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THE COMPANIES ACT, 2013
ARTICLES OF ASSOCIATION
OF

PERMA CONSTRUCTION AIDS PRIVATE LIMITED

{1

(2)

{1

[Company Limited by shares]
Interpretation

In these reguiations —
{a) a) “the Act” msans the Companies Act, 2013,
fb) “the seal” means the common soal of the company, If any.
fg) “Articles® means these articles of assoclation of the Company or as altered from
tima to time. .
(d) “Board of Directors”™ or "Board’, means the collactive body of the directars of the
Company. :
{e) “The Chairperson” means the Chairperson af the Board of Directors for the time
being or the Company.
() “Rules” means the applicable rules for the time being in force as prescribad under
relevant sections of the Act.
uires, words or expressions contained in these regulations
:hhmm&rﬂ?gﬁ:mr:g in the Act ar a:ymﬂaluturr modification theraof in force at
the date at which these regulations become binding on the company.
PRIVATE COMPANY
The company Is a “Private Company” within the meaning of Section 2 (68) of the Companias
Act, 2013 and accordingly:-
{i} restricts the right to transfer its shares;
{ii} limits the number of its members 1o two hundred:

Provided that where two or more persons hold one or more shares In a company
jointly, they shall, for the purposes of this clause, be treated as a single mamber:
Provided further that—
{A)} Persons who are in the employment of the company; and
(B] Persons who, having been formerly in the employment of the company, were
members of the company while in that employment and have confinued 1o be
members after the Employment ceased, shall net be Included in the number of
mambears; and
{iil} prohibits any invitation to the public to subscribe far any securities of the company;
Share capital and variation of rights
Shara Capital of the Company shall be as per Clause V of the Memorandum of Assaciation
of the Company. If the share capital of the Company consists of Prefarence Shares, the
Company shall have right to Issue and redesm the preference shares in accordance with
the provisions of the Act. Subject io the provisions of the Act and these Aricles, the
shares in the capital of the company shall be undar the control of the Directors who may
issue, allol 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 tme to Yme think fit,
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is entered as a member in the register of members shall
» Eﬂl’;ﬁﬁ: :::-;m wo months after incorparation, in case of auhgmben:hln
the memorandum or after alloiment or within one month after the application ﬁ g
registration of transfer or transmission or within such other period as the concitions
of issue shall be provided —
{a) one cerificate for all his shares wilhout payment of any charges: or
{b) several cedificales, each for one or more of his shares, upon payment of
twanty rupees for each cedificate afer the first.

(f) Ewvery cerlificale shall be under the seal, if any and shall specify the shares o which
it ralates and the amouni paid-up thereon.
In res of any share or shares held jointly by several persons, the company shall
5. nal mp?uund to Issua more than one cerificate, end delivery of a cerlficate for &
share 1o one of several joint holders shall be sufficlent delivery (o all such holkders.

{}  If any share cerificale be wom out, defaced, mutilaled or torn or If there be no
further space on the back for endorsement of transfer, then upon produclion and
sumender thereof 1o the company, 8 new cerdificale may be issued in liew thereal,
and if any cerificate is lost or destroyed then upon proof thereof 1o the satisfaction
of the company and on execution of such indemnity as the company deem adequate,
a new cerificate in lieu thereof shall be given. Every cerificate under this Arlcle
shall be issued on payment of twenly rupees for each cedificate.

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

Except a5 required by lew, no person shall be recognised by the company a3 holding any
share upon any trust, and the company shall not be bound by, or be compelled in any way
{o recognise [even when having nolice thereof) any equitable, contingent, Ruture or partial
inferest in any share, or any intérest in any fraclional part of a share, or (except only as
by these regulaiions or by law otherwise provided) any other righls in respect of any
share except an absolute right to the entirety thereof in the registered holder.

{fi The company may exercise the powers of paying commissions confemed by sub-
section (6) of section 40, provided that the rate per cent or the amount of the

commission paid or agreed to be paid shall be disclosed in the manner required by
that section and rules made thereunder.

() The rate or amount of the commisslon shall not exceed the rate or amount prescribed
in ules made under sub-section (8) of section 40,

(il The m_rnlsshn may be satisfied by the payment of cash or the alloiment of fully or
partly paid shares or partly in the one way and partly in the other,

()  Irat any time the share capital is divided into different classes of shares, the rights
aftached lo 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 sanclion of & special

- Enhmnn Td al a separale meeting of the holders of the shares of that class,

évery such separate meeting, the provisions of the
general meetings shall mutatis wﬂmnuu—. apply, bul so ﬂ':;_ ﬁunmi:i?mﬁ

shall be &t least two persons holding at le
class in question. ing al least one-third of the issued shares of the

The rights conterred 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
s o ol . be varied by lhe creallon or Issue of further shares

Subjact to the provisions of seclion 55, an
. Bny preference sh i
an ordinary resolution, be issued on the terms that m:ra:: tTEgév:jalg&gi:: ﬁm;:l:hf

terms and in such manner a5 the
resolution, determine. sompany befare the issue of the shares may, by special
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16,

Lian

il The company shall have & first and paramount lien—
hether presently
very share (including fully paid share), for &l monies (W .
" ﬂy:niawur nof) called, ::pramu ol a fived time, in m._!pﬂﬂ ulf that shang; :ll'di
(&) on all shares (including fulty paki shares) standing registered in lmm +he
single person, for all monies presently payable by him or his as
COMmpany:
Provided that the Board of directors may at any ime declare any share Lo be whoily
or in part exempt from the provisions of this clause.
(i} The company's llen, If any, on & share shall extend lo all dividends payeble and
bonuses declared from time lo 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 a8 len:

Provided thal no sale shall be made—

(a) unless a sum in respect af which the lien exists is presently payabile; or

th iration of fourtean days aftar a notice in writing stating and demanding
o ﬂ:r"n-rarfl :ﬁum part of the amount in respact of which the llen exists as Is presently
payable, has been given to the registered holder for the Bme being of the share o

the person entitied therelo by reason of his death or Insohmancy.

fij To give effect to any such sale, the Board may authorise some person to transfer
the shares sold to the purchaser thereol.

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

(i) The purchaser shall not be bound to see lo the application of the purdmsg FIGMEY,
nor shall his fitle to the shares be affected by any Imegulafly or invalidity in the
proceedings in reference to the sale.

{ii  The proceeds of the sale shall be raceived by the company and applied in payment
of such part of the amount in respect of which the lien exisls as Is presently payable.

(i) The residue, if any, shall, subject o a like llen for sumns not presently payable as
exisied upon ihe shares before the sale, be paid to the person entilled to the
shares al the date of the sale.

Calls on shares

{} The Board rna_-.:,ﬂmnlunalulhna,m:uuupmthamnmnummﬁapaﬂnrum
monies unpaid on their shares (whether on account of the nominal value of tha
shares or by way of premium) and nol by the conditions of alistment thereof made
payable al fixed times:

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

(il Each member shall, subject to receiving at least fourteen days’ nolice specifying the
time or times and place of payment, pay to the company, at the time or times and
place 50 specified, the amount called on his shares,

(i) A call may be revoked or postponed at the discretion of the Boand,

& call shall be deemed lo have been mede at the time when the resaolution of the Board
authorising the call was passad and may be required to be paid by instaliments.

:‘}:m joint holders of a share shall ba jointly and sevarally liabie to pay all calls in respect

(i I asum called in respect of 8 share I5 nol pald before or on the day appointed for
paymant thereof, the person from whom the sum |z due shall pay inlerest thereon
from the day appointed for payment thereof to the time of actual payment at ten per
cent per annum or at such lower rale, if any, as the Board may determine.

()  The Board shall be at liberty to waive payment of any such interest whally or in part.
5.



17. (i)  Any sum which by the terms of issue of a share becomes payable on allotment or at
any fixed dale, whether on account of the nominal value of the share or by way of
premiurn, shall, for the purposes of these regulations, be deemed to be a call duly
ﬁaah;nﬁ payable on the date on which by the terms of issue such sum becomes

{iil  In case of non-payment of such sum, all the relevant provisions of these regulations
as to payment of interest and expenses, forfelture or otherwise shall apply as if such
sum had become payable by vidue of a call duly made and nolifled,

18. The Board—

{a) may, if @ thinks fit, receive from any member willing to advance the sama, all or any
part of the monies uncalled and unpaid upon any shares held by him; and

{(b) upon all or any of the monles so advanced, may {untll the same would, but for such
advance, become presently payahble) pay intarest al such rate not exceeding, uniess
fhe company In general meeting shall othanwise direct, twelve par cent per anmum,
as may be mgreed upon between the Board and the member paying the sum 1]

advanca,
Transfer of shares

19, (i) Any member may transfer hismer shares to any other existing members bul Board
shall have right, subject 10 eppeal as prascribed w/s 58 of the Act, to refuse registration
of transfer of shares,

(M I any member wants o transfer/sell his shares lo a person other than exsiing
membar, he shall give to the Company intimation of his intention to do 50 and he
shall transfer his shares to such non members only if approval by the Board &
granted and communicated in wriling to that person to transfer the shares 10 the

nan member;

@i} The instrument of transfer of any share in the company shall be executed by of on
behalfl of bath the transferor and transferee and shall be deposited with the Company
far the registration of transfer of shares within 80 days fram the date of exsculion;

{iv) 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 thereol.

20. The Board may, subject to the right of appeal conferred by section 58 declines to register—
(a) the transfer of a share in favour of any person including an exdsting member of the
Company; or
(b} any transfer of shares on which the company has a lian.
21. The Board may decline to recognise any Instrument of transfer unless—
(a) the instrument of transfer is in the form as prescribed in rules made under sub-
section (1) of section 36,

(b} the instrument of transfer is accompanied by the cedificate of the shares 10 which i
relates, and such other evidence as the Board may reasonably require to show the
right of the transferor 1o make the transfer, and

{c) the instrument of transfer is In respect of only one class of shares.

22. On giving not less than seven days’ previous notice in accordance with section 91 and
rules made thersunder, the registration of transfers may be suspended at such times and

for such periods as the Board may from time 1o time determine:

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

Transmission of shares

23. (i) ©Onthe death of a member, the survivor or survivors where the member was a joint
holder, and his nomine& or nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the company as hawving any title to
his interest in the shares.
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24,

25,

25,

3o,

a1.

(i) Nothing In clause () shall release the estale of a deceased joint holder from any
lability in respect of any share which had been jointly held by him with ather
PETSONs.

il  Any person becoming entilled 1o a share in consequence of the death or insohvency
of 8 member may, upon such evidence being produced as may from time o time
properly be required by the Board and subject as hereinafier provided, eledl, either—

{(a) to be registered himself as holder of the share; or

(b} 1o make such transfer of the share as the deceased or insolvent membear
could hawve mada.

{i}  The Board shall, in elther case, have the same right to decline or suspend regisiration
a5 R would have had, If the deceased or insohwenl member had transferred the
shar before his death or Insolvency.

(il  Ifthe person so becoming entilled shall elect to be registered as holder of the share
himsalf, he shall deliver or send lo the company a notice in writing signed by him
stating that he so elects.

{ily  If the person aforesaid shall elect fo transfer the share, he shall testify his election
by executing a transfer of the share.

(i) Al the limitations, restrictions and provisions of these regulations relating lo the
right to transfer and the registration of transfers of shares shall be applicable lo any
such notice or transfer as aforesaid as if the death or insolvency of the member had
not securred and the notice or fransfer were & fransfer signed 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 advaniages to which he would be
entitled if he were the registered holder of the share, except thal he shall not, before
being registersd as a member in respect of the share, be enfitied in respec of it to
exercise any right confermed by membership in relation 1o meetings of the company:

Provided thal the Board may, at any lime, give notice requiring any such person fo elecl
gither to be registered himself or to transfer the share, and if the notice is not complied
wilh within ninety days, the Board may thereafier withhold payment of all dividends,
bonuses or other monies payable In respect of the share, untll the requirements of the
notice have been complied with,

Forfeiture of shares

If @ member fails to pay any call, or instaliment of a call, on the day appointed for payment
thereof. the Board may, at any lime thereafter during such time as any part of the call or
installment remains unpaid, serve a notice on him requiring payment of so much of the
call or installment as Is unpaid, together with any interest which may have accrued.

The notice aforesaid shall—

{a) name a further day {not being earfier 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
b2 made; and

{t) 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 lisble to be forfeited.

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 forfeited by a resolution of the Board
to that effect.

(i A forfeited share may be sold or otherwise disposed of on such terms and in such
manner 85 the Board thinks fit,

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

{ip 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 1o pay

5.
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to the company all monies which, at the date of forfedure, ware presently payable by
him to the company In respect of the shares.

(i)  The lability of such person shall cease Iif and when the company shall have received
payment In full of all such manies in respect of the shares.
(i) A duly verified declaration In writing that the declarant is a director, the manager or

the secretary, of the company, and thal a share in the company has been duly
forfaited on @ date stated In the declaration, shall be conclusive evidence af the

facts therein stated as against all persons claiming to be entitled to the share,

{ii  The company may recaive the consideration, If any, given for the share on any sale
or disposal thereel and may execule a transfer of the share In favour of the person
to whom the share is sold or disposed of;

(i} The iransferee shall thersupon be registered as the holder of the share; and

{iv) The transferee shall nol be bound 1o see to the application of the purchase money,
if any, nor shall his title 1o the share be affecied by any imegularity or invalidity in the
proceedings in reference o the forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of nonpayment
of any sum which, by the terms of issue of a share, becomes payable at a fixed Ume,
whather on account of the nominal value of the share or by way of preamium, 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 ime, by ordinary resclution increase 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 81, the company may, by ordinary resolution—

(a) consolidate and divide all or any of ils share capital into shares of larger amount
than Hs existing shares;

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

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

{d) cancel any shares which, al the date of the passing of the resolution, have not been
taken or agreed 1o be taken by any person.

Where shares are converled into stock,—

{a) the holders of stock may transfer the same or any part thereof in the sama manner
as, and subject to the same regulations under which, the shares from which the
slock arose might before the conversion have been transferred, or as near therefo
as circumstances admit:

Provided that the Board may, from fime to time, fic the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount
of the shares from which the stock arose.

{b) the holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advaniages as regards dividends, voting at meetings of
the company, and other matlers, as if they held the shares from which the stock
arpse; but no such privilege or advantege (except participation in the dividends and
profils of the company and in the assels on winding up) shall be conferred by an
amount of stock which would not, if existing In shares, have confarred that privilege
or advantage.

(c) such of the regulations of the company as are applicable to paid-up shares shall
apply 1o stock and the words “share” and “shareholder® in those regulations shall
Include “stock™ and “stock-holder® raspectively.

In compliance of the provisions of the Act, the company may reduce—
-B-



{a) Ws share caplial;
(b} any capital redemption reserve account; or
(z}) any share promium account,

Capitalisation of profits

38, () The company in general meating may, upon the recommendation of the Board,
resolve-

(a) thal il is desirable to capitalize any part of the amount for the Ume being
standing 1o the credd of any of the company’s reserve accounts, or 1o the
credit of the profil and loss accounl, or otherwise eveillable for distribution;
and

{b) that such sum be accordingly sel free for distribution in the manner specified
in clause (@) emaongst the members who would have boen entiled thereto, if
disiribuled by way of dividend and In the same proporions.

The sum aforesald shall not be pald In cash butl shall be applied, subjed to (he
provision contained in clause (iil), either in or towards—

i) (A) payingup any amounts for the time being unpaid on any shares heid by such
members respeciively;
(B) paying up in full, unissued shares of the company 1o be allofted and distributed,
crediled as fully paid-up, o 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);

(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 issved 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,

39. () Whenever such a resolution as aforesaid shall have been passed, the SBoard shall—

{a) make all appropriations and applications of the undivided profits resolved to
be capitalized thereby, and all allotments and issues of fully paid shares if
any; and

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

{iiy The Board shall have powar—

(@) to make such provisions, by the issue of fractional cerificetes or by payment
in cash or otherwise as it thinks fit, for the case of shares becoming distribuiable
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
respeciively, credited as fully paid-up, of any further shares to which they may
be eniiled upon such capitalisation, or as the case may require, for the
payment by the company on thelr behall, by the application thereto of their
respacihve proporiions of profits resolved io be capitaized, of the amount or
any part of the amounts remalning unpakd on thelr existing shares;

(i} Any agreement made under such authority shall be effective and binding on such
membears,

=

Buy-back of shares

40, Mobwithstanding anything contained In these adicles bul sublect o compliance of the
provisions of seclions 88 to 70 and any other applicable provision of the Act, the company
shall have authorily to buy back its shares or other specified securities.
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47.

49,

£0.

51,

62,

Employes Stock Option Scheme

Subject 1o and in accordance with the provisions of the Act and any other rules, regulations
or guidelines as may be prescribed If any, the Company may frame guidelines or scheme
to be known as Employee Stock Option Scheme (ESOP) or Employees Stock Purchase

Schemea (ESPS).
ESOP or ESPS may provide for the [ssue of sharesiwamanis, bonds or other debt
instruments including the terms of payment.

The Board of Direclors shall have the power lo vary, aller or amend the tarms and
condiions of ihe ESOP or ESPS, al thelr sole discretion, in such manner as they may

deem fit in the besl interest of the Company.

Issue of Sweat Equity Shares
Notwithstanding anything contained in these adicles the Company shall have right o
issue sweat equily shares 1o iis promoters, Directors, employees or to such other persons

as may be decided by the Board in accordance with the provisions of the Companias Act,
2013 and any stalutory amendments or re-enaciment thereof,

General meetings

All general meelings other than annual general meeting shall be called exiraordinary

general maeting.

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

{i§) If at any time directors capable of acling who are sufficlent in number 1o form a
quorum are not within India, any director or any two members of the company may
call an extraordinary general meeting in the same manner, as nearly as possible, as
that in which such a meeting may be called by the Board.

Motice of Meeting

Any General Meeling may be called by giving to the members clear seven day's notice or
a shorter notice than of seven days, if consent is accorded thereto by members of the
Company holding not less than 85 per cent of the pald up share capital of the Company
and it shall not be necessary to annex any explanatory statement to the notice.

Proceéedings 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.

{il Two members personally present shall be a quarum of any general meeting of the
Company.

The chalrperson, If any, of the Board shall preside as Chairperson at every general

meeting of the company.

If there is no such Chairperson, or if he is not present within fifteen minutes after the time

appointed for holding the meeting, or is unwilling to acl as chairperson of the meeting, the
directors present shall elect one of their members to be Chairperson of the meeting.

If at any meeting no direcior is willing to act as Chairperson or if no direclor is present
within fiteen minutes afer the time appointed for holding the meeting, the members

present shall choose one of their members fo be Chairperson of the meeting.
Adjournment of meeting

{l  The Chairperson may, with the consent of any meeting at which a quorum is present,
and shall, if so directed by the meeting, adjourn the meeting from time to time and
from place to place.

{ifi No business shall be transacied at any adjoumed meeting other than the business
left unfinished at the meeting from which the adjoumment took place.

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

8-
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62,

(v} Save as aforesald, and as provided in section 103 of the Act, it shall not be
necessary lo give any of an adjournment or of the business to be transacied at an
adjowrned mesting.

Vaoting rights

On a show of hands evary mambers holding equity shares present in person shall have

one vole, On a poll every such member present in persan or by proxy shall have one vote

for sach share held by him.

A membar, It e-voting facility provided by the Company, may exercise his vote at a meeting

by electronic means in accordance with section 108 and shall vote only once.

(Il In the case of joint holders, the vote of the senior who tendars a vote, whather in
Wmda or by proxy, shall be accepted to the exclusion of the votes of the other oint
holdars.

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

Mo member shall ba entitled to vate at any general meeting unless all calls or other sums

presently payable by him in respect of shares in the company have been paid and no

mamber shail exercise any voting rights in respact of any shares in regards to which the

Company has or have exarcised any right of len.

(i) Mo objection shall be raised to the qualification of any voter except at the meeting of
adjourned meeting at which the vote objected o |s given or lendered, and every
vobe not disallowed at such meeting shall be valid for all purposes.

(i) Any such objection made in due time shall be referred to the Chairperson ol the
meeting, whose decision shall be final and conclusive.
Proxy

Any member of a company entitied to attend and vote at a meating of the Company shall
be entitied to appoint another person as a proxy to attend and vote at the meeling ingtead
of himself, and that a proxy must ba a member of the Company.
The instrument Hﬁpulnling a proxy and the power-of-attorney or other authority, if
any, under which it is signed or a notarized copy of that power or authorily, shall ba

sitad at the registerad office of the company not less than 48 hours befcre the time
for holding the ng or adjourned meeting at which the persan named In the instrument
proposes 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 instrumant of proxy shall not be
treated as valid.

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

A vote 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 respact of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall
have been received by the company at its office before the commencement of the meeting
or adjourned meeting at which the proxy s used.

Board of Directors

The Company shall have minimum two directors and maximum 15 directors and on the
date of adoption of these Articles the following are the Present Directors are:

1. MR. AUGUSTINE CHARLES JEYASINGH
2. MA. MOHAMMAD ABDUL WAHEED

3. MRS. SAFIA WAHEED

None of the directors of the Company shall be kable to refire by rotation. And none of the
directars shall be required to hold any qualification shares.
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{)  The remuneration of the directors shall, In so far as It consists of a monthly payment,
be deemed to accrue from day-to-day.

(i} In addition to the remuneration payable to them in pursuance of the Act, the direclors
may be paid all traveliing, hotel and other expenses properly incurmed by tham—

(a) in atiending and retuming from meelings of the Board of Directors or any
commiltes thereol or general meeslings of the company; oF

{t) in connection with the business of the company.
The Board may pay &ll expenses incurmed in getting up and registering the company.

The company may exercise the powers conferred on it by section 88 wilh regard to the
keeping of a forelgn register; and the Board may (subject to the provisions of that section)
make and vary such regulalions as Il may thinks fit respecting the keeping of any such
register.

All chegues, promissory notes, drafis, hundis, bils of exchange and ofher negatiable
instruments, and all recelpis for monies paid 1o the company, shall be signed, drawn,
accepled, endorsed, or otherwise executed, as the case may be, by such person and in
such manner 85 the Board shall from time 1o lme by resolution determine,

Every director present at any meeting of the Board or of a commitiee thereof shail sign his
name in & book to be kept for that purposa,

in compliance of and in manner préscribed ws 161 or other provislons of the Adt, the
Board shall have power to appeint Additional Direclor or Altemate Director of Mominee
Director or Director 1o fill casual vacancy.

A company in General Meeting appoint a director in accordance with the provisions of
Section 160 of the Act except that the proposed candidate for the post of director shall not
be required to deposit a sum of Rs. 1.00 Lakh as provided in that Section.

i  Appointment of directors need not to be voted individually. Any number of directors
subject 1o the limit imposed by the Act can be appointed by a single resclution.

Subject to the restrictions imposed under the Acl, the Directors shall have the right 1o
delegate any of their powers to such managers, agenis or oiher persons a5 they may
deem fit and may i their own discretion revoke such powers.

The Board shall nol require approval of the members for exercising any powers as
referred to under Section 180 of the Act and accordingly the provisions of the said section
shall not be applicable to the Company.

Borrowing powers '

The Board may from time fo fime, for the purpose of the Company's business raise or
bormow or secure the payment of any sum or sums exceeding paid up capital and free
reserves in addition to termporary loans, if any, cbiained from the Company's bankers as
they, in their discretion deem fit and proper, without such approval from the members, Amy
such money may be raised or the payment or repayment of theraof may ba secured in
such manner and upon such terms and conditions in all respect as the Board may Ihink fil
by promissory notes or by opening loan or cumment accounts or by receiving deposis and
advances at interest with or without security o otherwise and in particular by the issue of
bonds, perpetual or redeemable debentures, stocks of the Company charged upon all or
any par of the property of the Company [both present and fulure] including s uncalled
capital for the lime being or by morgaging or charging or pledging any lands, buildings,
machinery, plant, goods or other property and securities of the Company or by olher
means as the Board deems expedienl

Managing Director or Whole Time Director

The Board of Directors may, from time to-lime, appoint one or more of their body to the
office of the Managing Director or whole time Director for such pericd and on such
remuneration and other terms, as they think fit and subject to the terms of any agreement
entered into in any parficular case, may revoke such appoiniment. His appointment will be
automalically termingted if he ceases o be a Director. Such appaintment can be mads
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75

76,

TT.

B1.

az.

uired in
with the formal Letter of Appointment and by passing of resofution as may be 54

the Acl. However -
il  Ratification from ghareholder's for appointm
Oirector shall nol be required.

@) A notice of the Board Meeting proposing a resolution required to be passed fﬂt;
appointment of Managing Director or Whols Time Direclor shall not mandaton
contain Terms & Conditions of eppointment and detalls pertaining to remuneration.
(i) Any provisions contained in Schedule V shall not be applicable to Managing Director
or Whaole Time Director.

{
A Managing or whole time Direclor may be paid such remuneration (whether by way o
admmlﬂhn or pariicipation in profits or partly In one way and partly in other) as
the Board of Direclors may determine.
The Board of Directors, subject to the provisions of the Adl, may enirust 1o and confer
upon @ Managing or whola time Direclor or Commitles of Direclors any of the powers
exercisable by them, upon such terms and conditions and with such restriclions, as they
may think fit and edher collaterally with or 1o the exclusion of their own powers and may,
from time 1o time, revoke, wilhdraw ar alter or vary all or any of such powers,

Proceedings of the Board

(il  The Board of Directors may meet for the eonduct of business, adjourn and otherwise
regulate its meelings, as it thinks fit.

fi) A director may, and the manager or secretary on Ihe requisition of a director shall,
at any time, summen a meeting of the Board,

(il Save as otherwise expressly provided in the Act, guestions arising at any meeting of
the Board shall be decided by a majority of voles.

(i) In case of an equality of votes, the Chairperson of the Board, if any, shall have a
second or casting wote.

The continuing directors may act notwithstanding any vacancy in the Board; but, if and s0
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 guorum, or of summoning a general mesting of

the company, but for no other purpose.

An interested director can participate in any @em of business at the board meeling In
which he is interested after disclosure of his interest and he shall be counted for the
purpose of ascartaining the quorum.

{i) The Board may elect a Chairperson of its meetings and determine the period for
which he is to hold office.

(il If no such Chairperson s elected, or If at any meeting the Chairperson is not
present within five minutes after the time appointed for holding the meeting, the

dlrﬂﬂ“ul:ra present may choose one of their members to be Chairperson of the
meeting.

{iy The Board may, subject to the provisions of the Act, delegate any of iis powers to
committees consisting of such member or members of ils body as it thinks fit,

(il Any committee so formed shall, in the exercise of the powers so delegated, confirm
to any regulations that may be imposed on it by the Boand.

() A committee may elect a Chairperson of its meetings.

(W) If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding ﬂremanmaﬁnu. the
nmn:hem present may choose one of their members to be Chairperson of the
meeting.

ent of Managing Director or Wwhole Time
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83. (I} A committee may meet and adjourn as It thinks fit 3 apm
I uestions arising al any meeting of a committee shall be determined by a m
i anmtan of the m?imbau-srp.umtn?ann in case of an equality of votes, the Chairperson
shall have 8 second or casiing vole.
- rson
84. Al acts done In any meeting of the Board or of 8 commitlee thereof or by any pe
acting as 8 direclor, shall, notwithstanding thal it may be afterwards discovered thal there
was some defect in the appointment of any one or more of such directors or of ﬂl'l;r'r
person acting as aforesaid, or that they or any of them were disqualified, be as valid a8
every such director or such person had been duly appointed and was qualified to be a
director,

; mwlise ressly provided in the Act, a rasolution in writing, signed by all the
E imfﬂf"ma Bnﬁ or of a8 committee thereof, for the ime being entitied to recelve
notice of a meeting of the Board or commitiee, shall be valid and effective as if & had

been passed at a meeting of the Beard or commitiee, duly convened and held.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

B6. Subject to the provisions of the Act,—

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

(il A director may be appointed as chlef executive officer, manager, company secretary
ar chiefl financlal officer.

87. A provision of the Act or these regulations regUiring or authorising a thing to be done by
or to & director and chief exgculive officer, manager, company secretary or chief financial
officer shall nol be satisfied by Hs being done by or to the same person acling both as
director and as, or in place of, chiefl executive officer, manager, company secrelary or
chief financial officer.

The Seal
E8. Mo Common Seal i required as per the provisions of the Companies Acl, 2013.
Dividends and Reserve

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

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

members such Interim dividends as appear to it to be justified by the profits of the
COMpany.

#1. () The Board may, before recommending any dividend, set aside out of tha profits of
the company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
company may bar_prnpaﬂr applied, including provision for meeting contingencies or

for equalising dividends: and pending such application, may, at the like discretion,

eithar be employed in the business of the company or be invested in such investments

{other than shares of the company) as the Board may, from time to time, thinks fit.

() The Board may also carry forward an
. ¥ profits which it may conside
to divide, without setting them aside as a i ¥ r Necessary not

92, (i) Eu_njm to the rights of persons, if any, entitied 1o 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 i and so
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ar.

94,

ity

ke
long as nothing is pald upon any of the shares In the company, dividends may
declared and paid acconding to the amounts of the ghares.
No amount paid or crediled as paid on 8 share in gdvance of calls sh
for the purposes of this regulation &5 paid on the share.

the amounts paid or
dididends shall be apporicned and paid proporiionataly o

ﬁ.-'adm as paid on the shares during any portion or portions of the puﬂudk:n
respeci of which the dividend is paks; bul if any share is issued on terms provid : a
that It shall rank for dividend as from a particular date such share shall rank for

dhagend accondingly.

all bo treated

The Board may deduct from any dividend payable lo any member all sums of money. i

any, presently payable by him o the company on Boooun

of calls or otharwise in relation

{o the shares of the Company.

in

()

end. interest or olher moniés payable in cash in respect of shares may be
:ﬂ fﬁm:'up ar warrant sent through the post directed to the regisiered address
of the holder or, in the case of joind holders, to the registered address of thal one af
the joint holders who is first named on the regisier of members, or o such person
and to such sddress as the holder or joint holders may in writing direct.

Every such cheque or wamant shall be made payable 1o the order of the person o
whom i is senl.

Any one of two or more joint hoiders of 8 share may give effective receipls for any
dividends, bonuses or other monies payable in respect of such share.

Motice of any dividend that may have been declared shall be given fo the persons entitled
to share therein in the manner mantioned in the Act

Mo dividend shall bear interest against the company.

m

Accounts

The Boand shall from time to time determine whether and to what extent and af what
times and places and under whal conditions or regulations, the accounts and books
of the company, or any of them, shall be open to the inspection of members nol
being directors.

Mo member (nol being a director) shall have any right of Inspecting any account or
book or document of the company excepl as conferred by law or authorised by the
Board or by the company in general meating.

Winding up

Bubject to the provisions of Chapter 32X of the Act and rules made thereunder—

M

(%)

(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 assels of the company,
wheiher they shall consist of property of the same kind or not.

For the purpose aforesaid, the Bquidator may set such value as he deems fair upon
any property to be divided as aforesaid and may determine how such division shall
be camried out as batween the members or different classes of members.

The Hiquidator may, with the fike sanction, vest the whele or any pant of such assets

:1“ tl:::m br;r:::m ?h“:th trusts for the benefit of the contributories if he considers
ary, &0 no member shall be compelled o accept any sha th

securities whereon there is any liability, i Sl

Indemnity

Every officer of the company shall be indemnified out of the assets of
th
ﬂ-niilﬁtﬁla?m:{ ::num ;yil:gnwmmg any proceedings, whelher dﬁl?:rﬂlﬁy
g r or In which ief is
SRR T by 1 s e e e he is acquitted or in which relief is
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i f
We, the several persons whose names and addresses are subscribed herelp, are desirous O
being farmed into a Company in pursuance of these Aricles of Assoclation, and we raspectively
agree to take the number of shares in the capital of the Company set opposite aur

MAmes.
rSr. Namaes, addresses, doscriplions, Number of Mame, address,
Mo occupation and signature Equity shares Description and occupation
of subscribars taken by each and Signaturewitness
subscriber of the Common Witness
1. | Mohamed Abdul Waheed 10
Son of M. A. Hameed {Ten)
6-B, 702, Nealam Magar, Common Wit -
Mulund (East),
Mumbal - 400 081. Bath Subscribars
. Manoj Shah
g Son of Thakorlal Shah
8, 'Rajhans’, 1st Floor,
Mear Char Rasta,
GIDC, Vapl - 396 195.
Chartered Accountant
M. Mo. 43777
Sd/-
2 | Augustine Charles Jeyasingh 10
Son of J. Augustine (Ten)
5-A, Dattani Appariment,
Flat Mo. 46, 'B" Wing,
Shivaji Road, Kandivall (W),
Mumbai - £00 0&67.
Business
Sd/-
TOTAL 20
e (Twenty)
Place : VAPI

o
Dated this 27™ day of March, 1967

14 /Hh.ql

e %




