
THE COMPANIES" ACT' 2Ot3

COMPANY LIMITED BY SI-IARES

*ARTICLES OF ASSOCIATION

OF

WALLFORT FI NANCIAL SERVICE$ LIMITED

1. The Regulations contained in Table F of the first schedule of the Acl (as defined

bebw) ;ha[ apply to the Company (as defined herein belowl except so far as the

same'"re repfbijuced or contain-ed in or expressly ma{e,.applicable by these

Articles or the Act. The regulations for the management of the cornpany a1d the

ob*"ruan"e of the Sharehiders, thereof and their representatives shall, subject.!o

*v exercise of the company's powgr to modify, alter, delete or add to its

iqiufiii*i,ls prescribed 6y tire Act, be such as are contained in these Articles

and Table F of the first schedule of the Act.

2. Regulations 27,"48,76 of Table F shall not apply tc the'ccrnpany (as defined

herein below).

INTERPRETATION

3. ln the interpretation of thes€ Articles, the follorving expressions shall have the following

meanings unless repugnant to the subject or context

.Act' means the Companies.Act, 2013, or any s&atutory modification or re+nactment

thereof, for the time being in force.

' 'Board' means the Board of Directors of the Company'

.Gompany. means wALLFORT FINANCIAL SERVICES LIMITED, a company

' incorporaieO under the Provisioqs of Cornpanies Act 1956'

.Mernorandum of Association' means the Memorandum of Association of lhe

Company.

,'Managing Director" means a Director who, by virtue, o-f the articles of a Company or

ari'ruieE#"t with the Company.or a resolution passed in its general Teeip, o-l b.y ,g
Boara of Dkectors, is entrusied with substiantial powers of managemenf of the affairs of
g,J Co*p"ny and includes a diiector occupying the position of managing director' by'

. whatever name called.

.offico'rneangtheReg.isteredofficeofthecompanyforthetimebeing,

.Register' means Register of Members to be kept pursuant to section 88 of the Act"

'S€aS rneans the common Seal of the company for the time being'

Share capital and variation of riohts

4. g,Siect to the provisicns of the Act and these Articteg the shares in the capstat of- 
the;ofnpany itratt be under the control of the Directorswho'may issue' atlot or

c*AerWisl dfpos€ o the sarne or any, of them to such persons, in such proportion

*O * swhierms and conditions and either at a premium Or at par and at suCh

tiroe as the:r rnay frorn iime to time think fit.

5. (i) Every person whose naFde is entered as a member in the regigter of members-

;6,a$ # -"*ti$ed 
to receive within two months after incorporblion, in case of

rlfew segcf,Af&hs adcptedvide Speeial Resolution pasoed inAnnual Geneldtrfeeting heb

o*ig s"pt"*u er 2o?1'



7.

subscribers to tbe memqrandum or after allotrnent or within one montlr alter tl)e
application for ttie regjstration.of transfer or transmission or within Such other period
as the conditions of issue shall be provided-

(a) one cer$ffde for all his shar€s without payment of any charges; or
(b) severgl certificates; each for one cr rnore of his shares, upon payment of hwenty
rupees for each certiflcate after the first.

(ii) Every certificate shall be under the seal and shall specify the share: i., . ,,,", ' ,,

relates and the arnouql paid-up thereon. 
_

(iii) ln respect of dny'share or shares held jointly by several persons, the corrpany
sli'aH nc.t be bound to issle more than one cedificate, and deiivery of a ceriificate for a
share to'one of gevera[igint holders, shqll l"lF suffiOient deiivery to all such holdels.

(i) lf ant'share eertifieat€'be worn 6ot, dc{aced, mutilated or torn or'if there be no
furthefipace on hhe back for endonibrnent of transfer, then upon p-roduction a*d
surrender thereof to the company, a new certificate may be isqued in lieu thereof,
and if any certjlicale is lost or deskoyed theriupon proof thereof to the satisfaction
of the cpmpaJry and 

.on 
exeafllinn of such lndemnity as tbe company deem

adequate, a new.certificate in lieu tfiereof shall be given. Every oertificafe urrder this
Article shall be issued on payment of twenty rupees for each certificde.

(ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of
the company.

Excepl as required by law, no.person shall be recognised by the company as

holding any.share upon anylrtrs't, and {he c.o-rnpany shallnqt be bsund;by, or be
compelled in any way to recqgnise (even vfien haVing notice ther€of| any
equitablg, oontingent, futurc on partial inteiest in any share, or any interest in any
fradtionial paC of d shaiC, or (except only as by these regulations or by law
othenrtii#,.proVided) any otheT ridhts in resgect of 'any'share. except a* abiolute
right to th€erdirety thereof in lhe,register€d holder.

(i) The compaqy may exeroise the;powers cf paving comrnissions con'rerred by sub-
section (6) of €ection 40, provided that the rate per cent.. or the amount of the
commission ppid or agr,eed,to,$Epaidshall'be disclosed in the manner required by

that section ghd' rules rnade,theidbnder.
(ii) The :f?le u amount sf the ooflilYlission shail nst exceed the rate or amount
prescribed in rgle,s made under sub.seetion (5) of section 40.
(iiD The psrnrnis$iqr paid in oase of c0mmissien / underwriting in case of bue of
inlres sn.b-n ncn exceed Rve pff6ent of :lhe price at !^,hich the shares ale iss{rd and
in case .of issrp d Debentures.€htll:not exceed fwo-and half percenlof the;price,at
which the Bibentures ae issued.
(iv)The comm-bsion:rrtay be satisfied 6y the paymeit of cash or the allotrnent of fully
or partly paid shares or partly in thsone way and partly in the other.

lf at any time thq share capital is divirded inlo different clesses of shares, the r[hts
dttached to any class (urilesg g*aerwisd provided. by the lenns of rpgyg of: the

shares of-that cla,ss) may, Fgtiect to the provisions of section 48, aiid whether or
not the cornpany is'being widnd up, be variedtith the consent in writiqg of the
holders of three'fburths pf the lsSuediehares'of that Qlass, or with thq sandr.ba of a
special resolntion passed at a sqparate rneeting of the hotders of the shar€s of that
class.

The rigfrts conferre{ upon the holders of the sha*r'es of any ctass issupd 
'With

pre,'enbd or other rigrtrtq dtralt riol unless otherwise expressly prov&lediby tbe terftg

of issue cf the shares cf that clas$ be deerned to be varied by the creatircn or issue
cf furlher shares ranking pa4 passu therewith.

E

11.

*trbw s€t ofArtides tpted vide€pecial Resoiution pased in Annual General Meeting held

on 3Os September 2C14
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13.

14.

Subject to the provisions of seciian 55, any preference shares may, with the
sanetisrl at *ri *rdinary resolution, be issued on the termg that they are to be
redeenrad 'rn eueh termS and in such rnanner as the company. before the issue of
the shares ?rin:!. by special resoluiiGn, deterrnine.

Dematerialisation of Securities

f.,Notwi.ti';s.le;,i:;rrrg anything containeC in these Articles, the Company shall be enti$ed
te t'*:rt;;ir,:t:;';€e its securities and to offer Securities in a ciernaterialised form
ptjriJlrsxla i; :i'e Depository Act, 't996.

S r 2 !i1.1 ;';12i1 :;., 1; f i;

'Eenefieial (t,t:t'is;:::r' r'irAefis a person Or persons whose name is reCOrded aS SUch With a
depository.'

'SEBI'nreanr,'i:r,! ":erurities and Exchange Board of lnCia;

'Depositr:y : . .r:ft ? rJempany formed and registered under the Companies Act, 1956, and

which has'hr;en *r6;tt*d a certificate of registration to act as a depository under the SecuriUes

and Exclranlra Bcard ef incjia Aci, 1992: and

'security' #l.-ar$ \:"trrrt security as may be specified by SEBI from time to time.

15.

16.

Evt:ry p,lrs** subscribing it securities offered by the Company shall have the option
la rur:ei;'.:, se;urity certificaies or to hold the securities with a depository. Such- a
p*,{6urn "4,i*& ls ih6 beneficlal owner of the securities can at any time opt out of a
d*pt:::':":rg., if permitted by the law, in respect of any securi$ in the manner provided

b!''tirn fipsitory Act, anO tne Company shatl, in the manner and within the time
pres*r;5r:d, lssue to the beneficial owner the required certiflcate of securities,

lf a peistn opis to hold his sequrity with a depository, the Company shall intimate

suelr depository the details. of allotment of the security, and on receipt of t[e
infcrrnatibn, the depository shall enter in its record the narne of the allottee as the

ben:fic'al o\vner of the security.

Aii 'iir-. r.;r.:;urities held by a depository shall be dematerialised and be in fungible form.

F,:!: tLt ::': ii* pr:sitcries and beneficial owner:

Notwiths:anl:r:,. .inilihing to the contrary contailed in the Act or these Articles' a depository

shall b* **e:t:ii l: 
-i:* 

tlre registered owner for the purposes of effecting lransfer of ownership

of secL. ;:) L '. ;r i& ji cf the beneficial owner.

Save as elhrriiris*, *s depository as the regjstered owner of the securities shall not have any

voting righic *: anSr sihs; eights in respect of the securities held by it.

Every p,+:'s.::, i:,:lrirg ,:,**urities.of the Company and whose narne is entered as the benelicial
owner'in iie re;lr":ii,i ihe depository shall be 

-deerned 
to be a member of the Company. The

benefic,; * ri i s:-::rities -+att Oi: entitled to ali the rights and benefits and be subject to
all liabiiit'es i,'i ies;;*r: ei his securitieswhich are held by a depository

lg. S g. ' 
,.S ;. : r. . :. 

. ,tents
Notwi:hs:aiifr::; :!';'!i::"i,i:E in the Aci, or these Articles to the contrary, where securities are

Held in a e*p:s;i$rlr, ihe records of the beneficiat ownership rnay be serv& by such

depositor-v en ih€ f,3rnp" ny by mear"s of electronic mode or by delivery of floppies or discs.

77.

18.

20. Transfer el -{er:,; t"iiies

Notfring ccn:alneC ;n Section 56 of the Act or these Articles shatl apply to a transbr oJ

s€cwfiles e#ecie.d by a transbr'or & transferee, beth of whorn: are eilered, as
berescialei*'ners it the records of a depositcr:l

rt$ew set o{ Arti€b$ adcpted vide Speclal Resolr}tion pas*ed in An+}ual GeneraltMeetin8 kld
on 3dh Sepember 2&14



?7. Allotment of Securitiis dealt with rn a deoosltor.V
Notwithstanding anythlg in lhe Act,.cr theseArti,cles, where securjties are c]eatt with
by a depgsiiory, Jhe Ocmpanli' shall.intirnate lte det;ib thereo-f'lo the depository
immediately on ailotment of such securiiies. 

-

Distinctive numbers of ecurities held in a depository
Nothing contained in the Act or these ,Articles regarding
distinctive numbers for securities issted'b;r the Cdmpan!
held vrjth a deposiiory.

the necessity of havingi
shali appiy to securities-

'.__

comply Witlre
or the RuleFl
Acl, or rules=

Register and lndex of beneficial owners-
The'Register and lndex of benbficiat cwners maintaified- by a depository undei
Debositoly Act, i996, shatl be deemed tobe tbe Register"and inCex oi fr4enn6er,i an+
Security holders for the purpose of these Articles.

Prdvided that notwithstanding that is stated above the Direchor's shqil
sheets Rules or Regulations or requirement$ of any Stock Exchanges
made under seQurities Contraets {Regulatign} Act, 1956 or any oth_er
applicable in this behalf. 

=35. When a new shares ceriificates has been issuecj in pursuance of this Ariicle, it sh#-
state on the face of it and ageinst the stub or counte*oil to tl.,e. effect,thd it is "lssued
in lieu of Share certificate No. suMivided / replaeed /-on

letters -a cross jhe f ace of .th e shatE sertif icate.

consolidation of shares." . .. J

26. When a dupliedte ilrere certificpte has been isiued in punuance of .this Artipb, F;
shall state on:the fade of it that it.is "Duplicate'' shall be stamped or punched in bold::

2J. All blank {orms to be issued for share certificatep shall be printed and the printing=
shall be'done only on the-authority of.a resolution of the Boari. The bladk fonns straii :

bd gonsecutiveli ma{hine nurnbdred and t{'e forrns'a.nd ttie blqc|q,.,engravings.s
tacgimrlgs and ni.res.r&ating to'tne priniing pf sustr torns,snii fs Xipt'lii:iaicuiioaE-
of the Sbcretary. or suolt other person as the Eoard may appoint fur lhe purpoee, and.;-
the Secretgry-or the other.person aforesaid shatl .be resFqnsibb fot rsndering arr-' account of thbsb forms:toJhe Bqard- -

28. The managing birector qf the Coropany for the timeselog, q; if th€ CanBany has no=;
Managing Pireotot, every Director of the Company'sfral be rmponsiUta fi# th€
maintenance, preservation and safe custody of all books and docurnants relating te--
the issire of share certificales except the blank forms of share certificates. - {:-

29,: ,All b.osks shall be prese.rved in good order per,nanenily. 
=30. The Board of Oirectors m9l brm time to tirne, (by a Resolution passed at me meetinfi-

of the Board and not by Circular Resolutioh) bui subject to Ue'tcnet'rcns he;reinaft{=
mentioned, m-ake sucli'catls a9 they think.fit updnlUreriiimbers in res-pect of dT
monies unpaid on '{he shares held by thenl respectivety (whe'rtrer on account of the-
nominal value of the shares or by way of Eemium) and which are not.bythe i
conditions of the allotment thereol made payable at fixed trmes and each rnernber*.
shall pay the'q4ount of every call. qq,made on him to th,e persoRs and at the timer=
appointed by the Directors. A call may be made payable of instalnrents. :

31. Where any calls are made on the shareq guch calls shaii bg.made oa a unificrm basis_
on all shares fellit'rg undgr the'same plats. For tbB pu@i3:Ofttrese Aiiicles, shar,es:,
of the sarne nominal value On Whjph different amounts have been paid up sh.5tt not,bf,
dee.med to fall 21. Whe.'e,any cails are maCe on the shares, such calis shatl be rnad€ 

'

on uniform babis on all shares failing uncjer the same class. Fo,"the p,.irposes of these

rNew set of Articl€s adopied vide Special Resolution passed in Annual General MeetinC held
on 30rh 5eptember 2014



Artieieg, sita:zz r;.r iie sai-r;e nominal varue on which different amouiiis rrave beelrpa;d 
"rA r:i:al: rtr:i i). :t*z:r:2,-: tc fali unOeiitr" ,lur" .f"uu.

:,.::t:: *i.every,call othefwise than on allotmeni shail be oiveri.. tai:tent: and if payabie. to any person otfiei tnan the Company'r::ri r: 'iiihcm the cail shalt be piib; prouiJeJif,"it"ror* the time:::;j ::;* Dlrectors may by notice in *ritrg t,, dJmembers revoke

Ae?:; .,,,,..':..:,; :-..,;;.;,-r;::-: l:ave rnade at the time when the resolution of the Board of
3::. - .;'- ."t *r, p"*""i'5ro 

Tay be ;"; p;;;te by thedis; :: l:1xil::ffi[?1';:?::ll"#?:?,::*n.jn"gi:
The i'r;.'+r:,:r:, :"F^,!'iii.;: l,.r,e tc time, at their.discretion, extend ,n" ,,ru fixed for thepaytr;';,-r; i.' i., 

'i, 
-.;.:rt r:ey extend sucrr time as io 

"rr 
o, any cf the members who fromr€Sr{f;,"::.' :.. r1 515.;;s;1-11;6 0r other 

""r"e, 
ti," irirlctors may deern entiiled to sttch

;f[}i; ,;,';,;,t,? *e;rber shall be ;;'iitdi";n extension s-aoe-as'I-*atte, or

lf therir, '.:;;'i.i;ri;:,': i*spect-of anycailinstalrnentbenotpaidonorbeforetheday
apF{ii"r: r'| ' :);: : :' ' i '"} t* "jeiggt m" fioroer iliine time oeing or ailottee of the share inres!+r. , e '-a,i snarLrrdoe ueJ; 

"i"i. ", tn" i"it"iri.,itir.,aiiu#ri! snarpayintere'. . .- :"i:..,e ai such r"t" 
"r 

ir.r" ilie-ciors snarr nx from the day appointed forthe p; : r ;:.er€.c: rc the time 
"f ";rr;i;;;;ent but the Directors'may waivepa)'m; . ; ' .',4-l ;nterest whOlly Or in part.-- 

rer'r'v'r ver tils urrEUtoIS r

Neitl :: . r:i'i'e,'.i r,or a decree in favour of the company- for cails or other moneysdue ii: ;'*' j'ia::;i *i E'r' sr'iares nor.any part pa;rment or satisfaction thereunder nor therecs. .: - cr a pcrtion or 
"r'v 

illn"v which shail from time to time bedue - :1 
'r:r'u.gt ot any stiares eittrer uy way of pri^pipre or interestnor .- .:e: i", *,'" co,.,.''pJ.v', ,Jrp""t it tr,rp"vii"ii.!t-*y ,on"ysheii i:.. ,,,. .. , ,, i:;; ::. :,,:,,,.;,,,ie si--such ,n"rli i" n"r-*in provided.

j;,[:.tr, ,r:,,t 
i;.,r,.] 

i:f t;ie Act and these Artictes, on the triat or hearing of any
i"pr*r*.,ir, .. ''*- ,i,.,.rr.3":i1 -9.?Tfny 

against 
. 
anv t"to"i ' 

Ji"i''i" r"g"rfesp; ,,:;r, . r"!i!r.,T"]i?r?:1T",f"1if"""i,;J"JT"TT*#;lresp+:r. . r ;', ;,'1r1-: :r:,:":t': i..n,:*.i'iS sought to [" L"ouured; appears entered on theRegr:si,.r,':,.: ,r :,i.:, ;iri a: l,fi* ir.rderorine ir.,ar"r'in respectoiwtricn sucninoney is

39. The Direi:,.:.* : :.., :. . i, i.i;.,i< i;:, receive from..any memb€rwiiling to advance theserne' a3i ni'iii\r i;:r : f; ',;*.t'r-,*,:eis Ju" upcn tnelnares, rreiJ uy nim beyond thesums aer;!, , ,:" .: .i, ra. up;,: fhe moneys," prio ir;;;;;"; sc much thereofas from r;n:* rr"iri-.e' e:;e*ecs i.*,i**"i"i6"'J;-;h;#[;; 
the shaceein

Jili#o;[;;,|s;dcp:eci 
viie speciar Rescrurion pa,-(ed in AnnualGenerai Meetr,g r.erd

33.

u.

2E

36.

ct.

38.



4A.

respect of which such'advance had. been made, the Compdnyi may pay interest at
such rate as the mqmber paying sucli sum in acivance and ihe Directsrs agree upon
the.Company may at an! tinie repay the amoqnt.so advanced either by agreement
with the member or otherwise upon giving tc sucn rnemLrei three mcnths notice in
writing. No rnernber paying any sum in advance shall be entitled to participa&e in profit
or dividend or to v'oting righis in respect of the mongys so paid by him until the sarne
wouicl, bui fcr such pqyrneht, beconre presenily paya6le,

FCRFETTURE. SURRENDEB A!.{p LIEN

lf eny member falls to pay anir cdlls sr iqsdtffient of a call sir or before tne Oay
a-ppointed for tne oayngnt of the same or 5ny'such extenslon thereof as aforCsaid,
thil Bcard,rnay dt arry tlfile.,as the callor,instaltrnent rernains unpa;idgive notice to hi.'n
requiring him io pay-tne'sime together with any interest that 4ay tiave accrued and
all expenses that may have been incurred by the Company by reason of such ncn-
payment.

The notiee shall aarne a day (not being less tnan fourteen ciays from the cjate sf the
notice) and a place or places on and at which such call olinstaltmdnt end such
interest thereon at such rate as the Directors shall deterrnine from the day on which
such call or installment ought to have been paid and the expenses as aforesaid areto
be paid. The n6tic€''s*rill also state that, in the event of the non-layment at or:before
the time anej the place of appointed, the shares in respec.r of which the call was made
or instial'lrnent is payable, will beforfeited.''

It the requirements of any such notice as afoiesaid shall not be cornplied with, every
share in respect of whiih such notiee has been given rnay at any time thereafter
before payrnent of all calls of instalments, interest and eipens€s due in resBect
thereof be forfeited by a resolution of the Board to that effect. Sucb forfeited shall
include all dividends declared.or any other of moneys payable in respect of the
forfeited shares and not actually paid before the fodeiture.

When any share shadl have been so forffied, an entry sf tlre for{eiturewith,:lhe date
thereof shall$l made in the.RegisJgr of Members and notiee of:tte forfe'iture shEll be
given to the member in whose nam-e it stood immediately prior to the forfeiture but nb
forfeiture shallbe, in any rirann€r, ilvalidaied by any omission or neglect to give.such
noticd or.to n*ike anydhtryt'as afuresaid.,

Any share 5o forfeited shall be deemed to be the property of tire Compaqy and may
be sold, re-allotted, or othenwisedisposed of either to the original holder.ffrereof or to
any other Per€on; upon sucli €rms and in sueh m-anner asihe€o€rd rl'ray think fiir

The Directors may at any time before any share so ficrfeited shall hate been sdci, re-

allotted or ottrerwise di.sp'csed of annual the forfeiture thereof upon such conditicns,ae
they think fit.

Any member whpse shares have been forfeited shal! nctvrdthstanding the forfeifure,
be liable to pay and shall forthwith pay,to the'Cornpany ?il cdlls; ihslalrnents, int€resi;
expenses, and other money owing upon or in respect of such shares at the tirne of
the for{eitdreuntil :payment at such raterasthe Drectors may dQternrine and the'
Directors may enforeb the payrqent of the fvlple or a portion thereo! as if it vrei€ a
nevrl @ll madeat ihe date of tfie forf€iture but sh.al{ net be gnder any obfigratioci to do
so.

47. The forfeilure'.of 'a ibare,sh# involve eltkigion €i ihe iiffte of the ioffeittre, ef ,a}}

interest in and all clairns and demdhds aipinst the Company, in respect cf the share
and all ather rights incidental io {he shpr6,'.except o.lly s-ti,ch cf thos6 rights as by
tirese presents are expressly sqved.

*New set of Articles adopted vide Special Resolution passed n Annual Genera! Meeting held
on 30s September ?014

<

41.

43.

-€

'f



4g. The Direct*r rnay subject to the prcvisions of the Act, accept s surrender of any share

frOrn er tg a;;y nernit:er desirous of surrendering on such termeas the;v think fit

49. The eory;par;r ::inii have no lien cn its fulty paid shares. ln the case of partly paid up

shares th+ (;i::;pany shali have a first and paramount lien on such shares registered

in the ,.rr,rr,* ,r,i eaih member,. whether solely or jointly with others and upon the

praeee:j1t n;! s.,o',e lYtereof for al! moneys called or payable at a fixed time in respect of

iucn skarz:: x::1v;hether held sotely or jointly with any other person, and whether the

prt*d tr;r ii::. ',;e'y'ntent, fulfillment, or discharge thereof shall have actually arrived or

not, ald i!, t'.\t:iiefte interesi in any share shall be created except upon the footing

aad r:tyt,:'.'.:r:'::: i;':ai "A.rticle 15 is to have full effect. Any such lien shall extend tO all

divider,l: arir: 'i::;uses from tirre to time declared in respect of such shares. Unless

al!1er-a:;iz,: ?.,)ii::;4 the registration of a transf€r of shares shall operate as. a waiver of

the Cl:- ' ' :,:'i'1, if any, on such shares'

50. The e;rj,r'!.ri,?',,:,j,1 shail have a first and pararirount lien upon all the shares (other tha.n

fully paii i;; :,hares; registered in the name of each member (whether solely or jointly

wittl btr,at:,; ari',.r' upon tie proceeds of sale thereon, for all moneys (whether presently

paiary* ,ar"r,ct) called or payable at a fixed time in respect of such shares, and non

Lqiiitaf* lr';'t*:'est in any shires shall be created except upon the footing and upon

the co*riltisn that nrticl6 21 hereof is to have ef{ect. Ar,.v such lien shall extend to all

dividen#s frern time to time dqclared in respect of such shares. Unless otherwise

agreed ih'* r*gistered of a transfer of shar€s shall operate as a waiver of the

Compar';i's lien, if any, on such shares.

51. The ", ,,:-.eeds of any such sales after payment of the.costs of such sale shall be

"pp4** 
i* *r. 'rewards the satisfaction of such debts. liabilities or engagements of such

rneryib,ir and the residue (if any) shall subject to a like lien for sums not presently

payabl*, as *xlsted upon the shares before the sale be pgjd to such member or the

ieison i:i any) entitled by transmission to the shares so sold'

52 A certifi**te in writing under the hands of two Directors that the call in respect of a

share wes made, and- notice thereof given, and that default in payment of the call was

made, e*d ilrat the forfeiture of the sha,re was made, by a resolution of the Directors

to thet *iiceg, shall be conclusive evicjence of the facts stated therein as against all

pers:',,: :- .'."*= to such share.

53. Upon ar;;, saie, re-allotment or other disposal under the provlsions of the preceding

artici*e, ine e*r'lificate or certificales originally issued in respect of the relative shares

shalt iurie:: ii"i€ same shall on demand by the Company have been previously

surre1€ei-li: i* it by the defaulting member) stand canceiled and becorne null and

void end u:i r,* effeit and the direciors shall be entitled to issue a duplicate certificate

ir, respe:i cf ihe said shares or shares to the persons or persons entitled thereto'

54. Upe:l an.c *;i*, re-allotment or other disposal under the provisions of the.preceding

Altieles, i-e ,;e *ificate cr certificates originally issued in respect of the relative shares

shai! {ulie:s ti;* same shall on demind by the Cornpa.ny. havg begn previously

surre;lderal t* it b-v the Cefaulting Member),stand cancelled and become null and

void e::d *i r,o eifect and the Direitors shall be entitled to issued a new cerlificate or

certificatris i:r i*spect of the said shares to the person or persons entitled thereto'

TRANSFER AND TRAN$MISSION OF SHARES

55" The Cc:npei,y sheii keep a book to be called the 'Regisier of Transfers" and therein

sliali bE fetriy";ni Cistinitly entered the pariiculars of every transfer or transrnission of

anY sha'e.

W. The Ccr.:':pa::3, snaii keep a register of kansfers and therein' shafl fairty a*d'distinctly

enter pa*eu-*rs ef every transfer and transrnissicn of any, slere'

rl*ew sebsf Articles aCoptedvide Specl*Resokrtion passed in AcnualGener* Meefing hel*
on 3OS September 20r!1



58,

RC

A traRs"rer of shares in fhe comp.any shali bg by a1 instrument of transfer in writing in
the prescribbd. forrn and shatt be d. uly stahplc anc delivere{ io ine co*panf in
accordance with thd pror;isfbns of.the Act. . 

'

The instrument ef transfer shall 6e accompanied b! such evidence as the Boar-d. may
require to. qroye the title of tra0sferor and his righi to transfer tf,e inatar and. every
registered .instiun{ent or transfer shali remain in the custody,qf the Cqmpany until
destroyed by the.order of the Board. The irbnbfdror shall tie ieem"a,O ii,"u hotcier of
such untii-ihe name cif tlrg;transferqe shell have.been enterec in the register of
members in respect thereolBei,ore ihe registFailon of transfer, the certificaG of the
shares must be delive:.ecj. to the Ccirnpany.

Every sgch instrumeni oftransfer:shdll be .gigneci Oy.ine transferoi and.trahsferee^and
the transfer shall b e deerhed to refrajn thd"hcldei of such share untit the sarne cf'the
transferee is entered in the Register of Membei.s in respect thereof,

The ccmpany shall .not regisier a transfer of shares in the company unless a proper
instrunrent of trahsGr duly stamped and exqcutgd by or gn benadorthe tia*sferor
and by or on behalf sf the transfe{e€ a.nd Spgcilying" the narRe, address and
occupgJion, il afiy, of the lransferee, has-b.gen delivered-to the Cgrnpany within the
prescribed.peried atong witn tnd cer.iificate i6lating,to L'le share$, or oi no'such share
cbrtil"pate lis in eixistence, along with the tetger o{ allotment qf ihe qhares, Frovided
that'where, on an applicatjon in writing nqad€ to the company by the transieree ancj
bearing the ptamp required for an instrurnent of transfei, ii is proved to the
satjsfaction of the Board of Directors'that the instrument qf transftr signed by or on
behalf of thb {ransferor any by or on behatf of G'transferear,,is Euen t&ti'ttre
company may regisrter the'transfer on such terrhs as to indemnity as the Board rray
think flt, provided further that hdliing'ih this Articte shdlt .prejudice any power: of the
company t6 register ai sfrareholdEriany pgr$€n to lvl',grTi the righi to any shares in
the Company has been trans.niffed by operation of law.

Subject to the provisionS of Section 22A ot the Securities Contracts, (Reguta{ion) Act
1956, the Board.may,'at lts own absojute andl uncsntrolled discretion and wittlout
assigning any reasoi deoline to register.oi acknowtedge any transfer of sliares,
whether fully .paid oi not lnciWithstanding lhat the prepoqed tian$eree. be already a
menrtber) but in subh caqes it shall, within two nionths from the date on which the

inetrument of trarrsrer was lociged with the company send io the transferee and the
tranSferor noticc of the refuSal to register such tranifer of a share if the transeror is
either,a'ione or,iointly.i{1ttr afrl otheiperscn oi persbns in{€bted io the.Cornparry on
any accou.nt whatsoever.

lf the Conlpaily refubes to iegister the trarisf€T of d11y share or trarisrnission, of any
rigtrt tllereh, {he Oompan:v shaill'within two months frorn the date on which the
instrumerqt of transfer or intirflation of transmission was lod-g6d..wr1h the Comparry
send notice. of re,fusal to the. trahsferee anci transbror or to the per.Stn giving
intimation of the transrnission, as the case rnay be, and thereupqin the provisdns o-f
the Act or any statutory modification thereof for the tirne being in force sha$apply.

A transfel gf 6 share in'the 9ompany gf q deoeased rnemher thereof made by his
le$q represerta{ive qh'd'11, afti,gr}Ch 1|1rg legal rqresentative 'is rict himseF a merirber,
be as vaiid as if he had been q member at the time of the execution of the instl"*ment
of transfer.

Ttre inptlunrent of trd"iisiqr stiali.arcrregstraiioa,be relainqd by th6 eompany en-d.-,
shall remain i'i its custody; All instruments of tranefer which the Difectrcrs may decline
to register shall cn demand be returned to the person depcsiting the same..The
Directors rnay cause tb be cieltrcyed ail transier,deeds tying wiitr the Connpany,for'a
period of ten years or more.

=

61.

63.
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The Directsrs shalt have power on giving.not less than seven days prwious notice by
Yl_"j'-r--Tu,1t:_:-l"grir"d by the Act to,:ctose the transfei,Ooot<iof tne Compa*y thittegister Gt i"iambers.or the Register of debenture-holcier.s at such time or tiiires anOfor such per!*d or periods of time not exceeding in the whole as ciys in1"ch year bui
not exce*Cing 30 days at a tirne as to thern ma! seem fit.

'The executlve or acministra*ors or a holder of a Succession Certificale in respect of
the estate ;f a deceased member not uein! one or two or more joint holders shall bethe only iEisDn recognisld by the company as having ani titre'io ir,e-;hlr!;
regisierec in the name of suchmemberind-the comp{ny shal nri-ue bound torecognise such executors or aciministrator unless such exlcutor oiLdrinirt 

"tor"sha$ heve firsi obtained probate or Letters of Adminishation ,i tne case may be,
frorn a duly Constituted Court in lndia provided.that in any case wfrergtire DrEctors intheir abscluie discretibrr think fit, the Directors may dispense *itt' ppdir;ti'ri-Ji
Probate or Letters of Administration or Succession Gertifiiate and undlr the Article
58, re.gster the name of any person who claims to be absolutefy entiteJt the shares
standing in the narne of a deceased mqmber, asa member.

A1Y Person becomingr entitled to a share in conseguence of the death or insolvency
of a rnernber may, upon such evidence being proiuceo as may"irom time to time
PlgP"ly be required by the Board and subject as hereinafter proviOeC, elect, elgre,:- 

-

{al to be registered himself as holder of the shares; or
(b) to make such transfei'of the share as the deceased or insolvent member could
have made.
Su$ect to ihe provisions of the Act anC these Articles, the Directors shall have the
same right to.lgfus,e to register a person entifled by transmission to any shares or his
nominee as if he were the transferee narned,in in ordinary transfeipii;;d i;;
registraiiori.

A person eniitied to. a share by transmission shall, subject to the right cf the Drectors
to retah such dividends or mofleys as hereinafter piovided. ue iniiireJ io'ric,il;,
?19 Try give a discharge m a"i d"iai";; ;;&"r rRoneys payabre in respect of rhe
snare.

Every transn'lissidn of a share'shall be verified in such manner as the Directors may
Iequlre an$ the Company4 rnqy refuse to reglster any such lranvnissjon until the sarne
be so verified cr until or urless.an indemnlty be given to the compa"ir,virr.r ,es;rd i;
such.registration which the, Directors at iheir -discretion 

snafl boniioei Jifi;]ili
ry.ovidec neverthetess thart there shalt not be any obligertion on t" Cornp"ni oiliiJ
Directors to accept any- indemnity

Nofe_e shall be 6ha-rged for registration of transfer, transmission, probate. Succession
Certificate and Letters of adlninistration, Certificale of Deaih or tr/ariate, power of
Attorney or similar oiher document.

The CornpanY shall incur no liabilitv or responsibility whatever'in consequence of their
registering or giving,effect ro any iiansferof sharet ;A;;;.;"-6;in't-to u" ,"0".
9_:g :ll"lenr regar..owner thereof (as shown or appeaiirg 

'in 
thi negttei ol

lyP_Tbjr^rl 
to the..prejudice of persons having or craiming any equitabre righ[ tiile or

lnrerest to cr in the sarne shares notwithstancing that the company maihave had
l9ttc| of such equitable right, title or intere$ or notice prohibitinj re{istration of such
transaer ancl may have entercd such notice or referred thereto in lny book of the

^CtrT{?lq Ie Cop.p:ay shafi nor be bound or required to regard ;iitt"nO or give
etfect to any notice which.may be given to them of #y equitab6 right tiile or inteiest
::.f g9_"r 1ly liabitity wharsoevei for refusing or nelbciing so ro-do thougn ;i ;;
T5_D"rt1."nt"red or referred to in'some book oJ the conipany.but the company
sirail nevedheless be at liberty to regard and attend to any suih notice and give ereit
t!",ereto, if the Direcbrs shall so tninf At. 

- - -"-"

Alteration of Capital
'1$sry set of Aitkles adop*edvi& Special Resofution passeC.in Annual General Meetlng held
on 306 Sefiennber 2Ol4
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The company may,'.from time to time, by ordinary resolution increase the share
capital by such sum, to be divided ifito shares of such amount, as ril?y be specifieC in
the resolution

Subject to tl^re provisions of section 61,, the company may, by ordinary regolutiea,-
(a) consolidate and divi'tte all or any of its-share Gapital, into shares of larger ameunt
than its existing shares;
(b) corivert dlt or any of its fully paid-up shares into stock, anri r€convert that stock
into fully paid.up.shares of any denomination;
(c) sub-divide its, existing ihares or any, of them into shares of snraller amount than is
fixed by ihe mernorandum;

+

t

(d) cancel"any, siiares wtrich, at the'dale of thg passing of the resolution, have not I
bee_n tbRbn.or'a$egd,tdbe'{Fken' by a.p!Mp9pon. 

-

Where shares are ccnverted into stock,-
(a) the holders."of stock may transfer thp samg or any pari thereoq in the same
manner as, aRd subjeci to the same regnrlatiops under whiQh the shar6s frorn which
the stock arose migfif before'tbe conversion haye begn transteffed, or as near thereto
as circuinslances admit:
Provided that the Beard nray, from time to time, fix the minirnunt amollnt.of stock
transferbbb, sol however, that such minimum shall nbt exeeedthe nominal amount of
the shareg frornwhich the stock arose.
(b) the holders of stock sh.al[ according to the amount of stock held by them, have the
same rigtrts, privilegescnd advantages as regards dividends, voting at meetffigs of
the cornpany, and other matErs, as if they .held the sharcs from whjch the stock
arose; but no suctr privilegeor advantale (except partieipation in the dividends and
profrtsof ihe:bompcny anaiih ttre assetl
amount of Stbe* which woul& not, if existino

in the assets o4 winding.up) shill be oonferred by an
not, if existing in shares, have q€hferred that privifege or .-amoun! of Stbe*

aclvantag€.
(c) quch of the regulations of the company as are applbable to paiei-up shares shall
apply to stec* aM the words.'ehare'and'shareholder'in those regulationsshall
include qstoek{ and''i{ock+oldef respectively.

Thecompanyrnaj,;bYspecialr€so1ution,.reduceinany,mannerandwith,andsubject
to, any incidwrt authorised an3'consent required by law,; -
(a) itsshare capitat
(b) any oapiH redemption restrve a6eount; or
(c) any share premium accouht.

9apltalhi$un pf qroflts

n. (i) Th6 cofrpany in general mdbting rnay, upon the resommEndation of-the Board,
resqfve-

(a) that it is desirable {o capilalise a.ny gart of t[S amouot for thg ttme being
standihg to the credtof 'any of the conrpdny'.s rdierVg accounts, or io the
credit..of ,the profit ahd loss aocount, or othemrise ayailable for tliskibution;
and

{b} that sirch sum be accordingly set free for distribution in the maflner
speeified ia clause (ii) amohget-the mernbers *ho would have beefl entrlled
thereto, if 'dishlbuted by iiVay ot dividend and in the sarne,proportions

(ii) The sum aforesaiC shAll rot be pakJ in cash but shall be applied, either in or
towards-

(a) pgying i.rp any.arnounts for the tinre being unpaid on any share-s held by
such members respqcti\clyi
(b) paying up in iuli, unisiued shares of the company to be allotted and
distiibufed, credi'.ed .69 ftitly paid-up; to and anrongst such rnembers in the

ProPor:tions aficresaid;
(c).partlyinlhe way specifibd,in sub-clause (A) and partly in;that specified in
sub-clause (bl;

'New sei of Articles adopted vide Specia{ Resolution passed in Annual General Meeting held
on 39$ Se3tember 2014 -

E

2



80.

(d) A securities prerniurn;account and a capiial reCernfiion reserue accoul'r
'rnay, for the purposes of'this regutation, be applied in the paying up of

unissued shares to be issued to members cf the company as fully pa,id bonus

shares;
(e) The Board shall give efiect to the resolution passed by the company in

pursuance of this regulation.

(i) Whenever such a resolution as aforesaid shall have been passe4, the Board

shall-
(a) make all appropriations and applications of the undivided profits resolved

io be capitalised thereby, and all allotments and issues of fully paid shares if
ctry; and
(blgenerally cio all acts and things required to give effect thereto.

(iiiThe Board shall have Power-
(a) to make such provisions, by the issue of fractional certificates or by

fryrnent in cash or otherwise as'1 thinks fit, for the case of shares becgming

dtistributable infractions; and
(b) to authorise any person to enter, on behalf of all the members entilled

dn;reto, into an agreement with the company providing for the allotment to
giem respeclively, credited as fully paid-u.p, of any further shares to which
'ttcy 

may be entitled upon such capitalisalion, or as the case may require, for
the payment by the company on their beha.lf, by the application thereto of

their rispective proportions of profits resolved to be capitalised, of the

amount or any part of the amounts remaining unpaid on their exisling, shares;

(iii) Any agreement made under such authority shall be effective and binding

on such members.

Buv-back of shares

Notwithstapding anything contained in these article.s but subject'to.the provisions of
provision of the Act or any other law for the tlme being in force, the company may

purchase its own shares or other specified securities.

General meetings

All general meetings other than aRnual general meeting shall be called extraordinary
general meeting.

61ne SoarO may, whenever it thinks fit, call an extraordinary general meeting'
(ii; tt at any tims directors capable of acting who are sufficient in number to form a
qroru*i ere not within lndia, any director or any two members of the company may

Call an gXtraOrdinary general meeting in the sdme manner, as nearly as possible, aS

that ln wfiich such a meeting may be balled by the Board.

Proceedinqs at qeneral meetinqs

(i) No bgsiness sha,S be transacted at any genera'l rneeting unless a quorum of
members is present at the time when the meeting proceeds to business'
(ii) Sae as othenrvise provided herein, the quorum for the general rneetings shall be

as provided in Companies Act, 2013.

The ghairperson, if any, of the Board sha*l preside as Chairperson at every general

meeiing of the company.

lf there'is no such Chairpeison, or if he is not present within fifteen minutes afler the

time appOlnteC for holding the meeting, or is unwilling to act as chairperson of the

rrleeiing. the directors present shall etect one of their members to be'Chairperson of
the meeti,rg.

81.

83.

&2.
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-'t-;lf 
:!,ary,meeting no diiectdr is wiiling toac.t i3 Chairperson or if no director is present

wrthtn fifteen rRinutes a'fter ihe time appointed for holding the meeting, the members
present shall choose one ol their mernbers to be chairpeison of the mleting.

Adiournment of meetino

()The eha'ir,person rRay, with tlre ccnsent of any meeting at which a quoru.r:n is
present, and shall, if so direeted by the rneeting, adjourn iie meeting fi.om time to
time and frsm.plaee to placb-.
(ii) No business shall be .trans€cted at any adjourned meeting other than:the business
left unfinished at the meeting from which tt're iC.lorxnrnent tojt phee.
(iii) when a meeting is'a{ourned for thirty diys or more, notice of the acjowned
rnecting shau besiven as in.the case of an oriqinal meetino.
(iv) Save is aforesaid, and'as pievided in iection tog-of the Act, it shall not be
necessary to give any noiice cif bn adjournment or of the busineis to Le transacteO at
an aCjourned meeting.

Votino riohts

Subject lo any rights oi'resti'ictions for the time bein! attached to any class or classes
of shares,:
(a) on a show of hands, evecy.mernber preseni, in person shall have one vote; and
(b) on a Foll,rgl* voting rights.of,rnernber,s shall be in p_rcpcrlion to.his share in tne -

paid{p qEuityr EharB capital'of-t}r e cornpa n y.

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

(i) ln the case of joint holders, .the vote of the senior who tenders a vote, whelher in
pq:dn or:by proxy, shalt be accepted to the exclusion of the:votes of the other joint
holders.

lil Fgi {is. purpose, seniority,shail be determin'ed by the order in which the names
stand in the regisbr of membelt:.

A member of unsound mind, or in respect of whom an order has been made-by any
goq1! having j}lrisdiction in tuneoyi,.may vote. wheflrer.on a sholi of hands or on d pqr[,
by his committee or other legal guardian, and any suoh commitbe or guardian ma-v;
on a poll, vote by proxy.

Any bu'siness, other..than thq! upon which'a pofl has been demanded may be
proceeded with, pending the taking of the poll.

No member shall be entitled. fis.vote at any generai meeting unless all calls or other
sumspresen,tlypayablebyhiminrespectofshares.inthecornpanyhavebeenpaid;

(i) No objection shalt be rar99! !o the qualification of any yoter except at the meetinj
or.adioyrled;.meeting at ryhioh:{,fre v6!e objected to is liven sr tend'ereo, 

"no 
Cviri ,

vote not disatlowed at such me"e.ting shall be valid for all purposes.
(i0'Aly sueh objection rnade in due tirng shaflte referieoio the chairperson of,the'. -
nteeting, whose decision shall beyinai and conclusive.

proxv

93. The instrurnent appointing a proxy gn! the power-of-attrcrney or other author,itv, if any,
lnder..wttclt.it is signed or a nolarised copy of that pori,er or zulhoritg ihaff G
deposited at the registered 6fice of tne sompany not ress than ei hours'before the
lore {9r hoiding{he meeting or adio.urned meeting at whichlhe peodr ;il&-il th;
instrument proposes to vote, or, in the case of a poll, not less than 24 hoUrs before

*lriew.set of Articles adopted vide Special Resolution parsed in Annual Genera! Meeting held
on 3dh Septenrber 2814
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95.

the time appointed for the taking of ilre pol!; and in default the instrurnent of proxy
shall not be treated as valid.

An instrument appoiniing a proxy shall be in the form as. prescribed in the rules made
under section 1 05.

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous Ceath 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 resp€ct of which the proxy is given:
Provided that no intimatlcin in writing of such death, insanity, revocation or transfer
shall have been received by the company at its office before the commencement of
the rneeting 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 subscr,ibers of the memorandum or a majority of them.

The following shall be the First Directors of the Cornpany:
1. Mr. Anil Jain
2. Mr. Ashok Bharadia
3. Mr. Manoi Bharadia 

l

. (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.
(ii) ln additlon to the remuneration payable to them in pursuance of the Act, the' directors may be paid all travelling, hotel and other expenses properly incuned by
thern-

(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 expensesincurred in getting up and registering the company.

The compeny may exercise the powers conferred on it by section 88 with regard to
the keeping of a foreign register; and the.Board may (subj-ect to the provisions-of ttrat
section) make and vary such regulationsas it may thinks fit respecting the keeping of
any such register.

All cheques, promissory noles, drafis, hundis, bills of exchange and other negotiable
instrurnents, and a,ll receipis for monies paid to the company, shall be signed, drawn,
accepted, endorsed, or othemyise executed, as the case may be, by such person and
in such manner as the Board shall frorn 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 forihat purpose.

(i! lgbject !c lhe provisions of section 149, the Board shall have power at any time,
and from tirne to time, to appoint a person bs an additional director, provided the
number of the d'irectors and additiona{ directo,rs.together shall not at aiy'time exceed
the maximum strength fixed for the Board by the articles

&rch person shall hold oftice onl)/ up to the dale of the next annual ggneral meeting
of the company but shall be eligiib for appointrnent by the companfas a director a.-t

that meeting subject to the provisions cf the Act.

97.

98.
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106.

107.

(i) The Beard.of Dir:ectors rnay meet fcr the conduct of business, acijourn and.
otherwise reguiate its meetings, as it thinks fit.
A director may, and'the r"naqrf or secretary on the requisition of a directc;. srrail, atany time, sumrnon a meeting of the Board.

(i) 
-sgve 

aq sthe,*ise expressh pr:ovided in the Act, questions arising at anir. rneeting
of the Board shall be decicjed by a majcritv of votes.
(ii) ln case of an equaiity of voies, the chairperson of the Board, if arry, slrall have a
second qr casting vote. . .
The conlinuing d.irectors may act notwithstanding any vacancy in the Board; but, d;
anc, so long as illeq number is ieduced below tire quorum lixed by the Act fo; d-
meartiiH.- r |fa ts@rl fre cenrinuins direohrs or direpior r"i il forihr t-,iilJa "iincred$ihg'the:nunrtiifr of directors io tnat fixedfor ttre luorunl o, *,u,f;"16*in!-j
general meeting of the cbnrpany; but for no othgr purpose.

(i) The Bcard.mgy e]9ct a chairperson of its meeiin-os and determine the period for
which fre is to hofd olftcg;
(ii) lf no such chairperson is elected, or if at any meeting the cnairperson is not'
ry_1._?ll 

rvithin five milutes,.after tre time appointed for hotding the'meeting, the
directors present may chooso one of their nurnber to be chairpers6n of the meding.

(r) The Eoard may, subjeol to the provisions of the Act, de.legate any of its powers to
cornmit{ees ccnsistingof such member or members of its,bod;y as it tnints Ri,
(il) Any committee so formed shall, in the exercise of the powers so delegated,-
eonfor.m to any Fgulqtions.that rnay be imposrld on it by the Bbprd 

:
(i) A clmmittae may elect a Chairperson of its meetinos

(ii) lf no s_,uch €hairperson is ele'cied, or if at any rieetrg the chairperson is not
present within five ff*nutes after ttre time appointed for iolding the'meeting, the'.
members present may*choose'one sf theii'members to oe dnilrperson of lhe:
meeiing.

(i) A commitbe nray mbetang adjourn as it thinks fit.
(i) QuestionTarhing.at arry meeling of a commitee shall hts dgterrnined by a majwity=-
of votes of the mernb* present, and in case of an eqgality oiv6te,s, ne dlairperson .
shall have a secondiof.cjsting vote, ' ',

All acts dirne..in any rueeting:of thq Board or of a commitbe thereof or by any person
acting as a directoi, shali, 

.notwithstanding that it may be aftetwards oiscov6riC ttrat .rthere was.eorne defect in the appointmenior any onJ 
"; 

*;;i*"riJtiictors o, or ,
a_ny.person acting as afoi.esaid, or that they or any of tl-,em were dbquatified, be as
valid_as if eva'y sqch direcbr or: such perscn hlc been-duly appointed and was.
qgalified to be a dire_obr,

sa-ve aqotherwi5e"expessly provided.in the Act, a resolution in writing, signed by all .

!!: Fmb:rs ot lne ega$ or of a commltree thereof, for the time Ging-entiflei to -'
receiv€ notice of a meeting of the Board or commitfee, shall be valid gndlffective as ,
if it had beerr passed at i meeting-of ine Board or corhmiftee, orry 

"onurnbJ "iJ.,held

110.

111

112.

113.

l't4:

115. Subjeel to the provisions of{he Act,:
(ilAchief execgtrw ojfieier, manage;, cornpany secretary or qhief'finarrcial officer rnay j
be 3ppointgd by the .Qogrd-.for such terrn, Lt such rernuneration ard upon rrch -l

99lditions as it:may thinks fil;,and any chief exe,cutive officer, manager,'company
secrelary or chief fina"rciail officer so appoin{ed may be removed oy- meahs'ot I
resolutior.r of the'tsodrd; ,, ;

+New.set of Ar-ticles adopted,vide Special Resolution passed in Annual General Meeting held
on 30th September 2O14
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7\7.

(ii!Adirectormaybeappointed.as'chiefexecu'tiveofficer,rnanager'coi^nPany
iecretary or chief financial officer'

116.AprovisionoftheActcrtheseregulations-requiringor"'11"j':'it-q.ithingtobedone
by or to a director Jni"ni"i"r"iutive otficer, rnaiager, qompaly secretary or chief

ftnancial om"", 
"i.,"'ri'l.'oi 

u" 
""tirri"d 

by .its being done by q. to the same person

acting both ". cir-""toi'"no "u, 
or il 

'prace of, chief executive officer, manager'

"*ti"ny 
secretary or chief financial officer'

The Seal

(i) The Boaid shall provide for the safe custody-of the seal'

(ii) The seat of tne comiaiy;;"tfil b; aifixed to any instu'ument except by the

authority of a resolution ,i*nL ffird or of a.committee of the Board authorised by it

in that behalf, 
"nc "r""pi";;;;**nce 

ot at least two directors and of the

secretary or such otner t'rson as the Board may appoint for the. purpose: .and those

two directors and the ,".i";,"'ry oi otn"r person iloiesaid shall sign every instrument

i;il;h th" seal cf the compai'ry is so afiixed in their presence'

Dividends and Reserve

The company in general meeting ryy i""l?t" dividends' but no dividend shall

.i"".0 tf,'" amounirecommended by the Board'

Subjecttotheprovisionsofsectionl23,theBoardmay.fromtimetotimepaytothe
members such interim oru-ioencs is appear to it to be justified by the profits ol the

comPany.

(i) The Board may, before recommending any dividend' set aside out of the profits of

the company such sums aj it thinks fit ls a reserye or reserves which shall' at the

discretion of the Board, ue ippficaUfe fo1 any purpose to which the profits of the

ffiffi; riv"u" r,i"prirrv rp[ri"J, ircruding ir6vision for meeting contingencies or

for equalizing CividenOs;Lnii*Oing such-application' may' at the like discretion'

either be employed in n" ['iin"it of thi company oi be invested in such

investments (other than tn"i"" 
"iin" 

company) as the Bbard may' from time to time'

thinks fit.
{ii} The Board may also carry forward any protits which it may consider necessary not

iotOiviOe, without setting them aside as a reserve'

(i) Subject to the rights of persons, if any, entitled to shares with.special rights as to

dividends, alr dividends ii,;ir o* od"r"rei'and paid according to the amounts paid or

credited as paid on tne l'traies-in iespect wtreieoitne dividJnd is paid' but if ahd so

tong as nothing is paid"Jff;f,;;iir,e rtii"r in the company, dividends may be

Jec"'areO anO piiO according lo the amounts of the shares'

(il).[$o amount paid or ,"iii"J; p"id ; a share in advance of calls shall be treated

i# inl potp*es of this regulaiion as paid.on the share'

(iii) A1 dividends snarr oe-Iffirtion"o 
"no 

paid.proporlionately to the amounts paid or

cre.dited as paid on tne sniies Curing any'portibn br oortionsof the period in respect

of which rhe dividend ir il;: ;"fi;;y J;" is issue'd on terms providing that it shall

rank for divid€nd as from a particular date such share shail rank for dividend

accordinglY.

TheBoardmaydeductfrornanydividendpayabletoanvmernberallsumsofrnoney,
if ang presently' pyaure iy ni'i' to ttt" comiany on aclount of calls or othenrise in

re#ion to the shares of the ccmpany'

118.

119.

720.

727.

*New set of Articles adqpted vide Special Fesolution pagsed in Annuat Genera! Meeting held'

on 30th September 2014
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'J.24.

(i) Any dividend;interesi_or other monies payabreit 
"gul 

in respect cf shares. may be .paid bv cheque or warranr sent throush til;;=r diru"i; i; ih;';a"Li"T"oor"o* orthe holder or, in the case of jcint noro="i", Lii" registered address of that one of thejoint hordei's who is first l"rq on tne regiitei-oi remoers, or to such person and tosuch address as the hc.tder or jojnt hoide;; ;;y;; writing direct.(ii) Every such cheque oi warrint sheri6;;L'payaute to the order of the person towhorn it is sent. 1tvlewta rv liltr urser or In€

Any one of two or mora joint hordeis of a shere may give eifectirre receipts for anydividencis, bonuses or other ,"oni"i p-vau-r";;';""pd ; ,il ;il;;. '-ve'|

'Notice e{ any dividend tt?l may have beeR dectared+.,9 !$rbe given to the pirsonsentitted.tb.share therein i,t ii.,e mlnnl, *enii;;;;; the.Act

Ns divldend shall bear interest against the company,

Acco]its,

{i) The Board shall from time,to tirn"e deterrnine Whether 6nd towhat extent and 6twhat times and praces ana uncer'whai"*artil,ii .i 6ffi;;;:'#tcounts ano
P:5s.of the company, or any of nim.:snaiioe open to the inspection,of ,members
not being directors. 

vrvrr ru -ie iii-Psv'rei

Iii) F t"*O"r (not being a direclcr) shall have arw rioht of iasne,*i.r. *lu6ox o', oo"u * J ni li ir,.- co'" fi ;t !;;i ; :ilI"i$ ;l tffi,.Tff y, triy HBoard or by,the company"in gd.r;r;t';;tiil- "

Win{inq qq

subject to the p'ovisiorrs of chdpter XX of theAct and rules madathereunder_ -
(i) lf the company shail be wound up,.the riquidator may, with the sanction of a specialresolutiofl of the cgnpany 

3ld €ny bir,", r"-nlilun require_a uv *r" n.t li"ide amongstthe members, in specie 61fin{, ti," *r,or" oi"-"v.q"rt o}-n-J ;;J.tiH @mpany,whether they shal consislot.qrdp"rtyoiifrl-";3 fi;J"; 
!'; wv""e v' (',

Il_l"i_1._foegsg a.forql;r,i*; iiq";di6 #y set luci-vaus as he deems fairupon anr 
',opeftv 

to be drvided as aierisaio ani ;y-d#;;; n]#'L,"r, rrivisionshall be canied out as betw.eenttte rtierrrb"ii 
"ijrcrent crasses of members,lll I!: riquidaror 

'"y, *itr, u," lii.-;;;;; ;;.1' il;;;;#'lii,iln of suchassets in trustees upon s_ut trsts for the b;;;fir of the c.onrributorles ir rrei#il#necessary, but so that no mernber sha'be;;p"tdJio-;;pifr i#.;;;ffi;securities whereon there is ani iiaUifity. 
-- --"'r

^tl:,T-:T-'"',E.f." go'g.:y,:lrl-r",ffi out or the a.gsets or the cornpanyagainst any liibility incured by irim in OetiaAir[ any procegdings, wlrether civil orcrirhinar, in which iudomsll.is given in rris-tevoir o'in whicb hi is acquitted or inwhich retief is sranieoio hi; tvih;;;'oi,i" iiiou""t

1)q

126.

127.

128.

129.

130.

;)ilfili#;::ilfft"0 vide special Resorution passed !n AnnuatGenerat Meeting held



We, the several persons whose names ancj address are hereunder subscribed are d,esirous. cf being
fermed into a Company in pursuance of this Articais of'Asssclation, and we respectively agree tolake

P&*ce: Mumbai.

r$$ew se$rdA&ks,adQp*eaWideSpeclet Resoh.$ieo pmsed irlArnual Gen€ralMdetirrg held
on 3Os Septennber 201+

the numberot shares In the Capital of the Company set stte our re nannes.

Narne. Address, Descripticn &
Occupation of the Subscriber

No. of Equity
Shares ta&en by
each subscr.iber.

$ignature
of the
Subscriber

Signature, Name,
Address, Description
and occupation of the
Witness

1. Anil Jaln
S/o Guiabchand Jain
8/804, Jeevan Vihar,
Manav Mandir Faad,
Walkeshwar, Mumbai -6

2. Ashok Bharadia
Slo Radhakishan Bharadia
8/805 Jeevan Vihar,
Manav Mandir Road,
Walkeshwar, Mumbai - 6

3. Manoj Bharadia
S/o Ramchand Bharadia
i01 Jeevan Vihar;
Mahav Mandir Road,
Walkeshwar, Mumbai- 6

4" Mrs. Anjali Jain
Wo Anil Jain,
8/804 Jeevan Vihar,
Manav Mandir Road,
Walkeshwar, Mumbai - 6

5, Mrs. Sangeeta Bharadia
Wo Ashok bharadia
E/804 Jeevan Vihar,

Manav tu'landir Road
Walkeshwar, Mumbei -6

6, Yash Jain,
Slo Poonamchand Jain,
F/419, Mansarovar,
Chincholi Phaiak,
MaladiW) Mumbai44

7. Deepak Lahoti
. Slo Moolchand Lahoti

1'01, Jeevan Mhar,
M,anav Mandir Road
ldlialkeshwar, Mumbai- 6

10 Ten

Equity Share

',l0 Ten

Equity Share

10 Ten

Equity Share

10 Ten

Eq.uity Share

10 Ten

Equity Share

10 Ten

Equity Share

10 Ten

Equity Share

sd-

sd/-

sd/-

sdt-

sd/:

sd/-

$/-

Shantlal A. Kochar
Slo Askaran Kochar,

Chartered Accountant
R.K. Bldg. No. 1

R.N. 21 Ranade Road,
Dadar(I0,

Mumbai 400028

70 SEVENTY

Equity Shares

Ba$ed: 1 r 1994

77


