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Background

1. We, Satish Jadon & Associates, Practicing Company Secretaries, are issuing this revised certificate, on the

specific request of Paisalo Digital Limited to certify the Company’s compliance with the relevant
regulations of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (“SEBI (ICDR) Regulations, 2018”) applicable to proposed Preferential Issue of upto
3,37,86,756 Convertible Equity Warrants (“Warrants”) to the following non-promoters (Proposed

Allottees):
No. of warrants | Pre-Preferential
S. No. Proposed Allottees Category to be allotted Holding

1 ELYSIAN WEALTH FUND Non-Promoters, Public 1,02,24,000 -

2 HELLO MONEY ADVISORS LLP Non-Promoters, Public 52,00,000 -

3 M7 GLOBAL FUND PCC - CELL Non-Promoters, Public 21,51,000 -
DEWCAP FUND

4 NOVA GLOBAL OPPORTUNITIES Non-Promoters, Public 21,51,000 -
FUND PCC - TOUCHSTONE

5 UNICO GLOBAL OPPORTUNITIES Non-Promoters, Public 21,51,000 -
FUND LIMITED

6 CITRINE FUND LIMITED Non-Promoters, Public 21,51,000 -

7 BHARTI SANJEEV CHIRANIA Non-Promoters, Public 21,00,000 -

8 KINGSMAN WEALTH FUND PCC KIF II |Non-Promoters, Public 15,80,756 -

9 SRI PROFESSIONALS PRIVATE Non-Promoters, Public 11,00,000 -
LIMITED

10 |ANJU SUDHEER CHIRANIA Non-Promoters, Public 11,00,000 -

11 DINESH OSWAL Non-Promoters, Public 5,00,000 -

12 NAHAR CAPITAL AND FINANCIAL Non-Promoters, Public 5,00,000 1,00,000
SERVICES LIMITED

13 |JAWAHAR LAL OSWAL Non-Promoters, Public 3,30,000 -




14 [ANTIQUE INFOTECH PRIVATE Non-Promoters, Public 2,50,000 -
LIMITED
15 |NAGDEVI TRADING AND Non-Promoters, Public 2,50,000 -
INVESTMENT COMPANY LIMITED
16 |ABHILASH GROWTH FUND PVTLTD |Non-Promoters, Public 2,50,000 -
17 |SAMBHAVYV OSWAL Non-Promoters, Public 2,00,000 -
18 |JYOTIJITENDRA MEHTA Non-Promoters, Public 2,00,000 -
19 |SHILPA SUDHIR KEDIA Non-Promoters, Public 2,00,000 -
20 {SANJEEV MURARI JALAN Non-Promoters, Public 2,00,000 -
21 SANDEEP GOYAL Non-Promoters, Public 1,75,000 -
22 |ASHA RAJESH SHAH Non-Promoters, Public 1,70,000 -
23 |REMINBHAI SANATKUMAR Non-Promoters, Public 1,70,000 -
BHAGLANI
24 |KAMAL OSWAL Non-Promoters, Public 1,20,000 -
25 NEELKANTH RAJIV KHANDELWAL Non-Promoters, Public 1,00,000 -
26 | VINNI RAJESH SHAH Non-Promoters, Public 1,00,000 2800
27 |SWEATA BANSAL Non-Promoters, Public 1,00,000 2700
28 |SUNITA RANI SINGH Non-Promoters, Public 18,000 -
29 |USHA PUTHIGE Non-Promoters, Public 45,000 -

We have examined whether the proposed Preferential Issue of Warrants by the Company, as approved by
the Board of Directors at its Meeting is in compliance with the regulations under Chapter V of the SEBI
(ICDR) Regulations, 2018.

At said Board Meeting, and the Board of Directors of the Company have approved to convene and hold an
Extra-ordinary General Meeting (“EGM”) of the Shareholders of the Company on 22" January, 2025 and
also approved the Notice of EGM has been issued to the Shareholders on 30" December, 2024, setting out
Special Resolution and Explanatory Statement of Material Facts in respect of the said Resolution
(“Explanatory Statement”), to seek the Shareholders approvals for the proposed issue of convertible equity
warrants as per the Item 2 of the Notice of EGM. For the purpose of issuance of this certificate we are
concerned about Item 2 of the Notice of EGM i.e. Preferential Issue of Convertible Equity Warrants to
Non-Promoters.

Further the Company on the instruction of the NSE & BSE and to revise the list of Proposed Allottees and
consequent revision in issue size, Company shall issue corrigendum to the EGM notice to the Shareholders
before 19™ January, 2025 being e-voting start date.

The Explanatory Statement forming part of the Notice of EGM, read with the Corrigendum thereof.
provides for the disclosures mandated under the Regulation 163(1) of SEBI (ICDR) Regulations, 2018, in
addition to the disclosure required under Section 102 and other applicable provisions of the Companies
Act, 2013 (“the Act”).




The Approval of the Shareholders for the Special Resolution will be deemed to have been obtained on
January 22, 2025 being the date of EGM.

The Relevant Date (For determining the price of the Equity Shares, including those to be allotted on
conversion of Warrants) in terms of Regulation 161 of the SEBI (ICDR) Regulations, 2018 has accordingly
been fixed as 23 December, 2024 being the date which is 30 days prior to the 22° January, 2025, and
which does not fall on a weekend or on a holiday.

The Notice of EGM states that it is being issued pursuant to provisions of 101 of the Companies Act 2013
read with rule 18 of the Companies (Management and Administration) Rules, 2014 and the circulars issued
by the Ministry of Corporate Affairs and Securities and Exchange Board of India permitting to hold EGM
through Video Conferencing or Other Audio Visual Means (“VC/OAVM?”) without sending the physical
Notice of EGM read with regulation 44 of the Securities and Exchange Board of India (Listing Obligation
and Disclosure Requirements) Regulations, 2015 (“SEBI (LODR) Regulations, 20157)

Management Responsibility

8.  The Management of the Company is responsible for:
a.  Compliance with the aforesaid SEBI (ICDR) Regulations, 2018 for the proposed Preferential Issue
of Convertible Equity Warrants;
b.  Preparation and circulation of Notice of EGM;
¢.  Lock-in requirements as contemplated in Regulation 167(6) of SEBI (ICDR) Regulations, 2018;
d.  Preparation and maintenance of relevant supporting records and documents; and
e. Providing all relevant information to the Securities and Exchange Board of India (“SEBI”) and the
Stock Exchanges where the Equity Shares of the Company are listed.
Our Responsibility
9. Our responsibility is to issue a certificate for inspection of the shareholders before EGM for considering

the proposed Preferential Issue, certifying that the said Preferential Issue is being made in accordance with
the requirement of SEBI (ICDR) Regulations, 2018.

Process Adopted

10.

We have verified the records/information provided, obtained reorientations/ confirmations from the Issuer
/their Registrar and Share Transfer Agent (“RTA”) and performed certain procedures, as set out below, to
enable us to form an opinion and certify as to whether the proposed Preferential Issue of Convertible
Warrants as set out in Item No. 2 of the Notice of EGM and draft corrigendum thereof is in accordance
with the SEBI (ICDR) Regulations, 2018. Accordingly, we have:

a. Obtained confirmation that the Company intend to seek approval of its shareholders by way of
Special Resolution to be passed at the EGM, to be conducted through VC/OAVM on January 22,
2025;




Obtained confirmation that Company in terms of the provisions of the Section 108 of the Companies
Act, 2013 read with rule 20 of the Companies (Management and Administration) Rules, 2014, as
amended and Regulation 44 of the SEBI (LODR) Regulations, 2015, is providing facility of remote
e-voting to exercise votes on the items of Business given in Notice of EGM through electronic voting
system, to members holding shares as on Wednesday, 15% January, 2025 (at the end of day), being
the cut off date fixed for determining the voting rights of members. The remote e-voting period will
begin from Sunday, 19" January, 2025 (9:00 A.M.) and ends on Tuesday, 21* January, 2025
(05:00P.M.).

Ascertained that the Relevant Date, in terms of Regulation 161(a) of SEBI (ICDR) Regulations, 2018
is correctly determines as 23" December, 2024;

Examined the Notice of EGM being issued and noted that:

i. The proposed Special Resolution for approving the Preferential Issue of Convertible Equity
Warrants of the Company is included therein;

ii.  The Special Resolution specifies the Relevant Date, namely 23" December, 2024 on the basis
of which price of the equity shares to be allotted on conversion or exchange of Convertible

Equity Warrants has been calculated;

iii. The tenure of the Convertible Equity Warrants being issued does not exceed 18 (Eighteen)
months as prescribed under Regulation 162 of the SEBI (ICDR) Regulations, 2018; and

iv.  The Equity Shares to be allotted through the Preferential Issue of Convertible Equity Warrants
will be made fully paid up at the time of allotment.

Observed that the Statement of Material facts (Explanatory Statement) annexed to and forming part
of the Notice of EGM and draft corrigendum thereof in terms of Section 102 of the Act contains inter-
alia all the disclosures prescribed under Regulations 163(1) of the SEBI ICDR Regulations, namely:
i. Objects of the Preferential Issue;

ii.  Maximum number of the specified securities (Convertible Warrants) to be Issue;

iii.  Intent of the promotors, directors or key managerial personnel of the issuer to subscribe to the
offer;

iv.  Shareholding pattern of the Issuer before and after the preferential issue;

v.  Percentage of the post preferential issued capital that may be held by the Allottees and the
change in control in the Issuer consequent to the preferential issue;

vi.  Time frame within which the Preferential Issue shall be completed;

vii. Statement providing particulars of natural persons who are the ultimate beneficial owners of
the shares proposed to be allotted and/ or who ultimately control the proposed Allottees;




viii. Undertaking that the Issuer shall re-compute the price of the specified securities in terms of the
provision of these SEBI ICDR Regulations where it is required to so;

ix.  Undertaking that if the amount payable on account of the re-computation of price is not paid
within the time stipulated in SEBI ICDR Regulations, the specified securities shall continue to
be locked-in till the time such amount is paid by the Allottees;

x.  Confirmation that neither the Issuer nor any of its promotors or directors is a willful defaulter
or a fraudulent borrower or a fugitive economic offender;

xi.  The current and proposed status of all the Allottees post the Preferential Issue namely, promotor
or non-promotor; and

xii. Confirmation that the Issuer shall place a copy of this certificate on its website for inspection
of the shareholders before EGM and shall provide a link for the same in the notice of EGM.

f. Obtained confirmation from the Issuer that they are opting for 23 December, 2024 as the Relevant
Date in terms of regulation 161(a) of SEBI ICDR Regulations;

g, Observed that the Special Resolutions for the issue of Convertible Warrants specifies that 23
December 2024 is the Relevant Date on the basis of which price of the equity shares to be allotted on
conversion of the warrants is calculated; hence, the Issuer does not have the option of considering
the date 30 days prior to the date on which the Allottees would be entitled to exercise their option to
convert the said warrants into equity shares as the  Relevant Date” in terms of regulation 161(b) of
SEBI ICDR Regulations;

h.  Verified that the Allottees have not sold or transferred any Equity Shares during the 90 trading days
preceding the Relevant Date, based on the records and confirmation obtained from the Allottees:

1. Verified that the Allottees hold their entire pre-preferential holding of Equity Shares, if any, in
dematerialized form,;

j- Obtained confirmation and also verified from the records furnished that the Company has no
outstanding dues to the SEBI, BSE, NSE or to the Depositories, namely National Securities
Depository (NSDL) and Central Depository Services (India) Limited (CDSL);

k.  Obtained representation from the Issuer that they have adhered to conditions for continuous listing
of equity shares as specified in the listing agreement with BSE and NSE;

L. Verified that the pricing of the proposed Preferential Issue of Convertible Warrants is in compliance
with regulations 164(1) and 166A of SEBI ICDR Regulations.

Conclusion

We hereby certify that, based on the procedures performed as mentioned above and information, explanations
and representations provided by the Company, the proposed Preferential Issue of Convertible Warrants being
made to the Allottees are being made in accordance with the requirements of Chapter V of the SEBI ICDR
Regulations.




Restriction on Use

This certificate is addressed to and provide to the Company solely for being made available on the websites of
the Company to facilitate online inspection by the Shareholders until the date of EGM and/or submission to the
BSE/NSE/NSDL/CDSL/ Ministry of Corporate Affairs to comply with the requirement of the SEBI ICDR
Regulations/ Other SEBI Regulations/ the Act and should not be used by any other person or for any other
purpose. Accordingly, our certificate should not be quoted or referred to in any other document or made available
to any other person or persons without our prior written consent. Also, we neither accept nor assume any duty or
liability for any other purpose or to any other party to whom our certificate is shown or into whose hands it may
come without our prior written consent.

For Satish Jadon & Associates

Proprietor
Membership No. F9512
CoP No. 9810

P. R. UIN: 1028/2020
UDIN: F00951F003700479
Date : 16.01.2025



These Articles of Association of the Company have been adopted by substituting previous Articles
of Association (which was previously amended/adopted by Special Resolution passed in the Extra
Ordinary General Meeting of the Company held on 24'" February, 1995) though Special Resolution
passed by the Company through postal ballot on 30/12/2017

Articles of Association of the Company have been altered by addition of Article 69(d) by Special
Resolution Passed by the Members at 31° Annual General Meeting of Company held on 21/09/2023.
Articles of Association of the Company have been altered by addition of Article 15(b) and re-
numbering of Article No. 15 as 15(a) by Special Resolution Passed by the Members at 32" Annual
General Meeting of Company held on 23/09/2024.

UNDER THE COMPANIES ACT, 2013
(A COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION

OF

PAISALO DIGITAL LIMITED

Subject as hereinafter provided the regulations ¢ontained in Table,'F' in the First Schedule to the Companies
Act, 2013 (hereinafter called "the Act") shall apply to this Company. All references herein contained to any
specified Regulations of Table 'F' shall be inclusive and in case of any conflict between the provisions herein
contained and the incorporated regulations of Table 'F' the provisions herein shall prevail.

These regulations for the management of thexCompany and for the observance by the members thereto and their
representatives shall be subject to deletions, alterations or additions made:pursuant to the statutory powers under
the Companies Act, 2013 from time to time,

INTERPRETATION

In these regulationsythe following words and expressions shall’have the following meanings, unless excluded by
the subject or context:

a)

b)

<)

d)

e)

]
h)
i)
k)
1)

the Act” meansithe Companies Act, 2013.or the Companies Act, 1956, as may be in force at any given
point of time, andishall be deemed to includes rules, regulations, notifications, guidelines, circulars or
clarifications made, issued / given theréunder from time to time.

“The Articles® means these Articles of Association as originally framed or altered and prevailing from
time to time.

"The Board' or “The Board of Directors' means the collective body of the Directors for the time being of
the company.

"Board Meeting" means a Meeting of the Directors duly called, constituted and held or as the case may
be, the,Directors assembled at a Board either in person or through video conferencing or other audio
visual'means as{may be prescribed or the requisite number of Directors entitled to pass a circular
resolution imaccordance with these Articles.

'"The Company” or “This Company” means PAISALO DIGITAL LIMITED.

“Directors” means the Directors for the time being of the Company or as the case may be the Directors
assembled at a Board Meeting.

“The Managing Director” means the Managing Directors appointed as such for the time being of the
Company.

“In writing”, includes printing, Lithography, typewriting and any other usual substitutes for writing.
“Month” shall mean calendar month.

“The Office” means the Registered Office of the Company.

“Electronic mode” means any mode as may be defined under Act 2013 and under relevant rules thereto.
“Financial Statement” in relation to a company includes:-

i.  abalance sheet as at the end of the financial year;

ii. aprofit and loss account for the financial year;
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iii  cash flow statement for the financial year;

iv  a statement of changes in equity; and

v. any explanatory note annexed to, or forming part of, any document referred to in sub-clause (i) to iv.

m) “Paid up” shall include Credited as fully paid-up.

n) “Persons” shall include any corporation as well as individuals.
0) “Proxy” includes attorney duly constituted under a Power of Attorney.
p) “These Presents” or “Regulations” means these Articles of Association as originally framed or altered

from time to time and in force for the time being and include the Memorandum of Association where the
context so requires.

q) “The Register” shall mean the Register of Members to be kept as required under the provisions of the
Act.
r) “Sweat equity shares“ means such equity shares as are issued by the company to its directors or

employees at a discount or for consideration, other than cash, foritheir providing know how or making
available rights in the nature of intellectual property rights or value additions, by whatever name called.

s) Words importing the masculine gender shall include the feminine gender and vice versa.

t) Words importing the singular shall include the plural, and words importing the plural shall include the
singular.

u) “Section' means Section of the Companies Act, 2013.

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 inforce at the date at which these regulations
become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of the Act and these Articlés, 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 en such terms and conditions and either at a premium or at par and at such time
as they may fromtime to time think fit.

Mode of further issueof securities:

Subject to the provisions of applicableslaws, further issue of Shares or other securities may be made in any
mannerswhatsoever as the Board may determine including by way of public issue through prospectus, private
placement, preferential offer, rights issue, bonus issue, qualified institutional placement or in any other manner
of mode that the Board may deem fit in accordance with applicable Law.

Issue of Warrant or other Convertible Securities:

(a) Subject to the provisions of applicable laws, the Board or a committee thereof duly authorized by the
Board, may, subject to the consent of the Members of the Company in accordance with Applicable Law,
issue and allot watrants or other convertible securities convertible into equity shares of the Company on
such ratej terms and conditions to the existing shareholders, general public, to the promoters, directors,
bodies corporate, banks, financial institutions, overseas corporate bodies, non-resident Indians or such
other persons from time to time as it may deem fit.

(b) Subject to the provisions of applicable laws, the Board or a committee thereof duly authorized by the
Board shall be authorized to make provisions as to the allotment and issue of warrants/convertible
securities and in particular may determine to whom the same shall be offered whether at par or at
premium from time to time.

(c) Subject to the provisions of applicable laws, the Board or a committee thereof duly authorized by the
Board, may convert warrants/convertible securities into the equity shares at such rates (including
premium), terms and conditions as may be determined by the Board and in accordance with the
Applicable Law, as per the discretion of the Board.

(d) Subject to the provisions of applicable laws, the Board or a committee thereof duly authorized by the
Board, may from time to time subject to the terms on which any convertible securities convertible into
equity shares may have been issued may call upon the holders of such securities in respect of the balance
amount unpaid on the convertible securities held by them respectively at the time of providing option for
conversion of such convertible securities into the equity shares of the Company and shall be payable at
such fixed times by the convertible security holder who shall pay the amount of the call made on them at
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10.

11.

12.

13.

time and places appointed by the Board
Allotment of Shares for consideration other than cash:

Subject to the provisions of applicable laws, the Board or a committee thereof duly authorized by the Board,
may issue and allot Shares or other securities in the capital of the Company on payment or part payment for any
property or assets of any kind whatsoever sold or transferred, goods or machinery supplied or for services
rendered to the Company in the conduct of its business and any Shares or other securities which may be so
allotted and may be issued as fully paid-up or partly paid-up, otherwise than for cash and if so issued be deemed
to be fully paid up or partly paid up Shares or other security, as the case may be.

a) 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,—

i.  one certificate for all his shares without payment of any charges; or

ii.  several certificates, each for one or more of his shares, upen payment of twenty rupees for each
certificate after the first.

b) Every certificate shall specify the shares to which it relates‘and the.amount paid-up thereon.

c) 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 certificatesfor a,share to one of several joint holders shall be
sufficient delivery to all such holders.

a) 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 upofi 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 executionof 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 eertificate.

b) The provisions of Articles (6) and (7) shall mutatis mutandis applyto debentures of the company.

The Company shall be entitled to dematerialise its shares of'any class, debentures and other securities pursuant
to the Depositories Act, 1996, and to offer its'shares, debentures and other securities for issue in dematerialised
form.

All the shares infthe capital of the company, other than those hold in dematerialised form, shall be numbered
consecutively.

Except as required by law, nofperson 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.

a) 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.

b) The rate onamotint of the commission shall not exceed the rate or amount prescribed in rules made under
sub-section (6) of section 40.

c) 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.

a) 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.

b) To every such separate meeting, the provisions of these regulations relating to general meetings
shall mutatis mutandis apply, but so that the necessary quorum shall be at least two persons holding at
least one-third of the issued shares of the class in question.

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



14.

15.

16.

17.

18.

19.

20.

21.

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.

a)

b)

b)

Subject to the provisions of the Act, the Company may issue sweat Equity Shares of a class of Shares
already issued to its directors or employees at a discount or for consideration other than cash for their
providing know-how or making available rights in the nature of intellectual property rights or value
additions by whatever name called. The rights, limitations, restrictions and provisions as are for the time
being applicable to Equity Shares shall be applicable to such Sweat Equity Share issued by the Company.

To train or pay for the training in India or abroad of any of the Company’s and its subsidiary’s employees
or to recruit and employ Indian or foreign experts in the interest of or in furtherance of the objects of the
Company. To grant option, SAR, shares or other benefits, in accordance with the provisions of the Act
and as may be permitted by Securities and Exchange Board of India or Reserve Bank of India, as the case
may be.”

LIEN

The Company shall have a first and paramount lien—

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

ii. on all shares and securities (not being fully paidishares) standing registered in the name of a single
person, for all monies presently payable byhim or his estate to the Company:

Provided that the Board of directors may atdany time declare any share and ‘securitysto be wholly or in
part exempt from the provisions of this clatise:

The Company’s lien, if any, on a share and security'shall extend to all dividends payable and bonuses
declared from time to time in respect of such shares & securities.

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)
b)

a)

b)
)

a)

b)

a)

b)

©)

unless a sum in respect of which the lien existsds presently payable; or

until the expiratiomof.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.

To give effect torany such sale, the Board may authorise some person to transfer the shares sold to the
purchaser thereof.

The purchaser shall be registered as the'holder of the shares and securities comprised in any such transfer.

The purchaser shall not be bound to see to the application of the purchase money, nor shall his title to the
shares be affected by any irregularity or invalidity in the proceedings in reference to the sale.

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 tesidue, if any, shall, subject to a like lien for sums not presently payable as existed upon the shares
before the sale, bé paid to the person entitled to the shares at the date of the sale

CALLS ON SHARES AND SECURITIES

The Board may, from time to time, make calls upon the members in respect of any monies unpaid on
their shares and securities (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 called on
his shares and securities.

A call may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the Board authorising the call was
passed and may be required to be paid by instalments.
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23.

24.

25.

26.

27.

28.

29.

30.

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

a) If a sum called in respect of a share and security 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.

b) The Board shall be at liberty to waive payment of any such interest wholly or in part.

a) Any sum which by the terms of issue of a share and security becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share and security 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.

b) 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.

The Board—

a) may, if it thinks fit, receive from any member willing to advanceithe same, all or any part of the monies
uncalled and unpaid upon any shares and securities held by him; and

b) 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 AND SECURITIES

a) The instrument of transfer of any share and securities in the Company shall be executed by or on behalf
of both the transferor and transferee.

b) The transferor shall be deemed to remaimya holder of the share until the name of the transferee is entered
in the register of members in respectthereof.

The Board may, subject to the right of appeal conferred by Section 58 decline to register—

a) the transfer of asShare and securities, not being a fully paid share and securities, to a person of whom they
do not approve; or

b) any transfer of shares and securities on which the Company has a lien.

The Board may decline to tecognise any,instrument/of transfer unless—
a) the instrument of transfer is in the form as prescribed in rules made under sub-section (/) of section 56;

b) the instrument of transfer isyaccompanied 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

c) thejinstrument of transfer is in respect of only one class of shares and securities.

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:

Provided that such registration shall not be suspended for more than thirty days at any one time and for more
than forty-five days in the aggregate in any year.

TRANSMISSION OF SHARES AND SECURITIES

a) 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 and securities.

b) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in respect of any
share and security which had been jointly held by him with other persons.



31.

32.

33.

34.

3S.

36.

37.

38.

a) Any person becoming entitled to a share and security 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—

i to be registered himself as holder of the share and security; or
i to make such transfer of the share and security as the deceased or insolvent member could have
made.
b) 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.

a) If the person so becoming entitled shall elect to be registered as holder of the share himself, he shall
deliver or send to the Company a notice in writing signed by him stating that he so elects.

b) If the person aforesaid shall elect to transfer the share and security, he shall testify his election by
executing a transfer of the share.

c) All the limitations, restrictions and provisions of these regulations s€lating to the right to transfer and the
registration of transfers of shares and securities shall be appli¢able tovany 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 and security by reason of the death or insolvency of the holder shall be
entitled to the same dividends and other advantages to which he'would be ‘entitled if he were the registered
holder of the share and security, except that he shall not, before being registered as a member in respect of the
share and security, 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 requiringdany such person to elect either to be registered
himself or to transfer the share and security, 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 AND SECURITY

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 thereafterduring 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 and security 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.

a) A forfeitedishare’and security may be sold or otherwise disposed of on such terms and in such manner as
the Board thinks fit.

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

a) A person whose shares and security have been forfeited shall cease to be a member in respect of the

forfeited shares and security, 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 and security.

b) 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 and security.



39.

40.

41.

42.

43.

44.

a)

b)

©)
d)

A duly verified declaration in writing that the declarant is a director, the manager or the secretary, of the
company, and that a share and security 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 and security;

The Company may receive the consideration, if any, given for the share and security on any sale or
disposal thereof and may execute a transfer of the share and security in favour of the person to whom the
share is sold or disposed of;

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

The transferee shall not be bound to see to the application of the purchase money, if any, nor shall his title
to the share and security be affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share and security.

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 and security, 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 payablesby 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)
b)

©)

d)

consolidate and divide all or any of its sharé capital into shates of larger amount than its existing shares;

convert all or any of its fully paid-up shares into stock, and reconvert that stock/into fully paid-up shares
of any denomination;

sub-divide its existing shares ‘orpany of them into shares, of smaller amount than is fixed by the
memorandum,;

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

Where shares are converted into stock,—

a)

b)

)

the holdersf 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, fromistimesto time, fix the minimum amount of stock transferable, so,
however, that such minimum shall not exceed the nominal amount of the shares from which the stock
arose.

the holders of stock shall, according to the amount of stock held by them, have the same rights, privileges
and advantages as regards dividends, voting at meetings of the company, and other matters, as if they
held the shares from which the stock arose; but no such privilege or advantage (except participation in the
dividends and profits of the Company and in the assets on winding up) shall be conferred by an amount
of stock, which would not, if existing in shares, have conferred that privilege or advantage.

such of'thexregulations 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)
)

its share capital;
any capital redemption reserve account; or

any security premium account.



45.

46.

47.

48.

49.

CAPITALISATION OF PROFITS

a) The Company in general meeting may, upon the recommendation of the Board,resolve—

i 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

ii.  that such sum be accordingly set free for distribution in the manner specified in clause (i7) amongst
the members who would have been entitled thereto, if distributed by way of dividend and in the
same proportions.

b) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained in the
Act, either in or towards—

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

ii.  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;

iii.  partly in the way specified in sub-clause (i) and partly i thatispecified in sub-clause (i7);

iv. A securities premium account and a capital redemiption reserveraccount 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;

v.  The Board shall give effect to the zésolution passed by the Company in pursuance of this

regulation.
a) Whenever such a resolution as aforesaid shall have been passed, the Board shall-~—
i. make all appropriations and applications of'the,undivided profits resolved to be capitalised

thereby, and all allotmentsiand issues of fully paid shares if any; and
ii. generally do all acts and things required to give effect thereto.
b) The Board shall have power—

i. to make such provisions, by the issué of fractional certificates or by payment in cash or otherwise
as it thinks fit, for the case of shares becoming distributable in fractions; and

ii. todauthorise 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 thé payment bysthe €ompany 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 remainingunpaid on their existing shares;

c) Any agreement made under suchrauthority shall be effective and binding on such members.
BUY-BACK OF SHARES

Notwithstanding anything/contained in these articles but subject to the provisions of sections 68 to 70 and any
other applicable,provision of the Act or any other law for the time being in force, the Company may purchase its
own shares or other specified securities.

CESSATION OF MEMBERS

In case the directors consider that the continuance of any person as a member of the company is detrimental to
the interest of the company they may in their discretion if authorised by a special resolution passed by the
company at the General Meeting call upon the said person or persons to transfer his or her or their representative
share or shares in accordance with the provisions of these articles and from the date the transfer of shares
becomes effective under the aforesaid resolution, the said persons shall ipso facto cease to be a member or
members of the company and become disentitled to any of the rights, privileges and benefits as such member of
the company.

NOMINATION OF SHARE AND SECURITY

a) Subject to the provisions of section 72 of the Companies Act. 2013 every shareholder or debentureholder
of the company, may at any time, nominate in the prescribed manner a person to whom his/her shares in.
or debentures of the company shall vest in the event of his/her death.



b) Where the shares in, or debentures of the company are held by more than one person jointly, the
jointholders may together nominate, in the prescribed manner, a person to whom all the rights in the
shares or debentures of the company as the case may be, shall vest in the event of the death of all the
joint holders.

c) Notwithstanding anything contained in any other law for the time being in force or in any disposition,
whether testamentary or otherwise, in respect of such shares in or debentures of the company where the
nomination made in the prescribed manner purports to confer on any of the right to vest the shares in or
debentures of the company, the nominee shall, on the death of the shareholder or debentureholder, as the
case may be, on the death of the joint holders, become entitled to all the rights in such shares or
debentures or as the case may be, all the joint holders, in relation to such shares or debentures, to the
exclusion of all other person, unless the nomination is varied or cancelled in the prescribed manner.

d) Where the nominee is minor, it shall be lawful for the holder of the shares or debentures, to make the
nomination to appoint, in the prescribed manner, any person to become entitled to shares in or
debentures of the company, in the event of his/her death, during the minority.

50. A nominee, upon production of such evidence as may be required by the Board as per the relevant laws and
subject as hereinafter provided, elect either:—

a) To be registered himself/herself as holder of the share or debenture, as the case may be;

b) To make such transfer of the share or debenture, as the case may be. as the deceased share holder or
debenture holder, could have made:

c) If the nominee elects to be registered as holder of the share or debenture, himself/herself, as the case
may be he/she shall deliver or send to the company, a notice in writing signed by him/her stating that
he/she so elects and such notice shall be accompanied with the death certificate of the deceased
shareholder or debenture holder as the case may be;

d) A nominee shall be entitled to the same dividends and other advantage to which he/she would be
entitled to if he/she was the registered holder of the share or debenture except that he/she shall not,
before being registered as a member in respect of his/her share or debenture, be entitled in respect of it
to exercise any right conferred by membership in relation to meetings of the company. Provided further
that Board may, at any time, give notice requiring any such person to elect either to be registered
himself/herself or to transfer the share or debenture, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all dividends, bonus or other money
payable or rights accruing in respect of such share or debenture, until the requirements of the notice
have been complied with.

MEETINGS
General Meeting
51.  Allfgeneral mectings other than annual general meeting shall be called extraordinary general meeting.
52. £ a) The Board may, whenever it thinks fit, call an extraordinary general meeting.
b) 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

53.

54.
5S.

56.

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

b) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in section
103.

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

57. a) 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.

b) No business shall be transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.

c) 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.

d) 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
58.  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 onevote; 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.

59. a) A member may exercise his vote at a meeting by electronic means imyaccordance with section 108 and
shall vote only once. A member who has already voted by\electronic'means shall not be entitled to vote
on the same business again in any other manner whether on a poll or otherwise.

b) At any general meeting, a resolution put to thé vote of the,meeting shall, unless a\poll is demanded under
section 109 of the Act or the voting is carriéd out'electronically, be decided on a'show of hands.

c) A declaration by the chairman of the meeting of the passing of a resolution or otherwise by show of
hands and an entry to that effect in the books containing the minutes of the meeting of the company shall
be conclusive evidence of the faet of passing of such a resolution or otherwise.

60. a) In the case of joint holders, the vote of the,senior who tenders a vote,swhether in person or by proxy, shall
be accepted to the exclusion of the votes of theéiether joint holders.
b) For this purpose, seniority shall be determined by thevorder it which the names stand in the register of
members.

61. 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 committée or guardian may, on a poll, vote by prexy.

62.  Any business other than thatupon which ampoll has been demanded may be proceeded with, pending the taking
of thepoll.

63. 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 inithe Company have been paid.

64. a) 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.

b) Any such ebjection made in due time shall be referred to the Chairperson of the meeting, whose decision
shall be final'and conclusive.

Proxy

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

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

67. A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the previous
death or insanity of the principal or the revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is 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.
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BOARD OF DIRECTORS

Board of Director

68.

69.

70.

71.
72.

73.

74.

75.

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. The First Directors of the Company shall be:

a) Mr. Purushottam Agarwal
b) Mr. Sunil Agarwal

a) The number of Directors shall not be less than three and more than fifteen unless otherwise determine by
the Company in the General Meeting.

b) The company shall appoint such number of Independent directors as are required by the Act and other
applicable laws. The company and Independent directors shall abide by the provisions specified in
Schedule IV of the Act.

c) The company shall appoint at least one woman director as provided under section 149(1) of the Act.

d) The Board of Directors shall appoint the person nominated bysthe debenture trustee(s) in terms of clause

(e) of regulation 15(1) of the SEBI (Debenture Trustees) Régulations, 1993 as a Director on the Board.
Such appointment of a Director shall be subject to the provisions of, Debenture Trust Deed, Companies
Act, 2013, Reserve Bank of India (RBI) Regulations, SEBI Regulations and all other applicable
provisions of law.

a) The remuneration of the directors shall, in $0 far as it consists of a monthly, payment, be deemed to
accrue from day-to-day.

b) 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—

i. in attending and returning from meetings of the Board of Directors or any committee thereof or
general meetings of the company; or

ii. 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 confertéd 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 registet.

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 bej 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.

a) 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.

b) Such person shall hold office only up to the date of the next annual general meeting of the Company but
shall be eligible for appointment by the Company as a director at that meeting subject to the provisions
of the Act.

Proceedings of the Board

76.

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

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

c) The Board of Directors shall be entitled to hold its meeting through Video Conferencing or other audio
visual means, and in conducting the Board Meetings through such Video Conferencing or other audio
visual means the procedures and the precautions as laid down in the relevant Rules shall be adhered to
with regard to every Meeting conducted through Video Conferencing or other audio visual means. The
scheduled venue of the Meetings shall be deemed to be in India, for the purpose of specifying the place
of the said meeting and for all recordings of the proceedings at the meeting.
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77.

78.

79.

80.

81.

82.

83.

84.

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

b) 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 fixed for the quorum, or of summoning a
general meeting of the company, but for no other purpose.

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

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

b) Any committee so formed shall, in the exercise of the poweérs so.delegated, conform to any regulations
that may be imposed on it by the Board.

a) A committee may elect a Chairperson of its meetings:

b) 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.

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

b) Questions arising at any meeting of a committee shallybe 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_ aforesaidjor that they or any of them were disqualified, be
as valid as if every such director or such personthad 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@ meeting of the Board or committee, duly convened and
held.

Powers of Board

85.

86.

Subject to the provision'of the Act the directors of the company shall have all the powers of the company except,
so far as they stand restricted or regulated by the provisions of the Companies Act, or by these Articles.

Without\prejudice to the ‘generality‘of the powers conferred upon the directors, whether by the provision of law
for the time being in force and/or applicability of the Articles of Table 'F' and/or the provision of these presents
or otherwise the Board shall be entitled to exercise all such powers and do all such acts, and these things as the
company authorises them to execute or do, but it is hereby expressly declared that the directors shall have the
following powersi—

a) To purchase or otherwise acquire for the company any property whether movable or immovable and
rights and privileges which the company is authorised to acquire on such prices and generally on such
terms and conditions as they think fit.

b) At their discretion to pay for any property, rights or privileges acquired by or services rendered to the
company either wholly or partially in cash or shares or in bonds or other securities of the Company and
such share may be issued either as fully paid up or with such amount credited as paid up thereon as may
be agreed upon any such bonds or other securities may be either specifically charged upon all or any
part of the property of the company and its uncalled capital or not so charged.

c) To accept from any member on such terms and conditions as shall be agreed and so far as may be
permissible in law, surrender of his shares in the company or any part thereof, subject to the provisions
of the Companies Act. 2013.
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87.

d)

e)

g2

h)

i)

k)

)

n)

To institute, conduct, defend, compound or abandon any legal proceedings by or against the company or
its officers or otherwise concerning the affairs of the company and also to compound and allow time for
payment or satisfaction of any debts or dues and/or any claims or demands by or against the company.

To refer to any claims or demands by or against the company to arbitration and observe, perform and
carry out the awards.

To make and give receipts, release and other discharges for money or property payable or deliverable to
the company and for the claims and the demands of the company and to determine who shall be entitled
to sign on the company's behalf, bills, notes, receipt, acceptance, endorsement, cheques, release,
contracts and documents.

From time to time to provide for the management or the affairs of the company in such manner as they
think fit and in particular to appoint any person(s) to be the Attorney or agents of the company with such
powers (including power to sub-delegate) and upon such terms and remuneration as may be thought fit.

Subject to the provisions of the Companies Act, 2013 to invest and deal with any of the moneys of the
company not immediately required for the purposes thereof in su€h securities (not being shares in this
company) and in such manner as they may think fit and ffom time to time vary or realise such
investments

To borrow or raise, secure the payment of the sum ordmoney for the purpose of the company in such
manner and upon such terms and conditions as they shall'think fit by mortgage, pledge, hypothecation or
otherwise charged upon all or any of the company's,property both ‘present and future including the
uncalled capital and to purchase, redeem or pay/off such securities.

To give to any person employed by the company a commission on the profits‘of any’particular business
or transaction or a share in the net profits of the company and such payment shall be treated as part of
the working expenses of the company.

To enter into such negotiations and rescind and vary, all such contracts and execute and do all such acts,
deeds and things in the name andyon behalf of the company as they may consider expedient for or in
relation to any of the matter aforesaid omotherwise for the purpose of the company.

To subscribe for, purchase, accept, take, hold or, otherwise acquire share in any company, society or
undertaking the object of which shall either wholly or'in part be similar to those of this company or such
as may be likely to,promote or advance the/business in the interest of the company.

To providedor the welfare of the employees (including directors) of the company or its predecessors in
businessfand the wife, widow and family'or the dependents of connections of such persons by building
or contributingito the building of houses or.dwelling quarters or by grant of money, pensions, gratuities,
allowances, bonus, profits'sharing bonus or benefit or any other payments or by creating and from time
to time subscribing or contributing tosprovident fund or other associations, institutions, funds, profit
sharing or,other scheme or trust and by providing or subscribing, contributing, towards places of
instruction and recreation,shospital, dispensaries as the Board shall think fit, subject to the provisions of
the Companies Act, 2013

The Board may consider jand decide Book Closure/Record Date for the purpose of payment of
dividend/issue of| right and/or bonus shares or for any other purpose as Board may deem fit as per
provisions of the Act.

The Board shall'ensure that the company spends, in every financial year, such amount and in such manner as
may be required by.the Act in pursuance of its Corporate Social Responsibility Policy; Provided that if the
company is unable to spend such amount in any financial year, the Board shall in its report made under clause
(o) of sub-section/(3) of section 134, specify the reasons for not spending the amount.

Delegation of Powers

88.

Subject to the provisions of Act, the Board of directors may delegate any of their powers to any committee
consisting of such member or members of their body as they think it and/or the Managing Director/ Whole-time
Director, or any other officer or authorised representative of the company. A committee so formed or the
Managing Director/Whole-time Director or any other officer or authorised representative of the company shall in
the exercise of the power so delegated confirm to any regulations that may from time to time be imposed upon it
or him by the Board of directors.
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89.

90.

91.

92.

93.

94.

95s.

96.

97.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

Subject to the provisions of the Act,—

a) 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;

b) A director may be appointed as chief executive officer, manager, company secretary or chief financial
officer.

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.

The Managing Director/Whole-Time Director(s)/Manager shall be entitled to such salary as may be determined
by the Board of directors from time to time and out of pocket expenses incurred in connection with the business
of the company and such traveling and other expenses as may be permitted by the Board of directors from time
to time.

The remuneration of the Managing Director(s)/Whole-time Director(s)/Manager/CEO/CFO under the
proceeding as aforesaid shall be in addition to anySum of money that the Managing Director(s)/Whole-time
Director(s)/ Manager/CEO/CFO may be entitled tofas an ordinary director of the company.

Subject to the general supervision and control of the Board ofddirectors, the Managing Director/ Whole-time
Director(s)/Manager/CEO shall have all the powers of the Board of directors of the company, unless such
powers have to be exercised by the, Board under the provisiens of law and in particular the Managing
Director/Whole-time Director/CEO is authorised to execute, sign, enter into and to execute all. such contracts,
conveyances, lease, assignments, assurances, deeds, agreements, instruments in connection with all movable and
immovable properties of the Company and in relation to the business of the company and to enter into all
agreements, negotiations and make representation to the, Government both State and Central, Financial
Institution, Public bodies, banks, etc, and shall signj execute all' necessary applications and documents, as may
be required or deemeddfit and proper requisitedfrom time to; time. He may settle any account or reckoning
whatsoever on behalf of the company.

DIVIDENDS'AND RESERVE

The Company in general meeting maydeclare 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.

a) 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 equalising 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.

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

a) 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.

b) 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.

c) 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.

14



98.

99.

100.

101.

102.

103.

104.
105.

106,

107.

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.

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

b) Every such cheque 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 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 to the persons entitled to share therein in the
manner mentioned in the Act.

No dividend shall bear interest against the company.
ACCOUNTS

a) The Board shall from time to time determine whether anddo what extent and at what times and places
and under what conditions or regulations, the accounts and books of the company, or any of them, shall
be open to the inspection of members not being directors,

b) No member (not being a director) shall have anyight of inspecting any-account or book or document of
the Company except as conferred by law ordauthorised by the Board or bysthe Company in general
meeting.

WINDING UP
Subject to the provisions of Chapter XX of the Act and rules made thereunder—

a) If the Company shall be wound upjthe liquidator may, with, the sanction of a special resolution of
the Company and any other sanction requited 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.

b) 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:

c) 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 otheér securities whereon there is any liability.

INDEMNITY

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

SECRECY

Every Director, Auditor, Trustee, Member of a Committee, Officer, Servant, Agent, Accountant or other
persons employed in the business of the company shall if so required by the directors before entering upon
his duties sign a’declaration pledging himself to observe strict secrecy, respecting all transactions of the
company with its customers and state of accounts with individual and in matters relating thereto and shall
on such declaration pledge himself not to reveal any of the matters which may come to his knowledge in the
discharge of his duties except when required so by the directors or by any meeting or by a Tribunal of law
and except so far as may be necessary in order to comply with any of the provisions in these presents
contained.
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Note: The Articles shall be signed by each subscriber of the memorandum of association who shall add his
address, description and occupation, if any, in the presence of at least one witness who shall attest the signature
and shall likewise add his address, description and occupation, if any, and such signatures shall be in form
specified below:-

Name, Address, Occupation Signature of the Name, Address and
and description of subscribers Subscribers description or and signature
of witness
PURUSHOTTAM AGRAWAL Sd/-

S/o Shri Jagnnath Prasad
122, Nehru Nagar Agra

(Chartered Accountant)
g
2
5}
2 &
% =
= ExE
= = =
o E o N »—:4 M
G, S s F é
°H 8% E g
SUNIL AGARWAL ErZ525<9
S/o Shri Purushottam Agra s © < -E% z S
122, Nehru Nagar Agra % 2 o § 5
(Business) 2 i g*
hot 5]
@ @)
£
E

Dated this 25th Day of February, 1992
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