimes and
placesand under whai conditions or regulation the accounts and books of the Company or any of them
shall be apen to the inspection of members (not being Director) - - - - - - e

- No members (not being Director) shall have any right of inspecting any accounts or books ol account of
the Company except as conferred by law or authorised by the Board or by the Company in General
Meeting.
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We, the several Persons, whose nameg and addresses are subscribed, are desirous of
being formed into a company in pursuance of this Articles of Association, and we
respectively agree to take the number of shares in the capital of the company: -

SI | Names, addresses, descriptions
No. | @nd occupations of subseribers

Signature of subscriber Signature, names,
addresses, descriptions
and occupations of
witnesses
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