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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies. Delhi
4th Floor, IFCI Tower 61, New Delhi, Delni, India, 110012

Corporate Identity Number: U45400HR2007PTC038443

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)
The sharehalders of M/s DLF HOMES PANCHKULA PRIVATE LIMITED having passed Special Resolution in the Annual/Extra

Ordinary General Meeting held on 30-09-2019 altered the provisions of its Memorandum of Association with respect to its
objects and complied with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.
Given under my hand at New Delhi this Eleventh day of November Two thousand nineteen.

DS DS MINISTRY
(OF CORPORATE
IAFFAIRS 1

KAMAL HARJANI

Registrar of Companies
RoC - Delhi

Mailing Address as per record available in Registrar of Companies office:
DLF HOMES PANCHKULA PRIVATE LIMITED

2ND FLOOR, DLF GATEWAY TOWER,, DLF CITY PHASE - II,NATIONAL : :
HIGHWAY - 8, GURGAON, Haryana, India, 122002 L M

Director/Auth. Sign.
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

SECTION 18(3) OF THE COMPANIES ACT, 1956
Certificate of Registration of Company Law Board order for Change of State

Corporate Identity Number : U45400HR2007PTC038443

M/s DLF HOMES PANCHKULA PRIVATE LIMITED having by special resolution altered the
provisions of its Memorandum of Association with respect to the place of the Registered Office
by changing it from the state of Delhi to the Haryana and such altaratlon having been confirmed
by an order of northern bench, delhi bearing the date 17/09/2008.

| hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at.Dalhi this Fifteenth day of October Two Thousand Eight.

(SAH RAJ KUMAR)

HETT® FHHT AR/ Assistant Registrar of Companies
T oy &F e w8 sRamm
National Capital Territory of Delhi and Haryana

Mailing Address as per record available in Registrar of Companies office:
DLF HOMES PANCHKULA PRIVATE LIMITED

12th Floor, DLF Gateway Tower, DLF City Phase Ii1,, National Highway- 8,,
Gurgaon - 122002,

Haryana, INDIA ¢
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Nationa! Capital Territory of Delhi and Haryana

SECTION 18(3) OF THE COMPANIES ACT, 1956
Certificate of Registration of Company Law Board order for Change of State

Cormorale Identity Number : U45400HR2007PTC038443

M/s DLF HOMES PANCHKULA PRIVATE LIMITED having by special resolution altered the
provisions of its Memorandum of Association with respect to the place of the Registered Office
by changing it from the state of Delhi to the Haryana and such alteration having been confirmed
by an order of northern bench, delhi bearing the date 17/08/2008.

[ hereby certify that a certified copy of the said order has this day been registered.

(SAH RAJ KUMAR)
weras erE) FARIR/ Assistant Registrar of Companies

ety R & faeeh vd sRarom
National Capital Territory of Delhi and Haryana
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Mailing Address as per record available in Registrar of Companies office:
DLF HOMES PANCHKULA PRIVATE LIMITED

12th Floor, DLF Gateway Tower, DLF City Phase lIl,, National Highway- 8.,
Gurgaon - 122002,

Haryana, INDIA {
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GOVERNMENT OF INDIA - MINISTRY Of CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Dethi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name

Corparate identity Number : U454000L2007PTC161754

in the matter of M/s HINA BUILRCON PRIVATE LIMITED

| hereby certlfy that HINA BUILDCON PRIVATE LIMITED which was originally incorporated on  Nineth day of April
der the Companles Act, 1956 (No. 1 of 1956) as HINA BUILDCON PRIVATE LIMITED

Two Thousand Seven un

having duly passed the necessary resolution In terms of Section 21 of the Companles Act, 1956 and the approval of
the Central Government signified in writing having been accordad thereto under Section 21 of the Companies Act,
rment of Company Affairs, New Delhl, Notification No. G.S.R 507 (E)

1956, read with Government of India, Depa
dated 24/06/1885 vide SRN A19766195 dated 18/08/2007 the name of the sald company is this day changed to
DLF HOMES PANCHKULA PRIVATE LIMITED and this Cerlificate is Issued pursuant to Section 23(1) of the sald

Act.
Given under my hand at Delhl this Eighteenth day of August Two Thousand Seven,

(
(TEJ PRAKASH SHAM)

T WRER 1 Registrar of Companles
NS 07 National Capital Territory of Delhi and Haryana

——
et <Rore @ rateTa SR A I TATHR G
Matling Address as per record available in Reglstrar of Companies office:

DLF HOMES PANCHKULA PRIVATE LIMITED
1E, JHANDEWALAN EXTENSION,, NAAZ CINEMA COMLEX,

NEW DELHI - 110055,
Delhl, INDIA
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Form 1
Certificate of Incorporation

R """Corporate Identity Number : U45400DL2007PTC161754 2007 - 2008
| hereby certify that HINA BUILDCON PRIVATE LIMITED is this day Incorporated
under the Companies Act, 1956 (No. 1 of 1956) and that the company is limited.

o

Given under my hand at Delhi this Nineth day of April Two Thousand Seven.
1o 9 .

212/, weaf g | Registrar of Companies
National Capltal Teritoty of Deihi and Haryana
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FHI: COMPANIES ACT. 2013%%
PRIVA TE COMPANY LIMITED BY SHARLES
MEMORANDUM OF ASSOCIATION
Ot
DLF HOMES PANCHKULA PRIVATE LIMITED

he name of the Company is “DIF THOMES PANCHKULA PRIVATE LIMITED™
The Registered Office of the Company will be situated in the State of Haryana

The objects for which the Company is established are -

“THE  OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

To purchase any land, ploi(s) of land or immovable property or any right or interest
therein cither singly or jointly or in Partnership with any person(s) or Body corporate or
partnership Firm and to develop and construct thereon residential, commercial complex
or comples(es) cither singly or jointly or in partnership as aforesaid. comprising offices
for sale or selt use or for carning rental income thereon by letting out individual units
comprised in such building(s)

To purchase any movable or immovable property including industrial, commercial,
residential, or farm lands, plots, buildings, houses, apartments, flats or areas within or
outside the limits of Municipal Corporation or other local bodies, anywhere within the
Domain of India. o divide the same into suitable plots, and to rent or scll the plots for
building/constructing residential houses, bungalows, business premises, and colonies and
vent or sell the same and realize costin lumpsum or casy installments or by hire purchase
system and otherwise

To purchase. sell and otherwise to carry on the business such as builders, contractors,
architects, engineers, Estate agents, decorators and surveyors.

To purchase for resale and to trade in land and house and other immoveable property of
any tenure and any interest therein, and Lo create. sell and deal in freehold and leasehold
ground rents. and to deal in trade by way of sale. or otherwise with land and house
property and any other immovable property whether real or personal.

To construcl. exceute, carryoul. equip, supporl maintain, operate, improve, work,
develop. administer, manage, control and superintend within or outside the country any
where in the world all kinds of works, public or otherwisc, buildings, houses and other
constructions or conveniences of all kinds, which expression in this memorandum
includes roads. railways. and tramways. docks, harbours, Piers, wharves, canals, serial
runways and hangers, airports. reservoirs, cmbankments, irritations, reclamation,
IMprovements. sewage. sanitary. water. gas. clectronic light. power supply works, and
hotels. cold storages. warehouses, cinema houses, markets, public and other buildings
and all other works and conveniences of public or private utility, (o apply for purchase or
otherwise acquire any contracts, decrease, concessions, for or in relation to the
construction, execution, carrying out equipment, improvement, administration, or control
of all such works and conveniences as aforesaid and to undertake, execute, carry ou,
dispose of or otherwise turn to account the same.




B. **MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE
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OBJECTS SPECIFIED IN CLAUSE IHI(A) ARE AS UNDER:

To pay all costs, charges and expenses incurred or sustained in or about the promolion
and establishment of the Company ot which the company shall consider to be in the
nature of preliminary expenscs:

To purchase, take on lease or otherwise acquire for the purpose of the Company any
estates, lands, buildings, easements or other interest in real cstate. and to sell, let on
lcase, or otherwise dispose of or grant rights over any rcal property belonging to the
Company.

To purchase or otherwise acquire, erect, maintain, reconstruct and adopt any offices,
workshops, mills, plants and machinery and other things found necessary or convenient
for the purposes of the Company.

To apply for and take out purchase or otherwise acquire any designs. trade marks. patent
right or inventions. copy-right or secret processes which may be useful to the
Company’s objects, and to grant ficenses to use the same.

Subject to Section S8A and 292 of the Act and rules make there under and to directions
of Reserve Bank of India to receive money on deposit, with or without allowance of
interest thereon.

To advance and lend money upon such security as may be thought proper. or without
taking any security therefore but not so as to carry on the busincss ol banking,

To invest the moneys of the Company not immediately required in such manner, other
than in share of this Company, as from time to time may be determined.

Subject to Section 391 to 394 of the Act, to amalgamate with any other Company having
objects altogether or in part similar to thosc of this Company.

To accept stock or shares in the debentures mortgage, debenture or other securities of
any other Company in payment for any services rendered or for sale made to or debt
owing from any such Company:

To enter into any partnership or arrangement in the nature of a partnership, cooperation
or union of interest joint-venture, or reciprocal concessions, with any person or persons,
company or corporation engaged or interested in the carrying on or conduct of any
profession, business or enterprise which this Company is authorised to carry on or
conduct or from which this Company would or might derive any benefit, whether direct
or indirect;

To take part in the formation. management. supervision or control of the business o
operations of any undertaking for the purposc of acquiring any ol the property o
furthering any of the objects of this Company and for that purpose to act as
administrators, managers, secretaries receivers or in any other capacity as far as
permitted by law, and to appoint, engage, and remunerate any directors, administrators,
managers or accounts consultants, collaborators, Indian and foreign, or other experts or
agents;

Subject to the provision of the Banking Regulation Act and Section 58A and 292 of the
Companies Act, 1956, 1o borrow or raise or secure the payment of money by the issue or
sale of debenture stock, bonds,  obligations, mortgages and  sceurities
of all  kinds, either perpetual  or  terminable and either redecmable or
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other-wise, on the undertaking of the Company or upon any specific property and rights,
present and future of the Company or otherwise howsoever;

To give guarantees, and carry on and transact cvery kind of guarantce and counter
guarantee business and in particular to guarantee the payment of any principal moneys,
interest or other moneys secured by or payable under any debentures, bonds debenture-
stock, mortgages, charges, contracts, obligations and securities and the payment of
dividends on and the re-payment of the capital of stocks and shares of all kinds and
description of any Company, corporation, firm or person in any case in which guarantee
may be considered likely directly or indircetly to further the purpose of the Company or
the interests of its sharcholders.

To enter into arrangements with any Government, Semi-Government, quasi-Government
or public undertaking or Government owned Company or authorities, municipal. local or
otherwise that may seem conductive to the Company’s objects or any of them to obtain
from any such Government or authority any rights, privileges and concessions, which
the Company may think it desirable (o obtain. and to carry out. exercise or comply with
any such arrangements. rights. privileges or concessions.

To employ cxperts Lo investigate and examine into the condition, prospects, value,
character and circumstances of any business concerns and undertakings, and generally of
any assels, concessions. or properties or rights, suitable for the purposes of the
Company.

To acquire from any person, firm or body corporate W hether in India or elsewhere,
technical information. know-how. processes. enginecring. manufacturing and operating
data. plants. layouts and blue prints useful for the design. erection and operation of plant
required for any ol the business of the Company and to acquire any grant or license and
other right and benefits in the foregoing matters and things.

To sell. mortgage, lease, grant licenses, easements, options and other rights, improve,
manage. develop and turn to account and in any manner deal with or dispose of such of
the undertakings, investments. property, assets, rights and elfects of the Company or any
pait thercof which the Company may deem fit and proper for such consideration as may
be thought fit including stocks, shares or securities of any Company whether partly or
fully paid up.

To draw. accept, make, endorse, discount and negotiate bills of exchange and
promissory noles and other negotiable or transferable instrument.

Subject to the provisions of the Companies Act. 1956 to subscribe, contribute, gift or
donate in cash or kind or guaraniee money for national, charitable, benevolent, public,
general or useful objects or for any exhibition or to any institution, club, society
scientific research. association, fund, university or college the support of which will, in
the opinion of the Company, tend to increase its repute or popularity among its
employees. its customers or the public.

To grant pensions, allowances, bonuses or gratuities 1o any employees or ex-employees
of the Company or its predecessors in business or the relations, connections or

[S)
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dependents of any such persons, and to establish or support associations. institutjons,
clubs. funds and trusts which may be considered calculated to benefit any such persons
or otherwise advance the interests of the Company or of its employees.

To distribute among the members of the Company in specie or kind any property of the
Company in the event of winding up so however that no distribution amounting to
reduction of capital shall be made except with the sanction (if any) for the time being
required by law.

. To establish or promote or concur in establishing or promoting any Company or

Companies for the purpose of acquiring all or any of the property, right and liabilities of
the Company and to place or guarantee the placing of, underwrite, subscribe for or
otherwise, acquire all or any part of the shares debentures or other securities of any such
other Company.

. To become member of any other bodies of persons, associations, institutions, clubs

societies and bodies, corporate including companies limited by guarantee.

To accept gifts, bequests, devises or donations of any movable or immovable property or
rights or interest therein from members or other.

To do such things which are incidental to attainment of the Main objects.

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

The Authorized Share Capital of the Company is Rs. 1,57,00,000/- divided ints .

10,62,500/- equity shares of Rs. 10/- each and 50,750 preference shares of Rs. 100/
each.” (&=

1=\ e

**  Vide approval of shareholders at their meeting held on 30™ September, 2019.
**** Vide approval of shareholders at their meeting held on 19 May, 2022.

DLF Homes Pandgad
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We. the several persons, whose names and addresses are subscribed. hereto are desirous of
being formed into a company in pursuance of THIS MEMORANDUM OF ASSOCIATION,
and we respectively agree to take the number of equity shares in the capital of the company |
seLoppusile vur respeetive names:-

g | Namie, Address, Dciicr_ipliull and | No. of equity | Signatures | Name, Addres_s,_l
‘ N vecupation of Subscribers | shares taken | of Description and |
| by each ‘ Subscriber | Signatures of witness or |
| - a ] _ subscriber s _| witnesses |
| | |
B Mis  Feliciie  Builders & 9999 | Sdr- |
| Constructions Private Limited
Delhi-110049 J
(Business) ,
| Through

Rajesh Kumar Bhatia |
S/o Sh. M. [.. Bhatia
(-85/A-3. Ram Prastha,

| Gharziabad. U. P. 201011

' (Scrvice)

As a nominee

Rajesh Kumar Bhatia

|
[ P-39, Basement, NDSE-H. New‘ |
|

9

Constructions Private Limited
P-39, Basement, NDSE-II, New
Delhi-110049

o
g8
e =
. —_—
S/o Sh. M. L. Bhatia [ Sd/- 2 s = g -
C-85/A-3, Ram Prastha. Ghaziabad, ! = m‘ 2 ot 5
U.L.-2010t 1 1 P
(Service) v 2z a Z Z E‘z
or SO 5SS
M/s Felicite Builders & rod g3
[75] as) @]
™S
KB
od X

1 hereby witness the signatures of all the subscribers.

(Business)
L TOTAL
. 10000
Ten Thousand
Shares

Date: 23.03.2007 B S -
Place: New Delhi

Director/Auth. Sign.



(COMPANY LIMITED BY SHARLES)

ARTICLES OF ASSOCIATION™
OF
DLF HOMES PANCHKULA PRIVATE LIMITED

PRELIMINARY

1. The Regulations contained in Table ‘F" in the First Schedule to (the Companies Act, 2013)
shall not apply to the Company.

INTERPRETATION
201y  Inthese regulations --
(a) “Company” means DLF Homes Panchkula Private Limited.
(b) “Office™ means the Registered Office of the Company.

(c) “Act” means the Companies Act, 2013 and includes where the context so admits any re-enactment or
statutory modification(s) thereof for the time being in force.,

{(d) “Seal™ means the common seal of the company.
(¢) “Director™ means a director appointed (o the Board of'a Company.

(2) Unless the context otherwise requires, words or expressions contained in these regulations shall bear
the same meaning as in  the Act or any slatutory modification(s) thereof in force at the date at which
“the Articles” become binding on the company.

PRIVATE COMPANY
3. The Company is a Private Company limited by shares within the meaning of Section 2 (68) of the
Companies Act, 2013, and accordingly:
{(a) restricts the right to transfer its shares;

(b) limits the number of members to 200 (two hundred) but not including:

(1y persons who are in the employ ment of the Company. and

(iiy persons who, having been formerly in the employment of the Company were members ol the
Company while in the employment and have continued to be the members after the employment
ceased and,

Provided that where two or more persons holds one or more shares in the company jointly, they
shall, for the purpose of the Articles, be treated as a single member

(c) prohibits any invitation to the public 1o subscribe for any securities of the Company,

SHARE CAPITAL AND VARIATION OF RIGHTS

4 The Authorised Share Capital of the Company shall be that amount referred to in Clause V of the
Memorandum of Association of the Company.

S 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 issuc, allot or otherwise dispose of the same or any of them
(o such persons, in such proportion and on such terms and conditions and either at a premium or at par
and at such time as they may from time to time think fit.

*Altered vide Special Resolution dated 30" September, 2019,

Director/Auth. Sign.



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

a) one certificate for all his shares withoul payment of any charges: or
b) several certificates, cach for one or more of his shares, upon payment of twenty rupees for each
certificate afler the first.

(ii) Every certificate shall be under the seal and shall specify the shares to which it relates and the amount
paid-up thereon,

(iii) In respect of any share or shares held jointly by several persons. the company shall not be bound (o
issue more than onc certificate, and dclivery of a certificate for a share to onc ol several joint holders
shall be sufficient delivery (o all such holders

7 (i) If any share certificate be worn out, defaced, mutifated or torn or if there be no further space on the
back for endorsement of transfer, then upon production and surrender thereof to the company, a new
certificate may be issued in lieu thereof, and if any certificate is lost or destroyed then upon proof
thereof to the satisfaction of the company and on execution of such indemnity as the company decm
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 certificale,

(i1} The provisions of articles (2) and (3) shall mutatis mutandis apply to debentures of the company.

8. Exceptas 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 (o recognise (even when
having notice thereof) any equitable, contingent, future or partial 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 any share except an absotute right to the entirety thereof in the registered holder.

9 (i) The company may exercise the powers of paying commissions conferred by sub-section (6) of section
40, provided that Lthe rate per cent or the amount of the commission paid or agrecd 10 be paid shall be
disclosed in the manner required by that section and rules made thereunder.

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

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

10 (i) If at any time the share capital is divided into different classes of shares, the rights attached to any
class (unless otherwise provided by the terms of issue of the shares of that class) may, subjcet 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.

(ii) To every such separate meeting, the provisions of these regulations relating lo general meetings shafl
mutatis mutandis apply.

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

12. Subject to the provisions of section 53, any preference shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are to be redecemed on such terms and in such manner as the
company before the issue of the shares may, by special resolution. determine.

DEMATERIALIZATION OF SHARES

13A Notwithstanding anything contained in these articles, the Company shall be entitled to dematerialize
its securities and to offer securities in a dematerialized form pursuant to the Depositories Act, 1996,



1313 Notwithstanding anything contained in these articles, and subject Lo the provisions of law for the time
being in force, the Company shall on a request made by a beneficial owner, re-materialize the
securitics, which are in dematerialized form.

13C Every person subscribing to the securities offered by the Company shall have the option to receive
certificates of securities or to hold the securities with a depository. Such a person who is the beneficial
owner of the securities can at any (ime opt out of a depository. if permitted by the taw, in respect of
any shares in the manner provided by the Depositories Act. 1996 and the Company shall in the manner
and within the time preseribed. issue Lo the beneficial owner the required certificate of securities. If a
person opts to hold his securities with a depository, the Company shall intimate such depository the
details of allotment of the securities. and on receipt of the information, the depository shall enter in its
record the name of the allottec as the beneficial owner of the securities.

13D All securities held by a depository shall be dematerialized and shall be in a fungible form.

131 (i) Notwithstanding anything 1o the contrary contained in the Act o these articles, a depository shall be
deemed to be the registered owner for the purposes of effecting any transfer ol ownership of securities
on behalf of the beneficial owners.

(ii) Save as otherwise provided in 18(i) above, the depository as the registered owner of the securities shall
not have any voting rights or any other rights in respect of sccurities held by it.

(iii} Every person holding securities of the Company and whose name is entered as the beneficial owner in
the records of the depository shall be deemed to be the owner ol such securities and shall also be deemed
to be the member of the Company. The beneficial owner of the securities shall be entitled to all the
liabilities in respect of his securities which are held by a depository.

| 3F Notwithstanding anything in the Act or these articles to the contrary, where sccurities are held in a
depository. the records of the beneficial ownership may be served by such depository on the Company
by means of electronic mode or by delivery of floppies or disks or any other mode as prescribed by law
from time to Lime.

13G Nothing contained in these articles (pertaining to production of instrument of transfer lor transfer of
securities and related matiers) shall apply to a transfer of securitics effected by a transferor and transferee
both of wha arc entered as beneficial owners in the records of a depository.

13# Notwithstanding anything in the Act or these articles, where securities are dealt with by a depository,
the Company shall intimate the details thereof to the depository immediately on allotment of such
securities.

131 Nothing comained in the Act or these articles regarding the necessity (o have distinctive numbers for
securities issued by the Company shall apply to securities held with a depository.

LIEN
14 (i) The company shall have a first and paramount lien -

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

b) 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 estate (o the company:

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

(i) The company’s lien. il"any, on a share shall extend to all dividends payable and bonuses declared from
time 1o time in respect of such shares,

15 The company may sell. in such manner as the Board thinks fit, any shares on which the company has a

lien:

Provided that no sale shall be made:-

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

b) until the expiration of fourteen days after a notice in writing stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently payable, has been given
to the registered holder for the time being of the share or the person entitled thereto by reason
of his death or insolvency.



16 (i) To give effect to any such sale, the Board may autharise some person (o transier the shares sold to
the purchaser thereof

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

(iii) The purchaser shall not be bound o see (o (he apptication of the purchase moncy, nar shall his title
to the shares be alTected by any irregwlarity or invalidity in the proceedings in reference to the sale.

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

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

CALLS ON SHARES

18 (i) The Board may, from time to ime, 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 thereof made payable at 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 preceding call.

(ii) Each member shall, subject to receiving at lcast fourteen days' notice specifving the time or times
and place of payment, pay (o the company. at the time or times and place so specified, the amount
called on his shares.

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

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

20 The joint holders of a share shall be jointly and severally liable to pay all calls in respect thercof,

21 (i) If a sum called in respect ol a sharc is not paid before or on the day appointed 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 anitum or at such lower rate, if any, as the
Board may determine.

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

22 (i) Any sum which by the terms of issuc of a share becomes payable on allotiment or at any {ixed 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 isstic such sum becomes payable.

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

23 The Board:-

a) may, ifit thinks fit, receive from any member willing to advance the same, all or any part of the monies
uncalled 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 gencral 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

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

(i) The transleror shall be deemed to remain a holder of the share until the name of the wransferce is
entered in the register of members in respect thereof.

25 The Board may, subject to the right of appeal conferred by section 58 decline to register :-

a) the transfer of a sharc. not being a fully paid share, to a person of whom they do not approve; or
b) any transfer of shares on which the company has a lien.

26 I'he Board may decline 1o recognize any instrument ol ransfer unless:-

a) the instrument of transfer is in the form as prescribed in rules made under sub-section (1) of section 56;

b) the instrument of transfer is accompanied by the certificate of the shares to which it relates, and such
other cvidence as the Board may reasonably require to show the right of the transferor to make the
ransfer; and

¢) the instrument of transfer is in respect of only one class of shares.

37 On giving nol less than seven days' previous notice in accordance with section 91 and rules made
thereunder. the registration of translers may be suspended at such limes and for such periods as the
Board may from time to time determine:

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

TRANSMISSION OF SHARES

28 (i) On the death of a member. the sun ivor of survivors where the member was a joint holder, and his
nominee or nominees or legal representatives where he was a sole holder, shall be the only persons
recognised by the company as having any title (0 his interest in the sharcs

(i) Nothing in clause (i) shall release the estate of'a deceased joint holder from any liability in respect
of any share which had been jointly held by iim with other persons.

29 (i) Amy persun becoming entitled to a share in consequence of the death or insolvency of a member
may. upon such evidence being produced as may from time 10 time properly be required by the
Board and subject as hereinafler provided, elect, either :-

a. to be registered himself as holder of the share; or
b. to make such transfer of the share as the deceascd or insolvent member could have made.

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

30 (i) If the person so becoming entitled shall elect to be registered as holder of the share himself, he shall
deliver or send to the company a notice in writing signed by him stating that he so elects.

(ii) IT the person aforesaid shall elect to transfer the share, he shall testify his election by executing a
transfer of the sharc.

(i) AIL the limitations, festrictions and provisions of these regulations relating to the right to transfer
and the registration of wansfers of shares shall be applicable to any such notice or transfer as
afforesaid as if the death or insolvency of the member had not occurred and the notice or transfer
were a transfer signed by that member.



31 A person becoming entitled to a share by reason of the death or insolvency of the holder shall be
entitled to the same dividends and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registered as a member in respect
of the share, be entitled in respect of it lo exercise any right conferred by membership in relation 1o
meetings of the company:

Provided that the Board may. at any time, give notice requiring any such person to cleet either to be
registered himself or to (ransfer the share, and if the notice is not complied with within ninety days,
the Board may thereafter withhold payment of all dividends, bonuses or other monies payable in
respect of the share, until the requirements of the notice have been complied with,

FORFEITURE OF SHARES

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

33 The notice aforesaid 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 belore 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.

34 If the requircments 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 efTect.

35. (1) A forfeited share may be sold or otherwise disposed of an 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.

36. (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 payvable by him 1o the company in respect of the
shares.

(ii) The liability of such person shail cease if and when the company shall have received payment in full
of all such monies in respect of the shares.

37. (i) A duly verified declaration in writing that the declarant is a director, the manager or the secretary, of
the company, and that a sharc in the company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facls therein stated as against alt persons claiming to
be entitled to the share:

(ii) The company may receive the consideration, if any, given for the share on any sale or disposal thereof
and may execute a transfer of the share in favour of the person to whom the share is sold or disposed
of}

(iii) The transferee shall thercupon be registered as the holder of the share: and
(iv) The transferee shall not be bound to see to the application of the purchase money, if any. nor shall his
title to the share be affected by any irregularity or invalidity in the proceedings in reference to the

fotfeiture, sale or disposal of the share.

38. 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 time, whether on account of the
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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 resolution 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 61. the company may. by ordinary resolution: -
consolidate and divide all or any of'its sharc capital into shares of larger amount than its existing shares;

convert all or any of its fully paid-up shares into stock, and reconvert that stock info fully paid-up shares
of any denomtination:

_sub-divide its cxisting shares or any of them into shares of smaller amount than is fixed by the

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

Where shares are converted into stock, --

a.the holders of stock may transfer the same or any part thereol in the same manner as, and subject to the

same regulations under which, the shares from which the stock arose might before the conversion have
been transferred, or as near thereto as circumstances admit:

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

the holders ol 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 il they
held the shares from which the stock arose: but no such privilege or advantage (except participation in
the dividends and profits of the company and in the assets on winding up) shall be conferred by an
amount of stock which would not, if existing in shares. have conferred that privilege or advantage.

such of the regulations ol the company as are applicable (o paid-up shares shall apply to stock and the
words “share™ and “sharcholder™ 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

autharised and cansent required by law:-
its share capital;
any capital redemption reserve account; or
any share premium account.

CAPITALISATION OF PROFITS

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

a) that it is desivable to capitalise any part of the amount for the time being standing to the credit of any

b)

a)

of the company's reserve accounts, or (o Lhe credit of the, profit and loss account, or otherwise available
for distribution; and

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 sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained
in clause (iii), either in or towards:-

paying up any amounts {or the time being unpaid on any shares held by such members respectively;



b) paying up in full, unissued shares of the company to be atlotted and distributed, credited as Mully paid-
up, to and amongst such members in the proportions aforesaid:

¢) Partly in the way specified in sub-clause (a) and partly in that specitied 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 1o members ol the company as fully
paid bonus shares;

¢) The Board shall give effect Lo the resolution passced by the company in pursuance ol this regalation.

44 (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall:-

a) make all appropriations and applications of the undivided profits resolved Lo 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 issuc 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 1o enter, on behall of all the members entitled thercto. into an agreement with
the company providing for the allotment (o 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;

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

FURTHER ISSULE OF SIIARES
45. A further issuc of shares may be made in any manner whatsoever as the Board may determine including
by way of rights offer, preferential offer or private placement, subject to and in accordance with the Act
and the rules made thercunder.
BUY-BACK OF SHARES
46. Notwithstanding anvthing 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 foree, the company
may purchase its own shares or other specified sceurities.

GENERAL MEETINGS
47. All general meetings other than annual general meeting shall be called extraordinary general meeting,
48. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting of the Company.

(i) If at any time directors capable of acting who are sufficient in number 1o form a quorum arc not
within India, any director or any two members of the company may call an extraordinary genceral
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

49. (i) No business shall be transacied at any general meeting unless a quorum of members is present al the
time when the meeting proceeds to business.

(i) Save as otherwise provided herein, the quorum for any general meeting shall be as provided in
Section 103 of the Act.

50. The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of the
company.
8



S1. I there is no such Chairperson, or if he is not present within fifteen minutes afier the time appointed
for holding the meeting. or is unwilling to act as chairperson of the meeting, the directors present shall
clect one of their members 1o be Chairperson of the meeting.

52. 17 at any mecting no director is willing to act as Chairperson or il no director is present within fifteen
minutes after the time appointed for holding the meeting, the members present shall choose one of their
members o be Chairperson of the meeting.

In the case of equality of votes, whether on a show of’hands or on a poll, the chairman of the meeting
al which the show of hands takes place, or at which the poll is demanded, shall be enlitled to a second
or casting vote.

I
(el

ADJOURNMENT OF MEETING

54 (i) 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 10 time and from place to place.

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

(iii) 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.

(iv) Save as aloresaid. and as provided in seetion 103 of the Act. it shall nol be necessary o give any
notice of an adjournment or of the business 1o be transacted at an adjourned meeting.

VOTING RIGHTS

55. 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 pall. the voting rights of members shall be in proportion 1o his share in the patd-up equity share
capital of the company

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

57. (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 (o the exclusion of the voles of the other joint holders.

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

$8. A member of unsound mind, or in respect of whom an order has been made by any court having
. l .

jurisdiction in lunacy. may vote, whether on a show of hands or on a poll, by his committee or other legal
guardian, and any such committee or guardian may, on a poll, vote by proxy.

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

60, No member shall be entitled 1o vole at any general mecting unless all calls or other sums presently
payable by him in respect of shares in the company have been paid.

61. (i) No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered. and every vote 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 of the meeting, whose decision
shall be final and canclusive



PROXY

62. The instrument appointing a proxy and the power-of-attorney or other authority. if" any. under which it
is signed or a notarised copy of that power or authority. shall be deposited at the registered office of the
company not less than 48 hours before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes 1o vote, oF, i the case of a poll. not less than 24 hours before the
time appointed for the taking of the poll: and in delault the instrument of proxy shall not be treated as
valid.

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

64. A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death or insanity of (he principal or (he revocation of the proxy or of the authority under which
the proxy was executed, or the transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, 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 is used.

BOARD OF DIRECTORS

65. The numbers of Directors shall not be less than 2 (Two) and more than 15 (Fifteen). The First Directors
of the Company shall be:-

1. Shri Mohit Gujral
2, Shri Kulwant Rai Mangla

66. (i) The remuneration of the dircctors shall, in so [ar 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 directors may be paid
all travelling, hotel and other expenses properly incurred by them -

(a) in attending and returning from meetings of the Board of Directors or any cammitiee thercol
ot gencral meetings of the company: or
(b) in connection with the business of the company.

67. The Board may pay all expenses incurred in getting up and registering the company.

68. The company may exercise the powers conferred on it by scetion 88 with regard to the keeping of a
foreign register; and the Board may (subject to the provisions of that scction) make and vary such
regulations s it may thinks fit respecting the keeping of any such register.

69. All cheques. promissory notes. drafis, hundis. bills of exchange and other negotiable instruments, and
all receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed. or otherwise
executed, as the case may be, by such person and in such manner as the Board shall from time to time by
resolution determine

70. Every director present at any meeting of the Board or of a committee thereof shall sign his name in a
book to be kept for that purpose.

71. (i) Subject to the provisions of section 149, the Board shall have power al any time, and from time (o
time, to appoint a person as an additional director, provided the number of the dircctors and additional
directors together shall not at any time exceed the maximum strength fixed for the Board by the articles.

(ii) A person appointed as an additional director shall hold office only up to the date of the next annual
general meeting of the company but shall be eligible for appointment by the company as a director at that

meeting subject to the provisions of the Act.

(iii) The Board of Dircctars shall also have the power o i1l a casual vacancy in the Board.
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(iv) The Board shall have the power Lo appoint a person, not being a person holding any alternate
directorship for any other director in thc company, to act as an alternate director for a director during his
absence for a period of not less than three months from India.

(v) Ihe Board shall have the pawer Lo appoint a director nominated by any institution in pursuance of
the provisions ol any law for the time being in foree or of any agreement.

PROCEEDINGS OF THE BOARD

72. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its
meetings, as it thinks fit.

(i) A director may. and the manager or secretary on the requisition of a director shall, at any time,
summon a meeting ol the Board.

73. (i) Save as otherwise expressly provided in the Act, questions arising at any mecting of the Board shall
be decided by a majority of votes.

(ii) In case of an cquality of votes, the Chairperson of the Board, if any, shall have a second or casting vote.

74. The continuing dircctors 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 mecting of the Board, the continuing directors
or director may act for the purpose of increasing the number of directors to that fixed for the quorum, or
of summoning a general meeting of the company, but for no other purpose.

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

(ii) I no such Chairperson is elected., or i at any meeting the Chairperson is not present within five minutes
afler the time appointed for holding the meeting, the directors present may choose one of their number to
he Chairperson of the meeting.

76(i). The Board may, subject 1o the provisions of the Act, delegate any of its powers to commiltees
consisting of such member or members of its body as it thinks fit.

(i1} Any committee so formed shall, in the exercise of the powers so delegated, conform to any regulations
that may be imposed on it by the Board.

77. (i) A commitiee may cleet a Chairperson of its meetings.

(i) I no such Chairperson is elected. or if at any mecting the Chairperson is not present within five minutes
afler the time appointed for holding the meeting, the members present may choose one of their members
to be Chairperson of the mecting.

78. (i) A committee may meet and adjourn as it thinks fit.

(i) Questions arising al any meeting of a committce shall be determined by a majority of votes of the
members present. and in case of an equality of voles, the Chairperson shall have a second or casting vote.

79. 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 aflerwards discovered that there was some defect in the appointment
of any one or more of such directors or of any person acting as aforesaid, or that they or any of them were
disqualificd, be as valid as if every such director or such person had been duly appointed and was qualified
to be a director,

80. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the members of
the Board or of & committee thereof for the time being entitled to receive notice of a meeting of the Board
or committce, shall be valid and effective as if' it had been passed at a meeting of the Board or committee,
duly convened and held.
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CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

81. Subject to the provisions of the Act:-

(i) A chief executive officer, manager, company secretary or chief financial officer may be appainted by
the Board for such term, at such remuncration 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 director may be appointed as chicf executive officer, manager. company seeretary or chicf financial
officer

82. A provision of the Act or these regulations requiring or authorising a thing to be done by or to a director
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, chiel executive officer,
manager, company secretary or chief financial officer.

THE SEAL
83. (i) The Board shall provide for the safe custody of the seal.

(ii) The seal of the company shall not be affixed (o any instrument except by the autharity of a resolution
of the Board or of a committee of the Board autharised 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 appeint for the purpose:
and those two directors and the secretary or other person aforesaid shall sign every instrument (o which
the scal of the company is so affixed in their presence.

DIVIDENDS AND RESERVE

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

85. Subject to the provisions of section 123, the Board may from time to time pay to the members such
interim dividends as appear (0 it {0 be justified by the profits of the company.

86. (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 profits of the company may be properly appliced. 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, from time Lo time, thinks {it.

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

87. (i) Subject to the rights of persons, if any, entitled Lo shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid or crediled as paid on the shares in
respect whereof the dividend is paid, but if and so long as nothing is paid upon any of the shares in the
company, dividends may be declared and paid according to the amounts of the shares.

(ii) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of
this regulation as paid on the share.

(iii) All dividends shall be apportioned and paid proportionalely to the amounts paid or credited as paid on
the shares during any portion or portions of the period in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend as from a particular date such share shall
rank for dividend accordingly.
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88. The Board may deduct from any dividend payable to any member all sums of money, if any, presently
payable by him to the company on account of calls or otherwise in retation to the shares of the company.

89. (i) 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
hatders. Lo the registered address of that one of the joint holders who is first named on the register of
members, or 1o such person and 1o such address as the holder or joint holders may in writing direct.

(i) Every such cheque or warrant shall be made payable to the order of the person to whom it is sent.

90. Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses
or other monies payable in respect of such share.

91, Notice of any dividend that may have been declaved shall be given to the persons entitled to share therein
in the manner mentioned in the Act.

92, No dividend shall bear interest against the company.
ACCOUNTS

3. (i) The Board shall from time to time determine whether and to what extent and at what times and places
and under what conditions or regulations. the accounts and books of the company, or any of them, shall
be open to the inspection of members not being directors,

(i) 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 gencral
meeting,

WINDING UP
94. Subject to the provisions ol 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

whole or any part of the assets of the company. whether they shall consist of property of the same kind or
not.

(i1} For the purpose aforesaid. the liquidator may set such value as he deems fair upon any property to be
divided as aloresaid and may determine how such division shall be carried oul as between the members
or dilterent classes of members.

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

INDEMNITY
93. Every officer of the company shall be indemnificd out of the assets of the company against any liability

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.

OTHERS
96. (1) Borrowings Powers
(i) Conditions on which moncy may be borrowed :-
Subject to the provisions of the Act, the Board may from time to time, at their discretion, to borrow,
raise monies by a resolution passed at a Meeting of the Board and may generally raise and secure the
payment of such sum or sums in such manner and upon such terms and conditions in all respects as they

think (it and in particular by the issuc of bonds perpetual or redeemable debentures or debentures or
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debenture stock or other securities, or any mortgage or charge or other security on the undertaking or
the whole or any part of the property of the Company (both present and future) including its uncalled
capital for the time being.

(ii) Bond, Dcbentures, efc. to be subject to control of Directors :-

Any bonds, debentures, debentures stock or other securitics issue or to be issued by the Company shali
be under the control of the Directors who may issue them upan such terms and conditions and in- such
manner and for such consideration as they shall consider to be for the benefit of the Company.

96(2) Conversion of Shares into stock and reconversion

The Directors with the sanction of a resolution of the Company in General Meeting may convert any
paid-up shares into stock and may converl all or any stock into paid-up shares of any denomination,
When any shares have been converted into stock. the several holders of such stock may thenceforth
transfer their respective interests therein or any part of such interest in the same manncer and subject
to the same regulations as and subject Lo which fully paid-up shares in the Company's capital may be
transferred or as near thereto as circumstances will admit.

96(3)(i) Remuneration of Directors
The remuneration payable to Directors. including the Managing Dircctor/Whole-time Director shall,
subject to the applicable pravisions of the Act and of these presents and of any contract between him
and the Company, be fixed by the Company in General Meceting from time to time, and may be by way
of fixed salary and /or perquisites or commission on profits of the Company ot participation in such
profits, or by any or all these modes not expressly prohibited by the Act.

(i) Sitting Fee to Directors attending meeting

A Directors may receive remuneration by way of a fee for cach mecting of the Board or a Committee
thercof attended by him. subject to the maximum prescribed under the Act.
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Name. Address, Description Signatures Name, addresses, description
and Occupation of each Subscriber of Subscriber | and Signatures of witnesses

75,
] No,

| l_ .\...__._.. = — - = e _.,‘__ |

M/s elicite Builders & Constructions Sd/-
Private Limited
P-39, Basement, NDSE-11, New Dethi-
110049

(Business)
Through
Rajesh Kumar Bhatia .

S/o Sh. M. 1.. Bhatia

C-85/A-3. Ram Prastha.

Ghaziabad, U. P. -201011 \
(Service)

As a nominee

Sd/-
(RAJIV BAJAJ)

S/o Sh. D. L. Bajg)
R/o .2C/23, New Rohtak Road,

2. Rajesh Kumar Bhatia Sdf-

S/o Sh. M. L. Bhatia

C-85/A-3. Ram Prastha. (thaziabad.
U.P.-201011

(Service)

OF

M/s Felicite Builders & Constructions
Private Limited

p-39. Basement, NDSE-11 New Delhi-
110049

| (Business)

Karol Bagh, New Delhi-1 10005
Company Secretary
CP No. 5747

I hereby witness the signatures of all the subscribers.

Date: 23.032007
Place: New Delhi

wﬁ:ﬁlun’s\u‘.}l. Sign.
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