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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
- BUSINESS IN FLOKIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING 18 SUBMITTED 7O
REGISTER A FOREIGN CORFORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA,
y, Global Recovary Sexrvives India Privatx Limited Lo

(Brter ngme of cormoredorn; must include "INCORPORATED,” "COMPANY,” "CORPORATION,”
g, oo, "Corp,” "Ing" “Co," o “Corp.™)

{f natne ynavailzhls in Flopide, anter shemate sorporete nams adopted for the purposs of wensaciing business in Florida)

g India 3. 580417441
{Ewie o country undec the Inw nwhich it is mcorporated) (FEI nurnber, if applicabls)
4, Janaury 15, 2004 5. pepetusl B
(Pats of incorporetion) {Duration: Year corp. will tease to oxist or “perpetusl')
&. upen qusliffeation e o
{Detz first tranzactad business in Plorida. If corparstion has not tansacted business In Ploride, insen "upanqualiﬁu@zi_.") ~
{SEE SECTIONS £07.1501, 647.1502 and §17.155, F.5.) o=
7. 3rd Floor, Faimmont Bldg., Hirandani Business Pask, Powal, Mumbol, Indjs 400076 , rff “ g ;:_1
{Principal affice addreas) ] e A
' e K3
N L
{Curreat mailing address) S
SRR

g. Beht Collaction
(Furpaze(s) of corporation zuthorized in home $Tate or country o be sarded out in state of Plozids)

9. Name and girect address of Florlds reglistered agené: (P.0. Box or Mail Diop Box NOT sccepteble)
‘Name: CT Corparstion Syswr:;

Plentation ,Florida__ 33324
(City) {Zip code)

10. Reglstered agent’s acceptamce:

Having beest named us registered agent and Yo aceept service of process for the above stated corporation at the place
deslgnated in this application, I kerchy accept the appolntment as registered agent and sgree te act in thiz capacig. ¥
Jiirther agres to comply with the provisions of all siututes relative io the proper and completre performance of my duties,
apd ¥ am familtar with and accept the obligations of my pasition as registered agernd.

€T Corpomation Sysiam
By Z[;lét‘a_. L m).a\

istered sgent's sf turu- —
Candice L. ;flemeg‘an hssgg‘: S;cy‘

11. Astached is a certificate of existence duly authenticaied, ot more than 50 days prier to delivery of this spplication te

the Department of State, by the Secretary of Stte or other official having custody of corporaie records in the juriediction
wmder the lavw of which it iz incorpora

12. Names and business addresses of officers and/or dirsctors:

FLme - tand2nal £ T b Ouliaz
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. ow—

12, Namet ond basiness pddresaes of officers andior directors:

A DIRECTORS

Chairrean: .

Address:

Vice Chairman S

Abldreas:

Dirpginr Se# Attached List

—— ————h & B oen s -
-

Director: —

T

J

ot

B. OFPICERS -

-

{

Pregidemn: 9ot Aftached List of Officers Coens

Address:

Vice Presidentr . ot

Addresa:

Secretary: - _—

Address:

Treaserers _—

Address: |

NOTE: If necessary, you %ﬁdﬂmdm 1o the application listing edditional offi cers and/or directors.

13,
{Signature of Chairmar, Vice Chairmer, or any officer listed in numbet 12 of the application)
4,

{Typed or printad name znd capacity of person signing appiication)
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W@M & Cox

ADVOCATES & SOLICITORS

F-40, N.[%.5.E, PART-1, NEW DELHI-1 10049
BRONES : 24618947, 24617597, 24627155, 24642069, 24642480
FAX 1 91-11-24625302 E-Mall : she@ajaybahlco.com

TO WHOMSCGEVER IT MAY CONCERN

We are qualified lawyers entitled to prctece 20 sueh in India, We have sxamined the
fallowing documents in respect of Global Recovery Services India Private Limited.

Certificate of Incorporation Na. U74999DL2004PTC124104 2003 — 2004,

L.
2 Copy of Memorandum of Assosiation.
: . . i = P .
3. Copy of Articles of Association, R e
| ‘ weE o
4. Copies of filings made with the Registrar of Companies. L =L
[ke et ™~y
[ 5 . :L_;
Based on the foregoing, we are of the opinion thut the Company is a Hmited Iighilin, T - = -
sompuny duly incorporated and validly existing under the laws of Indis, possessing: o TS v
’ QE‘:“& L3 -
B perpetus! corparate existance; i:* 3
—

i) the power to own ity essels and carry on its businesd as it is being
conducted;

Gil}  the capasity to sue or be sued in Its gwn name;

and is of good stending .

For Ajay Bahi & Co,

&2

{Raman Sharmz)
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{THE COMPANIES ACT 1888}
{COMPANY LIMITED BY BHARES)

ARTICLES OF ASSQCIATION
OF '
GLOBAL RECOVERY SERVICES INDIA PRIVATE LIMITED

INTERPRETATION

1. 18 these reguiations —

(=) “the Act” means the Companies Acl, 1958,
{o} “Iha segl* means the common seat of the Company.

Z. Regutation contained in Table “A* i tha First schedule {o Companies Ast, 1958
{hereinafler refarred 1o as Table "A") shall not apply 1o the Company In $0 far a8 they
zre nob inconsietent with thase Articles,

3. The Company is a privata comoany within the maaning of Sactions 2 {(38) and 3 {1}
i} of he Campanies Act, 1856 (hereinafler refersa lo 2§ "the Agl) and
rccerdingly:
=) The right o ransfer the shares of {he Company is resticted in lhe manner
and exlent herainafler soniained.
b) The number of members of the Ccmpény shall be limited to FAfly not
including:
) Parsons who are in the amployment of the Company, #nd pi
) Persons who having been fermeny in tha employment of he =0

sampany while in thal smpioyment amd have continued to ba
mernbers afler he employment ceased. Provided that whers two
are persons hold one or more shares in the Company jointly they
shsll for the purposes of this Article, be ireated as a single member.

G} No invitation shell be ssusd ‘o the public o subdcribe for any shares in or
, daberturas of the Company, :
L} No invitaion shall be made or deposil would be accepled from persons
ather than its memberz, directors or thelr reletives”
_ SHARE CAPITAL
4. The Authgrised Share Capilal of Ine Cornpany is Re.1.00.00,000f- {Rupees Ope

crare oniy) divided inte 10.00,000 {Tep fakh) equily shares of Rs. 104 each wilh
power {0 Increase or decrease the capitel of the Company in zccordance with the
provisions of the Agl. The minimum paid up cepital shalf be R, 1,00,000%,

SHARE CAPITAL AND VARIATION OF RIGHTS

jecl 1o the provisions of Seclian 80, any prefersnce shares may, with the
sargtian of an ordinary resolulion, be ssusd on the larms thal fhey are, or &l the
%1 of the company are Hiable, 1o be redesmed on such terms and in such manner

el f e
&.0) Arzveny ime the sharg capitsl is divided into differant ok

Y tBildched o any class funless otherwise provided by tha teamy _ isu E i ésslzas_'a g
‘\__,___,/-:‘:b &t that class) misy, subject lo the provisions of sections 108 artg'{ﬁ"f T hi;‘tﬁe'r‘sf‘

>
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10.41)

(i}

G}

11,

12,0}

not the company is being wound-up, be varled wilh the consent in writ?n; of the
helders of threa-fourths of the iasued shares of that class, of with the sanclion of a
special rasolution passed 2t a separate.mesefing of tHe holders of the shares of thas

ciass.

Ta every such separate meeling, the provisions of these regulations relating fo
gonaral mestings shal mulatis rmutandis apply, but so (hat the necessary guorum
shail be wo persons at lest holding o representing by proxy one-third of the issirad
sheres of tha ¢lass in quastion.

The rghts conferred upon the halders of the shares of any class fssuad with
praferred or other rights shall not, uniess olherwise axpressly provided by lhe tarms
of issue of the sharas of thal class, be deemed to be varied by the craation of issus
of further sheres renking peri pessu arewith,

‘The company may sxarcias Iha powers of paying commissions conferrad by section
76, providad that the rata per cant, or the amoun! of the commission paid or agreed
o be paid shail ba disclosed in s meanner required by sl saction.

The rate of the cormmission shatl nét excesd he rate of five per cenl of the price at
whici the shares in respect whereo! the same is pald are issued or an amount equat
1o five per cant of such price, as the case may be,

The commission may be salisfed by the peymant of cash or tha aliotment of fully or
parlly paid shares or parlly in the one way and partly in the othar,

The company may As¢, on ahy issue of shares, pay such brokerage as may ba
fawful,

Except 25 requirsd by faw, no person ghall be recognised by the company s
hoiding any shares upon any trust, and the company shatl not be bound by, or ba
compeliad in any way of recognise (even when having notica thareof), any equitatle,
ceniingenl, future o parlial interest m any share, or any inlsrest in any fractional part
of = share or {excepl anly #% by hese regulations or by law otherwise provided} any
othar rights in respect of any share axcent an 2bsalie fight o the entirely thereof in
fhe ragisterad Hoider )

Every persan whote name is enlered us @ mamber in tha ragisler of membarg shall
ba eniited to recelva withun {hree months after alioiment or [within iwo mopins after
the application for the regisiration of Yransfer {or within such other period as tha
candilions of [asus shall provide)—

{a} one certificale for 28 his shares without payment; or
{o) savaral carlificales, each for one or more of his shares, upon payment of
ona rupes for every cerlificate afler the first;

Every carilficalo snall be under the seal and shali spacify the shares {o which &t
relates, and the amoun! pald up hereon.

in respect of any share or shares held jointly by several persons, the company shail
not be bound o issue more then one cerlificate, and detivery of & cerlificate for a
share i ene of several joint holders snell be sufficient delivery o all such holders,

if 2 share cortificats iy defaced, last or destroyed, it may be renswed on payment of
such fes,  any, not axceeding, and on such lerms, if any, as o evidence and
Indermnity and {he payment of oul-of-pockel expenses incurred by the company in
investgaling evidence, g5 the directory think fit.

LIEN

The Comparry shall have a first end paramount lien--



o

13.

14.

16,

17

M

6y

(iR}

{i}

)

(i)

{2 on every share {not pelng s fully-paid share), for alt moneys twhether
presentyy payebie or not) called, or payable at 2 fixed time, in respect of i
share; antd

(b} on aif shates {not haing fully-paid sniares) standing registered in the name of
a single person. for 2l monays presently payabis by him or his sstate to the

COMpaTy:

Pravidad lhat the Board of direciors may 3l any time deciere any share fo ba wholly
or in part éxempt from the provisions of this claure,

The compeny’s fion, if any, on 2 share shall extend o all dividends payabie theraon.

The company may &ell, in such menner as ihe Board thinks fit, any shares on which
the company has a lien :

Provided that no sale shall be mads--

{a) uUrEES 3 BUIM N respect of which the lisn exig(s Iz presently poyeble, or

&} until lhe sxpiration of fourleasn days aftar 2 nolice In wriling stating and
demanding payment of such gan of the amount In regpect of which the lien
exisly g5 is presently payvable, has been given o the ragistered holders for
the Yme baing of the share or the persgn gniiled tharelo by reason of his
death or insolvency.

To give effact to any such safe, the Board may authorise some person io frapsfer
the shares sold to tha purchaser thereof.

The purchaser shall be registered a3 he holder of the shares comprised in any such
fransfer,

The purchaser shalt not be bound o see o the application of the purchase money,
nor shall has g to the shares be affecied by any irregulanity or invalidity in the
proceedings in reference (o {he sale.

The proceeds of the gals shall be recelved by the compny and apphad in payrment
of such part of the amount in respect of which the line exists as is presenlly pavable,

The residue, if any, shal subie:i- lo 2 ke Fan for sums not presenly payable as
existed upon the shares bafora the sale, be paid lo he perscr entiied {o tha shares
2l the date of thae sala,

CALLS ON SHARES

The Board may, from tme lo ims. make calis upon the members in respact of any
mangys unpsid on thelr shares {whether on account of the nominat value of the
shergs of Oy way uf premium) and nat by the condilions of alivimant thereof made
paysbie ot fixed times:

Provided that no call shall exceed ane-fourh of the nominal value of the share or be
payabls af lass than one month from the date fixed for the payment of the last
preceding cali,

Each member shall, subject to recelving at lesst fourtasn days’ nolice spacifying the
time or imes and place of payment, pwy o the company, 2t ihe limae or limes and
place 5o gpecifiad, the srmount csliod on his shares,

A calt may be ravoked or posiponed ai the discration of the Boerd.
A cal shall be doemed to have bean made at the time when the resolulion of the

Board evthorising the call was passed and may be requyed (o be paid by
ingtaiments.



18,

1.4

@
20.43)

(i}

21.

22

Zd,

25,

&)

(i)

The jaint hatders of a share shall be jointly and severally liable 1o pay il calls in
respeoct thereof, :

If ¢ gum caltad in respect of p share iy nat pald before or on the day appoinied for
payment theraaf, the persen from whom the sum (s dug shall pay inferest thereon
feam the dey appointed for payment thereaf to the lime of sctual payment at five par
sant per annum o ot such lewer rate, if any, ay the Board may delerming,

The Board shall ba at liberty to waive payment of any such interest wholly or in part,

Any surn which by the lerms of issue of a share becomes payable on allotiment or at
any fixed data, whaether on accourd of the nominal value of the share or by way of
pramium, shall, Tor the purposes of thase regulalions, be deemed to be a cafl duly
made and payable on the date on which by the [erms of f2sus such UM becomes

payable,
in case of non-paymaont of such aum, all the relevant provisions of these regulations

2z o peyment of intarest and axpanses, fodeliure or otheswise shall apply as if such
surn had becyme payable by virlua of a calf duly made and rotifled.

The Board—

{a} may, i it thinks fil, receive from any mamber wiling to advance the same, alf
or sty part of the moneys uncelied and unpaid upor any shares heid by
him: ang

{b} upon ail or gy of the moneys so advanced, may (until e same would, bt

for such sdvance, became presently payabie} pay inlerest al such rale not
exczeding, uniess tha company in general meealing shail otherwise direct,
§iX per o0t per annum. 2% May be sgreed upon betwaan the Board and the
mamber paying the sum in advance.

TRANSFER OF SHARES

The instrument of ransfer of any share in the company shali be executed by or 6n
behalf of both the transferer and transferes.

The transferar shall be deemed to remain a holder of fhe share unk! tha name of the
transferea is entered in the reglster of members in respect thereof.

The Board may, subject lo hs right of eppeal conferrsd by seclion 111, dedline o
registar-- :

{a) the transfer of & share, not being a'!uily-paid shars, lv 2 person of whom
they do not approve; or

{b} any transfer of shiares on which tha compary has a2 kan.

The Board may slso declina o racegniss 2ny instrument of tansfer unlegs—

{a} a fem of two rupess is paid to the company in respect thareaf

{0 the instrument of transfar is accompaniag by the certificate of the sheres (o
whlcg': ¥ relales, and such other evidence as the Board may reasonably
require to show the right of the ransferer ta make the transfer; and

{e) the instrument of irgnsfer is in respect of only one class of sharey,

Subject fo the provisions of sectugn 154, the ragistration of lrensfers may ba

suspanged at such Umes and for such periads as the Board may from dme o e
dedarmine;



28.

27

28

-}

)

EH

30.

31.

Provided thel such registralicn shall not be suspended for mare than thiry aays at
any one fima gr for more than forly-five days in the aggragale in any yesr.

The company shalf be entiiled {0 charge a fee no! exceeding two rupees on {he
mgisration of every probate, ietters of administration, cedificate of dealh or

rnarfiage, pawar-gl-gtiornay or othar nstrumant.
TRANSAISSION OF SHARES

On e dagth of 8 mamber, the sur/ivor or survvors where the members was a Joint
holder, and his legal repressntativas whare he was 2 sole hoider, shafl be the only
persons recognised by e company as having »ny itle to his inlerast in the shares.

Nothing in clause (1) shall refense the estale of 2 deceased joint holder from any
liability ¥ respect of any shere which had besn jolnlly held by hm with other
parsons, ‘

Ary person becoming enlited {o a share in conséquenu of the death or insolvengy
of & marnber may, upon such evidencs being produced as may from lime o dme
propetly be required by the Board and subject s hereinafler provided, elsc!, either-

{a) lo be ragistered himself as holder of tha share; or

(b} o make such lrangfer of the share as the decsssed or insolvant member
could have made.

The Boserd shall, in either case, have [he same right lo decline or suspend
registration as i would have had, if the decessed or inscivenl member had
ranglerred the share before his déath or insalvancy.

if ihe person 3o becoming entilied shall elact 1o be registared ag holger of the share
himaelif, he shall deliver or send lo the company 2 notice in weiling signed by him
slating that he so eiacts. -

if the persan aloresaic shal elect lo ransfer e share, he shall estily his gleclion 5y
execuling 2 ransfer of the share.

All the limitstions, reglriclions and provisions of these regulalions relaling to the right
{5 trapsfer and fhe regisiration of kansfers of shares shall ba applicatie to any such
netice or tranafer a5 zforasaid as if the death or involvency of the mambear had not
occurred and ine notice Or kansfer wera g transiey signed by that membsr.

A pergon becoming entited lo a share by reasen of e death or insolvency of the
hotder shall ba antilled 10 the same dividends and vther advaniages to which ha
would e entitted if he were Ihe registered holdar of e share, excepl thal he shal
not. hefore being registered as a member in respect of the share, he enlitjed in
respect of it 10 exercise any sight conferrad by mambership n relation to mestings of
the company:

Pravided that (he Board may, 2t any Ume, give notice raguiring any such person (o
etect elther to be regisisred himself or to Iransfer the share, and if e nolics is not
complied with within ninely days. the Board may theresfier withhold paymeni of all
dividends. bonuses or othar monays payable in respect of the share, unii the
requirerments of the nolise have been compliad with.

FORFEITURE OF SHARES

if @ membaer fails to pay any wil, or instaglment of 3 call. on the day appointed for
payment lharest, the Board may, af any time thereafter during such time as eny par
of e call or instaiment remmains unpaid, serve a nolice on him raguiring payment of
%o much of the call or ins(almen! as is unpeid, togelher with any mterest which may
heve accruad.



33,

34,0}

{n

35.41)

i)

A4

{i)

(T}
(v}

3.

38.

39,

The notice aforesaid shallk-

{a} name 8 Turthar day {not being eadier than e exply of fourieen days {mm
the date of sarvice of ihe notice) on or before which the payrment required by
the notica is to he made; and

&} siate that, in the evert of nen-payment on or before the day 80 named, the
shares in respect of which the call was made will be iiable to be lorleited.

¥ the requirements of any such nicfice as aforasaid are nol complied with, any share
in respecl of which the nolice has been given may. al any tme thereafter, before the
payment raguired by the notice has been made, be forfeited by a resciiion of the

Board o thal eHacl.

A forfeited share may be sold or ctherwise disposed ef on such terms and In such
manners &s the Board thinks fit.

At any lime before a sale or disposal es aforessid. the Baard may cancel the
forfeiture on such terms es it think il

&, pursan whose shares have heen forfeitad shall cesse ta be a member in respect
of the forfeiled shares, but shaf, notwithsianding the fofeliure, romein able io pay

io the company in respact of e shares,

The liability of suzh parson shall cease if and whan the company shall nave received
paymand in full of 2P such maneys in reapect of the shares,

A duly verifind deciaralion in wriling st the gaclerari is a dirgotor the manager or
the secretary, of the company, @nd thalt 2 shere in the company has been duly
forfeited on o dete stated in the declralion, shall be conclusive avidance of the facls
therein slated 8s egeinst all persons claiming o be entilled 10 tha share.,

The company may Teceive the consideration. if any. ghan for the share on any sale
or disposeal therea! and may exacula 3 transfer of the share ir fgvour of tha person
{0 whom the shaye is scld ar disposed of.

The iransgfaree shal! thereupon be registered ag e halder of the share.

The {ransferes shail nal be bound to see g the applicstion of the purchase maney, if
ony. ner shall his {tla to the share be affecied by any jrregularily or invalidity In the
proceedings in raferencs to the forfellure, sale or gisposal of the shara.

The provigions of these reguiations as lo forfelture shall apply in the cass of non-

payment of 2ny sum which, by the terms of issue of a share, bacomas pavable at s

fixed tme, whetner on account gf the nomingt value of the share or by way of

premium, a3 ¥ tha sarme had been payabie by vifua of a calf duly made and potified.
CONVERSION OF SHARES INTO 5TOGK

The eampary may, by ordinary resolulions-

{2} correard g0y paid-up shares inlo stagk; and
{D} raconvert aay stock inta paid-up shares of any cenomination,

The holders of stock may lransfer the same or any part thereof in the same manner
a5, snd subject fo the same regulations under which, the shares fom which {Ha
stock araza might before the convarsion have been transfarred, or as near nerefa
as sircumstances admil:

Provided thal the Board may, fram lime to tme, fix he minimum emount of steck
translarable, €0, howsver, thet such minimum shafl nat exsead the nominal amount
of itha shares from which the stack arosa,
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The holders of stock shall, accarding to the amount of siock held by them, hava tha
sama rights, privieges end zdvaniages as regarde dividends, voting at meetings of
the company, snd ofher malters, as if they held the shares from which the stack
srose; but no such priviege or advantage (excapt pariicipation in the dividends and
profits of the company and in ihe assals on winding up) shall be conferred by an
smount of slack which would not, if exising in shaves, have conferred that priviege
or advaniage. .

Such of e reguiations of (he company {other than thosa calating to share warranis),
23 sre applicable to paid-up shares shisll apply o stock and tha words, “shere” and
"wherehiolder® in those regulations shall nelide “stock” and  “stockholder”
regpechively,

BHARE WARRANTS

Tha company may issus share waranis sublect to, and in accordancs with, the
grovisions of sections 114 and 115, and accordingly the Board may In ils discretlon,
wiln respect fo any share which is fully paid-up, on aoplicalion in writing signed by
the parson registered as pelder of the share, and suthenlicated by such evidence {if
any) as the Board may, from time o ima, require as o the [dentily of the parson
signing e application, And on receiving the cerlificats {if amy) of the share, and the
amount of tha stamp duly on the warranl and such {ge as the Board may fram lime
lo fima retuire, Issue & share warant.

The bearer of a share warrant may at any time deposit the warrant gt the office of
fhe compeny, and 50 long as the warard remaeins so doposited, the deposilor shall
hava the same right of signing a requisition for caling & meeting of the company,
snd of altending, and voting and exarcising the other priviieges of a member al aay
mesling Neld after the expiry of two clear deys from the thme of depesit, 25 i his
name were inseried in the register of members as the holder of the sharss includsd
in the depogitad warrant.

Nat more than ona person shall be recognised as deposiior of the share warrant,

The Caompany shall, on wo days’ wrillan nolice, relurn ihe deposited ghere warrant
1o the depositor.

Subject as herein otherwise exprossly provided, no person shall, a5 bearer of 2
share warranti, gign a regquisition for cefling & meelipg of the company, or atlend, oe
vote of exerclse any olher priviege of o member at @ maeting of the company, or be
entitfed lo receive any notices from the campany.

The bearer of 3 zhare warant shall be entiled in &l other raspects lo the same
privileges and sdvantages as if he were named in (he register of members as e
hglger of the shares inciuded in e warrant, gnd he shall be 2 member of he
sompany.

The Board may, from tme io lbne, make rules ag to the terme on which {if it shatt
think fity @ new share warrant o7 coupon may be (ssuad by way of ranews| in case of
defzcamani, loss or destruction.

ALTERATION DE CAPITAL
The company may, from ime 10 lme, by ordingry resciulion incraasa the shary
capital by such sum, 10 be divided inlo shares of such amount, 8 may ba spocified
iR the resohution.
The company may, by ordinary resolution—

{a} censolidate and divide alt ar any of its share capila! inlo sharas of kzeger
arnount thar its axisting shares;
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{h} sub-divide ils existing shares or any of them ints shares of smaller amount
than is fixad by the memarandum, subjact, neverthelass. to the provisions of
clause (d) of sub-section {1} of Section 94,

(&) cance! any shares which,.at the date of the passing of the resclulion, have
nal been laken or agread to be taken by Jny parson.

The company may, by special resolution, reduce in any manner and with, and
subject {o, any incident autharised end consent required by law--

(=} its share capitel;
-} gny capltal redemplion reserve accouni; or
{c} any shora pramium aceount.

GENERAL MEETINGS

All general meelings other than annual general mestings shall be calied
exiraordinary generst meelings.

The Baard may. whenavar it thinks fil, call an exfraordinary general mealing.

H al any tirne there are not within India directors capable of acting who are sufficient
in number (o farm & quorum, Bny direcior or any two membars of the company may
call an extracrdinary genersal meesting in tha same manner. as nearly 35 possibls, as
thzt in which such g meeling may b caltad by lhe Beard.

PROCEEDINGS AT GENMERAL MEETINGS

Mo business shell ba transacited at any general meeling unless a quorum of
mernbers is present 3t tha hma when the mesling procesds (o business,

Bave as herein ntherwise provided, five membars prasan! in persan, (in the case aof
8 pubilc companyl~!wo members prasent In person, {In the cage of a3 privale
campany) shall oe & quorym.

The chairman. i &ny, of the Dowrd shall preside a chairman st svery Qeneral
meeting of the company.

[f there is na such chaiman, or if ha is not presant within {ifieen minutas afler the
time appointed for holding the mesling, or is vnwilling to act as chairman of lhe
meating, the diregtors prasent shall efact one of their number 1o be chaiman of the
meeling.

i at ar'g' meeting no director is willing 1o act as chairman or if no directors is present
within fifteen minutes after the ime appoinied Jor holding the meeting, the members
prasent shall shoose one of thelr number (o be chairman of the meeling,

The chairman may, with he consant of any mesling at which a gquorum ig present,
and shall, if sa directed by the masting. adjourn the meating from lime W fime ang
from place (o place.

No businass shall he ransacled &t any sdjourned meeting other than e business
laf! unfinishad 2t the maesting from which the adjeurnment tock place,

When 2 meeling i3 sdiourned for Hhirly days or more, nolice of the adjourned
msealing thall ba glven s in the ¢ase of an origingl meeting.

Save as sforeseid, i shall nol be necessary to give any natice of an sdjoummaent or
of the business b be ansaciad et an adjcurned mesling.

in the case of an equality of votas, whether an a3 show of hands or o » poll, Ine

charman of the mesling at wiich the xhew of hands lzkas place, or 3t which the poil
i demandad. shall ba eatiliad to 2 second or cashing vote,

2



57,

58.

£5.

20,

E1.

sa.n

&4,

63.

&8,

7.4}

Lny business other than that upen which 2 golt has been demanded may ba
proceeded with, paending the taking of the polil,

VOTES OF MEMBERS

Sublect to any righls or restriclions for the {ime being =tiached lo ary clags or
elasses of shares—

() on a show of hands, every member present in person shall have one vols;
and

€

(B) o & poll, the vating rights of members shall be 28§ laid down in section 87.

I the case of joint holdars, thws vota of the senior who lenders a vole, whether In
person or by praxy, shail be acceptad (o the sxclusion of the voles of the other joint
holders,

For this purposs, seniorify shell be defermingd by the ordar in which the namss
stand in (e regisiar of members,

A member of unsound mind, or In raspact of whom an order has heen made by any
Caurt having jurisdiclion in lunacy, may vole, whathar on @ show of hands or on @
poli, by his commilee or other {egal guardian, and any such commiiles or guardian
may, on & poll, vaia by proxy.

No member shail be entitied o vole &t any general meeting uniess 8 calls oy other
sums presenlly payable by him in respazt of shares In the company have besn paid,

No objection shatl be raised to the qualification of any valer except at the meeting ar
adjournad meeling al which ine vola ghjected lo i given or tandered, 2nd every vole
niot disaliowed at such meeting shall be valid for sil purposey.,

Any such objaction made in cdue tme ghall be referred to the chaimnan of the
meeling, whose decision shal} be final and conclusive.

The instrument appointng a proxy and the power of attorney or other authority, if
any, under which It is signed or a notarizlly centified copy of that power or guthority,
shail ba deposiled 2t the regislered offica of the compeny no! less than 48 hours
betore the time for kolding the mestng or aditurned meeting at which the person
nsmed in the instrument proposes 1o vota, or, In the case of a poll, not iess than 24
hotrs before the lime apnointed for the taking of the poll; and in defaul! the
instrument of proxy shall nol ba treated as valid,

An inslrument appointing a proxy shall be in aitter of the forrms in Schedule 1X to the
Agt or 8 form as neer therela 2 circumslances admit,

A vole glven in accordance with he terms of an inslrumsnt of proxy shall ba valld,
notwithslanding the previous death or insanily of the prinzipal or the revocation of
the proxy or of the autherily under which the proxy was sxecdted. or foe transfer of
the shars n respact of which the proxy is given.

BOARD OF DIRECTORS

The number of the directors shall not ba less than 2 fiwa) snd more then 10 {fan).
Tha faliowing shail be the first diractors

1. Mr. Raman Sharma
2, tr. Kanhaiye Prasad

The ramuneration of the directors shall, in so far as it consisis of 3 monthly payment,
be deamed lo accrue from day lo day,
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tn additiop to he rermuneration payable o (em In pursuance of u-!e Act, the
ditactors may be paid &l travelliing, hotel and othe expenses properly incurred by

tham-—

() in stiending snd ratuming from meetings of the Board of Direclors or any
eomrpilise thereof or general mealingsa of the company; or

)] in connaction with the business of the campany.

Subject to the nrovisions of lhe Adl, the Board shall be auvthorised o appoint
sllernale and additional Dirsctor,

‘Tha Board may pay all expanses incumred in gelling up and ragiatering the company.

Tha company may exercise lthe powers ¢opferred by saclion 50 with regard o
hasfng an official seal for use abroad, and such powsrs shall be vesied in the Baard,

The company may exercise the powers conferred an if by sactions 157 and 158 wilh
regard 1o the keeping of a foraign regisier, and the Board may {Fubject to the
praovisions of those seclions} make and vary such regulations 25 d may think fit
respeacting tha keeping of any sUCH regisler,

AR chegues, praomisssry noles, drafis, hundias. blils of exghangs and sither
nepolisble instruments, end afl recelpis far moneys paid 1o the company, shall ba
signed, drawn. sceepled, endorsed, or otherwise execuied, as the case may be by
such pergon and in sych manner as the Board ghall from time o lme by resolution

datermina.

Every diresicr prosent 3t any mesting of the Bosrd or of a committee thersof shall
sign his name in 3 buol o be kept for that purpose,

The Board shall hava pawer ai any lime, and fram ime 10 Ume, 10 sppoint & person
a5 an Bddiianat diteclor, provided the number of the directors and additionat
dirsclors together shall pot al any Hime sxceed the maximum sirength fived for the
8oargd by the articles,

Sueh person shall hold office only up o the dale of the next annual general mesting
af the company but shall ba eligible for appointrnent by the company 25 s direclor at
thal meeting subject lo the provisions of the Act,

PROCEEDINGS OQF BOARD

The Board of direclors may meel for the despaich of business, adjourn znd
sthenvise regulale ils meelings, ax it thinks fit

A dirgctor may, and {he manager or sacretary on the requisilion of a director shail, a2
eny iime summaon & meatng of the Board,

Seve a5 atharwise axpressly provided in the Act, guestions arising at any meating of
ihe Baard shall be decided by & majority of veias,

In case of an equality of votes, the chairman of the Board, if any. sha!l not have a
second or casling vate.

The contlriing direclors may act nobwithstanging any vacancy in the Roard: but, #
and $¢ long as {heir number is reduced below the quorum fixed by the Agt for a
mreeting of e Board the continuing direciors or dwecior may ac! for the ourposa of
inczeasing the number of direclors lo thal fixed Ter ihe quarum, or of summaning a
general mesdng of the company, but far no other purgosa,

The Bosrd may elect a chairman of ils mestings and deterrnine tha peried of which
& 18 1o hold offica.
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if no such cheirman is slected, or if st any meeting tha ehairma_n is not present
within five minutes afer the me appeinied for holding the meefing. the directors
presant may choose one of thair number to be shainman of lhe meeting.

The Board may, subject io the provisions of the Act, delegate any of ils powers 1o
committees consisting af such membars of s ody as 1t thinks fit

Any commiiiee so formed shali, in the exercise of the powers so dalegated, conform
lo any regulations that may ba impogsed an it by the Beard.

A commithes may alect 2 chairman of its meatings.

if ne such chairman I8 elactad, or if 8t ahy meeting the shawman S agf present
within five minutes after the time appointed for holding ihe meeling, the members
present may choose one of thelr nurcber Lo ba chairman of tha meeating.

A commilies may meet 2nd adjourn as It thinks propes.

CQuestions arising at any meeling ¢f 3 committee shall &e determined by 3 maerity
of voles of the members present, and in ¢casa of an equelilty of voles, the chairmen
shall have & second or cesling vole.

Al gcts done by any mesting o the Board or of 2 commiltes thereof or by any
permon acting as a direclor, shal, nolwithslanding that it may be gflerwards
gigcgvered that there was soma defect in the appointment of any one or more of
such direclors or of sny parson acling ae aforesaig, or that they or any of them were
disguatified, be as valid as If every such direclor or such person had besn duly
eppointed and was gualified toc be & director.

Seve a5 otherwizse exprassly providad in the Act, 3 resolution in writing, signed by ait
the members of the Board or of 2 committee thered!, for the iime being entilled o
receive notice of a meeting of the Beerd of committee, shail be a5 vaild and efaciual
a8 if i had bean pasged at a meeling of the Soerd or commities, duly convensad and

haid,
MAMNAGER OR SECRETARY

Bubject fo tha provisions of the Acl--

% manager or secrefary may be appoinied by ihe Sozrd for such term, at such
rarmuneration and upon such condiions as ® may think fi and sny managar or
Fecratary 50 appoinied may ba removed by the Board

a diraclor may be appoinled ay manager of secretary.

A provision of the Acl or thexe regulations requiring o authorising 8 thing 1o be
done by or ta 2 dirocior and e menager or secretary shal! nat be satigflad by it
being done by or to the same persen actng both sa diraclar and as or in pisce of,
the manager or secrefary.

THE SEAL
The Baard shali provide for the safe cusiody of the seal.

The seal of the company shal! not be affixed lo any instrument except by the
authority of & resclution of the Board or of a commitiee of the Board aulhorised by i
i that behalf, and oxcept in the pregence of 2t laagt fwo diresiors and of the
secrelary or such oiher parson &s the Beard may appoint for the purpese; and those
two directors and the sacrelary or other person as aforesaid shall sign avery
mstrument 1o which the ses! of the company is 50 affixed in thelr presence.

DIVIDENDS AND RESERVE
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The gompany in general meeling may daclare dividends, but no dividend shal
excead the amaunt racommended by the Board.,

The Basrd maey from tima to lime pay to the mambers such interim dividends as
appaar o it {o be Juslified by the profits of (he Company,

The Bosrgd may. before recammending any dividand, et aside oul of tne profily of
the company such sums 35 i thinks proper s  reservd or réserves which shall, ar
the discration of the Board, be applicable, for any purpose to which the profis of Ihe
company may ka properiy applied, ineluding provision for meeting contingencien or
for equalising dividends: and panding such applicalion, may, al the ks discrelion,
sithar be smployed i the Dusiness of the company or be invested m such
imvestmeni {other then sharas of the company} as the Baard may, from tims o time,
think #it.

The Bosrd may alse carry forwerd any profiis whieh it may think prudent nat to
divide, withouti setting them asida as a2 reserve.

Subject {0 the rights of persons. f any. entilfed i shares with speclal rightz a3 o
dividends, gl dividends shall be dadared and paid according te the amounis paid or
crediled aa paid on the shares in respect whareof, the dividends i® pald, but if and
<o lang as nothing is paid upon any of fhe sharas it the company, dividends may be
declarad ant paid according to the amounts of the shares,

HNo amoun! paid or crediled as pald on a share In advance of cals shalf be treated
for Ihe purgoses of this regufation ag paid on Ine share.

All dividends shall be apportioned and peid proportionataly to e amounls paid or
crediled 23 paid on the shares during any portion or porilons of the period in respect
of which tha dividend ig paid: but i¥ any share 18 issuad on terms providing that it
shall rank for dividend as from 2 perlicular data such shares shell rank Tor gividens
accordingly.

The Boord mey deduct from any gividend payanle to any member a0 sums of
meney, ¥ any. presamily payable by him o he company on account of calls or
atharwvise in relation 1o the shares of tha company.

Any dividand, inferest or other maneys payable in cash in respact of shates may be
paid by chegue or warrant sent through the post dirested to (he registered address
ot the holger ar, in the case of joini hoiders, o the regisierad address of that ore of
the joint hoiders who iz first named an the register of membars, or to such parson
end o such address as the holder of joint holders may in writing direet,

Every such cheque or warrant shall ba made payable (o the order of the person te
whaom [t is sant,

Any one of twa or more joint holders of 2 share may give effaciual receipts for any
dividenda, bonuses or pther moneys pavable In respact of such share.

Notice of any dividend that may have been declared shall be given 0 the persans
entified fo share thareln in iha manner maniioned in e Acl,

No dividend shail bagr inlerast against the company,

ACCCGUNTS
The Board shall from time to tima datermine whether and to what extent and st what
imas and places and under what condilions or reguigtions, Ine accounis gnd baoks

of the company, or any of tnem, shali bs open lo the inspectior: of members not
baing direstors,

2
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No mamber {not being 2 directar} shall have 2ny right of inspeching eny a_cccunis or
ooks or dacument of the company except 88 conferred by taw or authorised by the
Boerd or by the company in genaral meeting,

CAPITALISATION OF PROFITS

The compeny in genersl mesling may, upon the recommendation of the Board,
re3ohvee-

{2} that | is desirable io capitalise any part of the amount for the lime baing
standmg to the gredit of any of the company's raserve accounis, of to‘zhe
credit of the prafit and loss account. or otherwise avallable for distibulion;
amd

) that auch aum be aceordingly sel free for disiribution In tha manner specified
in clguse {2} amongs! the members who would have bsen entitisd therely, if
distributad by way of dividend and in the same propertions.

The sum eforesaid shall not be paid in cash but shall be apptied, subject to the
provigion contalred in clause (3). sither in or lowards--

{3} paying up any amounts for the time being unpaid on any shaces hald by
sugh members respectively,

{o} paying up In &l unissued shares of the company to be alioted and
distribuled. cradited as fully peid-up. o gnd amongst such members in the
proportions aforesaid; or

ey parlly in the way specified in syb-dause {i} and parlly in that specified in
sub-clausa (i}

A share premium account and @ capital redemptien reserve account may, for the
aurpase of this regulation, only be applied in the paying up of unissuad shares o be
tesued o members of the company as fully paid bonus shares.

The Board shall give effect to the resolution passad by the company in pursuancs of
this regulation.

whenaver such g resolution a5 aforesaid shalt have been passad, the Board shallw

{8} make al appropriations and applications of the undivided profits resaived lo
be capiéa!isad thareby, and ail aliolments and isaves of fully paid shares if
ary; an

{0} ganerally do 2l acis and things required I glve effacl thereio.
Tha Board shall have full power--

{a) io make such provision, by the issue of fractional cartificalas or by payment?
in c:asl? or otharwite, a8 It thinks fit, for (he case of shares or debantures
becoming disfributeble in reclions; and aisa : .

{5 o gutnorise any persen o enter, on behaif of ail tha members entilled
thareto, inlo an agreement with the company providing for the aliotment of
them respectively, tredited as fully peid-up, of any funiher sharss 1o wiich
they may be entilled upon such capitgliisolion or {as the case may require)
for the paymant up by the company on their bohalf, sy the appligation
therelo of lnely respactive proportions of the prufls resolved to be
caplialised, of the amounts or any parl of Hhe ameounts ramaining unpald on
thair axisting shares,

Any sgreemant made ynder such authorily shall be efaclive and binding on all sueh
mambers.

13
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WINDING UP

if the company shail be wound up, the fiquidaler mey, whi the sanction of B special
resolution of the company and any other sanction required by ine Act, divide among
the memisers, In spaciz or kind, the whole or any part of the assels of the company,
whether they shall consist of properly of the same kind or nol.

For the purpose aforesaid, the liquidater may sel such valua 85 he deems feir upon
ary property to be divided as #laresald and may delermine ficw such division shall

ba sarriad out ay batween the members or diferent classes of mambers.
The liquidator may, with ihe ke sanction, vest the whela or any part of suich assels

In trustees upon such irusts for the banefil of the contribulorles as the liguidators,
with tha like sanction shall think it but so lhat no member shall be compelled g

accept any shares or other securities whereon there is any Hability.
INDEMNITY

Every officar or agent for the ¥me being of the company shall be indemnilied ol of
the assely of the company against any labilly Incurred by him in deferding any

proceedings, whether i o crimingt, In which judgment is given in his favour or in
whieh he Is auquired or In cannegtion with ary applcation under seclion 833 in which

relial is granted fo hirn by he Coust,

14
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