(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION

OF
Delta Autocorp Limited*
PRELIMINARY
Subject as hereinafter provided, the Regulations contained in Table-'F' of Schedule

I of the Companies Act, 2013 and other relevant provisions shall apply to the

Company.
I. Interpretation
(1) In these regulations—

(a) Act means the Companies Act, 2013 or any statutory modification or re-
enactment thereof for the time being in force and the term shall be deemed to refer
to the applicable section thereof which is relatable to the relevant Article in which
the said term appears in these Articles and any previous company law, so far as
may be applicable; (b)Articles means the Articles of Association of the Company;|(c)
Board or Board of Directors means the board of directors of the Company in office
at applicable times;(d) Company means Delta Autocorp Limited;(e) Depository
means a depository, as defined in clause (e) of subsection (1) of Section 2 of the
Depositories Act, 1996 and a company formed and registered under the Companies
Act, 2013 and which has been granted a certificate of registration under sub-
section (1A) of Section 12 of the Securities and Exchange Board of India Act, 1992;
(f) Director shall mean any director of the Company, including alternate directors,
Independent Directors and nominee directors appointed in accordance with and the
provisions of these Articles; (g) Equity Shares or Shares shall mean the issued,
subscribed and fully paid-up equity shares of the Company having a face value of
such amount as prescribed under the Memorandum of Association; (h) Office
means the Registered Office of the Company;(i) the Registrar means the registrar of
the companies of the state in which the office of the Company is for the time being
situated; and (j) the Seal means the Common Seal of the Company. Unless the
context otherwise requires, words or expressions contained in these Articles shall
bear the same meaning as in the Act, or any Statutory modifications thereof in
force at the date at which these Articles become binding on the Company.

*The Company has been converted from private limited to public limited by passing Special Resolution at their EGM held
on 11t December, 2023 pursuant to which The Name of the company change from DELTA AUTOCORP PRIVATE LIMITED
to DELTA AUTOCORP LIMITED
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Except where the context requires otherwise, these Articles will be interpreted as
follows:

(a) headings are for convenience only and shall not affect the construction or
interpretation of any provision of these Articles; (b) where a word or phrase is
defined, other parts of speech and grammatical forms and the cognate variations of
that word or phrase shall have corresponding meanings(c) words importing the
singular shall include the plural and vice versa(d) all words (whether gender
specific or gender neutral) shall be deemed to include each of the masculine,
feminine and neuter genders(e) the expressions hereofl herein and similar
expressions shall be construed as references to these Articles as a whole and not
limited to the particular Article in which the relevant expression appears(f) the
ejusdem generis (of the same kind) rule will not apply to the interpretation of these
Articles. Accordingly, include and including will be read without limitation(g) any
reference to a person includes any individual, firm, corporation, partnership,
company, trust, association, joint venture, government (or agency or political
subdivision thereof) or other entity of any kind, whether or not having separate
legal personality. A reference to any person in these Articles shall, where the
context permits, include such person’s executors, administrators, heirs, legal
representatives and permitted successors and assigns(h) a reference to any
document (including these Articles) is to that document as amended, consolidated,
supplemented, novated or replaced from time to time(i) references made to any
provision of the Act shall be construed as meaning and including the references to
the rules and regulations made in relation to the same by the Ministry of Corporate
Affairs. The applicable provisions of the Companies Act, 1956 shall cease to have
effect from the date on which the corresponding provisions under the Companies
Act, 2013 have been notified; (j) a reference to a statute or statutory provision
includes, to the extent applicable at any relevant time: (i) that statute or statutory
provision as from time to time consolidated, modified, re-enacted or replaced by
any other statute or statutory provision; and (i) any subordinate legislation or
regulation made under the relevant statute or statutory provision; (k) references to
writing include any mode of reproducing words in a legible and non-transitory
form; and () references to Rupees, Rs., Re., INR, are references to the lawful

currency of India.

II. Share capital and variation of rights

1. Subject to the provisions of the Act and these Articles the shares in the capital of
the company shall be under the control of the Directors who may issue allot or
otherwise dispose of the same or any of them to such persons in such proportion
and on such terms and conditions and either at a premium or at par and at such
time as they may from time to time think fit.

AUTHORISED SHARE CAPITAL The authorised share capital of the Company shall
be such amount divided into such class(es) denomination(s) and number of shares
in the Company as stated in Clause V of the memorandum of association with
power to increase or reduce such capital from time to time and power to divide the
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shares in the capital for the time being into other flﬂ;‘x‘-‘w‘('.\: and to attach thereto
respectively such preferential convertible deferred ‘I”él‘hﬁl'(‘ or other special rights
privileges conditions or restrictions and to V;I_I'V modify or abrogate the same in
such manner as may be determined by or in accordance with the articles of
association of the (‘mimnn_v subject to the provisions of applicable law for the time

being in force.

KINDS OF SHARE CAPITAL The Company may issue the following kinds of
applicable laws (a) Equity share capital (i) with voting rights and or (ii) with
differential rights as to dividend voting o1 otherwise in accordance with the Act and
(b) preference share capital.

2. Subject to the provisions of Section 62 and other applicable 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 to such persons in such proportion and on such terms and conditions and
either at a premium or at par and at such time as they may from time to time think
fit and may issue and allot shares in the capital of the Company on payment in full
or part of any property sold and transferred or for any services rendered to the
Company in the conduct of its business and any shares which may be so allotted
may be issued as fully paid up shares and if so issued shall be deemed to be fully
paid up shares. Provided that option or right to call shares shall not be given to any
person or persons without the sanction of the Company in the general meeting.
Every person whose name is entered as a member in the register of members shall
be entitled to receive within two months after incorporation in case of subscribers
to the memorandum or after allotment or within one month after the application for
the registration of transfer or transmission or within such other period as the
conditions of issue shall be provided one certificate for all his shares without
payment of any charges or several certificates each for one or more of his shares
upon payment of twenty rupees for each certificate after the first. Every certificate
shall be under the seal and shall specify the shares to which it relates and the
amount paid - up thereon. In respect of any share or shares held jointly by several
persons the company shall not be bound to issue-more than one certificate and
delivery of a certificate for a share to one of several joint holders shall be sufficient
delivery to all such holders In accordance with Section 56 and other applicable
provisions of the Act and the rules Every shareholder shall be entitled without
payment to one or more certificates in marketable lots for all the shares of each
class or denomination registered in his name or if the Directors so approve (upon
paying such fee as the Directors may from time to time determine) to several
certificates each for one or more of such shares and the Company shall complete
and have ready for delivery such certificates within two months from the date of
allotment or within thirty days of the receipt of instrument of transfer subdivision
consolidation or renewal of its shares as the case may be and for transmission
requests for securities held in dematerialized mode and physical mode must be
processed within seven days and twenty one days respectively after receipt of the
specified documents. In respect of a share or shares held jointly by several persons
the Company shall not be bound to issue more than one certificate and delivery of
a certificate of shares to the first named joint holders shall be sufficient delivery to
all such holders. For any further certificate the Board shall be entitled but shall not
be bound to prescribe a charge not exceeding rupees two.

3. () If any share certificate be worn out, defaced, mutilated or torn or if there be

no further space on the back for endorsement of transfer, then upon production
and surrender thereof to the company, a new certificate may be issued in lieu
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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
deem adequate, a new certificate in licu thereof shall be given, Every certificate
under this Article shall be issued on payment of twenty rupees for each certificate.
(1) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures

of the company.

4. Except as required by law, no person shall be recognized by the company as
holding any share upon any trust, and the company shall not be bound by, or be
compelled in anyway to recognize (even when having notice thereof) any equitable,
contingent, future orpartial 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 absolute right to the

entirety thereof in the registered holder.

5. () The company may exercise the powers of paying commissions conferred by
sub-section (6) of Section 40 of the Act, 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 there under.

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

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

6. (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, subject to the provisions of section 48, and whether or
not the company is being wound up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class, or with the sanction of a
special resolution passed at a separate meeting of the holders of the shares of that
class.

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

7. The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not unless otherwise expressly provided by the terms
of issue of the shares of that class be deemed to be varied by the creation or issue
of further shares ranking pari passu therewith and whether or not the Company is
being wound up be varied with the consent in writing of the holders of not less than
three-fourth 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 issued shares of that
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class as prescribed by the Act. Subject to the provisions of the Act to every such
separate meeting the provisions of these articles of association relating to meeting
shall mutatis mutandis apply.

8. Subject to the provisions of Section 55 of the Act, any preference shares may,
with the sanction of an ordinary resolution, be issued on the terms that they are to
be redeemed on such terms and in such manner as the company before the issue

of the shares may, by special resolution, determine.
Lien

9. (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 respect 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 to 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 and no equitable interest in any share shall be created
except upon the footing and condition that this Article will have full effect.

(ii) The Company’s lien if any on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares.

(iii) Unless otherwise agreed the registration of a transfer of shares shall operate as
a waiver of the Company’s lien if any on such shares. The fully paid up shares shall
be free from all lien and that in case of partly paid shares the Company’s lien shall
be restricted to money called or payable at a fixed time in respect of such shares.

10. 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—

(@) 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.

11. () To give effect to any such sale, the Board may authorize some person to
transfer the shares sold to the purchaser thereof.

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

(i) The purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or invalidity
in the proceedings in reference to the sale.
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12. () 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 existg as is
presently payable.

() The residue, if any, shall, subject 1o a like lien for sums not presently payable
asexisted upon the shares before the sale, be paid to the person entitled to the

shares at the date of the sale.
Calls on shares

13. () The Board may, from time to time, make calls upon the members in respect
of any monies unpaid on their shares (whether on account of the nominal value of
the shares or by way of premium) and not by the conditions of allotment 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.

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

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

14. 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

instalments.

15. The joint holders of a share shall be jointly and severally liable to pay all calls

inrespect thereof.

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

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

17. The Board—

(a) may, may if it 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.
(bjupon 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
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unless the company in general meeting shall otherwise direct twelve per cent per
annum as may be agreed upon between the Board and the member paying the sum
in advance.

(c) The members shall not be entitled to any voting rights in respect of the moneys

so paid by him until the same would but for such payment become presently

payable.

Transfer of shares
18. (i) The instrument of transfer of any share in the company shall be executed by

or on behalf of both the transferor and transferee.
(1) The transferor shall be deemed to remain a holder of the share until the name of

the transferee is entered in the register of members in respect thereof.

19. The Board may, subject to the right of appeal conferred by Section 58 of the Act

decline to register—

(a) the transfer of a share, 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.

20. The Board may decline to recognize any instrument of transfer unless—

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

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

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

21. On giving not less than seven days’ previous notice in accordance with section
91 and rules made thereunder the registration of transfers may be suspended at
such times 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. Subject
to the provisions of sections 58 and 59 of the Act these articles and other
applicable provisions of the Act or any other law for the time being in force the
Board with sufficient cause. may refuse to register the transfer of by operation of
law of the right to any securities or interest of a shareholder in the Company. The
Company shall within thirty days from the date on which the instrument of
transfer was delivered to the Company send a notice of refusal to the transferee
and transferor giving reasons for such refusal. Provided that registration of a
transfer shall not be refused on the ground of the transferor being either alone or
jointly with any other person or persons indebted to the Company on any account
whatsoever except when the Company has a lien on the shares. There shall be a
common form of transfer in accordance with the Act and rules and as per the
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requirement of the stock exchanges. Subject to the provisions of these articles any
transfer of shares in whatever lot should not be refused there would be no objection
to the Company refusing to split a share certificate into several scripts of any small
denominations or to consider a proposal for transfer of shares comprised in a share
certificate to several sharcholders involving such splitting if on the face of it such
splitting transfer appears to be unreasonable or without a genuine need. The
Company should not therefore refuse transfer of shares in violation of the stock
exchange listing requirements on the ground that the number of shares to be
transferred is less than any specified number No fee shall be payable to the
Company in respect of the registration of transfer or transmission of shares or for
registration of any power of attorney probate letters of administration and
succession certificate of death or marriage or other similar documents or for sub
division and or consolidation of shares and debentures and sub-divisions of letters
of allotment renounceable letters of right and split consolidation renewal and
genuine transfer receipts into denomination corresponding to the market unit of
trading. TRANSFER OF PARTLY PAID SHARES Where in the case of partly paid
shares an application for registration is made by the transferor alone the transfer
shall not be registered unless the Company gives the notice of the application to
the transferee in accordance with the provisions of the Act.

Transmission of shares

22. (i) On the death of a member, the survivor or 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 recognized by the company as having any
title to his interest in the shares.

() 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 him with other
persons.

24. () Any person 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
to time properly be required by the Board and subject as hereinafter provided,
elect, either—

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

(b) to make such transfer of the share as the deceased 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, if the deceased or insolvent member had
transferred the share before his death or insolvency.
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24. (1) If the person so becoming entitled shall elect to be registered as holder of the
share himsell, he shall deliver or send to the company a notice in writing signed by
him stating that he so elects,

() 1l the person aforesaid shall elect to transfer the share, he shall testify his
clection by executing a transfer of the share

(1) All the limitations, restrictions and provisions of these regulations relating to
the right to transfer and the registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or insolvency of the member

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

25. A person becoming entitled to a share by reason of the death or insolvency of
the holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share except that he shall
not before being registered as a member in respect of the share be entitled in
respect of it to exercise any right conferred by membership in relation to meetings
of the company Provided that the Board may at any time give notice requiring any
such person to elect either to be registered himself or to transfer the share and if
the notice is not complied with within ninety days the Board may thereafter
withhold payment of all dividends bonuses or other monies payable in respect of
the share until the requirements of the notice have been complied with. The
provisions of these Articles shall mutatis mutandis apply to the transfer of or the
transmission by law of the right to any securities including debentures of the

company.
Forfeiture of shares

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

27. The notice aforesaid shall—

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

28. 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. Such forfeiture shall include all dividends
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declared or any other money payable in respect of the forfeited share and not
actually paid before the forfeiture subject to the applicable provisions of the Act.
There shall be no forfeiture of unclaimed dividends before the claim becomes

barred by law.

29. (i) A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the Board thinks fit.
() At any time before a sale or disposal as aforesaid, the Board may cancel the

forfeiture on such terms as it thinks fit.

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

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

31. () A duly verified declaration in writing that the declarant is a director, the
manager or the secretary, of the company, and that a share in the company has
been duly forfeited on a date stated in the declaration, shall be conclusive evidence
of the facts therein stated asagainst all persons claiming to be entitled to the share;
(i) 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;

(ifi) The transferee shall there upon be registered as the holder of the share; and

(i) 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 irregulanty or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of the

share.

32. The provisions of these articles as to forfeiture shall apply in the case of non-
payment of any sum which by the terms of issue of a share becomes payable at a
fixed time whether on account of the nominal value of the share or by way of
premium as if the same had been payable by virtue of a call duly made and
notified. The provisions of these Articles relating to forfeiture of shares shall
mutatis mutandis apply to any other securities including debentures of the

Company.
Alteration of capital

33. 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 there solution.
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34. Subject to the provisions of Section 61 of the Act, the company may, by
ordinary resolution-

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

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

(0 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, at the date of the passing of the resolution, have not

been taken or agreed to be taken by any person.

35. Where shares are converted into stock,—

(a) the holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same regulations under which, the shares from
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
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 advantages as regards dividends, voting at meetings
of the company, and other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage (except participation in the dividends and
profits of the company and in the assets on winding up) shall be conferred by an
amount of stock which would not, if existing in shares, have conferred that

privilege or advantage.

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

36. The company may by special resolution reduce in any manner and with and
subject to any incident authorised and consent required by law it share capital any
capital redemption reserve account or any share premium account and in
particular without prejudice to the generality of the foregoing power may be (i)
extinguishing or reducing the liability on any of its shares in respect of share
capital not paid up (ii) either with or without extinguishing or reducing liability on
any of its shares cancel paid up share capital which is lost or is unrepresented by
available assets or (iii) either with or without extinguishing or reducing liability on
any of its shares pay off any paid up share capital which is in excess of the wants
of the Company and may if and so far as is necessary alter its Memorandum of
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Association by reducing the amount of its share capital and of its shares

accordingly.

Capitalization of profits

on the recommendation of the

art of the amount for the time
o the

37. () The company in general meeting may up
Board resolve that it is desirable to capitalise any p
being standing to the credit of any of the company’s reserve accounts or t

credit of the profit and loss account or otherwise available for distribution and that
tion in the manner specified in clause
distributed by

11 not be paid

such sum be accordingly set free for distribu
(ii) amongst the members who would have been entitled thereto if
way of dividend and in the same proportions. The sum aforesaid sha
in cash but shall be applied subject to the provision contained in clause (iii) either
ounts for the time being unpaid on any shares held
sued shares of the company to
o and amongst such members

in or towards paying up any am
by such members respectively paying up in full unis
be allotted and distributed credited as fully paid-up t
in the proportions aforesaid partly in the way specified in sub-clause (A) and partly
in that specified in sub-clause (B) A securities premium account and a capital

redemption reserve account may for the purposes of this regulation be applied in
e issued to members of the company as fully

the paying up of unissued shares to b
the resolution passed by the

paid bonus shares The Board shall give effect to
company in pursuance of this article.

38. () Whenever such a resolution as aforesaid shall have been passed, the Board

shall—

(a) make all appropriations
capitalised thereby, and all allotments and issues of fully paid shares if any;

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

(i) The Board shall have power—
(a) to make such provisions, by the issue of fractional certificates or by payment in

cash or otherwise as it thinks fit, for the case of shares becoming distributable

and applications of the undivided profits resolved to be
and

infractions; and
(b) to authorise any person to enter, on behalf of all the members entitled thereto,

into an agreement with the company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which they may be
entitled upon such capitalisation, or as the case may require, for the payment by
the company on their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares;

(i) Any agreement made under such authority shall be effective and binding on

such members.
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Buy-back of shares

39. Notwithstanding anything contained in these articles but subject to the
provisions of Sections 68 to 70 of the Act and any other applicable provision of the
Act or any other law for the time being in force, the company may purchase its own

shares or other specified securities.

General meetings
40. All general meetings other than annual general meeting shall be called

extraordinary general meeting.

t, call an extraordinary general meeting.

41. () The Board may, whenever it thinks fi
to

ectors capable of acting who are sufficient in number

(1) If at any time dir
rs of the

form aquorum are not within India, any director or any two membe

company may call anextraordinary general meeting in the same manner, as

nearly as possible, as that in which such a meeting may be called by the

Board.

Proceedings at general meetings

42. (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.
(i) Save as otherwise provided herein, the quorum for the general meetings

shall be as provided in Section 103 of the Act.

43. The chairperson, if any, of the Board shall preside as Chairperson at every

general meeting of the company.

44. If there is no such Chairperson, or if he is not present within fifteen minutes
after the time appointed for holding the meeting, or is unwilling to act as
chairperson of the meeting, the directors present shall elect one of their members

to be Chairperson of the meeting.
45, If at any meeting no director is willing to act as Chairperson or if no director is

present within fifteen minutes after the time appointed for holding the meeting, the
members present shall choose one of their members to be Chairperson of the

meeting.
Adjournment of meeting

46.(j) 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
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(i) No business shall be transacted at any adjourned meeting other than the
pusiness left unfinished at the meeting from which the adjournment took place.

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

(iv) Save as aforesaid, and as provided in Section 103 of the Act, it shall not be
necessary to give any notice of an adjournment or of the business to be transacted

at an adjourned meeting.

Voting rights

47. 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 hav
(b) on a poll, the voting rights of members shall be in proportion to his share in the

paid-up equity share capital of the company.

e one vote; and

48. A member may exercise his vote at a meeting by electronic means in

accordance with Section 108 and shall vote only once.

49. () In the case of joint holders, the vote of the senior who tenders a vote,

whether in person or by proxy, shall be accepted to the exclusion of the votes of the

other joint holders.
(i) For this purpose, seniority shall be determined by the order in which the names

stand in the register of members.

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

guardian may, on a poll, voteby proxy.

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

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

been paid.

53. (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 conclusive.
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Proxy

54. The instrument appointing 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
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 al which the

person 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 instrument of proxy shall not be treated as valid.

55. An instrument appointing a proxy shall be in the form as prcm:rihf:d in the

rules made under Section 105 of the Act.

56. 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 respect of which the proxy is given:

n writing of such death, insanity, revocation or

Provided that no intimation 1
its office before the

transfer shall have been received by the company at

cement of the meeting or adjourned meeting at which the proxy is used.

commen

Board of Directors

the directors and the names of the first directors shall be

57. The number of
a majority of

determined in writing by the subscribers of the memorandum or

them.
The Following shall be the first directors of the company.

1. Mr. Ankit Agarwal
2. Mrs. Priyanka Agarwal

58. (i) The remuneration of the directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-to-day.

(ii) The sitting fees of the directors shall be decided in meetings of the Board of
Directors for attending board meetings and general meetings.

(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—

(@) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or

(b) in connection with the business of the company.
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59. The Board shall have the power to determine the directors whose period of
office is or is not liable to be determined by retirement of Directors by rotation. The

Board may pay all expenses incurred in getting up and registering the Company.

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

61. All cheques, promissory notes, dralts, 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 exccuted, as the case may be, by
such person and in such manner as the Board shall from time to time by resolution
determine and the Directors shall have the power to open bank accounts, to sign
cheques on behalf of the Company and to operate all banking accounts of the
Company and to receive payments, make endorsements, draw and accept
negotiable instruments, hundis and bills or may authorise any other person or

persons to exercise such powers.

62. 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.

63. A director shall not be required to hold any qualification shares of the

Company. Subject to the provisions of section 149 the Board shall have power at
any time and from time to time to appoint a person as an additional director

provided the number of the directors and additional directors together shall not at
any time exceed the maximum strength fixed for the Board by the articles. Such
person shall hold office only up to the date of the next annual general meeting of
the company but shall be eligible for appointment by the company as a director at

that meeting subject to the provisions of the Act.

Proceedings of the Board

64. (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 of the Board.

65. () Save as otherwise expressly provided in the Act, questions arising at
anymeeting of the Board shall be decided by a majority of votes.
(i) In case of an equality of votes, the Chairperson of the Board, if any, shall have

asecond or casting vote.
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66. The continuing directors may act notwithstanding any vacancy in the Board;
put, if and so long as their number is reduced below the quorum fixed by the Act
for a meeting of the Board, the continuing directors or director may act for the
purpose of increasing the number of directors to that fixed for the quorum, or of

summoning a general meeting of the company, but for no other purpose.

67. () The Board may elect a Chairperson of its meetings and determine the period

for which he is to hold office.

airperson is not

(i) 1f no such Chairperson is elected, or if at any meeting the Ch
g, the

er the time appointed for holding the meetin

erson of the

present within five minutes aft
may choose one of their number to be Chairp

directors present

meeting.

rovisions of the Act, delegate any of its

68. (i) The Board may, subject to the p
ber or members of its body as it

powers to committees consisting of such mem

thinks fit.
() Any committee SO formed shall,
conform to any regulations that may be im

in the exercise of the powers so delegated,

posed on it by the Board.

airperson of its meetings.
d, or if at any meeting the Chairperson is not

e time appointed for holding the meeting, the
f their members to be Chairperson of the

69. (i) A committee may elect a Ch
(i1 If no such Chairperson is electe
present within five minutes after th
members present may choose one O

meeting.

eet and adjourn as it thinks fit.
mmittee shall be determined by a

d in case of an equality of votes,

70. (i) A committee may m
(i) Questions arising at any meeting of a co
majority of votes of the members present, an
the Chairperson shall have a second or casting vote.

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

72. Save as otherwise expressly provided in the Act, a resolution in writing, signed
by all the members of the Board or of a committee thereof, for the time being
entitled to receive notice of a meeting of the Board or committee, shall be valid and
effective as if it had been passed at a meeting of the Board or committee, duly

convened and held.
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chief Executive Officer, Manager, Company Secretary or Chief Financial
officer

73. Subject to the provisions of the Act

) A chief executi "cer. me

U ecutive officer, manager, company secretary or chief financial officer
h remuneration and upon

may be appointed by the Board for such term, at suc
e officer, manager,

such conditions as it may thinks fit; and any chief executiv

company secretary or chief financial officer s0 appointed may be removed by means

of are solution of the Board,;

(i) A director may be appointed as chief company

executive officer, manager,
secretary or chief financial officer.
74. 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,

chief financial officer shall not be satisfied by its being done by
tor and as, Or in place of, chief executive officer,

company gecretary oT
or to the same€

person acting both as direc

manager, company secretary or chief financial officer-

The Seal

safe custody of the seal.

t be affixed to any instrument except by the

75. (i) The Board shall provide for the

(i) The seal of the Company shall no '
the Board or of a committee of the Board authorised by
§f +he

it in that behalf, and except in the presence of at least two directors and of the
ard may appoint for the purpose; and thos€

secretary or such otherperson as the Bo
d shall sign every

two directors and the secretary oI other person aforesai
h the seal of the company is so affixed in their presence.

authority of a resolution of

instrument to whic

Dividends and Reserve

in general meeting may declare dividends, but no dividend shall

76. The company
d by the Board.

exceed the amount recommende

ovisions of Section 123 of the Act, the Board may from time to

77. Subject to the pr
ar to it to be justified by

time pay to the members such interim dividends as appe

the profits of the company-

78. (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
proﬁ.ts of the companymay be properly applied, including provision for meeting
contingencies or for equalizing dividends; and pending such application, may, at
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‘1e discretion, el .
(he 1K . . either be employed inthe business of the company or b
o "0mpe e
invested 1n SU.C 1 investments (other than shares of the company) as the B
from time to time, thinks fit. y) as the Board may,
i) The Board m '
(t) o . ay also Ci.irry forward any profits which it may consider necessary
not to divide, without setting them aside as a reserve

::-u()ﬂdbivuizje‘;c;:0;]111(;1:3::(101' persons, if any, entitled to shares with special rights
_ == s shall be declared and paid according to the amounts
Paxd or credited as paid on the shares in respect where of 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.

(i) No amount paid or credited as paid on a share in advance of
treated for the purposes of this regulation as paid on the share.
(iii) All dividends shall be apportioned and paid proportionately to the amounts paid
or credited as paid on the shares during any portion or portions of the period in
respect of which the dividend is paid; but if any share is issued on terms providing
that it shall rank for dividend as from a particular date such share shall rank for

calls shall be

dividend accordingly.

able to any member all sums of

80. The Board may deduct from any dividend pay
t of calls or

money, if any, presently payable by him to the company on accoun

otherwise in relation te the shares of the company.

ther monies payable in cash in respect of shares
t sent through the post directed to the registered

to the registered address

81. () Any dividend, interest or O
may be paid by cheque or warran
address of theholder or, in the case of joint holders,
that one of the joint holders who is first named on the register of members, or 10
o such address as the holder or joint holders may in writing

of

such person and t

direct.
(i) Every such cheque or warran

to whom it is sent.

t shall be made payable to the order of the person

82. Any one of two or moré joint holders of a share may give effective receipts for

any dividends, bonuses or other monies payable in respect of such share.

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

84. No dividend shall bear interest against the company. Where capital is paid in
advance of calls upon the footing that the same shall carry interest such capital
shall not whilst carrying interest confer a right to dividend or to participate in

profits or dividends.
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A ccouﬂ-ts

g5. (1 The Board shall from time to time determine whether and to what extent and

at what tmes and places and under what conditions or regulations, the accounts

and books ofthe 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 general meeting.

Winding up

86. Subject to the provisions of Chapter XX of thc Act and rules madc
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,
bers, in specie OF kind, the whole or any part of the assets

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

(i) For the purpose aforesaid, the liquidator may set such value as he deems fair
upon any property to be divided as aforesaid and may determine how such division
shall be carried out as between the members Of different classes of members.

with the like sanction, vest the whole or any part ©

uch trusts for the benefit of the contributories if he
pelled to accept any

at no member shall be com

divide amongst the mem

(i) The liquidator may, f such
assets in trustees upon S
considers necessary, but soO th

shares or other securities whereon there is any Lability.

Indemnity

87. Every officer of the company shall be indemnified out of the assets of the

y liability incurred by him in defending any proceedings,

company against an
whether civil or criminal, in which judgment is given in his favour or in which he is
the Tribunal.

acquitted or in which relief is granted to him by the court or

Others
88. General Authority Wherever in the applicable provisions under Companies Act

9013 it has been provided that any Company shall have any right privilege or
authority or that any Company could carry out any transaction only if the
Compa..ny is authorised by its Articles then and in that case this Article hereby
authorises and empowers the Company to have such right privilege or authority
an'd to carry out such transaction as have been permitted by the Act without th

bem‘g any other specific Article in that behalf herein provided. Amal ére
Subject to provisions of these Articles the Company may amalgama;e or caia:?:::;
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(0 be amalgamated with any other person firm or bod
rovisiox?s of the Act and the transferee gives no objcct?oy :Cmpomtc e o
tif‘:’ P;”Odd gr‘:scr;‘?ed- Unpaid or Unclaimed Dividend Ifrt]h:(”(‘):;::;];r;;:v Zf:if thj
ividend bu . i s are
fespect e :aslc:ofifgzezot been paid or claimed or the dividend warrant in
i posted or sent within thirty days from the date of
declar-atlon 1_T31.1Sfer the total amount of dividend which remained unpaid o}r
unclaimed within seven days from the date of expiry of the said period of thirt;

davs to a i

‘ r}1’ . lS)peCIal aCC?unt to be opened by the Company in that behalf in any
schedule ank or private sector bank. Any money so transferred to the unpaid
period

dividend account of the Company which remains
uch transfer shall be transferred by the Comparny
(1) of Section 125 of the Act ViZ.
imed dividend shall

unpaid or unclaimed for a

of seven years from the date ol s
to the Fund established under sub-section
Investors Education and Protection Fund. No unpai
be forfeited by the Board before the claim becom
forfeiture if effected shall be annulled in appropriate cases.
Subject to sections 73 and 179 of the Companies Act. 2013 and Regulations made

d Directions issued by the RBI the Board may from time to time

on behalf of the Company from the
ves advance

d or uncla
es barred by law and such
Borrowing POWETS

there under an

se or borrow any sums of money for and
s or banks or they may themsel

rai
be approved by the Directors. The

member or other persons companie
money to the Company on such interest as may
Board may from time to time secure the payment
and upon such terms and conditions in all respec
particular by the issue of bonds or debentures or by pledge mo
other security on all or any properties of the Company (both present
including its uncalled capital for the time being. Any bonds debentures debenture-
stock or other securities may if permissible in law be issued at a discount premium
or otherwise by the Company and shall with the consent of the Board be issued
upon such terms and conditions and in such manner and for such consideration
as the Board shall consider to be for the benefit of the Company and on the
condition that they or any part of them may be convertible into equity shares of any
denomination and with any privileges and conditions as to the redemption
surrender allotment of shares appointment of Directors or otherwise. Provided that

tures with rights to allotment of or conversion into equity Shares shall not be
the Company in shareholders Meeting accorded

rr -2 al
such manner

of such money in suc
ts as they deem fit and in
rtgage charge or any

and FatriTe
cad i AlAbalr

deben
issued except with the sanction of

by a special resolution.

DEMATERIALISATION OF SECURITIES

The Company shall recognize interest in dematerialised securities under the

Depositories Act 1996. Subject to the provisions of the Act either the Company or

the investor may exercise an option to issue (in case of the Company only) deal in
hold the securities (including shares) with a Depository in electronic form and the

certificates in respect thereof shall be dematerialized in which event the rights and
an
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,:ons of the parties ¢ - ,
atiol p oncerned and matters connected therewith or incidental
L B a

(ol

mchOf shall b.e goverlncd by the provisions of the Depositories Act 1996 as
amended from time to time or any statutory modification(s) thereto or re-enact r-( ‘t
thereof .the Securities and Exchange Board of India (Dcposiroric; and Pa;tic;':p;nnf:)
ch‘ul{lsltlf)ns' 2018 and other applicable law. (b) Dematerialisation/ Rr
maten.?hsatxon of securities. Notwithstanding anything to the contrary of
inconsistent contained in these Articles the Company shall be entitled to
dematerialise its existing sccurities rematerialize its securities held in Depositories
and/or offer its fresh sccuritics in the dematerialised form pursuant to the

id the rules framed thereunder if any. (c) Option to 1€
on subscribing

ve the security
ts to hold a

Depositories Act 1996 ai ceive
security certificate or hold securities with the Depository Every pers

to or holding securities of the Company shall have the option to recei
certificate or hold securities with a Depository. Where a person Op
security with the Depository the Company shall intimate such Depository of the

details of allotment of the security and on receipt of such information the
Record the name of the allottees as the beneficial
lectronic form all securities held by a
ficate shall

med as

Depository shall enter in its
owner of that Security. (d) Securities in €
Depository shall be dematerialized and held in electronic form. No certi
be issued for the securities held by the Depository. (e) Beneficial owner dee
absolute owner except as ordered by a court of competent jurisdiction Of by
applicable law required and subject to the provisions of the Act the Company shall
be entitled to treat the person whose name appears on the applicable register as
the holder of any security or whose name appears as the beneficial owner of any
in the records of the Depository as the absolute owner thereof and
ot be bound to recognize any benami trust or equity equitable
ther claim to or interest in respect of such

se Articles otherwise expressly provided) any
o in accordance

security

accordingly shall n
future partial interest O

contingent
as by the

securities or (except only
right in respect of a security other than an absolute right theret

with these articles on the part of any other person whether or not it has expressed
or implied notice thereof but the Board shall at their sole discretion register any
security in the joint names of any two or more persons or the survivor or survivors
of them. (e) Register and index of beneficial owners the Company shall cause to be
a register and index of members with details of securities held in materialised
dia as may be permitted by law including any
form of electronic media in accordance with all applicable provisions of the
es Act 2013 and the Depositories Act 1996 with details of shares held in
rms in any medium as may be permitted by law
nic medium. The register and index of beneficial

kept
and dematerialised forms in any me

Compani
physical and dematerialised fo

including in any form of electro
owners maintained by a Depository under the Depositories Act 1996 shall be

deemed to be a register and index of members for the purposes of this Act. The
Company shall have the power to keep in any state or country outside India a
branch Register of Members of members resident in that state or country.
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RIGHTS TO ISSUE SHARE WARRANTS

[ ar bnsare ol )

The Company 1may 1SSUc share warrants "“'b_]'."." to and in accordance with

provisions of the Act. The Board may in its discretion with respect to any share
stered as

which is fully paid up on application in writing signed by the person regi
holder of the share and authenticated by such evidence (if any) a9 the Board may
person Signing the application

from time to time require as to the identity of the
3oard may

and the amount of the stamp duty on the warrant and such fee as the F

from time to time require having been paid issuc a warrant.

ISSUE OF BONUS SHARES
(1) The Company may issuc fully paid-up bonus share
itieg premium 2

manner whatsoever out of (i) its free reserves (ii) the securl

nt Provided that no igssue of bonus shares
he revaluation of assets.
rves for the purpose
on the

of the

g to its members 17l any

ccount oOr

(iii) the capital redemption reserve accou
shall be made by capitalising reserves created by t
(2) The Company shall not capitalise its profits or rese
issuing fully paid up bonus shares under clause (1) above unless (i) it has
recommendation of the Board been authorized in the General Meeting

Company (ii) it has not defaulted in payment of interest or principal in respect of
fixed deposits or debt securities issued by it (iii) it has not defaulted in respect of
ment of statutory dues of the employees such as contribution to provident
partly paid-up shares if any outstanding
d-up (v) it complies with such conditions as

of

the pay

fund gratuity and bonus (iv) the on the
date of allotment are made fully pai
may be prescribed by the Act.

(3) The bonus shares shall not be issued in lieu of dividend.

PREFERENCE SHARES
The Company subject to the applicable

provisions of the Act and the consent of the Board shall have the power to issue on

ulative basis preference shares liable to be redeemed in
subject to the

(a) Redeemable preference shares.

a cumulative or non-cum
permissible under the Act and the Directors may

any manner
uch power in any manner as they deem fit

applicable provisions of th
and provide for redemptio

redeem at a premium Or o
preference shares The Company subject to the applicable provisions o

the consent of the Board shall have power to issue on a cumulativ
cumulative basis convertible redeemable preference shares whether compulsorily

convertible or optionally convertible liable to be redeemed in any manner
permissible under the Act and the Directors may subject to the applicable
provisions of the Act exercise such power as they deem fit and provide for
redemption at a premium or otherwise and or conversion of such shares into such

e Act exercise s
n of such shares on such terms including the right to

therwise as they deem fit. (b) Convertible redeemable
f the Act and

€ Oor non-

securities on such terms as they may deem fit.
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RIGHT TO CONVERT LOANS INTO CAPITAL

ithstanding anything contained in sub-clauses(s) of Article 13 above but

Notw!
ncrease its

subject however to the provisions of the Act the Company may |
subscribed capital on exercise of an option attached to the debentures or loans
raised by the Company to convert such debentures or loans into ghares or to

subscribe for shares in the Company.

AUTHORISED SHARE CAPITAL

amount divided 1nto

all be such
as stated 10

The authorized share capital of the Company sh
he Company

such class(es) denomination(s) and number of shares in t
ssociation with power to inc
n the capi
tively such prefe
¢ conditions °F

rease Of
tal for the time
rential

Clause V of the memorandum of &
me and power to divide the shares i
thereto respec

pecial rights privilege
h manner as may be

capital from time to ti
being into other classes and to attach

convertible deferred qualified or other s
restrictions and to vary modify or abrogate the same in suc
determined by or in accordance with the articles of associa
subject to the provisions of applicable law for the time being in force.

tion of the Company

FURTHER ISSUE OF SHARES

the case may be propose 1©

Board or the Company 2s
ares then such shares

pital by the issue of further sh
section 62 of the Act and the rules

the date of the offer are holders of the
stances admit to

Where at any time the
increase the subscribed ca
shall be offered subject to the provisions of
e thereunder (A) (i) to the persons who at

pany in proportion as
those shares by sending a letter of offer subject to the

iv) below (ii) The offer aforesaid shall be
a time not

mad
Equity Shares of the Com|
the paid-up share capital on
conditions mentioned in sub-c

made by notice specifying the num
being less than fifteen days (or such lesser number of days
the Act or the rules made thereunder or other applicable law) and not

exceeding thirty days from the date of the offer within which the offer if not
accepted shall be deemed to have been declined. Provided that the notice shall be
dispatched through registered post or speed post or through electronic mode or
courier or any other mode having proof of delivery to all the existing shareholders
at least three days before the opening of the issue (iii) The offer aforesaid shall be

deemed to include a right exercisable by the person concerned to renounce the
our of any other person and the notice

nearly as circum

lause (i) to (
ber of shares offered and limiting
as may be prescribed

under

shares offered to him or any of them in fav
referred to in sub-clausef(ii) shall contain a statement of this right (iv) After the
expiry of time specified in the notice aforesaid or on receipt of earlier intimation
from the person to whom such notice is given that the person declines to accept the

shares offered the Board of Directors may dispose of them in such manner which is
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isadvantageous
not disad geous to the members and the Company (B) to employees under any

passed by the

5 *me of 1 O : .
scheme employees stock option subject to special resolution
as

nd such other conditions

shareholders of the Company and subject to the rules a
uthorised by

ay be prescribe . g ;

fpEy &= rch”b(d under applicable law or (C) to any person(s) if it is a
as > "CS i 3 - - P H
1 special resolution whether or not those persons include the persons referred to 11
clause (A) or clause (B) above cither for cash or for a consideration other than cash

if the price of such shares is determined by the valuation report of a registered
nder the Act and the rules

increase of the
ion as a terim

valuer subject to such conditions as may be prcscribcd u
made thereunder Nothing in this article shall apply to the
subscribed capital of the Company caused by the exercise of an opt
attached to the debentures issued or loans raised by the Company having an
option to convert such debentures or loans into shares in the Company oF to
subscribe for shares of the Company Provided that the terms of issue of such
debentures or loans containing such an option have been approved before the issue
of such debentures or the raising of such loans by a special resolution passed by

the shareholders of the Company in a general meeting. Notwithstanding anything

le 13 (C) hereof where any debentures have been issued or loan
e Company and if that government

to do it may by order direct that
rted into shares in the

contained in Artic
has been obtained from any government by th
considers it necessary in the public interest SO
such debentures or loans or any part thereof shall be ¢
h terms and conditions 2as appear
case even if terms of the issue
of such loans do not include a term for providing for an

n Provided that where the terms and conditions of such

ble to the Company it may within sixty days from the
peal to National Company Law Tribunal
rder as it

d the government pass such o
r whatsoever as the

onve
to the government to be

Company on suc
of such

reasonable in the circumstances of the
debentures or the raising
option for such conversio
conversion are not accepta
date of communication of such order ap
which shall after hearing the Company an
deems fit. A further issue of shares may be made in any manne
Board may determine including by way of preferential offer or private placement

subject to and in accordance with the Act and the rules made thereunder.

ames and address and description and occupation

We, the several persons, whose n
desirous of being formed into a Company in

are here under subscribed, are
pursuance of these Articles of Association:

For DELTAAUTOCORP PRIVATE LIMITED

gtk Pl

Director
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