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

ARTICLES OF ASSOCIATION
OF

DARJUV9 ENTERPRISES PRIVATE LIMITED

1.

)

PRELIMINARY

Subject as hereinafter provided the Regulations contained in Table 'F' in the
First Schedule to the Companies Act, 2013 shall apply to the Company
except in so far as otherwise expressly incorporated herein below.

_ INTERPRETATION
(1) In these Regulations:-
(@ "Company" means DARJUV9 ENTERPRISES PRIVATE LIMITED
(b) "Office" means the Registered Office of the Company '
() "Act" means the Companies Act, 2013 and any statutory modlf cation
thereof.
(d) "Seal" means the Common Seal of the Company.

(e) "Directors" means the Directors of the Company and includes persons
occupying the position of the Directors by whatever names called.

Unless the context othérwise requires words or expressions contained in
these Articles shall be the same meaning as in the Act, or any statutory
modification thereof in force at the date at which these Articles become binding

on the Company: »
PRIVATE COMPANY

The Company is a Private Company Within the meaning of Section 2(68) of
the Companies Act, 2013 and accordingly:-

(i)  restricts the right to transfer its shares;
(ii) _hmuts the number of its members to two hundred:

Provide that where two or more persons hold one or more shares in a
company jointly, they shall, for the purposes:of this clause, be treated

as a single member:
Provided further that-
(@ 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 the 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;
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SHARE CAPITAL AND VARIATION OF RIGHTS

1.  Subject to the provisions of the Act and these Articles, the shares in
the {:apital of thpe 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 tt:ue reglste'r of
members shall be entitled to receive within two months after mcorpora_tlop.
in case of subscribers to the memorandum or after allotment or within
one month after the application for the registration of trans(er 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

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

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

(iiiy 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.

(i)  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.

(i) The commission may be satisfied by the payment of cash or th
_ e allot
of fully or partly paid shares or partly in the one way and partly in theo é?he::
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10.

1.

) Ifatany time the share capital is divided into diffe

Y the rights attached to any class (unless othemiser;e:?ct:\(/:ilc?:gel:as)(?;:2::;55
of issue of the shares of that class) may, subject to the provisions of
section 48, and whether or not the company is being wound up, be
varied with the consent in writing of the holders of three-fourths of the.
issued shares of that class, or with the sanction of a special resolution
passed at a separate meeting of the holders of the shares of that class.

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

The rights conferre_d 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 lien—
(@ on every share (not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect
of that share; and :

(b) on all shares (not being fully paid shares) standing registered in the
name of a single person, for all monies presently payable by him or his

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

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

The company may sell, in such manner as the Board thinks fit, any shares

on which the company has a lien:

Provided that no sale shall be made—

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

(b) until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the

lien exists as is presently payable, has been given to the registered
holder for the time being of the share or the person entitled thereto by

reason of his death or insolvency.

() 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.

(iii) - The purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or

invalidity in the proceedings in reference to the sale.
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12.

13.

14.

15.

16.

17.

18.

(i)

(if)

(1)

(ii)

A call shall be deemed to have been

ed by the company and applied

The proceeds of the sale shall be recelv P espect of which the lien

in payment of such part of the amount
exists as is presently payable. o —
The residue, if any, shall, subject to a like lien for sums not |
payable as existe)cli upon the shares before the sale, be paid to the
person entitled to the shares at the date of the sale.
CALLS ON SHARES ore
The Board may, from time to time, make calls upon the members in
respect of any monies unpaid on their shares (wh_ether on accott:ntthof
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.

Each member shall, subject to receiving at lea

specifying the time or times and place of paymen I
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.
made at the time when the resolution of

st fourteen days’ notice
t, pay to the company, at

the Board authorizing 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 ai calls
in respect thereof.

(if)

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.

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.

The Board—

€

(b)

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

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.
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19.

20.

21.

23.

24,

25,

TRANSFER OF SHARES

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

(i)  The 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.

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

(b) any transfer of shares on which the company has a lien.

The Board may decline to recognise any instrument of transfer unless—

(@ The instrument of transfer is in the form as prescribed in rules made
under sub-section (1) of section 56,
(b) the instrument of transfer is accompanied by the certificate of the shares

to which it relates, and such other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer; and

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

On giving not less than seven days’ previous notice in accordance with section
91 and rules made thereunder, the registration of transfers may be suspended at
such times and for such periods as the Board may from time to time determine:

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

TRANSMISSION OF SHARES

()  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.

(i) Nothing in clause (/) 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.

()  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

(b) to make such transfer of the share as the deceased or insolvent member
could have made.

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

()  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.
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