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Article No.

Description

Interpretation

¢ (1) In these regulations(a)Company means TECHDEFENCE LABS
SOLUTIONS LIMITED.(b)Office means the Registered Office of the
Company.(c)Act means the Companies Act 2013 and any statutory
modification thereof.(d)Seal means the Common Seal of the
Company.(e)Director means a director appointed to the Board of a
company.(2)Unless the context otherwise requires words or
expressions contained in these regulations shall bear the same
meaning as in the Act or any statutory modification thereof in force
at the date at which these regulations become binding on the
company.(3)The Company is a Public Company Limited by Shares
within the meaning of Section 2(71) of the Companies Act 2013 and
accordingly Public company means a company(a)is not a private
company(b)has a minimum paid-up share capital as may be
prescribedProvided that a company which is a subsidiary of a
company not being a private company shall be deemed to be
public company for the purposes of this Act even where such
subsidiary company continues to be a private company in its
articles

Share Capital and Variation of rights

1

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

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

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

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

The company may exercise the powers of paying commissions
conferred by sub-section (6) of section 40 provided that the rate per
cent or the amount of the commission paid or agreed to be paid
shall be disclosed in the manner required by that section and rules
made thereunder. The rate or amount of the commission shall not
exceed the rate or amount prescribed in rules made under sub-
section (6) of section 40. The commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares or
partly in the one way and partly in the other.
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« If at any time the share capital is divided into different classes of
shares the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may subject to the
provisions of section 48 and whether or not the company is being
wound up be varied with the consent in writing of the holders of
three-fourths of the issued shares of that class or with the sanction
of a special resolution passed at a separate meeting of the holders
of the shares of that class. To every such separate meeting the
provisions of these regulations relating to general meetings shall
mutatis mutandis apply but so that the necessary quorum shall be
at least two persons holding at least one-third of the issued shares
of the class in question.

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

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

Lien

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

10

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

11

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

» 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
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12

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

Calls on shares

13

* The Board may from time to time make calls upon the members in
respect of any monies unpaid on their shares (whether on account
of the nominal value of the shares or by way of premium) and not
by the conditions of allotment thereof made payable at fixed
timesProvided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call. Each member
shall subject to receiving at least fourteen days notice specifying
the time or times and place of payment pay to the company at the
time or times and place so specified the amount called on his
shares. A call may be revoked or postponed at the discretion of the
Board.

14

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

15

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

16

« Ifasum called in respect of a share is not paid before or on the day
appointed for payment thereof the person from whom the sumis
due shall pay interest thereon from the day appointed for payment
thereof to the time of actual payment at ten per cent per annum or
at such lower rate if any as the Board may determine. The Board
shall be at liberty to waive payment of any such interest wholly or in
part.

17

* Any sum which by the terms of issue of a share becomes payable
on allotment or at any fixed date whether on account of the
nominal value of the share or by way of premium shall for the
purposes of these regulations be deemed to be a call duly made
and payable on the date on which by the terms of issue such sum
becomes payable. In case of non-payment of such sum all the
relevant provisions of these regulations as to payment of interest
and expenses forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

18

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

Transfer of shares

¢ The instrument of transfer of any share in the company shall be
executed by or on behalf of both the transferor and transferee. The
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19

transferor shall be deemed to remain a holder of the share until the
name of the transferee is entered in the register of members in
respect thereof.

20

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

21

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

22

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

Transmission of shares

23

* On the death of a member the survivor or survivors where the
member was a joint holder and his nominee or nominees or legal
representatives where he was a sole holder shall be the only
persons recognised by the company as having any title to his
interest in the shares Nothing in clause (i) shall release the estate of
a deceased joint holder from any liability in respect of any share
which had been jointly held by him with other persons.

24

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

25

« If the person so becoming entitled shall elect to be registered as
holder of the share himself he shall deliver or send to the company
a notice in writing signed by him stating that he so elects. If the
person aforesaid shall elect to transfer the share he shall testify his
election by executing a transfer of the share. All the limitations
restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death
or insolvency of the member had not occurred and the notice or
transfer were a transfer signed by that member.
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26

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

27

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

Forfeiture of shares

28

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

29

» The notice aforesaid shall name a further day (not being earlier than
the expiry of fourteen days from the date of service of the notice)
on or before which the payment required by the notice is to be
made and state that in the event of non-payment on or before the
day so named the shares in respect of which the call was made shall
be liable to be forfeited.

30

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

31

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

32

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

33

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

34

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

Alteration of capital

35

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

36

» Subject to the provisions of section 61 the company may by
ordinary resolution consolidate and divide all or any of its share
capital into shares of larger amount than its existing shares convert
all or any of its fully paid-up shares into stock and reconvert that
stock into fully paid-up shares of any denomination sub-divide its
existing shares or any of them into shares of smaller amount than is
fixed by the memorandum cancel any shares which at the date of
the passing of the resolution have not been taken or agreed to be
taken by any person.

37

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

* The company may by special resolution reduce in any manner and
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38

with and subject to any incident authorised and consent required
by law it share capital any capital redemption reserve account or
any share premium account.

Capitalisation of profits

39

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

40

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

Buy-back of shares

41

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

General meetings

42

< All general meetings other than annual general meeting shall be

Page 8 of 16




called extraordinary general meeting.

43

The Board may whenever it thinks fit call an extraordinary general
meeting. If at any time directors capable of acting who are sufficient
in number to form a quorum are not within India any director or
any two members of the company may call an extraordinary
general meeting in the same manner as nearly as possible as thatin
which such a meeting may be called by the Board.

Proceedings at general meetings

44

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

45

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

46

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

47

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

48

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

Adjournment of meeting

49

The Chairperson may with the consent of any meeting at which a
guorum is present and shall if so directed by the meeting adjourn
the meeting from time to time and from place to place. No business
shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty
days or more notice of the adjourned meeting shall be given as in
the case of an original meeting. Save as aforesaid and as provided
in section 103 of the Act it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an
adjourned meeting.

Voting rights

Subject to any rights or restrictions for the time being attached to
any class or classes of shares on a show of hands every member
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50

present in person shall have one vote and on a poll the voting
rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

51

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

52

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

53

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

54

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

55

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

56

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

Proxy

57

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

58

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

59

A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity
of the principal or the revocation of the proxy or of the authority
under which the proxy was executed or the transfer of the shares in
respect of which the proxy is givenProvided that no intimation in
writing of such death insanity revocation or transfer shall have been
received by the company at its office before the commencement of
the meeting or adjourned meeting at which the proxy is used.
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Board of Directors

60

» The number of the directors and the names of the first directors
shall be determined in writing by the subscribers of the
memorandum or a majority of them.1.VAGHELA PIYUSH
RASIKLAL2.SUNNY PIYUSHKUMAR VAGHELA

61

» The remuneration of the directors shall in so far as it consists of a
monthly payment be deemed to accrue from day-to-day. In
addition to the remuneration payable to them in pursuance of the
Act the directors may be paid all travelling hotel and other
expenses properly incurred by them in attending and returning
from meetings of the Board of Directors or any committee thereof
or general meetings of the company or in connection with the
business of the company.

62

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

63

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

64

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

65

« Every director present at any meeting of the Board or of a
committee thereof shall sign his name in a book to be kept for that
purpose.

66

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

Proceedings of the Board

67

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

68

« Save as otherwise expressly provided in the Act questions arising at
any meeting of the Board shall be decided by a majority of votes. In
case of an equality of votes the Chairperson of the Board if any shall
have a second or casting vote.
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69

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

70

< The Board may elect a Chairperson of its meetings and determine
the period for which he is to hold office. If no such Chairperson is
elected or if at any meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting the
directors present may choose one of their number to be
Chairperson of the meeting.

71

¢ The Board may subject to the provisions of the Act delegate any of
its powers to committees consisting of such member or members
of its body as it thinks fit. Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations
that may be imposed on it by the Board.

72

* A committee may elect a Chairperson of its meetings. If no such
Chairperson is elected or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding
the meeting the memberspresent may choose one of their
members to be Chairperson of the meeting.

73

< A committee may meet and adjourn as it thinks fit. Questions
arising at any meeting of a committee shall be determined by a
majority of votes of the members present and in case of an equality
of votes the Chairperson shall have a second or casting vote.

74

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

75

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

76

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

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

« Subject to the provisions of the Act A chief executive officer
manager company secretary or chief financial officer may be
appointed by the Board for such term at such remuneration and
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77

upon such conditions as it may think fit and any chief executive
officer manager company secretary or chief financial officer so
appointed may be removed by means of a resolution of the Board A
director may be appointed as chief executive officer manager
company secretary or chief financial officer

78

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

The Seal

79

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

Dividends and Reserve

80

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

81

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

82

¢ The Board may before recommending any dividend set aside out of
the profits of the company such sums as it thinks fit as a reserve or
reserves which shall at the discretion of the Board be applicable for
any purpose to which the profits of the company may be properly
applied including provision for meeting contingencies or for
equalizing dividends and pending such application may at the like
discretion either be employed in the business of the company or be
invested in such investments (other than shares of the company) as
the Board may from time to time thinks fit. The Board may also carry
forward any profits which it may consider necessary not to divide
without setting them aside as a reserve

83

¢ Subject to the rights of persons if any entitled to shares with special
rights as to dividends all dividends shall be declared and paid
according to the amounts paid or credited as paid on the shares in
respect whereof the dividend is paid but if and so long as nothing is
paid upon any of the shares in the company dividends may be
declared and paid according to the amounts of the shares. No
amount paid or credited as paid on a share in advance of calls shall
be treated for the purposes of this regulation as paid on the share.
All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion
or portions of the period in respect of which the dividend is paid
but if any share is issued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for dividend
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accordingly.

84

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

85

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

86

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

87

« Notice of any dividend that may have been declared shall be given
to the persons entitled to share therein in the manner mentioned in
the Act.

88

* No dividend shall bear interest against the company.

Accounts

89

¢ The Board shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulations the accounts and books of the company or any of them
shall be open to the inspection of members not being directors. No
member (not being a director) shall have any right of inspecting
any account or book or document of the company except as
conferred by law or authorised by the Board or by the company in
general meeting.

Winding up

90

« Subject to the provisions of Chapter XX of the Act and rules made
thereunder If the company shall be wound up the liquidator may
with the sanction of a special resolution of the company and any
other sanction required by the Act divide amongst the members in
specie or kind the whole or any part of the assets of the company
whether they shall consist of property of the same kind or not. For
the purpose aforesaid the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the
members or different classes of members. The liquidator may with
the like sanction vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he
considers necessary but so that no member shall be compelled to
accept any shares or other securities whereon there is any liability.

Indemnity

 Every officer of the company shall be indemnified out of the assets

Page 14 of 16




of the company against any liability incurred by him in defending

o1 any proceedings whether civil or criminal in which judgment is
given in his favour or in which he is acquitted or in which relief is
granted to him by the court or the Tribunal.

Others

92 ’
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Attachments

First Subscriber (s) sheet _AOA_SUBSCRIBERS SHEET_compressed_
Declaration
Pursuant to resolutionno. |01 dated, 01/10/2024 I, on the behalf of Board of

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

Conversion of status of the company from "PRIVATE LIMITED" to "PUBLIC LIMITED" and accordingly name changed from
TECHDEFENCE LABS SOLUTIONS PRIVATE LIMITED to TECHDEFENCE LABS SOLUTIONS LIMITED and adoption of new set of
Articles of Association applicable to Public Limited Company as approved by the shareholders in their EGM dated 05.10.2024

To be digitally signed by

Name SUNNY PIYUSHKUMAR VAGHELA
Designation Director

DIN 02068653

- o ==

Dat
Piyushkumar 12:12:02 +05'30°
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applicable to company as notified under schedule | of the Companios Act, 2013

ARTICLES OF ASSOCIATION
OF

TECHDEFENCE LABS SOLUTIONS LIMITED

A Company Limited by shares

Interpretation

{1} In these regulations’

(2]

(3}

(a) ‘Company means TECHDEFENCE LABS SOLUTIONS LIMITED.

(b} 'Office’ means the Repistersd Office of the Company

ic] 'Act means the Companies Act, 2013 and any stalutory modification thereof
(d} ‘'Seal means the Commaon Seal of the Company

{e} 'Director’ means a director appointed to the Board of a company.

Unless the context othenwise requires, words or exprassions contamed in these regulations
shall bear the same meaning as in the Acl or any statutory modification thereof in force
gt the date ai which these regulations become binding on the company

The Company iz a Public Company Limited by Shareas within the meaning of Seetion 2
(71 of the Companies Azi, 2013 and accordingly

"Public company” means 3 company
(a) is not a private company,
(b} has a minimum paid-up share capital as may be prescribed:
Prowvided that a company which 15 a subsdiary of a company, not being a private

company, shall be deemed fo be public company far the purposes of this Act even
where such subsidiary company continues to be & private company in its aticles,

Share capital and variation af rights

Subjec! o the provisions of the Act and thase Aricles the shares in the capital of the
company shall be under the control of the Directors who may |ssue, allot of atherwise
dispose of the same or any of hem 1o such parsons, in such Fq'pp-ﬂrtim and on such
terma and conditions and either ai a pramium or al par and at such fime as they may from
time o firme hmk fit,

{i} Every persan whose name 15 enteéred a3 a member in thi_E Teg_ﬁtﬁr of members shall
be enliled 1o recene within two months after incarporation, in case of subscribers
16 the memaorandum or 2fler allotment or within one manth after the application for
the regisiration of transfer ar transmission or within such other period as the condtions
of issue shall be provided, —

ja) ane cerificate for all his shares without payment of any charges: or
(b) several cerificates, each for one of mose of his shares, upon payment of
twenty rupees for each certificate afier the first

1

#Footnote. Conversion of status of the company from "PRIVATE LIMITED" 1o "PLBLIC LIMITED" and
accorcingly name changed from TECHDEFENCE LABS SOLUTIONS PﬂlrmTF LII'h'IITE!:r o
TECHDEFENCE LABS SOLUTIONS LIMITED and adoption of new =zal of Aricles of Association
anplicable to Public Limited Company as approved by the shareholders in their EGM datad 05 10,2024
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(il Every cerificate shall be under tha seal and shal specify the shares to which i
relates and the amount paid-un thereon

(i} In respect ol any share or shares held jointly by several persons, the company shall
nol be bound lo issue rrare than one certificate, and delivery of a certificate for a
share to one of several joint holders shall be suffickent delivery to all such holders.

(i) If any share cerificale be wom oul, defaced. mutilated or torn of il there be no
further space on U back for endorsement of fransfer, then upon production and
sumender thereef o the company, a new cerlificate may be 1ssued in fieu thereof,
and il any cerificale is losl or desiroyed then upon proof thereof to the salisfaction
of the company and on execulion of such indemmty as the company deem adeguate,
a new certificate in lieu thereof shall be given. Every certificate under this Aticie
chall be issued on payment of twenty rupees for pach cerificate.

(i) The provisions of Aricles {2) and (3) shall mutats mutandis apply 1o detentures of
the company.

Excepl as requred by law, no person shall be recognised by the company as hoiding any
share upon any trusl, and the company shall not be bound by, or be compelled in any
way th recognise (even when having notice therecf) any equitable, contingent, fulure ar
partial interest in any share, or any interest in any fractional part of a share, or {(exceapt
only as by these requlations or by law olherwise provided) any other rights in respect of
any share except an absclute right to the entirely Ihereaf in the regisiered holder

il The company may exercise the powers of paying comimissions confarred by sub- section
(6) of section 40, provided that the rate per cent, of the amount of the commission pasd
ar agreed 1o be paid shall be disclosed in the mannar recquired by that section and
fules made (hersunder.

(i}  The rate or amount of the commission shall not exceed ihe rate of amount prescribedin
miles made under sub-saction {6) of section 40,

(iiy The comméssion may ba salishied by the payment of cash or the allgtment of fullyor
partty paid shares or partly in the one way and parly in ihe other.

(i} If at any time the share captal is divided inko different classes of shares, the rights
attached to any class (unless olherwise proviced by the terms of issue of the shares
of that class) may, subjed Io the provisions of seclion 48, and whether or nol the
company is being wound up, be vaned with the consent in wriling of the holdars of
three-fourths of Lhe issued shares of that class, or with the sanchon of a specal
resclution passed at a separate meeting of the holders of the shares of that class.

iy To every such separate meeting, the previsions of these requlations relating 1o
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 N gueshon

The rights conferred upon the holders of the shares of any class lssued with preferrad
or other rights shall not, unless otherwise expressly provided by the terms of issue of the
shares of that class, be deamed to be vared by the creation or issue of further shares
ranking pari passu therewith.

Subject to the provisions of secticn 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 pefora the issue of the shares may, by special
resolution, dalerming.

Lien
(i) The company shall have a firsl and paramount han—

{a) onevery share (not being 8 fully paid share), for all mones (whether presently
payable or not) called, or payabe at a fived tima, in respect of that share; and

() on all shares (not being fully paid shares) standing registered in the name of
a single person, for all monies presenily payable by him ar his eslate to the
comipany’:

Qs
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10,

1.

12.

13.

14,

15.

16.

17.

Provided that the Board of directors may al any time declare any share to be wholly
or in part exempl from the provisions of this clausa

(i) The company's lien, il any, on a share shall extend to al dividends payable and
bonuses declared from time 10 time in respecl of such shares.

The company may sell in such manner as the Board thinks fit, any shares on which the
company has 2 lien:

Pravided that no sale shall be made—
{a) unlezs a sum in respact of which Ihe len exils is presently payable; or

ib)  until the expiration of fourteen days after a nolica in writing stating and demanding
paymeani of such part of the amount n respect of which the lien e:rgis.lﬁ as is presently
payable, has been given to the registered holder for the time being of the share or
the person entifled thereto by reason of hes death or insolency

(i} To give effect to any such sale, tha Beard may suthorise some person to transfer
the shares sold to the purchaser thereof.

{iil  The purchaser shall be registered as the holder of the shares comprised in any
such fransfer.

{ii} The purchaser shall not be bound fo sse o the application of the purchase money,

nor ahall his title 1o the shares be affected by any iregularity or invalidity in the
proceedings in reference 1o the sale.

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

(il The residue, if any, shall, subject io a like Han for sums not presently payable as
existed upon the shares before the sale, be paid o the person entitled to the
shares af the date of tha sale.

Calls on shares

(i} The Board may, from lime o time, make cals upon the members in respact of any
monies unpaid on their shares (whether on account of the nominal value of tha

shares or by way of premivm) and not by the eondibons of allatmeant thereof made
payable at fiwed times:

Prosded that no call shall excesd one-fourth of the nomingl value of the share or

be payable at kess than one month from the date fised for the payment of the fast
preceding call

{il Each member shall, subject 1o receiving al least fourleen days’ nofice specifying the
time or times and place of payment. pay o the company, at the time or times and
place so specified, the amount called on his shares.

fii} A call may be revoked or posiponed at the discretion of the Board.

A call shall be desmed to have been made 21 the ime when the resolution of the Baard
autharising the call was passed and may be required to be pad by instalments.

The point holders of & share shall be winlly and severally hable 1o pay all calls m respact
thereof

(i} If 2 sum called in respect of a share is not paid before or on the day appointed for
payment thereof the person from whom lhe sum is due shall pay interest theneon
from the day appainted for payment thereof (o the time of actual payment at ten per
cenl. par annum ar at such lower rate, if any, as the Board may determine

(i) The Board shall be at hberly o waive payment of any such interest wholly of in part.

(i) Any sum which by the terms of issue ol @ share becomes payable on allotment or
at any fixed date, whether on account of Ihe nominal value of the share or by way
of premium, shall, for the purposes of lhese regulations, be deemed o be a call
duly made and payable on the dale on which by the terms of issue such sum
becomes payable.
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1B.

19.

21,

22.

23,

(i} In case of non-payment of such sum, all the relevant provisions of these regulations
as 1o payment of nterest and expensas, forfeilure or olherwise shall apply as if such
sur had becoms payabla by vifdue of a cal duly made and notified.

The Board—

(a)  may, if # thinks fil. 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 inferest at such rate not exceeding, unless
the company in general meeting shall otherwise direc!, twelve per cent per annum,

&3 may be agreed upon between the Board and the member payng the sum in
advance.

()

Transfer of shares
{1} The instrument of transfer of any share in the compary shall be executed by or on
oehall of both the transferor end lransferes.

{iy The transferor shall be deemed to remsin a holdar of the sharg uniil the name of
the transferee is enlered in the ragister 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 thay do
nol approve: or

(B} any transter of shares on which the company has a lien

The Board may decling to recognisa any instrument of transfer unless—

{a) the instrument of ransfer is in the form as prescribed in rules made under sub-
section (1) of seclion 56;

(b} the instrument of transier £ accompaniad by tha 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 1o maka tha transfer and

(e} the instument of ransfer is in respect of only one class of shares.
On giving not less than seven days' previous nolice in accordance with section 91 and

rules made thereunder, the registration of ransfers may be suspended at such times and
for such periods as the Board may from time to time determine:

Frowided that such registration shall not be suspended for more than thirty days al any
one Lime or for more than forty-five days in the aggregate in any year.

Transmission of shares

(i) On the death of a member, the suviver or survivors where the member was a joint
halder, 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 (i) shall release the estate of a deceased joint holder from any

liability in respeci of any share which had been intly beld by him with other

pErsons.

i) Any person becoming entitled 10 a share in consequence of the death or insolvency

of @ member may, upon such evidence being produced as may from time to time

properly be reguired by the Board and subject as herematter provided, elect, gither—

(a) 1o be registered himself as holder of the share or

(b) 1o make such ransfer of the share as the deceased or insolven! member

could have made.

() The Board chall, in either case, have the same right to decline or suspend registration

as it would have had, if the deceased or insclvent member had transferred ihe
shars before his death or insolvency.
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27.

28.

31.

31

33.

(i) If the persen so becoming entilled shall elect to be registered as holder of the E-I'ﬂ'e
mmsell, he shall delver or send lo the company a notice in writing signed by him
staling thal he so elecls

{iit U the person aloresaid shall elect to transfer the share. he shall lestify his election

by executing a Wransfer of the share

(i) All the limitations, restrictions and prowvisions of these regulalions relating to the

right 10 wransfer and the registration of translers of shares shall be applicable to any

such notice of Wanster as aloresaid as f 1he death or insolvency of the member had
not occurred and the nolice or Iransfer were a transfer signed by that member,

A person becoming entitled 1o a share by reason of the death or insolvency of the holder
shall be entited to the same dividends and other advantages 1o which he would be
entitled 4 he were the registered holder of the share, except that he shall not, before
being registered as @ member in respect of the share, be entitled in respect of 1 1o
exercise any nght conferred by membership in relaton 1o meelings of the company

Provided that the Board may, al any lime, give nolice requiring any such person to elect
either 1o be registered himsell or to transfer the share. and if the notce is not camplied
with within ninety days, the Board may thereafler withhold payment of all dividends,

bonuses ar other monies payable in respect of the share, until the requirements of the
notce have been complied with.

In case of a One Persan Company on the death of the scle member the parson nominated
by such member shall be the person recognised by the company as having tile to all the
shares of the mamber the nommee on becoming enlitlied to such shares in case of the
members death shall be informed of such event by the Board of 1he company such
nominee shall be entifled to the same dividends and other rights and liabilities to which
such sole member of the company was entiled or lable on becoming member such
nomines shall nominate any other parzon with the prior wiillen consent of such person
who shall in the event of the death of the member become the member of the company

Forfeiture of shares

If @ member fails 1o pay any call. or mstalment of a call, on the day appointed for payment
thereot, the Board may, al any time thereafter during such time as any pan of tha call
of instalment remains unpaid, serve a notice on him requinng payment of so much of the
call or instalment gs is unpaid, together with any inferest which may have accruad

The notice aforesaid shall—

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

of service of the notice) on or before which the payment required by the nolice is
o he made, and

(b) state that, in the event of non-payment on or before the day so0 named, the shares
n respect af which the call was made shall be hable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the

payment required by the notice has been made, be forfeited by a resolution of the Board
1o that effect.

(ij A forfeited share may be sold or olhenwise dispased of on such terms and in such
manner as the Board thinks it

(i} Al any time before a sale or disposal as aforesaxi, the Board may cancel the
joreiture on such terms as it thinks it

{iy A person whose shares have been forfeiled shall ceasa to be a membar in raspect
of the forfeiled shares, but shall, notwithstanding the forfeiture, remain llabie to pay
to the company all monies which, al the date of forleiture. were presently payable
by him ta the company in respec of the sharas

(i) The liability of such person shall cease i and when the company shall have received
payment i ful of all such monies in respect of the shares

i) A duly verfied declaration in writing thal the declaranl Is a director, the manager or
ihe secretary, of the company, and thal a share in the company has been duly
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34,

a6,

36.

aT.

38.

39.

forfeited an a date stated in the declaration, shall be conclusve evidence of the
facts therein stated as againgt all persons claiming to be entitied to the share;

(i) The company may receive the consideration, if any, given for the share on any sale
or disposal thereof and may execute a transfer of the share in favour of the person

to whom the share is sold or disposed of,
(i} The transferee shall thereupon be registared as the holder of the share: and

(v} The transferee shall not be bound to see lo the application of the purchase money,
if any, nor shall his tille to the share be affiected by any imegularity or invalidity in
the procecdings in reference to the forfeiture, sale or disposal of the share.

The provisions of these regulations as o forfzifure shall apply in the case of nenpayment
of any sum which, by the terms of issue of a share, becomes pavable al a fixed time,
whether on account of the nominal value of the share or by way of premium, as if the
same had been payable by virtue of a call duly made and notified,

Alteration of capital

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

Subject to the provisions of section 61, the company may, by ardinary resclution,—

{a) consolidate and divide all or any of its share capilal info shares of larger amount
than its existing shares;

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

ich sub-divide fte exstng sharos or any of them inte shares of emaller amount than is
fixed by the memorandum,

idy cancel any shares which, at the date of the passing of the resoclution, have not been
taken or sgreed 1o De laken by any person.

Whera cshares ame converled into stock —

{a} the holders of stock may franafer the same or any par thercof in the same manner
as, and subject to the same regulations under which, the shares from which the
siock arose might before the conversion have been Uansferrad, or as near therelo
as circumstances admit;

Provided thal the Board may, from time to time fix the minimem amoun! of stock
transferable, so, however, that such minimum shall not exceed the nominal amount
of the chares from which the stock amse

{b}  the holders of stock shall, according fe the amount of stock held by them. have the
same rights. privileges and advanlages as regards dividends mlhng at meetings of
thi company, and other maiters_as if they held the shares from which the stock arose
bt no such privilege or advantage (except participation in the dividends and profits of
the company and n the assets on winding up) shall be conferred by an amount of
stock which would not, if existing in shares, have conferred that privilege or advantage.

{cy  such of the regulations of the company as are applicable to paid-up sh:_lres shall
apply to stock and the words “share” and "shareholder” in those regulations shall
include “stock” and “stock-holder” respectively.

The company may, by special reselution, reduce in &ny manner and with, and subject to,
any incident authorised and consent required by law,—

{a) its share capital,
(b} any capital redemption reserve account, or
{cy  any share premium account

Capitalisation of profits

(i  The company In general meeling may, upen the recommandation of the Board,
resolve—

thai it is desirable to capitalise any part of the amount for the time peing
@ standing lo the credil of any of the company's rasemve accounts, or to the
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40.

41.

41.

43.

;rff" of the profit and loss acecount, or otherwise available for distributicn:

1B} that such sum be accordingly set tree for distribution in the manner specified

n clause (i) amongsl the members who would have been enfitled thereto, if
digtributed by way of dividend and in the sama proportions.

() The sum aforesald shall nol be paid in cash bul shall ba applied. subject to the
provisson conlained i clause (i), either in or towards—

(&) paying up any amounts for the lime being unpaid on any shares held by such
members respectivaly;

paying up in full, unissued shares of the company to be allotted and distributed

credited as Wiy paid-up, to and amangst such members in the proportions
aforesaid,

(8]

\C) partly in the way specified in sub-clause (A) and partly in that specifizd in sub-
clause (B);

D} A securities premium account and a capital redamplion reserve account may,

for the purposes of this regulation, be applied in the paying up of unissued
shares (o be issued 1o members of the company as fully peid bonus shares:

(E} The Board shall gwve effect to the resolution passed by the company in
pursuance of this regulation.

() Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(@) make all appropriations and applications of the undivided rrofits resolved to

be Eﬂﬂ?lised thereby, and all allotments and issues of fully paid shares if
any. an

(o)  generally do all acts and things required o give effect therets.
(i} The Board shall have power—

{a}  to make such provisions, by the issue of fractional cerbficates ar by payment

n cash or ofherwise as i thinks fit, for the case of shares bacoming distributabie
in fractions. and

b} 1o authonse any person o enter, on behalf of all the members entitled therem,
inlo an agreeman! with the company providing for the allotment to them
respeclively, credited as fully paid-up, of any further shares to which they may
be entitied upon such capitalsation, or as the case may require, for the
payment by the company on their behalf. by the application thereta of thair
respective propartions of profils resolved fo be capialised, of the amount or
any parl of the amounis remaining unpaid on their existng shares:

(i} Any agreement rmade under such authority shall be effective and binding on such
membars

Buy-back of shares

Notwithslanding anything contained in these aricles but subject o the provisions of
seclions 68 to 70 and any other applicable provision of the Act or any other law for the
trme being in force, the company may purchase its own shares or other specified securities

General meetings

All general mestings other than annual general meeting shall be called extraordinary
genzral meeling

()  The Board may, whenaver it thinks fit, eall an extraordinary general meeting.

0y If 3t any tlime directors capable of acting who ame sufficient in number to form a
quorum are nol withm India, any diractor of any twoe members of e Company may

call an exlracrdinary general meeling in the same manner, as neatly as possible,
as that in which such a meeling may be called by Ihe Board,

Proceedings at general meetings

i) Mo business shall be transacled at any general meeting unless a quorum of members
is present at the time when the mealing proceads to business
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45,

47,

49,

51.

52.

65.

(1) Save as otherwise provided harain, the quorum for the general meetings shall be
as provided in saction 103

The chaiperson, it any, of the Board shall preside as Chairperson al every general
meeling of the company

If there is no such Chairperson, or i he is nol present within fifleen minules after the
time appointed for halding the meeting, or s unwilling to acl as charpersen of the meeling,
the directors present shall elect one of their members 1o be Chairpersan of the meeting.

It at any meeling no direclor is wilkng 1o acl as Chairperson or of no direcior is present
within fiteen minwles after the time appointed for holding the meeting. the members
present shall choose one of thek members 1o be Chairperson of the mesting

In case of a One Person Company the resaluton required to be passed at the general
meetings of the company shall be deemed lo have been passad i the resolution s
agreed upon by the sole member and communicated fo the company and entered in the
minutes book maintained under section such minutes book shall be signed and dated by

the member the resolulion shall become effective from the date of signing such minufes
by the sole member,

Adjournment of meeting

() The Charperson may, with the consent of any mesling at which & quoerum is presant,

and shall, if o direcled by the meeting, adjourn the meeting from time to lime and
from place o place

(i} No business shall be ransacted at any adjourned meeting other than the busiress
left unfinished at the meeting from which the adjoumment look place

(i) When a meeting is adjourned for thity days or more, notice of the adjoumed
meeting shall be given as in the case of an originad meeting

(v) Gave as aforesaid, and as provided in section 103 of the Acl il shall not be

necessary lo give any notice of an adjpurnment or of the busingss 10 be Wransacted
at an adjourned mesting.

Vating rights
Subject to any nights or restnctions for the time bewng attached to any class or classes
of chares, —

{a) on a show of hands, every member present in person shall have one vole: and

{b) on a poll the veling rights of members shall ba in proportion to his share in the
paid-up equity share capilal of the company

A member may exercise s vole al a meeling by electionic maans in accordance with
section 105 and shall vole only once,

{i}  Inthe case of joint holders, the vote of the senior who lenders a vote, whether in person
of by proxy, shal' be accepted to the exclusion of the voles of the other joint halders.

()  For this purpose, senonty shall be delermined by the order in which the names
stand in the regisier of members.

A member of unsound mend, or n respect of whom an order has been made by any court
having junisdiction in lunacy. may vole, whether on a show of hands of on a pail, by his

commitiee or olher legal guardian, and any such committee or guardian may. on a poll
vole by proxy.

Any business other than that upon which a poll has been demanded may be proceeded
with, pending the taking of the poll

Mo member shall be entilied to vole al any general meeling unless all calls or other sums
presenlly payable by him in respect ol shares in the company have been paid.

{1} Mo objecton shall be rased 1o the qualfication of any voler except at the meating
or adjourned meeting at which tha vola abjected 1o is geen or tenderad. and every
yole not dizallowaed &l such meeting shall be valid for all purposes.

(i) Any such objeciion made in due time shall be referred o the Chairperson of the
meching, whose decsion shall be final and conclusive,
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61.

62.
63.

Proxy

The instrument appointing a proxy and the power-of-altorney or other authority, if
any. under which it is signed or a notarised copy of that power or authority, shall be
UEFFE'EITF_!H al the registered offica of the company nol less than 48 hours bafore the time
for holding the meeting or adjourned meeting al which the person named in the instrumeni
proposes o vole, or, in the case of a poll, not less than 24 hours before the time

appainted for the taking of the poll, and in default the instru
freated as valid P ment of proxy shall not be

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

A vote given In accordance with the terms of an instrument of pro’y shall be wvalid,
notwithstanding the previous death or insanily of the principal or the revocstion of the

praxy or of the authority under which the proxy was executed, or the transfer of the shares
N respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall

have been received by the company at its office before the commencement of the meeting
or adjourned meeting at which the proxy is used,

Board of Directors

Present Directors
The First Drectors of the Company are

1.  VAGHELA PIYUSH RASIKLAL
2. SUNNY FIYUSHKUMAR VAGHELA

(i} The remuneration of the directora shall, in o far as it consists of a monthly payment,
be deemed to accrue from day-to-day.

(i) In addition to the remuneraticn payable to them in pursuance of the Act, the
directors may be paid all iravelling, hotel and ather expenses properly incurred by
them—

{a) in attending and refurning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or

{b} n connection with the business of the company.
The Board may pay all expenses incurred n getting up and registering the company,

The company may exercise the powers conferred on if by section EE with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that section)
make and vary such regulations as 4 may Ihinks fit respecting the keeping of any such
regisier

All cheques, promissory noles, drafts, hundis, bills of exchange and other negetiabie
instruments, and all receipts for monias paid fo the company, ehall be signed, drawn,
accepled, endorsed, ar otherwise executed, as the case may ba, by such person and in
euch manner as the Board shall from lime o time by resclulion determine.

Every direclor present at any meeting of the Board or of a committee thareof shall sign
his name in a book to be kept for that purpose

{i} Subject to the provisions of section 148, the Board shall have power at any time,
and from time to time, to appoint & person as an additional director, provided the
number of the directors and additional directors fogether shall not at any tme
expaod the maximum strengih fixed for the Board by the aicles

i

ii Such person shall hold office only up to the date of the naxt annual general meeting

W of the company but shall be eligible for appoiniment by the company as a dérector
al thet meeling subject to the provisions of the Act
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T3.
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75

T6.

Proceedings of the Board

(i} The Board of Direciore may meel for the condue! of business, adjourn and otherwise
regulale s meelings, as it Ihinks fit.

(1) A direclor may, and the manager or secrelary on the requisition of a director shall,
al any me, summan a meeting of the Board.

() Save as otherwise expressly provided in the Acl, questions arising al any meeting
of the Board shall be decided by a majority of voles.

(i} In case of an equality of veles, the Chairperson of tha Board, if any, shall have a
second or casting vote,

The confinuing direclors may act notwithstanding any vacancy m the Board; but, if and
0 long as their number is reduced below the quorum fixed by the Act for a meefing of
he Board, the continuing directors or director may act for the purpose of increasing the

number of directors to thal fixed for the quorum, or of summoning a general meating of
e company, bul for no other purpose.

(i} The Board may elect a Chairperson of ts meetings and determing the period for
which he is to hald office.

{ii) If no such Chairperson s elected, or if al any meetng the Chairperson is not
present within five minutes after the time appointed for holding the meeting, the
direclors present may choose one of their number ta be Chairperson of the me=ting,

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

(i) Any commitles so formed shall, in the exercise of the powers so delegated, conform
o any regulabons that may be imposed on it by the Board

(i} A commitiee may elect a Chairperson of 43 meetings

(i) I no such Chairperson is elecled, or T al any meeiing the Chairperson i not
present within five minules after the time appointed for holding the meeting, the
membels presenl may choose one of their members to be Charperson of the
meeting.

iy A committee may meet and adjourn as o hnks fit

(i) Questions arizing al any mesting of a commitiea shall be determined by a majority
of votes of the members present, and in case of an equality of votes, the Chairpersan
shall have a second or casting wole,

All acts done in any meeting of the Beard or of a commiftee thereof or by any person
acting @s a director, shall, notwithstanding that it may be alterwards 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 of any of them were disqualfied, be as valid as

if every such direclar er such person had been duly appointed and was qualified 1o be
a director

Save as othenwise expressly provided in the Acl, a resclution in writing, signed by all the
members of the Board or of 3 committee theraof, for the time being entitled to receive
notice of 8 meeling of the Board or commiltes, shall be valid and effective as if it had
been passed at a meeling of the Board or committee, duly convened and held

In case of a One Person Company—

{i) where the company & hawng only one director, all the businesses o be transacted

gt the meeting of the Board shall be enfered into minules book maintained under
section 118,

(il such minules book shall be signed and daled by the director,

(iiiy the resolulion shall become efective from the dale of signing such minutes by the
direclor.

o





Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
TT.  Subject lo the provisions of the Act—

fi)y A chief execulive officer, manager, company secretary or chiaf financial officer may
be ap_pu-ntad by the Bosrd for such term, al such remuneration and upon such
condilions as it may thinks fit. and any chiel execulive officer, manager, Company

secretary or chiel financial officer so appointed may be removed by means of a
resolufion of (e Board,

iy A director may be appointed as enief executive officer, manager, company secred
or chief financial cfficer i

A provision of the Act or Ihese regulations requinng or authorising a thing to be done by
o 10 a director and chief execulive officer, manager, company secrelary or chief financial
officer shall nol be satisfied by its being done by or to the same person acting both as

director and as, or in place of chief executive officer, manager, company secrefary or
chiet financial officer.

The Seal
73. (i} The Board shall provide for the safe cuslody of the seal.

(il The seal of the company shall not be affixed to any instrument except by the
authority of a resclulion of the Board or of @ committee of the Board authorised by
it in that behalf, and except in fhe presence of at least two directors and of the
gacretary or such other person as the Board may appoint for the purpose; and
those two direclorz and the secrelary or other person aforesaid shall sign every
instrument fo which the seal of the company is so affixed in their presence.

Dividends and Reserve

80. The company in gencral meeting may declare dividends, but no dividend shall excesd the
amount recommended by the Board.

81. Subject to the provisions of section 122, the Board may from time to time pay to the
members such interim dividends as appear to it to be jusfified by the profils of the
company.

B2. {i) The Board may befors mecommending any dvidend, set aside out of the profits of
the company such sums as il thinks fit as a resarve or reserves which shall, at the
discration of the Board, be applcabla for any purpose to which the profita of the
company may be properly applied, including provision for meeting conlingencies or
for equalising dividends; and peadng such application, may. at the like discretion
gither be employed in the busnass 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.

(i) The Board may alzo carry forward any profts which it may consder necessary not
to divide, withou! setting them aside as a reserve.

83. (i} Subject to the rights of persons, if any, entitled to shares with special rights as o
dividends, all dividends shall be daclared and paid according o the amounts paid
or credited as paid on the shares in respect whereof the dividend is paid, but if and
so long as nothing is paid upon any of the shares in the company, dividends may
be declared and pad according 10 the amounts of fhe shares

{1) Noamount paid or credited as paid on a share in advanca of calls shall be treated
for the purposas of this regulation a3 paid on the share

(i} ANl dividends shall be apportioned and paid proportionately to the amounts paid or
crediled as pad on the shares dunng any portion or portions of the perod in
respect of which (he dividend is paid; but if any share is issued on terms providing
that il shall rank for dividend as from a particular date such share shall rank for
dividend accordiraly,

84, The Board may deduct from any dividend payable to any member all sums of money, il
any, presently payable by him 1o the company on accounl of calls or olherwise in relation
to the shames of the company.
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(i}

a1.

(i} Any dividend, interest or other monies payatle in cash in respecl of shares may be paid
by cheque or warrant sent through the post dirscted to the registered addressof the
halder or, in the case of joint holders, lo the registered address of Ihat oneaf the joint
holders who is first named on the register of members, or to such persen and to such
address as the holder or joinl holders may in writing direct.

(i) Every such cheque or waman! shall be made payable 1o the order of the person fo
whom it is sent

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

Motice of any dividend thal may have been deckared shall be given to the persons entitied
to share therein in the manner mentionad in the Act.

Mo dividend shall bear interest against the company.
Accounts

{i1 The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations, the accounts and booksol the
company, of any of them, shall be open fo the inspaciion of members not being
direclors

(ii) No member (nol being a director) shall have any right of inspecting any account or book
or document of the company except as conferred by law or authorised by the Board or by
the company m general meetng.

Winding up
Subject to the provisions of Chapter XX of the Act and rules made thereunder—

If the company shall be wound up, the liquidator may, with the sanction of a special
resalution of the company and any other sanction required by the Act, divide amangstthe
members, in spede or kind, the whole or any part of the assets of the eompany, whethar
they shall consist of properly of the same kind or not.

Eor the purpose aferesaid, tha bquidalor may sel such value as he deams fair upgon any
property to be divided as aforesaid and may determine how such division shallbe carmed
out as between the members or different classes of members

The liquidatar may, with the liks sanclion. vest the whole or any part of such assetsin
trustees upon such rusts for the henefit of the contributories if he considers necessary, but
so that na member shall ba compelled lo sccept any shares or other securities whareon
there is any liability.

Indemnity

Every officer of the company shall be indemnified oul 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 Trbunal.
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Subscriber Details
> Name, Address, Description and Occupation DIN/PAN/Passport Place DSC Dated
NO Number
1 |SUNNY PIYUSHKUMAR VAGHELA|02068653 AHMEDABAD
ADDRESS 7/A Dadarokadnath Society, B/H
Narayan Nagar Bus Stop, Paldi, Ahmedabad-
380007
Occupation : Self Employed
2 |PIYUSHKUMAR RASIKLAL VAGHELA|07693754 AHMEDABAD PIYUSH -118/01/2017
ADDRESS : 1002, Shikhar Tower, Vikas Gruh,Paldi, A
Ahmedabad
Occupation : Self Employed
Signed Before Me
DIN/PAN/
Passport
Name Address, Description and Occupation Number/ Place DSC Dated
Membership
Number
ACA  [BHANSARI USMANPURA BAD | SARI
UNDERBRIDGE,USMANPURA,AHMEDAB EARS
AD-380013
Checkform Modify
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