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THE COMPANIE$ ACT,2013

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

JEENA $IKHO LIFECARE PRIVATE LIMITED

L The name of the cornpany is JEENA SIKHO LIFECARE PRIVATE LIMITED.

ll. The Rrrgistered Office of the company will be situated in the State of PUNJAB.

lll. The ohjects for which the company is established are:

(A) THE MlAtht OBJECTS OF Tt"tE COMPANY TO BE PUR$UED ON ITS TNCORPORATION ARE;

'1. To formulate, process, develop, refine, irnport, export, trade all kinds of pharmaceuticals"
healthcare, ayurvedic and dietry supplement products and provide consultancy thereof.

2. To cany on business as producers, processsrs, growers, Iermentators, distillers, refiners, makers,
inventors, convertors, importers, exporters, traders, buyers, sellers, suppliers, agents, distributors
or otherwise deal in Ayurvedic medicines

3. To opern branches. offrces, laboratories in relation trr sale of rnedicins; and provide consultancy
thereol

IiIIATTER WI.IIG}I ARE ITIESES$ARY FOR FURT}IERANCE OF THE OBJECT SPECIFIED IN
CLAUSE 3 (A) ARE:-

To acquire by purchase, lease, exehange or oiherurise any rnovable or imrnovable property and
any rights or privileges vyhich the Cenryany rnay deern necessary or convenient for the purpose
of its main business

To enter into partnership or inlo any anarlgsmsnt for sharing profits, union of interest, joint
venture, reciprocal concession or co*opertrtbn with persons or companies carrying on or
engaged in the rnain business or transac*ion of this Company.

To import, buy, exchange, after, improve and manipr.rlate in all kinds of plants, machinery,
apparatus, tools and things nec*$sary of convenient for carrying on the main business of the
Company.

To vest any movable or immoveble property, rights or interests required by or received or
belonging to the Company in any person or corflpany on behalf of or for the benefit of the
Company and with or withor;t any dsdared trust ln tavor of the Company.

To purchase or otherwise acquire, build, carry out, equip, maintain, alter, improve, develop.
rnanage, work, control and superintend any plants, warehouse, sheds, offices, shops, stores,
buildings, machine'ry, apparatus, labour lines, and houses, warehouses, and such other works
and conveniences necessary for carrying on the rnain business of the Company.

To acquire and takeover the whole or anlr part of the husiness, goodwill, trade-marks properties
and liabilities of any person or peFsons, firrn, cornpanies or undertakings either existing or new,
engaged in or carrying on or proposing t0 carry on busin6$s this Company is authorised to carry
on, possession of any property or rights suitable for tlre purpose of the Company and to pay for

B)



the sam€, either in cash or in shares or partly in cash and partly in shares or otheruise.

7. To negotiate and enter into ag{€er}ents arrd contrads with lndian and fioreign individuals,

cornpanies, corporatigns atd such t#mr organisatlsns {or technixl, finarclal or any other such

assistance for carrying out all or any the main obiectsof tteCornpany.

Subject to any law for the tirne being in force, to undertake or take part in the formation,
supervlsion or control of the business or operations of any person, fim, body corporate,
association undertaking carrying an the firain buei$ess of the Company.

To apply for, obtain, purchase or otheruvise acquire and prolong and renew any patents, patent-
rights, brevets, inventions, processes, scientific technical or other assistance, manufacturing
processes know-how and other information, designs, paterns, copyrights, trade-marks, licences
concessions and the like riglrts or henefits, conferring an exclusive or non-exclusive or |imited or
unlimited right of use thereof, which may seem capable of being used for or inconnection with the
main objects of the Company.

To apply for and obtain any order under any Act or Legisfature, charter, privilege concession,
licence or authorisation of any Government, State or other Authority for enabling the Company to
carry on any of its main objects into effect or for extending any of the powers of the Company or
for effecting and modification of the constitution of the Company or for any other such purpose
which may seem expedient and to oppose any proceedings or applicalons whbh may seem
expedient or calculated directly or indirectly to prejudice the interest of the Company.

To enter into any arrangements with anyGovernrnent or Authorities or any persons or companies
that may seem conducive to the main objects of the Company or any of them and to obtain frorn
any such Government, authority, pe6on or company any rights, charters, contracts, licences and
concessions which the Company may think desirable to obtain and to carry out, exetcise and
compty therewith.

To procure the Company to be registered or recognised in or under the laws of any place outside
lndia and to do all act neces$ary for carrying on in any foreign country for the business or
profession of the Company.

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

The Authorised Share Capital of the Company is Rs. 10, 00,000/- {Rupees Ten Lac} divided
into 1, 00;000 (One Lac) Equity Shares of Rs. 10I- {Rupees Ten} each."
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We, the srsveral person , wi:.cse names and addresses are subscribed hereunder, are desirous of
being fornred into a Cornpany ln pursuance of this Mernorandum of Association and we respectively
agree to tarke the nurnber of shares in the capital of the Company set opposite our respective namesl

Addrers, Dercription and Or,cupati*rt

HOLISI N0.23i2, SICfOR 4+C, CllA'\t]l$Af;H

HOUSI N0. 2322, sECrOft 4+C, CflAN06ARF{

$rgned b*fa'e i$e

Nane Adrlresr, 0escription and Occupation

0lN/FAN/Passport

Humber/
Mernbexhip

Number

DIC Dated

{cs KARAN VIR tsINT}HA KOIi'll NO. 18S,SLCIgfi 46.&
fi Af{0{6Am{, FMCfi 5lf't6 C0t{PAt Y

SECftETARY

I4928 Kar.i ffi,
Brndr $u0,.
i, :i:x:

Uta'{l1
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THE COMPANIES ACT,2013
COMPANY LINIITED BY SHARES

ARTICLSS OF ASSOCIATION

OF

JEENA SIKHO LIFECARE PRIVATE L]MITED

NITERPRETA'

l. (1) ln these regulations -
(a) "the Act" means the Companres Act,2013,

(b) "the seal" means the comrnEn sel sf the company.

(2) Unless the context othenyise f€euir€s; words or axpressions mntained in these regulations
shall bear the same meaning as *n Sre Act or any statutory modifrcation thereof in force at the
dale at which lhese regulatio*s he{onre binding on the company.

(3) The Company is a Frivate Lirntked @mpany withln tlrc meaning of section 2(68) of
companies act 2013 which has a minnnum paid up capital of One l"ac rupees or such higher
paid up capital as may be prescribed and which by its article:-

(i) .restricts the right to transfer its s*rcres,

(ii) exeept in case of one person cornpaily, Iimits the number of its members to two hundred:

Provided that where t$ro or more persons hold one or more shares in a company jointly" they
shall, For the purposes of thb ciauses, be treated as a single rnerrber:

Provided further that:

(a) persons who are ifi the erfipfiryment of the company; and

(b) persons who, harring been, fonnedy in the employment of the company, were
members of the cornpanlr wfiile in $ut ernployment and have continued to be
members after the emptoynent mas€d* shall not be included in the number of
members; and

(iii) prohibits any invitatioo b the pt*blk Io suhscrihe for any securities of the company;

SH,ARE CAPITA.L ANN VARIATIOM OF RIGHTS

lt. 1. Subject to the provisions of the A{* snd theee Articles, the shares in the capital of the
company shall be under the controtaf the Oimctors who may issue, allot or othenrise dispose
of lhe same or any of them to srrch petrsons, in such proportion and on such terms and
conditions and either at a prerniurn or al par and at such time as they may from time to time
think fit.

Every person whose narne is entered as a mernber in the register of members shall be
entitled to receive within two rnonths after incorporation, in casie of subscribers to the
memorandum or after allotnnent or within one month afbr the application for the registration
of transfer or transmission or within such other period es the corrditions of issue shall be
provided,-

(a) one certificate for all his shareg withoul payrnent of any charges; or

(b) several certificates, each for one or more of his shares, upon payment of twenty rupee$
for each certificate after the first

Every certlficate shall be under the seal and shall specify the shares to which it relates and
the amount paid-up thereon.

ln respect of any share or shares held joinUy by several persons, t,he company shall not be
bound to issue more than oft6 c&ffificflte, *nd fieliwry of a certificrate for a share to one of
severaljoint holders shall be sufficient defivery to all such holders.

2. (i}

(ii)

(,i i)



3. (i) lf any share certificate be worn out, defaced, rnutilated or.trorn or if there be no further space
on the back for endorcement of transfer, then upon pfoduction and :;urrender thereof to the
company, a new certificate ,may be issued in tieu tftereof, and it any certificate is lost or
.destroyed then upon proof thereof to the satisfactfrrn of the cornpaty and on execution of
such indemnity as the company deern adequate, a ne$, certificate in lieu thereof shall be
given. Every certificate under this Article shall be issued on payrnent of twenty rupees for
each certificate,

{ii) The provisions of Artkles {?} and {3} shall mutatis mutandis applv to debentures of the
company.

Exept as required by law, flo pemon shall he recOgnised by the cornparry as holding any share
upon any trust, and the company shallnot be bound by, or becompelled in any way to recognise
"(even when having notice thereof) any equitable, contingent, future or partial interest in any
share, or any interest in any ffactional part of a sharg or (except only as by these negulations or
by law othenvise provided) any other rights in respect of any share ercept an absolute right to the
entirety thereof in lhe registered holder.

(i) The company may exercise the powers of paying commigsiont conf€|rr€d by sub-section (6)

of section 40, provided that the rate percent. or the amount of the conrmission paid or agreed

to be paid shall be disclosed in the manner required by that strction and rules made
thererlnder.

(ii) 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.

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

(i) lf at any time the share capilal is divided into diffurent 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 bsued 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 regulatinns relating to general
meetings shall mutatis mutandis apply, but so that the necessary quonrm shall be at least two
persons holding at least one-third of the issued shares of the class in cluestion.

The rights confened 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.'

Subject trr the provisions of section 55, any preference shares may, vuith the sanction of an
ordinary resolution, be issued on the terms that they are to be redeernecl on such terms and in
such manner as the company before the issue of the shares rnay, by special resolution,
determine.

(i) The cornpany shall hava a first and paramount lien-
{a) on every share {not being a fully paid share), for all monies (whether presently payabh or

not) called, or payable at a fixed tirrre, in respect of that share; and

{b) on all shares (not beinE futty &iU shares) standing registered in the narne of a single
person, for all rnonies presently payable by him or his estate to the company:Frovided
that the Board of directors may at any time declare any share llo be wholly or in part
exernpt fi'om the provisions of this clause.

(ii) The cornpany's lien, if any, on a share shall extend to all dividend; payable and onuses
clared fronn tirne to time in respect of $uchshares"

The company rnay sell, in such rnanner as tha Boatd thinks fit, any shares on which the company
has a lien

5.

b.

7.

8.
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Provided that no sale shall he made-
(a) unless a sum in respect of which the lien exists is pre$€nfly payable, or
(b) until the expiration of follfieen <tays after a notice in wr"iting stating ilnd demanding payment of

such part of the. arnount in r:espect of whlch the lien exisls as is-presenfly p*yrdfe, has been
given to the registered holder for the time being of the share or the person'entitted thereto by
reason of his death or insolvency.

lf. (i) To give effect to any such sale, the Board mey authori$e some perrson to transfer the shares
sold to the purchaser thereof.

(ii) The purchaser shall be registered as the holder of lhe shares comprrised in any such transfer.
(iii) The purchaser shall not be bound to see to the appliaation of the purchase money, nor shallhis title to the shares be afiec&d by any ineguta:rity or invaliiitty in the froc'eedings in

reference to the sale.

12. (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 rrylrich the lien exists as is pr,esenfly iayable.'

(ii) The residue, if any, shall, subject to a like lien ior surns not presenfly payable as existed upon
the shares before the sale, h6 paid tro the person eniifled ls the sfraiei at tfre date of the sate.

CALLS ON SHARES

13. (i) The Board may, from tirne to time, rnake calls upon the members in respect of any monies
unpaid on their shares (whether on account of tfre nominal value of the shares or by way of
premium) and not by the conditions of allotrnent thereof made payable at fixed times:

Provided that no call shall excesd one-fourth of the nonrinalvalue of the share or be payabte at
less than one month from the date fixed,for the payment of s:e last preceding call.
(ii) Each rnember shall, subject to receiving at least fourteen days' notice specifying the time or

times and place of paymelt" pay to the cornpany, at the time or timr:s and pta"ce io specified,
the amount called on his shares.

(iii) A call may be revoked or postpo*edat fre discretiqn of the Board.

14. A call shall be deerned to hava Eeen nnade at the time ldren the resolution of the Board
authorising the call was passed and rney be required to be paid by instalments.

15. The loint holders of a sfisre shall beicinU arrd selrerclly ltabtc to pay all calls in respect thereof.
16. (i) lf a sum called in respeot af a Ehare k x?s( paid before or on the dray appointed for payment

thereof, the person frorn udmrn Sle s{,rn is due shall pay interesi thireon from'thl day
ap$ointed for payme*t theresf h tha timp of mtua$ payrneni at ten per cent per annum or at
such lower rate, if any, as t !€ Board rnay determine.

(ii) The Board shalt be at libe*y tn waive pay*nmt of any sursh interest vrholty or in part.

17. (i) Any surn which by $te tenyr$ of l*sue of a strare hecomes payable on allotment or at any fixed
date, whether on aecox*t cf tm norninal value of the share or by way of premium, str'att, for
the purposes of these reg,uktionr, be deerned ta be a call duly mader and payabte on the date
on which by the terrns of i$eue such surn becomes payable.

tii) In case of non*payrnent sf such surn, all the relevant provisiions of these regulations
as to payment of interest and expenses, forfuiture or otherwise shalt apply as if such sum
had become payable by virtue of a call dr*ty rriade an notified.

18. The Board*
(a) rnay, if it thinks fit, reeeive from any rnernber wilfing to advance th€, s66s, all or any part of

the monies uncalled and unpaid upon any shares held by him: and
(b) upon all or any of the moniee so edvenoed, rnay {unti} the same would, but for such advance,

become presontly payable) pay interest at such rate not exceeding, untess the company in
general rneeting shall othenpise direct,'finaefue pfir cent pgr annum, as rnay be agreed upon
between the Board and the rn€rnber paying the surn in advance.
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19. (i) The instrument of transfur of any share in the comBany sfrall se'executed by or on behalf of
both the transferor and trassfer'ee.

(ii) The transferor shall be deerned to r€main a holder of the sharer until the narne of the
transferee is entered in the register of members in respect thereof.

20. The Board may, subject to the r$ht of appeaN confened by sctbn Sts dec;line to register-
(a) the transfer of a share, not being a fully paid share, trc a person of whom they do not approve;

or

{b) any transfer of shares on which $re company has a lien.
21. The Board may decline to recognize any instrurnenl of tranefer unless-

(a) the instrument of transfer is in the form As prescribd in rubs made under sub-section (l)of
section 56;

(b) the instrument of transfer is amornpanied by the certifnate 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

{c) the instrument of transfer is in respect of only one class of shares.
22. On giving not less than seven days' previous notice in accordance with seclion g1 and rules

made there under, the registration of tr:ansfers 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 rnore than forg-five days in the aggregate in any year.

23. (i)

(ii)

24. ll

(ii)

25. (i)

On the death of a member. the survivor or survivors where the member lvas a joini 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 to his interest in the shares.

Nothing in clause (i) shall release the estate of a deceased.loint holder from any liability in
respmt of any share which had been joinfly hetd by hirr with other penlons.

Any person becoming entitled to a share in consequene of the derath or insolvency ol a
member may, upon such evidence being produced as may from tirne to time properly be
required by the Board and subject as hereinafter provided, elect, either-
(a) t6 Oe registered himself as holder of the share; or
(b) to make such transfer of the share as the deeeased or insolvent mernber could have

made.

The Board shall, in either case, have lhe same right lo decline or suspend registration as it
would have had, if the deceased or insolvent mernber h*d transfered the share hefore his
death or insolvency.

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

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

(iii) AII the limitations, reslr,ictions and provisions of ihese regulations relating to the right to
transfer and the registration of transfers of shares shall be applicabler to any such notibe or
transfer as aforesaid as if the death or insolvency of the member had not occuned and the
notice or transfer were a transfer signed by that mernber.

26. A person becorning entitted io a shar€ hy reaeon of ths death or insolvency of the holder shall be
entitled to the same dividends and othtr advantag*s to wtrich he would he' entitled if he were the
registered holder of the share, exeept that he shall not, before being regi:;tered as a rnember in
respect of the share, he entit{ed in respe*t of it to exsrcise any right confened by membership in

OF



relation to meetings of the cornpany:

Provided that the Board may, at any time, give notice r.equiring any sucrh 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 afl dividends, lmnuses or other monies
payable tn respect of the share, unlil the requirernents of the notice have been cornplied with.

FORFEITURE OF SHARES

27. lt a member fails to pay any call, or installment of a call, on the day appointed for payment
thereof, the Board rnay, at any time theneafter during such time as any part of tn6 iatt or
installment remains unpaid, s6rye a notice on him rquiring payrnent of s6 much of the call or
installment as is unpaid, together wiih any interest which may harre accrued.

28. 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 before which the payment required hy the. no,ticd is to be made; and
(b) State that, in the event of ncn-payment on or before the day so named, the shares in respect

of which the call was made shal$ fue liabte to be forfeited.

29. lf the requirements of any sucfi ndice as aforesaid are not complied with, any share in respect of
which the notice has been given may, at any time S,lereaften before the payment required by the
notice has been made, be fsrfeited by a resotrution of the Board to that el{ec|

30. (i) A forfeited share may be, sold, or othenrise disposed of on such terms and in such manner as
the Board thinks fit.

(ii) At any tirne before a sate crdisposa{ as aforesaid, 8re tsoad m?y ss6sg; the forfeiture on
such terms as it thinks fit,

31. (i) A person whose shares haw been forfieited shall cease to be a nrember in respect of the
forfeited shares, but sf+alt, notwith$tanding the forfeittrre, remain liable to pay to the company
all rnonies which, at the date of forfeiture, were pre*entS payable lry him to the company in
respect of the shares-

(ii) The liability of such p€lsotl shell cease if and when the compilny shall have received
payrnent in full of all sush npnies Fn respect of ffre shares.

32. (i) A duly verified declart'ation ln wrtting ttrat the declarant is a director, the manager or the
secretary, of the cornpany, aud that a sharc in the company has been duly forfeited on a date
stated in the declaration, shall'be eonclusive etridenEe of tf*e facts therein stated as against
all persons clairning to be entrtled to the share;

(ii) The'company may receive the conslderation, if eny, giv.en for the share on any sale or
disposal thereof and rnay execute a transfer of the share in favour ol the person to whom the
share is sold or disposed of;

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

(iv) The transferae shafl not be hound to see to thc application of the purchase rnoney, if any, nor
shall his title to the shaie be,affected by any irregularig or invalidity in the proceedings in
reference to the forfeiture, sale or dlsposal of the share.

33. The provisions of these regulalio*s as to forfeiture shall apply in the case of non-payment of any
sum which, by the tarms of issue of a shara, becomes payable at a fixed time, whether on
account of the nominal value of tfis shara or hy way of prernium, as if the same had been payable
by virtue of a call duly made and notified.

ALTERATION OF CAPITAL

34. The company rnay, 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 ther resolution.

35. Subject to the provisions of section 61, the company may, by ordinary res;olution,-

(a) Consolidate and divido all or any sf its share capital into shares ol larger amount than its
existing shares;



(b) Convert all or any of its fully paid-up shares into siock, and reconvert rthat stock into fulty paid-
up shares of any denomination;

(c) Stlbdivide its existing shares or any of thern into shares of smaller arnount 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.

38. Where shares are converted into stock,-
{a) the holders of stock rnay kansfer the same or any part thereof in ther same rnanner as, and

subject to the sarne regulatiom under whbh, the shares from whicfr the stock arose might
before the conversion have been transferred, or as near thercto as circurnstances
admit:Provided that the Eoard 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, a$ if they held the shares from v*frich the stor:k ar6e; but no such
privilege or advantage (except participation in the dividends and profik of the company and in
the assets on winding up) shall be confened by an amount of stock which would not, if
existing in shares, have csnferred that privilege or advantage.

{c) such of the regulations of the company as are applicable to paid-u1l shares shall appty to
stock and the words "share" and "sharsholder' in those reguhtions slrall include "stock" and
"stock-holder" res pectively"

37. The company may, by special resolution, reduce in any manner and with, and subject to, any
incident authorised and consent required by law,-
(a) its share capital;

{b) anycapitalredemption reserve account; or (c) any share premium account.
,ALISATION 

OF

38. {i} The company in generalmeeting may, upon the recommendation of thra Board, resolve-

{a) that it is desirable to capitalbe any part of the amount for the tirne being standing to the
credit of any of the cornpany:s reserve accounts, or to the credilr of the profit and loss
account, or othemise availahle for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in clause (ii)
amongsl 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*

{A) paying up any amounts for the time being unpaid on any shares held by such mernbers
respectively;

{B) paying up in full, unissued shares of the company to be atlotbd and distributed, credited
as futly paid-up, to and amongst such members in the proportions aforesaid;

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

{D) A securities prernium aceount and a capital redernption reserv€ account rnay, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued
to memberc of the company as fully paid bonus shares;

{E) The Board shallgive effeet b the resolutbn passed by tlre company in pursuarrce of ffris
regulation.

39, (i) Whenever such a resolutbn as aforesaid shall have been pasrd, the ttoard shall*
(a) make all appropriations and applications of the undivided profits resolved to be

capitafised tfrereby, and all allotrhents and issues of fully paid shares if any; and

{b) generally do all acts and thinEs required to givo effeot Slereto.



(ii) The Board shallhave power-
(a) to make such provisions, hy the issue of fractional certificates or by payment in cash or

otherwise as it thinks fit, for the case of shares becoming distributable infractions; and to
authorise any person to entar, on behalf of all the rnembers entiued thereto, into an
agreement with the company providing for the allotment to thern respectively, credited as
fully paid-up, of any further shares to which they may be entitleC 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 resolveO to be capitatised, ot
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

UY.BACK OF SHA

40. Notwithstanding anything contained in these articles but subject to the provisions of sections 6g to
70 and any other applicable prouision of the Act or any other law ror ihe time beinE in force, the
company may purchase its own shares or other specified securities.

L MEETI

41. All general meetings other than annual general meeting shall be called extraordinary general
meeting.

42. (i) The Board may, whenever it &inks fit, call an extraordinary ganeral meeting.
(ii) lf at any time directors capable of acting who are sufficient in number to form a quorurn are

not within lndia, any director or any two rnernbers of the company may call an extraordinary
genbral meeting in the same manner, as nearly as possible, as that in which such a meeting
may be called by the Board.

CEEDINGS AT GENERAL M

43. (i) No business shall be transacted at any general meeting unless il quorum of members is
present at the time when the rneeting proceeds to business.

(ii) Save as otherwise provided herein, the quonrm fsr the general meetings shall be as provided
in section 103.

44. The chairperson, if any, of the Eoard shall preside as Chairperson at everry general meeting of the
company.

45. lf there is no sueh Chairperson, or if he is not present within lifieerr minutes after the time
appointBd for holding th€ ,neettng, or b tmwi$frg to act as chairperson of the meeting, the
directors present shall elect one of their membe* tc he Chahperson of the meeting.

46. lf at any meeting no director is willing to act as Chairperson or if no director is present within
fifteen minutes after the time appoint*d for holding the meeting, the members present shall
choose one of their mernbers to be Chair:person of the meeting.

OFM

47. (i) The Chairperson may, with lhe coneertt of any meeting at which a guorum is present, and
shall, if so dlrected by the meeting, fidjourn the nneeting from time lo time and from place to
place.

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

(iii) When a meeting is adjoumed for lhirty days or more, notice of the adjourned meeting shalt be
given as in the case of an original meeting.

(iv) Save as aforesaid, and as provided in sectlnn 103 of ttre Act, it shail not be necessary to give
any notice of an adjournment or of the business to be transacted at an adjourned meeting.

NG

48. Subject to any rights or r.estrictions br the tirne being attached to ilny class or classes of



shares,-.
(a) on a show of fiands,,every r-nenrhr presen{ in perso,n shall 'have one ',rote; and
(b) on a poll, the v9tlng rights of rmr*$e{E shall be in proportion io his share in tfie paid-up equity

share capital of the compa{ly,

49. A-rnember rnay exercise his vote at a meeting by *fiectrcnh rnesns in ;rccordance with section
108 and shall vote only once.

50 (i) ln the case of joint holders, Ste vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted tr the exclusion of the vntes of the other joint holders.

{ii} For this purpose, $eniority shatl be detennired by the order ln which the names stand in the
register of members.

5'1. A rnember of unsound mind, or in reepect of whorn an order has been rnede by any court having
jurisdbtion in lunacy, may vote, whether on a show of hands or on a glll, by his-committee or
other legal guardian, and any such committee or guardian may, on a poli, rrote Ly proxy"

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

53. No member shalt be entitled to vote at any general meeting unless ;rll calls or other sums
presently payable by hirn in respect of shares in the company have been paid.

54. (i) No objection shall be raised lo the qualifaation of any voter except at the meeting or
adjourned rneeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be vatid for a[ purposes"

(ii) Any such objection made in due tirne shall be refened to the Chaiqcerson of the meeting,
whose decision shsll be finaland conclusive.

PROXY

55. The instrurnent appointing a proxy and lhe power-of-attorney or other authori$, 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 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 instrurnent of proxy shall not be treated as valid.

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

57, A vote given in aocordance with the tenns 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 thr: shares in respect of
which the proxy is given:

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

BOARD OF DIRECTORS

58. The First Directors of the company are

1. MANISH GROVER

2, BHAVNAGROVER

59. {i) The rernr.rneration of the directors shall, in so far as it consists of a rnonthly payment, be
deemed to accrue from day-to{ay.

(ii) ln addition to the remuneration payable to thern in pursuance of the Act, the directors rnay be
paid all travelling, hotel and other expen$es properly incurred by them**

{a) in attending and returning fronn meetings of the Board of Direclors or any comrnittee
thrareof or general meetings of the company, or



(b) in connection with the business of the company,
60. The Board may pay all expenses incuned in getting up and registering the company.
61. The company may exercise the polrers confuned on it by eection 88 wlth regard to the keeping of

a foreign register; and the Board-.mry {subiect to the piovisions of that seition} make and vlry
such regulations as it may thinks fit respecting the keeping of any such register.

62. AII cheques, promissory notes, drafts, hundi$, bilis of exchange and otirer negotiable instruments,
and all receipls for.monies paid to the cornpariy, shall be signed, dran,n. aciepted, endorsed, or
othenrise executed, as the case may be, by such person anO in such manner as the Board shall
from time to time by resolution detennine.

63' Every director present a] any meeting of the Soar"d or of a commiuee Urereof shall sign his name
in a book to be kept for that purpose.

64- (i) Subject to the provisions sf section 149, th* Board shall have porrver at any time, and from
time to tirne, to appoint a per$on aB an additidnal directo( provided the number of the
directors and additional directors together shall not at any time exq:ed the maximum strength
fixed for the Board by the articles,

(ii) Such person shall hold off,ice ordy up to the date of the next annual general meeting of the
company but shall. be etigible for appointlnent by the cornpany as a director at that ireeting
subject to the provisiot'ls of tfre &["

OF THE B

65. (i) The Board of Directors rnay rneet for tho conduct of business, adjourn and othenrvise regulate
its rpeetings, as it thinks fit.

(ii) A director may, and the rE lnsg$r gr secrEtary on the requisition of a director shall, at any
time, sumrnon a rneeting of ttre Board.

66. (i) Save as othenrise expressly provided in the Act, questions arising at any meeting of the
Board shalt be decided by a maiority, of votes"

(ii) ln case of an equality of votes, the Chairperson of the Board, if an,y, shall have a second or
casting vote

67. The continuing directors may aet *ofioltfrsh*rding any vacanc!, in the Board; but, if and so tong as
their number is reduced below the quoruryr fixed by the Act for a rneeting of the Board, the
continuing directors or director may act forthe 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.

68. (i) The Board may elect a Clrah,peroon of ih rneetings and determine the period for which he is
to hold office.

(ii) lf no such Chairperson is elso&d, or if at any mee$ng the Chairperson is not present within
five minutes after the tirne app inEd for holding the meeting, the directors present may
choose one of lheir nur"mber b he Chairyerson of the meeting.

69. (i) The Board may, subject to the provisions of the Act, delegate any of its powers to committees
consisting of such member or rnernbers of its body as it thinks fit.

(ii) Any comrnittee so formed shall, in the exercise of the pwers so dr=legated, conform to any
regulations that may be irnposed on it by the Board.

70. (i) A committee may elect a Chairperson of lts m€etiflgs.

{ii) lf no such Chairperson is elesrted, or if af€ny meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting, ther membec present may
choose one of their rnembers to be Chairperson of the meeting.

71. (i) A committee may rneet and adioum as lt thinks fit.

(ii) Questions arising at any meeting of a cornnrittee shall be determinecl by a majority of votes of
the members present, and in mse of an sq{rariry of votes, the Chairperson shall have a
second or casting vote"

72. All acts done in any meeting of the Eoard or of a committee thereof or by any person acting as a



director, shall, notwithstan'ding that it rnay be afterwanjs dismvered that there was some defect inthe appointment of any one oi mor€ of sucrr cirectors 
"i 

oF-Jny person acting as aforesaid, or thatthey or any of thern were disqualified, be as valid as ir every such direr:toi or sucn person hadbeen duly appointed and was quelified {o be a directoi. 
-'-

73' Save as otherwise expressly provided in the Act, a rerolution in writing, signed by all themembers of the Board or of a committee thereof, for the time being enti$ed i,i ,&ir* notice of ameeting of the Board or comrnittee, shall be valid and effective ls if it frad been passed at ameeting r:f the Board or committee, duly convened and held.
CHIEF €XECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

74. Subject to the provisions of the Act,_
{i) A chief executive officer, manager, cCImpany secretary or chief financial officer rnay be appointedby the Board for such term' atluch remuniration inir ,pon such conditions as it'*ry thinks fit;and any chief executive offtcer, manager, cornpany secretary or chief financial officer soappointed may be removed by means of dresoluioh oftne goaro;

(ii) A directot-Iry be appointed as chief executive officer, manager, company secretary or chieffinancialofficer

75' A provision of the Act or these regulations requiring or authorising a thing to be done by or to adirector and chief executive offlcer, manager, company secretary or chief financial offlcer shall notbe satisfied by its being done by or to the'same perso'n ;ilg oottr as director rno a", or in place
of, ohief executive officer, manager, company secretary or chTef financial officer.

76. (i) The Board shall provide for the safe custody of the seal"
(ii) The seal of the company shall not be.affixeg !9 ,lv instrument except by the aurhority of aresolution of the Board or of a eommittee of the Soard authorised ny itin ttrai nerraf ano

gxceft in the presence of at least two directors and of the secretary oi such other person asthe Board may. appoint Jor the purpose; and those two directors and the secretary or otherpeEon aforesaid shall sign every instrument to which the seal of the comfrny ii ro affixed intheir presence.

THE SEAL

DIVIDENDS AND RESERVE

77. The company in general meeting may declare dividends, but no divid,end shall exceed the
amount recommended by the Board.

78- Sub-iect to the provisions of section 123, the Board may from time to timr: pay to the members
such interim dividends as appear to it to be justified by thl profits of the conrpaiV

79- (i) The Board may, before recommending any dividend, set aside ,cut of the profits of
the company such sums as it thinks lit ai a reierve or reseryes which shall, at the dlscretion
of the Board, bg applicable for any purpose to which the profits of the **p"ny may be
properly applied, including provision for meeting contingencies or for equalisiirg iliviOenAs;
and pending such applitxtion, may, at the like discretion, either be ernlloyeO in the business
of the company or be invested in such investments (other than shares dt $re company) as the
Board may, from time to time, thinks fit.

(ii) The Board may also carry fonrvard any profits whah it may consider n€cessary not to divide,
without setting them aside a$ a reserve.

80. (i) Subject to the rights of persons, if any, entitled to shares with speciat rights as to dividends,
all dividends shall be declared and plid aeording to the amounts paid ,rr credited as paid on
the shares in respect Miereof the dividend is paid, but if and so long a:r nothint is paiO upon
any of the shares in the company, divlderds rnay be declared ailC ;nlU adoraing to the
arnounts of the shares.

{ii} No arnount pa}d or credited a$ paid on a share in advance of cafls strall be treated for the
purposes of this regulation as paid on the share.

{ii0 Rtt dividends shall be apportioned and paid proportionately to the arnounts paid or credited aspaid on the sharcs during any portion or portions of the period in respect of which the
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divtdend is paid; but if any share is issued on terms providing that it shall rank for dividend asfrom a particurar date such share sharr rank for dfvidend acoirdingty.
81' The Board may dgdycl frcm any dividend payabte to any nrernber all surns of money, if any,presently payable by hirn to the company on accorrnt of cafs or othervsise in relation to the sharesof the company"

82' (i) Any dividend, interest or other monies payahle in cash in respect of shares rnay be paid by
cheque or warrant sent thr:ough the posi {irected to the registered address of tne noUer or, inthe case of joint holders,- to the registered address of thaione oi tr.te ;o'nt noueis wrro is rirst
named on the register of mernbers, or to such person and to su*h address ar ne holder orjoint holders may in wrriting direct.

(ii) Every such chegue or warrant shalt be made payable to the order of the person to whom it is
sent.

83' Any one of two or niore joint holders of a" share rnay give effeative receipts for any dividends,
bonuses or other monies payable in respect of such sfiale,

84' Notice of any dividend that may have been declared shall be given to the persons entiled toshare therein in the msnner rnentioned in the Act.
85. No dividend shall bear inter-est against the company.

86' (i) The Board shall from time to time detemrine whether and to what extent and at what timesand places and under what mnditions o[ regulations, the affounts and books of the
company, or any of them, shall be open to the inspection of members not being directors.

(ii) No member (not being a director) shall have any right of inspecting any account or book or
document of the cornpany except as conferred 6y taw or autnorisel ny 1.re Aoard or by the
company in general meeting.

WINDING UP

87. Subject to the provisions of Chapter xX or the Aet and rules made there unden*
(i) lf-the company shall be wound up, thg liquidator may, with the sanction of a speciat resotution

of the company and any other sanetion required by'the Act, divide amongst ihe members, in
specie or kind,.the whole or any part of the assets Lr *re company, whethii tfey snalt consist
of property of the sarne kind or not.

(ii) For-the purpose afore*aid, tlre liquidator may set such value as he deems fair upon any
property to be divided as afCIresaid and may d&terrnine how such division shall be carried out
as between the mernbers or difkrent clasees of members.

(iii) The liquidator rnay, with lhs }ike sane*icn, vest tfie whole or any part of such assets in
tru$tees upcn such trsc8 f&r the benefit of the contributories if he ionsiders necessary, but
so that no mernber shall be cornpefled {o accept any shares or other securities whereon there
is any liability.

88. lvery officer of the company shalt be indernnified out of the assets of the company against any
Iiability incuned by him in defending.any proeeedings, whether civil or criminal, in wriicrr iuagmentis given in his favour or in whlch fie is acquitted or in which relief is granted io'fri* oy the court or
the Tribunal.
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Name, Address, Description and Occupation

HOUST NO, 2322, SECTOR 44-C,

GROVER 5Io I4ADAN LAL

R/o H0U5[ N:O. 2322, SECTOR 44-C,

Addrers, Description and 0ccupation

0rNlPAN/

Passport

Numberl

Membership
Numb*r

l{o. r80, SECTOR

H,ANDIGARH, PRI,CTI!ING
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