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THE COMPANIES ACT, 2013

MEMORANDUM OF ASSOCIATION
OF

A COMPANY LIMITED BY SHARES

VIRTUAL HEIGHT IT SERVICES
PRIVATE LIMITED

I The Name of the Company is "VIRTUAL HEIGHT IT SERVICES PRIVATE LIMITED".
Il The Registered Office of the Company will be situated in the State of Guijarat.
M. The objects for which the Company is established are :

[A] THE MAIN OBJECT OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION IS :

1. To carry on the business to design, develop, prepare, process, install, implement, execute, provide,
run, repair, recover, host, maintain, customize, improve, test, modify, purchase, sell, distribute, import,
export, trade in and otherwise deal in all types of computer, electronics software and hardware,
IT Solutions, net working, web sites, portals, data used or recorded in software or on data processing
machines, and to carry on in India or overseas, offshore or on site, the business of system study,
analysis, designing, coding, testing, documentation, development and implementation of software
relating to commercial and noncommercial usages through the use of various magnetic media, digital
media and internet, information technologies consultancy, web site designing, hosting and
maintenance, development of e-commerce technologies, web related systems development, internet
and intranet development and to carry on business of dedicated mobile application for developing
an ecosystem of social media applications to keep the family ties alive and keep in touch with
family members, and to carry on in India or overseas the business of trading, importing and exporting
and to act as consultants in software, hardware related to commercial and non-commercial usages,
training in information technology in software and hardware and to work as teaching and training
students, educational institute and appoint franchises in India and overseas and to provide bureau
for providing computer service to process data and develop system of all kind, to provide tumkey

solutions for the same.
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®)  Matters which are necessary for furtherance

\,

10.

objects specified In clauge "'(A) -

i ire or provide in a
or otherwise acqu nY bl
and to purchase, ime to time be carried on, g
;°v7h°§:":n§°§'.ﬂ' éﬁﬁﬂhﬁﬂiﬁiffof the Company ':;!:ﬂg;:;s"and directors, machinerige :u Sucy
ildi houses for FEaTYing o
:'m"::r:’;%“:z:'a\:oar:s;%zsbgu:g;nsgigéred requisite for the purpose 0 rying on the bu,qi oy
of the Company or any part thereof.

Moty

imilar associations or yng
To form, constitute, float, lend money to assist and control simila °n&klnm

whatsoever.

tes and partnerships of all kind in an

e above objects of the Company, or

To promote, subsidies and assist c_ompanies. syn(;iflcti
88 may be thought fit in connection with any

To hold use, work, manage, improve, carry on, develop the U“de::kt'rr:g;e':{.'ds and movable estatg
or property and assets of any kind of the Company of any p

. lutely or conditionally and in such Manne
To dis rty of the Company either abso _ :
and u;:ns Z:éha?grrﬁgogzdyconditions in all requcts as may be thought fit and to accept Paymen
Or satisfaction for the same in cash or otherwise.

To subscribe for, take or otherwise acquire and hold s_hares. st'oc_ks debtehntures fo;hothgr SeCuritieg
of any other Company having objects altogether or in part 5|m_|Iar to ! oge of. E Ompany o
carrying on any business capable of being conducted so as directly to benefit the COmDany,

To subscribe or contribute or otherwise to assist or to guarantee money to Charitable, be
religious, scientific, national, public, or any other useful institutions in their objects or
or for any exhibitions but not for political objects.

nevolent,
Purposes

To establish and maintain or procure the establishment and maintenance of any contributory o

for the building, houses, dwelling o
bonus, profit sharing bonus or benefits or other payments or b i i i

g ! Yy Creating and fro ti
subscribing or contributing to provident and other associations, institutiong funds pToftiltms?\;gng"Ler
other scheme or trust and by providing or Subscribing, or contributing towa'rds laces of instruction
and recreation, hospitals places of instru

and dispensaries, medical an
e Conpernh noapils o d other attendants, and other assistance as
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

TQ appoint any _Directors or Managers of any subsidiary company or of any other company in which
this Company is or may be interested.

To aid pecuniary or otherwise, any association, body or movement having similar object, the solution,

settlement or labour problems or the promotion of industry or trade.

To acquire and undertgke all or any of the business property and liabilities of any person, company
carrying on or proposing to carry on any business which the Company is authorised to carry on
Or possessed of property suitable for the purpose of the Company which can be capable of being

conducted S0 as directly to benefit the Company and to subsidise or assist any such persons
Oor company financially or otherwise.

To vest any movable or immovable property rights or interests acquired by or belonging to the

Company in any person or Company on behalf of or for the benefit of the Company and with or
without any declared trust in favour of the Company.

To lend and advance money or give credit to such persons or companies and on such terms as
may seem expedient and in particular to customers and others having dealing with Company and
to guarantee the performance of any contract or obligation and the payment of money to any such
person or companies and generally to give guarantee and-indemnities.

To guarantee the payment of money secured or unsecured by or payable under in respect of
promissory notes, bonds, debentures, debenture-stock, contracts, mortgages charges, obligations,
Instruments, of any person whatsoever, whether incorporated or not and generally to guarantee or
become securities for the performance of any contracts or obligations.

To undertake and execute any trust, the undertaking of which may seem to the Company desirable
either gratuitously or otherwise.

To carry on business or branch of a business which this Company is authorised to carry on by
means or through the agency of any subsidiary or other companies and to enter into any arrangement
with such subsidiary Company for taking the profits and bearing the loss at any business or branch
so carried on, or for financing any such business or branch so guaranteeing its liabilities or to make
any other arrangements which may seem desirable with reference to any business or branch so
carried on including power at any time and either temporarily to close any such branch or business.

To pay all preliminary expenses of any company promoted by the Company or any company in which
this Company is or may contemplate being interested including in such preliminary expenses all or
any part of the cost and expenses of owners of any business or property acquired by the Company.

To procure the incorporation, registration or other recognition of the Company in any country, state
or place outside India and to establish and maintain local registers and branch places of business
in any part of the world subject to law in force.

To create any depreciation fund, reserve fund, sinking fund, insurance fund, educational fund or
any other special fund or reserves whether for depreciation or for repairing improving, extending
or maintaining any of the properties of the Company or for redemption of debentures or redeemable
preference shares or for any other purposes conducive to the interest of the Company.

Subject to the provisions of the Companies Act, 2013, to place to reserve or to distribute as dividends
or bonus share among the members or otherwise to apply any money received by way of premium
on shares or debentures issued at a premium by the Company and any money received in respect
of dividends accrued on or arising from the sale of forteited share.

To establish, promote or concur in establishing or promoting any company or companies for the
purpose of acquiring all or any of the properties, rights and liabilities of the Company or for any

_ other purpose which may seem directly or indirectly, calculated to benefit the Company and to

place or guarantee the placing of subscribed for or otherwise acquired all or any part of the shares,
business capable of being conducted so as directly or indirectly to benefit the Company.

3
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entures, deben 's capital or P
on on shares.r Sv?:ether out of the Companyrjpenz or business to the C(t})mpany,
her m?vni?;gs rendered in introducing any Sf any shares. debentures, debenture.
Ll pergonslfOF:':ge or guaranteeing the subscription
in placing or assisting 10

ay think proper.
irectors may 1
stocks or other securities of the Company a3 the dire

ties of this or any other
ofits or otherwise tg

: , : d otherwise deal
. iate, assign ancd O :
. endorse, discount, execute, issue, g;gsotdebemure' bonds, bills of lading,
= T("thdg?w\;c'qurzzki'ra?tcscetgtfs of exchénger promigsory noresirgtrjlgferaﬁie instruments.
wi . ) "
: otiable or N
railway, receipts, warrants and all other neg s and liabilities of al

; - damages, risk
26. To insure with any other company or person against losses,

kinds which may affect this Company.

or with any bank or banks or bankers '

; i mpan
27. To open account or accounts with any firm or Company ot or accounts.

or shroffs to pay into, withdraw money from such accou |
sub-contracts, licences and
tioned or any of them and
t the same.

28. To apply for, tender, purchase gr otheryvise acquirg any rfom'rnac;fén
concessions for or in relation to the objects or busmgss ereit coun
to undertake execute, carry out dispose of or otherwise turn to

; it >haracter and
29.  To employ experts to investigate and examine into the conditions, p'ro:’specii,‘ i?lsuzhg generally of
circumstances of any business concerns and undertakings having similar obje
any assets, property or rights.

30.  To take part in the management, supervision and control of the business or operation of any company

or undertaking having similar objects and for that purpose to appoint and remunerate any directors,
trustees, accountants or other experts.

31.  Subject to the provisions of the Act, to pay for any properties, rights or privileges acquired_ by
the Company either in shares of the Company or partly in shares and partly in cash or otherwise.

32. To amalgamate, enter into partnership or
amalgamation, union of interest, cooperatio
any person, firm or company carrying on
transaction which may seem capable of bei
to benefit the Company.

into any arrangement for sharing or pooling of profits,
n, joint venture, reciprocal concession or otherwise with
or engaged in or about to carry on any business or
ng carried on or conducted so as, directly or indirectly

33. To lend, invest or otherwise employ or deal with money belon

ging to or entrusted to the Co
in securities and shares or other R

movable or immovable property or without security upon such
be thought proper from time to time, to vary such transactions
as the Directors may think fit subject to the provisions of the
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37.

39.

40.

41,

42,

To furtherance of the aforesaid objects of the Company.

[a] 1o enter into negotiations with and enter into arrangements and CETEINS. f0G COTI:‘-‘denLhee
Same with foreign and/or Indian parties and other persons for obtaining by grant, .'c? q
and/or on other terms, formulate and other rights and benefits, and to ob?aln tec_hmca:I ?ign
engineering information assistance and service know-how and expert advice for installa
of plant and machinery, production and manufacture of any products, and

[b] to pay for technical know-how, technical and engineering assistance and information and/

or service rights or privileges acquired by the Company either in shares of the Company
or partly in cash or otherwise.

[c]  to pay to Promoters such remuneration and fees and otherwise recompense them for their
time and for the service rendered by them.

To do above things as ma
and as through agents, b
with others.

y be incidental or conducive to the attainment of above objects, as pf_‘“c":iao':
rokers, trustees, contractors, either alone or in partnership or in conjunc

Subject to the provisions of the Companies Act, 2013 and the rules made there under and the
directives of the Reserve Bank of India, to borrow or raise or secure the payments of money or
to receive money on deposit at interest for any of the purposes of the Compargy and at such_ time
and from time to time and in such manner as may be thought fit and in particular by the issue
of debenture or debenture-stocks convertible into shares of this or any other company or perpetual
annuities and as security for any such money so borrowed, raised or received or for any such
debentures or debenture-stocks so issued to mortgage, pledge or charge the whole or any part
of the property, assets, or revenue and profits of the Company present or future including its uncallgd
capital by special assignments or otherwise or to transfer or convey the same absolutely or in

trust and to give the lenders powers of sale and other powers as may seem expedient and to
purchase, redeem or i [

the case may be provided that the Company shall not carry on banking business as defined in
the Banking Regulation Act, 1949,

take all necessary or proper steps with Governments or
national, local, municipal or otherwise of any place in which

promotion, whether directly or indirectly of any legislation which may

of the Company and to oppose and resist, whether directly or indirect
seem disadvantageous to the Company.

To apply for, promote and obtain any Act of Parliament or le
licence or authorisation of Government State or Municipality

gislature, charter, privilege, concession,
of Trade or other authority for enabling the Compan

provisional order or licence of the Board

To make and/or receive donations, gifts or income to or fro
and in such cases and whether of cash or any other assets a
to benefit the Company or any of the objects of the Compan
or corporation introducing or assisting in any manner the

M such persons,

To establish and support or aid in the

| d establishment of ang Support associations, institutions,
Companies, societies, funds, trusts and

conveniences for the benefit of the_employees or ex-
5
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es or connecti
employees or of persons having dealing with the Company or the dep’em‘emrsa'r:te :Jaeti:sions allowangzz
of such persons and in particular friendly or other benefit socleties and to ?n arid fo mak'e pAYMONt
and bonuses either by way of annual payments or by way of lump su ds, or to such persons
towards insurance and to form and contribute to provident and benefit funds, .

To indemnify members, officers, directors, agents and employees of ihe C",mcf,?,:‘,'ef 32"::;
proceedings, cost, damages, claims and demands in respect of anything done o hatso
done by them for and in the interest of the Company or any loss, damage or misfortune wt over
Which shall happen in the execution of the duties of their offices or in relation thereto.

To establish agencies in India and elsewhere for sale and purchase to regulate and discontinue

the same subject to law in force.

Subject to the provisions of the Act, the company shall have power to borrow any sum or sums
of money either by way of short/long term loans for the purpose of the company and whether with
or Without any security or by such other terms and conditions and from such person or persons,

firms, bank or any financial, industrial, institutions or any government or semi-government corporation
as the Ccompany may deem fit,

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

;l:t\e ?gthoriseq share capital of the Company is Rs. 5,00,000/- (Rupees Five Lacs Only) divided
0 50,000 (Fifty Thousand) Equity Shares of Rs. 10/- (Rupees Ten Only) each.
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We, the several persons, whose names and addresses are subscribed are desirous of being formed into
a Company in pursuance of this Memorandum of Association and we respectively agree to take the number

of shares in the capital of the Company set opposite our respective names :-

sr. Names, A Number of Name, Address,
No Oce dFiresses, Dgscriptiona, Equity Shares | Signature, Description and
. upations and Signature
of the Subscribers taken by each Occupation of the
Subscriber Common Witness
1. | Anuradha S. Jaiswal 5,100
Daughter of Motilal Jaiswal (Five Thousand
3rd Floor, Balaji Complex, One Hundred)
New Shak Market, Halol-389 350.
Panchmahal-Gujarat.
Occupation : Housewife Sd/- | witness to subscriber/
subscriber(s), who has/havey
subscribed and signed in
my presence (date and
place to be given); further
have verified his or their
indentity details (ID) for
their identification and
satisfied myself of his/her/
their identification
particulars as filed in.
CS Shilpy Jaiswal
Daughter of
2. | Himanshu S. Jaiswal 4,900 Devendra Jaiswal
Son of Sureshkumar Jaiswal (Four Thousand |  B-403, Chevron Plaza,
B1/65, Shyamal Row House, Nine Hundred) Motera Stadium Road,
Shyamal Cross Roads, Motera,
Ahmedabad-380 015. Ahmedabad-380 005.
Occupation : Freelancer Sd/- [Gujarat].
Practicing
Company Secretary
M. No. ACS 41239
CP No. 16243
Sd/-
Total : 10,000
(Ten Thousand)
Place : AHMEDABAD ;
Dated this 20™ day of June, 2016.
7
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THE COMPANIES ACT, 2013

ARTICLES OF ASSOCIATION
OF
A COMPANY LIMITED BY SHARES

VIRTUAL HEIGHT IT SERVICES
PRIVATE LIMITED

L Interpretation
In these regulations-
@  “the Act” means the Companies Act, 2013,
(b) “the seal” means the common seal of the company.

Unless the context otherwise requires, words or expressions contained in these regulations shall

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

Within the meaning of Section-2(68) of the Companies Act 2013, The company is a “private company”

having a minimum paid-up share capital of one lakh rupees or such higher paid-up share capital
as may be prescribed, and which by its articles,-

(i) restricts the right to transfer its shares;
(i)  except in case of One Person Company, limits the number of its members to two hundred:

Provided that where two or more persons hold one or more shares in a com

they shall, for the purposes of this clause, be treated as a single member:
Provided further that-

(A) persons who are in the employment of the company; and
(B) persons who, having been formerly in the employment of the company, were members
of the company while in that employment and have continued to be members after
the employment ceased, shall not be included in the number of members; and
(i)  prohibits any invitation to the public to subscribe for any securities of the company;

Il. Share capital and variation of rights

Subject to the provisions of the Act and these Atticles, the share
shall be under the control of the Directors who may issue, allot o
or any of them to such persons, in such proportion and on such
at a premium or at par and at such time as they may from fti

pany jointly,

s in the capital of the company
r otherwise dispose of the same
terms and conditions and either
me to time think fit.

()  Every person whose name is entered as a member in the re
to receive within two months after incorporation, in case o
or after allotment or within one month after the applicatio
transmission or within such other period as the conditio
(@) one certificate for all his shares without payment
(b) several certificates, each for one or more of his sha

for each certificate after the first.

(i)  Every certificate shall be under the seal and shall s
the amount paid-up thereon.

gister of members shall be entitled
f subscribers to the memorandum
n for the registration of transfer or
ns of issue shall be provided,

of any charges; or

res, upon payment of twenty rupees

pecify the shares to which it relates and
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any shall not be
. rsons, the comp
(i) 1 t of any share or shares held i°m“ydbg lsi\?;f;a;fpae certificate for a share to one of
") In respec ificate, and de
ore than one certi ) @ such holders.
ggsgglt?o:zfu:olrgers shall be sufficient delivery to all

ilate

() It any share cetificate be wom out, deiacet:érﬂg:n ot

on the back for endorsement of t.ransfer.' o Thorsaf. 2nd i

company, a new certificate may be.nssue‘zd in Ifle:l}e complany i

then upon proot thereof to the satisfaction 9.'( in lieu thereof shal

as the company deem adequate, a new certificate fmt lent rupees for ea
under this Article shall be issued on payment of twenty

[ i bentures of the company.
(i)  The provisions of Articles (2) and (3) shall mutatis mutandis apply to de

i no further space
et A oralr];dt h:L:(:rebneder thereof to the
o Fa certificate is lost or destroyed
: rgl execution of such indgmnny
| be given. E\{ery certificate
ch certificate.

i ny as holding any shgre
Except as required by law, no person shall be recognised by themcoer’rllg: jx B e o e
upon any trust, and the company shall not be bound py. or be co gr el intatest I any fore
(even when having notice thereof) any equitable, contingent, future e nilaflas: or by
or any interest in any fractional part of a share, or (except only as by

; % b
n absolute right fo th

law otherwise provided) any other rights in respect of any share except a

entirety thereof in the registered holder.

, o sub-section ()
)  The company may exercise the powers of paying commissions confrenrrrrigs?oyn Al oF Bgroad
of section 40, provided that the rate per cent. or the amount of f(he Cod les made thereunder.
to be paid shall be disclosed in the manner required by that section and ru -
' rules
(i)  The rate or amount of the commission shall not exceed the rate or amount prescribed in ru
made under sub-section (6) of section 40.
(i)  The commission may be satisfied b

y the payment of cash or the allotment of fully or partly
paid shares or partly in the one

way and partly in the other.
(i) If at any time the share capital is
to any class (unless otherwise

(i) To every such separate meeting, the provisions of these regulations relating to general m
shall mutatis mutandis apply, but so that the necessary quorum shall be at least

eetings
holding at least one-third of the issued shares of the class in question.

two persons

manner

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

(@ on every share (not bein

g a fully paid share)
or not) called, or payab

» for all monies (Whether present
le at a fixed time, in respect of that share‘p and ¥ paystic
(b) on ali shares (not being fully paid shares) standing registered in t
person, for all monijes presently payable by him or his estate t
Provided that the Board of directors ma '
- y at any time
Or in part exempt from the Provisions of thig c);ause. fedlare oY share to be ek
(i)  The company's lien, if any, on a share s
declared from time nall extend

. Ity to all divj
to time in respet of such Sharpe dividends Payable and bonuses

2
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10.

1.

12.

13.

14,

15.

16.

The company may sell, in such manner as th
has a lien:

Provided that no sale shall be made-

e Board thinks fit, any shares on which the company

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

() until the expiration of fourteen days after a notice in writing stating and demanding payment
of suc{1 pant 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 entitied thereto
by reason of his death or insolvency.

M  To give effect to any such sale, the Board may authorise 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

?isttti:le to lthe shares be affected by any irregularity or invalidity in the proceedings in reference
o the sale.

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

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

Calls on shares

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

(i) 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.

(i) A call may be révoked or postponed at the discretion of the Board.

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

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

() If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest thereon from the day appointed
for payment thereof to the time of actual payment at ten per cent. per annum or at such
lower rate, if any, as the Board may determine.

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

17.

() 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.

3
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18.

19.

20.

21.

28.

24.

25.

all or any
- dvance the same, Pan
member willing :ge?d by him; and

The Board- . e from any
it it thinks fit, receive . shares
" g;arr;e“ni:o:\ies uncalled and unpaid upon any (until the same would, but fo;hSUCh advancg,
: ies so advanced, may (U7 eding, unless the company jp
B upon A ikl gqbolgl)e:asy interest at such rate not :rx:(:num? as may be agreed upop
Sy prest%nm;hgalllyolhenﬂise direct, twelve per Cemm'inp advance.
g:tr::;:lnn:ﬁs 'B%ard and the member paying the su
. ted by or on behg
Transfer of shares hare in the company shall be execu y It
() The instrument of transfer of any sha
of both the transferor and transferee. o share until the ame of the transferse

(ii)

The Board may, subject to the right of appea
(@)

i of t
be deemed to remain a holder
e arodim he.regi of members in respect thereof.

is entered in the register | |
| conferred by section 58 decline to register-

to a person of whom they do not approve;

the transfer of a share, not being a fully paid share,

or
() any transfer of shares on which the company has a lien.
The Board may decline to recognise any instrument of transfer unless- R
(@ the instrument of transfer is in the form as prescribed in rules made under sub-section (1)
of section 56;
(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates,
uire to show the right of the transferoi

()

and such other evidence as the Board may reasonably req
to make the transfer; and
the instrument of transfer is in respect of only one class of shares.

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 timg

or for more than forty-five days in the aggregate in any year.

Transmission of shares

@

(ii)

(i)

(i)

(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 b
the only persons recognised by the company as having any title to his interest in th'e shares

Nothing in clause (i) shall release the estate of a deceased joij i
| joint holder fr ility i
respect of any share which had been jointly held by him with other pergg:msany ity |

Any person becoming entitled to a share in consequence of i

. j the death
may, upon such evidence being produced as may from time to tirnsc;-z)r Irrlgolvel;ncy afa rr?embt
the Board and subject as hereinafter provided, elect either- WRRSI las teguied T

(@ to be registered himself as holder of the share; or
(b)  to make such transfer of the share as the deceased or insolvent memb Id h
er could hav

The Board shall, in either case h
_ . , have t i i
i Would have had, 1 he g he same right to decline or Suspend registration 1

death or insolvency.
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27.

28.

(i) |f the person af i
oresa
a transfer of the Id shall elect 1o transf
( share. sfer the share, he shall testify
i)  All the limitatio | oSty i slection by executin
NS, restricti ’
an ) k ions .
d the registration of aha? :rl’;d p;rovnsnons of these regulati i
of shares shall be applicatI)(I)gst ;e;ar:;ng Jo r:he :ight to transfer
ch notice or transter

as aforesaid as i
if the d ;
or transfer S 5t lin

were a transfer signedsci)l;e{;fa% of the member had not occurred and the notice
member.

in respect of th are, except
e share, be enti Pt that he shall not, before being registered as a member

in relation t : tled in re i .
0 meetings of the COmpany;S pect of it to exercise any right conferred by membership

Provided that the Board
: m i ;
to be registered himself or tzyt’r:r: ?ny time, give notice requiring any such person to elect eith
_days, the Board may thereafter W'tsher the share, and if the notice is not com;ﬂied withowitr?i(:'\ :ilne?r
in respect of the share. until ithhold payment of all dividends, bonuses or other moni bly
, until the requirements of the notice have been complied ‘:it:‘es payen’e

I(:; case ?;‘1 adOne Person Company-
on the death of the
racognised by the sgrls member, the person nominated by such member shall be the person
pany as having title to all the shares of the member;

(i) the nominee on becomi i
. coming entitled to such shares i
s in ?
informed of such event h urel of T = ;n c;:ase of the member’s death shall be

(i) such nominee shall b i
e entitled to the same dividends and other ri iabiliti [
er right d
such sole member of the company was entitled or liable; ghts and liabilities to Which

vy onb i : o
™) Cons:rif?f"s‘?jcr;irggig VSVLrJ]Ch rrljomt‘nee shall nominate any other person with the prior written
of ‘the company. 0, shall in the event of the death of the member, become the member

Forfeiture of shares
If a member fails to pay any call, or instalment of a call, on the day: appointed for payment thereof,

the Bpard may, at any time _thereaftfer during such time as any part of the call or instalment remains
unpaid, serve a notice on him requiring payment of so much of the call or instalment as is unpaid,

together with any interest which may have accrued.

The notice aforesaid shall-

(@ name a further day (not being earlier than the expiry of fourteen days from the date of service

of the notice) on or before which the payment required by the notice is to be made; and
he event of non-payment on or before the day so named, the shares in respect
call was made shall be liable to be forfeited.

h notice as aforesaid are not complied with, any share in respect

If the requirements of any suc
at any time thereafter, before the payment required by

of which the notice has been given may, :
the notice has been. made, be forfeited by a resolution of the Board to that effect.

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

fore a sale or disposal as aforesai

t thinks fit.

s have been forf

all, notwithstanding
date of forfeiture, were presen

(b) state that, in t
of which the

d, the Board may cancel the forfeiture on

(i) At any time be

such terms as |
eited shall cease to be a member in respect of the

the forfeiture, remain liable to pay to the company

() A person whose share
tly payable by him to the company

forfeited shares, but sh

all monies which, at the

in respect of the shares.
i iability of such person shall cease if and when the company shall have received payment
LB gt : in respect of the shares.

in full of all sugh monies !
5
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37.

r or the segr
irector, the manage Slary,
sai; (::;Zn duly forfeited on a date stat

larant i
. writing that the dec .
itied declaration in writing “ ots therein stated as against all perge,

h
in the company
and that a sharg ; e of the f
n ttt? edce%::‘::t':gﬁ. shall be conclusive evidenc oo
y e‘n to be entitled to the share. . iven for the share on any : ISposg
claiming ive the consideration, if any, 9  of the person to whom the shape
Gy Thecompatty oY rec?:tveea\ transfer of the share In avou
thereof and may exec
s sold or disposed Ol s the holder of the share.

istered a ;
(i) The transferee shall thereupon be regise lication of the purchase money, if an

e ies g; t:ﬁyai‘r)rrtjegularity or invalidity in the proceedingg
fecte
f disposal of the share.

Heiture shall apply in the
comes payable at a fix
f premium, as if the

@) Adulyver

bound
M The transferee shall not be
W nor shall his title to the share be a

- r
in reference to the forfeiture, sale 0 case of nonpayment of any

ed time, whether on account
same had been payable by

isi i to fo
The provisions of these regplatlons as
sum which, by the terms of issue of a share, be0
of the nominal value of the share or by way
virtue of a call duly made and notified.

i ital i capital by such
#::rgct;;;a:; fnaa%l, from time to time, by ordinary resolution .ncreﬁi:é tit:]e tﬁza:gsoluaion. Y
sum, to be divided into shares of such amount, as may be spec

. i ; dinary resolution,-

Subject to the provisions of section 61, the company may, by or "

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

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

(©)  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 taker
or agreed to be taken by any person.

Where shares are converted into stock,

(@) the holders of stock may transfer the same or any part thereof in the same

subject to the same regulations under which, the shares from which the st
before the conversion have been transfe

manner as, ang

ock arose migh
rred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum

so, however, that such minimum shall not exceed the nominal
which the stock arose.

(®) the holders of stock shall according to the amount of stock held b
: i ’ the
rights, privileges and advantages as regards dividends, voting at mgetingrsn’o?e;;e ol
and other matters, as if they held the shares from which the stock arose; but € company
or advantage (except participation dividends and profit : yo:sueh Privileg:

in the s of th i

on winding up) shall be conferred by an amount of i y compapy anc in the 3554
have conferred that privilege or advantage. Flock which woulg not, if existing in shares

{c) such of the regulations

stock and the words “share’
“stock-holder” respectively

amount of stock transferable
amount of the shares fron

The company may,

by specia! resoluti :
. . 0
authorised and con N, reduce in an

sent required by law,-
@ its share capital;

)
©

Y manner and with, ang Subject to, any inciden

any capital redemption reserve accoynt: or
any share premium account,
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0 O The company in general meeting may,

40.

41.

42,

Capitalisation of profits

(@ - Pon the recommendation of the Board, resolve-
Pltalise any part of th

. € amount for the time being standing to
loss account, of othe'wicompanys reserve a g g

3 CCOUnlS i i
(b) that such sum be

ibution; and
h accordi istributi
(i) amongst the membe(:]'lsns\lnl)r';oS ?:, free for distribution in the manner specified in clause
of dividend and in the same prosgﬁo:?e PR el thereto. i drbute by ey
(i) The sum aforesaid shall

contained in clause (iii),

(A)

that it is desirable t
: 0 ca
the credit of any of e

not be paid in cas

. h but shall i i rovision
either in or towards. be applied, subject to the p

paying up an i i i
respectivzly; Y amounts for the time being unpaid on any shares held by such members
(B) paying up in full, unissued

. shares of the company to be all d distributed, credited
as r y to be allotted and distributeq,
fully paid-up, to and amongst such members in the proportions aforesaid;

©) ;()g)r.tly in the way specified in sub-clause (A) and partly in that specified in sub-clause

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

E)

The Board shall give effect to the resolution passed by the company in pursuance of
this regulation.

Whenever such a resolution as aforesaid shall have been passed, the Board shall-
(@)  make all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid shares if any; and

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

(i) The Board shall have power-

(@ to make such provisions, by the issue of fractional certificates or by paym_ent in gash
or otherwise as it thinks fit, for the case of shares becoming distributable in fractions;
and

(b) to authorise any person to enter, on behalf of all the members entitled thereto, ipto an

agreement with the company providing for the allotment to them respectively, cu:edjted_ as
fully paid-up, of any further shares to which they may be entitied upon such capitalisation,
or as the case may require, for the payment by the company on their behalf, by the
application thereto of their respective proportions of profits resolved to be capitalised, of
the amount or any part of the amounts remaining unpaid on their existing shares;
(i) Any agreement made under such authority shall be effective and binding on such members

Buy-back of shares

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

meetings : ; ;
gl?g:;ae'ral meetir?gs other than annual general meeting shall be called extraordinary general meeting.

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

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

47. If at any meeting n

eting unless @ quo

eral me
business- etings shall be as provideg

tings
ings at general Moo ggd at any gen
he genera' me

i hall be transac! i

“ 0 Ntot:zs;?:'ses zhen the meeting proceeds
" id i uor

(i) Save as otherwise prowded herein, the @

in section 103.

um for t
every general meeting of thg

e as Chairperson at

the Board shall presid
tes after the time appointed

45. The chairperson, if any. of
ny. -
e if he is not presen. eting, the directors present
If there is no such Chairperson, or if he IS 10 s chairp , .
for holding the meeting, of is unwilling Ochairperson L
shall elect one of their members to bé

i n
o director is willing to act as tﬁgarl]:[;g?:g
fifteen minutes after the time appqinted for r;otlglengn i
one of their members to be Chairperson 0

ithin fifteen minu
erson of the me

f the meeting.

46.
director is present within

or if no air
ers present shall choose

the memb

shall be deemed

the company .
d communicated

In case of a One Person Company- . f
ral meetings O
6d g Ine ger: le member an

48.
() the resolution required to be passec &
to have been passed if the resolution IS agreed upon by tth?n :3  nder section 118;
to the company and entered in the minutes book mainia
(i) such minutes book shall be signed and dated by the member; ' e enaialis
(i)  the resolution shall become effective from the date of signing such minutes by the solé '
Adjournment of meeting ) ) : t and
49. () The Chairperson may, with the consent of any meeting at which a quorum IS present, Ia
shall, if so directed by the meeting, adjourn the meeting from time to time and from place
to place.
(i)  No business shall be transacted at any adjourned meeting other than the business 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. '
. ) nge as afo_resaid, 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
50.  Subject to any rights or restrictions for the time being attached to any class or classes of shares,

51.

52,

on a show of hands, every member present in person shall have one vote; and
on a poll, the voting rights of members shall be in pro i i i i
equity share capital of the company. proporfion to his shars in the paid-up

@
(b)

A member rﬁay exercise his vote at a meeti i
n .
108 and shall vote only once. 9 by electronic means in accordance with section

() In the case of joint holders, the vot i
, e of the senior who tend
or by proxy, shall be accepted to the exclusion of the votese rgfih\;Otgt,hWh?ther in person
er joint holders.

(i)  For this purpose seniority sh
, all be determined b
y the order in Wwhi
ch the names stand i
in

A member of un i
Al sound mind, or in respect of whom an order h
vote, whether on a as been made by any court having

show of
hands or on a poll, by his committee or

! y .

Any business other than that

the taking of the ol upon which a poll has been demanded may b
€ pro

Ceeded with, pending

8
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65

56

59.

61.

62.

63.

65.

member shall be entitied to vote at an
Payable by him in respect of shares in ¥ general meeting unless all calls or other sums presently

the company have been paid.
0 No objection shall be raised to the

meeting at which the vote obieucteqc;J ‘::;ﬁ?satioi\r:em any voter except at the meeting or adjourned
at such meeting shall be val given or

4 tend llowed
. id for all purposes. ered, and every vote not disal
@ Any such objection made in due tim

whose decision shall be final and CO?\;S::Lebe referred to the Chairperson of the meeting,

Proxy
The instrument appointing a proxy and the -of- ity i h
it is signed or a notarised copy of that pgﬁzf' of-attorney or other authority, if any, under whic

. 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 th B ; 4 he instrument
of proxy shall not be treated as valid, e taking of the poll; and in default the

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

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

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been
received by the company at its office before the commencement of the meeting or ad

journed meeting
at which the proxy is used.
Board of Directors

The following shall be the First Directors of the Company.
1. HIMANSHU SURESHKUMAR JAISWAL
2. ANURADHA MoTiLAL JAISWAL

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

(i) In addition to the remuneration payable to them in pursuance of the Act, the 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.
The Board may pay all expenses incurred in getting up and registering the company.

The company may exercise the powers confe_rred 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.

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

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.

()  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
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: xceed the
and additional directors together shall not at any time @

67.

69.

70.

71.

72.

73.

74.

75.

maximum strength fixed to, the Bo
Argy

by the articles. f the next annual general Meeting
. . to the date O as a director at i,
()  Such person srr\]allli 2‘;’“8'?;:;;2 ?gyaggoimmem by the company that ”'leati:g

Company but sha

subject to the provisions of the Act.

: ' an i

Proceedings of the Board t for the conduct of business, adjourn and otherwigg regmale
@  The Board of Directors may mee

its meetings, as it thinks fit. uisition of a director shal
@ A director may, and the manager or secretary on the req l, at any

time, summon a meeting of the Board.

i rising at any meeting of
@  Save as otherwise expressly provided in the Act, questions arising g of the Boarg
shall be decided by a majority of votes.

- of the Board,
@) In case of an equality of votes, the Chairperson
Or casting vote.

if any, shall haye a Secong

. in the Board; but, ijf and
The continuing directors may act notwithstanding any Vatiiniyct for a meeting of the Bo:r(zj fong
as their number is reduced below the quorum fixed by f increasing the number of girgey, the
continuing directors or director may act for the purpose Oeting of the company, but for noors S
that fixed for the quorum, or of summoning a general me Other

purpose,

)  The Board may elect a Chairperson of its meetings and determine the period for Which he

is to hold office.

(i) If no such Chairperson is electea, or if at any meeting the ?hha'gﬁeeggrslsrgm Present Within
five minutes after the time appointed for holding the meeting, the present may Choogg
one of their number to be Chairperson of the meeting.

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

() Any committee so formed shall, in the exercise of the powers so delegated, conform tq any
reguiations that may be imposed on it by the Board.

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

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

Save as otherwise expressly provideq in the A i
) Ct, a resolution | iti i
e _ N in writing, s
of the Board or ﬁérfmi’f?{é‘é" It:-.fweuth; vagilr the fime being enpijag o rscl:?a?veed r?gtigg ‘:feamfigg?r‘g
t e Ba . » Shall be valig ang effective ag jf it h ing of
the Board or committee, duly convened ang held 2 been passed all e

10
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78.

79.

80.

81.

82.

83.

o case of a One Person Companv-
. where the company is hay;
0 meeting of the Board shaung only one djr

ecto
& entered into - N8

: businesses to b
0 min 3550 e transacted at the
signed Utes book maintained under section 118;
and dateq by the director:

(i) such minutes book shall pe

il the resolution shall become

effective from
: . the d T ‘

chief Executive Officer, Manager, ¢, ate of signing such minutes by the director.
subject to the provisions of the Act . Pany Secretary o

) A chief executive officer r Chief Financial Officer
by the Board for such term, a1 gyop o, SCretary or chief financial office b inted
fit, and any chief L Omz:cr:h féMuneration ang icer may be appointe
appointed may be removeq by m

iy A director may be appointeq )

W financial officer. as chief exec

eans of

not be satistied by its being don

in place of, chief executive officer, manager e same person acting both as director and as, or

Company secretary or chief financial officer.
The Seal

() The Board shall provide for the safe Custody of the seal
(i) The seal of the company shall n

; ot be affixed to any i ~
resolution of . y instrument except by the authority of
aexcept i the ;giei%aerdo'ogtoflezsciotmmltctige of the Board authorised by it in that behalf, and
. wo directors and
as the Board may appoint for the purpose; and ol 1S BSCREtay OF Sush 1ar [ERtson

: . those two directors and the secretary or other
person aforesaid shall sign every | ; 1Aty .
in their presence. 9 ry instrument to which the seal of the company is so affixed

Dividends and Reserve

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

Subject to‘ the'plrovislons of section 123, the Board may from time to time pay to the members
such interim dividends as appear to it to be justified by the profits of the company.

()  The Board may, before recommending any dividend, set aside out of the profits of the company
such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board
be applicable for any purpose to which the profits of the company may be properly app\ied'
including provision for meeting contingencies or for equalizing dividends: and pending sucH
application, may, at the like discretion, either be employed in the business of the com

: : . an
or be invested in such investments (other than shares of the company) as the Board ‘r)nayy
from time to time, thinks fit. ’

The Board may also carry forward any profits which it may consider necessary not to divide
without setting them aside as a reserve. '

Q) Subject to the rights of persons, it any, entitled tp shares with special rights as to dividends,
all dividends shall be declared and paid according to the amounts paid or credited as paid
on the shares in respect whereof the dividend is paid, but 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 ot calls shall be treated for the
purposes of this regulation as paid on the share.

(i) Al dividends shall be apportioned and_paid propo_rtionately 1o the amounts paid or credited
as paid on the shares during any portion or portions of the period in respect of which the

11
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85

87

89

91.

oy Il rank for Otvige
Jing that it sha
. H e ssue] o Werms Prove '
m . Doty A ::re shall rank 1o duvideng accarumgly

&8 from a partcuiar date §.n 8¢
: n oney 1! any. re
The Boary may geguct 1o any 1.u:3end fayable 10 ary members w"':r(:' ’-‘\“m rne sh:r:s :f""’
Pay gt Oy ©:m 1o the Lempany on accourt of cal's or otherw se n reaha ) the
C'Ci‘?u""l:’r,
r hares may be pag
v Any dvidend, nterest or other mor.es payable n cash in ’espedaoe’;c;dfess of ‘tric ho‘l)der or
theque or warrant sent through the post d.rected 1o the iy of the jo2int holders whd
' the case of i© holders, 10 the registered address ol that one ; é:cf'ﬁ address as Ihe
' 1151 named on the régister of members, or to such person and 1o st
holder or oy holders may in wrting direct.

Nt shall be made payable to the order of the Person to whom

" Every such cheque or warra
NS sent

Any one of tWo or more Jont holders of a share may give effective receipts for any dividends. bonuses
Or other Mones payable in féspect of such share.

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.
No dividend shall bear iNterest against the Company.

Accounts
(1 The Boarg shall from time to time determine whether and to what extent ang at what times

and places ang under what conditions or regulations, the accounts and books of the company,
Or any of them, shall pe open to the inspection of members not being directors.

() No member (not being a director) shall have any right of INspecting any account or book or
document of the Company except as conferred by law or authorised by the Board or by the

Company in general meeting

Winding up
Subject to the provisions of Chapter xx of the Act and rules made thereunder-

(1) If the company shall e wound up, the liquidator may, with the sanction of g Special resolution
of the Ccompany and any other sanction féquired by the Act, divide amongst the Mmembers,
in specie or kind, the whole Or any part of the assets of the Company, whether they shaj
consist of property of the same kind or not

(i) For the Purpose aforesaid, the liquidator May set such valye as he deemg fair upon any Property
to be divided as aforesaid and May determine how such division sha|| be carrieq out as between
the members or different Classes of members.

(m)  The liquidator may, with the like sanction, vest the whole or any part of Such assetg IN trustees

liability.

Indemnity
Every officer of the Company shal| be indemnifieq Out of the ag

il B - ; Sets of the ¢ i
hability incurreq by him in defendmg any Proceedings, wWhether Civil or crimina(lmi]r? aﬁzicig?&gztmzr:\yf

is given in hig favour or in which he jg i ' i ief i ;
or the Triouna) acquitted or in whicp elief is granteq 1o him by the cour
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he several persons, whose names and addre

8se

we. e any In pursuance of these Articles of As sla;;ensgbscrlbed are desirous of being formed into
o Compa oc :

1

e
- Names, Addresses, Descriptions, Name, Address,
ik Occupations and Signature Signature, Description and
of the Subscribers Occupation of the
1 Common Witness
1. | Anuradha S. Jaiswal

Daughter of Motilal Jaiswal
3rd Floor, Balaji Complex,
New Shak Market, Halol-389 350.
Panchmahal-Gujarat.
Occupation : Housewife | witness to subscriber/
subscriber(s), who has/hav
subscribed and signed in
my presence (date and
place to be given); further
have verified his or their
indentity details (ID) for
their identification and
satisfied myself of his/her/
their identification
particulars as filed in.

CS Shilpy Jaiswal
Daughter of
Devendra Jaiswal

B-403, Chevron Plaza,
Motera Stadium Road,
Motera,
Ahmedabad-380 005.
[Gujarat].
Practicing
Company Secretary
M. No. ACS 41239
CP No. 16243

Sd/-

2. | Himanshu S. Jaiswal

Son of Sureshkumar Jaiswal
B1/65, Shyamal Row House,
Shyamal Cross Roads,
Ahmedabad-380 015.

Occupation : Freelancer Sd/-

Place : AHMEDABAD Dated this 20" day of June, 2016.
13
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