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

OF
WALLFORT FINANCIAL SERVICES LIMITED

The Regulations contained in Table F of the first schedule of the Act (as defined
below) shall apply to the Company (as defined herein below} except sc far as the
same are reproduced or contained in or expressly made applicable by these
Articles or the Act. The regulations for the management of the Company and the
observance of the Shareholders thereof and their representatives shall, subject to
any exercise of the Company's power to medify, alter, delete or add to its
regulations, as prescribed by the Act, be such as are contained in these Articles
and Table F of the first schedule of the Act, )

Regulations 27,.48, 76 of Table F shall not apply to the- Company (as defined
herein below).

INTERPRETATION

In the interpretation of these Articles, the following expressions shall have the following
meanings unless repugnant to the subject or context: '

“Act” means the Companies Act, 2013, or any statutory modification or re-enactment
thereof, for the time being in force.

“Board” means the Board of Directors of the Company.

*Company” means WALLFORT FINANCIAL SERVICES LIMITED, a company

* incorporated under the Provisions of Companies Act 1956.

*Memorandum of Association” means the Memorandum of Association of the
Company.

“Managing Director” means a Director who, by virtue of the articles of a Company or
an agreement with the Company or a resolution passed in its general meeting, or by its
Board of Directors, is entrusted with substantial powers of management” of the affairs of -
the Company and includes a director occupying the position of managing director, by
whatever name called.

*Office’ means the Registered office of the cbmpany for the time being.
‘Register ' means Register of Members to be kept pursuant to section 88 of the Act. -

'Seal means the common Seal of the company for the time being.

Share capital and variation of rights

Subject to the provisicns 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 cenditions and either at a premium or at par and at such
time as they may from time to time think fit. 4

(i) Every person whose name is entered as a member in the register of members
" shall be entiled to receive within two months after incorporation, in case of

*New set of Articles adopted vide Special Resolution passed in Annual Generat Meeting heid
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subscribers to the memorandum or after allotment or within one month aiter 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 twentv_

rupees for each certificate after the first.

(i) Every certificate shall be under the seal and shall specify the shares t: it o
relates and the amount paid-up thereon.

(iii) In respect of any'éhafe or shares held jointly by several persons, the company
shall not be bound to issue more than one certificate, and deiivery of a certificate for a
share fo one of several joint holders shall be sufficient delivery to all such holders.

(i) 1f any share gertificate: b worn dut, ‘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 therecf shall be given. Every certificate urider this
Article shall be issued on payment of twenty rupees for each certificate.

(i) 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 frust, and the company shall not be beund- by, or be
compelled in any way to recognise (even when having notice thereof) .any
equitable, eontingent, futune 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 régistered holder.

(i) The-company may exercise the powers cf paying commissions conferred by sub-

secticn (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.
(ii) The rate or amount of the commission shail not exceed the rate or amount
prescribed in rules made under sub-section (6) of section 40.
(iiiy The Commission paid in case of commission / underwriting in case of issue of
shares shall not exceed five percent of the price at which the shares are issued and
incase of i lssue of Debentures shall not exceed two and half percent-of the. price.at
which the Bebentures are issued. -
(iv)The commission’ may be satisfied by the payment of cash or the allotment of fully
or partly paid .shares or partly in theone 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 prowded 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 resplution passed at a separate meeting of the holders of the shares of that

class

The nghzs conferred upon the holders of :he share't of any class issued with
preferred or cther 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 furlher shares rankmg pan passu therewﬁh

*New set of Articles a@opied vide Special Resolution passed in Annual General Meeting held
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1z Subject to the provisions of section 55, any preference shares may, with the

sanction of @ ordinary resolution, be issued on the terms that they are to be
ish terms and in such manner as the company before the issue of
the sharss may, by special resolution, determine.

Dematerialisation of Securities

13. 4ot iing anything contained in these Articles, the Company shall be entitled
to ¢ =a its securities and to offer securities in a dematerialised form
our: = Depesitory Act, 1996.
4.
‘Beneficiz! (wner mesns a person or persons whose name is recorded as such with a
depository.’ )
‘SEBI' mzans e Securiiies and Exchange Board of India;

¢ z Company formed and registered under the Companies Act, 1956, and
ranted a certificate of registration to act as a depository under the Securities

and Exch: sard of india Act, 1992, and
‘Security’ rnezns such security as may be specified by SEBI from time to time.
15.  Every person subscribing it securities offered by the Company shall have the option

ecurity certificates or to hold the securities with a depository. Such a
i« the beneficial owner of the securities can at any time opt out of a
permitted by the law, in respect of any security in the manner provided
~sitory Act, and the Company shall, in the manner and within the time
o, issue to the beneficial owner the required certificate of securities,

16. If = person opts to hold his security with a depository, the Company shall intimate
such depository the details of allotment of the security, and on receipt of the
infarmation, the depository shall enter in its record the name of the allottee as the
beneficizl owner of the security.

17. Al he ecurities held by a depository shall be dematerialised and be in fungible form.
18, fiighis of Dspositories and beneficial owner:

Notwiths “nvihing to the contrary contained in the Act or these Articles, a depository
shall be be the registered owner for the purposes of effecting transfer of ownership
of sec if of the beneficial owner,

~wiss, ihe depository as the registered owner of the securities shall not have any
cr zny cihier rights in respect of the securities held by it.

=curities of the Company and whose name is entered as the beneficial
| the depository shall be deemed to be a member of the Company. The
urities shall be entitled to all the rights and benefits and be subject to
=0t of his securities which are held by a depository.

-1 documents
g in the Act, or these Articles to the contrary, where securities are

:he records of the beneficial ownership may be served by such

20.
securities

) bereficiai cwners in the recerds of a depository. .

*New set cf Articles adopted vide Special Resolution passed in Annual Generali Meeting held
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24,

27.

28.
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30.

31.

Allotment of Securihes deart with in 2 depository
Notwithstanding anything in the Act, or these. Articles, where securities are dealt with
by a depository, the Company shaﬁ intirmate the deta:ﬁs ihereof to the &eposnory
immediatelv on ailotment of such securities. : i
i
Distinctive numbers of Securities held in a depository S
Nothing contained in the Act or these Articles regatding the necessity of havtngx
distinctive numbers for securities issued by the Company shall appiv to securities.-
held mthadeposnory W sl _ =
Register and lndexofbenefcaal owners Ik # : -
The Register and Index of beneficial owners maintained by a depository under
Depository Act, 996, shall be deemed to be the Regmter and Index of Members ané

Security holders for the purpose of these Articles. i it

Prowded that nmwnthstandlng that is stated above the Director's shall comply wﬂhr
sheets Rules or Regulations or requirements of any Stack Exchanges or the Rules<
made under sesurities Contracts (Regulanon) Act, 1956 or any other Act, or rufes_

applicable in this behalf, . - :—.&

i =

When a new shares certificates has been issued in pursuance of this Article, it shaif”
state on the face of it and against the stub or counterfoll o the. effect'that it is “Issued:
in lieu of Share certificate No._ : subdivided / replaced /-on

consciidahon of shares.”

When a dupheﬁte share ceﬂffucate has been issued in pursuance of this Article,
shall state.on’the face of it that it.is “Duplicate” shall be stamped or punched in bo
letters across the face of the. share certifi cate.

‘u\,"'t .ﬁ‘”’ -ff.l

3

All blank farms to be issued for share certificates shall be printed and the printing”
shall be-done only on the authority of 2 resolution of the Beard. The blarik forms shall -

be consecutively- machine numbered and the forms and the blocks, ensravmgs.r
facsrrmies and hues relafing to the printing of such forms shall be kept:in the custody =
of the Secretary or such other persen as the Board may appoint for the purpose, and<
the Secretary or the: other person aferesa;d shall be responsible for rendenng arr
account of these forms'to the BOard E A _ S
The managing Director of the Comp:angnr for the time being, or, if the. Corn;mam«r has ns-
Managing Director, every Director of the Company shall be responsible for the<
maintenance, preservation and safe custody of all books and. documents relating ta_
the issue of share certificates except the blank forms of share certificatés.

."'iu't-.f i)

All books shall be preserved in good order permanently.
The Board of Directors mal form time to time, (by a Resolution passed at the meetlngg
of the Board and not by Circular Resolution) but subject to the-conditicns’ hereinafter
mentioned, make such calls as they think fit upon the members in respect of ali*
monies unpaid on the shares held by them respectivelg (whether on account of the.
nominal value of the shares or by way of premium) and which are not by the B

conditions of the allotment thereof made payable at fixed times and each member™
shall pay the amount of every cali so made on him to the persons and at the hmer
appointed by the Directors, A call may be made payable of msia‘iments LR =
Where any calls arg- made on the shares, such calls shall be miade on a uniform basis
on all shares felling under the same class. For the purposes of these Articles, shares™
of the same nominal value on which different amounts have been paid up shall not be:
deemed to fali 21, Where any calls are made on the shares, such calis shall be madé
on uniform basis on au shares failing under ti*e same class. Forthe. purposes of these

*New set of Articles adopted wde Specfal Reso.uuon passed in A-mual General Meeting held
on 30" September 2014



2 nominal value on which different amounis have been
1o fall under the same class. :

3z = of every call otherwise than on aliotment shall be given
spe ment; and if payabie to any person cther than the Company
the ‘horn the call shall be paid: provided that befere the time
for p= .z Directors may by notice in writing to the members revoke
the =

33. 7 w0 nave made at the time when the resolution of the Board of

n call was passed and may be made payable by the
‘vpear on the Register of Members on such date or at
& ‘1 such subsequent date as shall be fixed by the Directors.

34, The Directors sy from time to time, at their discretion, extend the time fixed for the
pavmz exiend such time as to all or any of the members who from
resic & or other cause, the Directors may deem entitled to such
exten 0 mber shall be entitled to such extension save as a matter of
grace Vo

35, Ifbyt - of issue of any share, any amount is made payable at any fixed time or
by | d time (whether on account of the amount of the share or by
way o 21y such amount or instalment shall be payable as if it were a call
duly -reciors and of which due notice has been given and all the
provis ntained in respect of calls shall relate to such amount or
insta! cordingly

36. i peyebla in respect of any call instalment be not paid on or before the day

O pesnent therecf, the holder for the time being or allottee of the share in
i & el shall have been made or the instaiment shall be due shal pay
“me at such rate as the Directors shall fix from the day appointed for
aereot o the time of actual payment but the Directors may waive
Ninterest wholly or in part, '

37. ith J&ment nor a decree in favour of the Company for calls or other moneys
due i Lot any ehares nor any part payment or satisfaction thereunder nor the
recei;: { 7y of & portion of any money which shall from time to time be
due ! respect of any shares either by way of pringiple or interest
ner & inekes ¢ by the Company in respect of the payment of any money
shail prsclune the doifeiture of such shares as herein provided.

38. viciore of the Act and these Articles, on the trial or hearing of any

by the Company against any member or his legal

= very of any money claimed to be due to the Company in

il be sufficient to prove that the name of the member in

=y is sought to be recovered; appears entered on the

“1% &t e holder of the shares in respect of which such money is

soug! € in respect of which such meney is sought to be

recovs izking the calls duly recorded in the minute book; and

that : - CUly posted to the member or his representative in

pursuan and it shall net be necessary to prove the appointment

of the [ cit call nor that the meeting at which any call was made

was ¢ ‘&¢ nor any other matter whatsoever by the proof of the
matlers = usive evidence of the debt. :

39. The Dir ik i, receive from any member wiiling to advance the

' same, &l [eneys due upon the shares, held by him beyond the

sSuUms actueily

¥ 0 pen the moneys so paid in advance or so much thereof
as from time ic &

e excaeds the amount of the calls then made upcn the shares: in

*New set of Articles &dopted vide Special Resolution passed in Annual Genera) Meeting held
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41.

42,

46.

47,

respect of which such advance has. been made, “the Company may pay interest at
such rate as the member pa ving suchi sum in advance and the Dlrectors dgres upor
the-Comparly may at any time repay the amount so advanced either by agreemen‘
with the member or otherwise upon giving tc such member three months netice in
writing. No member paying any sum in advance shall be entitled to participate in profit
or dividend of to voting rights in respect of the moneys so paid by him until the same
would, but for such payment, become presently payable.

FORFEITURE. SURRENDER AND LIEN

If any member falls to pay any célls or :nstaiimem of a call on or before the day :

appointed for the payment of the same or any such extenslon thereof as aforesaid,
the Board may at any time as the call orinstaliment remains unpaid give notice to him
requiring  him to pay the:same toge:her with any interest that may have accrued and
all expenses that may have been mcurred by the Company by reascn of such non-
pavment.

The notice shall name a day (not being less than fourteen days from the date of the
noticej and a place or places on and at which such cali or ‘instaliment and such
interest therecn at such rate as the Directors shall determine from the day on which
such call or installment ought to have been paid and the expenses as aforesaid areto
be paid. The notice shall also state that, in the event of the non-payment at or before
the time and the place of appointed, the shares in respect of which the call was made
or instaliment is payable, will be forfeited. -

It the requirements ofany such notice as aforesaid shall not be complied with, every
share in respect of which such notice has been given may at any time thereafter
before payment of all «calls of instalments, interest and expenses due in réspect

‘thereof -be forfeited by a resolution of the Board to that effect. Such forfeited shall

include all dividends declared .or any other-of meneys payable in respect of the
forfeited shares and not actually paid before the forfeiture.

When any share shall have been so forfeited, an entry of the forfeiture-with the date

thereof shall be made in the Register of Members and notice of the forfeiture shall be
given to the membér in whose name it stood immediately prior tothe forfeiture but o
forfeiture shall be, in any manner, invalidated by any omission or neglect to give-such
notice or to make any éhtry as aforesaid.

Any share So forfeited shall.be deemed to be the property ef the-Company and may
be sold, re-allotted, or otherwise-disposed of €ither to the original holder. thereof or to
any other person, upen such terms and in sueh manner as the Board may think fit:

The Directors may at any time before any share so forfeited shall have been sold, re-

allotted or otherwise disposed of dnnual lhe forfeqture thereof upon such condaiioraas
they think fit.  *

Any membér whose shares have been forfeste’d shai} netwithstanding the forfeiture,

be liable to pay and shall forthwith pay to the Company all calls; instalments, interest,

expenses, and other money ‘owing upon er in respect of such shares at the-time of
the forfeiture until ‘payment at such rate as the Directors may determine and the
Directors may enforCe the payment of the whole or a portion therect as if it were a
new call rnade at the date of the forfelture but shall net be under any obligatior to do-
so. : :

The forfei{ufé‘.c'{ ‘a share ;shail involve extinction 4t the 'iim‘e 'bf {he forfeiture, of all
interestin and all claims and demands against the Company, in respect of the share.

and all cther rights incidental to the share, except only such cf those rights as by

these presents are expressly saved, -

*New set of Articies adopted vide Special Resolution paslsed in Annual General Meeting held
on 30" September 2014

", b2

AR

Voull wl o ’h

W

o)

b

"u"lﬂ‘l

U

r "'Of"

i o



49.

51

52,

56,

The Director may subject to the provisions of the Act, accept s surrender of any share

from or by =7y rember desirous of surrendering on such terms as they think fit.

The Cormgz il have ne lien on its fully paid shares. In the case of partly paid up
shares t ny shall have a first and paramount lien on such shares registered
in the ch member, whether solely or jointly with others and upon the
proces iereof for all moneys called or payable at a fixed time in respect of
such s whether held solely or jointly with any other person, and whether the
perio «ent, fulfillment, or discharge thereof shall have actually arrived or
not, ble interest in any share shall be created except upon the footing

and ¢ ¢ Article 15 is to have full effect. Any such lien shall extend to all
-snuses from time to time declared in respect of such shares, Unless
! the registration of a transfer of shares shall operate as a waiver of

=n, if any, on such shares.

shall have a first and para::nount lien upon all the shares (other than
\zres) registered in the name of each member (whether solely or jointly
i =n¢ upon the proceeds of sale thereon, for all moneys (whether presently
riof) called or payable at a fixed time in respect of such shares, and non
‘erest in any shares shall be created except upon the footing and upon
on that Article 21 hereof is to have effect. Any such lien shall extend to all
dividencs from time to time declared in respect of such shares. Unless otherwise
registered of a transfer of shares shall operate as a waiver of the

lien, if any, on such shares.

seds of any such sales after payment of the costs of such sale shall be
wards the satisfaction of such debts. liabilities or engagements of such
ie residue (if any) shall subject to a like lien for sums not presently
-yisted upon the shares before the sale be paid to such member or the
v) entitled by transmission to the shares so sold.

perscn i
A certificzie in writing under the hands of two Directors that the call in respect of a
share was made, and notice therecf given, and that default in payment of the call was
made, 2nid that the forfeiture of the share was made, by a resolution of the Directors
to that efizct. shall be conclusive evidence of the facts stated therein as against all
persors 2nilled to such share.

_re-zllotment or other disposal under the provisions of the preceding
: riificate or certificates originally issued in respect of the relative shares
sha!l (uriz:= the same shall on demand by the Company have been praviously

‘o it by the defaulting member) stand cancelled and become null and
¢ 1o efect and the directors shall be entitled to issue a duplicate certificate
~# the said shares or shares to the persons or persons entitled thereto.

Upon v =zle, re-zliotment or other dispesal under the provisions cf the preceding
i ifizate or certificates originally issued in respect of the relative shares
- szme shall on demand by the Company have been previously
surrende | it by the defaulting Member) stand cancelled and become null and
=%=¢t and the Directors shall be etitled to issued a new certificate or

certificates In re=pect of the said shares to the person or persons entitled thereto.

TRANSFER AND TRANSMISSION OF SHARES

The Com hz!l keep a book to be called the "Register of Transfers” and therein
shalibe | nc distinctly entered the particulars of every transfer or transrnission of
any sheare,

The Comgany shall keep a register of transfers and therein shall fairly and distinctly

enter particuiars of every transfer and transmission of any share.

*New set of Articles adopted vide Speciak Resolution passed in Annuat General Meeting helc
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58.

58.

60.

61.

62,

A transfer of shares in the Company shall be by an instrument of transfer in writing in
the prescribed. form anid- shali be duly stamped and delivered to the Company in

accordance with thé provisions of the Act. .’

The instrument ef transfer shallbe accompanied by such evidence as the Board. may
require to prove the title of trapsferor and his right to transfer the shares and every
registered instrument or transfer shali remain in the custedy of the Company until
destroyed by the order of the Board. The transfercr shall be deemed to the holder of
such until the name of the_transferee shall have.been entered in the register of
members in respect thereof. Before the registration of transfer, the certificate-of the

shares must be delivered to the Company.

Every ‘such instrument of transfer shall be signed by the transfercr and transferee-and
the transfer shall b e deemed to refain the holder of such share until the same of the
transferee is entered in the Register of Members in respect thereof.

The Company shall not register a transfer of shares in the Company unless & proper
instrument of transfer duly stamped and executed by or cn behalf of the transferor
and by or-on behalf of the transferee and specifying the name, address and
occupation, if afy, of the transferee, has been delivered tc the Company within the
prescribed period along with the certificate relating to the shares, or of no such share
cerlificate is in existence, along with the fetter of allotment of the shares; Provided
that where, on an application in writing-made teo the Company by the transieree and
bearing the stamp required for an instrument of transfer, it is proved to the
satisfaction of the Board of Directors' that the instrument of transfer signed by or on
behalf of the fransferor any by or on behalf of the transferee has been lcst, the
Company may register the 'transfer on such terms as to indemniity as the Board may
think fit, provided further that nothing in this Article shall prejudice any power of the
Company to register a5 shareholdér any person to whom the right to any shares in
the Company has been transmitfed by operation of law.

Subject to the provisions of Section 22A of the Securities Contracts, (Regulation) Act
1856, the Board may, at Its own absolute and uncontrofled discretion and without
assigning any reason decline to register o acknowledge any transfer of shares,
whether fully paid or not (notwithstanding that the proposed transferee. be already a
member) butin such cases it shall, within two months from the date on which the

instrument of transfer was lodged with the Company send to the transferee and the
transferor notice of the refusal to register such transfer of a share if the transferor is
either alone or jointly with ariy. other person or persons indéebted to the Company on
any account whatsoever.

If the' Company refUses o register the transfer of any share or transmission of any
right therein, the Company shall within two months from the date on which the
instrument of transfer or intimiation of transrnission was fodgéd with the:Company
send notice of refusal to: the. transferee and transferor or o the person giving

intimation of the transmission, as the case may be, and thereupon the provisions of -

the Act or any.statutory modification thereof for the time being in force shalliapply.

A transfer of & share in the Company of a de'ceiasec_f_' member thereof made by his
legs representative shall, although the legal representative is not himself a member,
be as valid as if he had beer a member at the time of the execution.of the instrument
of transfer.

The instrument of transfer shall-after registration be retained by the Company and
shall remain i1 its custody; All instruments of transfer which the Directors may decline:
to register shali on demand be returned to the person depositing the same.. The
Diréctors may cause to be destroyed all transfer deeds lying with the Company for'a
pericd of ter vears or more.

*New set of Articles adopted vide Special Resolution passed in Annual General Meeting held
on 30" September 2014
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65.

67.

69.

The Directors shall have power on giving not less than seven days previcus notice by
advertisement as required by the Act to close the transfer books of the Company the
Register cof ilambers or the Register of debenture-holders at such time or times and
for such pericd or periods of time not exceeding in the whole 45 days in each year but
not excesding 30 days at a time as to them may seem fit. .

" The executive or administrators or a holder of a Succession Certificate in respect of

the estale of 2 deceased member not being one or two or more joint holders shall be
the only person recognised by the Company as having any title to the shares
registerec in the name of such member and the Company shall not be bound to
recognise such executors or administrator unless such executor or administrators
shall have first obtained Probate or Letters of Administration as the case may be,
from a duly Constituted Court in India provided that in any case where the Directors in
their absclute discretion think fit, the Directors may dispense with production of
Probate or Letters of Administration or Succession Certificate and under the Article
58, register the name of any person who claims to be absolutely entitled to the shares

standing in the name of & deceased member, as a member.

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
property be required by the Board and subject as hereinafter provided, elect, either:-
(a) to be registered himself as holder of the shares; or ;=

(b} to make such transfer of the share as the deceased or insolvent member could
have miade. - , '
Subject to the provisions of the Act and these Articles, the Directors shall have the
same right to refuse to register a person entitled by transmission to any shares or his
nominee zs if he were the transferee named in an ordinary transfer presented for
registration. '

A person entitled to a share by transmission shall, subject to the right of the Directors

to retain such dividends or moneys as hereinafter provided. be entitled to receive,
and may give a discharge for any dividends or other moneys payable in respect of the
share. ' .

Every transmission of a share shall be verified in'such manner as the Directors may
require and the Company may refuse to register any such transmission until the same
be so verified cr until or unless an indemnity be given to the Company with regard to
such registration which the Directors at their discretion shall consider sufficient,
provided nevertheless that there shall not be any obligation on the Company or the
Directors to accept any indemnity.

No fee shali be charged for registration of transfer, transmission, Probate, Succession
Certificate and Letters of administration, Certificate of Death or Marriage, Power of
Attorney or similzr other document.

The Company shall incur no liability or responsibility whatever in consequence of their
registering or giving effect to any transfer of shares made, or purporting. to be made _
by any apparent legal owner thereof (as shown or appeafing in the Register of
Members) to the prejudice of persons having or cleiming any equitable right, title or
interest to or in'the same shares notwithstanding that the Company may have had

netice of such equitable right, title or interest or notice prohibiting registration of such

transfer and may have entered such notice or referred thereto in any bock of the
Company and the Company shall not be bound or required to regard or attend or give

 effect to any notice which may be given to them of any equitable right title or interest

or be under any liability whatsoever for refusing or neglecting so to do though it may
have been entered or referred to in'some book of the Company but the Company
shall nevertheless be at liberty to regard and attend to any such notice and give effect
thereto, if the Directors shall so think fit.

Alteraticn of Capital

*New set of Afticles adepted vide Special Resolution passed in Annual General Meeting held
on 30™ September 2014



74.

76.

The company may, frorh time to time, by ordlnary resolution increzse 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,—

s

(a) consolidate and divide all or any of its share capital into shares of larger-ameunt |

than its exisfing shares;
(b) convert ali 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 s!*ares of smaller amount than is

fixed by the memorandum;

(d) cancel'any siiares which, at the-date of the passing of the resolution, have not

been taken.or agfeed to’ bwaken 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

transferabie, so, however, that such minimum shall not exceed: the nominal amount of
the shares from.which the stock arese.

(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 meeﬁms 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

2

amount of stock which would nat, if existing in shares, have conferred that pﬂw[ege or

advantage.

(c) such of the regulations of the company as are applicable to paid-up shares shall
apply to steck 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 wnth and subject -

to, any incident authorised afid conseént required by law,—
(a) its share capital;

(b) any capital redemption reserve ascount; or

(c) any share premium account.

Capitalisation of profits

(iy 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 réserve accounts, or to the
credit of the profit and loss account; or othenmse 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 entitied
thereto, if dis.nbuled by way of dlwdend and in the same proportions.

(i) The sum aforesand shall rot be puad in cash but shall be applied, either in or
towards—
(a) paying Up any.amounts for the time being unpald on anly shares hald by
such members respectively;
(b) paying up in full, unissued shares of the company to be aliotted and

~ distributed, ‘credited as fully paid-up, to and amongst such memkbers in the

propertions sforesaid;
(c)-partly in the way specified.in sub-clause (A) and partly in that specified in

sub-clause (b};

*New set of Articles adopted vide Speécial Resolution passed in Annual Generat Meeting held
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78.

82.

(d) ‘A securities premium account and a capital redemption 1eserve account
" may, for the purpeses of ‘this regulation, be applied in the paving 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.

(iy 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 .
(b) generally do all acts and things required to give effect thereto.

(iiy The Board shall have power— ‘
(a) to make such provisions, by the issue of fractional certificates or by
payment in cash or otherwise asit thinks fit, for the case of shares becoming
distributable infractions; 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 behslf, by the application thereto of
their respective proportions of profits resolved to be capitalised, of the
amount or any part of the amounts remaining unpaid on their existing shares;

(iii) Any agreement made under such authoﬁty shall be effective and binding
on such members.

Buy-back of shares

Notwithstanding anything contained in these articles but subject to the provisions of -
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 meetinas
All general meetings other than annual general meeting shall be called extraordinary
general meeting. ‘
(i) The Board may, whenever it thinks fit, call an extraordinary general meeting.
(ii) 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

(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 Companies Act, 2013. ' '

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 cof their members to be Chairperson of
the meéting. ;

*New set of Articles adopted vide Special Resolution passed in Annual General Meeting held
on 30" September 2014 .
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B4. If at any meeting no director is willing toact 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

85. - (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 frem place to place.

(ii) No business shail be transacted at any adjourned meeting other than'the business
left unfinished at the meeting from which the adjournment totk place. S
(i) When a miesting is adjourned for thirly days or more, notice of the adjourned
meeting shailbe given as in‘the case of an original meeting. j

(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

86. Subject to any rights or restrictions for the time being attached to any class or classes
" of shares,— - '
(a) on a shew of hands, every. member present in person shall have ene vote; and
(b) on a poll, the voting rights of members shall be in propertien to his share in the -

péid-up equity:share capital of the company.

87.. A member may exercise his uote-at a meeting by electronic means in acc‘or_danoe'

with section 108 and shall vote only-once.

88. (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. : : o
(ii) For this- purpose, ‘seniority shall be determined by the order in which the names. -
stand in the register of members: : - '

89, 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 commitiee or guardian may,
on a poll, vote by proxy. : : Ny,

i

90. . Ahy business- other than that upon which a pell has been demanded may be
proceeded with, pending the taking of the poll. - . :

91. © No member shall be entitied t6 vote at any generai meeting unless all calls or other T

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

92. (i) No objection shall be raised to the qualification of any voter except at the meeting ..
or adjeurned meeting at which:the véte objected to is given or fendered, and every -
vote not disallowed at such meeting shall be valid for alt purposes. e e 5
(i) Any sueh objection made in ‘due time shalt-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 & notarised copy of that power or authosity, shall be
depositec at the registered office of the company not less tham 48 hours before the
time for hoiding.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

*New set of Articles adopted vide Special Resolution passed in Annual General Meeting held
on-30" September 2814
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98.

100.

101,

102..

103.

104.

105.

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

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

A vote given in accordance with the terms of an instrument of proxy shali 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.

Board of Directors

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 following shall be the First Directors of the Company:
1. Mr. Anil Jain

2. Mr. Ashok Bharadia

3. Mr. Manoj Bharadia

(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 te 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 148, the Board shall have power' at any time,

and from time to time, to appoint a person as an additional director, provided the
number of the directors and additional directors together shall not at any time exceed
the maximum strength fixed for the Board by the articles.

Such person shatl 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

*New set of Articles adopted vide Special Resoluticn passed in Annual Generat Meeting held
on 30" September 2014
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106. (i} The Board.of Directers: may mee! for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit, -
A director may, and‘the manrager or secrelary on the requisition of & director shall, at
any time, summon a meeting of the Board. - - '

107. (i) Save-as othérwise expressly provided in the Act, questions arising at any. meeting
of the Board shalf be-decided by a majerity of vetes. ;
(if} In case of an equality of votes, the Chairperson of the Board, if any, shall have a
second or casting vote. .

108. ' The continuing directors may act notwithstanding any vacancy in the Board; but, f.
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 numbér- of directors to that fixed for the quorum, or of summoning a
general meeting of the company, but for no other purpose.

109. (i) The Board may elect a Chairperson of its meetings and determine the period for
which he is to hold office:- Y= e
(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding the meeting, the.
directors present may chbose ene of their number to be Chairperson of the meeting.

110. (i) The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of stich member or members of its. body as it thinks fit. =
(ii) 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. = :

111, (i) A committee may elect a Chairperson of its. meetings.
(ii) 1f no such Chairperson is elected, or if at any meeting the Chairperson is not-
present within five rminutes after the time appointed for holding the meeting, the’,
members present may-choose one of their members to be Chairperson of the™ --

meeting. . %

112. (i) A committee may meetand adjourn as it thinks fit
(if) Questions-arising-at any meeting of a committee shall be determined by a majority™
of votes of the membérs present, and in case of an-equality of votes, the Chairpersen
shall have a second-or-casting vote. ; : ' :

113.  Altacts done inany 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 appoirtment of any one or more of such directors or of =
any person acting as aforesaid, or that they or any of them were disquatified, be as
valid as if every such’ diréctor or such person had been._duly appeinted and was-
qualified to be a direetor. | B} . . A : A

114: . 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 commitiee, shall be valid and effective as .
if it had been passed at a meeting of the Board or committee, duly convened and <
held. - N

Chief Executive Officer, Manager. Company Setretary or Chief Financial Officer -

115.  Subjeet to the-provisions cfthe Act— e . : : ; 7
(iy A chief executive officer, manager, company secretary or chieffinancial officer may -.
be apgointed by the Board for such term, at ‘such remuneration and upon such 7;
congitions as it-may thinks fit; and any chief executive officer, manager, company
secretary or chief financial officer so appointed may be removed by mesns of a
resoittion of the Board; +

“New set of Articles adcpted vide Special Resolution passed in Annual General Meeting held
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116.

117.

118.

119.

120.

121

(iiy A directer may be appointed- as chief executive officer, manager, company
secretary or chief financial officer.

A provision of the Act cr these regulations requiring or authorising a thing fo 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.

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

Dividends and Reserve

e —————

" 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

(i) The Board may also carry forward any profits which it may consider necessary not

to divide, without setting them aside as a reserve.

(i) Subject to the rights of persons, if any, entitlied 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. ;
(ii}- No amount paid or credited as paid on a share in advance of calls shall be treated
for the purposes of this regulation as paid on the share.

(iii) All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respect
of which the dividend is paid; but 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 payabie by him to the company on account of calls or otherwise in
relation to the shares of the company.

*New set of Articles adopted vide Special Resolution passed in Annuai General Meeting held
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123.

124.

125.

126,

127,

128.

129,

130. |

(i Any dividend nterest or other monies payable in cash in respect of shares may be -
paid by cheque or warrant sent through the post directed to the régistered 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. :

(ii) 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. -

Nolice of any dividend that may have been declared. shall‘be given to the persons
entitled-fo share therein in the manner mentioned in the Act,

No dividend shali bear interest against the company,

Accolurlts-

(i) 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 aceounts and
books of the company, or any of them, shall be open to the inspecticn of members
not being directors. ;

(if) No member (not being a director) shall have any right of inspecting any accountor
book or document of the ¢ompany except as conferred by lawor authorised by the
Board or by the company in general meeting. '

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 cémpany 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 purpese afores,aid_;;lﬁg._-quqigatar 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.

(iiiy The liquidator may, with the like sanction, vest the whele or any part of such -
assets in trustees upon such trusts for the benefit of the contributories if he eonsiders
necessary, but so that no member shall be compelled to accept any shares or other
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
crithinal, 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. '

*New set of Articles adopted vide Special Resolution passed in'Annual General Meeting held
on 30" September 2614

16



We, the several persons whose names and address are hereunder subscribed are desirous. of being
formed into @ Company in pursuance of this Articals of Asscciation, and we respectwely agree to lake

the number of shares in the Capital of the Cocmpany set opposite our respective names.

. . Signature, Name,
Mame. Address, Description & No. of Equity Signature Address, Description
Occupation of the Subscriber Shares taken by of the and occupation of the

each subscriber. Subscriber | Witness
1. Anit Jain
Sle Gulabchand Jain 10 Ten Sd/-
B/8C4, Jeevan Vihar,
Manav Mandir Foad Equity Share
Walkeshwar, Mumbai -6 Shantlal A. Kochar
E/o Askaran Kochar,
2. Ashok Bharadia Chartered Accountant
S/o Radhakishan Bharadia 10 Ten Sd/- R.K. Bidg. No. 1
B/80S Jeevan Vinhar R.N. 21 Ranade Road,
Manav Mandir Road, Equity Share Dadar(W),
Walkeshwar, Mumbai — € Mumbai 400028
3. Manoj Bharadia
S/o Ramchand Bharadia 10 Ten Sd/-
101 Jeevan Vihar,
Manav Mandir Road, Equity Share
Walkeshwar, Mumbsai-6
4. Mrs. Anjali Jain
Wio Anil Jain, 10 Ten Sdy/-
B/804 Jeevan Vihar,
‘Manav Mancir Road, Equity Share
Walkeshwar, Mumbai - 6
5. Mrs. Sangeeta Bharadia
W/o Ashok bharadia 10 Ten Sd/-
E/B04 Jeevan Vihar,
Manav Mandir Read Equity Share
Walkeshwar, Mumbzi -6
6. Yash Jain,
Sfo Poonamchand Jain, 10T Sd/-
F/419, Mansarovar, o
Chincholi Phatak, iy Shar
Malad(W) Mumbai-64 SRS
7. Deepak Lzhoti
. Sfo Moclchand Lzhoti :
101, Jeevan Vihar, 10 Tep &
Manav Mandir Road ; -
Walkeshwar, Mumbai- 6 Equity Strare
70 SEVENTY
Equity Shares

Dated: 18" Day of Octcber 1994
Place: Mumbai.
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