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(A)

THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
Devyani Food Street Private Limited
The Name of the Company is: - Devyani Food Street Private Limited.

The Registered office of the Company will be situated in the National Capital Territory of Delhi under
the jurisdiction of the Registrar of Companies, Delhi and Haryana.

fhe objects for which the Company is established are:-
THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ARE:-

T{a carry on the business of café, restaurant, tavern, restaurant services, food catering services, snacks
c{atering services, ice cream catering services, and deal in other commodities which are manufactured
for sale within such facilities and which are permissible to be manufactured for sale within such
facilities under any applicable guidelines issued by relevant regulatory authorities, that may be
required to operate or franchise food and/or beverage outlets at various locations at the Indira Gandhi
International Airport at New Delhi and/or at any other place in India or Abroad.

To design, establish, set up, develop, operate, maintain, manage and run food and/or beverage outlets,
restaurants, cafes and taverns at various locations at the Indira Gandhi International Airport at New
Delhi and/or at any other place in India or Abroad to cater to the requirements of domestic and
International passengers, tourists and other people.

T{a manufacture, buy, serve, preserve and otherwise deal in mineral and aerated waters and other
liquids of every description.

T{a manufacture, purchase, import and otherwise deal in all types of packing materials required and
incidentat for operating food and/or beverage outlets.




5 To darry on the business of restaurants, cafg, refreshment room, food courts, food retail outlets, canteens,
entertainment services whether as proprietors, owners, agents, franchisee, franchisor, sub franchisee
and/or on revenue sharing basis at various locations at the Indira Gandhi international Airport at New Delhi
and/or at any other place in India or Abroad.

{B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE MAIN OBJECTS:—

1.

10.

11.

To acquire by purchase, lease exchange or otherwise any movable or immovable property and any
rights or priviteges which the Company may deem necessary or convenient for the purpose of its main
business.

‘To purchase, otherwise to acquire, own, import all materials, substances, appliances, machines,
ccontainers and such other articles and apparatus and things capable of being used in the main
‘business and to own, and otherwise acquire and use facilities of whatever kind as may be conducive
to the effective working of the main business of the company.

‘To acquire, build, alter, maintain, remove or replace and to work, manage and control any building,
ioffices, shops, machinery and conveniences which may seem necessary to achieve the main object
'of the company.

To buy, repair, alter, improve, exchange, import all machinery, tools, utensils, appliances, apparatus
products, materials, substances, articles and things capable of being used in the main business of
this company.

‘To purchase, or tenancy or in exchange, take options over or otherwise acquire any estate orinterest
whatsoever and develop, work, concessions, grants, decrees, licenses, privileges, claims, options,
property, right, or powers of any kinds which may appear to be necessary for the main business of
the Company.

%To pay for preliminary and pre-incorporation expenses of the Company.

To exchange, mortgage, royalty or tribute, grants licenses easements, options and other rights over
land dispose of the whole or any part of the undertaking, property, assets, rights and effects of the
Company for consideration as may be thought fit and in particular for stocks, shares, debentures

whether fuily or partly paid-up or securities of any other company having main objects whole orin part
similar to the Company.

3To pay for any rights or property acquired by the Company and or remunerate any person, firm or
body corporate rendering services to the Company either by cash payment or by allotment to him or
them of shares of securities of the Company as paid up in full.

‘To advance money, in connection with the main business either with or without security and give

credit, to such persons (including Government) and upon such terms and conditions as the Company
may think fit, to attain the main objects of the Company provided that the Company shall not carry on
banking business within the meaning of Banking Regulations Act, 1949.

To undertake and commercial obligations, transactions and operations of all kinds, in connection with
the main business of Company.

To guarantee the performance of any contract or obligations and the payment of money or dividends
and interest on any stock, shares or securities of any company, corporation, firm or person in any
case in which such guarantee may be considered directly or indirectly to further the main objects of
the Company.



12.

13.

14.

15,

16.

17.

18.

19.

20.

21.

To guarantee the payment of money unsecured or secured or payable under or in respect of
‘promissory notes, bonds, debentures, stocks, contracts, mortgages, or charges, obligations,
‘instruments, securities of any company or of any authority, supreme, municipal, local or of any
'persons whether incorporated or not incorporated and generally to guarantee or become sureties for
the performance of any contracts or obligations as may be necessary for the main business of the
Company.

iTo subscribe for acquire, hold shares and dispose share stocks, debentures, debenture-stocks,
bonds, mortgages, obligations, securities of any kind issued or guaranteed by any company (body
.corporate undertaking) of whatsoever nature and howscever constituted and to subscribe for, acquire,
hold shares, debentures and debenture-stocks, and debenture-bonds, mortgages, obligations and
‘other securities issued or guaranteed by any Government sovereign ruler, commissioners, trust,
Municipal, local or other Authority or body of whatsoever nature, whether in India or elsewhere as
‘may be conducive to the main business of the Company.

Subject to applicable provision of companies act, 2013 and the Rules made thereunder and the
directions issued by Reserve Bank of India, to receive money or loan and borrow or money in such
:manner as the Company shalt think fit, and in particular by the issue of debentures or debenture-stock
{perpetual or otherwise) and to secure the payment of any money borrowed, raised or owning on the
mortgage, charge or lien upon all or any or the property or assets of the Company (both present or
future) including its uncalled capital and also by similar mortgage, charge or lien to secure and
.guarantee the performance by the Company, or any other such person or Company, of any obligation
undertaken by the Company.

iTo draw, make, accept, endorse, negotiate, execute and issue bills of exchange, promissory notes,
bills of lading, debentures and other negotiable or transferable instruments of securities of all types.

To apply for, purchase or otherwise acquire and protect, prolong and renew in any part of the world,
any patents and patent rights, brevets inventions, trademarks, licenses, protections, and concessions
iconferring any exclusive or non-exclusive or limited right to their use or other information as to any
invention, process or privileges which may seem capable of being used for any of the main objects,
business of the Company or the acquisition of which may seem calculated directly or indirectly, to
benefit the company and to use, exercise, develop or grant licenses or privileges in respect of or the
property, rights and information so acquired.

To spend money in experimerting upon and testing and improving or seeking to improve any patents,
rights, inventions, discoveries, processes, or information of the Company or which the Company may
acguire or propose to acquire.

To do all or any of the main business activities either as principals, agents, trustees, contractors or
otherwise and either alone or in conjunction with others and either by or through agents, sub-
contractors, trustees or otherwise.

}To acquire and takeover all, or any part of the business property and liabilities of any person, firm or
company carrying on or proposing to carry on main business which this Company is authorised to
carry on or possess property, suitable for the main business of the Company.

To procure the registration or recognition of the company in or under the laws of any place outside
India.

To form, incorporate or promote any company or companies whether in india or elsewhere having
amongst its or their objects the acquisition of all or any of the assets or controls, management or
development of the Company or any other such objects which in the opinion of the Company could
or might directly or indirectly assist the Company in the management of its main business or the
development of its properties or otherwise prove advantageous to the Company and to pay all or any
‘ 3



22.

23.

24.

‘of the costs and expenses incurred in connection with any such promotion or incorporation and to
‘'remunerate any perscn or company in any manner it shall think fit, for services rendered or to be
irendered in or about the formation or promotion of the Company or the conduct of its main business
f_or in or about the promotion of any other such company in which the Company may have an interest.

1Subject to the provisions of Section 230 to 240 of the Companies Act, 2013, to amalgamate or to
enter into partnership or any arrangement for sharing profits, union of interest, co-operation, joint
‘venture or reciprocal rights with any person or persons of company or companies carrying on or
‘engaged in the main business of the Company.

‘To enter into any arrangements and take all necessary or proper steps with Governments or with
.other authorities supreme, national, local, municipal or otherwise of any place in which the Company
‘may have interests and to carry on any negotiations or coperations for the purpose of directly or
[indirectly carrying out the main objects of the Company or effecting any modification in the constitution
:of the company or for furthering the interests of the members and to oppose any such steps faken by
.any other company, any firm or persen which may be considered likely, directly or indirectly to
prejudice the interest of the Company or its members and to assist in the promotion whether directly
for indirectly of any legislation which may seem advantageous to the company and to obtain from
isuch Government Authority and company any character, contracts, decrees, rights, grants, foans,
‘privileges, or concessions which the company may think it desirable to obtain and carry out, exercise
:and comply with any such arrangements, charters, decrees, rights, privileges or concessions.

jTo adopt such means of making known the main business of the Company as may seem expedient
‘and in particular by advertising in the press by circulars, by purchase and exhibition of works of art or
interest, by publication of books and pericdicals and by granting prizes, rewards .

25.(a)To undertake and execute any trust, the undertaking of which may seem to the Company desirable

26.

27,

28.

29.

and either gratuitously or otherwise and vest any real or personal property, rights or interests
acquired by or belonging to the company in any person or Company on behalf of or for the benefit
of the company and with or without any declared trust in favour of the Company.

({b)To accept gifts including by way of awards/prizes from Govt. and semi-Govt. bodies and to give gifts
~ to create trusts for the welfare of employees, members, directors and/or their dependents, heirs and
. children for deserving objects for and such other persons; also to act as trustees.

To apply the assets of the Company in any way in or towards the establishment, maintenance or
extension of any association, institution or fund in any way connected with any particular trade or
business or with trade or commerce and particularly with the trade, including any association,
institution or fund for the interest of masters, owners and employers against loss by bad debt, strike,
combustion, fire, accident or otherwise or for the benefit of any employee, workman or others at any
time employed by the Company or any of its predecessors in business or their families or dependents
and whether or not in common with other persons of classes of persons and in particular of friendly,
co-operative and other society, reading rooms, libraries, educational and charitable institutions,
dinning and recreation rooms, churches, schools, and hospitals and to grant gratuities, pensions and
fal[owances and to contribute to any funds raised by public or local subscription for any purpose.

To aid pecuniary or otherwise, any association, body or movement having for an object the solution,
or setflement of industrial or fabour problems or troubles or the promotion of industry or trade.

To subscribe or guarantee money for any national, charitable, benevolent, public general or useful
object or for any exhibition subject to the applicable provisions of the Act.

To establish and maintain or procure the establishment and maintenance of any contributory or non-
contributory pension or superannuation funds for the benefits of and give, procure the giving of
gratuities, pensions, allowances or emoluments to any persons who are or were at any time in the
| 4



30.

‘employment or service of the Company or are allied to or associated with the Company or with any
'such subsidiary Company or who are or were at any fime Directors of officers of the Company as
aforesaid and the wives, widows, families and dependents of any such persons and also establish
‘and subscribe to any institutions, associations, clubs or funds calculated to be for the benefit of or to
advance the interest and well-being of the Company or of any such other Company as aforesaid and
'make payments to or towards the of any such persons as aforesaid and do any of the matters
aforesaid, either alone or in conjunction with any such other company as aforesaid.

To distribute among the members in specie or otherwise any property of the Company, or any
‘proceeds of sale or disposal of any property of the Company, in the event of its winding-up but so that
no distribution amounting to a reduction of capital be made except Subject to the provisions as laid
down in Companies Act, 2013,

The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any, on the
shares held by them.

The Authorised Share Capital of the Company is Rs. 13,50,00,000/- (Rupees Thirteen Crore and Fifty
Lacs only) divided into 1,05,00,000 (One Crore Five Lac Equity Shares) of Rs.10/-(Rupees Ten) each
and 30,00,000(Thirty Lacs) 0.10% redeemable, non—-cumulative, non-convertible Prefarence Shares of
Rs.10/-(Rupees Ten) each.

-
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We, the several persons, whose names and addresses are subscribed below, are desirous of being formed into ¢
company in pursuance of this Memorandum of Association, and we respectively agree to take the number of shares
in the capital of the company set against our respective names:-

Naines, addresses, No. of shares Signature Signature, names, addresses,.
S No. | descriptions and taken by each of descriptions and occupations of
occupations of subscribers subscriber subscriber witnesses
: RAJP. GANDHI 5000 Sd/-
S/o Sh. Ram Lal Gandhi (Five Thousand)
House No. P-2/50,DLF g
City,Phase-I1,Gurgaon- =
‘ 2
122002 el
Har = <
aryana — .
4 ¢ Seo¢ 8
(Service) s EETE8YE
i 5 — = \D
g ,2 50§87
2 i 83%4 4025
ARJUN DASS VERMA 5000 Z S~ =R PR
; Sd/- 2 2 0g 30 &
S/o Sh. Sobha Ram Verma (Five Thousand) ™ < 2 ERCR 5
| 2 2955 S
R/o 1083-A/1,Mehrauli,New g 3
Delhi-116030 i
: S
(Sefvice) _u;i
Total Shares 10,000
(Ten Thousand

Dated this the 28" day of August 2009, at New Delhi




(THE COMPANIES ACT, 2013)
(A COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

DEVYANI FOOD STREET PRIVATE LIMITED

PRELIMINARY

. The Regulations contained in Table “F” in the Schedule [ to the Companies Act,

2013, shall apply to the Company except in as far as otherwise expressly
incorporated hereinafter.

INTERPRETATION
Il (1) In these regulations:-
(a) ‘the Act” means the Companies Act, 2013.
(b) “‘the seal” means the commeon seal of the company.
(2) tLrJTr‘;r.‘o::gs the context otherwise requires, words or expressions contained in

regulations shall bear the same meaning as in the Act or any statutory
madification thereof in force at the date at which these regulations become
bindipg on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS

.1 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 Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such
terms and copditions and either at a premium or at par and at such time as they may
from time to time think fit.

2. (i) Every person whose name is entered as a member in the register of members
shall be entitied to receive within two months after incorporation, in case of
subsgribers to the memorandum or after allotment or within one month after
the application for the registration of transfer or transmission or within such
other period as the conditions of issue shall be provided:-

(2) one certificate for all his shares without payment of any charges: or

(b} several certificates, each for one or more of hig shares, upon payment
of twenty rupees for each certificate after the first.

(i) Every|certificate shall be under the seal and shall specify the shares to which it

relates and the amount paid-up thereon. .
CERTIFIZD TP'' COPY
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(i) 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.

3. (i) 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 durrender 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
salisfaction of the company and on execution of such indemnily as the
company deem adequate, a new certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on payment of twenty rupees for
each certificate.

(ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
company.
4. Except as required by law, no person shall be recognised by the company as holding

any share upon any trust, and the company shall not be bound by, or be compelled in
any way to recognise (even when having notice thereof) any equitable, contingent,
future or partjal interest in any share, or any interest in any fractional part of a share, or
(except only as by these regulations or by law otherwise provided) any other rights in
respect of ary share except an absolute right to the entirety thereof in the registered
holder.

5. (i  The company may exercise the powers of paying commissions conferred by sub-
sectior| (6) of section 40, provided that the rate per cent. or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required

by thaj seclion and rules made thereunder.

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

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

6. (i) 'f at apy time the share capital is divided into different classes of shares, the
rights pttached to any class (unless otherwise provided by the terms of issue of
the sHares of that class) may, subject to the provisions of section 48, and
whether or not the company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issued shares of that class, or with
the sanction of a special resolution passed at a separate meeting of the holders
of the shares of that class.

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

7. 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 pf that class, be deemed to be varied by the creation or issue of further
shares rankjng pari passu therewith,

8. Subject to the provisions of section 55, any preference shares may, with the sanction of

an ordinary| resolution, be issued on the terms that they are to be redeemed on such
terms and |n such manner as the company before the issue of the shares may, by

special resglution, determine.
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10.

1.

12.

13.

LIEN

(i} The cpmpany shall have a first and paramount lien:-

(a)

(b)

Provided that

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

on all shares {not being fully paid shares) standing registered in the
name of a single person, for all monies presently payable by him or his
eslate to the company:

the Board of directors may at any time declare any share to be wholly or

in part exempt from the provisions of this clause.

(ii) The company’s lien, if any, on a share shall extend to all dividends payable
and bpnuses declared from time to time in respect of such shares.
The company may sell, in such manner as the Board thinks fit, any shares on which the

company has
Provided that
(a) unles

(b)  untd

dema

a lien:
no sale shall be made:-
5 a sum in respect of which the lien exists is presently payable; or

he expiration of fourteen days after a notice in writing stating and
ding payment of such part of the amount in respect of which the lien

exists| as is presently payable, has been given to the reqgistered holder for the
time being of the share cr the person entitled thereto by reason of his death or
insalvency.

{i) To give effect to any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof.

(ii) The purchaser shall be registered as the holder of the shares comprised in any
such fransfer.

iiiy The purchaser shall not be bound to see to the application of the purchase
moneg, nor shall his title to the shares be affected by any irregularity or

invali

ity in the proceedings in reference to the sale.

(i} The proceeds of the sale shall be received by the company and applied in
payant of such part of the amount in respect of which the lien exists as is
presently payable.

(i) The residue, if any, shall, subject to a like lien for sums not presently payable

as e
the s

isted upon the shares before the sale, be paid to the person entitled to
ares at the date of the sale.

CALLS ON SHARES

(i) The Board may, from time to time, make calls upon the members in respect of
any monies 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

there

0f made payable at fixed times:

CERTIFFD TP = COPY



Provided that|no call shall exceed one-fourth of the nominal vaiue of the share or be
payable at less than one month from the date fixed for the payment of the last
preceding call

{ii} 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 gr times and place so specified, the amount called on his shares.

(iii) A calllmay 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 1o be paid by instalments,

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

for payment thereof, the person from whom the sum is due shall pay interest
thereon from the day appointed for payment thereof to the time of actual
payment at ten per cent. per annum or at such lower rate, if any, as the Board
may determine.

(i) Ifa sim called in respect of a share is not paid before or on the day appointed

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

(i} Any gum which by the terms of issue of a share becomes payabile on allotment
or at lany fixed date, whether on account of the nominal value of the share or
by way of premium, shall, for the purposes of these regulations, be deemed to
be a call duly made and payable on the date on which by the terms of issue
such sum becomes payable.

(i) In case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or otherwise
shall japply as if such sum had become payable by virtue of a call duly made

and notified.
The Board:-
(a) may, [if it thinks fit, receive from any member willing to advance the same, all or

any part of the monies uncalied and unpaid upon any shares held by him; and

(b) upon| all or any of the monies so advanced, may (until the same would, but for
such| advance, become presently payable) pay interest at such rate not
exceeding, unless the company in general meeting shall otherwise direct,
twelve per cent. per annum, as may be agreed upon between the Board and
the member paying the sum in advance.

TRANSFER OF SHARES

(i) The |nstrument of transfer of any share in the company shall be executed by or
on behalf of both the transferor and transferee.

(if) The transferor shall be deemed to remain a holder of the share until the name
of the transferee is entered in the register of members in respect thereof.

CERTIC G0 TN COPY
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20.

21.

22,

23.

24,

25,

The Board may, subject to the right of appeal conferred by seclion 58 decline to

register:-

(a) the trd
do not

nsfer of a share, not being a fully paid share, to a person of whom they
approve; or

(b) any transfer of shares on which the company has a lien.

The Board ma

(a) the ing
sectio
(b) the in
which

to sho
(c} the ing

On giving not
rules made th

y decline to recognise any instrument of transfer unless:-

strument of transfer is in the form as prescribed in rutes made under sub-
n (1) of section 56,

strument of transfer is accompanied by the certificate of the shares to
it relates, and such other evidence as the Board may reasonably require
w the right of the transferor to make the transfer; and

trument of transfer is in respect of only one class of shares.

ess than seven days’ previous notice in accordance with section 91 and
ereunder, the registration of transfers may be suspended at such times

and for such pgriods as the Board may from time to time determine:

Provided that
one time or for

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

TRANSMISSION OF SHARES

N On th? death of a member, the survivor or survivars where the member was a

joint h
was a
having

older, and his nominee or nominees or legal representatives where he
sole holder, shall be the only persons recognised by the company as
any title to his interest in the shares.

g in clause (i) shall release the estate of a deceased joint holder from

any Iiibility in respect of any share which had been jointly held by him with

i) Nothin
other

0] Any p
insolv

ersons.

erson becoming entitled to a share in consequence of the death or
ncy of a member may, upon such evidence being produced as may

from time to time properly be required by the Board and subject as hereinafter
provided, elect, either:-

(a)

0 be registered himself as holder of the share; or

{b) o make such transfer of the share as the deceased or insolvent member
ould have made.
(i) The Beard 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

transf

(i} If the
share
signed

rred the share before his death or insolvency.

person so becoming entitied shall elect to be registered as holder of the
himself, he shall deliver or send to the company a notice in writing
by him stating that he so elects.




26.

27.

28,

29.

30.

31.

(in) If the

person aforesaid shall elect to transfer the share, he shall testify his

election by executing a transfer of the share.

i) All the limitations, restrictions and provisions of these regulations relating to the
right to transfer and the registration of transfers of shares shall be applicable to
any s?ch notice or transfer as aforesaid as if the death or insolvency of the

member had not occurred and the notice or transfer were a transfer signed by
that member.

A person bec

bming entitied 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 h

e 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 r

Provided that
elect either to
complied with
dividends, bo

ght conferred by membership in relation to meetings of the company;

the Board may, at any time, give notice requiring any such person to
be registered himself or to transfer the share, and if the notice is not
within ninely days, the Board may thereafter withhold payment of all
nuses or other monies payable in respect of the share, until the

requirements ¢f the notice have been complied with.

FORFEITURE OF SHARES

If a member Ilails te pay any call, or instalment of a call, on the day appointed for

the call or instalment remains unpaid, serve a notice on him requiring payment of so

payment thereff. the Board may, at any time thereafter during such time as any part of

much of the ¢
accrued.

The notice afo

Il'or instalment as is unpaid, together with any interest which may have

resaid shall:-

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

notice

is to be made; and

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

If the requirements of any such notice as aforesaid are not complied with, any share in

respect of wh
payment requ

ch the notice has been given may, at any time thereafter, before the
red by the notice has been made, be forfeited by a resolution of the

Board to that effect.

(i) A forf

ited share may be sold or otherwise disposed of on such terms and in

such manner as the Board thinks fit.

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

(i) 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 to the company all monies which, at the date of forfeiture, were
presently payable by him to the company in respect of the shares.
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33.

34,

35.

36,

(i} The ligbility 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 dul

mana
has b
evide

verified declaralion in writing that the declarant is a director, the
er or the secretary, of the company, and that a share in the company
en duly forfeited on a date stated in the declaration, shall be conclusive
wce of the facts therein stated as against all persons claiming to be

entitled to the share;

ii) The cpmpany may receive the consideration, if any, given for the share on any
sale gr disposal thereof and may execute a transfer of the share in favour of
the ston to whom the share is sold or disposed of;

(iii) The trpnsferee shall thereupon be registered as the holder of the share; and

(iv)

mone

The transferee shall not be bound to see to the application of the purchase

y, if any, nor shall his litle to the share be affected by any irregularity or

invaligity in the proceedings in reference to the forfeiture, sale or disposal of
the share.

The provisions of these regulations as to forfeiture shall apply in the case of
nonpayment gf any sum which, by the terms of issue of a share, becomes payable at a

fixed time, wh

ether 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. Alteration of

capital.

The company

may, from time to time, by ordinary resclution ingrease the share capital

by such sum, to be divided into shares of such amount, as may be specified in the

resolution.

Subject to the

provisions of section 61, the company may, by ordinary resolution:-

(a) consglidate and divide all or any of its share capital into shares of larger

amou

nt than its existing shares;

(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock
into fUlly paid-up shares of any denomination,

(c) sub-d
than i

vide its existing shares or any of them into shares of smaller amount
5 fixed by the memorandum;

{d) cancel any shares which, at the date of the passing of the resolution, have not

been

taken or agreed to be taken hy any person.

Where shareg are converted into stock:-

(@  the h

plders of stock may transfer the same or any part thereof in the same

manner as, and subject to the same regulations under which, the shares from

whic
as ne

| the stock arose might before the conversion have been transferred, or

r thereto as circumstances admit;

Provided thaf the Board may, from time to time, fix the minimum amount of stock

transferable,
the shares fro

50, however, that such minimum shall not exceed the nominal amount of
m which the stock arose.
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(b) the halders 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 gonferred that privilege or advantage.

{c) such of the regulations of the company as are applicable to paid-up shares
shall ppply to stock and the words “share” and "shareholder" in those
regulations shall include “stock” and “"stock-holder” respectively.

The company may, by special resolution, reduce in any manner and with, and subject
to, any incident authorised and consent required by law:-

(a) its share capital;
(b) any capital redemption reserve account; or
(c) any share premium account.

CAPITALIZATION OF PROFITS

(i) The company in generat meeting may, upon the recommendation of the Board,
resolve:-

(a) that it is desirable to capitalise any part of the amount for the time
being standing to the credit of any of the company's 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 (i) amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same
proportions.

(ii) The sym aforesaid shall not be paid in cash but shall be applied, subject to the
provis|on contained in clause (iii), either in or towards—
(A) paying up any amounts for the time being unpaid on any shares held
by such members respectively,
(B) paying up in full, unissued shares of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in

the proporions aforesaid;

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

(D) A securities premium account and a capital redemption reserve
account may, for the purposes of this regulation, be applied in the
paying up of unissued shares to be issued to members of the company
as fully paid bonus shares;

{E) The Board shall give effect to the resolution passed by the company in

pursuance of this regulation.
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(1) Whenever such a resolution as aforesaid shall have been passed, the Board
shall:-
(a) make all appropriations and applications of the undivided profits

resolved to be capitalised thereby, and all allotments and issues of fully
paid shares if any; and

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

(i)  The Board shall have power—

{a) to make such provisions, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, for the case of shares
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 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;

(i) Any agreement made under such authority shall be effective and binding on such
members. Buy-back of shares

Buy- Back of Shares
Notwithstanding anything contained in these articles but subject to the provisions of
sections 68 to|70 and any other applicable provision of the Act or any other law for the

time being in (force, the company may purchase its own shares or other specified
securities. General meetings.

All general meetings other than annual general meeting shall be called exiraordinary
general meeting.

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

(i)  If at any| time directors capable of acting who are sufficient in number to form a
quorum fare not within India, any director or any two members of the company
may cal|l an extraordinary general meeting in the same manner, as nearly as
possible| as that in which such a meeting may be called by the Board.

PROCEEDINGS AT GENERAL MEETINGS

(i}  No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business.

(iy Save as|otherwise provided herein, the quorum for the general meetings shall be
as provided in section 103.

The chairperson, if any, of the Board shall preside as Chairperson at every general
meeting cf the|company.

If there is no such Chairpersan, 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
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47.

48,

49,

50.

51.

52.

53.

54,
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meeting, the directors present shall elect one of their members to be Chairperson of

the meeting.

If at any meet
within fifteen

ng no director is willing to act as Chairperson or if no director is present
minutes after the time appointed for holding the meeting, the members

present shall choose one of their members to be Chairpersan of the meeting.

ADJOURNMENT OF MEETING

(i The Ghairperson may, with the consent of any meeling at which a quorum is

present, and shall, if so directed by the meeting, adjourn the meeting from time
to time and from place to place.

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

(i) 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
neces

(iv)

gs aforesaid, and as provided in section 103 of the Act, it shall not be
gary to give any notice of an adjournment or of the business to be

transacted at an adjourned meeting.

VOTING RIGHTS

Subject to any rights or restrictions for the time being attached to any class or classes

of shares:-
(a) on a show of hands, every member present in person shall have one vote: and
{b) on a poll, the voting rights of members shall be in proportion to his share in the

paid-up equity share capital of the company.

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

(i in the case of joint holders, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other
joint holders.

(i) For th
stand

A member of

s purpose, seniority shall be determined by the order in which the names
n the register of members.

unsound mind, or in respect of whom an order has been made by any

court having jyrisdiction 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.

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

No member shall be entitled to vote at any general meeting unless all calls or other
sums presently payable by him in respect of shares in the company have been paid.

(i) No objection shall be raised to the qualification of any voter except at the

meeti

g or adjourned meeting at which the vote objected to is given or
P T R H 1$ %
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tendered, and every vote not disallowed at such meeting shall be valid for all
purposes.

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

The instrumen
under which
deposited at {
time for holdin
instrument prg

PROXY

t appointing a proxy and the power-of-attorney or other authority, if any,
t is signed or a notarised copy of that power or authority, shall be
he registered office of the company not less than 48 hours before the
g the meeting or adjourned meeting at which the person named in the
poses to vote, or, in the case of a poll, not less than 24 hours before the

time appointed for the taking of the poll; and in default the instrument of proxy shall not

be treated as y

An instrument

alid.

appointing a proxy shall be in the form as prescribed in the rules made

under section 105.

A vote given

n 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 th
shares in resp

Provided that r

have heen re
meeting or adj

The First Direg

1.
2.

{i) The rg

e authority under which the proxy was executed, or the transfer of the
ect of which the proxy is given:

10 intimation in writing of such death, insanity, revocation or transfer shall
teived by the company at its office before the commencement of the
purned meeting at which the proxy is used.

BOARD OF DIRECTORS
tors of the Company are:

Mr.R.P Gandhi
Mr.Arjun Verma

muneration of the directors shall, in so far as it consists of a monthly

payment, be deemed to accrue from day-to-day.

(i) In add
directg
by the

(a)

(b}
The Board ma

The company
keeping of a
section) make
any such regis

All cheques, p
instruments, a

ition to the remuneration payable to them in pursuance of the Act, the
rs may be paid all travelling, hotel and other expenses properly incurred
m:-

in attending and returning from meetings of the Board of Directors or
any commitiee thereof or general meetings of the company: or

in connection with the business of the company.

y pay all expenses incurred in getting up and registering the company.
may exercise the powers conferred on it by section 88 with regard to the
foreign register; and the Board may (subject to the provisions of that
and vary such regulations as it may thinks fit respecting the keeping of

ter.

romissory notes, drafts, hundis, bills of exchange and other negotiable
nd all receipts for monies paid to the company, shall be signed, drawn,
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63.

64.

65.

66.

67.

68.

69.

70.

accepted, en
in such manner as the Board shall from time to time by resolution determine.

Every directo
his name in a

0

(il)

0

(ii)

(ii)

Subje
time,

12

orsed, or otherwise executed, as the case may be, by such person and

present at any meeting of the Board or of a committee thereof shall sign
book to be kept for that purpose.

ct to the provisions of section 149, the Board shall have power at any
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
meeti

person shall hold office only up to the date of the next annual general
ng of the company but shall be eligible for appointment by the company

as a director at that meeting subject to the provisions of the Act.

PROCEEDINGS OF THE BOARD

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

A dirgctor may, and the manager or secretary on the requisition of a director

shall,

Save
meeti

inca

@t any time, summon a meeting of the Board.

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

e of an equality of votes, the Chairperson of the Board, if any, shall have

a second or casting vote.

The continuing directors may act notwithstanding any vacancy in the Board: but, if and
so long as their number is reduced below the quorum fixed by the Act for a meeting of

the Board, the continuing directors or director may act for the purpose of increasing the
number of dir

the company,

M

(M

(i

(ii)

ctors to that fixed for the quorum, or of summoning a general meeting of
but for no other purpose.

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 Chairperson is not

prese

nt within five minutes after the time appointed for holding the meeting, the

directors present may choose one of their number to be Chairperson of the
meeting.

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 sc delegated,

confo

m to any regulations that may be imposed on it by the Board.

A committee may elect a Chairperson of its meetings.

If no such Chairperson is elected, or if at any meeting the Chairperson is not

prese

nt within five minutes after the time appointed for holding the meeting, the

members present may choose one of their members to be Chairperson of the

meeti

ng.
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(i) A committee may meet and adjourn as it thinks fit.
(i) Ques’rions arising at any meeting of a committee shall be determined by a
majority of votes of the members present, and in case of an equality of votes,

the Chairperson shall have a second or casting vote.

All acts done|in any meeting of the Board or of a committee thereof or by any person
acting as a director, shall, notwithstanding that it may be afterwards discovered that
there was sofe defect in the appointment of any one or more of such directors or of
any person aL:ting as aforesaid, or that they or any of them were disqualified, be as
valid as if ejery such director or such person had been duly appointed and was
qualified to be a director.

Save as othefwise expressly provided in the Act, a resolution in writing, signed by all
the members| of the Board or of a commiltee 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 angd held.

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

Subject to the| provisions of the Act:-

(i) A chief executive officer, manager, company secretary or chief financial officer
may be appointed by the Board for such term, at such remuneration and upon
such conditions as it may thinks fit; and any chief executive officer, manager,
company secretary or chief financial officer so appointed may be removed by
means of a resolution of the Board;

{ii) A dirgctor may be appointed as chief executive officer, manager, company
secretary or chief financial officer.

A provision ofithe Act or these regulations requiring or authorising a thing to be done by
or to a direcfor and chief executive officer, manager, company secretary or chief
financial officer shall not be satisfied by its being done by or to the same person acting
both as director and as, or in place of, chief executive officer, manager, company
secretary or chief financial officer.

THE SEAL
(i The Bpard shall provide for the safe custody of the seal.
(i) The sgal 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 two directors and of
the secretary or such other person as the Board may appoint for the purpose;
and those two directors and the secretary or other person aforesaid shall sign
every| instrument to which the seal of the company is so affixed in their
presence.

DIVIDENDS AND RESERVE

The company|in general meeting may declare dividends, but no dividend shall exceed
the amount recommended by the Board.




78.

79.

80.

81,

82.

83.

84.

8b.

88.

14

Subject to the provisions of section 123, the Board may from time to time pay to the

members suc

h interim dividends as appear to it to be justified by the profits of the

company.
(i) The Board may, before recommending any dividend, set aside out of the profits
of the|company such sums as it thinks fit as a reserve or reserves which shall,

at the discretion of the Board, be applicable for any purpose to which the
proﬁtﬂ of the company may be properly applied, including provision for meeting
contingencies or for equalizing dividends; and pending such application, may,
at the|like discretion, either be employed in the business of the company or be
invested in such investments (other than shares of the company) as the Board

may,
(ii) The B

not to
(i Subje

to divi

rom time to time, thinks fit.
oard may also carry forward any profits which it may consider necessary
divide, without setting them aside as a reserve.

tt to the rights of persons, if any, entitied to shares with special rights as
dends, all dividends shali 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
divide

gnd so long as nothing is paid upon any of the shares in the company,
nds may be declared and paid according to the amounts of the shares.

(i) No amount paid or credited as paid on a share in advance of calls shall be

treate

(i) Al div

d for the purposes of this regulation as paid on the share.

dends shall be apportioned and paid proportionately to the amounts paid

or cregited as paid on the shares during any portion or portions of the period in

respe
provid
shall 1|

t of which the dividend is paid;, but if any share is issued on terms
ing that it shall rank for dividend as from a particular date such share
ank for dividend accordingly.

The Board may deduct from any dividend payable to any member all sums of money, if

any, presently
relation to the

payable by him to the company on account of calls or otherwise in
shares of the company.

{0 Any dividend, interest or other monies payable in cash in respect of shares
may be paid by cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is first named on the

regist
joint h

(i) Every
perso

Any one of tw
dividends, bon

Notice of any
entitled to sha

r of members, or to such person and to such address as the holder or
olders may in writing direct.

such cheque or warrant shall be made payable to the order of the
n to whom it is sent.

o or more joint holders of a share may give effective receipts for any
uses or other monies payable in respect of such share.

dividend that may have heen declared shall be given to the persons
re therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.

()  The
what

ACCOUNTS

oard shall from time to time determine whether and to what extent and at
imes and places and under what conditions or regulations, the accounts

A
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and books of the company, or any of them, shall be open to the inspection of
members not being directors.

(ih) No member (not being a director) shall have any right of inspecting any
account or book or document of the company except as conferred by law or
authorised by the Board or by the company in general meeting.

WINDING UP
Subject to the|provisions of Chapter XX of the Act and rules made thereunder:-

(i) If the \company shall be wound up, the liquidator may, with the sanction of a
special resolution of the company and any other sanction required by the Act,
divide|amongst the members, in specie or kind, the whale or any part of the

assety of the company, whether they shall consist of property of the same kind
or not

(i) For the purpose aforesaid, the liquidator may set such value as he deems fair
upcn gny property to be divided as aforesaid and may determine how such
divisign shall be carried out as between the members or different classes of
memupers.

i The liquidator may, with the like sanction, vest the whole or any part of such
assels 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

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