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September 21, 2020

BSE Limited

Corporate Services Department
Phiroze Jeejeeboy Towers

Dalal Street, Mumbai-400 001
Scrip Symbol: GMLM

Scrip Code: 539515

Subject: Intimation of receipt of approval for change of name of the Company from ‘Gaurav
Mercantiles Limited’ to ‘Quint Digital Media Limited’ from Registrar of Companies,
Mumbai

Reference: Regulation 30 of the Securities and Exchange Board of India (Listing Obligation and

Disclosure Requirements) Regulations, 2015

Dear Sir/ Madam,

This is with reference to the earlier letter dated June 16, 2020, intimating the approval of the
Shareholders, obtained by passing a Special Resolution through Postal Ballot regarding change of name
of the Company and consequent amendment in the Memorandum of Association and Articles of
Association of the Company.

The Company vide its letter dated August 6, 2020 had made an application for seeking in-principle
approval to BSE Limited for change in name of the Company from ‘GAURAV MERCANTILES LIMITED’ TO
‘QUINT DIGITAL MEDIA LIMITED’.

The BSE Limited vide its email dated August 20, 2020 granted an in-principle approval for proposed
name change of the Company from ‘GAURAV MERCANTILES LIMITED’ TO ‘QUINT DIGITAL MEDIA
LIMITED’.

In this regard, we would like to inform that the Company has received necessary approval for change in
name of the Company to ‘Quint Digital Media Limited’ on September 21, 2020 and a fresh ‘Certificate
of Incorporation’ pursuant to change of name of the Company [pursuant to rule 29 of the Companies
(Incorporation) Rules, 2014] has been issued by the Registrar of Companies, Mumbai.

We further wish to inform you that the Memorandum of Association and Articles of Association stands
amended consequent to change of name of the Company.

QUINT DIGITAL MEDIA LIMITED

(Formerly known as Gaurav Mercantiles Limited)
Registered Office: 3rd Floor,Tower 2B, One Indiabulls Centre, Senapati Bapat Marg, Lower Parel (West), Mumbai,
Maharashtra 400 013 Tel: 020 45404000
Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818
Website: www.gmimumbai.com, email: cs@gmimumbai.com, CIN: L74110MH1985PLC176592
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A copy of the fresh Certificate of Incorporation along with the amended Memorandum of Association
and Articles of Association of the Company is enclosed herewith.

This disclosure is being made pursuant to the provisions of Regulation 30 read with Para A of Part A of
Schedule Il of the Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements), Regulations 2015.

The Company is now in the process of filing the post name approval application with your good office
for seeking necessary approval.

This intimation will also be hosted on the website of the Company i.e. www.gmImumbai.com.

We request you to take the above information on record.
Thanking You,
Yours Faithfully

For Quint Digital Media Limited

oot

Anukrati Agarwal
Company Secretary

Encl: Fresh Certificate of Incorporation and amended MOA and AOA

QUINT DIGITAL MEDIA LIMITED

(Formerly known as Gaurav Mercantiles Limited)
Registered Office: 3rd Floor, Tower 2B, One Indiabulls Centre, Senapati Bapat Marg, Lower Parel (West), Mumbai,
Maharashtra 400 013 Tel: 020 45404000
Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818
Website: www.gmimumbai.com, email: cs@gmimumbai.com, CIN: L74110MH1985PLC176592



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Certificate of Incorporation pursuant to change of name
[ Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L74110MH1985PL C176592

| hereby certify that the name of the company has been changed from GAURAV MERCANTILESLTD to QUINT
DIGITAL MEDIA LIMITED with effect from the date of this certificate and that the company islimited by shares.

Company was originally incorporated with the name Gaurav Mercantiles Limited.

Given under my hand at Mumbai this Twenty first day of September two thousand twenty.

DS Ministry
of Corporate
Affairs 23

V T SAJEEVAN

Registrar of Companies

RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
QUINT DIGITAL MEDIA LIMITED
3rd Floor, Tower 2B, One Indiabulls Centre,, Senapati Bapat Marg, Lower Parel (West),, Mumbai, ‘%\! ﬁ}

Mumbai City, Maharashtra, India, 400013 =



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of
Quint Digital Media Limited
l. The name of the Company is Quint Digital Media Limited?.
Il. The Registered Office of the Company will be situated in the state of Maharashtra

M. The objects for which the Company is established are:

A. THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS IN CORPORATION
ARE*:

1. Tocarry onin India and elsewhere either on its own or in alliance with any other Person/
Body/ Bodies corporate incorporated in India or abroad either under a strategic alliance
or Joint Venture or any other arrangement the business of running a website through any
mode (including but not limited to web, digital or mobile) and which may include various
information (including but not limited to current affairs, lifestyle, entertainment) or
providing/ operating Internet services, web based electronic commerce or any kind of
content and other allied services.

2. To undertake and carry on directly or through setting up a joint venture, universally the
business of facilitating, managing, producing, directing, creating, publishing, exhibiting,
buying, selling, hiring, renting, assigning, licensing, telecasting, importing, exporting,
acquiring space on a satellite, transponder and dealing with all kinds of intellectual
property rights, content, media, applications, program and software of all types and kinds
and on various formats, including but not limited to audio content, video content, whether
through television or otherwise, mobile content, internet content, gaming content, movies,
clips, commercials, films, in film placement, video films, serials, sponsored programmes,
advertisement films, advertisement jingles, animation, events, shows, etc. for
broadcasting and publishing on each and every medium now known or that may be
developed in the future.

3. To collect, manage, sort, arrange, update, process, interpret, circulate, distribute, buy
and analyze and other processes database, information and/or statistics of all sorts
including that of customers, business, industry whether in India or abroad, whether in
physical form or in electronic form or otherwise and exploit the same for business and
commercial purposes in any form and manner including making them available
transmitting on phone or online or in any other manner and method as deem fit.

4. To carry on in India or elsewhere the business, in all its ramifications, of generating,
developing, creating, procuring, obtaining, improving, hiring, licensing, distributing,
selling, marketing, selling, purchasing, managing, converting, reproducing content of any
sort or forms, and otherwise deal in any manner with data and information of any kind
and description, in any form and manner, on any media whatsoever including the Internet
and to render all types of services in relation thereto and to do all such other acts and
things as are necessary and incidental thereto.

1 Approved by the Members of the Company on June 14, 2020 through Postal Ballot by passing Special Resolution
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5. To carry on the business of hosting web pages, e-commerce and e-training, information
source on-line, news internet channels, video conferencing, e-mail through internet,
internet telephony, fulfilling customized requirements through different link between sites
or business portals or any other activity connected with the internet business.

6. To carry on business as advertising and publicity agents, to purchase and sell advertising
time or space on any media like newspaper, magazines, pamphlet, publications,
television, radio, mobile, internet, satellite in India or abroad or any other kind of media
currently in vogue or which may be vogue at any time, and to act as agent or
representative for any person(s) or entities for soliciting/booking advertisements and/or
any other promotional, commercial and other programmers on any form of media or
medium including collection of charges and remittances thereof to principal to principles
and any other activities related to or necessary in the context of the said business.

7. To carry on business of commodity trading by way of (including commodity derivatives)
broking, trading and hedging and to act as brokers and traders in all commodities and
commodity derivatives, and to act as market makers, finance brokers, underwriters, sub-
underwriters, providers of service for commodity related activities buy, sell, take hold deal
in, convert, modify, add value, transfer or otherwise dispose of commodities and
commodity derivatives, and to carry on the business of commodity warehousing,
processing and consumption.

B. MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE (A) ARE:

1. To identify, acquire, develop, organize and obtéimancial, technological and
managerial support including supply of equipmertt araterials in connection with all
or any of the objects of the Company specified abov

2. Toenterinto agreements, arrangements, collalomgtcontracts, sub-contracts with any
individual, company, partnership firm, limited liity partnership, body corporate,
Government, State, Municipal or local authoritygign party in all or any of the objects
of the Company specified above.

3. To adopt such means of making known the businegbeofCompany as may seem
expedient and in particular by advertising in angdm, including radio, television,
internetandthe press by circulars, by purchasesahibition of works of art or interest,
by publication of books and periodicals and by granprizes, rewards and donation.

4. To promote, organize, arrange and hold seminamyodstrations, workshops and
exhibitions, and to establish, maintain, own, ofgerand run showrooms, retail and
wholesale shops, warehouses, distribution poirdssanh other premises to promote the
objects of the Company or as may be required fersdde and/or distribution of the
products and services of the Company.

5. To act as representative/ agent/ in India on betfidtfreign holding/ promoter/subsidiary
company/ their associates/ group company and athmpanies incorporated outside
India in respect of import and export of goods/ enats/ products/ machineries/
services/ systems/ tools/ technologies/ softwantellectual property rights, rights
including designs, trade mark, patents and pratecif the same, transfer/ exchange of
technologies, brand/ image building, public relaticand awareness exercise, market
research, marketing, business expansion, restigtue-organization of business and
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10.

11.

12.

investment, foreign investment policies, busingsgrenment dynamics, protection of
business interest and investment, Corporate SBeigpponsibility initiatives and/ or any
other related matters herewith.

To deal, in foreign exchange in all lawful wayscompliance with the relevant laws of
India and of the foreign country concerned in teltalf in connection with the business
of the company and to make appropriate arrangenrergation to exposure in futures,
options, forward rate agreements, swaps, capgsfloollars and any other principal or
interest rate hedging arrangements and such otistruments as are similar to, or
derived from, any of the foregoing whether for therpose of avoiding a loss or
managing a currency or interest rate exposure pro#lmer exposure or for any other
purpose.

Subject to the provisions of section 135 of the @anies Act, 2013 and rules made there
under, to constitute Corporate Social Responsjlfiltmmittee of the Board of Directors
to formulate and recommend Corporate Social RedpititysPolicy which shall indicate
the activity or activities to be undertaken by tteempany as specified and shall also
recommend the amount of expenditure to be incuwadthe Corporate Social
Responsibility activities

To take over and acquire any type of license, agdtas may be required to carry on the
business and to pay compensation for technicaicesvendered in connection therewith
and to acquire and take over business of any compantnership or individual and or
that purpose to enter into necessary agreemergds dad arrangements.

To acquire, purchase or take over the whole or @ary of the business, goodwill,
trademark, rights, privileges or liabilities, mobéaor immoveable property or assets of
any person, firm orcompanywhich the Company mayrdeecessary or convenient for
the purpose of its business and as part of theidenasion for such acquisition, to
undertake all or any of the liabilities of such g, firm or company or to acquire an
interest in amalgamation or merger with or entar any arrangement for sharing profits
or for co-operation or for mutual assistance witly auch person, firm or company and
to give or accept by way of consideration for afiytree acts or things aforesaid or
property acquired, any shares, debentures or siesythat may be agreed upon and to
hold and retain or sell, mortgage and deal with simgres, debentures or securities so
received.

To amalgamate or merge or enter into any arrangemih any other company or

business, including by sale or purchase (for fatlyartly paid-up shares or otherwise)
of all or a controlling interest in the shares tmck of any company as aforesaid or in
any other manner, subject to the Section 230 tdid®@e@34 and other applicable

provisions of the Companies Act, 2013.

To develop procedures, methods and principles fat # carry on research and
development activities on all aspects related édiilsiness and objects of the Company.

To carry on any or all of the Company’s businesseasbjects, either on its own account
or in partnership, joint venture or any arrangermdot sharing profits; and to promote
partnerships, joint ventures and arrangements Harirsg profits for the purpose of

carrying on any of the foregoing businesses oratbjand to acquire and dispose of
shares and interests in any such partnerships eirtures or arrangements.



13.

14.

15.

16.

17.

18.

19.

20.

To take, purchase, or otherwise acquire and haeshsecurities, voting rights, or other
interest in any other company, having objects altiogr or in past similar to those of this
Company or carrying of any business capable ofgoeonducted so as to directly or
indirectly benefit this Company.

To form, incorporate or promote any company or canigs whether in India or abroad,
having objects which in the opinion of the Companowuld directly or indirectly assist
the Company in the management of its businesseodelielopment of its properties or
otherwise prove advantageous to the Company apeyaall or any of the costs and
expenses incurred in connection with any such ptimmoor incorporation and to
remunerate any person or company in any mannbalit think fit for services rendered
or to be rendered in the formation or promotiorhaf company or to the conduct of its
business or in about the promotion of any otherpamy in which the Company may
have an interest or in the issue of any secuwfilse company or any company promoted
by this Company.

To open branches, offices/ agencies in India atsidriIndia.

To provideconsultancy and services including adyiservices related to/ in the field of
technology, information technology enabled serviceanagement, business research,
whether on-site or off-site,and including but natited to insurance processing, legal,
accounting services, transaction processing arkl dffice processing.

To search for, survey, inspect, examine, explomekywdevelop, take on lease or license,
purchase or otherwise acquire any real, persopatable or movable property of any
nature whatsoever anywhere in India or elsewherienworld and, in particular be
without prejudice to the foregoing generality, @ngperty, rights, options or concessions
whether relating to the business of distributiond avalue added supply chain
management services and to establish all necessatgnvenient offices, facilities,
machinery, workshops, dwelling houses for workmed athers, and other buildings,
works and appliances.

Subject to the provisions of the Companies Act,38idd the rules made thereunder, to
receive money in any form, borrow or raise moneych terms and conditions as the
Company may consider expedient and to procure isgarrguarantee from any third
party in connection with, or discharge any debolaigation, binding on the Company,
in such manner as the Company may deem fit anddirg in particular by mortgage,
charge or lien of whole or part of the Companysgarty, undertaking or immovable or
movable property (present or future) or the undadlapital of the Company, or by the
creation and issue, on such terms as may be thagiddient, of shares, bonds,
convertible stock, debentures or debenture-stoekpgtual or otherwise, or other
securities of any description.

To nominate directors, officers or managers of suysidiary company or of any other
company which the Company may deem fit.

Subject to the provisions of the Companies Act,2&dd other applicable laws, to sell,
lease, mortgage, transfer or otherwise disposkeofvhole or any part of any property,
business rights and/or undertaking of the Compaitkier together, or in portions for
such consideration and on such terms as may bé&leoed expedient.



21.

22.

23.

24.

25.

26.

27.

To incur expenditure on market surveys, or enaghgeservices of experts or agents/
brokers to achieve any or all of the objects sethewein, including to investigate and
examine into the conditions, prospectus, valueyadtar and circumstances of any
business, concern, undertaking, person or persmhgenerally of any assets, property
or rights which the Company proposes to aquiretoofurther the interests of the

Company.

To acquire services of foreign nationals or anyeptbersons on contract/ consultancy
basis or enter into arrangements for obtaining khow or technical, financial or other
assistance orservices,includingthrough collabanatigh or under license from foreign
individuals, companies, body corporates or suclerotinganizationsor persons for the
attainment of the objects of the Company.

To buy, acquire,build or otherwise transfer, repaliter, improve, exchange, let out on
hire, import, export,remove, repair orset up faewmrbuildings, offices,shops,works,

plant, machinery, equipment, rigs, platforms/iratains, tools, stores, stock-in-trade,
utensils, appliances, apparatus, products, maergalbstances, articles and things
capable of being used in any business which thisamy is competent to carry on or
required by any customers of or persons havingrigsaWith the Company or commonly

dealt in by person engaged in any such businesgich may seem capable of being
profitably dealt with in connection therewith amal manufacture, experiment with,

render marketable and deal in all products of tedidnd by-products incidental to or

obtained in any of the businesses carried on byCimapany. To carry into effect by

such means as the Company may deem suitable athe dfusinesses or functions

aforesaid and to acquire and provide any raw na$ednd services in connection

therewith.

To carry into effect by such means as the Compaay deem suitable any of the
businesses or functions aforesaid and to acquidepaovide any raw materials and
services in connection therewith.

To advance money, in connection with the busingberewith or without security and
give credit, to customers, suppliers or any otr@sgns (including Government) or to
guarantee the performance of any contract or didig@r the payment of money by any
such person upon such terms and conditions as ¢inep&ny may think fit and in
compliance with the Companies Act, 2013, to attiagnobjects of the Company,provided
that the Company shall not carry on banking busivéghin the meaning of Banking
Regulation Act, 1949.

Subject to the provisions of the Companies Act 2Gb3remunerate any person or
company for services rendered, or to be rendemddimg in relation to placing or
assisting to place or guaranteeing the placingngf@ the shares of the Company’s
capital, or any debentures or other securitiee@fiompany in or about the organization,
formation or promotion of the Company or the actjois of the property of the
Company or the conduct of its business, whethetash or allotment of shares or
securities (including debentures) of the Compamyglited as paid in full or in part or
otherwise as may be thought expedient.

To invest the funds of the Company from time todjimcludingin deposits, units,

Government securities or in other securities indgdshares, bonds, debentures,
obligations, bills of exchange, acceptance or dahgracapital market, money market, or
other investments, assets, properties, securitibgations, commercial paper notes, in
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28.

29.

30.

31.

32.

33.

34.

any manner as may from time to time be determinethb board of directors of the
Company and from time to time sell or vary suchestments and to execute all
assignments, transfers, receipts and documentmgénabe necessary in that behalf.

To acquire by purchase, lease, exchange or otrerlaisds, buildings and hereditaments
of any nature or description and any estate orestetherein and any rightsover or
connected with land for the purpose of the Compahysiness.

Subject to the provisions of the Companies Act,2@hd compliance with this Articles,

to the extent applicable, the Company has the pawethe authority to issue any class
of securities, including without limitation, equighares (with or without differential
rights as to dividend, voting rights or otherwiggkference shares, debentures, warrants,
partly-paid up shares, or any other convertibldrimsent, either on a rights basis,
preferential allotment basis or private placemesidy or in any other manner permitted
by the Companies Act, 2013, with such featurestanus attached to the securities as
the Company may deem fit and as permitted by thegamies Act, 2013 and these
Articles.

To apply for, purchase or otherwise acquire andegtpprolong and renew in any part
of the world, any intellectual or industrial profygrincluding patents and patent rights,
inventions, trademarks, trade names, trade dressale secrets, designs, patterns,
licenses, copyrights, protections, and concessamdgerring any exclusive or non-
exclusive or limited right to their use or othefoirmation as to any invention, process
or privileges which may seem capable of being disedny of the objects, business of
the Company or the acquisition of which may seeloutated directly or indirectly, to
benefit the Company and to use, exercise, develagrant licenses or privileges in
respect of or the property, rights and informatsm acquired. To spend money in
experimenting upon and testing and improving okisggeto improve any patents, rights,
inventions, discoveries, processes, or informatdnthe Company or which the
Company may acquire or propose to acquire.

To sell any patent rights or privileges or otheeliectual property belonging to the

Company or which may be acquired by it, or anyrgdein the same, and to grant
licenses for the use and practice of the sameyoofaihem, and to let or allow to be used
or otherwise deal with any such intellectual propén which the Company may be

interested, and to do all such acts and thingsasha deemed expedient for turning to
account any inventions, patents and privilegedoerantellectual property in which the

Company may be interested.

To open accounts with any banks or financial ing8ths (including accounts with

overdraft and other credit facilities), maintairfesdeposit lockersand to draw, make,
accept, endorse, discount, execute and issue Eoryisotes, bills of exchange, bills of
lading, letters of credit, warrants, debentures atiter negotiable or transferable
instruments or securities in respect of such adsoun

To insure the whole or part of the property orblsiness of the Company, either fully
or partially, so as to protect and indemnify ther(pany from any liability or loss in any
respect and also to insure, protect and indemmigypart or portion thereof.

To pay all costs, charges or expenses incurrednnection with incorporation of the
Company, including preliminary and pre-incorporatiexpenses of the Companyand



35.

36.

37.

38.

39.

40.

41.

expenses incurred in negotiating contracts andngerments made prior to and in
anticipation of the formation and incorporatiortloé Company.

To grant pensions, allowances, emoluments, graglibonuses or any other payments
to directors, ex-directors, officers, ex-officemmployees or ex-employees of the
Company or its predecessors in business or anyidsalys of the Company or the
dependents or connections of such persons, to lisktadnd maintain or concur
inestablishing and maintaining trusts, funds oresohs (whether contributory or non-
contributory) with a view to provide pensions onh@t benefits for any such persons as
aforesaid, and to support or subscribe to any e funds or institutions, the support
of which may, in the opinion of the board of dist of the Company, be calculated
directly or indirectly to benefit the Company oryasuch persons as aforesaid, and to
institute and maintain any other establishmentrofigsharing scheme calculated to
advance the interests of the Company or its officeremployees upon such terms and
conditions and to charge the amount of any suctribotions or payment to the working
expenses of the Company.

To obtain and maintain insurance for the beneférmf person who is or was adirector,
officer or employee of the Company, a subsidiathefCompany or a company in which
the Company has or had an interest (whether dirdodirect) or who is or was a trustee
of any retirement benefit scheme or any other tmusivhich any director, officer or
employee or former director, officer or employeeiihas been interested, indemnifying
and keeping that person indemnified against lighibr negligence, default, breach of
duty or breach of trust or any other liability whimay lawfully be insured against.

To create, or to contribute to, any depreciatiomfueserve fund, sinking fund, insurance
fund, development or any other special fund ingigdiunds for payment of subsidies
whether for depreciation or for repairing, imprayjextending or maintaining any of the
property of the Company or for amortization of ¢apior for any other purpose
conducive to the interest of the Company.

To distribute as dividend or bonus among the meseto place as reserve or otherwise
apply, as the Company may, from time to time, deiee, any money received by way

of premium on debentures issued at a premium b@dmepany and any money received
in respect of forfeited shares, money arising fithim sale of forfeited shares by the

Company, subject to the provisions of the Compafas2013.

Subject to the provisions of applicable law, tdritisite among the members in specie or
otherwise any property of the Company, or any pedseof sale or disposal of any
property of the Company, in the event of its wirgup.

To refer any disputes, claims or demand by or ag#ie Company to arbitration in India
or abroad either in accordance with Indian or argifjn system of law and to secure
and perform arbitral awards and to institute, défe@mmpromise any legal proceedings
by or against the Company, its officers or otheeveind to appoint advocates, consultants
or advisors in this behalf.

To apply for and become a member of trade assonmtisocieties, chambers of
commerce or other professional bodies for the ptamoof industry, trading or
manufacturing.



42. To do generally all acts and undertake all actsitwhich are conducive or incidental to
the above-mentioned objects.

*Approved by the members of the Company on M2y?019 through postal ballot by passing
Special Resolution.

The liability of the members is limited and thiaHbility is limited to the amount unpaid, if
any, on the shares held by them.*

*Approved by the members of the Company on May 2219 through postal ballot by
passing Special Resolution.

The Authorized Share Capital of the Company is R5@00,000 (Rupees Twenty Two
Crores and Fify Lakhonly) divided into 2,00,00,000vo Crores) Equity Shares of Rs. 10
(Rupees Ten only) each and 25,00,000 (Twenty Fiakh). Preference Shares of Rs. 10
(Rupees Ten only).*

*Approved by the members of the Company on May 2219 through postal ballot by
passing Special Resolution.



WE, the several persons whose names and addressegbacribed, are desirous of being formed into
a Company in pursuance of this Memorandum of Assgioci and we respectively agree to take the
number of shares in theb Capital of the Companypgebsite our names.



S.No.| Name Description, Number  of| Sighature off Signature of Witness
Occupation and Addressequity the with  address and
of Subscribers Shares taken Subscribers | occupation

by each
Subscriber

1. Mohan Gupta Ten Equity Sd/- WITNESS TO ALL 7
S/o. ShBhagat Ram Shares (10) SUBSCRIBERS
132, Munirka Enclave,

New Delhi-110067
Occupation: Business

2 Prem Garg Ten Equity Sd/-

W/o. Sh. Subhash Garg, Shares (10)
315, Basant Enclave,

New Delhi-110057

Occupation: Business

3. Deepak Gupta Ten Equity Sd/-

S/o. Shri Shyam Sunder Shares (10)
Gupta

3197, Dassan Street,

HauzQazi, Delhi

110006

Occupation: Business

4. Ten Equity Sd/-

Rachna Gupta Shares (10)
W/o. Anoop Gupta
3197, Dassan Street,
HauzQazi, Delhi
110006
Occupation: Housewife
5. Ten Equity

Jolly Sebastian

D/o. Shri P.L Sabastian
Z-7, Sarojini Nagar,
New Delhi-110023

Occupation: Service

Shares (10)
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Satish Kumar Singla Ten Equity Sd/-
S/o. Shri Tara Chand Shares (10)
17, Central  Lane,
Bengali Market, New
Delhi.
Occupation: Business
Uma Kant Singhal Ten Equity Sd/-
S/o. Shri H.S Singhal Shares
42-A, Krishna Nagar,
New Delhi-110029
Occupation: Company 2
Consultant =
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TOTAL Seventy
Equity
Shares (70)
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THE COMPANIES ACT, 2013
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION?!

OF

QUINT DIGITAL MEDIA LIMITED?

(The following regulations comprised in these Articles of Association approved by Board of
Directors in their meeting held on May 6, 2020, subject to the approval of members through Postal
Ballotin substitution for and to the entire exclusion of, the earlier regulations comprised in the
extant Articles of Association of the Company.)

PRELIMINARY
1. (1) The regulations contained in the Table ‘F’ in the Table ‘F not to
Schedule | to the Companies Act, 2013 shall not apply apply

to the Company, except in so far as same are
repeated, contained or expressly made applicable by
the said Act or in these Articles.

(2) The regulations for the managements of the Company to be
Company and for the observance of the members governed by these
thereof and their representatives, shall, subject to Articles

any exercise of the statutory power(s) of the
Company with reference to the deletion or alteration
of or addition to its regulations by resolution as
prescribed or permitted by the Companies Act, 2013,
be such as are contained in these Articles.

*Approved by the Members of the Company on June 14, 2020 through Postal Ballot by passing Special Resolutio'rT—'-—-_.J
2 Approved by the Members of the Company on June 14, 2020 through Postal Ballot by passing Special Resolution



INTERPRETATION

(1) The interpretation of these Articles the following
expressions shall have the following meanings, unless
repugnant to the subject or context:

(@)

()

©)

(d)

(€)

(f)

()

(h)

(i)
0)

“Act” means the Companies Act, 2013 or any
statutory modification or re-enactment thereof
for the time being in force and the term shall be
deemed to refer to the applicable section thereof
which is relatable to the relevant Article in which
the said term appears in these Articles and any
previous company law, so far as may be
applicable.

“Articles” means these articles of association of
the Company as originally framed or as altered
from time to time.

“Annual General Meeting” means a general
meeting of the members held in accordance with
the provisions of Section 96 of the Act.

“Auditors” means and includes those persons
appointed as such for the time being by the
Company.

“Board of Directors” or “Board” means a
collective body of the directors of the Company;

Provided that where the context permitsor
require, the Board will include a duly constituted
Committee thereof.

“Committee” or “Committee of Board” means a
committee of directors and/or officers of the
Company constituted by the Board.

“Company” means
LIMITED?

QUINT DIGITAL MEDIA

“Capital” or “Share Capital” means the share
capital for the time being raised or authorized to
be raised for the purpose of the Company.

“Debentures” include debenture stock.

“Directors” means the directors for the time

uACtn

“Articles”

“Annual  General

Meeting”

“Auditors”

“Board of
Directors” /
“Board”

“Committee”

“Company”

“Capital” or “Share
Capital”

“Debentures”

“Director”



being of the Company.

(k) “Financial Year” shall have meaning assigned
thereto by Section 2(41) of the Act.

() “Office” means the registered office for the time
being of the Company.

(m) “Persons” include corporations, firms and
individuals.

(n) “Rules” means the applicable rules for the time
being in force as prescribed under the relevant
sections of the Act.

(o) “Seal” means the common seal for the time being
of the Company.

(p) “Year” means the calendar year.

Words importing the singular number shall include
the plural number and words importing the
masculine gender, shall, where the context admits,
include the feminine and neuter genders.

Unless the context otherwise requires, words or
expressions contained in these Articles shall bear the
same meaning in the Act or Rules, as the case may
be.

Headings are for the purposes of reference only and
should not be used for interpretation of any of the
Articles under these Articles.

SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorized share capital of the Company
shall be as provided in Clause V of Memorandum
of Association.

Subject to the provisions of the Act and these
Articles the shares in the Capital of the Company
shall be under the control of the Board 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 with at a
premium or at par and at such time as they may
from time to time think fit.

“Financial Year”

“Office”

“Persons”

“Rules”

“Seal”

“Year"

“Number” and
“Gender”

Expressions in the
Articles to bear the
same meaning as
in the Act.

Headings are for
reference only

Authorized Share
Capital

Shares under control of
the Board



(1)

(2)

Subject to the provisions of the Act and these
Articles, the Board may issue and allot shares in
the Capital of the Company on payment or part
payment for any property or assets of any kind
whatsoever sold or transferred, good or
machinery supplied of for services rendered to
the Company in the conduct of its business and
any shares which may be so allotted may be
issued as fully paid-up or partly paid-up
otherwise than for cash, and if so issued, shall be
deemed to be fully paid-up or partly paid-up
shares, as the case may be.

The company may issue the following kinds of
shares in accordance with these Articles, the Act,
the Rules and other applicable laws:

(@) Equity share capital:

() with voting rights; and/or

(i) with differential rights as to dividend,
voting or otherwise in accordance with
the Rules; and

(b) Preference share capital

The Board or the Company, as the case may be,
may, in accordance with the Act and the Rules,
issue further shares to:

(@) persons who, at the date of offer, are holders
of equity shares of the Company; such offer
shall be deemed to include a right exercisable
by the person concerned to renounce the
shares offered to him or any of them in favour
of any other person; or

(b) employees under any scheme of employee’s
stock option; or

(c) any persons, whether or not those persons
include the persons referred to in clause (a)
or clause (b) above.

A further issue of shares may be made in any
manner whatsoever as the Board may determine
including by way of preferential offer or private
placement, subject to and in accordance with the

Directors may allot
shares otherwise than
for cash

Kinds of share capital

Power to issue further
shares

Mode of further issue
of shares



10.

11.

(1)

(2)

Act and the Rules.

Subject to the provisions of the Act, the Board
shall have the power to issue or re-issue
preference shares of one or more classes which
are liable to be redeemed, or converted to equity
shares, on such terms and conditions and in such
manner as determined by the Board in
accordance with the Act.

An application signed by or on behalf of an
applicant for shares in the Company, followed by
an allotment of any share therein, shall be an
acceptance of share within the meaning of these
Articles, and every person who thus or otherwise
accepts any shares and whose name in on the
register of members shall for the purpose of
these Articles be a member of the Company.

Except so far as otherwise provided by the terms
of issue or by these Articles, any Capital raised by
the issuance of new shares shall be considered
part of the initial capital and shall be subject to
the provisions herein contained, with reference
to the payments of calls and installments,
transfer and transmission, forfeiture, lien, voting
and otherwise.

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 after allotment or within one
month from the date or receipt by the Company
of the application for the registration of transfer
or transmission or within such other period as
the conditions of issue shall provide-

(@) 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 such chares as
may be fixed by the Board for each certificate
after the first.

Every certificate shall be under the Seal of the
Company and shall specify the shares to which it
relates and the amount paid-up thereon.

Power to issue
redeemable/convertible
preference shares

Shareholder will be
member

Shares to rank pari-
passu

IssueofShare Certificate

Certificate to bear Seal



12.

13.

14.

)

(1)

(2)

(3)

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.

The shares in the capital shall be numbered
progressively and no one share shall be
subdivided.

A person subscribing to shares offered by the
Company shall have the option either to receive
certificates for such shares or hold the shares in
dematerialized state with a depository. Where
a person opts to hold any shares with the
depository, the Company shall intimate such
depository the details of allotment of the share
to enable the depository to enter in its records
the name of such person as the beneficial owner
of that share.

If any share certificate be worn out, defaced,
torn, to be otherwise mutilated or if there be no
further space on the back for endorsement of
transfer or rendered useless from and cause
whatsoever, then upon production and surrender
thereof to the Company, the Board or Committee
thereof may order the same to be cancelled and
issue a new certificate in lieu thereof and if any
certificate be lost or destroyed, then upon proof
thereof to the satisfaction of the Board and on
such indemnity as the Board deem adequate
being given, a new certificate in lieu thereof shall
be given to the person entitled to such lost or
destroyed certificate.

Every certificate under this Article be issued on
payment of fees of each certificate as may be
fixed by the Board. The Board may in their
discretion waive payment of such fee in the case
of any certificate or certificates.

No fee shall be charged for issue of
newcertificate(s) in replacement of those which
are old, decrepit or worn out or where pages on
reverse of certificates for recording transfers
have been fully utilized.

One certificate for
shares held jointly

Capital to be numbered
progressively

Option to receive share
certificate  or  hold
shares with depository

Issue of new share
certificate in place on
one defaced, lost or
destroyed

Fee for new certificate

No fee for old, decrepit,
worn etc. certificate



15.

16.

17.

18.

(2)

(3)

(1)

The certificate of shares will be issued in
accordance with the Rules, as modified from
time to time. Every member shall be entitled
(without payment of any fee thereof) to one
certificate for all the shares of each class
registered in his name. If the Board so approve, a
member shall be entitled to more than one
certificate for shares of each class, upon payment
of such fee per certificate as directors may from
time to time determine.

The provisions of foregoing Articles relating to
issue of certificates shall mutatis mutandis apply
to issue of certificates for any other securities
including debentures (except where the Act
otherwise requires) of the Company.

Subject to the provision of Section 40 and other
applicable provisions (if any) of the Act, the
Company may exercise the powers of paying
commission to any person in consideration of his
subscribing or agreeing to subscribe or his
procuring or agreeing to procure subscription,
whether absolutely or conditionally, for any
shares in or debentures of the company, but the
amount or rate of commission does not exceed
the amount or rate prescribed under the Act
and/or applicable Rules.

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 party in the
other.

The Company may also on any issue of shares or
debentures pay such reasonable brokerage as
may be lawful.

Subject to provisions of Section 48 of the Act,
where any shares of a class are issued with
preferred or other rights, such rights shall not,
unless otherwise expressly provided by the terms
of the shares of that class, be varied without
written consent of holders of three-quarters of
issued shares of that class or sanction of a special
resolution passed at a separate meeting of the
holders of issued shares of that class.

Certificate of shares to
be issued in accordance
with Act and/ or Rules

Provisions as to issue of
certificates shall apply
mutatis mutandis to
debentures etc.

Power to pay
commission in
connection with

subscription  of its
securities issued and
rate of such
commission

Mode of payment of
commission

Power to pay brokerage

Variation of members’
right



19.

20.

21.

(2)

)

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
paripassu therewith.

To every such separate meeting, the provisions of
these Articles to general meeting shall mutatis
mutandis apply.

The money (if any) which the Board shall, on the
allotment of any shares being made by it, require
or direct to be paid by way of deposit, call or
otherwise, in respect of any shares allotted by it,
shall immediately on the inscription of the name
of the allottee in the Registrar of Members as the
name of the holders of such shares, become a
debt due to and recoverable by the Company
from the allottee thereof and shall be paid by
him accordingly.

Every members, or his executers, administrators
or other legal representatives, shall pay to the
Company a proportion of capital represented by
his shares which may for the time being remain
unpaid, in such amounts, at such time or times,
and in such manner as the Board shall from time
to time in accordance with the Company’s
regulations require or fix for the payment
thereof.

Subject to provision of Section 89 of the Act, no
person shall be recognized by the Company as
holding any share upon any trust, and
theCompany shall not be bound, or be compelled
inany way, to recognize (even when having
noticethereof) any equitable, contingent, future
or partialinterest in any share or any interest in
any fractional part of a share or any other
rights(except only as by these Articles or under
an order of a court of competent jurisdiction or
by lawotherwise provided) in respect of any
shareexcept as absolute right to the entirely
thereof in the registrar holder.

Creation of further
shares of same class
and variation of rights

Provisions as to general
meetings to apply
mutatis mutandis to
each meeting

Unpaid capital become
debt due to the
shareholder

Members to pay a
proportion of capital
represented and remain
unpaid

Company not to
recognize any trust etc.



22. (1) Notwithstanding anything contained in these

Articles:

Shareholder(s) right to
nominate

(@) every holder of securities in the Company
may, at any time, nominate, in the prescribed
manner, a person to whom his shares in the
company shall vest in the event of his death;

(b) where the securities of a Company are held
by more than one person jointly, the joint
holder may together nominate, in the
prescribed manner, any person to whom all
the rights in the securities shall vest in the
event of death of all the joint holders.

LIEN
23. (1) The Company shall have a first and paramount lien— Company’s lien on
shares
(@) on every share (not being fully paid share), for all
monies (whether presently payable or not) called,
or payable at fixed time, in respect of that share;
and
(b) on all shares (non being fully paid shares) standing
registered in the name of a member, for all monies
presently payable by him or his estate to the
Company.

(2) The Company’s lien shall be restricted to money called Company’s lien is
or payable at a fixed time in respect of such shares and restricted to
shall extend to all dividends or interest, as the case money called
may be, payable and bonuses declared from time to
time in respect of such shares for any money owning
to the Company.

(3) Unless otherwise agreed by the Board, the registration Waiver of lien in
of a transfer of shares shall operate as a waiver of the case of
Company's lien for such transfer. registration

24. A certificate in writing under hand of a Director, A certificate issued

countersigned by the Secretary or any person
authorized by the Board for the purpose, that calling
respect of share(s) was made and notice thereof given
and that default in payment of call was made and that
forfeiture of share(s) was made by a resolution of the
Board so that effect, shall be conclusive evidence of

shall be conclusive
evidence of call
being made



25.

26.

(1)

(2)

3)

(4)

®)

fact stated therein as against all person entitled to
such share(s).

For the purpose of enforcing such lien, the Board may
sell the shares thereto in such manner as they shall
think fit, but no sale as aforesaid shall be made, until
such time shall have arrived and until notice in writing
of intention to sell shall have been served on such
member or his legal representative and default shall
have been made by him or by them in payment of
money called or payable at afixed time in respect of
such shares for 14(fourteen) days after such notice.

In order to give effect to any such sale, the Board may
authorize some person to transfer the shares sold to
the purchaser thereof.

Where any share under the powers in that regard
herein contained and the certificate thereof had not
been delivered to the company by the former holder
of the said share, the directors may issue a new
certificate for such shares distinguishing it in such
manner as they may think fit from the certificate not
so delivered.

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

Upon sale after forfeiture or for enforcing a lien on
exercise of the powers hereinbefore given, the Board
may cause purchaser’'s name to be entered in Register
of Member in respect of share(s) sold, and person to
whom share(s) is sold or disposed off shall not be
bound to see regularity of proceedings or to
application of purchase money, nor shall his title to
share be affected by any irregularly or invalidity in
proceedings in reference to forfeiture, sale or disposal
of share. The validity of sale not be impeached by any
person, and remedy of any person aggrieved by sale
shall be in damages only and against the Company
exclusively.

The net proceeds of any such sale shall be received by
the company shall be applied in or towards the
satisfaction of the said debts, liabilities or
engagements, and the residue if any, shall (subject to
alike lien for such not presently payable as existed
upon the shares before the sale) be paid to such
member or his legal representatives.

10
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27.

28.

29.

30.

31.

(1)

(2)

(1)

(2)

The provisions of these Articles relating to lien shall
mutatis mutandis apply to any other securities
including debentures of the Company.

CALLS ON SHARES

The Board may from time to time but subject to the
conditions hereinafter mentioned, make such calls as
it may think fit upon the members in respect of all
moneys for the time being unpaid (whether on
account of the nominal value of shares or by way of
premium) on their shares and not by the conditions
of allotment there-of-made payable at fixed times,
and every member shall be liable to pay the amount
of every call to the persons and at the time and place
appointed by the Board. A call may be made payable
by installment.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.

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

A call shall be deemed to have been made at the
time when the resolution of the Board authorizing
such call was passed, and may be made payable by
the members whose names appear on the registrar
of members on such date or, at the discretion of the
Board, on such subsequent date as hall be fixed by
the Board.

A call may be revoked or postponed at the discretion
of the Board.

At least 30 days’ notice shall be given by the
company to the person and the time and place
appointed by the Board for the payment of every call
made payable otherwise them on allotment.

The Board may from time to time at its discretion
extend time fixed for payment of any call, and may
extend such time as to for all or any of members, the
Board may been fairly entitled to such extension, but

11
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32.

33.

34.

35.

(1)

(2)

no member shall be entitled to such extension save
as matter of grace and favour.

If any member fails to pay any call due from him on
day appointed for payment thereof, or any extension
thereof as aforesaid, such member shall be liable to
pay interest on same, from day appointed for
payment thereof to time of actual payment, at such
rate as shall from time to time be determined by the
Board.

Nothing in this Article shall be deemed to make it
compulsory for the Board to demand or recover any
interest from any such member.

Any sum which by terms of issue of shares becomes
payable on allotment or at any fixed date, whether
on account of nominal value of shares orb way of
premium shall for the purposes of these Articles, be
deemed to be a call made and payable on date on
which by term of issue such sum becomes payable,
and in case of nonpayment, all relevant provision of
these Articles as to payment of interest, expenses,
forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and
notified.

Subject to provision of the Act and these Articles, on
trial or hearing of any action or suit brought by the
Company against any member or his legal
representative, to recover any debt or money
claimed to be due to Company in respect of any
shares, it shall be sufficient to prove that name of
defendant is, or was when claim arose, on register of
members of the Company as a holder of number of
shares in respect of which such claim is made, that
resolution making call is duly recorded in minute
book, that notice of such call was duly given in
pursuance of these presents, and that the amount
claimed is not entered as paid in books of the
Company, and it shall not be necessary to prove the
appointment of the Directors and their presence, at
the Board at which any call was made, nor that
meeting at which any call was made was duly
convened or constituted, nor any other matter
whatsoever, but proof of aforesaid matter
whatsoever, shall be conclusive evidence of the debt.

Neither a judgment nor a decree in favor of the

12
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36.

37.

38.

Company, for calls or other moneys due in respect of
any shares, nor any part payment or satisfaction
thereunder, nor receipt by the Company of apportion
of any money which shall from time to time be due
from any member in respect of any shares by way of
either principal or interest, nor any indulgence
granted by the Company in respect of payment of
any money, shall preclude forfeiture of such shares as
herein provided.

The Board may, if it think fit, receive from any
member willing to advance, all or any part of
amounts of their respective shares, beyond sums
actually called up and upon moneys so paid in
advance, or upon so much thereof from time to time
and at any time thereafter as exceeds amount of calls
then made upon and due in respect to shares on
account of which such advances are made, the
Company may pay or allow interest at rate as
member paying sum in advance and the Board agree
upon provided always that, if at any time after
payment of any such money so paid in advance, the
rate of interest agreed to be paid to any such
member appears to the Board to be excessive, it shall
be lawful for the Company from time to time to
repay to such member so much of such money as
shall then exceed amount of call made upon such
shares, unless there be an express agreement to the
contrary, and after such member shall be liable to
pay, and such shares be charges with payment of, all
future calls, as if no such advance had been made.
The member shallot, however, be entitled to
dividends or to participate in profits or to any voting
rights in respect of moneys so paid by him until same
would, but for such payment, become presently
payable.

All call shall be made on a uniform basis on all shares
falling under the same class. However, shares of the
same nominal value on which different amounts
have been paid-up shall not be deemed to fall under
the same class.

The provisions of these Articles relating to calls shall

mutatis mutandis apply to any other securities
including debentures of the Company.
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39.

JOINT HOLDERS

Where two or more person are registered as holders
of any share they shall be deemed to hold the same
as joint holders with benefits of survivorship subject
to following and other provisions contained in these
Articles:

(@)

©)

The Company shall be entitled to decline to
register more than three persons as joint holders
of any share.

The joint holder of any share shall be liable
severally as well as jointly for and in respect of all
calls and other payments which ought to be made
in respect of such share.

In case of the death of any such joint holder(s),
the survivor or survivors shall be only person(s)
recognized by the Company as having any title to
the share, however, the Board may require such
evidence of death as they may deem fit and
nothing therein contained shall be taken to
release estate of a decrease joint holders from
any liability or shares held by him jointly with any
other person.

Any one of such joint holders may give effectual
receipts for any dividends or other moneys
payable in respect of such share.

Only person whose name stands first in register of
members as one of joint holders of any shares
shall be entitled to delivery of certificate relating
to such shares or to receive documents (which
expression for this purpose shall be deemed to
include and shall include summons, notice,
report, requisition, process, order, judgment or
any other documents in relation to or in the
winding up or any meeting of the Company) from
the Company, and any document served on or
sent to such person shall be deemed served on or
sent to all the joint holders.

Several executers or administrators of a deceased
member in whose (deceased member's) sole
name any share stands shall for purpose of these
Articles be deemed joint holders.

14
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40.

41.

42.

(g) Subject to provisions contained in this and other
Articles, any of joint holder of share(s) shall,
except as regard transfer of shares, be deemed
sole holder for share of matters connected with
the Company.

TRANSFER OF SHARES

Subject to the provisions of this Act and applicable
laws, the Company shall keep a book to be called the
"Register of Transfers" and therein shall fairly and
distinctly enter particulars of every transfer or
transmission of any share held in physical form.

Subject to the provisions of this Act, the Company
shall not register a transfer ofshares in the Company
unless a proper instrument of transfer duly stamped
and executed by or on behalf of transferor or and by
or on behalf of the transferee, in accordance with the
provisions of the Act and/or Rules thereunder has
been delivered to the Company along with certificate
relating to the shares, or if no such share certificate is
in existence, along with letter of allotment of shares;
provided that where on an application in writing
made to the Company by the transferee and bearing
the stamp required for an instrument of transfer, it is
proved to the satisfaction of the Board that
instrument of transfer signed by or on behalf of
transferor and by or on behalf of transferee has been
lost, the Company may register the transfer on such
terms as to indemnify as the Board may think fit,
provided further that nothing in this Articles shall
prejudice any power of the Company to register as
shareholder, any person to whom the right to any
share in the Company has been transmitted by
operation of law.

Subject to the provisions of this Act, the Company
may refuse to register the transfer of its shares in the
name of the transferee or any of the following
grounds:

(@) that any requirement under law(s) relating to the
registration of transfer of shares has not been

complied with;

(b) That the transfer of the shares in contravention of
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43.

(1)

any law.

(c) That the transfer of shares in prohibited by any
order of any court, Tribunal or other authority
under any law for time being in force.

Provided that registration of any transfer shall not be
refused on ground of transferor being along or jointly
with any person indebted to the Company on any
account whatsoever except a lien in connection with
partly paid up shares, but restricted to money called
or payable at a fixed time in respect of such shares.

Subject to the provisions of this Act:

(@) Every instrument of transfer shall be
signed both by on or behalf of transferor and by
or on behalf of transferee, and transferor shall be
deemed to remain holder of such share until
name of transferee is entered in the Register of
Members in respect thereof.

(b) An application for the registration of a transfer of
the shares in the company may be made either by
the transferor or by the transferee.

(c) Where application is made by transferor and
relates to partly paid shares, the transfer shall not
be registered unless the Company gives notice of
such application(s) to transferee and transferee
makes no objection to transfer within two (2)
weeks from receipt of notice.

(d) For purpose of sub-paragraph (c) above, notice to
transferee shall be deemed to have been duly
given if it is dispatched to transferee at address
given in instruments of transfer.

Subject to the provisions of this Act, atransfer of a
shares of a deceased member made by his legal
representatives shall, although legal representatives
is not himself a member, be as valid as if he had been
a member at time of execution of instrument of
transfer.

Subject to provision of Section 91 of the Act,
registration of transfers may be suspended at such
times and for such period not exceeding in aggregate
45 days in each year and not exceeding 30 days at
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44,

45.

46.

47.

48.

any one time, as the Board may from time
determine.

Subject to the provisions of this Act, the instruments
of transfer shall after registration be retained by the
Company or its registrar and share transfer agent and
shall remain in their custody. All instruments of
transfer which Board has declined to register
shall on demand be returned to person
depositing same. The Board may cause to be
destroyed all instruments of transfer lying with the
Company in manner as prescribed under Act or Rules
or as determined by the Board.

Subject to the provisions of this Act, no fee would be
chargeable in respect of any transfer of shares.

Subject to the provisions of this Act, the provisions of
these Articles relating to transfer of shares shall
mutatis mutandis apply to any other securities
including debentures of the Company.

TRANSMISSION OF SHARES

In case of death of a member, survivor or survivors,
where the deceased was a registered joint holder of
any share, and the executor or administrator of a
deceased member, or a holder of a succession
certificate where he was sole or only surviving
holder, shall be only person recognized by the
Company as having any title to such share and the
Company shall not be bound to recognize such
executor or administrator unless he shall have first
obtained probate or letters of administration, as the
case may be, from a duly constituted court in India;
provided that in any case where the Board in its
absolute discretion thinks fit, the Board may dispense
with  production of probate or letters of
administration or a succession certificate and register
as a member any person who claims to be absolutely
entitled to the share standing in the name of the
deceased member.

Subject to the provisions of the Act and these
Articles, any person becoming entitle to a share
consequence of death, lunacy, bankruptcy or
insolvency of any member, or by any lawful means
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other than a transfer in accordance with these
presents in Articles, may with the consent of the
Board (which it shall not be under any obligation to
give) upon producing such evidence that he sustains
the character in respect of which he proposes to act
under this Article or of his title as the Board thinks
sufficient, either be registered himself as the holder
of the share or elect to have some person nominated
by him and approved by the Board registered as such
holder, provided nevertheless that if such person
shall elect to have his nominee registered, he shall
testify to the election by executing to his nominee an
instrument of transfer of the share in accordance
with provision herein contained, and until he does so,
he shall not be freed from any liability in respect of
the share.

Subject to the provisions of applicable laws, every
transmission of a share shall be verified in such
manner as the Board may require and the Company
may refuse to register any transmission until same be
so verified, or until and unless an indemnity be given
to the Company with regard to such registration
which the Board at its discretion shall consider
sufficient; provided nevertheless that there shall not
be any obligation on the Company or the Board to
accept any indemnity.

Subject to the provision of the Act and these
Articles, the Board shall have same right to refuse to
register a person entitled by transmission to any
shares or his nominees as if he were transferee
named in any ordinary instrument of transfer
presented for registration.

The Company shall incur no liability or responsibility
whatsoever in consequence of its registering or
giving effect to any transfer to shares made, or
purporting to be made, by any apparent legal owner
thereof (as shown or appearing in the Register of
Member) to the prejudice of person having or
claiming any equitable right, title or interest to or in
same shares, notwithstanding that the Company may
have had notice of such equitable right, title or
interest, or notice prohibiting the registration of such
transfer, and may have entered such notice or
referred thereof in any book of the Company and the
Company shall not be bound or required to regard or
attend or give effect to any notice which may be
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given to it of any equitable right, title or interest, or
be under any liability whatsoever for refusing or
neglecting to do so, thought it may have been
entered or referred to in some books of the Company
but the Company shall nevertheless be at liberty to
regard or attend to any such notice and have effect
thereof, if the Board shall think fit.

No fee would be chargeable in respect of any
transmission of shares. However, the Board may seek
reimbursement of expenses (if any) incurred for
transmission of shares, such as, public notice in
newspaper etc.

The provisions of these Articles relating to
transmission by operation of law shall mutatis
mutandis apply to any other securities including
debentures of the Company.

FORFEITURE

If any member fails to pay whole or any part of any
call or installment or any money due in respect of any
shares by way of either principal or interest on or
before day appointed for the payment of same, the
Board may, at any time thereafter, during such time
as call or installment or any part thereof or other
moneys remain unpaid or a judgement or decree in
respect thereof remain unsatisfied in whole or in
part, serve a notice on such member or on the
person if (any) entitled to shares by transmission
requiring him to pay such call or installment or such
part thereof of other moneys as remains unpaid
together with that may have accrued and all
expenses (legal or otherwise) that may have been
incurred by the Company by reason of such non-
payment.

The notice shall name a day (not being less than 30
days from the date of service of notice) on or before
which and a place or places at which the money is to
be paid, and notice shall also state that, in event of
non-payment of such money at or before time and at
place appointed, shares in respect of which same is
owing will be liable to be forfeited.
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If requirement of any such notice as aforesaid shall
not be complied with, any share in respect of which
such notice is given may at any time thereafter,
before payment of all calls or installment, interest
and expenses or other money due in respect thereof,
be forfeited by a resolution of the Board to that
effect. Such forfeiture shall include all dividends
declared in respect of forfeited share and not actually
paid before forfeiture.

When any share shall have been so forfeited, notice
of forfeiture shall be given to the member in whose
name it stood immediately prior to forfeiture, and an
entry of forfeiture with day thereof shall forthwith be
made in register of members, but no such forfeiture
shall be in any manner invalidated by any omission or
neglect to give such notice or to make such entry as
aforesaid.

Every share so forfeited shall thereupon become the
property of the Company and may be sold, re-
allotted or otherwise disposed of either to the
original holder thereof or to any other person, upon
such terms and in such manner as the Board shall
think fit.

Until any share so forfeited shall be sold, re- allotted
or otherwise dealt with as aforesaid, at the discretion
and by a resolution of the Board, be remitted as a
matter of grace and favour, and not as a matter of
right, on payment to the Company of the money
which was owing thereon at the time of forfeiture
thereof declared with interest on the same up to
time of actual payment thereof, if the Board shall
think fit to receive the same, or any other terms
which the Board may deem necessary.

Any member whose shares have been forfeited shall,
notwithstanding forfeiture, be liable to pay and shall
forthwith pay to the Company all calls, installments,
interest, expenses or other money owing upon or in
respect to shares at time of forfeiture together with
interest thereon from time of forfeiture until
payment at such rate as the Board may determine,
and the Board may enforce payment of whole or
portion thereof, if it think fit.

The forfeiture of a share shall involve extinction of all
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interest in and also of all claim and demands against
the Company in respect of forfeited shares and all
other rights incidental to share, except only such of
those rights as by these Articles are expressly saved.

ALTERATION OF CAPITAL

The Company may from time to time increase its
authorized capital in accordance with provisions of
the Act.

Subject to provisions of the Act, the Company may as
prescribed by the Act:

(@)

()

©)

(d)

(€

increase the share capital by such sum, to be
divided into shares of such amount as it things
expedient;

consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares:

Provided that any consolidation and division
which results in changes in the voting percentage
of members shall require applicable approvals
under the Act;

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 of Association;

cancel any shares which, at the date of passing of
the resolution, have not been taken or agreed to
be taken by any person.

Where shares are converted into stock:

(@) the holders of stock may transfer same or any part

thereof in same manner as, and subject to the
same Articles under which, the shares from which
stock arose might before conversion have been
transferred, or any near thereto as circumstances
admit:
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Provided that the Board may, from time to time,
fix minimum amount of stock transferable, so,
however, that such minimum shall not exceed
nominal amount of shares from which stock
arose;

(b) the holders of stock shall, accordingly to amount
of stock held by them, have same rights, privileges
and advantages as regards dividends, voting at
meetings of the Company, and other matters, as if
they held shares from which the stock arose; but
no such privilege or advantage (except
participation in the dividend and profits of the
Company and in assets on winding up) shall be
conferred by any amount of stock which would
not, if existing in shares, have conferred that
privilege or advantage;

(c) such of these Articles of the Company as are
applicable to paid-up share shall apply to stocks
and the "shares" and "shareholder"/"member"
shall include "stock" and “stock-holder"
respectively.

The Company may, by resolution as prescribed by the
Act, reduce in any manner and in accordance with the
provisions of the Act and the Rules -

a) its share capital; and/or

b) any capital redemption reserve account; and/or
C) any securities premium account; and/or

d) any other reserves in the nature of share capital.

~ A~ A~ A~

The Company may in a general meeting
cancel shares which at date of such general meeting
have not been taken or agreed to be taken by any
person and diminish amount of its share capital by
amount of shares so cancelled.

BUY-BACK

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 time being in force, the Company may
purchase its own shares or other specified securities.
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GENERAL MEETINGS

The Company shall in each year, in addition to any
other meetings, hold a general meeting (herein
called an "Annual General Meeting") at intervals and
in accordance with provision herein specified.
Subject to the provisions of the Act and other
applicable laws, the Annual General Meeting of the
Company be held within six (6) months after expiry
of each financial year; provided however, that with
permission of the Registrar of Companies, the time
for holding any annual general meeting may be
extended as per the provisions of the Act.

All general meetings other than Annual General
Meetings will be called Extraordinary General
Meetings.

The Board may where it thinks fit call an
Extraordinary General Meeting at such time and at
such place as it may determine.

At least twenty one (21) clear days' notice of every
general meeting, (i.e. Annual General Meeting or
Extraordinary General Meeting), specifying day, place
and time of the meeting, and general nature of the
business(es) to be transacted thereat, shall be given
in manner hereinafter provided, to such persons as
are under the Act and under these Articles entitled to
receive notice from the Company; provided that a
general meeting may be called after giving shorter
notice than that specified in this Article, if consent, in
writing or by electronic mode, is accorded thereto, in
the case of an Annual General Meeting, by not less
than ninety-five percent of members entitled to vote
thereat or in case of any other general meeting by
members.

In the case of an Annual General Meeting, if any
business other than (i) consideration of financial
statements and reports of the Board and auditors, (ii)
declaration of a divided, (iii) appointment of directors
in place of those retiring,(iv) appointment of, and
fixing of remuneration of, the Auditors; is to be
transacted, and in the case of any other meetings in
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any event, there shall be annexed to the notice of the
meeting a statement setting out all material facts
concerning each item of business to be transacted
thereat, including, in particular nature of concern or
interest, if any therein of every Director.

Where any item of special business to be transacted
at a meeting of the Company related to or affects any
other company, extent of shareholding interest in
that other company of every promoter, director,
manager, if any, and of every other key managerial
personnel of the Company shall, if extent of such
shareholding is not less than two percent of the paid-
up share capital of that company, also be set out in
the statement. Where any item of business refers to
any document, which is to be considered at the
meeting, time and place where such document can
be inspected shall be specified in the statement.

The accidental omission to give any such notice as
aforesaid to any of the members, or non-- receipt
thereof, shall not invalidate any resolution passed at
any such meeting.

No general meeting (i.e. annual or extraordinary),
shall be competent to enter upon, discuss or transact
any business which has not been mentioned in the
notice or notice upon which it was convened.

No business shall be transacted at any general
meeting(s) or at any adjourned meeting(c) unless a
quorum is present in accordance with the provisions
of the Act and/or these Articles.

A body corporate which is a member shall be
deemed to be personally present it is represented in
accordance with Section 113 of the Act.

If within one-half hour from time appointed for
meeting a quorum is not present, the meeting, if
convened upon requisition of members, shall be
dissolved, but in any other case it shall stand
adjourned to the same day in next week or if that day
is a public holiday until next succeeding day which is
not a public holiday, at same time and same place or
to such other day and at such other time and place as
the Board may determine and if at such adjourned
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(1)

(2)

meeting a quorum is not present within one-half
hour from time appointed for meeting, adjourned
meeting shall be dissolved.

PROCEEDINGS AT GENERAL MEETINGS

The Chairperson of the Board shall preside as
Chairperson at every general meeting, whether
annual general meeting or extraordinary general
meeting, but in case of absence or refusal to so act,
one of the Director, (if any be present) shall be
chosen to be the Chairperson of the meeting.

If at any meeting a quorum is present, the chair shall
be taken by the Chairperson or by the Director, at the
expiration of 15 minutes from time appointed for
holding meeting, or earlier if before expiration of that
time all the Directors shall decline to take the chair,
members present shall choose one of their number
to the Chairperson of meeting.

No business shall be discussed at any general
meeting except election ofa Chairperson while the
chair is vacant.

Subject to applicable provisions under the Act and
Rules, at any general meeting any resolution put to
vote at meeting shall, unless a poll is conducted in
accordance with provisions of the Act, be decided by
show of hands.

In case of an equality of votes, the Chairperson of
meeting shall be entitled to a second or a casting
vote in addition of vote or votes to which he may be
entitled as a member.

Any poll demanded on the election of the Chairmen
of the meeting or on any question of adjournment
shall be taken at the meeting forthwith.

The demand for a poll on other question shall not
prevent continuance of a meeting for the transaction
of any business other than question on which the poll
has been demanded.

Notwithstanding anything contained in these Articles,

the Company do adopt mode of passing resolution by
its members by means of a postal ballot or voting by
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(1)

(2)

(3)

(4)

()

electronic mode or any other mode, as prescribed
under the Act and/or Rules and under other
applicable laws.

The Company shall comply with procedure for postal
ballot or voting by electronic mode or any other
mode prescribed by the Act and/or Rules and under
other applicable laws.

The Company shall cause minutes of proceedings of
every general meeting of any class of members or
creditors and every resolution passed by postal ballot
to be prepared and signed in such manner as may be
prescribed by the Rules and kept by making within
thirty (30) days of conclusion of every such meeting
concerned or passing of resolution by postal ballot
entries thereof in books kept for that purpose with
their pages consecutively numbered.

There shall not be included in the minutes any matter
which, in the option of the Chairperson of the
meeting-

(@ is, or could reasonably be regarded, as
defamatory of any person; or

(b) isirrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.

The Chairperson shall exercise an absolute discretion
in regard to the inclusion or non-inclusion of any
matter in the minutes on the grounds specified in the
aforesaid clause.

The minutes of meeting kept in accordance with the
provisions of the Act shall be evidence of the
proceedings recorded therein.

Any member shall be entitled to be furnished, within
seven working days after he has made a request in
that behalf to the company, and on payment of such
feesas may be prescribed, with acopy of any
minutes of the proceedings of any general meeting of
a company or of a resolution passed by postal ballot.

The Board, and also any person(s) authorized by it,
may take any action before commencement of any
general meeting, or any meeting of a class of
members in the Company, which they make think fit
to ensure the security of meeting, the safety of
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(4)

people attending meeting, and for orderly conduct of
the meeting. Any decision made in good faith under
this Article shall be final, and any right to attend and
participate in meeting by any person concerned shall
be subject to such decision.

ADJOURNMENT OF MEETING

The Chairperson may, suomotu or with consent of
any meeting at which a "quorum is present, adjourn
meeting from time to time and from one place to
another 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 (30) days or
more, notice of the adjourned meeting shall be given
as in the case of original meeting.

Save as aforesaid, and save as provided in the Act, it
shall not be necessary to give any notice of
adjournment or of the business to be transacted at
an adjourned meeting.

VOTING RIGHTS

Subject to provision of the Act and these Articles, the
members may cast votes either personally or by an
attorney or by proxy or, in the case of corporate by a
representative duly authorized under section 113 of
the Act.

Subject to applicable provisions under the Act and
Rules and further subject to any rights or restrictions
for the time being attached to any class or classes of
shares:-

(@) on show of hands, every members shall be in
person shall have one vote; and

(b) 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.

In accordance with provision of the Act, a member
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may exercise his vote at a meeting by electronic
means and shall vote only once.

Any one of joint holder may vote at any meeting
either personally or by an attorney duly authorized
under a power of attorney or by proxy in respect of
share, as if he was solely entitled thereof and if more
than one such joint holders be present at any
meeting personally or by an attorney or by proxy, that
one of such person so present, whose name stands
first or higher (as the case may be) on register of
members in respect of such share shall alone be
entitled to vote in respect thereof; provided always
that a person present at any meeting personally shall
be entitled to vote in preference to a person present
by an attorney duly authorized under power of
attorney or by proxy although name of such person
present by an attorney or by proxy stands first or
higher on the register of members in respect of such
share.

No member shall be entitled to vote, either
personally or by proxy for another member, at any
general meeting or meeting of a class shareholder, in
respect of any shares registered in any name on
which any calls or other sums presently payable by
him have not been paid or in regard to which the
company has, or has exercised any right of lien.

A member of unsound mind, or in respect of whom
an order has been made by any court having
jurisdiction lunacy, may vote by his committee or
other legal guardiancy and any such committee or
guardian may vote by proxy. If any member be a
minor, vote in respect of his share shall be by his
guardian or any one of his guardians, if more than
one, to be selected in case of a dispute by the
Chairperson of the meeting.

Subject to the provisions of the Act and other
provisions of these Articles, any person entitled
under transmission regulation(s) to any shares may
vote at any general meeting in respect thereof as if
such person was the registered holder of such shares,
provided that at least forty eight (48 hours before the
time of holding the meeting or adjourned meeting, as
the case may be), at which he proposes to vote, he
shall duly satisfy the Board of his right to such shares
unless the Board shall have previously admitted his
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right to vote at such meeting in respect thereof.

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

Any member whose name is entered in the register
of members of the Company shall enjoy the same
rights and be subject to the same liabilities as all
other members of the same class.

PROXY

The instrument appointing a proxy, and power of
attorney or other authority (if any) under which it is
signed or a notarial certified copy of that
power authority, shall be deposited at the Office of
the Company not later than forty eight (48) hours
before time for holding meeting at which person
named in instrument propose to vote, and in default
instrument of proxy shall not be treated as valid.

Every instrument of proxy, whether for a specified
meeting or otherwise, shall as nearly as
circumstances will admit, be in forms, set out in Rules
under the Act for appointment of an attorney or
proxy for voting at meeting of the Company, it shall
remain permanently, or for such times the Board may
determine, in custody of the Company, and if
embracing other objects, a copy thereof, examined
with original shall be delivered to the Company to
remain in custody of the Company.

A vote given in accordance with terms of an
instrument of copy shall be valid notwithstanding
previous death or insanity of the principal, or
revocation of proxy or any power of attorney under
which such proxy was signed, or transfer of share in
respect of which vote is given, provided that no
intimation in writing of death, insanity, revocation or
transfer shall have been received at office before
meeting.

No objection shall be raised to validity of any vote,
except any meeting or poll at which such vote shall
be tendered, and every vote, whether given
personally or by proxy, not disallowed at such
meeting or poll, shall be deemed valid for all purpose
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(1)

of such meeting or poll whatsoever.

The Chairperson of any meeting shall be sole judge of
validity of every vote tendered at such meeting. The
Chairperson present at the time taking of a poll shall
be the sole judge of the validity of every vote
tendered at such poll.

BOARD OF DIRECTORS

Unless otherwise determined by the Company in
general meeting, the number of directors shall
not be less than 3 (Three) and shall not be more
than 15 (Fifteen).

The following shall be the first Directors of the
Company:

1) Mohan Gupta

2) Deepak Gupta

3) UmaKant Gupta

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

A director shall not be required to hold any
qualification shares in the Company.

The Board shall have power at any time and from
time to time to appoint person as an addition
directorprovided the number of the directors and
additional directors together shall not any time
exceed maximum number fixed by these Articles.
Any Director so appointed shall hold office only
until next following Annual General Meeting of the
Company and shall then be eligible for election as a
Director.

The Board may appoint an alternate director to act
for a Director (hereinafter called the 'Original
Director’) during his / her absence for a period of
not less than three (3) month from India and such
appointment shall have effect and such appointee
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(2)
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(1)

(2)

who holds office as an alternate director shall be
entitled to notice of meeting of the Board and to
attend and vote thereat, accordingly.

An alternate director shall not hold office as such
for a period longer than that permitted to the
original director in whose place he has been
appointed and shall vacate office if and when and
during the period the Original Director returns to
India. If the terms of office of the original director
is determined before he return to India any
provision in the Act or in these Articles for
automatic reappointment of retiring director in
default of another appointment shall apply to the
Original Director and not to the alternate director.

No person shall be appointed as an alternate
director for an independent director unless he is
qualified to be appointed as an independent
director under the provisions of the Act.

In the event of a casual vacancy arising on account
of resignation of any Director or by his ceasing to
be a Director or the position of a Director
becoming vacant for any reason, the Board may fill
up casual vacancy, butany person so appointed
shall retain his office as mentioned under Act and/
or Rules.

At every Annual General Meeting, one third of such
number of the Directors for the time being as are
liable to retire by rotation, shall retire from the
office in accordance with the provisions of the Act.
A retiring Director shall be eligible for re-election.

Subject to the provisions of the Act and/or
approval of the shareholders or other statutory or
regulatory authorities (if any), the remuneration
(including by way of annual bonus, commission or
in any other manner) of director(s) shall be such
sum as the directors may determine from time
totime.

The Director(s) may also be paid all travelling
(including return travel), hotel and other expenses:
(@)for attending the meeting(s) of the Board or
general meeting(s) or (b) in connection with
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business of the Company.

Subject to the provision of the Act and Rules
framed thereunder, each Non- Executive Director
(excluding managing director or whole-time
director or officer) shall receive out of the funds of
the Company by way of sitting fees for his/her
services, such sum as may be determined by the
Board, for every meeting of the Board or any
Committee attended by him/her.

If a Director is required to reside at any place in
India or aboard other than his usual residence on
the Company's business, or otherwise perform
extra services, the Board may subject to the
provisions of the Act, arrange with such Director
for such special remuneration for such services,
either by way of salaries, commissions or payments
of a stated sum or sums of money as it shall think
fit, in addition to or in substitution for his
remuneration above provided and may provide
housing accommodations for him/her and all
necessary amenities, at the cost the Company.

Subject to the provision of Section 188 of the Act,
no Director shall be disqualified from his office for
contracting with the Company either as vendor,
purchase, agent broker or otherwise, nor shall any
such contract, or any contract or arrangement
entered into by or on behalf of the Company in
which any Director shall be interested, be avoided,
nor shall any director so contracting or being so
interested be liable to account to the Company for
any profit realized by any such contract or
arrangement by reason only of such director
holding that office, or of fiduciary relation thereby
established, but it is declared that nature of his
interest, must be disclosed by him as provided by
the Act.

Subject to the provisions of the Act, a Director may
resign his office at any time by notice in writing
addressed to the Company or to the Board or to
the Chairperson.

The continuing Directors may act, notwithstanding
any vacancy in the Board, however, subject to the
provisions of the Act, if and so long as their
number is reduced below the quorum fixed by the
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Act or these Articles for a meeting of the Board,
notwithstanding absence of a quorum, the
continuing Directors may act for purpose of
summoning a general meeting or a meeting of
holders of a class of shares, but for no other
purpose.

A Director may be, or become, a director of any
company promoted by the Company, or in which it
may be interested as a vendor, member or
otherwise, and subject to provisions of the Act and
these Articles, no such Director shall be
accountable for any benefits received as director or
member of such company. However, no such
Director shall, without the consent of the Board, be
or become a director of any company carrying on
business direct or indirectly, of a similar nature to
that of the Company.

A Director shall give notice in writing to the
Company of his holding of shares and debentures
of the Company of any of its subsidiaries, together
with such particulars as may be necessary to
enable of the Company to comply with the
provisions of section 170 of the Act. If such notice
be given at a meeting of the Board, the Director
shall take all reasonable steps to the secure that it
is brought up and read at meeting of the Board
next after it is given. The Company shall enter
particular of a Director's holding of shares and
debentures as aforesaid in a register kept for that
purpose in conformity with Section 170 of the Act.

A Director or Key Managerial Personnel of the
Company shall within thirty (30) days of his
appointment or relinquishment of his office, as the
case may be, in any other body corporate, disclose
to the Company particular relating to his office in
other body corporate which are required to be
specified under section 189 of the Act. The
Company shall enter aforesaid particulars in a
register kept for purpose in conformity with
Section 189 of the Act.

PROCEEDINGS OF BOARD OF DIRECTORS

Pursuant to the provisions of the Act, the Board
of Directors may meet for conduct of business,
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adjourn and otherwise regulate its meetings, as it
thinks fit.

Meeting of the Board shall be convened by the
Chairperson or the by the company secretary on
directions of the Chairperson. In addition, the
company secretary or any person authorized by the
Board in this behalf, on requisition of a Director,
shall convene a meeting of the Board, in
consultation with the Chairman or in his absence,
the Managing Director or in his absence, the
Whole-time Director.

The quorum for a Board meeting shall be as
provided in the Act.

The participation of Directors in a meeting of the
Board may be either in person or through video
conferencing or audio visual means or any other
mode, as may be prescribed by the Act or Rules or
as permitted under law.

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 meeting (elected by virtue of the Articles or
the Director presiding at such meeting) shall have a
second or casting vote.

The Chairperson of the Company shall be the
Chairperson at meetings of the Board. In his
absence, the Board may elect a Chairperson of its
meetings and determine 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
fifteen (15) minutes after time appointed for
holding the meeting, the Directors present may
choose one of their member to be the Chairperson
of meeting.

The Board may, subject to the provisions of the
Act, delegate any of its power to Committees
consisting of such member or members of its body
as it thinks fit.
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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.

The participation of Directors in a meeting of the
Committee may be either in person or through
video conferencing or audio-visual means or any
other mode, as may be prescribed by Act or Rules
or permitted under law.

A Committee may elect a Chairperson of its
meetings unless the Board, while constituting a
Committee, has appointed a Chairperson of such
Committee.

If no such Chairperson is elected, or if in any
meeting the Chairperson is not present within
fifteen (15) minutes after the time appointed for
holding the meeting, the members present may
choose one of their members to be Chairperson of
the meeting.

A Committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a Committee
shall be determined by a majority of votes of the
members present.

In case of any equality of votes, the Chairperson of
the Committee 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 action as a
Director, shall, notwithstanding that it may be
afterwards discovered that there was some defect
in 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 or that
his/her or their appointment had terminated, be as
valid as if every such Director or such person had
been duly appointed and was qualified to be a
Director.
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(2)

)

Save as otherwise expressly provided in the Act, a
resolution in writing, signed, whether manually or
by secure electronic mode, by a majority of the
members of the Board or of a Committee thereof,
for 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.

POWERS OF DIRECTORS

The Board may exercise all such powers of the
Company and do all such acts and things except
those if by virtue of the Act or any other law, or by
the Memorandum of Association of the Company or
these  Articles, required to be exercised
by the Company in general meeting of the holders of
a class, classes of shares, subject nevertheless of
these Articles, to the provisions of the Act or any
other law and to such regulations being not
inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Company in a
general meeting; provided that no regulation made
by the Company in a general meeting shall invalidate
any prior act of the Board which would have been
valid if that regulation had not been made.

Without prejudice to general powers conferred by
Article 126 and so as not in any way to limit or
restrict those powers and without prejudice to other
powers conferred by these Articles, but subject to
restrictions contained in Article 126, it is hereby
declared that the Board shall have following powers:

To pay the cost, charges and expenses preliminary or
incidental to the promotion, formation,
establishment and registration of the Company.

To pay, and charge to capital of the Company, any
commission or interest lawfully payable there out
under provisions of the Act and/or other applicable
laws.

Subject to provision of the Act and these Articles to
purchase, lease or otherwise acquire any lands,
buildings, machinery, premises property, assets,
rights or privileges which the Company is authorized
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to acquire at or for such price or consideration and
generally no such terms and conditions as they may
think fit, and in any such purchase, lease or other
acquisition to accept such title as the Board may
believe, or may be advised, to be reasonably
satisfactory.

To erect and construct, on said land or lands,
buildings, houses warehouses and sheds and to alter,
extend and improve same to let or lease property of
the Company, in part on in whole for such rent, and
subject to such conditions, as may be thought
advisable; to sell such portions of lands or buildings
of the Company as may not be required for purposes
of the Company; to mortgage whole or any portion of
property of the Company for purpose of the
Company; to sell all or any portion of machinery or
stores to the Company.

To insure and keep insured against loss or damage by
fire or otherwise for such period and touch extent as
they think proper all or any part of buildings,
machinery, goods, stores, produce and other
movable and immovable property of the Company,
either separately; also to insure all or any portion of
the goods, produce, machinery and other articles
imported or exported by the Company, and to sell,
assign, surrender or discontinue any policies of
assurance effected in pursuance of this power.

To open accounts with any bank or bankers or with
any company, firm or individual, and to pay money
into and draw money from any such account from
time to time as the directors may think fit.

To secure fulfillment of any contracts or engagements
entered into by the Company by mortgage or charge
of all or any of the property of the Company or in
such other manner as they may think fit.

To institute, conduct, defend, compound or abandon
any legal proceedings by or against the Company or
its officers, or otherwise concerning affairs of the
Company, and also to compound and allow time for
payment or satisfaction of any debts due, and of any
claim or demand by or against the Company to
arbitration and observe and perform any award
made thereon.
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To act on behalf of the Company in all matters
relating to bankrupts and insolvents.

To make and give receipts, releases and other
discharge for moneys payable to the Company and
for claims and demands of the Company.

Subject to provisions of the Act and these Articles to
invest and deal with any moneys of the Company not
immediately required for purposes thereof; upon
such security (not being shares of the Company) or
without security, and in such manner as they may
think fit, and from time to time to vary or realize such
investments, provided that, save as permitted by the
Act, all investments shall be made and held in the
Company's own name.

To execute in the name and on behalf of the
Company, in favour of any Director or other person
who may incur or be about to incur any personal
liability whether as principal or surety for benefit of
the Company, such mortgage of the Company's
property (present and future) as they think fit, and
such mortgage may contain a power of sale and
other powers, provisions, covenants and
agreements as shall be agreed upon.

To determine from time to time who shall be entitled
to sign, on the Company's behalf, bills, notes,
receipts, acceptances, endorsements, cheques,
remittance instructions, dividend warrants, releases,
contracts and documents and to give necessary
authority for such purpose.

To give any person employed by the Company a
commission on profits of any particulars business or
transactions and such commission shall be treated as
part of the working expenses of the Company.

To assist, promote, aid or subscribe to establishment
and maintenance of any institution, association, fund
or charity for benefit and use of Directors, ex-
directors, employees and ex- employees of the
Company and to grant gratuities, bonuses, pensions,
privileges, relief and other emoluments to them and
their dependents and to provide for the welfare,
convenience, entertainment, amelioration,

education, development and assurance of the said
Directors, ex-directors, employees and ex-employees
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and their dependents, by building or contributing to
the building of houses, dwellings or quarters and by
providing or subscribing or contributing towards
places of instruction and recreation, hospitals,
dispensaries, sanitariums and medical and other
assistance as the Directors may deem fit and to
encourage, donate or otherwise aid any benevolent
society, institution and association for the upliftment
of the employees, ex-employees, and their
dependents.

Subject to the provisions of sections 180,181 and182
of the Act, to subscribe or contribute or otherwise to
assist, or to guarantee money, to charitable,
benevolent, religious, scientific, political, national or
other institutions, or objects or for any exhibition or
for any public, general or useful object not directly
relating to the business of the Company.

Before recommending any dividend, to set aside out
of the profits of the Company such sums as they may
think proper for depreciation or to a depreciation
fund, insurance fund, general reserve, reserve fund
or sinking fund or any special fund or account to
meet contingencies, or repay debentures or
debenture stock, or for special dividends, or for
equalizing dividends, or repairing, improving,
extending and maintaining any of the property of the
Company, and for such other purposes as the
Directors may, in their absolute discretion, think
conductive to the interests of the Company, with
power from time to time to transfer moneys standing
to the credit of one fund or any part thereof to the
credit of any other fund, and to invest the several
sums so set aside, or so much thereof as required to
invested, upon such investments (other than shares
of the Company) as they may think fit, and from time
to time to deal with and vary such investments and
dispose of any apply and expend all or any part
thereof for the benefit of the Company in such
manner and for such purpose as the Directors, in
their absolute discretion, think conductive to the
interests of the Company, notwithstanding that the
matters to which the Directors apply or upon which
they expend the same, or any part thereof, may be
matters to or upon which the capital moneys of the
Company might rightly be applied or expended and
to divide reserve fund into such special funds as the
Directors may think fit, and to employ the assets
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constituting all or any of the above funds including
depreciation funds, in the business of the Company
or in purchase or repayment of debentures or
debenture stock and that without being bound to
keep the same separate from other assets.

To appoint and in their discretion, remove or suspend
such key managerial personnel, officers, clerks,
agents and servants, for permanent, temporary or
special services as they may from time to time think
fit, and to determine their power and duties and fix
their salaries or emoluments and to require security
in such instances and to such amounts as they may
think fit, and also from time to time provide for
management and transaction of affairs of the
Company in any specified locality in India or
elsewhere in such manner as they may think fit and
provisions contained in two next following clauses
shall be without prejudice to general powers
conferred by this clause.

At any time and from time to time,
by power of attorney, to appoint any person or
persons to be attorney or attorneys of the Company,
for such purposes and which such powers,
authorities and discretions not exceeding  those in
exercisable by the directors under these presents)
and for such period and subject to such conditions as
the Directors may from time to time think fit, and
such appointment may (if the Directors think fit) be
made in favour of members, on in favour of any
company, or members, directors, nominees or
managers of any company or firm or otherwise in
favour of any fluctuating body of persons whether
nominated directly or indirectly by the Directors and
any such power of attorney may contain such powers
the protection or convenience of persons dealing
with such attorneys as the Directors may think fit and
may contain powers enabling any such delegates or
attorneys as aforesaid to sub- delegate all or any of
the powers, authorities and discretion for the time
being vested in them.

Subject to provisions of the Act- and these Articles,
from time to time and any time to delegate (with or
without powers of sub-delegation) all or any of the
powers, authorities and discretions for time being
vested in the Directors to any employees of the
Company or the other person, firm or company or to
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any other person, firm or company or otherwise to
any fluctuating body of persons.

Subject to the provisions of the Act or these Articles,
for or in relation to any of the matters aforesaid or
otherwise for the purposes of the Company, to enter
into all such negotiations and contracts and rescind
and vary all such contracts and execute and do all
such acts, deeds and things in the name and on
behalf of the Company as they may consider
expedient.

BORROWING POWERS

Subject of the provisions of sections 179 & 180 of the
Act and these Articles and without prejudice to the
other powers conferred by these Articles, the
Directors shall have the power from time to time at
their discretion by a resolution of the Board to
borrow any sum or sums of money for purposes of
the Company.

Subject to the provisions of the Act and these
Articles, the Directors may raise and secure payment
of such sum or sums in such manner and upon such
terms and conditions in all respects as they think fit,
and in particulars by issue of bonds, debentures or
other securities, or any mortgage or change or other
security on undertaking of whole or any part of the
property of the Company (present and future).

Subject to the provisions of the Act and these Articles
any bonds, debentures or other securities issued or
to be issued by the Company shall be under control
of the Directors, who may issue them upon  such
terms and  conditions and in  such
manner and for such consideration as they shall
consider to be for the benefit of the Company.

Bonds, debentures or other securities may be made
assignable free from any equities between the
Company and the person to whom the same may be
issued.

Subject to the provisions of the Act and these Articles
any bonds, debentures or other securities may be
issued at a discount, premium or otherwise and with
any privileges and conditions as to redemption,
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133.

surrender, drawings, allotment of shares and
otherwise; provided in particular that debentures
with right to allotment of or conversion into shares
shall not be issued except with sanction of the
Company in a general meeting by special resolution.

Subject to the provisions of the Act and these
Articles, if the Directors or any of them or any other
person shall incur or be about to incur any liability,
whether as principal or surety for payment of any
sum primarily due from the Company, the Directors
may execute or cause to be executed any, mortgage,
charge or security over or affecting whole or any part
of assets of the Company (present and future) by way
of indemnity to secure the Directors or person so
becoming liable as aforesaid from any loss in respect
of such liability.

Directors' liability
may be secured by
the Company

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

134.

135.

136.

1)

Subject to the provisions of the Act, the Company will
have following whole-time key managerial
personnel:-

(a) managing director, or chief executive officer or
manger and in their absence, a whole-time
director;

(b) Chief Financial Officer;

(c) Company Secretary;

(d) such other officer as may be prescribed by the
Central Government.

The Board shall appoint aforesaid whole-time key
managerial personnel for such terms, at such
remuneration and upon such conditions as it may
think fit, and any such of whole-time key managerial
personnel may be removed by means of a resolution
of the Board.

Subject to the provisions of the Act, a director maybe
appointed as whole-timekeymanagerial personnel.

MANAGING DIRECTOR

Subject to the provisions of section 2(54) and 203 of
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the Act and these Articles, the Directors may elect
one Managing Director from among themselves.

Within scope of powers conferred upon him as a
Managing Director by the Act, these Articles and such
policies as may be established from time to time by
the Board consistent with these Articles, the
Managing Director may responsible for the day-to-
day operation of the Company and he shall devote
his full time and attention to the sound management
and orderly growth of the Company. The Managing
Director shall be entrusted with and given such of the
powers exercisable under these Articles by the Board
as they may think fit.

The Board may, in addition to the forgoing but
subject to the provisions of the Act and these
Articles, confer such power on the Managing Director
to the exclusion of and in substitution for, all or any
of the powers of the Director(s) in that regard;
provided, however, that the Directors shall not
entrust to and confer upon the Managing Director
the entitlement to exercise, the power (a) to make
calls upon the members of the Company in respect of
money unpaid on the shares held by them (b) to
borrow any sum or sums money for the purposes of
the Company or to make loans out of the funds of
the Company, except within limits as may from time
to time be previously fixed by the Board, or (c) to
invest any of the moneys of the Company, , except
within limits as may from time to time be previously
fixed by the Board.

Subject to provisions of the Act and these Articles,
the Managing Director shall, while continues to hold
that office, be subject to retirement by rotation but
shall, subject to provisions of any contract between
him and the Company, be subject to same provisions
as to resignation and removal as other Directors of
the Company, and he shall ipso facto and
immediately ceases to be a Managing Director, if he
ceases to hold office of the Director from any cause.

THE SEAL
The Board shall provide a seal for purposes of the

Company, and shall have power from time to time
destroy same and substitute a new seal in lieu
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(1)

(2)

thereof, and the Board shall provide for safe custody
of the seal for time being, and the seal shall never be
used except by authority of the Board.

Every deed or other instrument to which seal of the
Company is required to be affixed shall, unless same
is executed by a duly constituted attorney for the
Company, be signed by any one director and
countersigned by the secretary or any person
authorized by the Board for the purpose; provided
that certificates of shares and debentures may be
sealed in signed in accordance with the Rules or any
modification thereof or any other Rules in respect
thereof from time to time in force.

DIVIDEND

The Company in a general meeting may, subject to
Section 123 of the Act, declare a dividend to be paid
to the members, according to their respective rights
and interests in profits, and subject to provisions of
the Act, may fix the time for payment.

Subject to provisions of the Act, the Board may from
time to time pay to members such interim dividend
of such amount on such class of shares and at such
times as it may think fit.

Subject to provisions of the Act ,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.

No larger dividend shall be declared than what is
recommended by the Board, but the Company in a
general meeting may declare a smaller dividend.

No dividend shall be payable except out of the
profits of the year or any other undistributed profits
or otherwise than in accordance with the
provisions of the Act, and no dividend shall carry
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interest as against the Company. The declaration of
the Directors as to amount of net profits of the
Company shall be conclusive.

The Board may retain dividends payable upon such
shares in respect of which any person is under the
Articles entitled to become a member, or which any
person under that Article is entitled to transfer, until
such person shall become a member in respect of
such shares or shall duly transfer the same.

A transfer of shares shall not pass the right to any
dividend declared thereon before the registration of
the transfer.

Subject to provisions of the Act, no member shall be
entitled to receive payment of any interest or
dividend in respect of his holding while any money
may be due or owing from him to the Company in
respect of such share or shares or otherwise,
howsoever either alone or jointly with any other
person and the Directors may deduct from dividend
or other sum(s) payable to any member all sums of
money so due from him to the Company.

Unless otherwise directed or provided under any
law for time being in force, any dividend or other
monies payable in cash in respect of shares may be
paid by electronic mode or by cheque or warrant
sent through post to registered address of members
or persons entitled.

Every such cheque or warrant shall be made payable
to order of member or person to whom it is sent.

Payment in any way whatsoever shall be made at risk
of person entitled to money paid or to be paid. The
Company will not be responsible for a payment
which is lost or delayed. The Company will be
deemed to have made a payment and receive a good
discharge for it if a payment using any of the
foregoing permissible means is made.

No unclaimed or unpaid dividend shall be forfeited
by the Board unless claim thereto becomes barred by
law and the Company shall comply with all the
provisions of Sections 123 and 124 of the Act in
respect of unclaimed or unpaid dividend.
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Any general meeting declaring a dividend may, on
recommendation of the Board, make a call on
members of such amount as meeting fixes, but so
that call on each member shall not exceed dividend
payable to him and so that call may be made
payable at same time as dividend, and dividend may,
if so arranged between the Company and members,
be set off against calls.

The waiver in whole or in part of any dividend on any
share by any document (whether or not under seal)
shall be effective only if such document is signed by
member (or person entitled to share in consequence
of death or bankruptcy of holder) and delivered to
the Company and if or to extent that same is
accepted as such or acted by the Board.

CAPITALIZATION OF PROFITS

Subject to provisions of the Act, the Company in the
general meeting may, upon recommendation of the
Board, resolve that is desirable to capitalize any part
of amount for time being standing to credit of any of
the Company's reserve accounts or to credit of profit
and loss account or securities premium account or
capital redemption reserve account otherwise
available for distribution, and accordingly that such
sums be set free for distribution among members
who would have been entitled thereto if distributed
by way of a dividend and in same proportion on
condition that same be not paid in cash but be
applied, subject to provisions of the Act, to the
extent applicable, either in or towards paying up any
amounts to time being un-paid on any shares held by
such members respectively, or paying up any amount
for time being un-paid on shares held by such
members, respectively, or paying up in full unissued
share of the Company, to be allotted and among such
members in proportion aforesaid, or partly in one
way and partly in other, and the Directors shall give
effect to such resolution; provided that a securities
premium account and a capital redemption reserve
fund may; for purpose of this Article, only be applied
in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares;
and provided further that capitalization of profits
and/or reserves of other funds of the Company
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under this Article shall be for purpose of issuing fully
paid bonus shares or paying up any amount for time
being unpaid on any shares held by members of the
Company as permitted or provided for, by the Act.’

Whenever such a resolution as aforesaid shall have
been passed, the Directors shall make all
appropriation and application of undistributed profits
and other funds or accounts resolved to be
capitalized thereby, and make all allotments
and issues of fully paid bonus shares, if any, and
generally shall do all acts and things required to give
effect thereto, with full powers to the Directors to
make such provision by issue of fractional certificates
or by payment in cash or otherwise as they think fit
in case of shares becoming distributable in fractions,
and so also to authorize any person to enter on
behalf of all members entitled thereto into an
agreement with the Company providing for allotment
of them respectively, credited as fully paid up, of any
further shares to which they may be entitled to such
capitalization or (as the case may require) for
payment by the Company on their behalf, by
application thereto of their respective proportions of
profits resolved to be capitalized, of amounts or any
part of amounts remaining unpaid in their existing
shares, and any agreement made under such
authority shall be effective and binding on all such
members.

Subject to provisions of the Act and these Articles, in
cases where some of shares of the Company are fully
paid and others are partly paid, the capitalization
referred to in the Articles may be effected by
distribution of further shares in respect of fully paid
shares and by crediting partly paid shares with whole
or part of unpaid liability thereon, but so that as
between holders of fully paid shares and partly paid
shares sum so applied in payment of such further
shares and in extinguishment or diminution of
liability on partly paid shares shall be in proportion to
amount then already paid on existing fully paid and
partly paid shares respectively.

ACCOUNTS

The company shall keep proper books of account
with respect to:

47

Directors to take
appropriate  steps
for allotment of
bonus shares

Capitalization  in
respect to partly
paid shares

Maintenance of
Books of Accounts



157.

158.

159.

160.

161.

(2)

(@) All sums of money received and expended by the
company and the maters in respect of which the
receipt and expenditure takes place;

(b) all sales and purchase of goods by the company;

(c) the assets and liabilities of the company.

Proper books shall not be deemed to be kept if
there are not kept such books of account as are
necessary to give a true a true fair view of state of
the Company's affairs and to explain it transactions.

The books of account shall be kept at the Office of
the Company or, subject to provisions of section 128
of the Act, at such other place or places as the
Directors think fit, and shall always be open to the
inspection of the Directors.

The Directors shall from time to time determine
whether and to what extent and at what times and
places and under what conditions or regulations
records of the Company or any of them shall be open
to the inspection of members (not being Director),
and 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 enactment or
authorized by the Directors or by the Company in a
general meeting.

The Directors shall from time to time, in accordance
with Sections 129, 133 and 134 of the Act, cause to
be prepared and to be laid before the Company at an
Annual General Meeting, such profits and loss
account, balance sheets and reports as are required
by aforesaid Sections of the Act.

A copy of every balance sheet (including every
document required by law to be annexed thereto)
which is to be laid before the Company in an annual
general meeting, together with a copy of auditor's
report, shall at least 21 days before date of meeting
be sent to every member of the Company and to
every person entitled to receive notice of a general
meeting of the Company.

AUDIT

The Auditors shall be appointed, and their rights,
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163.

164.

165.

166.

167.

168.

duties and liabilities shall be regulated in accordance
with Sections 139 to 143 and 145 to 147 of the Act.

DOCUMENTS AND NOTICES

A document or notice may be served or given by the
Company on or to any member as per permitted
mode under the Act and Rules made thereunder.

A document or notice advertised in a newspaper
circulating in neighborhood of the Office shall be
deemed to be duly served or sent on day on which
advertisement appears on or to every member who
has no registered address in India and has  not
supplied to the Company and address in
India for serving of documents on or sending of
notices to him.

A document or notice may be served or given by the
Company on or to person entitled to a share in
consequence of death or insolvency of a member as
per permitted mode under the Act and Rules made
thereunder.

Documents or notices of every general meeting shall
be served or given in same manner hereinbefore
authorized on or to (a) every member; (b) every
person entitled to share in consequence of death or
insolvency of a member; (c) the auditor or auditors
for time being of the Company and (d) every director
of the Company.

Every person who, by operation of law, transfer or
other means whatsoever, shall become entitled to
any share be bound by every document in respect of
such share which previously to his name and address
being entered on register of members, shall have
been duly served on or given to person from whom
he derived his title to such share.

Any notice to be given by the Company shall be
signed by such director or such officer as the
Directors may appoint, and such signature may be
written, printed or lithographed and shall be under
the seal of the Company

All documents or notices to be served or given by
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169.

170.

171.

members on or to the Company or any officer
thereof by sending it to the Company or any officer
at the Office of the Company by registered port or by
speed post or by courier service or by leaving it at its
Office or by means of such electronic or other mode
as may be prescribed under the Act and/or Rules.

SECRECY

Every Director, Auditor, Secretary, Officer, agent
accountant or other person employed in the
business of the Company shall if so required by the
Directors, before entering upon his duties or at any
time during his term of office, sign a declaration
pledging himself to observe strict secrecy
respecting all transactions and affairs of the
Company with customers and state of accounts
with individuals and in matters relating thereto,
and shall by such declaration pledge
himself not to reveal any of matters which may
come to his knowledge in discharge of his duties
except when required to do so by the Directors or
by law or by the person to whom such matters
relate except when permitted by the Board or the
Managing Director and except so far as may be
necessary in order to comply with any of the
provisions of these Articles.

No member shall be entitled to visit the Company’s
premises without permission of the Board or the
Managing Director or person(s) nominated by them,
to require discovery of or any information
respecting any detail of the Company's business /
trading or any matter which is or may be in nature
of a trade secret, mystery of trade or secret process,
which may relate to conduct of business of the
Company, and which, in opinion of the Board, it will
be inexpedient in interests of the Company to
disclose.

WINDING UP

Subject to provisions of this Act, If the Company shall
be wound up, and the assets available for distribution
among members as such shall be sufficient to repay
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172.

173.

whole of the paid up capital, such assets shall be so
distributed that, as nearly as may be, losses shall be
borne by members in proportion to capital paid up,
or which ought to have been paid up at
commencement of the winding up, on shares held by
them respectively and if in a winding assets available
for distribution among members shall be more than
sufficient to repay whole of the capital paid up at the
commencement of winding up, excess shall be
distributed among members in proportion to capital
paid up, or which ought to have been paid up at
commencement of winding up on shares held by
them respectively.

Subject to provisions of this Act, If the Company shall
be wound up, whether voluntarily or otherwise,
liquidators may, with sanction of a special resolution,
divide among members, in specie or kind, any part of
assets of the Company, and may, with like sanction,
vest any part of assets of the Company in trustees
upon such trusts for the benefit of members, or any
of them, as liquidators, with like sanction, shall think
fit.

INDEMNITY AND RESPONSIBILITY

Subject to provisions of the Act, every Director,
secretary, officer, agent or other employee of the
Company shall be indemnified by the Company
against, and it shall be duty of the Directors out of
funds of the Company to pay all costs, losses and
expenses (including travelling expenses) which any
such Director, secretary, officer, agent or other
employee may incur or become liable for by reason
of any contract entered into or act or deed done by
him as such Director, secretary, officer, agent of
other employee or in any way in the discharge of his
duties.

Subject as aforesaid, every Director, secretary,
officer, agent or other employee of the Company
shall be indemnified, out of the assets of the
Company, against any liability incurred by him in
defending any proceeding, whether civil or criminal
in which judgment is given in his favor or in which he
is acquitted or discharged or in connection or in
application under Section 463 of the Act in which
relief is given to him by the Court.
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(3) The Company may take and maintain any insurance The Company may
as the Board may think fit on behalf of its present maintain insurance
and/or former directors and key managerial policy
personnel for indemnifying all or any of them against
any liability for any acts in relation to the Company
for which they may be liable but have acted
honestly and reasonably.

174, Subject to provisions of the Act, no Director, Exclusion from acts
secretary, officer, agent or other employee of the of other(s)
company shall be liable for the acts, receipts,
neglects or default of any other Director, secretary,
officer, agent or other employee of the Company or
for joining in any receipt or other act for conformity,
or for any loss or expense incurred by the Company
through insufficiency or deficiency of title to any
property acquired by order of the Directors for or on
behalf of the Company, or for the insufficiency or
deficiency of any security in or upon which any of the
moneys of the Company shall be invested, or for any
loss of damage arising from the bankruptcy,
insolvency or atrocious act of any person with whom
any money, securities of effects shall be entrusted or
deposited or for any loss occasioned by any error of
judgment or oversight in his part, or for any other
loss or damage or misfortune whatsoever which shall
happen in the execution of the duties of his office or
in relation there to, unless the same happens
through his own dishonesty.

GENERAL POWER
175. Wherever in the Act, it has been provided that the General powers of
Company shall have any right, privilege or authority the Company

or that the Company could carry out any transaction

only if the Company is so authorized by its Articles,

then and in that case these Article(s) authorizes and

empowers the Company to have such rights,

privileges or authorities and to carry out such

transactions as have been permitted by the Act,

without there being any specific Article in that behalf

herein provided.
We, the several persons whose names, address and description are subscribed hereunder are
desirous of being formed into a Company, in pursuant of these Articles of Association:
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Signature, Name , Signature Name, address, description
Address,Description and and occupation of witnesses
Occupation of Subscriber

1. Mohan Gupta Sd/- WITNESS TO ALL SUBSCRIBERS
S/0. ShBhagat Ram
132, Munirka Enclave,
New Delhi-110067

Occupation: Business

Sd/-

2. Prem Garg Sd/- Anil Kumar Singh
W/o. Sh. Subhash Garg, Slo. Shri Surgj Nath
315, Basant Enclave, Singh
New Delhi-110057 230, Humayun Pur,

New Delhi-110029

Occupation: Business
Occupation: Service

3. Deepak Gupta Sd/-
S/o. Shri Shyam Sunder
Gupta
3197, Dassan Street,
HauzQazi, Delhi-110006

Occupation: Business

4. Rachna Gupta Sd/-
W/o. Anoop Gupta
3197, Dassan Street,
HauzQazi, Delhi-110006

Occupation: Housewife
5. Jolly Sebastian Sd/-
D/o. Shri P.L Sabastian
Z-7, Sarojini Nagar,
New Delhi-110023

Occupation: Service

Place: New Delhi
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Date:27.05.1985

We, the several persons whose names, address and description are subscribed hereunder are
desirous of being formed into a Company, in pursuant of these Articles of Association:

Signature, Name , Signature Name, address, description
Address,Description and and occupation of witnesses
Occupation of Subscriber

6. Satish Kumar Singla Sd/- WITNESS TO ALL SUBSCRIBERS

S/0. Shri Tara Chand
17, Central Lane, Bengali
Market, New Delhi. Sd/-

Anil Kumar Singh
Slo. Shri Surgj Nath Singh
230, Humayun Pur, New

Occupation: Business

S/o. Shri H.S Singhal
42-A, Krishna Nagar, Occupation: Servic

New Delhi-110029

Occupation: Company
Consultant

Place: New Delhi
Date:27.05.1985

54



	data[0]: 
	Certificate[0]: 
	Text3[0]: I hereby certify that the name of the company has been changed from GAURAV MERCANTILES LTD to QUINT DIGITAL MEDIA LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name Gaurav Mercantiles Limited.

Given under my hand at Mumbai this Twenty first day of September two thousand twenty.
	LastNameofthecompany[0]: GAURAV MERCANTILES LTD
	NewNameofthecompany[0]: QUINT DIGITAL MEDIA LIMITED
	LimitedbySharesORUnlimitedCompany[0]: limited by shares
	NameofthecompanyattimeofIncorporation[0]: Gaurav Mercantiles Limited
	cityofROC[0]: Mumbai
	Dateinwords[0]: Twenty first
	Monthinwords[0]: September
	Yearinwords[0]: two thousand twenty
	ROC_address[0]: Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002
	NameOfRegistrarOfCompaniesOffice[0]: RoC - Mumbai
	RegistrarofCompanies[0]: 
	NameOfAuthorisingOfficer[0]: V T SAJEEVAN
	NameofthecompanymailingAddress[0]: QUINT DIGITAL MEDIA LIMITED
	AddressoftheprincipalplaceofbusinessinIndia[0]: 3rd Floor, Tower 2B, One Indiabulls Centre,, Senapati Bapat Marg, Lower Parel (West),, Mumbai, Mumbai City, Maharashtra, India, 400013
	CIN[0]: L74110MH1985PLC176592




