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« Inthese regulations the Act means the Companies Act

2013 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.

Share Capital and Variation of rights

1

« Subject to the provisions of the Act and these Articles

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

Every person whose name is entered as a member in the
register of members shall be entitled to receive within
two months after incorporation in case of subscribers to
the memorandum or after allotment or within one month
after the application for the registration of transfer or
transmission or within such other period as the
conditions of issue shall be provided one certificate for
all his shares without payment of any charges or several
certificateseach for one or more of his sharesupon
payment of twenty rupees for each certificate after the
first. Every certificate shall be under the seal and shall
specify the shares to which it relates and the amount
paid - up thereon. In respect of any share or shares held
jointly by several persons the company shall not be
bound to issue more than one certificate and delivery of
a certificate for a share to one of several joint holders
shall be sufficient delivery to all such holders




« If any share certificate be worn out defaced mutilated or

torn or if there be no further space on the back for
endorsement of transfer then upon production and
surrender thereof to the company a new certificate may
be issued in lieu thereof and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of
the company and on execution of such indemnity as the
company deem adequate a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be
issued on payment of twenty rupees for each certificate.
The provisions of Articles(2) and(3) shall mutatis
mutandis apply to debentures of the company.

Except as required by law no person shall be recognised
by the company as holding any share upon any trust and
the company shall not be bound by or be compelled in
any way to recognise (even when having notice thereof)
any equitable contingent future or partial interest in any
share or any interest in any fractional part of a share or
(except only as by these regulations or by law otherwise
provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered
holder.

The company may exercise the powers of paying
commissions conferred by sub-section (6) of section 40
provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed
in the manner required by that section and rules made
thereunder. The rate or amount of the commission shall
not exceed the rate or amount prescribed in rules made
under sub-section (6) of section 40. The commission
may be satisfied by the payment of cash or the allotment
of fully or partly paid shares or partly in the one way and
partly in the other.

If at any time the share capital is divided into different
classes of shares the rights attached to any class
(unless otherwise provided by the terms of issue of the
shares of that class) may subject to the provisions of
section 48 and whether or not the company is being
wound up be varied with the consent in writing of the
holders of three-fourths of the issued shares of that
class or with the sanction of a special resolution passed
at a separate meeting of the holders of the shares of that
class. To every such separate meeting the provisions of
these regulations relating to general meetings shall
mutatis mutandis apply but so that the necessary
quorum shall be at least two persons holding at least
one-third of the issued shares of the class in question.

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

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




Lien

The company shall have a first and paramount lienon
every share (not being a fully paid share) for all monies
(whether presently payable or not) called or payable at a
fixed time in respect of that share and on all shares (not
being fully paid shares) standing registered in the name
of a single person for all monies presently payable by
him or his estate to the companyProvided that the Board
of directors may at any time declare any share to be
wholly or in part exempt from the provisions of this
clause. The companys lien if any on a share shall extend
to all dividends payable and bonuses declared from time
to time in respect of such shares.

10

The company may sell in such manner as the Board
thinks fit any shares on which the company has a
lienProvided that no sale shall be madea unless a sum in
respect of which the lien exists is presently payable or b
until the expiration of fourteen days after a notice in
writing stating and demanding payment of such part of
the amount in respect of which the lien exists as is
presently payable has been given to the registered holder
for the time being of the share or the person entitled
thereto by reason of his death or insolvency.

11

To give effect to any such sale the Board may authorise
some person to transfer the shares sold to the purchaser
thereof The purchaser shall be registered as the holder
of the shares comprised in any such transfer. The
purchaser shall not be bound to see to the application of
the purchase money nor shall his title to the shares be
affected by any irregularity or invalidity in the
proceedings in reference to the sale.

12

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

13

The Board may from time to time make calls upon the
members in respect of any monies unpaid on their
shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions
of allotment thereof made payable at fixed
timesProvided 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. 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. A call may be revoked or postponed at the
discretion of the Board.

14

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

15

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




16

« 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. 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. 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.

18

The Board - a. may if it thinks fit receive from any
member willing to advance the same all or any part of
the monies uncalled and unpaid upon any shares held by
him andb. upon all or any of the monies so advanced
may (until the same would but for such advance become
presently payable) pay interest at such rate not
exceeding unless the company in general meeting shall
otherwise direct twelve per cent per annum as may be
agreed upon between the Board and the member paying
the sum in advance.

Transfer of shares

19

o The instrument of transfer of any share in the company

shall be executed by or on behalf of both the transferor
and transferee. The transferor shall be deemed to remain
a holder of the share until the name of the transferee is
entered in the register of members in respect thereof.

20

The Board may subject to the right of appeal conferred
by section 58 decline to register the transfer of a share
not being a fully paid share to a person of whom they do
not approve or any transfer of shares on which the
company has a lien.

21

The Board may decline to recognise any instrument of
transfer unlessa. the instrument of transfer is in the form
as prescribed in rules made under sub-section (1) of
section 56b. the instrument of transfer is accompanied
by the certificate of the shares to which it relates and
such other evidence as the Board may reasonably require
to show the right of the transferor to make the transfer
andc. the instrument of transfer is in respect of only one
class of shares.

22

On giving not less than seven days previous notice in
accordance with section 91 and rules made thereunder
the registration of transfers may be suspended at such
times and for such periods as the Board may from time
to time determineProvided that such registration shall
not be suspended for more than thirty days at any one
time or for more than forty-five days in the aggregate in
any year.




Transmission of shares

23

« On the death of a member the survivor or survivors

where the member was a joint holder and his nominee or
nominees or legal representatives where he was a sole
holder shall be the only persons 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 joint holder from any liability in respect of any
share which had been jointly held by him with other
persons.

24

Any person becoming entitled to a share in consequence
of the death or insolvency of a member may upon such
evidence being produced as may from time to time
properly be required by the Board and subject as
hereinafter provided elect either to be registered himself
as holder of the share or to make such transfer of the
share as the deceased or insolvent member could have
made. The Board shall in either case have the same right
to decline or suspend registration as it would have had if
the deceased or insolvent member had transferred the
share before his death or insolvency.

25

If the person so becoming entitled shall elect to be
registered as holder of the share himself he shall deliver
or send to the company a notice in writing signed by him
stating that he so elects. If the person aforesaid shall
elect to transfer the share he shall testify his election by
executing a transfer of the share. All the limitations
restrictions and provisions of these regulations relating
to the right to transfer and the registration of transfers of
shares shall be applicable to any such notice or transfer
as aforesaid as if the death or insolvency of the member
had not occurred and the notice or transfer were a
transfer signed by that member.

26

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

27

In case of a One Person Company on the death of the
sole member the person nominated by such member
shall be the person recognised by the company as
having title to all the shares of the member the nominee
on becoming entitled to such shares in case of the
members death shall be informed of such event by the
Board of the company such nominee shall be entitled to
the same dividends and other rights and liabilities to
which such sole member of the company was entitled or
liable on becoming member such nominee shall
nominate any other person with the prior written consent




of such person who shall in the event of the death of the
member become the member of the company.

Forfeiture of shares

28

« If a member fails to pay any call or instalment of a call on

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

29

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 state that in the
event of non-payment on or before the day so named the
shares in respect of which the call was made shall be
liable to be forfeited.

30

If the requirements of any such notice as aforesaid are
not complied with any share in respect of which the
notice has been given may at any time thereafter before
the payment required by the notice has been made be
forfeited by a resolution of the Board to that effect.

31

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

32

A person whose shares have been forfeited shall cease
to be a member in respect of the forfeited shares but
shall notwithstanding the forfeiture remain liable to pay
to the company all monies which at the date of forfeiture
were presently payable by him to the company in respect
of the shares. The liability of such person shall cease if
and when the company shall have received payment in
full of all such monies in respect of the shares.

33

A duly verified declaration in writing that the declarant is
a director the manager or the secretary of the company
and that a share in the company has been duly forfeited
on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all
persons claiming to be entitled to the share The
company may receive the consideration if any given for
the share on any sale or disposal thereof and may
execute a transfer of the share in favour of the person to
whom the share is sold or disposed of The transferee
shall thereupon be registered as the holder of the share
and The transferee shall not be bound to see to the
application of the purchase money if any nor shall his
title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture
sale or disposal of the share.

34

The provisions of these regulations as to forfeiture shall
apply in the case of non-payment of any sum which by
the terms of issue of a share becomes payable at a fixed
time whether on account of the nominal value of the
share or by way of premium as if the same had been
payable by virtue of a call duly made and notified.




Alteration of capital

35

¢ The company may from time to time by ordinary
resolution increase the share capital by such sum to be
divided into shares of such amount as may be specified
in the resolution.

36

« Subject to the provisions of section 61 the company may
by ordinary resolution 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 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.

37

« Where shares are converted into stock the holders of
stock may transfer the same or any part thereof in the
same manner as and subject to the same regulations
under which the shares from which the stock arose
might before the conversion have been transferred or as
near thereto as circumstances admit Provided that the
Board may from time to time fix the minimum amount of
stock transferable so however that such minimum shall
not exceed the nominal amount of the shares from which
the stock arose. 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 companyand other matters as if they
held the shares from which the stock arose but no such
privilege or advantage (except participation in the
dividends and profits of the company and in the assets
on winding up) shall be conferred by an amount of stock
which would not if existing in shares have conferred that
privilege or advantage. such of the regulations of the
company as are applicable to paid-up shares shall apply
to stock and the words share and shareholder in those
regulations shall include stock and stock-holder
respectively.

38

o The company may by special resolution reduce in any
manner and with and subject to any incident authorised
and consent required by law it share capital any capital
redemption reserve account or any share premium
account.

Capitalisation of profits

39

o The company in general meeting may upon the
recommendation of the Board resolve that it is desirable
to capitalise any part of the amount for the time being
standing to the credit of any of the companys reserve
accounts or to the credit of the profit and loss accountor
otherwise available for distribution and that such sum be
accordingly set free for distribution in the manner
specified in clause (ii) amongst the members who would
have been entitled thereto if distributed by way of
dividend and in the same proportions. The sum aforesaid
shall not be paid in cash but shall be applied subject to
the provision contained in clause (iii) either in or towards
paying up any amounts for the time being unpaid on any
shares held by such members respectively paying up in
full unissued shares of the company to be allotted and
distributed credited as fully paid-up to and amongst such
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members in the proportions aforesaid partly in the way
specified in sub-clause (A) and partly in that specified in
sub-clause (B) A securities premium account and a
capital redemption reserve account may for the
purposes of this regulation be applied in the paying up of
unissued shares to be issued to members of the
company as fully paid bonus shares The Board shall give
effect to the resolution passed by the company in
pursuance of this regulation.

40

« 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 generally do all acts and things
required to give effect thereto. The Board shall have
power to make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as it
thinks fit for the case of shares becoming distributable in
fractions and to authorise any person to enter on behalf
of all the members entitled thereto into an agreement
with the company providing for the allotment to them
respectively credited as fully paid-up of any further
shares to which they may be entitled upon such
capitalisation or as the case may require for the payment
by the company on their behalf by the application thereto
of their respective proportions of profits resolved to be
capitalised of the amount or any part of the amounts
remaining unpaid on their existing shares Any agreement
made under such authority shall be effective and binding
on such members

Buy-back of shares

41

» 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.

General meetings

42

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

43

» The Board may whenever it thinks fit call an extraordinary
general meeting. 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 meeting in
the same manner as nearly as possible as that in which
such a meeting may be called by the Board.

Proceedings at general meetings

44

« No business shall be transacted at any general meeting
unless a quorum of members is present at the time when
the meeting proceeds to business. Save as otherwise
provided herein the quorum for the general meetings
shall be as provided in section 103.

45

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

46

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

47

If at any meeting no director is willing to act as
Chairperson or if no director is present within fifteen
minutes after the time appointed for holding the meeting
the members present shall choose one of their members
to be Chairperson of the meeting.

48

In case of a One Person Company the resolution required
to be passed at the general meetings of the company
shall be deemed to have been passed if the resolution is
agreed upon by the sole member and communicated to
the company and entered in the minutes book
maintained under section 118 such minutes book shall
be signed and dated by the member the resolution shall
become effective from the date of signing such minutes
by the sole member.

\Adjournment of meeting

49

» The Chairperson may with the consent of any meeting at

which a quorum is present and shall if so directed by the
meeting adjourn the meeting from time to time and from
place to place. No business shall be transacted at any
adjourned meeting other than the business left
unfinished at the meeting from which the adjournment
took place. 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. Save as aforesaid
and as provided in section 103 of the Act it shall not be
necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

Voting rights

50

« Subject to any rights or restrictions for the time being

attached to any class or classes of shares 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 proportion to his share in the paid-up equity share
capital of the company.

51

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

52

In the case of joint holders the vote of the senior who
tenders a vote whether in person or by proxy shall be
accepted to the exclusion of the votes of the other joint
holders.For this purpose seniority shall be determined by
the order in which the names stand in the register of
members.

53

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

54

Any business other than that upon which a poll has been
demanded maybe proceeded with pending the taking of
the poll.

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

56

No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at
which the vote objected to is given or tendered and every
vote not disallowed at such meeting shall be valid for all
purposes. Any such objection made in due time shall be
referred to the Chairperson of the meeting whose
decision shall be final and conclusive.

Proxy

57

o The instrument appointing a proxy and the power-of-

attorney or other authority if any under which it is signed
or a notarised copy of that power or authority shall be
deposited at the registered office of the company not
less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person
named in the instrument proposes to vote or in the case
of a poll not less than 24 hours before the time
appointed for the taking of the poll and in default the
instrument of proxy shall not be treated as valid.

58

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

59

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

Board of Directors

60

e The number of the directors and the names of the first

directors shall be determined in writing by the
subscribers of the memorandum or a majority of them.

61

The remuneration of the directors shall in so far as it
consists of a monthly payment be deemed to accrue
from day-to-day. 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 in
connection with the business of the company.

62

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

63

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

65

« 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.

66

« Subject to the provisions of section 149 the Board shall
have power at any time and from time to time to appoint
a person as an additional director provided the number of
the directors and additional directors together shall not
at any time exceed the maximum strength fixed for the
Board by the articles. Such person shall hold office only
up to the date of the next annual general meeting of the
company but shall be eligible for appointment by the
company as a director at that meeting subject to the
provisions of the Act.

Proceedings of the Board

67

o The Board of Directors may meet for the conduct of
business adjourn and otherwise regulate its meetings as
it thinks fit. A director may and the manager or secretary
on the requisition of a director shall at any time summon
a meeting of the Board.

68

« Save as otherwise expressly provided in the Act
questions arising at any meeting of the Board shall be
decided by a majority of votes. In case of an equality of
votes the Chairperson of the Board if any shall have a
second or casting vote.

69

« The continuing directors may act notwithstanding any
vacancy in the Board but if and so long as their number is
reduced below the quorum fixed by the Act for a meeting
of the Board the continuing directors or director may act
for the purpose of increasing the number of directors to
that fixed for the quorum or of summoning a general
meeting of the company but for no other purpose.

70

o The Board may elect a Chairperson of its meetings and
determine the period for which he is to hold office. 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 directors
present may choose one of their number to be
Chairperson of the meeting.

71

« The Board may subject to the provisions of the Act
delegate any of its powers to committees 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 to any regulations that may be
imposed on it by the Board.

72

« A committee may elect a Chairperson of its meetings. 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
memberspresent may choose one of their members to
be Chairperson of the meeting.

« A committee may meet and adjourn as it thinks fit.
Questions arising at any meeting of a committee shall be

determined by a majority of votes of the members
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present and in case of an equality of votes the
Chairperson shall have a second or casting vote.

74

« All acts done in any meeting of the Board or of a
committee thereof or by any person acting as a director
shall notwithstanding that it may be afterwards
discovered that there was some defect in the
appointment of any one or more of such directors or of
any person acting as aforesaid or that they or any of
them were disqualified be as valid as if every such

director or such person had been duly appointed and was

qualified to be a director.

75

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

76

« In case of a One Person Company where the company is
having only one director all the businesses to be
transacted at the meeting of the Board shall be entered
into minutes book maintained under section 118 such
minutes book shall be signed and dated by the director
the resolution shall become effective from the date of
signing such minutes by the director.

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

77

« Subject to the provisions of the Act A chief executive
officer manager company secretary or chief financial
officer may be appointed by the Board for such term at
such remuneration and upon such conditions as it may
think fit and any chief executive officer manager

company secretary or chief financial officer so appointed
may be removed by means of a resolution of the Board A

director may be appointed as chief executive officer
manager company secretary or chief financial officer

78

» A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a director and
chief executive officer manager company secretary or
chief financial officer shall not be satisfied by its being
done by or to the same person acting both as director
and as or in place of chief executive officer manager
company secretary or chief financial officer.

The Seal

79

e The Board shall provide for the safe custody of the seal.
The seal of the company shall not be affixed to any
instrument except by the authority of a resolution of the
Board or of a committee of the Board authorised by it in
that behalf and except in the presence of at least two
directors and of the secretary or such other person as
the Board may appoint for the purpose and those two
directors and the secretary or other person aforesaid
shall sign every instrument to which the seal of the
company is so affixed in their presence.

Dividends and Reserve

80

» The company in general meeting may declare dividends
but no dividend shall exceed the amount recommended




by the Board.

81

Subject to the provisions 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.

82

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 applied
including provision for meeting contingencies or for
equalizing dividends and pending such application may
at the like discretion either be employed in the business
of the company or be invested in such investments
(other than shares of the company) as the Board may
from time 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

83

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

84

The Board may deduct from any dividend payable to any
member all sums of money if any presently payable by
him to the company on account of calls or otherwise in
relation to the shares of the company.

85

Any dividend interest or other monies payable in cash in
respect of shares may be paid by cheque or warrant sent
through the post directed to the registered address of the
holder or in the case of joint holders to the registered
address of that one of the joint holders who is first
named on the register of members or to such person and
to such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall be
made payable to the order of the person to whom it is
sent.

86

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

87

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.

88

« No dividend shall bear interest against the company.

lAccounts




89

e The Board shall from time to time determine whether and

to what extent and at what times and places and under
what conditions or regulations the accounts and books
of the company or any of them shall be open to the
inspection of members not being directors. 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

90

« Subject to the provisions of Chapter XX of the Act and

rules made thereunder If the company shall be wound up

the liquidator may with the sanction of a special
resolution of the company and any other sanction
required by the Act divide amongst the members in
specie or kind the whole or any part of the assets of the
company whether they shall consist of property of the
same kind or not. For the purpose aforesaid the
liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine
how such division shall be carried out as between the

members or different classes of members. The liquidator

may with the like sanction vest the whole or any part of
such assets in trustees upon such trusts for the benefit
of the contributories if he considers necessary but so

that no member shall be compelled to accept any shares

or other securities whereon there is any liability.

Indemnity

91

« Every officer of the company shall be indemnified out of
the assets of the company against any liability incurred
by him in defending any proceedings whether civil or
criminal in which judgment is given in his favour or in
which he is acquitted or in which relief is granted to him
by the court or the Tribunal.

Others

92

o The Company will follow Article of Association as per
attached Article of Association




Attachments

First Subscriber (s) sheet ‘AOA.pdf

Declaration
Pursuant to resolution no. {05 dated, 02/01/2026 } I, on the behalf of Board

of Directors, declare that following amendments have been adopted in Article of Association

Amended by passing a special resolution in the Extra-Ordinary General Meeting held on Tuesday, January 27,
2026 changing the company's name pursuant to the conversion of the Company from Namberdar Bio Fuels
Private Limited To Namberdar Bio Fuels Limited.
To be digitally signed by
Name ARVIND CHAUDHARY
Designation Director
DIN 0*5*6*2*

ARVIND  Digialysianed by
DSC e e
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
'NAMBERDAR BIO FUELS LIMITED

PRELIMINARY

. Subject as hereinafier provided the Repulations comained in Table ' in the Schedule |
to the Companies Act, 2013 shall apply to the Company.

INTERPRETATION
2. (i) In these regulations-
fa) "the Act” means the Companics Act, 2013,
(b} "the weal” means the common seal of the company,

finh Unless the comtest mherwise r.:,;luin;g. wiords or ;_-:{p-n:sﬁiuns contained in thess
regulations shall bear the same meaning as in the Act or any statutery modification
thereof in force at the date al which these regulations become binding on the company.

'PUBLIC COMPANY

3. The Company is a Public Company within the meaning of Section 2{71) of the
Companies Act, 201 3,

SHARE CAPITAL AND VARIATION OF RIGUTS

4. Subject w the provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them 1© such persons, in such proportion and on such

terms aml conditions amd either a1 a premium or at par and at such time as they may
froam time 1o time think fit.

g | |

{ip Every persin whose name is enlered ns o member in the register of members shall
be entitled to receive within two momhs afier incorporabion, in case of subscribers 1o
the memorandum or afier llolment of within vee month after the application for the
registrition of ransfer or transmission or within such other period as the conditions of
issue shall be provided,

“Amemided by passing a special resolution in the Extra-Ordiaary General Mecting held on
January 17, 2026 changiog the ¢ompany’s Bome purseant s the conversion of the
=miamberdar Bio Fuels Private Limited” To “Nomberdar Bio Fiels Limitesd™,

Tuesdny,
Company from

mi Fucls Pt Lid.
For Namberdar -
“# Dinector
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Lk}

()] wilie certi et tor a1l lus shivres s bl juiyineeil ol gy ciuirges; or

(M severnl certiticales, each for one or more ol his shares. upos payment of wenty
rupees for eoch cemilicate after the first,

(il Fvery cortificote shall by wnder the seal mmd shall specify the shares to which i
relates wnd the oo paid-up thereoa,

Gl I respect of any share or shares held jointly by several persons, the company
shall not be hound 1o issue more than one certificate, and delivery ol a
centificale for u share to oae of several joint holders shall be sufficient delivery
1o all sueh holders,

(i) 11 any share certificate be wom o, defaced, mutilated or torn or if there be no
Turther space on the back for endorsement of transfer, then upon production and
surrender thereof to the company. & new certificate may be issued in lizu thereol, and
i any centificate is lost or destroved then upon prool thereof to the satisfaction of the
company and on execution of such indemnity as the company deem adequale, & new
I_-'I-‘It“'h:ilw in liew thercol shall be given. Every centificate under this Aricle shall be
issued on payvment of lwenty rupees for gach centilicate,

(i} The provisions of Articles (2] and (3} shall mutatis mutandis apply 1 debentures
of the company.

Exeept as required by law, no person shall be recognised by the company &5 helding
any share upon any trust, and the company shall not be bound by, or be compelied in
anmy wiy lo recognise {even when having notice thereafl) any equitable, contingent,
future oF partial interest in any share, or any interest in any fractional part of & share,
or (except only as by these regulations or by law otherwise provided) any other rights
in respect of any share except an absolute right to the entirety thereof in the registered
lolder, '

(i) The company may exercise the powers of paying commissions conferred by sub-
section (6) of section 40, provided that the rate per cent or the amount ol the
commission paid or agreed to be paid shall be disclosed in the mannes reculred by that
section and rules mide thercunder,

(i) The rate or wmoant of U commizsion shall nod excoed the rale or amount
prescribed in rules made under sub-section (6 of section 4.

(¥ The commission may be satished iy the payinent of cash or the allotment of fully
or partly paid shares or partly in the one way and partly in the other.

(i} I at any time the share capital is divided into different classes of shares, the rights
antached 10 any class (unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of section 48, and whether or not the company
is being wound up, be varied with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the ganctlion of a special resolution passed at
a separate meeting of the holders of the shares of that class,

(i) To every such separiic meeting, the provisions of these regulutions relating to
peneril mectings shall m statis mutandis apply. but so that the necessary guarum shall
he ot Jeast two persons pobding of least i thind of 1he issued shares of the class i

guestio. )
Eor Kamberdar Bio Fuels Put. Ltd,

No
~ Director

]
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10, The rights eonterred upws the hinlders of the shares of any cliss Tssued with preferred
or other rights shall naot, wnless oflwrwise expressly provided by the terms of issue of
the shores of that class, be deemed 1o be viried b the ereation or issue OF further shares
ranking pari passu thergwitls,

-Aubjeet 1o the provisions of section 35, any prelerence shares may, with the sanetion
of an ordinary resolution, b Tsswed on the terms that they are (o be redeemed on such
termis and i such minier as the company befone the issee of the shares may, hy special
fesolution, delermine.

LIEN

= A1} The company shall huve a first and paramoum Fen-

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

2. en all shares (not being fully paid shares) standing registered in the name of a
single person, for all monies presently payable by him or his estate to the
company:

Provided that the Board of directors may at any time declare any share 1o be wholly or
i part exempt from the provisions of this classe.

{ii) The company's lien. il any. on a share shall extend 1o all dividends payable and
bonuses declared froim time to time in respect of such shares.

| 3. The company may sell, in such manner as the Board thinks fit, any shares on which the
company has a lien; Provided that no sale shall be made-

|, unless a sum in respeet of which the lien exists s presently payable; or

2, until the expiration of Tourteen days afier 4 notice in writing smirr!g‘nnd d:mamiinlg
payment of such part of the amount in respect of which the lien exists as 15
presently payable, has been given to the registered holder for the time being of the
share or the person entitled thereto by reason of his death or insolvency.

14, () To pive effect to any such sale, the Board may authorise seme person to fransfer the
shitres sodd 10 the purchaser thereot.

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

(iii) The pul'ﬂ:hll-.‘-l.'r shall not be bound to see (o the application af the purchase money,
aor shall his titke to the shares be affecied by any irregulurity or invalidity in the
proceedings in reference 10 the sale.

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

tor Namberdar Bio Fuels Pvi. Ltd,
S

#7-  Director
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(i The resicue, 00 any, sl silsjeet b Bike Bl for saoms ol presently poyable os
existed upon the shares betore the sale. be paid W the person entitled 1o the shares at
the dlste ol thie sule

CALLS O SIEARES

16, (1) '”_l'-‘ Boord mav, from time 1o thme, make calls upen the members in respect of any
futies unpaid on their shares (whether en account of the nominal value of the shares
or by way of premium) and not by the conditions of allotment thereof made payable at
sz fnmes:

Provided that no call shall exceed ane-fourth of the nominal value of the share or be

pn}i':uhiv: al less than one month from the date fixed for the payment of the last preceding
call.

(it} E:|!:|1 icriber slall, subjeet 1o receiv ing a1 beast fourteen days” notice specilying
the rime or times und place ul payiment, pay to the company, at the time or limes and
Place so specified, the amount called on his shares

(i) A call may be revoked or postponed ot the diseretion of the Board.

P, A call shall be deemed 10 have been made al the time when the resolution of the Board
Authorizing the call was passed and may be required to be paid by instalments.

18. The joint bolders ofa share shall be jointly and severally liable to pay alf calls in respect
therent.

19. (1) ITa 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 intercst thereon from
the day appointed for pavment thereof 1o the time of actual payment al ten per cent per
animim or il such fower nete, it any, as the Board may determine.

(1) The Board shall be ot libeny 1w waive payurent of any such interest wholly or in
part

20, {i) Any sum which by the termns of issue of a share brcomes pavable on allotment or at
any lixed 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,

(11} In case of non-payment of such sum, all the relevent provisions of these regulations

a5 to payment of interest and expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of o call duly made and notified,

21, The Board- _
(i) may, if it thinks fit, receive from any member willing to advance the same, all or
any part of the monies uncalled and unpaid upon any shares held By him; and
(iip wpan all or any of the momies seadvanced, may (util the same would, but for such
advance, beeome presently payable) pay imerest af such rate ol exceeding, unless the

Far Nambardar Bio Fuels Pvt, Lid,
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EL-I.'-IHHI'.'-'LH:'}"I i general I11'-"l".'|il'l-j.t ahall allserwise ltlﬂ."v.‘l., lwelve er cEnk per pnnum, os may
agreed upon between the Ponrd and the member paving the sum in sdvance,

TRANSFER OF sSHARES

e 0 B :
i {F) The 4 - ’ .
L:F |1-_~ Msirument of transler o any share in the company shnll be executed by or on
alf ol both the transferor and transfieree.

i) Tiwe L - X i H
fr ) I:_H' tranvsleror -"'1"_'“ be deemed 1o remisin @ holder ol the share until the name of the
AEieree 15 entered im ke I"L';i}_i'ﬂl:_!l of st bers i respiegh thereol,

. ] ' % T B
=3, Iulfm'i‘r’-'fd may. subject o the right of appeal confierred by scction 58 decline 1o

1) the wansfer of a share, not being a fully paid share, 10 a person of whom they
do not approve; or

2) amy transfer of shares an which the company has a lien.
24. The Board may decline 1o recognize any instrument of transfer unless-

I} the i_ns:rumem of wransfer i< in the form as prescribed in rules made under sub-
seclion (1) of section 56

2} the instrument of transfer s accompanied by the certificate of the shares 1o
which it relates, and such other evidence s the Board may reasanably require
b show the right of the transferor 1o make the transfer; and

3) e insteument of wansfer is in respect of only one class of shares.

23.0m giving nol less than seven days” previvus sotice in sccordance with secticn 91 and
rules made thereunder, the registration of trans(ers may be suspended at such times and
for such periods as the Board may from time to time determine:

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

TRANSMISSION OF SHARES

26, (1) On the death of a member, the survivor or survivors where the memberwasa  joint

holder, and his nominee or nominess or legal representatives where he was a sole
holder. shall be the only persons recogniséd by the company as having any tithe to his

interest in the shares

(i) Nothing in ¢lause (i) shafl release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.

37, (i} Any person becoming entitled to a share in consequence of the death or insolvency
of a member may, upon such evidence being produced as may from time to time
properly be required by the Board und subject as hereinaller provided, elect, either-

1) to be registered himself as holder of the share; or
2} to make such transfer of the share as the deceased or insolvent member could

have made.
Far Mamberdar Bio Fusls Pyt Lid.
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(iak Pl B shall, T el cose, e Uhe sitiiee righl b decline oF suspend registration

as il w2 luwld, &1
g il el Ty D, B e decensed of insolvent member b transferred the share
selone his death or fnsolvenes .

L .
. - R . )
L IE ihe person o becoming cotithed stull elect i be registercd as holder of the shire

Ium_m:ll. be shall deliver or semd 1o the company a nolice in writing signed by him
shting that be so clocis,

(o} 11 thie person nforesaid shall elect 1o transier the share, be shall testify his election
by executing a wransfer of the share,

tinl Al the limittions, resirictions and provisions of these regulations relating to the
rght o !I'-:||1.~'-I'Er and the registration of trnsfers of shares shall be applicable to any
such notice or wransfer as sforesaid as if the denth or insolvency of the member had not
vecurred and the notice or transfer were o transfer sipned by that member,

A person becoming entitled to 2 share by reason of the death or insalvency of the holder
shall be entitled 1o the same dividends and other advamages 1w which he would be
entitied il be were the registered holder of the share, except that he shall not, before
h""“'-li_ registered as o member in respect of the share, be entitled in respect of it to
saCrCise any right conferred by membership in relation 1o meetings of the company:

Provided that the Bosrd may, at any time. give notice requiring any such person to elect
either 1o be registered himself or to transfer the share, and if the notice is not complied
with within ninety days. the Board may thereafter withhold payment of all dividends,

bonuses or other monies payable in respect of the share, until the requirements of the
notice have been complied with '

FORFEITURE OF SHARES

30, If @ member fails 1o pay any call. or installment of a call, on the day appointed for
payment thereafl, the Beard may, at any time thereafter during such time as any part of
the call or installment remains unpaid. serve a notice on him requiring payment of so
much of the call or installment as is unpaid. waether with any imerest which may have
accrued.

31. The notice aforesaid shall- _
1) name a further day (nat 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

7} state that, in the gvent of non-payment on nrb:!‘?rethe day so napmd. the shares
in respect of which the call was made shall be liable 10 be Torlgited.

12, |7 the requirements of any such notice as aforesaid are not complied with, any share in
" respect of which the notics has been given may, ot any time thereafler, before the
payment required by the notice has been made, be forfizited by a reselution of the Board

1o that elTect.

13, (i) A forleited share may he sold or otherwise disposed of on such terms and in such
o manner as the Board thinks 1t

For Hamberdar Bio Fuels Pyt Lid,
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(i) AL any Hime belore o sale or dis
EAL AR sposal as aforcsald, the Board may eance
forleiture on such terms ns it thinks fi. - Gmace the

LA person whose sl
TS “lﬂli._"}h_"ql shares, s
the company all mmie
e Bl COE T

o5 hive been Tforfeited shall cense 1o be i member jn respect of
Lshall, notwithstanding the forfiture, remain liable te pay to

S wliich. at e date of forfelure, weee presemly payable by him
respuiet ol e shanes

i ':1 Fhe Habitin 1I|..!'-|.|1.'!'| persi shall cease iFand when the company shall have received
P am Full of all stecly miodnies b respect of the shares,

33, [I']I-"t "_H'_'-' '-"-‘I'i!"lf:-'.l declaration in writing that the deelarant is a director, the manager or

:l-.“ h'f';:':lill':- il I_Iu: company, and that a share in the company has been duly forfeited

o dite siated in the declarstion. shall be conclusive evidence of the Facts therein
stated as aeninst ) persons claiming to be emtitled 1w the share;

(1) The company may receive the consideration, if any, given for the share on any sale

or disposal thereof and may execute a transfer of the share in favour of the person 1o
whaom the share is sold or disposed of:

{iii) The transfieree shall thereupon be registered as the holder of the share; and

'Ei_‘-'l The iransferee shall not be bound to see 1o the application of the purchise money,
tany, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in relerence 1o the forfeiture, sale or disposal of the share.

36. The provisions of these regulutions us to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable at a fixed
e, whether on acceunt of the nominal value of the share or by way of premium, as
if the same had been payable by virtwe of a call duly made and notified.

ALTERATION OOF CAPITAL

37. The company may, from time o time, by ordinary resolution increase the share capital
by such sum, to be divided into shares of such amount, as may be specified in the
resolution.

38, Subject 1o the provisions of section 61, the company may, by crdinary resolution,-

1y Consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

2) eonvert all or any of its fully paid-up shares into stock, and reconvert that stock
into fully paid-up shares of any denomination;

1) sub-divide its existing shares or any of them into shares of smaller amount than
is fixed by the memorandum,

4) cancel any shares which, a the date of the passing of the resolution, have not
been taken or agreed 10 be taken by any person.

149, Where shares are converted into stock,-

I} The holders of stock may transfer the same or any part thereof in the same
manner as. and subject 1o the same regulations under which, the shares from

For Namberdar Bio Fuels Pvt. Ltd,
gl Director
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Which the stoch anose miglat belire e conversion have heen trmnaferred, or as
mear thereto as ciremmstances sdini

Provided it il Dasned may, Pronn time ke g, s tse minimom armeEd of
"*‘“I'_‘ Wansterable, so, however, that such minimem shall nol exceed the
el ammount of the shivees from which the stock arose,

=1 the holders of stock shall, according t e smount of stock held by them, have
the sime rights, privileges and advantages as regands dividends, voting at
meetings of the company. and other matters, as if they held the shares from
which the stock arose: bul no such privilege or ndvantage (excepl participation
i the dividends and profits of the company and in the nssets on winding up)
shall be conferred by an amount of stock which would not, if existing in shares,
hawve conferred that privilege or advantage.

3 Such ofthe regilations of the comipany as are applicable to paid-up shares shall
“I"F"l_'l_ru sioek and the words "share” and “shaseholder™ in those regulntions
shall include “stoek” and "stock-iolder” respectively.

4k The “—WF‘"}"F may, by specil resolution. reduce in any manner and with, and subjeat
to. any incident suthorised and consent recuuired by Faw,-

1) its share capital;
2) any capital redemplion reserve account: or
3y any share PREMILm 3eCouil,

CAPITALISATION OF PROFITS '

41, (i) The company in general mecling may. upon the recommendation of the Board,
reslve-
I} thai it is desirnhle to capitalise any part of the amount for the time being
standing 1 L ceedit of uny of the company’s neserve accounts, of 10 the
credit of the, profit and Joss account, or otherwise availlsble for distribution;

amd
2} thiet such sum be accordingly set free for distribution in the manner specified

in clause (i) amongst the members who would bave been entitled thereto, if
distribuacd by way of dividend and in the same propordions.
(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
prowishon contained in clmse (iii). cither in or townrds-
a) paying up any amounts for the time being unpaid on any shares held by such

members respectively:
b} paying up in full, unissued shares of the company 2 be allotted and

distributed, credited as fully paid-up, to and emongst such members in the

proportions aforeseid;
partly in the way specified in sub-clavse (A) and partly in that specified in

sib-clawse (B,

cl

dp A securities prenium accoum and o capisl redemption reserve account may,

For the purpeses of this regulotion, be applied mihe paving up ol unissued
shares 10 be issucd 10 members of the company s Tully paid bonus shares;
"The Board shall give efTect to the resolution passed by the company in

€)
pursusnce of this regulation,

For Namberdar Bio Fueds P, Lid,
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I3, 18 Whenever sueh n reserlution ms nforesnid shall have been passed. the Board shall-

al ke i!." 4!p|'|r|i|'n|-|';IFi1m'-i angl applications of e vndivided profits resolved to
be capitalised thereby, and all sllotments s issues of Tully paid shores if
any; and

by Cienerally do all acts and things reguired to give effect thereto,

(i) The Board shil] have =

4} 10 make such provisions, by the fssue of Trctlonal certilcates or by
payment in cash or otherwise as it thinks fit, for the case of shares
becoming disiributable in fractions; and

b} 1o auth wrise any person 10 enter, on behalf of all the members entitled
thereto, into an agreement with the company providing for the allotment to
them respectively, credited as fully paid-up, of any further shares to which
they may be entitled upon such capitalisation, or as the case may require,
for the payment by the company on their behalf, by the application thereto
of their respective proportions of profits resolved to be capitalised, of the
ﬂlmuunt of any part of the amounts remaining unpaid on their existing
shares:

€} Any agreement made under such autherity shall be effective and binding
on such members,

BUY-BACK OF SHARES

4. Notwithstanding anything contained in these anticles but subject to the provisions of
sections 68 1o 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.

GENERAL MEETINGS

45, All general meetings other than annual general meeting shall be called extraordinary
pereral meeling.

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

(i) 17 at any time directors capable of acting who are sufficient in number w form a
guorum are nol within India. any director or any two members of the company may
call an extraordinary general meeting in the sune manner, as nearly as possible, s that
in which such a meeting may be called by the Board.

PROCEEDINGS AT GENERAL MEETINGS

47, (i} No business shall be transacted ot any general meeting unless a quorum of
members is present al the time when the meeting proceeds 1o business,

(ii) Save 85 otherwise provided herein, the quornim for the general meetings shall be as

provided in section 103.
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B, The chaiperson, ji

: v, of the Baoand shill preside as Cliag
et ol il cormpyiey, o ol

Person Gt every geneml

9, 11 there i na stigh L'l

mPpasinbed (or haabiliny 1w

INPCTsean, o 01 e Bs ol present within Bleen minutes aficr (s
e dhivec s [esent

) nm.'1ilyg. o 15 wnwilling 1o act ns chairperson of the meeting,
stall ebect one o their memibers 1 b Chairperson of ihe meeting.

Lhimg

50w any

i3 meeling no dircctor is willi - :
wilhin lifteen S L

minutes afler the 1im
stull chasse oy ol their menmbe

| airperson or if no director is present
¢ appainted for holding the meeting, the members present
s to he Chairperson of the meeting,

AOURNMENT ¢ W MEETING

JL D) The Chairperson Iy,
present, and shall, if so dirpere
and from place to place,

ik N business shall be tramsacted af 1 ¥ udjourned meeting other than the business
left unlinished ai jhe mecting from which the adjourmment ook plice,

(i) When 4 meeting is adjourned for thirty days or mare, notice of the adjourned
meeting shall be given as in the case of an original meeting,

lv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be

NECessary 1o give any notice of an adjournment or of the business fo be transacted at
an adjourned meet .

With the consent of any meeting at which a quorum is
d by the mecting. adjoarn the meeting from time to time

VOTING RIGHTS

a2, Subject Lo any rights or restrictions for the time bcing artached to any class or classes
of shares,-

takona show of hands, every member present in person shall have ane vide: and
(b) on a poll, the voring rights of members shall be in proporion 1o his share in the
pratid-up equily share capital of (he company.

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

54. (1) In the case of joint holders, the vote of the senjor who tenders a vote, whether in
person or by proxy, shall be accepied to the exclusion of the votes of the other joint
lizlders. )

(i1} For this purpose, seniority <hall be deternimined by the order in which the numes
stand in the register of members.

55, A member ol vnsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vole, whether on a show of hands or on o
prodl, by hiis commitlee or other begal goandian, smd iy such committes or guardian
misy. o1 @ poll. vole by prisy
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A6 Any business other thay (e upan which a pall has been demanded may be proceeded
with, pending the toking of the moll, '

] . & ;
37 Mo miember shall be cntithed o vosle st any l;ﬂﬂﬂul meeling unless all enlls or ather
s presently: payable by hin in respect of shares in the company have been paid.

LT N-.'i_ﬂhiu"l.‘llllll shall b mised o the aquislifcation of miy voler ¢xcepd o1 the meeting
or adivumed moecting ut which the vote objecied 1o is given or tendered, and every
vt ol disa lowed ot sueh mecting shall be valid for all purposes.
tih ""f“-!' such objection made in due lime shall be referred w (e Chiairperson of the
meeting. whose decision shall be final and conclusive,

PROXY

39. The instrument appointing & proxy and the power-of-atiomey of other autharity, if
S "f"d" which it is signed or a notarized copy of that power or authority, shall be
deposited at the registered office of the company not less than 48 hours before the time
for holding the meeting or adjourned mecting at which the person named in the instrument
Proposcs o vode, or, in the case of a poll, not less than 24 hours before the time appointed

jh:,':‘“ tiking of the pell: and in default the instrument of proxy shall not be eated as
Vg,

6L An instrument appointing a proxy shall be in the foem o5 prescribed in the rules made
under section 103,

61. 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 prosy was executed, or the transfer ol the shares
i respeet of which the proxy is given: Provided that no intimation in wriﬂng‘nf such
death, insanity, revocation or transfer shall have been received by the company at its office
hefare the commencement of the meeting or adjourned meeting at which the proxy is used,

BOARD OF DIRECTORS

62, The following individual shall be the first Directors of the Company:
1. Arvind Chaudhary
2. Harender Singh

63. (i) The remuneration of the directors shall, in so far as it consists of a monthly
payment. be deemed to acerus fram chay-to-day.
(i) In addition to the remuneralion pavable to them in pursuance of the Ao, the

directors may be paid all wravelling, hotel and other expenses properly incurred by

them- ; .
(a) in attending and returning from meetings of the Board of Directors or any

committee thereof or gencral meetings of the company; or
(b} in connection with the business of the company.

For Mambesdar Bio Fuels Pvl. Lid.
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tel, Thve Board may pay all expenses incumed in gelting up amd reistenng the compmsy.

6. The CEmpany moy exercise the powers conlerred on it by section B8 with regard o
the keeping oF a forelzn register; and the Board may (subjesct (o the provisions of that section)
etk aand vary such regulations as it may thinks Fit respecting the keeping of any such register,

b All cheques, promissory notes, drafls, hundis, Bills of exchange and other negotiable
mnstruments, and all receipis for monies paid 1o the company, shall be signed, drawn, accepled,
erdorsad, oF otherwise executed, as the ease may be, by such person and in such manner as
the Toard shall from time 10 time by resolution determine. '

. b, L":.-:.-r:v. directior present ol any meeting of ihe Board or of a committee thereol shall sign
his manme in o book 1o be kept for that pLrpose,

b ) Subject 1o the provisions of section 149, the Board shall have power at any tme,
und from time to tme, 10 appoint a person s an additional director, provided the
number of the directors and additional directors together shall not at any time exceed
the maximum strength fixed for the Board by the articles.

(i) Such person shall hold office only up to the date of the next annual general
meeting of the company but shail be eligible for appointment by the company as 2
director at that meeting subject 1o the provisions of the Act,

PFROCEEDINGS OF THE BOARD

69. (i} The Board of Dircctors may meet for the conduet of business, adjourn and
otherwize regulate its meetings, as it thinks (i1,

(i) A director may, and the manaper or secretary on the requisition of a director shall,
dl any (e, sumiman s meeting of the Board.

0. (ip Save as otherwise expressly provided in the Act, questions arising af any meeling
of the Board shall be decided by a majarity of votes,

(i} In ease of an equality of voles, the Chairperson of the Board, if any, shall have a
second  OF casting vode.

The contimuing directars may act notwithstanding any vacancy in the Board; but, if
and so long as their number is reduced below the quorum fixed by the Act for

meeting of the Board, the continuing directors or directer may act for the purpose of
increasing the number of directors to that fixed for the quorum, or of summaening a

general meeting of the company, but for no other purpase,

[AF

72, (i) The Board may elect a Chairperson of its mestings and determine the period for
which he is to hold olfice,

(i) 11 no such Chairperson is elected, or il al any meeting the Chairperson is not
presenl within five minutes after the time appointed lor helding the meeting, the
directors present may choose one of their number (o be Chairperson of the meeting.
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73,11 The lfl'mﬂ_l may, subjcet 1o the provisions of the Act, delegate any of its powers 1o
committees consisting of such member or meibers of lis bawdy s it Lhinks i,

L Any committee so fommed shall, in the exercise of the powers o delegated,
crmbonm b any regnalitions dn may e inaposed on it by the Doord,

Ao A committee may eleel g Chairperson ol [1s meetings,

U0 1 ne sueh Chaieperson is eleeted, or i at sny meeting the Chairperson is not
rresent within fve minutes alier the ime appoimed for holding the mesting, the
members present may choose one of their menibers 1o be Chairperson of the meeting.

) A commitee may meect and mdjoum as it 1hinks fit

(i} Questions arising at any imeeting of 2 committee shall be determined by a majority
of votes of the members present, and in case of an equality of votes, the Chairperson
shall have a secand or casting vole,

70, All acis done in any meeting of the Board or of a commitice thereof or by any person
acliig ns g L‘Iin:l,_;m.n 5|'|;1]]_| mt“llttl'lsrn“d'iﬂs that i1 may e altervwards discovered that
there was some defect in the apgointment of any one or more of such directors ar of
any person acting as aforesaid, or that they ar any of them were di:,qluallﬁ:d. b2 ns
valid as if every suh director or such person had been duly appointed and was
¢|uu|il!'|::d | [4] b'l.' i dirﬂ".‘-l.l:l'l".

77 Save as otherwise expressly provided in the Act. o resolution in writing, signed by all
the members of the Board or of a committee thereol, for the time being E”l|1[‘:d o
reccive notice of a meeting of the Board or committee, shall be valid and eflective as
i it bad been passed at @ mesting of the Board or commitiee, duly convened and held.

CIHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR C HIEF
FINANCIAL OFFICER

78, Subject 1o the provisions of the Acl-

(i1 A chiel executive officer, manager, company secretary or chief’ financial officer
may be appointed by the Board for such rerm, at such remuneration and upon such
conditions as it may thinks fit; and any chief executive officer, manager, company
seeretary or chiel financial officer so appointed may be removed by means of a

regalution of the Board;

(i) A director may be appointed as chiel executive officer, manager, company
secretary or chief financial ofTcer.

he Act or these regulations requining or authorising a thing 1o be done

and chief executive officer. manager, CoOmpany secrelary of |:I1:i:f‘
financial officer shall not be satisfied b:r' iy hein_g done by or to the same person acting
hoth as director and as, or in place af, chielexecutive officer, manager, company secretary

or chiel financial officer.

79, A provision of t
by or W a directar
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TUHE SEAL

L) 1 ! i .
: CE) The Boand shal| e for ihe sale eustonly of the seal,

b The seal of the company shall nol be
aitheriny o a resolution aof e 1t
i Tt beliall, mnd excepm

aflised to ony instroment except by the
vand or of o commitiee of the Taard authorised by iy
: i1 e presence of of keast two directors angd ol the segrelary
or such other [rersonn s ihe Wonrd may appasinl for the purpose; and those two directors
annel l|1:.." secretary or other person aforesnid shall slgn every instrwment to which the
sl of e wompny is 5o allixed in iheir presence.

DIVIDENDS AND RFSE Ry

81 The company in general meeting may declare dividends, but rro dividend shall exceed

The amount recommended by the Board.
il H e ' ] i i
nhieet to the provisions of section 123, the Board may from time to fime pay to the

members such interim dividends as appesr 1o it be justified by the profits of the
COmpany.

82 (i) The Board may, before recommending any dividend, set aside out of the profits of
the company such sums as it thinks fit as a reserve o reserves which shall, at the discretion
ol the Board, be applicatle for any purpose to which the profits of the company may be
properly applied, including provision for meeting contingencies or for equalizing
dividends; and pending such application, may, at the like discretion, either be employed
m the business of the company or be invesied in such investments (other than shares of
the company) us the Board may, from time 1o time, thinks fit.

vid) The Board may also carey forward any profits which it may consider necessary
ol o divide, without setting them aside as a reserve,

82. (i) Subjeet to the rights of persons, if any. entitled W shares with special rights as 1o
dividends, all dividends shall be declared wwd panl 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 1o the amounts of the shares.
{ii} Mo amount paid or credited as paid on a share in advance of calls shall be treated
for the purposes of this regulation as paid on the share.
{iii) All dividends shall be apportioned and paid proportionately to the amounts paid
ar credited as paid on the shares during any portion or portions of the peried in respect
of which the dividend is paid; but if any share is issued on terms providing that it shall
rank for dividend as from a particular date such share shall rank for dividend
accordimgly.

§4. The Roard may deduct from any dividend payable to any member all sums of money,
il any, presently payable by him to the company on account of calls or otherwise in

relation to the shares of the coimpany'.

g3, (i) Any dividend, interest or other monies payable in cash in respect of shares may be
naid by cI:u.-{,llH-' ar warrant sent through the post directed to the registered address of the
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habder or, in e cise o
huslibers wha s
nckdress as the |y

! Fieim holders, to the registered address of that ome of the joing
Irst named oo the register of members, or 1o such person and o ssch
alder or joint holders may in writing direct,

1y Pyve he ¥
i ery seh ebeque or warrant shisll be made pavitble 1o thie order of the rerson o
whein B s sen,

Bho ANy o ol 1w o g

Ef wore joink bolders of o share may give eflective reccipts lor sny
dividends,

Ity or uther monies pugable in respect ol such share.

IH -'r_' Notice of any ‘l'lf-'id_fnﬂ that mav hove been declared sholl be given 1o the persons
emtitled 1o share therein in the midnmer mentioned in the Act,

8. No dividend shall bear interest apnins the compiny.

ACCOUNTS

B9, (i} The Board shall fram time 10 time detenmine whether and 1o what extent and al
wheal times and places and under wht eonditions o regulations, the accounts and books
el the company, or any of them, shall be open to the inspection of members not being
dirgtons,

i) Mo member (not being a director) shall have any right of inspecting any account
or book or document of the company excepl 2s conferred by law or suthorised by the
Board or by the company in general meeting.

WINDING UP

90. Subject 1a the provisions of Chapter X X of the Act, Inselvency and Bankruptey Code,
2016 and rules made thereunder-

(i) If the company shall be wound up, the Tiquidator may, with the s:um:tiu:np Iﬂf a special
resolution of the company and any other sanction required by the Act, divide amongst
the members. in specie or kind, the whole or any part of the assels of the company,
whether they shall consist of property of the same kind or not. _

(i1 For the purpose aforesaid. the lquidator may set 5m:_h value as he d-_ﬁ:lnjs fm;:lll:nilhn
any property o be divided as aloresaid zliml may determine how su.v.:'h division s
carried ouwl as between the members o different classes of members. .

ieyuni may, with the like sanction, vest the whole or any pﬂl:l of such assels
f: :ﬂ;f;;?:;f:t;rch ;:.-,.515 far the henelit of the contributaries if he considers rufcﬁsf:ry.
but 5o thal no member shall be competied to accept any shares or other securhies

whereon there is any liability.

INDEMNITY

; i ified out of the assets of the company
. officer of the company shall be Il'hdﬂn}mtlﬂ : an
9]. .E;::r}n::}’ jliﬂhilil}' incurred by him in defending any pmi:::dmgll.s. wh:.lh:r cwlul or
EfEl:iﬂnr]:i‘r|;1t in which judgment is given in his favour or in which he is acquitted or in
:.,-hi.;h n:llicf is pranted Lo him by the court or the Tribunal,
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Subscriber Details

S i

“ Name, Address, Description and Occupation DIN/PAN/Passport Place DSC Dated
NO Number

1 |Arvind Chaudhary S/o Mr. Harinder Chaudhary R/|[BCAPC6759F Ghaziabad {A‘zxnﬁlg?.’.;'r;r-" 06/04/2022

HARY s

o Shop No. 2, Chaudhary Market, Lalkuan,
Ghaziabad, Uttar Pradesh - 201001 Occupation:

Business
ﬁﬁbnﬁ@r Singh S/o0 Mr. Dhramveer Singh R/o H[JTKPS0662A Ghaziabad HATEND te 06/04/2022

No 181, Pradhan House, Chipyana Buzurg, G B
Nagar, Uttar Pradesh - 201009 Occupation:

Parmﬂ
| Signed Before Me
— DIN/PAN/
Passport
Name Address, Description and Occupation Number/ Place DSC Dated
Membership
Number 5
[Dheeraj Sharma GF 007, Ansal Shivam Building, RDC|440951 c("':haZ!aba f’niARw---' 06/04/202
| ACA Rajnagar, Ghaziabad, UP 201001 DHEE & e
Occupation: Professional RAJ
Checkform Modify
For Na~terdar Bio Fuels Pyt. Ltd.
Q-
~#  Director
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