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CORPORATION SERVICE COMPANY
1201 Hays Street
Tallhassee, FL 32301
Phone: 850-558-1500
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ORDER NO. : 664377-045
CUSTOMER NO: 7539224

FOREIGN FILINGS

NAME: NSM SERVICES PRIVATE LIMITED

XXXX QUALIFICATION (TYPE: CO)

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:
CERTIFIED COPY

XX PLATN STAMPED CCPY
CERTIFICATE OF GOCD STANDING

CONTACT PERSON: Melissa Zender -- EXTH# 62956

EXAMINER:




APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

. NSM Services Private Limited Corp.
(Enter name of corporation; must include “INCORPORATED,” “COMPANY," “CORPORATION,”
"].ﬂc.," “CO.,“ ucorp,w "Inc," "CO," or "Corp.")

NSM Scrvices Private Limited Corp.
(If namne unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida)
98-1362908

India

(State or country under the law of which it is incorporated) (FEI number, if applicable}

August 10,2015 s

(Date of incorporation) (Date of duration, if other than perpetual)

6.
(Date first transacted business in Florida, if prior to registration)
(SEE SECTIONS 607.1501 & 607.1502, F.§., to determine penalty liability)

DLF SEZ PARK, Floor 11, Bilock 7, Mount Poonamaile Road, Manapakkam, Chennai, India 600089

(Principal office address)

8950 Cypress Waters Blvd, Coppell, Texas 75019 e
2= (-] [
(Current mailing address, if different) - F—J N
r2t & N
0 ;-! - L
. . . 17 Toud !
8. Name and street address of Florida registered agent: (P.O. Box NOT acceptable) - 2E N g"‘“
Corporation Service Company Mo e
Name: ,I'; o s E E
1201 Hays Street 232, i
Office Address: E -;:;I — EJ
Tallahassee 32301 2w
, Florida
(City) (Zip code)

9. Registered agent’s acceptance:
Having been named as registered agent and to accept service af process for the above siated corporation at the place

designated in this application, I hereby accept the appointment as registered agent and agree (o act in this capacify. T
Surther agree to comply with the provisions of all statutes relative to the proper and complete performance of my

duties, and I am fomiliar with and accept the obligations of my position as registered ugent.

Corporation Service Company _ Melissa Zender
By: Y- Asst. Vice President

(i{cgis}pﬁ agent’s sign;ture)

10. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction

under the law of which it is incorporated.




11, Names and business addresses of officers and/or directors:
A. DIRECTORS

Chairman:

Address:

Vice Chairman:

Address:

Jay Bray
Director; Y

8950 Cypress Watess Blvd
Address:

Coppell, Texas 75019

. Anand Mochanram
Dircctor:

DLF SEZ PARK, Floor 11, Block 7, Mount Poonamalte Road
Address:

Manapakkam, Chennai, India 600089

B. OFFICERS
See Attachment

Vice President: s

President: =
res P
A =]
Address: &
=m
o = iy
—y 1
o +
(&5 ]
< ™ J
P - N
- 4

é

i
)
|

Address: oot
Xite ot R
,"" —( —
Cm oy

Sccretary:

Address:

Treasurer:

Address:

NOTE: If;y ecessary o y attach a dendu the application listing additional officers and/or directors,
12, — ) /ﬁﬁ/

ngnahne of Director-or Officer _
The officer or du‘cctor signing this document (and who is listed in number 11 above) affirms that the facts stated herein
are true and that he or she is aware that false information submitted in a document to the Department of State constitutes

a third degree felony as provided for in 5.817.155, .S,
Karen 1.. Robb, Assistant Secretary

13.

{Typed cr printed name and capacity of person signing application)
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Attachment to
Application by Foreign Corporation for
Authorization to Transact Business in Florida

For

NSM Services Private Limited

NAME TITLE
Jay Bray President & Chief Executive Officer
Anand Mohanram General Manager
Jeffrey M, Neufeld Senior Vice President & Treasurer
Clizabeth K Giddens Senior Vice President & Secretary

M. Christopher Davenport Vice President-Tax

Karen L. Robb Assistant Secretary

BUSINESS ADDRESS

8950 Cypress Waters Blvd

Coppell, Texas 75019

DLF SEZ PARK, Floor 11, Block 7, Mount
Paonamalle Road, Manapakkam, Clennai, India 600089
8950 Cypress Waters Blvd

Coppell, Texas 75019

B950 Cypress Waters Blvd

Coppell, Texas 75019

8950 Cypress Waters Bivd

Coppell, Texas 75019

8950 Cypress Waters Blvd

Coppell, Texas 75019
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Chennai
Block No. 6 , B' Wing, 2nd Floor , Shastri Bhawan 26 , Haddows Road

Certificate of Incorporation

(Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and
rule 8 of the Companies (Incorporation) Rules, 2014]

I hereby certify that NSM Services Private Limited is incorporated on this Tenth day of August Two
Thousand Fifteen under the Companies Act, 2013 and that the company is limited by shares.

Thae CIN of the'company is U72200TN2016PTC 101740,

iy

S SRS 3 ST S S ST S S Sl e 3

Given under my hand at Chennal this Tenth day of August Two Thousand Fifteen,

Valid) oWl
s
S R RADHIKA
Assistant Registrar of Companies
Tamit-Nadu
Mailing Address as per record available in Registrar of Companies office:
NSM Services Private Limited 7 s)
10/1, 13TH STREET, NANDANAM EXTENSION,, NANDANAM, (‘g 3 ;
CHENNAI - 600035, ST

Tamil Nadu, INDIA

%§ SRR
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Aust, Registrax of Com pqnw
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

NSM Services Private Limited

PRELIMINERY

1. Subject as hereinafter provided the Regulations contained in “Table F” in the Schedule- | to the
Companies Act, 2013 shall apply to the Company.

INTERPRETATION

2. (1) In these Regulations
a) “"Company” means NSM Services Private Limited.
b) “Office” means the Registered Office of the Company
c} Act” means the Companies Act, 2013, and any statutory madification therecf
d) "Directors” means the Directors of the Company and inctudes persons occupying the position
of the Directors by what so ever name called

(2) Unless the context otherwise requires wards 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

3. The Company is a Private Company within the meaning of Section 2{68) of the Companies Act, 2013
and accordingly:- .

“private company” means-a company having a minimum paid up share capital as may be prescribed,
and which by its articles,-

i.  Restricts the right to transfer its shares;
ii.  The number of its members is limited to two hundred:

Provided 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—

A. persons who are in the employment of the company; and

B. persons who, having been formerly in the employment of the company, were members of the
company while in that employment and have continued to be members after the employment
ceased, shall not be inctuded in the number of members; and

iii.  prohibits any invitation to the public to subscribe for any securities of the company;

1




SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorized Share Capital of the Company shall be such amounts and be divided into such
shares as may, from time to time, be provided in Clause V of the Memorandum of Association
with power to increase or reduce the capital in accordance with the Company’s regulations and
legislative provisions for the time being in force In that behalf with the powers to divide the
share capital, whether original increased or decreased into several ctasses and attach thereto
respectively such ordinary, preferential or speciat rights and conditions in such a manner as may
for the time being be provided by the Regulations of the Company and allowed by law.

5. The shares shall be under the discretionary control of the Directars who may allot or otherwise
dispose of Lhe same.

6. The Company in general mecting may decide to issue fully paid up bonus share to the member if
5o recommended by the Board of Birectars,

7. The certificate to share registered in the name of two or more person shall be delivered to first
named person in the register and this shalt be a sufficient delivery to all such holders.

{i) Every person whose name is entered as a member in the register of members shall be entitled

to receilve within two months after incorporation, in case of subscribers to the memorandum
or after allotment ar 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,—

al 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) Evety certificate shall be under the seal and shall specify the shares to which it relates and the

amount paid-up thereon

{#ii) In respect of any share or shares held jointly by several persons, the Company shall nat be

M

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 fo_r
each certificate,




(il The provisions of Articles (9) and (10} shall mutatis mutandis apply to debentures of the

10.

1.
(i}

company,

Except as required by law, no person shall be recognized by the company as holding any share
upon any trust, and the company shall not be bound by, ar be compelled in any way to
recognize {even when having notice thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any fractiohal 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 pawers 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 disctosed in the manner required by that section and rules made there under.

(ii) The rate or amount of the commission shall not exceed the rate or amount prescribed in rules

made under sub-section (6) of section 40

(i) The commission may be satisfied by the payment of cash or the allotment of fully or partly

12.
{i)

(i)

13.

14,

LIEN

15.

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 appty, but so that the necessary quorum shatl be at least two
persons holding at least one- third of the issued shares of the class in question.

The rights conferred upon the holdefs 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 paripassu
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.

{i} The company shall have a first and paramount lien—
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a) on-every share {not being a fully paid share}, for all monies (whether presently payable or
not) calted, 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, far 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 whotly or in part
exempt from the provisions of this clause

(if) 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—

a) 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.

(i) To give effect to any such sale, the Board may authorise some person to transfer the shares
sold to the purchaser thereof.

(ii) 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
shalt his title to the shares be affected by any frregufarity or invalidity in the proceedings
in reference ta the sale, '

(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 the lien exists as is presently payable.

(ii) The residue, if any, shall, subject to a like tien for sums not presently payable as existed
upon the shares before the sale, be pafd to the person entitled to the shares at the date of
the sale:

CALLS ON SHARES AND TRANSFER OF SHARES

19.

20.

The Directors are empowered to make call on members of any amount payable at a time fixed
by them.

Any member desiring to sell any of his shares must natify the Board of Directors of the number
of shares, the fair value and the name of the propesed transferee and Lthe Board must offer to




24,

25,

26,

27.

the other sharehotders the shares offered at the fair value and if the offer is accepted, the
shares shall be transferred to the acceptor and if the shares or any of them, are not so
accepted within one month from the date of notice to the Board the members propasing
transfers shall, at any time within three menths afterwards, be at liberty, subject to Articles
19 and 20 hereof, to sell and transfer the shares to any persons at the same or at higher price.
In case of any dispute, regarding the fair value of the share it shall be decided and fixed by
the Cempany's Auditor whose decision shall be final.

‘No transfer of shares shall be made or registered without the previous sanction of the

Directors, expect when the transfer is made by any member of the Company te another

member or to a member’s wife ar child or children or his heirs and the Directors may decline
to give such sanction without assigning any reason subject to Section 58 and 5% of the Act.

The Directors may tefuse to register any transfer of shares (1) where the Company has a tien
on the shares or (2) where the shares are not fully paid up shares, subject to Section 58 and 59
of the Companies Act, 2013,

Subject to Section 58 and 59 of the Act, the Directors may in their discretion, without
assigning. any reason, refuse to register the transfer of any shares to any person, whom it

shall, in their opinion, be undesirabie in the interest of the Company to admit to membership.

At the death of any members his or her shares be recognized as the property of his or her heirs
upon production of reasanable evidence as may required by the Board of Directors.

The instrument of transfer must be accompanied by the certificates of shares.

TRANSMISSICN OF SHARES

(i} On the death of a member, the survivor or survivors where the member was a joint holder,
and his nominee or nominees or legal representatives where he was a sole holder, shall be
the only persons recognized by the company as having any title to his interest in the
shares.

(i1} Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in
respect of any share which had been jointiy held by him with other persons.

(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 and subject as hereinafter provided, elect, either—

a) 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, - '




{ii) 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 insotvency.

{ii1) If the person so becoming entitled shall elect to be registered as holder of the share
himself, he shall detiver or send tc the company a notice in writing sfgned by him stating
that he so elects.

- {iv) if the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

{v) Alt 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 insclvency of the member had not occurred and the
netice or transfer were a transfer signed by that member.

28. 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 been titled
it he were the registered holder of the share, except that he shall not, before being
registered as a membet in respect of the share, be entitled in respect of i 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,

FORFEITURE OF SHARES

9. If a member fails to pay any call, or instaliment 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
installment remains unpaid, serve a notice on him requiring payment of so much of the call
or instailment as is unpaid, together with any interest which may have accrued.

30. The notice aforesaid shall—
-a) Name a further day {not being earlier than the expiry of fourteen days from the date
of service of the notice} on or before which the payment required by the notice is to
be made; and

b} 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.

31. 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 reselution of the Board to that effect.




(i} A forfeited share may be sold or otherwise disposed of on such terms and | n such manner
as the Board thinks fit,

(fi) At any time before a sale or disposal as aforesald, the Board may cancel the forfeiture on
such terms as it thinks fit.

(i) 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 Hable 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,

{ii) The tiability 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,

34.

{i} A duly verified dectaration in writing that the declared 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 dectaration, shall be conclusive evidence of the facts therein stated as
against all persons clatiming to be entitled to the share.

(i) The company may receive the consideration, if any, given for the share an any sale or

disposal therect and may execute a transfer of the share in favour of the person to whom
the share is sold or disposed of.

(iif) The transferee shall thereupon be registered as the holder of the share.

(iv) The transferee shall not be bound to see to the application of the purchase maney, 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.

35. 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
pavable by virtue of a call duly made and notified.

ALTERATION OF CAPITAL

38, 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 there solutlon.

37, Subject to the provisions of section 61, the company may, by ordinary resolution,—

a) Consolidate and divide all or any of its share capital into shares of Larger amount than
its existing shares;
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b)

c)

b) Convert all or any of its Tully paid-up shares inte 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 smatler amount than is

fixed by the memorandum;

d) Cancel any shares which, at the date of the passing of the resolution, have not been

taken or agreed to be taken by any person.

38. Where shares are converted into stock,—

a} the holders of stock 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, veting at meetings of the
company, and 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 praofits of
the company and in the assets on winding up) shall be conferred by an amotunt of stock
which waould not, if existing in shares, have conferred that privilege ar advantage.

Such of the regulations of the company as are applicable to paid-up shates shall apply
to stock and the words “share” and “shareholder” in those regulations shall include
“stock” and "stock-holder” respectively

39. The company may, by special resolution, reduce in any manner and with, and subject to, any
incident authorized and consent required by law,—

a)
b}
<)

Its share capital;
Any capital redemption reserve account; or
Any share premium account

CAPITALISATION OF PROFITS

40.

(i) The company in general meeting may, upon the recommendation of the Board,
Resolve--

a) that it is desirable to capitalize any part of the amount for the time being standing
to the credit of any of the company’s reserve accounts, or to the credit of the
profit and loss account, or otherwise available for distribution; and

P I T EN




b) that such sum be accordingly set free for distribution in the manner specified in
clause (ii) amongst the members who would have been entitled thereta, if
distributed by way of dividend and in the same proportions.

{ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (ii}, either in or towards—

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 to be allotted and distributed,

credited as fully paid-up, to and amongst such members in the proporticns afore
said;

c) Partly inthe way specified in sub-clause (A) and partly in that specified in sub-
clause {B);

d} A securities premium account and a capital redemption reserve account may, for
the purposes of this regulation, be applied in the paying up of unissued shares to be
issued to members of the company as fully paid bonus shares;

e} The anrd shatl give effect to the resolution passed by the company in pursuance of
this regulation. ‘

41,

{i} Whenever such a resolution as aforesaid shall have been passed, the Board shali—

a) make all appropriations and applications of the undivided profits
Resolved to be capitalized thereby, and all allotments and issves of fully paid
shares if any; and

b) (b) Generally do all acts and thinés required to give effect thereto

{ii) The Board shall have powcn;-—

a) to make such provisions, by the fssue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of shares becoming distributable
infractions; and

b) to authorize any person to enter, on behalf of all the members entitled there to,
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 capitalization, 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 capitatized, of the amount or any part of the
amounts remaining unpaid on their existing shares;

{iii) Any agreement made under such authority shall be effective and binding on such members
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BUY-BACK OF SHARES

42. 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 (aw for the time being in
force, the company may purchase its own shares or other specified securities.

GENERAL MEETINGS

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

44,

{i} The Board may, whenever it thinks fit, call an extraordinary general meeting,

b (1) 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 lwo 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.

(iii) A General meeting including Annual General Meeting may be convened by giving not less
than Three day notice in writing.

PROCEEDINGS AT GENERAL MEETINGS

43,

i} No business shall be transacted at any general meeting unless a quorum of members is
! Y
present at the time when the meeting proceeds to business.

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

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

47. I there is na such Chairperson, or if he is not present within fifteen minutes after the time
appofated for holding the meeting, or is unwilling to act as chairperson of the meeting, the
directors present shall elect one of their members to be Chairperson of the meeting,

48, if at any meeu:ng no director is willing to act as Chairperson or if no director is present within
filteen minutes after the time appointed for holding the meeting, the members present shall
choose one of their members to be Chairperson of the meeting.

49, -

{1) 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.

10
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(i1) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. ’

(i) When a meeting is adjourned far thirty days or more, notice of the adjourned meeting
shall be given as in the case of an criginal meeting.

(ii} 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 AND PROXY

50.

51.

52.

a3.

54,

35.

36,

Subject to any rights or restrictions for the time being attached to any class or classes of
shares, -

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

b) on a poll, the vating rights of members shall be in proportion to his share in the paid-
up equity share capital of the company

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

(i} 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,

(i) For this purpose, seniority shall be determined by the order in which the names stand in
the register of members

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.

Any business other than that upon which a poll has been demanded may be preceded 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 by him in respect of shares in the company have been paid.

(i) 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.

(i) Any such objection made in due time shall be referred to the Chairperson of the meeting,
whose deciston shall be final and conclusive.

i1




The instrument appointing a proxy and the power-of-attorney or other authority, if any, under
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 meeting at which the person named in the instrument proposes Lo vote,
or, in the case of a poll, nol 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.

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

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

Provided that no intimaticn in writing of such death, Insanity, revocaticn 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.

61.

62,

63,

64.

65.

The number of Directors shall not be less than two and not mare than fifteen.

The followingshall be the First Directors of the Company.
1. Krishnaji Rac Chandra Pratap
2. Aarthi

The Directors may from time to time, appoint one or more of their body to the office of the
Managing Director for one or more of the divisions of the business carried on by the Company
and to enter into agreement with him in such terms and conditions as they may deem fit.

Subject to Lhe provisions of section 149, he Board of Directors, at any time and from time to
time, to appoint any person as additional Director in addition to the existing Director so that
the total number of Directors shall not at any time exceed the number fixed for Directars in
these articles, Any Directors so appointed shail hold office only until the next following Annual
General Meeting but shall be eligible thereof for election as Director.

The Managing Director may be paid such remuneration as may, from time to time, be
determined by the Board and such remuneration as may be fixed by way of salary or
commission or participation in profits or partly in one way or partly in another subject to the
provisions of the Companies Act, 2013,

The quorum necessary for the transaction, of the business of the Board meeting subject to
Section 174 of the Act, shall be one third of the total strength or at least two whichever is
higher. The participation of the directars by video conferencing or by other audio visual means
shall also be count for the purpose of quorum.
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Subjecl {o section 175 of the Act, a resolution in writing signed by the Director except a
resolution which the Act specifically required it to be passed at a Board meeting shall be

effective for all purposes as a resolution passed at a meeting of Directors duly called, held and
constituted. ;

PROCEEDINGS OF THE BOARD

67.

68.

69.

70.

71.

72.

(i) The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate jts meetings, as it thinks fit.

(if} A director may, and the manager or secretary on the requisition of a director shall, at any
time, summaon a meeting of the Board '

(i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the
Board shall be decided by a majority of votes.

{it) tn case of an equality of votes, the Chalrperson of the Board, if any, shall have a second or
" casting vole.

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 summohing a generat meeting of the company, but for no
other purpose. ‘

(i) The Board may etect a Chairperson of its meetings and determine the period for which he
is to hold office

(ii) If no such Chairperson is clected, 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.

{i) 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.

(i) Any committee so formed shall, in the exercise of the powers so delegaled, conform to
any regutations that may be imposed on it by the Board.

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

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

13
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(i) A committee may meet and adjourn as it thinks fit.

{ii) Questions arising at any meeting of a 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 second or casting vote.

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.

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.

a) The Seal of the Company may be made either of metal or of rubber as the directors may
decide and shall provide for the safe custody of the Company’s Seal.

b) The Seal shall not be affixed to any instrument except by the authority of a resolution of
the Board or of a Committee of the Board authorized by it in that behalf and except in the
presence any authorized persan who shall sign every instruments to which the seal of the
Company if so affixed. The share certificate will, however, be signed and sealed in
accordance with Rule prescribed by Central Government {n this regard.

BORROWING POWERS

77 Subject to section 73 and 179 of the Companies Act. 2013, and Regulations made there under and
Directions issued by the RBI the directors may, from time to time, raise or borrow any sums of
money for and on behatf of the Company from the member or other persons, companies or banks
or they may themselves advance money to the company on such interest as may be approved by
the Directors.

78 The Directors may, from time to time, secure the payment of such maney in such manner and
upon such terms and conditions in all respects as they deem fit and in particular by the issue of
bonds or debentures or by pledge, mortgage, charge or any other security on all or any properties
of the Company (both present and future} including its uncalled capital for the time being.

OPERATION OF BANK ACCOUNTS

79 The Directors shall have the power to open bank accounts to sign cheques on behalfl of the
Company and to operate all banking accounts of the Company and ta receive payments, make

14

s sy ot g 5+ 2 VB A e e Tl

e 1 e o1

2 i oo

P




endorsements, draw and accept negotiable instruments, haudies and bills or may authorize any
other person or persens to exercise such powers.

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 Uke 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.

{1i) The Board may also carry forward any profits which it may consider pecessary not to
divide, without setting them aside as a reserve

83
(i) 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 whereaof 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.

aj 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.

b) 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 pavable 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 maybe paid by
cheque or warrant sent through the post directed to the registered address of the holder
or, in the case of joint halders, to the registered address of that one of the joint holders

~

15




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,

(i) 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 monfes 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.

BB 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.

ACCOUNTS

89 :
a) The Board shall, from time to time, determine whether and to what extent and at what,

times and places and under what conditions or regulation the accounts and books of the
Company or any of them shall be open to the inspection of members (ot being Director),

b) No members (not being Director) shall have any right of inspecting any accounts or books of
account of the Company except as conferred by law or authorized by the Board or by the
Company in General Meeting.

90 The Directors shall {n all respect comply with the provisions of Section 128,134, 137, 206, 207 and
208, of the Act, and profits and Loss Account, Balance Sheet and Auditors Repart and every other
decument required by law to annexed or attached as the case may be, to the Balance Sheet, to be
sent ta every member and debenture holder of the Company and every trustee for the holders of
the debentures fsstied by the Company at least twenty one days before the date of Annual general

meeting of the Company at which they are to be lald, subject to the provisions of section 136 of
the Act.

AUDIT

91
a} The first Auditor of the Company shall be appointed by the Board of Directors within one

month from the date of registration of the Company and the Auditors so appointed shall
hold office until the conclusion of the first Annual General Meeting.

. by At first annual General Meeting the Company shall appoint an Auditor to hold Office from
the conclusion of the Meeting il the conctusien of its sixth Annual General Meeting and
thereafter till the conclusion of every six meeting.

¢} The remuneration of the Auditor shall be fixed by the Company in the Annual General

Meeting or in such manner as Lthe Company in the Annual General Meeting may determine.
In case of an Auditor appointed by the Board his remuneration shall be fixed by the Board.

16




WINDING UP

92. Winding up when necessary will be done in accordance with the requirements of the Companies
Act, 2013 or statutory modification thereto.

SECRECY"

93. Subject to the provisions of law of land and the act, every manager, auditor trustee, member of a
comimittee, officer servant, agent accountant or other persons employed in the business of the
company shall, if so required by the Board of Directors before entering upon his dutles, sign,
declaration, pleding himself to observe strict.secrecy respecting all transactions of the Company
with its customers and the state of account with individuals and in matters relating thereto and
shall by such declaration pledee himself, not to reveal any of the matters which may come to his
knowledge in the discharge of his duties except when required to do so by the directors or by any

court of law and except so far as may De necessary in order to comply with any of the provisions
in these presents.

INDEMNITY

94. Every offfcer 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 Tribunat

i7
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