
THE COMPANIES ACT.20I3
(PUBLIC COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF

HELPAGE FINLEASE LIMITED

t. I. (l) In these regulations- InletpMldon

(a) 'the Act" means the companies Ac! 2013 and any statutory modification or rc-enactment thereoi
(b)'€ompany' means HELPAGE FINLEASE LIMITED

(c) 'Auditor" means and includes thos€ penolls appointed as such for the tim€ being by the company.

(d)'€apital" neans the share capital for the time being mised or authorized to be raised, for the company.

(e) "Deb€nture" includes rhe debenture srock

(f) 'Ofiice" means $e registered office for the time tleing of the company.

(g) "The Regist'ar" neans the reSishar of th€ companies ofthe state in which the offic€ ofthe company is for thcrime being situated.

(h) "The seal" means the common seal ofthe company.

(i) "share'means sharc in rhe share capitar ofthe company and incrudes stock except wherc a distinction b€tweenstock snd share is expressed or implied.

2 unless the context otherwise requires, words or expressions contained in these regulalions shall bear the samemeaning as in rhe Acl or any statubry modificarion rhe,"of i" fo;; ;;;; ;*iiifir"es. .egrrurions *"omcbinding on the company.

II. "public company,, means a company which- 
LIc ..MPANY

(a) is not a private company;

(D) has a minimum paid-up share capital offive la.kh rupees or such higher paid-up capitar, as moy be prescritled:

Provided thar a company which is-a subsidiary ofa company. nor being a private company, shall be deemed to bepuorc company ror ule purpos€s ofrhis Acl even where such subsidiary company continueiro Ue a 6vare mmpanyin its anicles ;

Shat copllal an l w.latlol of rtghts

[..], Subje€t to the provisjons of the Act and lhes€ Articles, the shares in the capital of the company shall be

I1"j_:h1"-"llLgf ft: oirectom who may issue, a or or otherwise disfose oittr.'. Jo, _y orm, o.u"tpersons, m suci proportion and on such terms and conditions and either al a premium or at par and at such time as
they may fiom time to time think fit.

2' (, Every person whos€ narne is entered as a member in the r€gister of membe* shal be entifled to rcceive within
two months after incoryorarion, in case ofsubscribers o the riemorandum or after allotneni or within on€ month
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after the aPplication for the registration oftnnsfer or tmnsmission or within such other period as the conditions of
issue shall b€

' provided,-

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

(,) several certificates- each for on. or more of his shares, upon peyrnent of twenty rupees for eachcertificate ater the fiNt.

th1,, 
Every certificate shall be under the seal and shall specify the shares to which it relates and the amount paid_up

, 
( /) ln respe-cr ofany share or shares herdjoinrry by sevemr persons. fie company sha, nor be bound to issue morethan one cenificat€. and derivery ofa cenifica,. for a shar€ ro one ofseveralj"lrt i"la." ri"rr r. -mcienr deriveryto all such holders.

3. (, Ifany share cenificate te wom out, defa.ed, mutilared or tom or ifthere b€ no fu(her space on the back forendorsement oftransfer then upon production and surender ttrereofto the company,-u nJii.tin"ut",nuy u" irru"ain lieu thereof, and if anv cenificate is rost or desEoy"a rrr.n upon p.ooirrr"..ii t6 ,i" .*i["tioo or or" .orp*y
and on execution ofsuch indemnity as the company deem adequate, a new certincare in rizuiire.eor srrat ue given.
Every certificale under this Anicle shall be issued on paynert ott ninty rupees i";;;;;;i;"t".

(i, The povisions of futicles (2) and (J) shall rrddl is nutandis eply to debentues ofthe company.

::, :J:lt_:-:::1T.9 -of 
taw. no person sha[ be recogised by rhe company as holdins any share upon an] trusr,

ano me company shau not b€ bound by. or be compelled in any way to recognise leren wtren traving notice tiereog
Ll-T1Tlh "g*'_r.lg*a 

turure or panial interesiin any share. oi any inrelst in any fr.aciionat part of a snare, or
l:i::I ":l{ i by tiese regutations.or by taw orherwis€ provided) any other ri8hls in respecr ofany share excepian
aDsorute ngnt lo tlle entirety lher€ofin the registered holder.

!"^1,],1r"::y*t may exercise,rhe powers of paying commissions confened by sub-secrion (O of secrion 40,provrde. ,ar rhe rat€ per c€nr' or rhe amount ofde commission paid or agreed ,oie paid shafl be discrosed in fie
manner required by fiat section and rule made lhereunder.

(r, The mte or amount ofthe commission shall Dot exceed the rate or amount prescribed in rut€s made uoder sub-s€ction (5) of section 40.

--(rrl) 
Th€ commhsion may be satisfled by the payment of cash or the allotment of fully or panly paid sha&s orpanry rn the one way and panly in the other.

6. 
. 
(,) If.at aD, time the share capital h divided into differcnt classes of shares, lhe rights attached to any class

(unless othenpise provided by the terms of issue of rhe shares of that crass.) may, s'bject io the provisions of sertion
48, and w-hether or not the company is being wound up, be varied wirh de consent iriwriring of6e holden oftlree-
fourths ofthe issued shares of that ctass, or with the sanction ofa special resolution passealt a separate meeting or
the holders ofthe shares ofthat class.

(o ro every such separate meeting, the provisions of these rcgurations rerating general meetings shar nurotis,rrlarlrr apply, but so lhat the necessary quorum shall be al least two persons hou;;d least one_third ofthe issued
shares ofthe class in queslioo.

7. 
- 
Th€ righrs codferred upon the horders of the shares of any crass issued with prefenrd or olher rights shall not,

unless otherwise expressly provided by lhe terms ofissue ofthe shares ofthat class, b€ deemed to be-variei by th;
creation or issue of further share rankingparipars, therewith

fa Helpage Finleas€ Limiteo
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8 Subject ro th€ provisions ofsection 55 anv preference shares may, with the sanction ofan ordina./ relorutioo, beissued on rhe rerms thar rhev are ro b€ redee;ed on .,"h r l-i;.;;;;; aihl lJrnp*y rrore ttre issueofrhe shares nay. by special resolution, determine.

9, (, The company shall have a frst and paramornt?#-

,,rfLT:ly.r'lifl:.';1$:Xt;fi:'1"fl;:,'*T, ror arr monies (whether presenrry payabre or no,) cailed. or

fr) on all shares (not being fully paid shares) sranding registered in de name ofa single person, tbr all moniespres€nrty payable by him or his eshte ro the company.. - 
'

Provided that th€ Board of directom mav z
provisions ofthis clause. - [ any time declare any share to whouy or in Pan €xempl fiom the

(i, The company s lien. if any, on a share shall extend to all dividend bonuses declared liom time to time inresrlect oisuch shares.

10. The company may sell, in such maturer as the Board thinks fit, any shares on which the company has a rien:

Provided that no sale shall be made_

(a) unless a sum in respect of which the lien exists is presently payable; or

(,) until th€ expiration offourte€n davs aftera notice ir \rrjting s@ring and demarding pa),rnent ofsuch part ofthe amount in respect of which rhe lien eiiso as rs prese ly payabre, has been given ro the registercd horder for therime b€ing of rhe shar€ or rfie person enritted rhererJ uv 
"*l,,i"ir,t"i.r,t "i 

i";;iil;. ^ ""
I l. (4 To give efect to any such sale, the Board may authorise some person to transfer the shares sold to thepurchaser thereoi

(,, Th€ puchaser shall be registered as the holde. ofthe sharcs compds€d in any such transfer.

. (r'I, The puchaser sharr not be bound to s€e ro rhe application of rhe puchase money, oor shalr his titre to theshares be affeckd by any irregutariry or invatidiry in tre iioceeaings in rei"ren;;,h;#. -
12. (, The proc€eds ofthe sale shall be received by the company and applied in payment of such paIt ofthe amountin respect of which the lien exists as is presently piyable.

.-"1,1l"^f-r,O.l.: ]lTr, shalt, subject.to a tike tien for sums not presentty payabte as existed upon rhe sharcs
o€rore ue sate. be pad to the person entitled lo the shares at fie date of$e sala,

Cdls on shorcs

13. (r_The Board may, from time to time, make calls upon rhe membeB in respect ofany monies unpaid on their
sharcs (whether on account of the nominar varue of the ihares or by way of premium.l ani not uy *re conditions of
allotment thereofmade payable at fixed rimes:

Provided that no call shall exceed one-fourth ofthe nominal varue ofthe sharc or be payable at ress than one month
from the date fixed for the payment ofthe last preceding call

(,, Each member shal' subject to receiving ar reast fo.ne€n days' notice specirying the time or times and prace ofpayment, pay to the company, at the time or times and place so specified, theimountialed on his shares.

(:
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(rr, A cau may be revoked or postponed at the discretion ofthe Board

;*,. ;l'i:j'ff,'."f,?i! [ fl""ifi]ffiil:ff rime when ne rcsorurion or$e Board au$orisinsne car was

15. Thejoint hotdeE ofa share shall be joinrly and severally liable to pay all calls in respect thereof
16. (/) Ifa sum calted in respecr ofa share is nol paid before mon $e day appoinl€d for pa),nenl thereof, lheperson liom whom rhe sum is due sha, Dav interesr rhereon nom rrre <tay ffi*i!ii"i*ri"", *"*.r,. *. ,,,n.or acruarpayment ai ren pe.".nr. pe. -n,,n o, ut s,.r, ro"",.r.. ii_J.,u1,,i.'ij"ij",l,jiro,ll.*r..
(i0 lhe Board shail be at liberty to waive payment ofany such interest wholly or in part.

J7. (, Any sum which by the terms of issue ofa share becomes.payable on allormenr or at any fixed date, whetheron accounr ofrhe nominat vatue ofrhe shar or by way or premiirri sr,atr. ior.ie- irrp"o.i, ii*.r. ,.grru,ion., u"deemed to be a calt dut, nade and payabte on rhe dar. bn ,rt i.l fy *" ti.." of t..,i.*#i.# **.* p"v"Uf".

-J:]I":T:i#:,H:'#:t."ff[';:il*i1,9:-Trevan, 
provisions orrhese regura,ions as ,o pa)anen, or intercst

and norified. ., ry as rt such sum had become payable b1 vinue ofi catt auty maae

18. The Boad-

(a) may. if it rhinks fit. receive Foh ,nv member willinC to advance the same, all or any patt of th€ moniesuncalled and unpaid upon any shares held by him;and

(r) upon all or any of the monies so advanced, may (until l}Ie same woul4 but for such advanc€, becomepresently payable) pay interest at such rate noliffi, ;#;:;:i,fil ,#;Hfr:"J#l 
#:#..fl,ilh Hff .hTHH#,,fl.;*;:l-_.*,;"t*1I

Trarrslct of shares

H;rr%3io'llffii*. "f 
fansfer of aoy share in the company shal be executed by or on behalf of botlr the

(i, The t ansferor shall be deemed to remain a holder ofthe share until the name ofthe tasferee is entercd in$e register ofmembeIs id respect thereoi

20. The Board may, subject to tlrc right ofappeal confened by section 5t decline to register_

(a) the F.nsfer ofa share, not beirg a fu y paid share, to a p€rson ofwhom they do not approve; or
(6) any tmnsfer ofshares on which the company has 6 lien.

21. The Board may decline to rccognise any instrument oftansfer unless_

. (a) the instrument oftnnsfer is in the form as prescribed in rules msde mder sub_section (./) ofsection 56;

-. .,(') 
rhe instrurenr oftratrsf€r is a.companjedly the certificate ofthe shares to which it relates, and such other€vrdence as fie Board may re.sonabty require ro sh;w ,t 

" 
,ign of,rr" t-"*f"-.io ."t"i"'o""*; ana

(c) the insnument oftmnsfer is in respect ofonly ono class ofsharcs.

,"J5
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il..?,il]ili i|tnit:n:il:$J;,::I'*'i"":e in ac'ordance with s€crion er and.rures made rhereunder.
determine: :d at such rimes and for such periods as rhe Board muy to,,ir.io_iirr.

provided rhat such registration shall not
torty-hve days in lhe agg,.erur" in -, ,"*. 

b" t*p'nded for more than thirty days at any one time or for more than

T.arrsmlssion ofshar*
23. (i) On the deatl of a member. the suflir
o, ,o,,rn.". o,. r.e"i Jp...;;i;:;;;J,fJT.1'jg:H:r1:::*ff1tj,# 

"aioimrhorder. 

and his nominee
company as having any tirle lo his iDteresr in Ule snare jons recognized by rh€

(ri) Norhing in clause (, shall release rh{

"r,"* 
*r'i.r' r,"i *""1.i.,i; #;;;ffi'"'ffi:if.i:d a drc€ased ioinr holder ftom anv iiabiritv in respecr or an)

it;f?fiy"lffirfiilL-r'#'}i1f;'|1. ,^ :"*equenc€ orthe dearh or insorvenc, ora member may. upon
provded. elecl. eirher- ne lo lime properly be required by the Board and subject as hereinaher

(a) to be registered himselfas holder ofthe share; or

(r) to make such transfer ofthe sharc as the deceased or insolvent member could have made.

(rl The Board shalt, in either cas€- have r
,r,. a*.*.a .i i^"i,"", ;;;.;'r;.;;ffi",,I*TI5r;c'arl: i:|;:,ff::;HTldsresisrration 

as wourd have had. if

25 (i) lf $e person so becoming enlirled shallelecr to be reSislered as holder of the share himsetg he strall aeliveror send ro the company a norice in *riring signed by him sariig rhar he;;o.. 
* *-. ,"

. (/r) lfthe p€rson aforesaid shall elect ro rra
the share. msfer the sharc, he shall testiry his election by executing a fiznsfe. of

(ir, All the limilarions. restrictions an.t nrovisions of rhese r€gularions relariog ro rhe righl ro transfer and $eregistmlion of transfers of shares sha he .n^licable lo an), .r"t -rori"" 
o, r*.f!, i.ll*tro * if the dearh orinsotvency of rhe member had nol occuned ani fie nri.. 

"; ".ii.i *." " 
#1"t i rfiIffi,r,", r.ru..

26. A person becoming entitled to a share bv r
.u,. al"ia.,a, *io,i..;ffie:il;ili"i:fiili,T.J.:,1i,,",i;?*.1".r,."1rt.*:f,:1fi1,::..:i,#:l;"*:
excepr rhar he sha, nor. before beins reaisrered as. 

" 
,n.ru., i, ..rp."i lr ,r,i .r,"r". i'J"li,iir.a in."rp"", or ir ,oexercrse any right conferred by memb€rship in relarion ,. ,.",tnei oi;; "o.;;- 

* .^"

,,j:l]tq-I" S: 
"g*. 

may. al any rime, give norice requirirg any such person to eted eirher ro be resisrered

;,lil':ir[jffii:T"'11"rilffiff';:*:.':l'::" norco,,fti'a iitr'''"itr'in Ii"'vi")'-ih;"*a,"v,r,i*,n*
tf," notl"" friu" co.pfi"al^-_*' 

*-e'!r ur ulier monies payable in respecl ofttre strare, until ttre requirements oi

27. In case ofa One person Company_

;",lffilf*Tfrilfi""lii,iljll,?ilii,f.ilL,lf;'a'!ed bv such member shar be rhe pe6on recosnized by the

rY)
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('n.$e nominee on becomina e itted to Ieve by rhe Boa.d ofrh;""rif,;:"-* - *"tt thares in case of the member's dealh shail be informed of such

(r'i0 such nominee shall be entitled to fte
memoer oi rhe company was entitled or liable: 

same dividends and other riShls and tiabilities to which such sole

(rv) on becoming membet such nominee si
percon who.sha,r; rhe e;;;;;;;;;il,xll,l"T,[Titfl,.:1.j*H.il."Jfl#lJjf[]1n.n 

"on..,, 
o,,,.n

Forlelnoe ofshar$
28. If a member fails to pay any call, or insta
mav. ar any rrme thereafte, d*ins.u"h ,nn" 

":lT:.lt 

of a call' on,lh€ day appointed for paymenr rhereof. the Board

liH::, "il,,';;;i;:#;i :11;:"ff , 

"^'il'.J,lI"TX :"jH:,ffi ffi :l f ;f ntf"ffi,f ;il*l:
29. The notice aforesaid shall_

;J;lilffii,H*'ffit#J,[If":T]T1il,[;;lijrilorro.uneen davs som $edatEorservice orthe notice)on

"jr,r,.::j.iil;: i""b;T,o:l#ho#:*, ", 
* oefore the day so named, the shares in resp€ct of which the carr

30.. If the requirenents of any such notice as

ffffiltHi1::*?#,3ilT*"J';".t"*,5:i:tr:"j,!,x[1i"j,:lhTi;]]T"ii:jTrH:;*:,t:

G) A forfeited share may be sord or ooerwise disposed ofon such terms and in such manner as tbe Board thinks

th.n(rrAt 
any time before a sale or disposal as aforesaid, the Boad may cancel the forfeiture on sucb terms as it

i';',1'1ff;'9.;'[il'ffi:i1il": [ilfil;i':'""'"ease '|o 
be a member in respecr or,he.rorreited shares. bur

*.r" p,...nrry puyrii.'iy ffi'ffi;::ffi;;?'.r1.r:?rolhescompanv all monies which. ar the r,ate of torfeiurl.

(i, The liabiliiy of such person shal cease
sucr monies in .espect of the shares. 

if and when the comPany shall have received payment in full of all

$ (r) A duty verifi€d dectararion in $ririnp rhat the declarant is a director, rhe manager or the secretary. of rhecompany. and thal a share in the comoanv-has ueen auly forteirea on a J""..o,1jT",f,. o*f*"tion, sha beconctusive evidence offie facts rherein srated as agiru aip"^"rl 
"Li.irul"*tjlri,i,."o,,l,i,. *".,(,, The company may receive the consideffion,^ifany, given for the share on ary sale or disposal thereofandmay execute a transfer ofthe sha.e in favour oftle person io 

-wtrom 
rt e strare is."il 

"iiiJpi.ia "t(rr, The rransferee shall thereupon be rogistered as the holder ofthe share; and

fiv) The transGree shal not be bound to s. ro rhe.applicarion ofrhe puchase money, ifany, nor sha his rille ro
ff;Yl:r[""m:" b, anv inesularirv or invatidiiy in ,r,. p."".als. ;'."i#?*"ti"ire rtrreirure, sare o.

31.
fit.
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34. The provisions ofthes€ regulalions as ro f.
tne terms orissue ofa share, 0.""r., "r,,n";iTilf 

shallapPlv in rhe case ornonpavmenr or any sum $hich, b)
b,.u1 ""yorp,.,i,,. u,i;ffi;;i:r;,fi il;.bi:il11il:5T::fiiilTnr.orrn.nno,,inar,iue orr,e iiiai

Alterafiol of caplral

35. Tte company rnav, from lim€ ro time by ordinary resoturion increase rhe share capiiat b) such sum, ro bedivided into shares ofsuch amount. as may be specilled in the resolution - - - -,.*. ."pn

36. Subject to the provisions ofsection 61, the company rnay, by ordinary resolution,_

(a) consoiidate and divide all or any ofits share capital into sharcs of larger amount than its existing shares;

#li:Hil,ijl:' 
*' 

"f 
its tulrv paid-up shares into stock, and reconvert tha. stock into tury paid-up shares or

(c) sub{ivide its existing shar€s or any ofthem into shares ofsmalrer amount than is fixed by the memomndum;

Urgr"$*rT, 
**t 

"nich, 
at the date ofthe passing ofthe resolution, have not been raken or agreed to be taken

37. Where shares are converted inlo stock,_

(o) the holders of stock may tsansGr th€ s.me or any part rhereof in ihe same manner as, and subject to the stune
X.?lXlllt;XT,Xl,il;the 

sh€res ftom which th" ,,1"r *o.. ,igrit"roi.,i"."i",",f,J,ir,"," o*,,"-"r".*a,

hovided that $e Board may, from time ro rime. fix- the minimum amount ofstock transferable. so. however, thatsuch minimum shallnot exceed rhe nominalamount of ,r,".rrur". tor'*"frii ffi;k;;:lr:,,
(r) fie holders ofstock shall. accordins to rhe amoun_r ofslock held by rhem, have (h€ same righ6. privileges andadv.ntases as resads dividends. vorine ,r meetins, 

"r 
th. ".;;_t. ;j;;.i,"*,ii}'i *., n.ra ,,,. ,r,u*.from \+hich rhe stock arose; bur no sucf, privilegeir 

"a"-ug" rlr*lp, p*]iip",iir'i, ",ilali,,a*a. 
ana p.no orme company and in $e assers on windin' unr shllt b. 

""nr.,i.a 
ry u,i"ii*ili.io"'r ii,'i"'ii *ora no,. ir.,ir,i,gin shares, have conferred that privitege oiajvantage.

(c) such ofthe regulations ofthe commnt a5 3p spplicabl€ to paid_up shares shall apply to srock and the words"share" and -sharehotder.. in rhos€ resutatio;s shatr irii"a.:ii""-r.I_i:.i,*[-i""illiJl [IJi ,,,i*,r.

38' The company nav, bv sDecial resoturirn, reduce in any manner and with, and subject lo, any incidenaaurhorised and consenr required by law,

(a) its share capilal;

(r) any capital redemption reserve accounl or

(c) any share premium account.

C ap ita I it a, io n ol p t oli ts

39 (l) Tle company in generar meeting may, upon the r€commendaiion ofthe Board. resorve-
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(a) lhat ir is desirabte to capitslis€ anv D-d;;'; ;;;:"fi ff :'r ffi H.fl il};#:H:'iJ.l:"Hnr"T*"ffitr .1,ffi,T.;ltffi *:
(b) rhar such sum be accordinsty *, Ti g"r,g,a'b:,,:,, itr rhe maDrcr specified in ctause (i, among$ rhenemoers who would have been entilled 6ereto. if disrributed by way of d ividena,# inif,. oln. r.r"a"*.

. fi, fie sum aforesaid shall Dot be Daid i
(rx), e(her in or towards- n cash but shall be applied, subiect to the p,ovision contained in clause

(,{) paying up any amounts for the time being unpaid on any shares held by such members respectivety;
(& payhg up in tutt, unissu€d shares ofr

and amongst such memb€^ ,n *. ,.*n,o,lirlHpanv 
lo be allotted and distributed. credited as tully paid-up. ro

(C) panly in the way specified in sub_clause (,r) and partty in that specified in sub-clause (8);
(D) A secuities premium account a.t a. capital.redempdon res,erye account nay, for the purposes of thisff*:ilf *r,"0 in the payins up or uniss,i.a .r,*' o r" i.,r"a t";;il;';i;.""".r-y u" tutry paid

(f) The Board shall give effect to the resolution passed by the company in pursuance ofthis regularion.

40. (, Whenever such a resolution as aforesaid shall have been passe4 the Board shall_
(a) make all appropriarions and aoDlications oflhe undivided profiB resolved to be capitalised thereby. and allallotments and issues of fully paid sha;s ifany; and

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

(/,) The Board shali have power_

(a) to make such provisions. by the issue of &acrional cenificates or by payment in cash or oherwise as it lhinl(sfit for the case ofshares becoming disnibutable m trac[ons; and

-- 
(') to authorise any pe^on to entet on behalf of aI the members entitled thereto, into an agre€ment with thecompany providing for the altohent to then iesp€"ti*ry, 

"*oi"a 
* iir'vlaij_rrl"'i*i fr**.r,u*, ,o *r,,"r,$ey may be entilled upon such caDitalisadon_

uerian 6y rrre appricari'on',i"iiiJ ,iifr."":iili"""lrf" ffi.i1"*#rJ.r1l[; Iljl,".lTt.,:li ff.fiTrTi HHaor any pan of rhe amounts renain ing unpa id ;n their ex isr;ng sharesi 
I M !v ur lov

(", Any agreement made under such authority shalr b€ etrective and binding on such members.

Ru)-hac* o/ sha.es

4l Notwirhstanding anythins contain€d in these articres but subject to the povisions of sections 68 to ?0 6nd anyotherappticable provision ofthe A"' or anv ofier law r".,rr.'*.'i.iig ti,i".. iil'loiffi r"r r*"n"* io "*shares or olher specified securities,

Aenenl heerlngs

42. All geneml meetings other than annual general meeting shall be calted extraordinary general meeting.

13. (, The Board may, whenever it thir*s fit, call an extraodinary geneml meeting.
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-rt;'ilif.T'ihdj.}:ffifiTN[.'l#:ry* *" suffici€nr in nurhber to ro.m a quorum are nor wirhin lndia,
nearty as possibre. as thai ; ffii;,fi;::il,rHrr;Ul#ff;1ffi:*.d .*ii,e i, ,r,. .*.,"-'Jlll

Proceedlngs at geaent,n elings

4,1 lrl No business shall be transacred at a
when the meeting proceeas-_ 

**s*Eq 4 'ny general meeting unless a quorum of members is presenl at lhe rime

(i' save ss otherwis€ Fovided herein' the quorum for the generar meetings sha, be as provided in section lo3.
45 . The chairperson, ifany, ofthe Boad shail preside as Chairperson at every general m€eting ofthe company.

fl: #,t]'"?TYf|fi[',f"1;i,'l[,i *t'"":'t within nieen minutes after the time appointed ror hordios
,"r*o ro-ue o,airpeoinlt,iJii"o-,ral"'*^o' 

of the meetinS' the directon ptet"nt .huil-"l"ct one of theii

47. lfat any meering no direclor is willinp ro acl as Chairp€rcon or ifno dirccror is presenr $rrhin fifleen minures
:fi'r$'":ffrfllo,||frror hordins the ireetins the members p;;'h"ii il;.ffi'lr *.i,. .",u.o o r.

48 . In case ofa One persoo Company_

(ir Lhe resolution required to be Dassed Bl ri^e 
-genefat 

meerings of rhe company shall be deemed !o have tr€en
lT,T,1li*iH:|u;,zu.;Brceduporrrrhe sore m..u., _a.-o,.*i"""#il.,*ii"o,il, _o 

"n,",.0 
r,n"

(i, such minutes book shall be signed and dated by the member;

(ir, the resolution shau become efective fiom the date ofsigning such minutes by the lole m€mber.

AdJounme,rt ofmceting

49. (, The Chairperson mav. wirh lhe consenl ofany meeting at which a quorum is pres€nt, and shall. if so directedbyrhemeelin&adjoumrhemeeringfromrimerotjmlanam-,pr*"i"piL..u,rv,!*,tr!4

(i, No business shar be tsansacted at any adjoumed meeting other than the business reft unfinished at themeeting from which the adjounnnent took place.

(/',0 Wh€n a meering is adjoumed for thinv i
case ofan ofiginal meeting days or more' notice ofthe adjoumed me€ting shall be Siven as in the

(ir) Save as aforesaid. and as provided in secrion 103 ofoe Act ir shall nol be necessary to give any notice ofanaoJoummenr or ofde business rc be Eansacted al an aa.;oumed meaing,- 
-' er n!*rrq, ru

Vottng rtghts

50. Subject to any rights or restrictions for the time being atlached to any class or classes of shares,_
(a) on a show ofhands, every member present in person shall have one voie; and

. (b) on a poll. the vodng rights ofmembers sh
!h€ company. all be in proportion to his share in the paid_up equity share capilal of

:,l;rl;;t*t 
t"' *t'ise his vote at a meeting by electronic means in accordance with s€ction 108 and shalr vote

q!s;
,uc'

=6i;-o
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(

52. (r) In de cas€ ofjoint holders, the vor€ of
acc€pted t. rhe excrusio; or;;;;;;;;;: il*:i",iior 

who tenders a vote' wherher in person or by proxy, shal be

(r/) For this pulpose, s€nioriry shall be dmemberc. ' -__ _- 'letermined by the order in which the narnes stand in the redsfer of

53. A member ofunsound mind, or in resDecr

LT*[{:"hir#'ffi $rig; fl t{f;{:} I#,$lx,$"r;t#fl: :t}',"ffi ffitri;r#T"T

ll;lg,l*'*t "** *an thar upon which a poll has been demanded may be pmc€eded with, pending the raking

55, No member shall be entitled lo vote at ar\
hrm m respecr of slEres in ,r," 

"orp-y 
r,ur" uJ"i"jif 

meeting unless all calls or other sums Fesentty Frayable by

56. (r) No objection shall be nised !o th€ outilrcation of any volerrxcept at rhe meeling or adJoumed meering at
;frcis:he 

vote objecred 
',o 

is siven or rendercd. and e".rv ,"i ,, ai."lr"'"i 
",'r,ifi],i'lt i,iJ*r, o" *," ,". r,

*rf,*H:,;T":*,.J:fl"made in due time shau be refened to the chairy€rson of the meetins, whose decision

57. The insnmenr appointing a proxy and rhr

,' um"*"r. :*lt#h,#_,i$*ri[1i+.{i:",fil ff H,lt*i.},li x,";x111il1,:* iHfl *
ffiTT:,:,r,"r; :l#h::+;:i:;$#:it* [:l:{#*: il.1h'l#ffi:',iffir#,[r'ffi::r
58. An instrument appointing a prory shall be in the form as prcscribed in the nrles made under section 105.
59. A vore given in accordance wirh the rerms of an instrument of proxy shall be valid. norwilhslanding theprevrcus death or insaniry ofrhe principat or rhe revocurio, oru," pro*y.oi ol iJuuto.ii],Lo* ,rr,i"r, o. p.*vwas executed. or the Eansfer ofrhe shares in respecr O*f,i"f,,f,. p.i*y t. g;".;;" 

*"-,'" 
"

Provided thar no inrimation in writins ofsu
,r,. 

"orp-1 
ut ir. oni"i u-.;;il;;ffi;"".1 I "f insanitv' revocation or Earsrer shall have been received bynent ol the meeiing or adjoumed meerin8 al which (h" r.*r lr'rJl

Doad o/ Dlrcctors

f l;ffil.ilffi1?fffili"H the nrst directon orth€ companv:

2. ShIi Rajesh Vohra
3. Shd Psmeshwa. Dayal Mathran

!1. (r') The remuneration of the directors shafl.
tum day-today. in so far as it consists ofa monthly payment, be de€med to accrue

*"J,1?;:#,:iH:-*:;;[[:T[tfff:[::lfil"'ll*,",* orrhe Acr. rhe directo^ may be paid arr

,,.:;ill;ffiX ::*d;lrljlins fiom meetings of the Board or Directors or anv committee thereor or senerar
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(r) in connection with the business ofthe company.

62, Tho Board may pay all expenses inculred in geflihg up and registering the company.
63..The company nay exercise rhe Dowen
regrsrer: and the Board mui ouui."i ro tll"' l-tlY^1- on il bv seclion 88 with regad to tiie keeping of a foreisn
thinls fitrespecringtheke.il;;,r;|,tt**ns orthat (section) malea,d-*,y tr;h;;;i"i;;1:';fJ
64. 

. 
All cheques. promissory nores. draftsx,*ffi ,.*#i#fu .{j#*.dn*"""}##,tr*ii.*iilTi#ffi }rr;l

65. E-very director present at any meetins of
t(ept tor thal pul.pose. - theBoardorofacor nittee thereofshall sign his name in a book to be

66. 0l Subje.t to the provisions of section I

nrul j,rtx d;#,,l"**#i#"uf*,#i#,"m ;:j:tr,_1r"irfl "Tr;T:s,:[il:

""1,3.f,:"i":ffffiH1,1"#;T::ffi;,J:H"$:itrfilffiT,]f::',;fi,.T",,;:*"";:ilt,",*,,

hoce.dlngt oflhe Doard

67' 10 The Board of Direcrors may meet for fie conduct ofbusiness, adjoum and otherwise regulate its neetings, as

(,r) A dircctor may. and rhe manaser or s.
meetmg ofthe Board. _ :oetary on drc requisition of a director shall, at any time, summon a

i3;'r!] iil #:lji}i,"" expresslv provided in the Act, quesdons arisins at any me€tins of the Board sr'u be

(r, In case ofan equality ofvotes. the ChAirpeNon ofthe Boad, ifany, shall have a second or casting vote.
b9. Tle conrinuing directors may act norwitfist
rs reduced below rhe quorum o*.0 o, ,1r" o"rtl'l' 

*y. vacancy in the Boafdi but if and so long es rheir number

ffi #[Tr fiffi ;i1tr+#1]:]fitriHff :l"",il.1i-]H;,ff ffiTx iffi'ffi lri[i,";il
70' (, The Boad may elect a chairyerson ofits moetings and determine the period fo. which he is to hord ofrce.

_ (i, lfno such Chairperson is €lected, or ifa
tnrrlme appornted for hotding rhe meerine. thel:llleeling 

the chaifPeNon is nol pres€ wilhin five minures affer
or rhe meenng. _ olrecto6 present may choos€ one of$eir number to be chairyerson

71..(/) The Board may, subject ro the provision
sucr member or memberc orie uoay as ir uinrssfl 

the Ac! delegate any of its powerc to committees consisting of

,"r('*fli":ffiffi;".formed shall' in the exercise of the powers so deregated, conform ro any regurations that

72. (, A committee may clect a Chairperson ofits meetings.

}R)
;-q,)
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^ 0/) If no such Chairy€rson is elefied

ffi,#ff H:*t*f ' -ff H:'#f;'#,f""##f,i::1,1,3:f"il:tj:tnh:il'il"ffiS1}f:

73, (r) A committee may meet and adjoum as it rhinks fit.
(/r) Questions aising ar any meetins ofp.."ent,-ar.a".oia,i"ilii.ft;if;;9,*#:il"fr|x:fl5j":,":Ilffi;1,".".,*",.,0"o

r"#r,nrr,,*T$:l***'*lg;;;1lm$f#$T;#l+t_""i*le,*."ffi-,iT#
as I every such director or such person had I

75. 
-Save 

as otherwise expressly provided inorofacommiueerrrereofl;;rum;t"",,ii},1,?TJ,1ll"x"ll."Ili:,;::flTjl;:*",tr;..:H,k:;Tf
De valid and effective as ifit had been passi a a me"r,g o,*. i"*a 

"*"..ii?.l,oliyio*.n.a ",a 
r,aa

76 In case ofa Ode peIson Company_

"rl,H;,:,$.#11ff#llllilf,ll,1ti,1ii,lTJil;ail 
the business€s ro be rransaded ar rhe meetins of the Boaid

(r0 such minutes book shall be signed and dated by the directol

(r',, the resolution shall become effective from the date ofsigning such minutes by the direcror.

Chtzj Executlve O/Jtcer, Manager, Congan! Secretolt, or Chtef Fharrcial Olltce,
77. Subject to the provisions of rhe Act _

"*g 
A,"IJ:Iffi:r;;:;.ff.;ilIff;l flr-y secrehry or chier nnanciar officer may.be appoinred by rhe

onrce( manager, company secre*rv 
". "hi:o"'Jo' 

t.,:h 
Tnditions as it may ihinrs fil; and any ihiefexecr:rive

resotution orfie Boarai ! 'el trnancial officer so appoinled may be removed by means ofa

(r, A director may be appointed as chiefexecutive omcer, manager, company secreh.y or chi€f financial omcer.
7t. A provision of$e Act or rhese reeulatio
chief siecurive ofltcer, rnan;;;;;"il::#'""hng or 

-aufiorisin8 
a thing to be done by or to a direcior and

by or to the same person i"-r"*';;?i#"'r"'":r chief financial officer shalt nor be satishea by its beini dJn!
secretary or chieffinancial oflicer 

or and as' or in place of, chief executive officer, manager, company

The Seat

79. (, The Boad shall provide for the safe custody ofthe seal.

(/rJ The seal otthe companv shall not be affixed ro..ny irlsEument except by fie authoriry ofa resolutjon of rhe
'oard 

orofa comminee ofrhe Boffd aud,orised by il i; thar b*aC 
"ni"_i.pi', ,iJ,j[".n.. or"r t"".t trodrecrors and ofthe secreta4r or such orher perso-n€s ri€ Board may appoint for thi p'rpose: and trrose two direcrorsano rne s€cretary or other person aforesaid sha, sign every instrumenio which *re JJ"ortiiJ"ompany is so am*ea

Dit'idends @d Rese,,e

It'.:'
&

r

Ir
',]
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ff'ff;"ffin'"r 
i" s-",.r meeting mav decrare dividends, but no dividend shair exceed rhe amount recomnended

E1... Subjed ro the provisions of section I
aividendias appear r'o it r;il.itiiil;,|]';,*11flr'"Tl[ff, ,,r" to ,,." ,ay ro the memberc such intedm

#},fr,ilffi-t,t.,:f**ftfld,*,l*,u*ffiu,io,;J;il,,lT,ffu;ffi
. (/i) Tfie Boa.rd may atso carry forward ar

them aside as a reservi. ' - " - _ _ry pmfits which it may consider necessary no! to divide, witho't settrng

ff;Yi,l:.t1li",ffi::1i.,"Jfi:T,ij;';illi::::lif: j::l1: :lI :r:tt .,q. as ro dividends, a,, dividends sha,,

;:ii',,1":*,f-T,l;::,"J:trJ:lu",;i#:f:h',,T:ilT.'#tiq:'ffiHili#i*:w",""'**:*l
(rr) No amount paid or credired as Daid 6

reguhhon as paid on rhe share. n a share in advance of calls shall t!€ troated lbr $e purposes of this

.r*?fl[*;"rt"''h".i"r."Xi"';X':ht ]t tll proponionaterv ro rhe amounrs paid or crcdred as paid on de
o, r.-. p,i,ta1n! *"i ri #i';#'d;'Jf::: I respect orwhich the divid.na ii paia; b,r irany sna[is [s,,]dccororngly. vloeno as tom a panicular dare such share shall d* f- il;#
84. The Board may deducr from an! dividend.pjyagle t:o any member all sums of honey. ifany. presenlty payable0, ntm to ihe compan) on account of calls orotherwir" ir..irtion to rt..trLr-Jil:H#,
85. (, Any dividend. inreresr or other monies

;:l*.:,.t*i1..#fflinfi;:H.dfitiit tr[t'"T:Il""[tffi ] j#fi :1.,J":,:',[ "#il:]
address as rhe hotder orio,n, no'o"o ,", ,, *rltufrt XT*.on 

the register ofmemb€o "o. 
to such person andio suci

(r, Every such cheque or wamant shall be made payable to the order ofthe person to whom it is senl

It,,fil;[,:1ff;:I:'r".',""T:l*::" " " 
**" mav sive erective receipts ror anv dividends, bonus€s or other

I;I:H,li"fll il1fjT.thar 
may have been declared shal be siven ro the persons entitled to share therein in the

8E. No dividend shall bear interest against the company.

f;.iHf .TH;1"'1.TIffi,:: liI'J:j",T* yhether atrd to what extenr and at what times and praces and
i^pe"tion or.emlers no;;ililili,i.^'"*. and book of the companv, or anv oroem' stratt ue oienio oe

^^-t:?-I"^ tltt,'q oeing a director) shall have any right ofinspeding ary account or book or document of thecompany except as confer&d by law or authorised by ,ft si,*a 
"i 

bi ,i;'i?i;_yi;,1l1",i"",,r*.

I
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Wt tdiag up
90. Subject to the provisions ofchapte. XX ofthe Act and rutes made thereunder_

(r) If rhe company shall be wound uD- I

;ff nlil1*HT*##.:iit;.Jiiit[#;f 
r#'ilHl:l#'.r;,"i|;":il;trIfl T,nT

(rl) Forrhe pupose aforesaid, tfie liquidatol

3 ;rfiT:ld. 
;r;;;;# il"i"T liHHT,H'"#,ff i*:: T,l*ffi*'d:H#n#.rp##, iilt:

(iir) The tiquidaror may, wirh the like san.
Eusrs ror oe b€nefir of th. 

"onribulori." if h:a::.-v.est 
the whole or.any pan ofsuch assets in rusre€s upon such

accepr any shares or other *;il:"*i;il ;'"ffi:':1f;,1ffffi 0" " ,n", 
". ..,u.. .r,"rr u *.'p.iiJi"

.,1,.,.',,ii,ifli",":;:,Til"Jig.'"*'J.r ilf:,flr1,: *'-ila-,-,r,he.companv asains, any ,iabi,ity
in which hi is mquined oi;;1#;;#";?;L::T;"#ffi'fl'tr,;,?lifl,,lr,i,enr iJgiven rn r,is ra,our;
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