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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
G/6-7, Second Floor Residency Area, Jaipur, Rajasthan, India, 302001

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L45201RJ1995PLC010646

I hereby certify that the name of the company has been changed from BFL DEVELOPERS LIMITED to BFL ASSET
FINVEST LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name BFL PROPERTIES AND INVESTMENTS LIMITED.

Given under my hand at Jaipur this Second day of November two thousand seventeen.

B o DS MINISTRY
IOF CORPORAT
IAFFAIRS 14

Difector/Auits. &gnator Uttam Sitaram Patole

Registrar of Companies

RoC - Jaipur

Mailing Address as per record available in Registrar of Companies office:
BFL ASSET FINVEST LIMITED

1,TARA NAGAR,, AIMER ROAD, JAIPUR., Rajasthan, India, 302006




GOVERNMENT OF INDIA
MINISTRY OF COMPANY AFFAIRS
Rajasthan

132, Vijay Nagar, Kartarpura, New Kartarpura Railway Crossing, Jaipur - 302008, Rajasthan,
INDIA

Corporate Identity Number : L45201RJ1995PLC010646

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956

Certificate of Registration of the Special Resolution Confirming Alteration
of Object Clause(s)

The share holders of M/s BFL DEVELOPERS LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 10/07/2006 altered the provisions of its Memorandum of

Association with respect to its objects and complied with the Section (18)(1) of the Companies Act, 1956 (No. 1 of
1956).

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Associztion as

altered has this day been registered.

Given under my hand at Jaipur this FOURTH day of AUGUST TWO THOUSAND SIX.

For BFLASSET FINVEST LIMITED

Director/Autif Signatory

-

Registrar of Companies
Rajasthan
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Company No. 017-10648

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CEENGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES, RAJASTHAN, JAIPUR
(Under the Companies Act, 1956 ( 1 of 1956 )

in the matter of BFL PROPERTIES AND INVESTMENTS LIMITED.

| hereby certify that 8FL PROPERTIES AND INVESTMENTS
LIMITED which was originally incorporated on 31st AUG UST, 1985
having duly passed the necessary resolution in terms of Section 21
of Compames Act, 1956 and the approval of the Central Government
signified in writing having been accorded there to in the Ministry of
industry, Law, Justice and Company Affairs, Department of Company
Affairs, Office of the Registrar of Companies, Rajasthan, Jaipur vide
his letter No. R.0.C./Approval/21/10646/1732 dated 15-03-1996
the name of the said Company is this day changed to BFL
DEVELOPERS LIMITED and this Certificate is issued in pursuant to
Section 23 (1) of the said Act.

Given under my hand .at JAIPUR this 15th day of MARCH One
thousand nine hundred and NINETY SIX.

; 8d/-
(D.K. GUPTA)
Registrar of Companies

Rajasthan, Jaipur




s
I

) S R R R R R R R R R Ry Ry (R R R (R IR B R R R (R BB R (R RA R R B

R

Co. No. 017-10646
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Certificate for Commencement of Business
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| hereby certity that the BFL PROPERTIES AND INVESTMENTS
LIMITED which was incorporaied undsr the Companies Act, 1956, on
the 31st day of AUGUST, 1995 and which has this day filed a duly
verified declaration in this prescribed form that the conditions of
section 149(1)(a) to (d)/148(2) (a) to (¢) of the said Act, have been
complied with is entitled to commence business.
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Given under my hand at JAIPUR this SIXTH day ot SEPTEMBER
One thousand nine hundred and NINETY FiVE.

Sdy/-

( B. K. GUPTA )
seafagl &1 haezre
UFEFTT, TYYT
Registrar of Companies
Rajasthan, Jaipur
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| hereby certify that BFL PROPERTIES AND INVESTMENTS
LIMITED Is this day incorporated under the Companies Act, 1958
¢ No. 1 of 1956 ) and that the Company is Limited.

Given under my hand at JAIPUR this THIRTY FIRST day of
AUGUST One thousand nine hundred and NINETY FIVE.

Saka ; 9 Bhadra, 1917

A Sd/-
> (D. K. GUPTA)
RO T SRR
TSI, SIggT
Registrar cf Companies
Rajasthan, JAIPUR
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(THE COMPANIES ACT, 1956)
(COMPANY LIMITED BY SHARES )

MEMORANDUM OF ASSOCIATION
For BFLASSET Finnsgs=" iz ITER

BFL Asset Finvest Limite
I The name of the Company is BFL Ass_et FlnveSt leltEd Director/Auth. Signator)

. The Registered office of the company will be situated in the STATE OF RAJASTHAN,

I1I.The objects for which the company is established are :-

(A) THI: MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE :-

. To carry on the business as promoters, dealers, owners, investors, agents, brokers of land, buildings, estates, heredilamgnt,
roads. highways docks, bridges, canals, dams, ports, reservoir or any other structural or architectural work of any kind
whatsoever, whether rural or urban, resideniial, commercial or industrial, and to acquire or purchase, take on lease or in
exchange, hire or by any other means obtain ownership of and/or options over any rights, privileges or easements over
arinrespect of any property, land or building, to improve, alter, furnish, construct, promote, develop finance or subsidisc
the same and to dispose of or maintain, assist in sale of the same, to build townships, buildings, residential, factories,
mdustries, warchouses, godowns, shops, cultural, sports, residential, commercial complexes, including restaurants and
hotels. markets or conveniences thereon and to equip the same or any part thereof with all or any amentities or conveniences,
drainage. sanitation faciiity, electricity, air conditioning, iclegraph water, telephone and television installations and to
deal with the same in “ny manner whatsoever, and to build, take on lease and/or rent, purchase or acquire in any manner
whaisocver any apartments, house, flats, rooms, floors or other accommodation and to let or dispose of the same on
instlment basis, hire purchase basis deferred payment basis or by outright sale whether by private treaty or by public
auclion or in any other mode of dispesition all or any integral part thereof,

2 To carry on the business of farming, horticulture, floriculture, tissuculture, green houses, red houses, drip irigation,
dairies. sericulture, cultivation of all kinds of food grains, seeds, oil-seeds, fruits, flowers, zozoba, proprietors of orchards
and traders, importers, exporters, sellers, buyers and dealers in products offarming, horticulture, floriculture, sericulture
and fishing and to carry on the business of growers, manufacturers, traders, grinders, rollers, processors, cold storers,
canners and preservers and dealers of poultry products, fodder, fruits, dehydrated, mushroom, canned or converted
agricultural products, provisions, foods, vegetables, herbs, flowers and to extract by-products and derivatives whether
edible, pharmaceutical, medicinal or of any kind or nature whatsoever and food preparations of every kind =nd description
and to carry on the business of tissue culture laboratories, production of plant, manufacturing of agro products and
extraction of oils, floriculture activities and providing consultancy for the above referred objects, whether in India or
clsewhere, :

To carry on the business of purchasing, selling whether on payment of full amount or on instalment basis, exchanging,

planning. managing, tunning, improving, developing, protecting, maintaining, controlling, supervising, disposing off,

recluming, letting or getting on hire, lease contract or otherwise dealing agriculture farms, resorts, forests, gardens,
larest. products, nursery, pastures, Crops, trees, leaves, orchards, estates, fields, plantations, farm houses, wastelands,
barrenlund, arid lands, live stock and planning, managing, running, improving, developing, maintaining, protecting,
controlling, supervising, re-claiming, letting or getting on lease, hire, contract or otherwise dealing in deserts, water
fesuurees, enviroment and any other properties or any rights, privileges or easements therein whether belonging to

Lampiny or not or whether for others or on own account and to carry on fechnical researches, experiments, developments,

lests. inventions and provide consultancy services in agriculture, animal husbandry pollution control and forest,

environment and iand development.

4. Toproduce, purchase, sell, import, export or otherwise deal aas dairy man and to carry on the business of milk contractors,

!

dairy farmers, milers, surveyors and vendors of milk and milk products, condensed milk and powder milk, cream, cheese,
butter. butterghee and to buy, sell and trade in any goods usually traded in any of the above business inclusive of estate
goods and medicinal products or any subsititute for any of them.

5. To carry on the business as investment holding company and for that purpose to invest in shares, debentures or any
other securities under prevalent laws and use.the moneys and properties of the company in such manner as the directors
may think fit. To advance, deposit or lend moneys, securities and Property to or with such persons, companies and
corporations on such security or without security and on such terms and conditions as to directors seem fit and
expedient and to issue on commission, subscribe for take, acquire, hold, sell, and exchange shares, stocks, bonds,
obligations, debentures, mortagages or securities of any government or other competent authority, company or persons.

6. To carry on the business of purchasing and letting on hire or lease in any part of India or abroad all kind of movable and
immovable property and to assist in financing of all and of every kind and description of hire purcha¢ on deferred
payment or similar transaction, el : z

7. Tocarry on the business of trading, broking, hedging in agriculiural products, metals, including precious metals, precious
stones. diamonds, petroleum and energy products and all other commodities, in spot markets and in futures and all kinds

. ol'derivatives of all the above commodities, in India and abroad for and on behalf of the company as well as for othsrs,

8 locarry on business as brokers, sub-brokers, market makers, arbitrageurs, trade\rs, underwriters, investors_gndfor hedgers

“including commodity warehousing, processing and consumption in agricultural products, metars. nciuding precious
metals, precious stones, diamonds, petroleum and energy products and all other commodities, in spot markets and in
futures and al! kinds of derivatives of all the above commodities and securities shares permitted undé: fhe iaws of india.

9 To become members and participate in irading, settletnint and other activilics of commodity exchange uncluding nationi
multi-commadity exchange/s) lacilitating, for itself or for clients, traders and clearing/settlement of trades in spots, in
lutures for iiself or for clients, traders and clearing/settlement or trades in spots, in futures and in derivatives of all the
above commodities permitted under the laws of India.

(1)
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(B) THE OBJECTS INCIDENTAL OR ANCILLARY to the attainment of

the Main objects are :-

To .buy, sell, manufacture, ‘repair, alter and exchange, let on hire,
export, import and deal in all kinds of articles and things which may
be required for the purpose of iny of the maig-business in this Memo-
randum containéd or which may seem capable of being profitably dealt
with in connection with any of the said businesses covered in the main
object.

LS

. To invest in, subscribe for, purchase or otherwise acquire and sell,
" dispose of, exchange, hold and deal in shares, stocks, bonds, debentures,

debenture-stock, public securities or other securities issued by any auth-

~ority, Central, State, Municipal, Local or otherwise and to invest in

immovable and other properties.

To advance, deposit or lend money, securities acd property (not amou-

'nting to the business of banking as defined under the Banking Regula-

tions Act, 1949) to or with such persons, firms or bodies corporate as
the company may thinks fit and in particular to customers and others
having dealing with the company and on such terms as may seem
expedient and to discount, buy, sell and deal in bills, notes, warrants,
coupons and other negotiable or transferable securities or documents

and to guarantee performance of any contract by any such person.

-To guarantee the payment of money secured by or payable under or in

respect of bonds, debentures, debenture-stock, contracts, mortgages,
charges, obligations and other securities of any company or any auth-
ority, Central, State, Municipal, Local or otherwise or of any person
whatsover, whether, incorporated or not incorporated and totransact
all kinds to guarantee business and to further transact all kinds of

trust and agency.

" To purchase or ctherwise acquire and sell, exchange, surrender, lease,

mortgage, charge, convert, hold, turn to account, dispose of and deal in
real and personal property and rights of all kinds and in particular,

mines, quarries, land, ‘building, hereditaments, ‘business concerns and

nndertakings, debenture-stocks, mortgages, debentures, produce, conce-
ssions, options, contracts, patents, annuities, licences, stocks, shares,
securities, bonds, policies, bookdebts, and claims, privileges and chose-

: in-action of all kinds, including any interest in real or personal prop-

erty and any claims, against such property or against any persons or
company and to carry on any business, concern or undertaking so

acquired in connection with the business of the company,

¢ 2%
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10.

12.

13.

To receive money, securities, valuables of all kinds on deposit or
safe custody (not amounting to the business of banking as defined under
the Banking Regulations Act, 1949) and to borrow or raise money in
such manner as the Company shall think fit and in particular by issue of
debenture or debenture-stocks (pei‘pctua_l or otherwise) and to secure the
repayment of any money so borrowed,’ raised or owing by mortgage,
charge or lien upon all or any of the Cbmpany's property (botb present
and future) including its uncalled capital and also by a similar mortgage,
charge or lien to sccure and guarantee the performance by the cgmpany
or any other company or body corporate of and any obligation under-
taken by the Company or any other person or Company, as the case
may be. =

Té draw, make, accept, endorse, discount, execute and issue promissory
notes, hundies, bills of exchange, bills of lading, warrants, debentures
aud other negotiable and transferable instruments.

To invest and deal with the money of the Company not immediately
required in such manner as the Company may deem fit,

To communicate with chambers of commerce and other marcantile and
public bodies throughout the world and ‘concert and promote measures
for the protection of the trade, industry and persons engaged therein,

To subscribe to, become a member of, subsidise and cooperate with any
.other association, wﬁet_hcr meorporated or not, whose objects are
altogether or in part similar to those of the Company and to procure
from and communicate to and such association, such informatijonas
may be likely to further tbe objects of the Company, £

To build, construct, alter, enlarge, remove, pull down, replace, maintian,
improve, develop, work, control and manage any buildings, office:,
factories, mills, ships, machinery, engines, water-works, gasworks,
bridges, wharves, reservoirs, roads, tramways, railways, branches or
sidings, electric power, heat and light supply work, telephone works,
hotels, clubs, restaurants, baths, places of worship, places of amuse.
ments, pleasure grounds, park, gardens, reading rooms, stores, shops,
dairies and other works and conveniencss which the company may think
directly or indirectly conducive to jts objects and connected with the
main line of business which the company will carry on or advance the
interests of the company and to contribute or otherwise assist or take
part in the construction, maintenance, development, working, contro]
and mapagement thereof and to join with any other person or company
doing any of these things.

To improve, manage, develop, grant rights or privileges in respect of
otherwise deal with all or any part of the property and rights of the
company. ¢ ] :

To vest any real or personal property rights or interest acquired by or
belonging to the company in any person or company on behalf of or
for the benfit of the company and with or without any declared trust in
favour of the company,



14, To purchase take on lease, exchange, aire or otherwise acquire any mova-

5.
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18,

ble or immovable property and any rights or privileges which the com-
pany may think necessary or conveunient for the purpose of its business.

To apply for, purchase or otherwise acquire, protect and renew in any
part of the world, patects, licences, concessions, patent rights, trade
marks, designs and the like, conferring any cxclusive or
non-cxeclusive or limited right to their use, any sccret or other infor-
mation regarding any invention or research which may scem capable of
being used for any of the purposes of the company or the acquisition of
which may seem calculated directly or indirectly to benefit the company
and to use develop or grant licence in respect thereof or otherwise turn
to account the right of information so acquired and to cxpend money
in experimenting upon, testing or improving any such patents, rights or
inventions. .

To acquire and undcrtake the whele or any part of the business property
or liabilities of any person, firm or body corporate, carrying on or pro-
posing to carry on any business which the company is authorised teo
carry on or having preperty suitable for the puposes of the company or
which can be carried on in conjunction therewith or which is capable of
being conducted so as directly or indirectly to benefit the Company.

To exnter into any arracgements with any Government or any Authority,
supreme, muaicipal, local or otberwise that may scem beneficial to any
of the Company’s objects and to apply for, promote z2nd obtain any Act
of Parliament, privilege concession, licence or authorisation of the
Governmeat or any other authority local or otherwise for enabling the
Company to carry on any of its objects iatc cffect or for extending any
of the powers of the Company and to carry out, exercise and comply

- with any such Act, privilege, concession, licence or outhorisation.

To pay for any rights or property acquired by the Company and to
remuncrate any person, company or public bodies whether by casb
payment or by allotment of shares, dsbentures or other sccurities of the
Company credited as paid up in full or in part or otherwise.

To amalgamate, enter into partnership or into any arrangement for
sharing profits, union of intcredts, cooperation, joint venture or recipro-
cal concession or for limiting competitioa with any person, firm or body
corporate whether in India or outside carrying on or engaged in or about
to carry on or engage in any business or transaction which the Company
is authorised to carry on cr engage in or which can be carried on in
conjunction therewith or which is capable of being conducted so as
directly or indirectly to benifit the company and further to enter into
any arrangement or coatract with any person, association or body
corporate whether in India or outside for techuical collaboration,
technical know-bow or for such otber purpose that may scem calculated
beaeficial and conducive to the objects of the Company,

¢ ¢ )
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22,

23,

25.

To establish, promote or concur in establishing or promoting any com-
pany or companies for the purpose of acqurring all or any of the rights
liabilities and properties of the company or for any other purpose
which may seem directly calculated to benefit the Company and to place
or guarantee the placing of, underwrite, subscribe for or otherwise
‘acquire all or-any part of the shares, deb'e_‘uturcs or other sccgﬁjtics of
any such other company or companijes. °

To lease, lct out on- hire, morrgage, pledge, hypothecate, sell or other
wise dispese -of the whole or. any part of the undertaking of the
Company or any land, business, property, rights or assets of any kind
of the Company or any share of interest therein respectively in such
‘manner and for such consideration as the Company may think fit and
iﬁ_particular for shares, debsntures or securities of any other body
corporate h;viﬁg objects altogether or in part similar to those of the
Company. ok '

To establish and equip laboratories and carry on analytical experi-
mental and other work or undertaking and scarch in relation of the
objects of the Company. -

To pay any premium or salaries and to pay for any property, rights oz
privileges acquired by the Company or for services rendered orto be
rendered in connection with the promotion, formation of or the busipess,
of the company or for services rendered or to be rendered by any person,
firm or body corporate in placing or assisting to place or guaranteeing
the placing of any of the shares of the Company or any debentures
debenture-stock or other securitics of the Company or otherwise either
wholly or partly in cash or in shares, bonds, debentures or other securi-
ties of the Compariy and to issue any such shares either as fully-paid up
or with such amount credited as paid up thereon as may be agreed upon
and to charge any such bonds, debentures or other securities upon all or
any part of the property of the Company,

To pay out of the funds of the Company all costs, charges and expenses
preliminary and incidental to the promotion, formatipn, establishment
and registration of the Company and to take into consideration and to
approve and confirm all acts, deeds and things that may be done or
entered into with any person, firm or body corporate by the promoters
of the company and further to enter into any agreement, arrangement
on contract with the promoters and to reimburse them for all costs
and expenses that may be incurred by them in or in connection witk the
formation or promotion of the Company,

To adopt such means of making known the products, business and inte.
rests of the Company as it may deem expedient and in particular
by advertising in the press, radio, television and cinema, by circulars, by
purchase, construction and exhibitions of work of art or general inte
rest, by publication of books and by granting prizes, rewards and
donations subject to the provisions of law,

( 5§ )



26.

27.

28,

29.

30.

3l

32.

To procure the company to be registered or recognised in any part of
the world ontside the Union of India. s

To estabish and maintain or procire the eastabishment and maintenanc
of any providént fnnd or any contributory or non-contributory pension
or superannuation find and to give or procure the giving of donations.
gratuities, pension, allowances, emoluments, bonus, profit, sharing
bonus, benefits or any other payment to any person who are or were at
any time in the employmeut or service of the Company or its prodéce-
ssors_in business or of any company which is a subsidiary of the Com
pany or is ailied to or associated with the Company or any such -
subsidiary or who are or were at any time Directors or officers of the
Company or any of such other company as aforesaid ard the wives,
widows, families, dependents or connections of any such persons and to
provide for the welfare of all or any of the aforesaid person from time
to time by subscriibing, subsiding or contributing to any institutions,
essociations, funds, clubs, trusts, profits sharing or other schems and"
by building or contributing to the building of dwelling houses or quar-
ters and by providing, subscribing or contributing towards places of
instructions and recreation, hospitals and dispensaries medical and other
attendance and to make paments to or towards the insurance of any
such person as aforesaid and to do and of the matters aforesaid either
alone or in conjucton with any such other company as aforesaid,

To aid pecuniarily or otherwise any association. body or movement
baving for its objects any solution, setlement or surmounting of
indnstrial labour problems or the promotion of indnstry or trade.

To subscribe in or donate to or guarantee money for national philanth-
topic, charitable, benevolent, public, general or useful object, fund or
organisation, association ur institution or for any exhibition or for any
purpose which may be likely directly or indirectly to further the objects
of the Company or the interest of its members subject to the provisions
of the Companies Act. 1956, - 57, N

To make arrangements with persons engaged ir anv trade, business or
profession for the concession to the company’s members, ticket-bolders
and their friends, of any special rights, privileges and advantages and
is particular in regard to the supply of goods.

On winding up of the companj;, to distrlb_utc all or any of the property

~ of the company amongst the members in specie or in kind or proceeds

of sale or disposal of any property of the company but so that no
distribution amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law and subject
further to Section 205 of the Companies Act, 1956, ;

.']

i3
1 . :

To do all or acy of the above things in any part of the world as prioci-

pals. agents, contractors, trustees, attorney, agents or otherwise and

either alone or in conjuction with others and to establish offices, agencies

or branches for carrying on any of the aforesaid objects in India of

%)
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(C)

-elsewhere in the world and to undertake the management of any
ebmpany-or companies having objects altogether or in part similar to
those of the Company.

To carry on the business of transport and :’h’y other business whether
being conveniently be earried on in connection with the objects. in this
Memorandum contained or calculafed directly or indirectly to enbance
the value of or render profitable any of the Company's property or rights
of which it may be advisable to undertake with a view to improving,
developing, rendering valusble or turging to account any property
real or personal belonging to the Company or in which the company

may be interested,
OTHER OBJECTS

To carry on the business of manufacturers, processors, importers, expor-
ters, buyers, sellers, stockists ard distributors of and dealers in

: Blastomers, synthetic resins, carbon black, leather, hides and skins,
plastics, latexes and formulations thereof and other kinds of resins
snd plastic products and goods. :

All types of compounds, drugs, dyewares, disinfectants and of
electrical, photographical, surgical and scientific apparatus and
materials,

Colcurs, paints, Yarnishes, lacquers, Figments,

Paper, newsprint, paper board, strawboard, bardboard, fibre-board,
chip-board, .corrugated Paper, transparent paper, eraft paper,
earbons, inks, parchment and corks,

To carry on the business of buyers, sellers, importers, exporters, distir.
butors, stockists, agents or otherwise dealers in stones, pack-
ing materials, all kinds of metals, whether ferrous or non-ferrous, al)
kinds of chemicals, all kinds of industrial and agricultural products
whatsoever, all kinds of agricultural, industrial, scientific implements

tools, apparatus machineries and their accessories and to manufacture,
process, buy, sell, import, export or otherwise deal in such products,
their raw materials, machines, stores, packing materials and by-products,

3 To pufchue, acquire and hold with absolute or limited rights or op

lease or otherwise and to erect, construct, repair and maintain land,
building, houses, factories, mills, .godowns, sheds and to sell, buy,
exchange, barter, let or otberwise deal in land, buildings and other
properties, to provide services related to property as property dealer.

«( 7))



To carry on the business cof industrial, financial and investment
advisors and to  invest in, subscribe purchase or
otherwise deal in shares, stocks, bond, debentures, debenture stock,
public securities, issued by any authority, Central, State, Municipal,
Local or otherwise and to carry oo the business carried on by finance
and investment cornpanies, finance and investment advisors.

To plant, cultivate, produce, raise, make marketable, import, export, sell,
buy, act as agents, stockists, distributors or otherwise deal in all kinds
of food-grains, oii cakes, tea, coffee, jute, sugar, sugar cane and
other types of preduce of land to manufacture, process, import, export.
sell or otherwise deal in fertilizers of all varities, D.D.T. and other
insecticidal and fungicidal sprays. '

To carry cn the business of manufacturers, processors, imporetrs,
buyers, scllers, stockists and distributors of and dealers in

Tarpaulines, stainless steel utensils.

Automobile workshop, engine reconditioning workshops, autom-
obiles, agriculture and engineering tools and machines, earth
movers, tractors, road rollers and spare parts.

To carry on the business of suppliers of plant, machinery and equip-
ments, stores tonls, gadgets, devices, contraptions, instruments, spares,
and componeris to develop, acquire, supply plans, drawings, estimates,
project reports and know-now for industries, business, companies,
services and public bodies and Governments.

To carry on the business of transport by any means through road, sea,
air and to act as transport-agents, travel agent-cargos, shipping agents.
couricrs and booking agents.

To carry on the business of all or any of iron and steel founders,
stecl melters, stec]l makers, stecl shapers and mechanical, civil,
elecirica! and pgeneral engineers and facricators, contractors, tool
makers, brass foundsrs, metal workers, manufacturers of steel, metal
and malleable grey castings including ferrous, non-ferrous, special and
alloy steel, spring stcel, forging quality stecl manufacturers/processors
of all types of automobile components, forged components, railway
track and wagon components, signal equipments and all other types of
railway components and sccessories, alloys, nut-bolts, steel rounds,
nails, tools, all types of hargd-ware items, all types of springs, spring
washers, grease cups, grease nipples, oil cups and cones, heavy and
light machinery, boilers, architectural fittings, sanitary fittings, pipe and
pipe fittings, metallurgists, gas and clectrical enginceg;sfnqd manufact-
urers, plate-makers, wire-drawers, tubc manufacturers, gulvanizers,
lapaners, re-rollers, annealors, enamellers and :Iectro-p]atcrs and to
buy, take on lease or hlrc, sell, import, export, manufacture, process,
repair, convert, let on ‘hire or otherwise deal in such products, their raw
materials, stores, packing materials, by-products and allied commodi-
ties, machineries, rolling stock, implements, tools, utensils, ground tools,
materials and convenicaces of all kinds,
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To manufacture, repair. convert, alter, process, import, export, buy,

¢ sell or deal ia all sorts of automatic controls, thermal,hydraulic, magn-

1.

12.

13.

15.

6.

l?.

efic, all types of tools,dies, relays, agricultural, industrial and scientific
instruments, appliances and apparatus, electrical parts and accessories,
-plants and all other materials required for planning, processing, finish-
ing, machining and packing of all such products and to manufacture,
process, buy, sell, import, export or othefwise deal in such products,
their raw materials, stores, packing materials by-products and allied
commodities. -

To search, prospect, win, work, get, riise, quarry, smelt, refine, dress,
manufacture, mainipulate, convert, marke merchantable, sell, buy,
import, export or otherwise, dealic iron, ironore, copper, gypsum,
lead, nickle, platinum, zinc bauxite, tungston, ores metals, silicon and
manganese,

To carry on the business of financial and investment advisors, finance
brokers, under-writers subject to regulations of the Stock Exchange and
provisions of the concerned Acts in force. '

To carry cu the business of Wine, Spirit and Liquor merchants,
Brewers, Dustillers, Importers, exporters and Manufacturers of Aerated
Mineral and ariificial waters or caterers for public amusement or
entertainment, = :

To carry on the business of cinematograph and talkies, films, exhibi-
tors and distributors, theatrical performances, circus play, open air
theatres, dances, musical and other entertainments of all kinds, games,
sports, dramatic and other performances of all kinds, whatsoever and
activities relating to stage performances and letting of the sams,

To carry on the business of operatort of training and teaching schools,
colleges. workshops, institutes and classes for various trades, profe-
ssions, crafts, arts and university or institute courses,

To carry on the business of printers in all the branches, newspapers,
journals, magazines, books and other literature, stationary and other
articles to serve as stationers, lithographers, chromo lithographers, block
makers, draftsman, enevelop manufacturers, paper bag and account
books makers, numerical printers, box makers and book sellers.

To carry on the business of manufacturers, processors, traders, dealers,
distributors, buyers, sellers, importers, exporters, programmers, manag-
ers, operators and agents or to deal in any other manner(including loan
licencing basis, branding) ir any of or all types and varieties of compu-
ters, data processors, word processors, electronic printers, all types of
entertainment electronics and accessories. computer hardware, computer
software, accessories, equipments, ictermediates, spares salvageable
parts, audiovisual media, demonstration machines, electronic type-
writers, allied office equipments and stationery,

(-9 )



25.

26.

:To manage end deal in land, building and "other properties, to collect .-
‘rents and income” and to supply tenants and. occupiers and other
refreshments, attendance, messages,light, waiting-rooms, readingrooms, -

meeting rooms, lavatcries or laundry, conveniences, electric conveni-
ences, stables and other advantages,

_To process and 'I'manufactur;,,_‘_:Ib_u’y.': sell or _otherwise deal

.. injewellery. and semi precious stofies of all varisties, articles of

‘handicrafts and architects and curios, garments and readymade clothes,

" wool and other fabrics, durries and pile carpets.

i

A\

-To process, machine, grind, extract; grow, buy, sell, manufacture, refine,

_ - prepare, crush or otherwise deal in al! kinds of oil seeds, wheate, rice

28"

29,

30,

3k

32,

33.

34,

and rice brans and other agricultural products and oleaginous

_ and .saponacéous substances aqd all kinds of by-products or ingredients
thereof, ghec:'from whatever source and method including oil seeds, oil
cakes, ric€ brar; and other oil containing medias de-oiled cakes, deoiled
meals for consumption, balanced food and baby food.

"i'o‘c-a“rr:y on the kusiness of manufacturing and processing animal foods
for cattle, fowl, chicken and for all kinds of -birds and animals and to
import, export, buy, sell or otherwise deal in such products and
. by-products, : :

To carry on the business of mdnufacturers.and of printers tin containers,
drums and other packing articles made of metal or card-board or hard-
board or of any other ~material or substance and to buy, sell,
import, export, convert,reconvert, recondition or otherwise deal in such
products. ' .

To carry on the business of canning end dehydration of fruits, vegeta-

_bles, pickles and to prepare, manufacture, process such other items of
fruits, vegetables and roots and to carry on the business of cold storages
or deep reezers,

To carry on the business of manufacturers, processors, importers, expor-
ters, buyers, sellers, stock’isfs, agents and distributors of and dealers
in surgical items and medical equipments, accessories required in hospi-
tals-and dispensaries.

To carry on the business of manufacturers, processors, importers, expo-

rters, buyers, sellers, stockists, agents.and distributors of and dealers

in ceramic, glass and. insulators. '
2 3 - 3 ¥

To carry on the business of manufacturers, processors, importers, expo-

rters, buyers, sellers, stockists, agents and distributors of and dealers

in cement and cement products and deal in other building materials,

To carry cn the business or businesses of spinning, weaving, combing,
._manufacl_uring,_. darning, preparing, packing, bleaching, dyeing,

- colouring, processing, finishing sclling and buying or dealing in cotton,

staple, silk and other fibrous and synthetic substances including waste

. and raw woo! and wool tops.

B o e
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FooTnoTES:

1. The main objects of the Company altered by inserting new sub-clauses 7 to 9 after t

35. To carry on the business of botel, restaurant, cafe, tavern, night clubs,
casinos, discotheques, swimming pool, beer-house, rcfreshfnent room
and lodging house keepers, health clubs, baths alnd dressing rooms,
license victuallers, wine, beer and spirit merchants u:nporfers and manu-
facturers of aerated and artificial waters and other drinks purveyors
and caterers for public amusement. - ‘

36. To purchase, take on leasc hire erest or otherwise acquire, ?s?abhs;nand
equip, manage, administer, own, act as collaborators, technicians, _ an-
ciers of any other hotels, motels, holiday camps, ren:aurant{s, can-teens,
ciubs, cafes, pubs, bars, refreshment rooms, c251005 10 India or inany
otber part of the world. »

37. To carry onthe buriness of advertising agency for providing to ‘adv_er-
tisers & complete range of advertisicg services on all mass media like
hoardings, newspapers, radio, television and film. -

IV. The liability of the embers is limited.

V. The Authorized Share Capital of the Company is Rs. 31,00,00,000/- (Rupees Thirty One Crores nly)
divided into 3,10,00,000 (Three Crores Ten Lakhs) Equity Shares of Rs. 10/- (Rupees {en only)each.

- ForBFLA

Direciurrsuy. oghatory

clause 6 by passing special resolution through Postal Ballot on July 10, 2006.

For BFLASSET FINVEY

Director/Auth. Signatory

The existing name of the Company changed from “BFL DEVELOPERS LIMITED” to “BFL ASSET FINVEST
LIMITED” by passing special resolution through Postal Ballot on July 21, 2017.

For BFL ASSET FINYE fTED

The Authorised Share Capi
. pital of the Company increased f
and Fifty Lakh Only) consisting b by

of 55,00,000 (Fifty fi
only) each to Rs. 12,00,00,000 / (Fifty five Lakh) E

- (Rupees Twelve Crores Onl
Twenty Lakh) Equity Shares of Rs. 10/- (Rupees i

Postal Ballot on June 21, 2017.

s. 5,50,00,000/- (Rupees Five Crores
quity Shares of Rs. 10/- (Rupees Ten

consisting of 1,20,00,000 (One Crore
Ten only) each by passing ordinary res

For BFL ASSET F|

) ) Di i
4. The Authorised Share Capital of the Company increased from Rs. 12,00,00,0[{'3}{u.fh§'p%%as{%elve

Crores Only) consisting of 1,20,00,000 (One Crore Twenty Lakh) Equity Shares of Rs. 10/- (Rupees Ten
only) each to Rs. 31,00,00,000 (Rupees Thirty One Crores Only) consisting of 3,10,00,000 (Three Crores

Ten Lakhs) Equity Shares of Rs. 10/- (Rupees Ten only) each by passing ordinary resolution thr
Postal Ballot on March 29, 2024.

. For BFLASSET FINV
( 12 )



weing formed into a Company in purssance of
= respectively agree to take the numsber of shares

We, the seversl persons whoss names and addsesses are sebsoribed, are desirens of

ewr respective names :—

this Memorandum of Association, and we
in the Capital of the Company set opposite

Sl
No.

Signature, Name, Descriptidn, Address
" and Occupation of the

Subscribers

No. of Equity
Shares taken by
each subscriber

Signature, Name, Add-
ress, Description 3nd
Occupation of Witncss

$d/-
(PANNA LAL BAID)
A-27, Shanti Path,
Tilak Nagar, JAIPUR -
Business ik

8d/-
(SOBHAG DEVI BAID)
A-27, Shanti Path,
Tilak Nagar, JAIPUR
Business

Sd/-
(MAHENDRA KR. BAID)
A-27, Shanti Path,

Tilak Nagar, JAIPUR
Business

Sd/-
(NEERA BAID)

~A-27, Shanti Path

Tilak Nagar, JAIPUR
Business

8d/-
(SURENDAR SHARMA)
C-102, Shivaji Marg
Tilak Nagar, JAIPUR
Service

8d)-

(RAKESH BAID)
A-27, Shanti Path
Tilak Nagar, JAIPUR
Buiiness

Sd/-
(MEENA BAID)
A-27, Shanti Path
Tilak Nagar, JAIPUR °
House Wife

s

e

LT

=l

100

(One hundred)

100

* (One hundred)

100

(One hundred)

100
(One hundzed)

100
(One hundred)

100
(One hundred)

100

(One hundred)

= -]
v '; -t
£ [
T gw DS
32 SE88%8%
""..'."‘.'6‘35-§§
L] n<
S3MEgd< ¢
- @
= ?‘OOEZ
< < <9
- . M 89
2 -, =T
g =2rqi
=
&

Total No. of Equity Shares subscribeé { 700 ( Seven hundred )
Dated the 23th day of August, 1995.

Place 1 Jaipur.,
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THE COMPANIES ACT, 2013

_ COMPANY LIMITED BY SHARES
- ‘(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSCOCIATION

BFL ASSET FINVEST LIMITED

The following regulations comprised in these Articles of Associatio
members' resolution passed at the

7, 2016 in substitution for, and to the entire exclusion of, the earlier
in the extant Articles of Association of the Company.

Lo (1)
(2)
2. (1
(2)
'(3)

TABLE 'F' EXCLUDED

The regulations centaired in the Table marked 'F' in
Schedule I to the Companies Act, 2013 shall not apply to
the Company, except in so far as the same are repeated,
contained or expressly made applicable in these Articles or
by the said Act.

The regulations for the management of the Company
and for the observance by the members thereto and their
representatives, shall, subject to any exsrcise of the statutory
powers of the Company with reference to the deletion or
alteraticn of or addition to its regulations by resolution as
prescribed or permitted by the Ccmpanies Act, 2013, be
such as are contained in these Articles.

Interpretation

In these Articles —

(a) "Act" means the Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being
in force and the term shall be deemed to refer to the
applicable section thereof which is relatable to the
relevant Article in which the said term appears in these
Articles and any previous company law, so far as may
be applicable.

‘(b) "Articles" means these articles of association of the

Company or as altered from time to time.

(c) "Board of Directors" or "Board", means the collective

body of the directors of the Company. For BFL ‘%g?:tors-.l or

(d) "Company" means ‘BFL Asset Finvest Limited

() "Rules" means the applicable rules for the fime being
in force as prescribed under relevant sections of the
Act along with the circulars and notifications.

() "seal" means the common seal of the Company.

Words importing the singular number . shall include the
plural number and words importing the masculine gender
shall, where the context admits, include the feminine and
neuter gender,

Unless the context otherwise requires, words or expressions
contained in these Articles shall bear *he same meaning as
in the Act or the Rules, as the case may be.

..( 1_.)

For BFLATL ™ i

Direc;bTriAui.h. Signatory

n were adopted pursuant to
21st annual general meeting of the Company held on July

regulations comprised

Table 'F' not to
apply

Company to
be governed by
these Articles

"Act"

"Articles"

"Board of

AT BaTED

"Seal”

"Number" and
"Gender"

Expressions in the
Articles to bear the
same meaning as
in the Act



Shares under 3.
control of Board

Directors may allot 4.
shares otherwise
than for cash

Kinds of Share T
Capital

Issue of certificate 6.

Certificate to bear
seal ¥

One certificate for
shares held jointly

Option to receive 7
share certificate or

hold shares with
depository

(1)

(2)

&)

Share capital and variation of rights .
The Authorised Share Capital of the Company shall be such
amount and be divided into such shares as may from
time to time, be provided in clause V of Memorandum of
Association. Subject to the provisions of the Act and
these Articles, the shares in the capital of the Company
shall be under the control of the Board who may issue,
allot or otherwise dispose of the same or any of them to such
persons, in such proportion and on such terms and
conditions -.and either at a premium or at par and at such
time as' they may from time to time think Mfit.

Subject to the provisions of the Act and these Articles,
the Board may issue and allot shares in the capital of the
Company on payment or part payment for any property or
assets of any kind whatsoever sold or transferred, goods or
machinery supglied or for services rendered to the Company
in the conduct of its business and any shares which may be
so allotted may be issued as fully paid-up or partly paid-up
otherwise than for cash, and if so issued, shall be deemed
to be fully paid-up or partly paid-up shares, as the case
may be.

The Company may issue the following kinds of shares in
accordance with these Articles, the Act, the Rules and other
applicable laws:
(a) Equity share capital:

(i) with voting rights; and / of

(i) with differential rights a8 to dividend, voting or

otherwise in accordance with the Rules; and

(b) Preference share capital

Every person whose name is entered as a member in the
register of members shall be entitled to receive within
two months after allotment or within one month from the
date of receipt by the Company of the application for the
registration of transfer or transmission or within such other
period as the conditions of issue shall provide -
(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 such charges as may be fixed by the
Board for each certificate after the first.

Every certificate shall be under the seal and shall specify the
shares to which it relates and the amount paid-up thereon.

In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share

“to one of several joint holders shall be sufficient delivery to

all such holders.

A person subscribing to shares offered by the Company
shall have the option either to receive certificates for such

shares or hold the shares in a dematerialised state with a

depository. Where a person opts to hold any share with the
depository, the Company shall intimate such depository the

‘details of allotment of the share to enable the depository to

enter in its records the name of such person as the beneficial

owner faf e that share.

(2)




10.

11.

12.

13.

(1)

(2)

@)

(1)

()

If any share certificate be worn out, defaced, mutilated
or-torn or if there be no further space on the back for
endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate may
be-issued in lieu thereof, and if any certificate is lost' or
destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Board
deems adequate, a new certificate in lieu thereof shall be
given. Every certificate under this Article shall be issued on
payment of fees for each certificate as may be fixed by the
Board.

The provisions of the f.regoing Articles relating to issue
of certificates shall mutatis mutandis apply to issue of
certificates for any other securities including debentures
(except where the Act otherwise requires) of the Company.

The Company may exercise the powers of paying commissions
conferred by the Act, to any person in connection with the
subscription to its securities, 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 the Act
and the Rules.

The rate or amount of the commissioni shall not exceed the
rate or amount prescribed in the Rules.

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

If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and
whether or not the Company is being wound up, be varied
with the consent in writing, of such number of the holders
of the issued shares of that class, or with the sanction of a
resolution passed at a separate meeting of the holders of
the shares of that class, as prescribed by the Act,

To every such écparate meeting, the provisions of these
Articles relating to general meetings shall mutatis mutandis
apply.

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

Subject to the provisions of ‘the Act, the Board shall have the

_power to issue or re-issie preference shares of one or more

classes which are liable to be redeemed, or converted to equity
shares, on such terms and conditions and in such manner as
determined by the Board in accordance with the Act.

(3)

Issue of new
certificate in place
of one defaced, lost
or destroyed

Provisions as to
issue of certificates
to apply mutatis
mutandis to
debentures, etc.

Power to pay
commission in
connection with
securities issued

Rate of
commission in
accordance with
Rules

Mode of payment
of commission

Variation of
members' rights

Provisions as to

general meetings
to apply mutatis
mutandis to each
meeting :

Issue of further
shares not to affect
rights of existing
members

Power to issue
redeemable
preference shares



Further issue of . 14. (1) Where it ié‘ proposed to increase the subscribed capital of the

share capital

Mode of further 2)
issue of shares :

Compaiiy's lien on 15, (1)
shares

Lien to extend to (2)
dividends, etc.

Waiver of lien in (3)
case of registration

As to enforcing 16.
lien by sale

Validity of sale STy

Purchaser to be o il )

registered holder

Company by the issue. of new shares, the Board or the

' Company, as the case may be, may, in accordance with the

relevant Acts and the Rules, issue further shares to - ]

(a) - persons who, at the date of offer, are holders of equity
shares of the Company; such offer shall be deemed to
include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in favour
of any other person; or

(b) - employees under any scheme of employees' stock
- option subject to Special Resolution passed by the
company and subject to such conditions as may be
specified in ‘the relevant Rules.; or

(c) any persons, by way of passing a Special Resolution to that
effect, whether or not those persons include the persons
referred to in clause (a)  or clause (b) above.

A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way of
preferential offer or private placement, subject to and in

~ accordance with the Act and the Rules.

Lien

The Company shall have a first and paramount lien -

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

(b) on all shares (not belng fully pald shates) standing
registered in the name of a membet, for all monies
presently payable by him or his estate to the Company:

Provided that the Board may at any time declare any share
to be wholly or in part exempt from the provisions of this
clause.

The Company's lien, if any, on a share shall extend to all
dividends or interest, as the case may be, payable and bonuses
declared from time to time in respect of such shares for
any money owing to the Company.

Unless otherwise agreed by the Board, the registration of a
transfer of shares shall operate as a waiver of the Company's
lien.

The Company may sell, in such manner as the Board thinks
fit, any shares on which the Company has a lien:

Provided that no sale shall be made—

{'a} unless a sum in respect of which the lien exists is
presently payable; or

(b) wuntil the expiration of fourteen days after a notice in
writing stating and demanding payment of such part
of the amount in respect of which the lien exists as is
presently payable, has been given to the registered holder

" for the time being of the share or to the person entitled
thereto by reason of his death or insolvency or otherwise.

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

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

(4)




18.

19,

20.

22.

23.

3)

.(4)

(1)

(2)

@)

@)

(4)

The receipt of the Company for the consideration (if any) given
for the share on the sale therecf shall (subject, if necessary,
to execution of an instrument of transfer or a transfer by
relevant’system, as the case may be) constitute a good title to
the .share and the pu:chaser shall be rcglstcrcd as the holder
of the share.

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

The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable.

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

In exercising its lien, the Company shall be entitled to treat
the registered holder of any share as the absolute owner
thereof and accordingly shall not (except as ordered by a
court of competent jurisdiction or unless required by any
statute) be bound to recognise any equitable or.other claim
to, or interest in, such share on the part of any other person,
whether a creditor of the registered holder or otherwise. The
Company's lien shall prevail notwithstanding that it hag
received notice of any such claim.

The provisions of these Articles relating to lien shall mutatis
mutandis apply to any other securities including debentures
of the Company.

Calls on shares

Subject to the provisions of Section 49 of the said Act the
Board may, from time to tirne, make calls upon the
members in respect of any ronies unpaid on their shares
(whether on account of the nominal value of the shares or
by way of premium) and not by the conditions of allotment
thereof made payable at fixed times,

Each member shall, subject to receiving at least fourteen
days' notice specifying the time or times and place of
payment, pay to the Company, at the time or times and
place so specified, the amount called on his shares.

The Board may, from time to time, at its discretion, extend
the time fixed for the payment of any csll in respect of one
or more members as the Board may deem appropriate in
any circumstances. -

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

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

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

(5)

Validity of
Company's receipt

Purchaser not
affected

Application of
proceeds of sale

Payment of
residual money

Outsider's lien
not to affect
Company's lien

Provisions as

to lien to apply
mutatis mutandis
to debentures, etc.

Board may .make
calls

Notice of call

Board may extend
time for payment

Revocation or
postponement of
call

Call to take effect
from date of
resolution
Liability of joint
holders of shares



When interest on 24. (1) If a'sum called in respect of a share is not paid before or on

call or installment . the day appointed for payment thereof (the "due date”), the

payable person from whom the sum is due shall pay interest thereon
from the due date to the time of actual payment at such rate
as may be fixed by the Board.

Board may waive (2) ~ The-Board shall be ét liberty to waive payment of any.such
interest . interest wholly or in part.

Sums deemed to 25. (1) Any sum which by the terms of issue of a share becomes
be calls payable on allotment or at any fixed date, whether on account

of the nominal value of the share or by way of premium,
shall, for the purposes of these Articles, be deemed to be
a call duly made and payable on the date on which by the
terms of issue such sum becomes payable.

Effect of non- > (2) In case of non-payment of such sum, ali the relevant
payment of sums provisions of these Articles as to payment of interest and
: expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call duly made and

notified.
Payment in 26. The Board - y
anticipation of | (a) may, if it thinks fit, receive from any member willing
_cahs may:carty: to advance the same, all or any part of the monies
interest uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may
(unril the same would, but for such advance, become
presently payable] pay interest at such rate as may be
fixed by the. Board. Nothing contained in this clause
shall confer on the member (a) any right to participate
in profits or dividends or (b) any voting rights in respect
of the moneys so paid by him until the same would, but
for such payment, become presently payable by him.

Installments on 27. It by the conditions of allotment of any shares, the whole or
shares to be duly part of the amount of issue price thereof shall be payable by

paid instellments, then every such installment shall, when due, be
. paid to the Company by the person who, for the time being
and from time to time, is or shall be the registered holder of

J the share or the lega! representative of a deceased registered

. holder.

Calls on shares of 28. All calls shall be made on a uniform basis on all shares
same class to be ; falling under the same class.

on uniform basis ; A e . ;
. Explanation: Shares of the same nominal value on which

' different amounts have been paid-up shall not be deemed
to fall under the same class. '

Partial payment =~ 29. . Neither a judgment nor a decree in favour of the Company for

not to preclude calls or other moneys due in respect of any shares nor any
forfeiture part payment or satisfaction thereof nor the receipt by the

Company of a portion of any money which shall from time
tc time be due from any member in respect of any shares
either by way of principal or interest nor any indulgence
granted by the Company in respect of payment of any such
money shall preclude the forfeiture of such shares as herein

provided.
Provisions as to =~ 30. The provisions of these Articles relating to calls shall
calls to apply s mutatis mutandis apply to any other securities including
mutatis mutandis debentures of the Company.

“te debentures, etc.

&)
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Transfer of shares

(1) The instrument of trazsfer. of any share in the Company

shall be duly executeq by or on behalf of both the transferor

and transferee.

(2) The transferor shall be deemed to Temain a holder of the,

she!:e until the name of the transferee is entered in the
register of members in respect thereof,

The Board may., subject to the right of appeal conferred by
the Act decline, to register - ;
(8) the tranisfer of o share, not being a fully paid share, to
8 persoin of whom they do not approve; or
(b) ariy fransfer of shares on which the Company has a lien.
>

case of shares held in Physical form, the Board may

3. g
/ decline to recognise any instrument of transfer unless -

-

s

34.

35.

36.

37.

(1) On the death of

(2) Nothing in clause (1) shall

(a) the instrument of transfer
form as prescribed in the

is duly executed and is in the
Ruless made under the Act;

(bj the instrument of transfer s accompanied by the
certificate of the shares to which it relates, and such
other evidence as the Board. may reasonably require to
show the right of the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one

class of shares.

On giving of previous notice of at least seven days or such
lesser period in accordance with the Act and Rules made

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

Transmission of shares

the member was a Jjoint holder,

release the estate of a deceased
joint holder from any liability in respect of any share which
had been jointly held by him with other persons,

provided, elect, e’ithe_r - :
(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the
insolvent member could have made.

deceased or '

(7)
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39.

~ 40(A).

40 (B)

i

The Board shall, in either case, have the same right to
decline or suspend registration as it would have had, if the
deceased or insolvent member had transferred the share
before his death or insolvency. .

The Company shall be fully indemnified by such person
from all liability, if any, by actiors taken by the Board to
give effect to such registration or transfer.

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

" he so elécts. .

If the person aforesaid shall elect to tra.ria(gr the share, hé 1
shall testify his election by executing a transkers{ the share.

All the limitations, restrictions and provisions O thege
regulations releting to the right to transfer and ™~y
registration of transfers of shares shall be applicable to-.
any such notice or transfer as aforesaid as if the death or
insolvency of the membet had not occurred and the notice
or transfer were a transfer sigried by that member.

A person becoming entitled to a share by reason of the
death or insolvency of the holder shall be entitled to the
same dividends and other advantages to which he would be
entitled if he were the registered holder of the share, except
that he shall not, before being registered as a member in
respect of the share, be entitled in respect of it to exercise
any right conferred' by membership in relation to meetings
of the Company:

Provided that the Board may, at any time, give notice

' requiring any such person tc elect either to be registered

himself or to transfer the share, and if the notice is not
complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other monies’
payable in respect of the share, until the requirements of
the notice have been complied with.

The provisions of these Articles relating to transmission

by operation of law shall mutatis rmutandis apply to any
other securities including debentures of the Company.

Provisions of the Act will apply in toto.

Forfeiture of shares

If a member fails to pay any call, or instalment of a call or
any money due in respect of any share, on the day appointed

. for payment thereof, the Board may, at any time thereafter

during such time as any part of the call or instalment
remains unpaid or a judgement or decree in respect thereof
remains unsatisfied in whole or in part, serve a notice on
him requiring payment of so much of the call or instalment
or other money as is unpaid, together with any interest
which may have accrued and all expenses that may have
been incurred by the Company by reason of non-payment.

(8)
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43.

44,

45,

46,

47.

48.

(1)

(2)

(1)

)

The notice gforcsaid shall: =
(a) name a further day (not being earlier than the expiry
of fourteen days from the date of service of the notice)
on or before which the payment required by the notice

is to be made; and

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

(b)

If the requirements of any such notice as aforesaid are not
complied with, any share in ‘respect of which the notice has
been given may, at any time thereafter, before the payment
required by the notice has been made, be forieited by a
resolution of the Board to that effect.

Neither the receipt by the Company for a portion of any
money which ‘may from time to time be due from any
member in respect of his shares, ror any indulgence that
may be granted by the Company in respect of payment
of any such money, shall preclude the Company from
thereafter proceeding to enforce a forfeiture in respect of
such shares as herein provided. Such forfeiture shall
include all dividends deciared or any other moneys payable
in respect of the forfeited shares and not actually paid
before the forfeiture. 2

When any share shall have been so forfeited, notice of the
forfeiture shali be given to the defaulting member and an
entry of the forfeiture with the date thereof, shall forthwith
be made in the register of members but no forfeiture shall
be invalidated by any omission or neglect or any failure to
give such notice or make such entry as aforesaid,

The forfeiture of a share shall involve extinction at the time
of forfeiture, of all interest in and all claims and demands
against the Company, in respect of the share and all other
rights incidental to the share,

A forfeited share shall be deemed to be the property of
the Company and may be scld or re-allotted or otherwise
disposed of either to the person who was before such
forfeiture the holder thereof or entitied thereto or to any
other person on such terms and in such manner as the
Board thinks fit.

At any time before a sale, re-allotment or disposal as
aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit.

A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and
shall pay, to the Company all monies which, at the date of
forfeiture, were presently payable by him (o the Company in
respect of the shares.

All such monies payable shall bs paid together with interest
thereon at such rate as the Board: may determine, from the
time of forfeiture until payment -or realisation. The Board
may, if it thinks fit, but without being under any obligation
to do so, enforce the payment of the whole or any portion of
the monies due, without any allowance for the value of the
shares at the time of forfeiture or waive payment in whole
or in part. !
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50.

51.

52.

53.

54.

3)

(1)

(2)

(3)

(4)

The liability of such person shall cease if and when the
Company shall have received payment in full of all such
monies in respect of the shares.

A duly verified declaration in writing that the declarant is a
director, the manager or the secretary of the Company, and
that a share in the Company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming to
be entitled - to the share;

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

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

The transferee shall not be bound to see to the application
of the purchase money, if any, nor shall his title to the
share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment
or disposal of e share.
Upon any sale after forfeiture or for enforcing a lien in
exercise of the powers hereinabove given, the Board may, if
necessary, appoint some person to éxecute an instrument
for transfer of the shares sold and cause the purchaser's
name to be entered in the register of members in respect of
the shares sold and after his name has been entered in the
register of members in respect of such shares the validity of
the sale shall not be impeached by any person.

Upon any sale, re-allotment or other disposal under the

_ provisions of the preceding Articles, the certificate(s), if

any, originally issued in respect of the relative shares shall
(unless the same shall on demand by the Company has
been previcusly surrendered to it by the defaulting member)
stand cancelled and become null and void and be of no
effect, and the Board shall be entitled to issue a duplicate
cerfificate(s) in respect of the said shares to the person(s)
entitled thereto.

The Board may. subject to the provisions of the Act, accept
a surrender of any share from or by any member desirous of
surrendering them on such terms as they think fit.

“The provisions of these Articles as to forfeiture shall apply

in the case of non-payment of any sum which, by the terms
of issue of a share, becomes payable at a fixed time, whether
on account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call
duly : made and notified.

The provisions of these Articles relating to forfeiture of

shares shall mutatis mutandis apply to any other securities
including debentures of the Company.

( 1'6-) ;
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57.

Alteration of capital

Subject to the provisions of the Act, the Company may, by
ordinary resolution -

(a)

(b)

()

(d)

()

increase the share capital by such sum, to be divided
into shares of such amount as it thinks expedient;

consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares:
Provided that any consolidation and division ' which

results . in changes in the voting percentage of members
shall require applicable approvals under the Act;

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

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

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

Where shares are converted into stock:

(a)

(b)

(c)

the holders of stock may transfer the same or any
part thereof in the same manner as, and subject to
the same Articles 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 tirnc,-ﬁx the

minimum amount of sipck transferable, so, however,

that such minimum- shall not exceed the nominal
amount of the shares from which the stock arose;

the holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges
and advantages as regards dividends, voting at
meetings of the Company, and other matters, as if they
held the shares from which the stock arose; but no
such privilege or advantage (except participation in

the dividends and profits of the Company and in the

assets on winding up) shall be conferred by an amount
of stock which would not,.if existing in shares, have
conferred that privilege or advantage;

such of these Articles of the Company as are applicable
to paid-up shares shall apply to stock and the words
"share” and "shareholder"/"member" shall include
"stock" and "stock-holder". respectively.

The Company'mﬁy, by resolution .as prescribed by the Act,
reduce in any manner and in accordance with the provisions
of the Act and the Rules, —

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or

(c) any securities premium account; and/or

(d) any other reserve in the nature of share capital.

(:133)
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8.

Joint Holders

Where two or more persons are registered as joint holders

(not more than three) of any share, they shall be deemed .
(so far as the Company is concerned) to hold the same as’

joint tenants. with benefits of survivorship, subject to the
following and other provisions contained in these Articles:

(a)

(b)

(d)

()

The joint-holders of any share shall be liable severally
as. well as jointly for and in respect of all calls or
installments and other payments which ought to be
made in respect of such share.

. On the death of any one or more of such joint-holders,
the survivor or survivors shall 'be the only person or
persons recognized by the Company as having any
title to the share but the Directors may require such
evidence of death as they may' deem fit, and nothing
herein contained shall be taken to release the estate

of a deceased joint-holder from any liability on shares

held by him jointly with any other person.

Any one of such joint holders may give effectual receipts
of any dividends, interests or other moneys payable in
respect of such share. :

Only the person whose name stands first in the register
of members as one of the joint-holders of any share
shall be entitled to the delivery of certificate, if any,
relating to such share or to recsive notice (which term

- shali be deemed to include all relevant documents) and

any notice served on or sent to such person shall be
deemed service on all the joint-holders.

(ij Any one of two or more joint-holders may vote at
any meeting either personally or by attorney or by
proxy in respect of such shares as if he were solely
entitled thereto and if more than one of such joint-
holders be present at any meeting personally or by
proxy or by attorney then that one of such persons
so present whose name stands first or higher (as
the case may be) on the register in respect of such
shares shall alone be entitled to vote in respect
‘thereof.

(i) Several executors or administrators of a deceased

0

member in whese (deceased member) sole name

any share stands, shall for the purpose of this
clause be deemed joint-hoiders.

The provisions of these Articles relating to joint holders
of shares shall mutatis mutandis apply to any other
securities including debentures of the Company
registered in joint names.

(12)
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Capitalisation of proﬁts

{I] The Compa.ny by ordinary resolution in general meeting Capztallsatwn

(&)

(3)

(4)

(1)

@

3)

may, upon the recommendation - of the Board, resolve —

(a} that it is desirable to capltahse any part of the amount
for the time being standing to the credit of any of the
Company's reserve accounts, or to the credit of the
profit and loss account, or otherwise available for
distribution; and :

(b) that such sum be accordingly set free for distribution in the
manner specified in clause (2) below amongst the members
who would have been entitled thercto, if distributed by
way of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be

applied, subject to the prcmsmn contained in clause (3)

below, either in or towards :

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

(B) paying upin full, unissued shares or other securities
~of the Company to be allotted and distributed,
credited as fully paid-up, to and amongst such
members in the proportions aforesaid,;

(C) partly in the way specified in sub-clause (A) and
partly in that specified in sub-clause (B).

A securities premium account and a capital redemption
reserve account or any other permissible reserve account
may, for the purposes of this Article, be applied in the
paying up of unissued shares to be issued to members of
the Company as fully paid bonus shares;

The Board shall give effect to the resolution passed by the
Company in pursuance of this' Article

Whenever such a resolution as -a.foresaid shall have been

passed, the Board shall -

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

(b) generally do all acts and thmgs required to gnrc effect
thereto.

The Board shall have power—

(a) to make such provisions, by the issue of fractional
certificates /coupons or by payment in cash or otherwise
as it thinks fit, for the case of shares or other securities

- becoming distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the
members entitled thereto, into an agreement with the
Company providing for the allotment to them' respectively,
credited as fully paid-up, of any further shares or other
sccurities to which they may be entitled upon such
capitalisation, or as the case may require, for the payment
by the Company on their behalf, by the application thereto
of their respective proportions of profits resolved to be
capitalised, of the amount or any part of the amounts
remaining unpaid on their existing shares.

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

(13)
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63.

64.

i

66.

67.

68. .

69.

(1)

(2).

(3)

(1)

Buy-back of shares

Notwithstanding anything contained | in these Articles but
subject to all applicable provisions of the Act or any. other
law for the time being in force, the Company may purchase

- its own shares or other specified securities.

General meetings
All general meetings other than annual general meeting
shall be called extraordinary general meeting. Notice for
calling general meeting(s) te be in consonance with the
provisions as laid down in the Act.

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

Procecdings at general meetings

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.

No business shall be discussed or transacted at any general
meeting except election of Chairperson whilst the chair is
vacant. - '

The quorum for a general meeting shall be as provided in
the Act.- 2

The Chairperson of the Company 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 directers present shall elect one of their members to be
Chairperson of E the - meeting,

If at any meeting no director is willing to act as Chairperson
or if no director is present within fifteen minutes after
the time appointed for holding the meeting, the members

- present shall, by poll or electronically, choose one of their
members

to. be Chairperson of the meeting.

On any business at any general meeting, in case of an equality

of votes, whether on a show of hands or electronically or on
a poll, the Chairperson shall have a second or casting vote.
The Cempany shall cause minutes of the proceedings of every
general meeting of any class of members or creditors and
every resolution passed by postal ballot to be prepared and
signed in such manner as may be prescribed by the Rules
and kept by making within thirty days of the conclusion of
every such meeting concerned or passing of resolution by
pustal ballot entries thereof in books kept for that purpose
with - - their pages consecutively numbered.

(14)
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¥l

725

2

3)

(@)

(1)

- (b)

There shall n01‘: be included in the minutes any matter
which, in the opinion of the Chairperson of the meeting -

(a) is, or could reasonably be regarded as defamatory of

any person; or
is irrelevant or immaterial to the proceedings; or
(c)

The Chairperson shall exercise an absolute discretion in
regard to the inclusion or non-inclusion of any matter in the
minutes on the grounds specified in the aforesaid clause.

is detrimental to the interests of the Company.

The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings
recorded therein.

The books containing the minutes of the proceedings of any
general meeting of the Company or a resolutwn passed by

. postal ballot shall:

(2)

. meeting,

iy

@)

(3)

(@)

(a} be kept at the rcgistered' office of the Company; and

(b) be open to inspection of any member without chargc,

during 11.00 a.m. to. 1.00 pm on all working days

other than Saturdays.

Any member shall be entitled to be furnlahed, within the
time preacribed by the Act, after he has made a request in
writing in that behalf to the Company and on payment of
such fees as may be fixed by the Board, with a copy of any
minutes referred to in clause (1) above:

Provided that a member who has made a request for
provision of a soft copy of the minutes of any previous general
meeting held during the period immediately ‘preceding three
financial years, shall be entitled to be furnished - with the
same free of cost.

The Board, and also any person(s) authorised by it, may
take any acticn before the commencement of any general
or any meeting of 'a class of members in the
Company, which they may think fit to ensure the security
of the meeting, the safety of people attending the meeting,
and the future orderly conduct of the meeting, Any decision
made in gocd faith under this Article shall be final, and
rights to attend and participate in the meeting concerned
shall be subject to such decision.

Adjournment of meeting

The Chairperson may, suo motu, adjourn the meeting from
time to time and from place to place.

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

When a meeting is adjourned for thirty days or more, notice
of the adjourned meeting shall be given as in the case of an
original meeting.

Save as aforesaid, and save as provided in 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.

(15)
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(2

Voting rights
Subject to any rights or restricu'on_s for the time ‘being
attached to any class or classes of shares -

(@) on a show of hands, every member present in person
shall have one vote; and 3

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

A member may exercise his vote at a meeting by electronic

means in accordance with the Act and shall vote only once.

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.

For this purpose, seniority shall be determined by the order
in which the names stand in the register of members.

A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee

‘or guardian may, on a poll, vote by proxy. If any member be

a minor, the vote in respect of his share or shares shall be

- by his guardian or any one of his guardians.

St.ibject to the provisions of the Act and other provisions of
these Articles, any person entitled under the Transmission

" Clause to any shares may vote at any general meeting in

respect thereof as if he was the registered holder of such
shares, provided that at least 48 (forty eight) hours before
the time 'of holding the meeting or adjourned meeting, as
the case may be, at which he proposes to vote, he shall
duly satisfy the Board of his right to such shares unless
the Board shall have previously admitted his right to vote at
such ‘meeting in respect _thereof,

Any business other than that upon which a poll has been
demanded may be proceeded with, pending the taking of
the . i poll.

No member shall be entitled ‘to vote either personally or by
proxy for another member ai any general meeting unless
all calls or other sums presently payable by him in
respect of shares in the Company have been paid or in
regard o which the Company has exercised any right of
lien.

A member is not prchibited frem exercising his voting on
the ground that he has not held his share or other interest
in the Company for any specified period preceding the date
on which the vote is taken, or-on any other ground not being
a ground <set out in the preceding  Article.

Any member whose name is entered in the register of
members of the Company shall enjoy the same rights and
be subject to the same liabilities as all other members of the
same ; & ' class.

(16)




82. (1)
(2
. 83,
84.
85. (1)

. Proxy

Any member entitled to attend and vote at a general meeting
may do sc either personally or through his constituted
attorney or through another person as a proxy on his behalf,
for that meeting. A Proxy so appointed shall not have any
right to speak at the meeting and shall not be entitled to vote
except on a poll. A person appointed as proxy shall act on
behalf of such member or such number of members and
such number of shares as prescribed under the Act.

The instrument appointing a proxy and the power-of-
attorney or other authority, if any, under which it is signed or
a notarised copy of that power or authority, shall be
deposited at the registered office of the Company not less
than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named in the
instrument proposes to vote, 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. i :

" Avote given in accordance with the terms of an instrument of

proxy shall be valid, notwithstanding the previous death or
insanity of the principal or the.revocation of the proxy or of
the authority under which the proxy was executed, or the
transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death,
inganity, revocation or transfer shall have been received by the
Company at"its. office befor¢ the commencement of the
meeting or adjourned meeting at which the proxy is used.

Board of Diresctors, their remuneration
Unless otherwise determined by. the Company in general
meeting, the number of directors shall not be less than 3
(three) and shall not be more than 15 (fifteen.

(2) The First Directors of the Company are : Shri Panna Lal Baid,

86. (1)
(2)
-87. (1)

()

Smt. Sobhag Devi Baid and Shri Mahendra Kumar Baid.

The Board shall have the power to determine the directors
whose period of office is or is not liable to determination
by retirement of directors by rotation.

The same individual may, at the same time, be appointed

as the Chairperson of the Company as well as the Managing
Director or Chief Executive Officer of the Company.

The remuneration of the directers shall, in so far as it
consists of a monthly payment, be deemed to accrue from’
day-to-day. - :

The remuneration payable tc the directors, - including
.any managing or whole-time director or manager, if any,
shall be determined in accordance with and subject to the
provisions of the Act. g

(17)
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89. (1)

()

90. (1)

(2)

@)

subject - - to the

In addition to the remuneration payable to them in pursuance of the 3

Act, the directors may be paid sitting fee, as the Board from time

to time deems fit, subject to the limit as prescribed by the Act,

all travelling, hotel and other expenses properly incurred by

them— 3

(@) 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.

All cheques, promissory mnotes, 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.

Subject to the provisions of the Act, 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 shall hold office only up to the date of the next
annual general meeting of the Company but shall be eligible for
appointment by the Company as a director at that meeting
provisions | of the Act.

The Board may appoint an alternate director to act for a director
(hereinafter in this Article called "the Original Director”) during his

absence for a perind of not less than three months from India. No-

person shall be appointed as an alternate director for an
independent director unless he is qualified to be appointed as an
independeut_ director under the provisions of the Act.

An alternate director shall not hold office for a period longer than
that permissible to the Original Director in whose place he has
been appointed and shall vacate the office if and when the
Orniginal Director returns to India.

If the term of office. of the Original Director is determined before he
returns to India the automatic reappointment of retiring directors
in default of another appointment shall apply to the Original
Director and not to - the alternate director.

91. (1) (a) If the office of any director appointed by the Company in general

(2)

meeting is vacated before his term of office expires in the normal
coursg, the resulting casual vacancy may, be filled by the Board of
Directors at a meeting of the Board.

(b) Any deed for securing loans by the Company from financial

corporations may be so arranged to provide for the appointment from
time to time by the lending financial corporation of some person or
persons to be a director or directors of the Company and may
empower- such lending financial corporation from time to time to
remove and re-appoint any Director so appointed. A Director
appointed

under this Article is herein
referred as "Nominee Director” means any director for time
being in office under this Article. The deed aforesaid may

contain ancillary provisions as may be arranged between the .

Company and the lending corporation and all such
provisions shall have effect notwithstanding any of the
other provisions herein contained.

The director so appointed shall hold office only upto the
date upto which the director in whose place he is appointed
would have held office if it had not been vacated.

(18)
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93,

94,

95.

96.

(1)

(2)

3)

(1)

2)

(3)

(@)

(1)

(2)

(2)
Chairperson

Powers of Board

The management of the business of the Company shall be vested
in the Board and the Board may exercise all such powers, and do
all such acts and things, as the Company is by the memorandum
of association or otherwise authorized to exercise and do, and,
not hereby or by the statute or otherwise directed or required
to be exercised or done by the Company in general meeting but
subject nevertheless to the provisions of the Act and other laws
and of the memorandum of association and these Articles and to
any regulations,” not being inconsistent’ with the memorandum of
association ‘and these Articles or the Act, from time to time
made by the Company in general meeting provided that no such
regulation shall invalidate any prior act of the Board which- would
have been valid if such regulation had not been made.

The Board may from time to fime at its discretion and subject to
the provisions of Sec. 180 and 186 of the Act and the rules made
thereunder raise or borrow any sum or sums of monies for the
purpose of the Company.

Subject to the provisions of . Sec. 188 and the rules made
thereunder the Directors may contract with the Company.
Proceedings of the Board

The Board of Directors may meet for the conduct of business,

adjourn and otherwise regulate its meetings, as it thinks fit,

The Chairperson or any one Director with the previous
consent of the Chairperson may, or the company secretary on the
direction of the Chairperson shall, at any time, summon a meeting
of the Board.

The quorum for a Board meeting sha.ll be as provided in the
Act.

The participation of directors in a meeting of the Board may be
either in person or through video conferencing or audio visual
means or teleconferencing, as may be rrescribed by the Rules or
permitted under law. :

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

In case of an equality of votes, the ChaJ.rperson of the Board if any,
shall have a second or casting vote.

The continuing directors - may act notwithstanding any vacancy
in the Board; but, if and so long as their number is reduced below
the quorum fixed by the Act for a meeting of the Board, the
continuing directors or director may act for the purpose of
increasing the number of directors to that fixed for the quorurn,
or of symmoning a general meeting of the Company, but for no
other purpose. :

The Chairperson of the Company shall be the Chairperson at
meetings of the Board. In his absence, the Board may elect a
Chairperson of its meetings and determine the period for which he
is to hold office.

If no such Chairperson is elected, or if at any meeting the

is not present within fifteen minutes after the time

appointed for holding the meeting, the directors present may choose
one of their number to be Chairperson of the meeting.

(19)
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98.

100.

101.

(1)

(2)

3)

(1)

(2)

(1)
(2)

(3)

‘a Chairperson of

was

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

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.

The participation of directors in a meeting of the Committee
may be either in person or through video conferencing
or audio visual means or teleconferencing, as may be
prescribed - by the Rules or permitted under law.

A Cominittee may elect a Chairperson of its meetings unless
the Board, while constituting a Committee, has appointed
suich Committee.

If no such Chairperson  is elected, or if at any meeting the
Chairperson. is not present within fifteen minutes after
the time appointed for holding the meeting, the members
present may choose one of their members to be Chairperson
of : _the meeting.

A Committee may meet and adjourn as it thinks fit.
Questions arising at any meeting of a Committee shall be
determined by a majority of votes of the members present.

In case of an equality of votes, the Chairperson of the
Committee shall have a second or casting vote.

All acts done in any meeting of the Board or of a Committee
thereof or by any person acting as a director, shall,
notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or
m.re of such directors or of any person acting as aforesaid,
or.that they or any of them were disqualified or that his or
their appointment had terminated, be as valid as if every
such director or such person had been duly appointed and
qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution
in writing, signed, whether manually or by secure electronic
mode, by a majority of the members of the Board or of a
Committee thereof, for the time being entitled to receive

‘notice of a meeting of the Board or Committee, shall be

valid and effective as if it had been passed at a meeting of
the Board or Committee, duly convened and held.
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Chief Executive Officer, Manager, Company Secretary
and Chief Financial O fficer

Subject to the provisions of the Act,—

A chief executive officer, manager, ‘company secretary and
chief financial officer may be appointed by the Board for
such-term, at such remuneration and upon such conditions

" as it may think fit; and any chief executive officer, manager,

company secretary and chief financial officer so appointed
may be removed by means of a resolution of the Board; the
Board may appoint one or more chief executive officers for
its multiple businesses, 1

A director may be appointed as chief executive officer,

manager, company secretary or chief financial officer.

Registers

The Company shall keep and maintain at its registered office

all statutory registers namely, register of charges, register
of members, ‘ register of debenture holders, register of any
other security holders, the register and index of beneficial
owners and annual return, register ‘of loans, . guarantees,
security and acquisitions, register of investments not held
in its own name and register of contracts and arrangements
for such duration as the Board may, unless otherwise
prescribed, decide, and in such manner and containing
such particulars as prescribed by the Act and the Rules.
The registers and copies of annual return shall be open for
inspection during on all working days, other than
Saturdays, at the registered office of the Company by the
persons entitled thereto on payment, where required, of
such fees as may be fixed by the Board but not exceeding

. the limits prescribed by the Rules.

The Company may exercise - the powers conferred on it by
the Act with regard to the keeping of a foreign register; and

‘the Board may (subject to the provisions of the Act) make

and vary such regulations as it may think fit respecting the
keeping of any such register.

The foreign register shall be open for inspection and may
be closed, and extracts may be taken therefrom and copies
thereof may be required, in the same manner, mutatis
mutandis, as is applicable to the register of members.

The Seal

The Board shall provide for the safe custody of the seal.

The seal of the Company shall not be affixed to any
instrument except by the authority of a resolution of the
Board or of a Committee of the Board authorised by it

“in that behalf, and except in the presence of at least one

director or the manager, if any, or of the secretary or such
other person as the Beard may appoint for the purpose:

-and such director or manager or the secretary or other

person aforesaid shall sign every instrument to which the
seal of the Company is so affixed in their presence.
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(1)

' Dividends and Reserve

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

Subject to the provisions of the Act, the Board may from
time to time pay to the members such interim dividends of
such amount on such class of shares and at such times as
it may think fit.

The Board may, before recommending any dividend, set
aside cut 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 applied for any purpose to
which the profits of the Company may be properly applied,
including . provision for meeting contingencies or for
equalising dividends; and pending such application, may,
at the like discretion, either be employed in the business
of the Company or be invested in such investments (other
than shares of the Company) as the Board may, from time
to time, think fit.

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

Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall be
declared and paid according to the amounts paid or credited
as paid on the shares in respect whereof the dividend is
paid, but if and so iong as nothing is paid upon any of the

- shaves in the Company, dividends may be declared and

paid according to the amounts of the shares.

No amount paid or credited as paid on a share in advance
of calls shali be treated for the purposes of this Article as
paid on the share.

All dividends shall be apportioned and paid proportionately
to the amounts paid or credited as paid on the shares during
any portion or portions of the period in respect of which
the dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a particular
date such sha.re shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any
wmember all sums of money, if any, presently payable by
him to the Company on account of calls or otherwise in
relation to the shares of the Company.

The Board may retain dividends payable upon shares in
respect of which any person is, under the Transmission
Clause herecinbefore contained, entitled to become a
member, until such person shall become a member in
respect of such shares

(22)




"111. (1) Any dividend, interest or other monies payable in cash in

112,

113.

114.

115.

()

(3)

(1)

(2)

respect, of shares may be paid by electronic mode or by

cheque or warrant sent through the post directed to the

registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint
holders who is first named on the register of members, or
to such person and to such address as the holder or joint
‘holders may in writing direct! -

Every such cheque or warrant' shali be made payable to the
order of the person to whom ‘it is sent.

Payment in any way whatsoever shall be made at the risk
of the person entitled to the money paid or to be paid. The
Company will not be responsible for a payment which is
lost or delayed. The Company will be deemed to having
made a payment and received a good discharge for it if a
payment using any of the foregoing permissible means is

made.

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.

No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any share
by any document (whether or not under seal) shall be
effective only if such document is signed by the member
(or the person entitled to the share in consequence of the
death or bankruptey of the holder) and delivered to the
Company and if or to the extent that the same is accepted
as such or acted upon by the Board.

: Accounts
The books of account and books and papers of the Company,
or any of them, shall be open to the inspection of directors
in accordance with the applicable provisions of the Act and
the Rules.

. No member .[not being a director) shall have any right of

inspecting any books of account or books and papers or
document of the Company except as conferred by law or
authorised by the Board.

(23)
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117.

@

(b)

(c)

Winding up

Subject to the applicable provisions of the Act and the

Rules made thereunder -

(a) If the Company shall be wound up, the quuid_ator
may, with the sanction of a special resolution of the

: Company ‘and any other sanction required by the -

Act, divide amongst the members, in specie or kind,
the whole or any part of the assets of the Company,
whether they shall consist of property of the same
kind or not.

(b)) Fer the pmpose aforesald the liquidator may set
such value as he deems fair upon any property to be
divided as aforesaid and may determine how such
division shall be carried out as between the members
or different classes of members.

(c) The liquidator may, with the like sanction, vest the
whole or any part of such assets in trustees upon
such trusts for the benefit of the contributories if he
considers necessary, but so that no member shall be
compelled to accept any shares or other securities
whereon there is any liability.

Indemnity , Insurance and
‘Reconstruction

Subject to the provisions of the Act, every director, managing
director, whole-time director, manager, company secretary
and other officer of the Company shall be indemnified by
the Company out of the funds of the Company, to pay all
costs, losses and expenses (including travelling expense)

-~ which such director, manager, company secretary and

officer may incur or become liable for by reason of any
contract entered into or act or dee,d done by him in his
capacity as such director, manager, compa.ny secretary or
officer or in any way in the discharge of his duties in such
capacity including expenses. -

Subject as aforesaid, every director, managing director,

manager, company secretary or other officer of the Company
shall be indemnified against any liability incurred by him
in defending any proceedings, whether civil or criminal
in which judgement is given in his favour or in which
he ‘is acquitted or discharged or in connection with any
application under applicable provisions of the Act in which °
relief is  given to him by the Court.

The Company may take and mainiain any insurance as the
Board may think fit on behalf of its present and/or former

" directors and key managerial personnel for indemnifying

all or any of them against any liability for any acts in

relation to the Company for which they may be liable but

have acted honestly and reasonably.

(d) No member shall be entitled to visit or inspect any
works of the Company without the permission of the
Directors or o require discovery of or any information
respecting ny detail of the Company’s trading or any
matter which is or may be in the nature of the trade -
secret, mystery of trade, secret process or any other matter
which may relate to the conduct of the business of the
Company and which in the opinion of the Directors would
be in-expended in the interest of the Company to discover.

(24)




Reconstruction

"(e) On any sale of the undertaking of the Company the Directors
or the liquidators on. a winding up may, if paid up shares,
debentures, or securities of any other company whether

: - . incorporated in India or not, other than existing or to be
< formed for the purchase in whole or in part of the property of

i ‘the Company, and the Directors(if the profits of the Company
permit),of the liquidators (in a winding up) may distribute
such shares or securities or any other property of the
Company amongst the members without realization or vest the
same in trustees and any special resolution may provide for
the distribution or appropriations of the cash, shares or other
securities, benefits or property otherwise than in accordance
with the strict legal rights of the members or contributories of
the Company and for the valuation of any such securities or
Property at such price and in such price and in such manner
as the meeting may approve and all holders of shares shall be
bound to accept and shall be bound by any valuation or
distribution so authorised and waive all rights in relation
thereto save only in case the Company, is proposed to be or is
in the course of being wound up, such statutory right, if any
under section 319 of the Act, as are incapable of being varied
or excluded by these presents.

General Power

- General power 118. Wherever in the Act, it has been provided that the
Company shall have any right, privilege or authority or that
the Company could carry out any transaction only if the
Company is so authorized by its articles, then and in that
case this Article authorizes and empowers the Company
to have such rights, privileges or authorities and to
out such iransactions as have been permitted by the Act,
without there being any specific Article in that behalf herein

provided. J

Secrecy

Entry in premises 119 No member or other person (not being a Director) shall be entitled
to enter upon the property of the Company or to inspect or
examine the Company’s premises or properties of the
Company without the permission of the director,or subject to
Articles to require discovery of or any information respecting
any detail of the Company’s trading or any matter which is or
may be in the nature of a trade secret,mystery of trade,or
secret process or of any matter whatsoever which may relate to
the conduct of the business of the Company and which in the
opinion of the directors it will be inexpedient in the interest of
the merabers of the Company to communicate.
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HNo.

Signature, name, addressss,
description aad occupation
of the subscribecs

Signature, name, address,
deseription aad occupatioa
of witess

Ch

- 8dy-
(PANNA LAL BAID)
A-27, Shanti Path,
Tilak Nagar, JAIPUR
Business

Sd/-
(SOBHAG DEVI BAID)
A-27, Shanti Path,
Tilak Nagar, JAIPUR
Business

Sd/-
(MAHENDRA KR. BAID)
A-27, Shanti Path,

Tiiak Nagar, JAIPUR
Business

Sd/-
(NEERA BAID)
A-27, Shanti Path
Tilak Nagar, JAIPUR
Business

Sd/-
(SURENDAR SHARMA)
C-102, Shivaji Marg '
Tilak Nagar, JAIPUR
Service '

84}
(RAKESH BAID)
A-27, Shanti Path
Tilak Nagar, JAIPUR
Business

Sd/-
(MEENA BAID)
A-27, Shanti Path
Tilak Nagar, JAIPUR
Bouse Wife

8dj-

(VIJAY K. JAIN)

8/o Shri Amar Chand Jain

M. No. 70758

B. Khosla & Co.
M. I. Road, JAIPUR

Chartered Accountant

Witness to all the subseribers

Dated the 23th day of August, 1995, .

Place | Jaipur.
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