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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 (18 of 2013) and rule 18 of the Companies
(Incorporation) Rules, 2014]

I hereby certify that STALWART TECHNOSOURCE INDIA PRIVATE LIMITED is incorporated on this Twenty
seventh day of March Two thousand seventeen under the Companies Act, 2013 (18 0of 2013) and that the company is
limited bv shares.

The Corporate Identity Number of the company is U74999MH2017PTC292996.

The Permanent Account Number (PAN) of the company is AAYCS4014R  *

Given under my hand at Manesar this Twenty ninth day of March Two thousand seventeen .

S MINISTRY OF
ORPORATE AFFAIRS 0]

Digital Signature Certificate

Mr MANGAL RAM MEENA

Deputy Registrar of Companies

For and on behalf of the Jurisdictional Registrar of Companies
Registrar of Companies

Central Registration Centre

Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and declarations
of the applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds
from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

STALWART TECHNOSOURCE INDIA PRIVATE LIMITED , s
401 - A, ROYAL AVENUE, DR VEIGAS STREET,, KALBADEVI, €Y
Mumbai City, Maharashtra, India, 400002 =

* as issued by the Income Tax Department




|

3,

THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

STALWART TECHNOSOURCE INDIA

PRIVATE LIMITED

The name of the Company is STALWART TECHNOSOURCE INDIA
PRIVATE LIMITED.

The Registered Office of the Company will be situated in the State of
Maharashtra i.e. within the jurisdiction of Registrar of Companies,
Maharashtra at Mumbai.

The Objects for which the Company is established are :-

(a) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

i

To carry on in India or abroad the business to manufacture,
produce, assemble, weld, assemble, jobwork, install, convert,
design, develop, distribute, equip, fabricate, erect, let on hire,
install, maintain, operate, repair, overhaul, service,
recondition, remodel, service, supply, import, export, buy,
sell, and to act as agent broker, consultant, collaborator or
otherwise to deal in varieties, capacities, specifications,
descritions, sizes, applications and modalities of welding
machines, engineering goods, and to carry on engineering
works, civil works, structural fabrication works, erection
works, on site installations, operation and maintenance of
plants, desilting works, pipe laying and all engineering
products, tanks, vessels, column, pipes, sheet metal
fabrication, sheet metal works made of mild steel, stainless
steel and to undertake jobwork of turning, milling, cutting,
bending, welding and grinding other engineering works such
as welding transformers, welding rectifires, stud welding
guns, light and heavy equipments, flanges, vessels, tank,
heat exchanger, project engineering goods, heavy engineering
equipments, and allied equipments, cabinets, panel boards,
appliances, products, spare parts, fittings, tackeles, plants
& machineries, tools, accessories, instruments, equipments,
systems, conveniences, devices, components, material
handling equipments, light and heavy equipments, industrial

" machineries, foundry, mouldings, machines, and related

accessories and things whether automatic & semi-automatic
and assemblies thereof used in domestic and various
industries and to undertake project management, project
implementation, contract works of structural fabrication of

RCC & steel structures and steel fabrications.
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(b) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE
OBJECTS SPECIFIED IN CLAUSE IIl(a) ARE:

L

To run a workshop to undertake and execute all types of mechanical
and structural jobs of fabrication and erection of structures and articles
as per the designs and requirements and to do various types of sheet
metal work including manufacture and construction of plants, pipes,
and machineries for the pharmaceutical and chemical and cosmetic
industries.

To developing, improve, hire, fepair, buy, sell and dealing in forgings

and fabrication of all types of ferrous and non-ferrous machines used

in the various industries. o

To purchase, import, export, assemble, produce, exhibit, use,
manipulate, work, distribute, buy, sell or otherwise deal in all kinds
of raw materials, spare parts, accessories, tools, jigs, doles, moulds,
fixtures, mechanical instruments and devises, agricultural implements,
automative parts, gauges, appliances, apparatuses, lathes, shapers,
drilling grinders, boring machines, slotters, milling machines, scientific
and precision instruments and surgical instruments.

To research, invent, explore, import, acquire by association or
collaboration or otherwise with any other person or persons, concerns,
or 1nst1tut10ns, technical, industrial, scientific, commercial, end
managerial know-how expertise data, documents, designs formulae,
details as to manufacture, production fabrication, erection installation
of the machineries for the purpose of construction work, manufacture
of the goods and products dealt with by the company and to act as

‘ expert technicians, engineers, trainers, surveyors, valuers, contractors,

collaborators dealing with the production, manufacture, assembly,
erection, installation, and running of the machineries including its
upkeep and maintenance, replacement schedules and modernisation
in respect of the goods and products dealt with by the company.

To deal in all kinds of machinery, implements and plants and as
mechanical engineers, toolmakers, brass-founders, founders of all
metals and metal compounds whatsoever, whether ferrous or
nonferrous, metal workers, welders, tin makers, tin manufacturers,
tin convertors, iron and steels workers, machinists, smiths
metallurgists, enamelers, electroplaters, silverplaters, nickelplaters,
vulcanizers, galvanisers, and contractors.

To act as sales agent, stockist, representatives or agent, purchasing
agent, commission agent, distributors, for any other company, firm,
corporation or person, dealers, agents, exporters, importers of any
products.

To act as designers, production planners, consulting, structural, civil,
mechanical, electrical, engineering, pharmaceutical, chemical,
metallurgical, engineers, machinist or ironmaster, ironfounders, iron
workers, steel makers, blast furance owners, fitters, founders and
metal makers.
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To set up foundry of ferrous and non-ferrous metals, sheet metal
works, mechanical, structural, eléctical and metallurgical engineers,
to undertake the work of cast iron foundry for the manufacture of all
types of pipe fittings, water reservoirs, cast iron sanitary appliances
and fittings and engineering requisites including all spare parts and
other general and special castings and to execute any other particular
orders received from persons, dealers, firms, companies, Central
Government or local authorities. :

To purchase, sell, acquire, construct, erect, maintain, work, install,
import, export and otherwise acquire and deal in all materials and
substances and ancillaries used in process of dealing in various items
and doing various things mentioned under the main objects and deal
in any of the by-products of the manufacturing processes which the
company may undertake.

To establish and maintain agencies, branches or appoint
representatives, agents, commission agents, canvassers, selling and
buying agents in India or abroad for sale, purchase, exchange, hire
distribution or for any one or more of the objects of the Company and
to regulate and discontinue the same.

To enter into contracts, agreements and arrangements with any other
person, firm, company or body corporate for the carrying out by such
other person, firm company or body corporate, on behalf of the company
of any of the objects for which the Company is formed.

To employ or otherwise appoint technical experts, engineers, mechanics,
foremen, skilled, semi skilled and unskilled labour for any of the
purpose of the main business of the Company and to remunerate
them.

To take on lease, hire purchase or otherwise acquire, erect, construct,
work, maintain, improve land, factories, building structure and
facilities, test houses, laboratories, plants, machineries work, all other
appliances, apparatus and conveniences required for the purpose of
the Company.

To send any Director, employee or other person to any place in India
or abroad for the purpose of obtaining training or knowledge in the
techniques and methods of running or improving the business of the
company or for the purpose of advancement or promotion of any of its
objects, chattels, property, expertise or services of any nature.

To take or otherwise acquire, and to hold shares, debentures, or other
securities of any other Company, having similar objects.

To establish branch of a business which this Company is authorised
to conduct on by means, or through the agency of, any subsidiary
company or companies, and to enter into any arrangement with such
subsidiary company for taking the profits and bearing the losses of
business or branch so carried on, or for financing any such subsidiary
company or guaranteeing its liabilities, or to make any other
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arrangement which may seem desirable with reference to any business
or branch so carried on including power at any time and either
temporarily or permanently to close any such branch or business.

To enter into partnership or into any arrangement for sharing profits,
amalgamation, union of interest, co-operation, joint venture, reciprocal
concession or otherwise or amalgamate with any person or Company
engaged in, or about to engage in business or transaction which the
Company is authorised to perform or act on and to take or otherwise
acquire share and securities of any such company and to sell, hold,
reissue with or without guarantee or otherwise deal with the same.

To enter into foreign or Indian technical and/or financial collaboration,
partnership or into any arrangement for sharing of profits, union of
interest, co-operation, joint venture, reciprocal concession or otherwise
with any person, firm, corporation or government or company engaged
in or about to engage in business, undertaking or transaction which
the Company is authorised to perform or engage in or business
undertaking or transaction which may seem capable of being carried
on or conducted so as to directly or indirectly benefit the Company, to
guarantee contracts or otherwise assign any such person, firm or
company and to take or otherwise acquire and hold shares or securities
of any such persons firms or companies, to sell, hold, re-issue with or
without guarantee or otherwise deal with the same.

To acquire and undertake the whole or any part of the business,
property and liabilities of any person, firm or any Company conducting
business which the Company is authorised to conduct or possessed of
property suitable for the business of the Company.

To purchase, take on lease or otherwise acquire any land, grants,
concessions and easement and hereditaments or other properties
required for the attainment of the main objects of the Company.

To adopt such means of making known the business of the Company
as may seem expedient and in particular by advertising in the press,
by circulars, by purchase and exhibition of works of art or interests,
by publication of books and periodicals and by granting prizes and
rewards.

To enter into any arrangement with any government or authority that
may seem conducive to the attainment of the Company’s objects or
any of them and to obtain from any such government or authority,
any rights, privileges, licences and concessions which the Company
may consider necessary or desirable to obtain and exercise, use or
comply with any such arrangements, rights, privileges or concessions.

To pay for any services rendered to the Company or for supply of
technical know-how for acquisition of properties by the Company either
in the shares of the Company or partly in shares and partly in cash or
otherwise.

To issue and allot fully or partly paid shares in the capital of the
Company in payment or part payment of any real or personal property
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purchased or otherwise acquired by the Company or any services
rendered to the Company.

To amalgamate, enter into any partnership or acquire interest in the
business of any other Company, person or firm conducting on or
engaged in, or about to conduct on, engage in business or transaction
included in the objects of the Company or enter into any arrangement
for sharing profits or for co-operation, or for limiting competition or
for sharing mutual assistance with any such person, firm or company
or to acquire and to give or accept by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain or sell, mortgage and deal with any shares,
debentures, debenture-stock or securities so received.

To establish or promote or concur in establishing or promoting any
company or companies having similar objects for the purpose of
acquiring all or any of the properties, rights and liabilities of the
Company and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares,
debentures or other securities of any such other company or companies.

To sell, lease, mortgage, hypothecate, transfer, let-out, exchange or
otherwise deal with the undertaking of the Company or any property
whatever, or any part thereof for such consideration as the Company
may think fit and in particular for shares, debentures and other
securities of any other companies having objects altogether or in part
similar to those of this Company if thought fit to distribute the same
among the shareholders of the Company subject to the provisions of
the Companies Act, 2013.

To create any depreciation fund, reserve fund, sinking fund, insurance
fund or any special or other fund whether for depreciation or for
repairs, improving, extending or maintaining any of the property or
other assets of the Company or for redemption of debentures or
redeemable preference shares or for any purpose whatsoever conducive
to the interest of the Company.

To receive loan or borrow or raise money other than public deposits in
such manner as the Company shall think fit without doing Banking
business within the meaning of the Banking Regulation Act, 1949 and
Rules or Regulations framed there under and in particular by the
issue of debentures, debenture stocks (perpetual or otherwise) and to
secure the repayment of any money borrowed, raised or owing by
mortgage charge or lien upon all or any of the property or assets of
the Company (both present and future), including its uncalled capital,
and also by a similar mortgage, charge or lien to secure and guarantee
the performance of contracts or obligations undertaken by the Company
or any other person on behalf of the Company as the case may be.

To invest the surplus funds in shares, stocks, debentures,
debenturestocks, bonds, obligations and securities issued or guaranteed
by any company constituted or running business in India or in any
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foreign country and debentures, debenture stocks, bonds, obligations
and securities issued or guaranteed by any Government, Sovereign
Rulers, Commissioners, public body or authority supreme, municipal,
local or otherwise whether at home or abroad.

To draw, make, accept, endorse, discount, negotiate, execute and issue
bills of exchange, promissory notes, bills of lading, warrants, debentures
and other negotiable or transferable instruments or securities.

To apply for, purchase or otherwise acquire and protect, prolong and
renew in any part of the world, any patents, patent rights, brevets
d’invention, trademarks, designs, licences, protections, concession and
any exclusive or non-exclusive or limited right to their use or any
secret or other information as to any invention, process of privilege
which may seem capable of being used for any of the purpose of the
Company and to use, exercise, develop or grant licences or privileges
in respect of or otherwise turn to account, the property, rights and
information acquired and to operate business in any way connected
therewith.

To spend money in experiments on and in improving or seeking to
improve patents, rights, inventions, discoveries, processes or
information of the Company or which the Company may acquire or
propose to acquire. :

To enter into arrangements and to take all necessary or proper steps
with Government or with other authorities supreme, national, local,
municipal or otherwise of any place in which the Company may have
interests and to undertake any negotiations or operations for the
purpose of directly or indirectly conducting the objects of the Company
or effecting any modification in the constitution of the Company for
furthering the interest of its members and to oppose any such steps
taken by any other company, firm or persons which may be considered
likely directly or indirectly to prejudice the interest of the Company
or its members and to promote or assist the promotion, whether directly
or indirectly of any legislation which may appear to be in the interests
of the company or its members and to promote or assist the promotion,
whether directly or indirectly of any legislation which may seem
advantageous to the company and to obtain from such Government
authority or any company, any charters, decrees, rights, grants, loans,
privileges or concessions which the company may think it desirable to
obtain and exercise and comply with any such agreements, charters,
decrees, rights, privileges or concessions.

To undertake and execute any trust whereof may seem desirable and
the distribution amongst the beneficiaries, pensioners or other person
entitled thereto, of any income, capital or annuity, whether periodically
or otherwise, and whether in money or specie, in furtherance of any
trust, direction, other obligation or permission.

To apply or acquire and hold any Acts of Parliament, Acts of any

~ State, Legislature, privileges, monopolies, licences, concessions, patents

or other rights, power or orders from the Indian Government and
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Parliament or from any State Government or any local or other
authority in any part of the world and to exercise, undertake and
work any powers, rights or incorporate the Company as an anonymous
or other society in a foreign country or state.-

To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pensions or
superannuation funds for the benefit of and give or procure the giving
of donations, gratitude, pensions, allowances or emoluments to any
persons who are or were at any time in the employment or service of
the company, or who are or were at any time Directors or officers of
the Company or their wives, widows, families and to subsidise and
subscribe to any institutions, associations, clubs or funds calculated to
be for the benefit of or to advance the interests and the well-being of
the company and make payments to or towards the insurances of any
such persons as aforesaid, subject to the provisions of the Companies
Act, 2013.

To open any kind of account including Current Account, Savings Bank
Account, Overdraft, Loan, Cash Credits in any bank to make, accept,
endorse, and execute promissory notes, bills of exchange and other
negotiable instruments.

To undertake and execute any trust, the undertaking of which may
seem to the company desirable, and either gratuitously or otherwise
and vest any real or personal property, rights or interests acquired by
or belonging to the companies in any person or company on behalf of
or for the benefit of the Company and with or without any declared
trust in favour of the Company.

To aid, pecuniary or otherwise, any association, body or movement
having for an object the solution, settlement or surmounting of
industrial or labour problems or troubles of the promotion of industry
or trade.

To make donations to such persons or institutions and either of cash
or any other assets as may be thought directly or indirectly conducive
to any of the Company’s objects or otherwise expedient and in
particular, to remunerate any person or corporation introducing
business to this Company, and also to subscribe, contribute or otherwise
assist or guarantee money for charitable, scientific, religious or
benevolent, national, public or other institutions, objects or for any
public or and to establish and support associations, institutions, funds,
trusts and convenience for the benefit of the employees or ex-employees
(including Directors) of the Company or its predecessors in business
or the dependents, with such persons and in particular other benefit
societies and to grant pensions, allowances, gratuities and bonuses
either by way of annual payments or in lump sum and to make
payments towards insurance and to form, contribute to provident and
other benefit funds of or for such persons, subject to the provisions of
the Companies Act, 2013.
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To distribute among the members in specie and property of the
Company, or any proceeds of sale or disposal of any property of the
company, in the event of its being wound-up subject to the provisions
of the Companies Act, 2013.

To pay out of the funds of the Company all expenses incurred by the
promoters, which the company may lawfully incur with respect to the
preliminary expenses and other formation and registration expenses.

To apply the assets of the Company in any way in or towards the
establishment, maintenance or extension of any association, institution
or fund in any way connected with any particular trade or business or
with trade, including any association, institution or fund for the
protection of the interest of the masters, owners and employers against
loss by bad-debts, strikes, fire accidents or otherwise or for the benefits
of any clerks, workman or others at any time employed by any company

‘or any of its predecessors in business or their families or dependents

and in particular of reading rooms, libraries, educational and charitable
institutions, refectories, dining and recreation rooms, churches, chapel,
schools and hospitals and to grant gratifications, pensions and
allowances and then to contribute to' any funds raised by public or
local subscriptions for any purpose whatsoever, subject to the provisions
of the Act. :

To procure the recognition of the company under the laws or regulations
of any other country and to do all acts necessary for conducting business
or activity of the Company in any foreign country.

To act as principals, agents, contractors, trustees or otherwise and -
either alone or in conjunction with any other person or association.

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 Authorised Share Capital of the Company is Rs. 10,00,000/- (Rupees
Ten Lacs Only) divided into 1,00,000 (One Lac) Equity Shares of Rs. 10/-
(Rupees Ten Only) each.
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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:
Subscriber Details

3 No. of
s Name, Address, DIN/PAN/ ;
=1 et : P rt Shares DSC Dated
l\o.: description and occupation Nm = taken _
1 | Ankit Jayesh Gandhi 07531240 10000 Gandhi |25/03/17
' S/o. Jayesh Gandhi Equity Ankit s
' Add. Block No. G-11, Jayesh

Sarvodaya Nagar, 1st Floor,
Panjrapole Lane, C P Tank,
Mumbeai - 400004.
Occupation - Business

2 | Pranjal Nilesh Parikh 07531370| 10000 Pranjal |25/03/17
S/o. Nilesh G Parikh Equity Nilesh
Add. 3/25, Ghaswala Building, Parikh

493 Sane Guruji Marg, Tardeo
Mumbai - 400034.
Occupation - Business

3 | Brijesh Nitin Sheth 07531443 10000 Sheth 25/03/17
- S/o. Nitin Dalichand Sheth Equity | Brijesh "
Add. 18/7, Kika Street, - Nitin

1st Floor, Charni Road East,
Mumbai - 400004.
Occupation - Business

Total Shares Taken 30,000
Equity
Signed before Me
Address, DIN/PAN/
~ame description and Passport DSC Dated
occupation Number
FCA Address- 1305, 037670 Bhatt 25/03/17
Haren N. Navjivan Commercial * Haren
Bhatt Building No. 3, Nanubhai
Lamington Road,
Mumbai - 400 008.




THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

STALWART TECHNOSOURCE INDIA

PRIVATE LIMITED

Subject as hereinafter provided the Regulations contained in Table ‘F’ in the

L a

Schedule I to the Companies Act, 2013 shall apply to the Company.
INTERPRETATION
In these regulations --
a) “the Act” means the Companies Act, 2013,
b) “the seal” means the common seal of the company.
¢/ “These Articles™ means these Articles of Association as
originally framed or as altered from time to time.

(d) “The Company” means STALWART TECHNOSOURCE
INDIA PRIVATE LIMITED

e} “The Directors” means the Board of Directors of the Company
for the time being.

(f)  “The Office” means the Registered Office of the Company for
the time being.

(g) “The Register” means the Register of Members to be kept
pursuant to Section 88 of the Act.

(h) “Dividend” includes any interim dividend.

(i) “Year” means Financial Year shall have the meaning assigned
thereto by Section 2(41) of the Act.

(G) “In Writing” and “Written” shall include printing, lithography
and other mode of representing or reproducing words in a
visible form.

(k) Words importing the singular number also include the plural
number and vice-versa. :

()  Words importing the masculine gender also include the

(2)

feminine gender.

(m) Words importing the Company include corporations.

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.
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In pursuance of Section 2 (68) of The Companies Act 2013 “Private
company” means a company having a minimum paid-up share capital as
may be prescribed, and which by its articles,—

@
(ii)

(iii)

(a)

(b)

)

(ii)

restricts the right to transfer its shares;

except 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
in 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 :

prohibits any invitation to the public to subscribe for_ any securities
of the company;

SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorized Share Capital of the Company is same as mentioned
in Clause V of the Memorandum of Association, provided further
that the said Authorised Share Capital shall be capable of being
divided into several classes with any preferential, qualified or other
rights, privileges, conditions or restrictions attached thereto whether
in regard to dividend, voting, return of capital or otherwise.

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 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, --

(a) one certificate for all his shares without payment of any
charges; or

(b) several certificates, each for one or more of his shares, upon

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 paid-up thereon.
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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.

@)

(i)

(iii)

(i)

(i)

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.
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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 resolution, determine.

LIEN
(i)  The company shall have a first and paramount lien --

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

(b) 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 company:

Provided 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.

(ii) The company's lien, if any. on a share shall extend fo all dividends
payable and bonuses declared from time to time in respect of such
shares.

The company may sell, in such manner as the Board thinks fit, any

shares on which the company has a lien:
Provided that no sale shall be made --

(a) wunless 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.

(i) To give effect to any such sale, the Board may authorise some
person to transfer the shares sold to the purchaser thereof

(i) The purchaser shall be registered as the holder of the shares
comprised in any such transfer.

(iii) 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.
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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

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 times:

Provided 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

A c=ll may be revokad or postponed at the discretion of the Board.

4 14 A czll shall be deemed to have been made at the time when the resolution
of the Bosrd authorizing the call was passed and may be required to be

"
"

b

The jount bolders of 2 share shall be jointly and severally liable to pay

21 calls mn respect thereof.

17. @

@)

If 2 sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is
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.

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.
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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; and

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

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.

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

(a)

(b)
(c)

(d)

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.

It is required to give all existing shareholders the first right to
purchase shares from a shareholder desmng to sell his shares
prior to his shares being sold to a third party (i.e. Right of First
Refusal). A Seller offer shares by either announcing it in the Board
Meeting or by writing to the Board and the time acceptance period
will be 30 days from the date of the notice by the board. Incase
more than one shareholder is interested in buying the shares the
shares will be distributed on the basis of their Stake in the company.

If new shares are to be issued from treasury, existing shareholders
will be entitled to buy these before the company offers them to an
outside investor (to avoid dilution). If an outside investor (e.g.
venture capitalist) is brought in, these pre-emptive rights would
likely have to be waived by a unanimous decision of the board.

The Board may decline to recognise any instrument of transfer unless --

(a)

(b)

(e)

the instrument of transfer is in the form as prescribed in rules
made under sub-section (1) of section 56;

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; and

the instrument of transfer is in respect of only one class of shares.
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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 determine:

l Provided that such 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.
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TRANSMISSION OF SHARES

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.

In the event of death of a shareholder his inheritors will have the
option to either continue the share holding or sell their share to
the existing shareholders or a third party (approved by the board).
The right of first refusal is with the existing shareholders.

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 --

2  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. :

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.

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
2 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.

ATl 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.

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
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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.

FORFEITURE OF SHARES

If a member 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.
The notice aforesaid shall --

(a) 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

(b) 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.

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.

(i) A forfeited share may be sold or otherwise disposed of on such
terms and in such manner as the Board thinks fit.

(i) 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.

(ii) 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.

(i) A duly 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;

L
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(i) 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;

i) The transferee shall thereupon be registered as the holder of the
share; and

av) 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.

The provisions of these regulations as to forfeiture shall apply in the
case of nonpayment 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.

ALTERATION OF CAPITAL

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.

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 existing 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.

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 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.

(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,
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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.

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

(a)
(b)
(c)

@)

(i)

its share capital,
any capital redemption reserve account; or

any share premium account.

CAPITALISATION OF PROFITS

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.

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 aforesaid;

(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;

(E) The Board shall give effect to the resolution passed by the
company in pursuance of this regulation.
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39. (i) Whenever such a resolution as aforesaid shall have been passed,
the Board shall --

(a) make all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all allotments
and issues of fully paid shares if any; and

s

(b) generally do all acts and things required to give effect thereto.
1) The Board shall have power --

fa) 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

(b) 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;

i Any agreement made under such authority shall be effective and
i binding on such members.

Buy-back of shares N
40 Nowwithstanding 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
41 All general meetings other than annual general meeting shall be called
extraordinary general meeting.
42 G The Board may, whenever it thinks fit, call an extraordinary general

meeting.

i) 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

¢ 43. (i) No business shall be transacted at any general meeting unless a
‘ quorum of members is present at the time when the meeting
| proceeds to business.

(ii) Save as otherwise provided herein, the quorum for the general
meetings shall be as provided in section 103.
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The chairperson, if any, of the Board shall preside as Chairperson at
every general meeting of the company.

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 shall elect one
of their members to be Chairperson of the meeting.

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. '

ADJOURNMENT OF MEETING
(i) The Chairperson may, with the consent of any meeting at which a
quorum is present, and shall, if so directed by the meeting, adjourn
the meeting from time to time and from place to place.

(i) No business shall be transacted at any adjourned meeting other

than the business left unfinished at the meeting from which the
adjournment took place.

‘ (iii) When a meeting is adjourned for thirty days or more, notice of the

adjourned meeting shall be given as in the case of an original
meeting.

(iv) 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

Subject to any rights or restrictions for the time being attached to any
class or classes of shares, -

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

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

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

(i) 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.

(ii) 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.
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Any business other than that upon which a poll has been demanded
may be proceeded 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

(i)  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.

(i1) Any such objection made in due time shall be referred to the
Chairperson of the meeting, whose decision shall be final and
conclusive.

PROXY

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 Gme appointed for the taking of the poll; and in default the instrument
of proxy shall not be treated as valid.

An mstrument appointing a proxy shall be in the form as prescribed in
the rules made under section 105

A wole given in accordance with the terms of an instrument of proxy
shall be walid. 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 given:

Provided 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

i) 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.

ii) The minimum number of Directors shall be two and maximum
number of Directors shall be fifteen Provided that the company
may appoint more than fifteen Directors after passing a special
resolution in the General Body.

iii) The first Directors of the Company shall be :
1. ANKIT JAYESH GANDHI
2.  PRAJAL NILESH PARIKH
3. BRIJESH NITIN SHETH
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(i) The remuneration of the directors shall, in so far as it consists of a
monthly payment, be deemed to accrue from day-to-day.

(i) 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 --

(a) in attending and returning from meetings of the Board of
Directors or any committee thereof or general meetings of
the company; or :

(b) in connection with the business of the company.

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

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 thinks fit respecting the keeping of any such register.

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

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.

(i) 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.

(i) 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.

(jiii) The Board of Directors may appoint any alternate director in
accordance with section 161 of the Act

ROTATION OF DIRECTORS

(i) The Board of Directors may meet for the conduct of business,
adjourn and otherwise regulate its meetings, as it thinks fit.

(ii) A director may, and the manager or secretary on the requisition of
a director shall, at any time, summon a meeting of the Board.

PROCEEDINGS OF THE BOARD

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

The continuing directors may act notwithstanding any vacancy in the
Board; but, if and so 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 fized for the quorum, or of summoning a general meetmg of the
company, but for no other purpose.

1/ The Board may elect a Chairperson of its meetings and determine
the period for which he is to hold office.

1) 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 committees consisting of such member or members
of its body as it thinks fit.

(i1) 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.

(i) A committee may elect a Chairperson of its meetings.

(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.

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

(i) 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.

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.

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.
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CHIEF EXECUTIVE OFFICER, MANAGER,
COMPANY SECRETARY OR CHIEF 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 officer so appointed may be removed by means of a -
resolution of the Board; ot

(ii) A director may be appointed as chief executive officer, managér,
company secretary or chief financial officer

75. A provision of the Act or these regulations requiring or authorising a

76.

77.

78.

79.

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. :

THE SEAL ,
(i)  The Board shall provide for the safe custody of the seal.

(ii) 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 beflalf, 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

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

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.

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

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

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.

1

Any dividend, interest or other monies payable in cash in respect
:ef s:a:ree 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
bolders who 1= first named on the register of members, or to such
persom and to such address as the holder or joint holders may in
writing direct.
Every such chegue or warrant shall be made payable to the order
of the person to whom it is sent.

Any one of two or more joint holders of .a share rnay 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 to the
persons entitled to share therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.

()

(i)

ACCOUNTS

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 bocks 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. '
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WINDING UP
Subject to the provisions of Chapter XX of the Act and rules made
thereunder - :

(i) 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.

(ii) 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.

(iii) 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

88. Every ofﬁcer of the company shall be indemnified out of the assets of the

89.

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
ROTATION OF DIRECTORS A
None of the directors of the Company shall be liable to retire by rotation.

BORROWING POWERS

Subject to the provisions of Section 179 of the Companies Act, 2013, the
Directors may, from time to time, at their discretion borrow and secure
the payment of any sum or sums of money for the purposes of the
Company. The Directors may secure the repayment of such money in
such manner and upon such terms and conditions in all respects as they
think fit by issue of debenture and debenture stock of the Company
charged upon all or any part of the property of the Company (both
present and future) including its uncalled capital for the time being.

BOARD TO APPOINT ATTORNEYS

The Board of Directors may at any time and from time to time by Power
of Attorney, appoint any person or persons to be the Attorney or Attorneys
of the company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the directors
under these presents) and for such periods and subject to such conditions
as the directors may from time to time think fit and any such appointment
(if the directors think fit) be made in favour of any company or the
members, directors, nominees or managers of any company or firm or
otherwise in favour of any fluctuating body of persons whether nominated
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directly or indirectly by the directors and any such power of attorney
may contain any such powers for the protection or convenience of persons
dealing with such attorneys as the directors may think fit, and may
contain powers enabling such delegates or attorneys as aforesaid to
subdelegate all or any of the powers, authorities and discretions for the
time being vested in them.

SECRECY

Every Director, Manager, Auditor, Trustee, Member of a
committee,Officer, Servant and Accountant or other persons employed
in the business of the Company shall before entering upon his duty sign
a declaration, pledging himself to observe a strict secrecy respecting all

* transactions of the Company with the customers and the state of accounts

with the individual and in matter relating thereto and shall by such
declaration pledge himself not to release any of the matters which may
come to his knowledge in the course of his duties except when required
so to do by the Directors or by any meeting or a court of law or by the
persons to whom such matters relate and except so far as may be
necessary in order to comply with any of the provisions in these presents
contained or by the Act or any other law.

GENERAL AUTHORITY

Wherever in the Companies Act, 2013, it has been provided that any
company shall have any right, privilege or authority or that any company
cannot carry out any transaction unless it is so authorised by its Articles,
then and in that case this Article hereby authorizes and empowers this
Company to have such right, privilege or authority and to carry out such
transaction as have been permitted by the Companies Act, 2013, without
there being any other specific Article in that behalf herein provided.
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Subscriber Details

- " Name, Address, DIN/P. ANJY 3 g’
1\?0. description and occupation Passport Flage DEC , Dated -
: Number S :
Ankit Jayesh Gandhi 07531240 | Mumbai | Gandhi |25/03/17 -
S/o. Jayesh Gandhi : 5 Ankit
Add. Block No. G-11, ' Jayesh
Sarvodaya Nagar, 1st Floor,
Panjrapole Lane, C P Tank,
Mumbai - 400004.
Occupation - Business
2 | Pranjal Nilesh Parikh 07531370 | Mumbai Pranjal |25/03/17
S/o. Nilesh G Parikh Nilesh ,
Add. 3/25, Ghaswala Building, ‘ Parikh
493 Sane Guruji Marg, Tardeo :
Mumbai - 400034.
Occupation - Business
3 | Brijesh Nitin Sheth Sy 07531443 | Mumbai Sheth |25/03/17 : g
S/o. Nitin Dalichand Sheth - | Brijesh -
Add. 18/7, Kika Street, e Nitin
1st Floor, Charni Road East, ,
Mumbai - 400004.
Occupation - Business
Signed before Me
Address, DIN/PAN/ i
Name description and Passport | Place DSC Dated
occupation Number
FCA | Address-1305, | 037670 |Mumbai | Bhatt | 25/03/17 s
Haren N. | Navjivan Commercial Haren .
Bhatt Building No. 3, Nanubhai )
' Lamington Road, .
Mumbai - 400 008.




