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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES AND NOT FOR PROFIT
INCORPORATED UNDER SECTION & OF COMPANIES ACT, 2013
ARTICLES OF ASSOCIATION
OF
WOMENSERVE INDIA FOUNDATION

PRELIMINARY

The Regulations contained in Table 'F' in the Schedule | to the Companies Act, 2013 shall
apply to the Company excep! in so far as otherwise expressly incorporated hereinafter.

DEFINITIONS AND INTERPRETATION

Definitions.

Unless the context otherwise requires, the following words or expressions contained in these
Articles shall bear the same meaning as in the Companies Act, 2013or any statutory modification
thereof in force at the date on which these Articles become binding on the Company:

(a) “Act’ means the Companies Act, 2013 including any alteration or modification thereof
being in force;

(b) “Article{s)” means these articles of association;

(5] “Board" means the Board of Directors of the Company;

(d) “Company” means the Womenserve India Foundation;

(e} “Member(s)"” means a person whose name is entered in the Register of Members of the
Company from time to time;

(f) “Director{s)” mean any person appointed as Director(s) by the Company.

(g} “Ext linary G | Meeting” means an extraordinary general meeting of the
Members duly called and constituled and any adjourned holding thereof;

(h) “Meeting” or “General Meeting” means a general meeting of the Members held in
accordance with the provisions of the Act;

(i) “Office’ or “Registered Office” means the registered office, for the time being, of the
Company, and

1l “Seal” means the common seal of the Company.

Interpretation.

A Any reference in these Articles to —
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(a) any gender, whether masculine, feminine or neuter, shall be deemed to be referring to
the other gender or genders, as the case may be,

b) singular number be construed as referring to the plural number and vice versa;

(e) “person” means any individual, firm or partnership or association, joint stock company,
joint venture corporation, trust, unincorporated organization or government or agency or
sub-division thereof;

(d) any legal term for any action, remedy, method or judicial proceeding, legal document,
legal status, court, official, or legal concept or thing shall in respect of any jurisdiction be
deemed o include what mos! nearly approximates in that jurisdiction to the legal term;
and

(e) a person shall include, in case of a body corporate. references lo its successors and
permitted assigns and, in case of a natural person, to his heirs, executors, administrator
and legal representatives.

References.

(a) The headings in these Articles do not affect their interpretation.

b) Where there is any inconsistency between the definitions set out in this Article 2 and the
definitions set out in any other Article, then for the purposes of construing such Article,
the definitions set oul in such Article shall prevail,

PRIVATE COMPANY

The Company is & "private company” within the meaning of Section 2 (68) of the Act and
accordingly:

(a) restricts the right to transfer its shares; and
(b) limits the number of its Members to 200 (two hundred).
Provided that where 2 (two) or more persons hold 1 (one) or more shares in the
Company jointly, they shall, for the purposes of this clause, be treated as a single
Member:
Provided further that:
(1] Persons who are in the employment of the Company; and
{0} Persons who, having been formerly in the employment of the Company, were
Members of the Company while in that employment and have continued to be
Members after the employment ceased, shall not be included in the number of
Members; and
(c) prohibits any invitation to the public to subscribe for any securities of the Company.
SHARE CAPITAL
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 Directors who may issue, allot or otherwlse dispose of the same

or any of them lo such persons, in such proportion and on such terms and conditions and at such
time as they may from time to time think fit, with the prior written permission of the Members.
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(a) Every person whose name is entered as a Member in the register of Members shall be
entitled to receive within a period of 2 (two) months after incorporation of the Company, in
case of subscribers to the memorandum or after allotment or within a period of 1 (one)
month after the application for the registration of transfer or transmission or within such
other period as the conditions of issue shall be provided.

(1) 1 {one) certificate for all his/its shares without payment of any charges; or

(i) several certificates, each for 1 (one) or more of hisiits shares, upon payment of
INR 20/- (Indian Rupees Twenty only) for each certificate after the first.

(b) Every certificate shall be under the Seal and shall specify the shares to which it relales
and the amount paid-up thereon,

(c) In respect of any share or shares held jointly by several persons, the Company shall not
be bound to issue more than 1 (one) certificate, and delivery of a certificate for a share o
one of several joint holders shall be sufficient delivery to all such holders.

(a) If any share certificates be wormn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender
thereof to the Company, a new cerificate may be issued in lieu thereof, and Il any
certificate is lost or destroyed then upon proof thereof to the satisfaction of the Company
and on execution of such indemnity as the Company deems adequate, a new certificate
in lieu thereof shall be given. Every certificale under this Article 4.3 shall be issued on
payment of INR 20/- (Indian Rupees Twenty only) for each certificate.

(b) The provisions of Articles 4.2 and 4.3 shall apply mutatis mutandis to debentures of the
Company.

Excepl as required by applicable laws, no person shall be recognized by the Company as holding
any share upon any trust, and the Company shall not be bound by, or be compelled in any way to
recognize (even when having notice thereofl) any equitable, contingent, future or partial interest in
any share, or any interest in any fractional part of a share, or (except only as by these regulations
or by law otherwise provided) any other rights in respect of any share excep! an absolute right to
the entirety thereof in the registered holder,

LIEN

The Company shall have a first and paramount lien:

(a) on every share (not being a fully paid share), for all monies (whether presently payable or
not) called, or payable al a fixed time, in respect of thal share; and

(b} on all shares (not being fully paid shares) standing registered in the name of a single
person, for all monies presently payable by him/it or his/its estate lo the Company.

Provided that the Board of Direclors may at any time declare any share 1o be wholly or in
part exempt from the provisions of this clause.

The Company may sell. in such manner as the Board thinks fit, any shares on which the
Company has a lien.

Provided that no sale shall be made:
(a) unless a sum in respect of which the lien exists is presenily payable; or
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6.2

6.3
6.4

6.5

(b)

(a)

(b)

(c)

(a)

(b}

until the expiration of 14 (fourteen) days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exisls as is presently
payable, has been given to the registerad holder for the time being of the share or the
parson entitied thereto by reason of his death or insolvency.

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

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

The purchaser shall not be bound to see to the application of the purchase money, nor
shall hisfits litle lo the shares be affected by any imegularity or invalidity in the
proceedings in reference lo the sale.

The proceeds of the sale shall be received by the Company and applied In payment of
such part of the amounl in respect of which the lien exisls as is presently payable.

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

CALLS ON SHARES

(a)

(&)

(c)

The Board may, from time to lime, make calls upon the Members in respect of any
monies unpaid on their shares and not by the conditions of allotment thersof made
payable at fixed times.

Provided that no call shall exceed one-fourth of the nominal value of the share or be
payable al less than 1 (one) month notice from the dale fixed for the payment of the last
preceding call.

Each Member shall, subject to receiving at least 14 (fourteen) days’ notice specifying the
time or times and place of paymenl, pay lo the Company, at the lime or times and place
50 specified, the amount called on his/its shares.

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

A call shall be deemed to have been made al lhe time when the resolution of the Board
authorizing the call was passed and may be required to be paid by instaliments.

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

(e)

(b)
(a)

If a sum called in respect of a share Is nol paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon from
the day appointed for payment thereof to the time of actual payment at 10% (ten percent)
per annum or al such lower rate, if any, as the Board may delermine.

The Board shall be at liberty to waive payment of any such interest wholly or in part.
Any sum which by the terms of issue of a share becomes payable on allotment or at any

fixed date, shall, for the purposes of these Articles, be deemed to be a call duly made
and payable on the date on which by the terms of issue such sum becomes payable.
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(b) In case of non-payment of such sum, all the relevant provisions of these Articles as 1o
payment of interest and expenses, forfeiture or otherwise shall apply as il such sum had
become payable by virtue of a call duly made and notified.

The Board:

(a) may, if it thinks fit, receive from any Member willing to advance the same, all or any part
of the monies uncalled and unpaid upon any shares held by himvit; and

() upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless the
Company in General Meeting shall otherwise direct, 12% (twelve percent) per annum, as
may be agreed upon between the Board and the Member paying the sum in advance.

TRANSFER OF SHARES

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

(b) The transferor shall be deemed to remain a holder of the share until the name of the
transleree is enlered in the register of Members in respact thersol.

The Board may, subject to the right of appeal conferred by Section 58 of the Act decline to
register:

(a) the transfer of a share, nol being & fully paid share, lo a person of whom they do not
approve; or

(b) any transfer of shares on which the Company has a lien.
The Board may decline lo recognize any instrument of transfer unless:

(a) the Instrument of transfer is in the form as prescribed In rules made under Section 56(1)
of the Act;

(b) the instrument of transfer ls accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require 1o show the right
of the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only ane class of shares.

On giving not less than 7 (seven) days' previous notice in accordance with Section 910of the Act
and rules made there under, the registration of transfers may be suspended at such times and for
such periods as the Board may from time to time determine.

Provided that such registration shall nol be suspended for more than 30 (thirty) days al any one
time or for more than 45 (forty-five) days in the aggregate in any year.

TRANSMISSION OF SHARES
(a) On the death of a Member, the survivor or survivors where the Member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole

holder, shall be the only persons recognized by the Company as having any title to his
interest in the shares.
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8.3

8.4

9.2

(b) Nothing in Article 8.1(a) shall release the estate of a deceased |oint holder from any
liability in respect of any share which had been |ointly held by him with other persons.

(E]] Any person becoming entitied to a share in consequence of the death or insclvency of a
Member may, upon such evidence being produced as may from time to time properly be
required by the Board and subject as hereinafler provided, elect. either:

(i) to be registered himselffitself as holder of the share; or

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

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

(&) If the person so becoming entitied shall elect to be registered as holder of the share
himself, he shall deliver or send to the Company a notice in writing signed by him stating
that he so elects.

(b) If the person aforesaid shall elect to transfer the share, he shall testify his election by
execuling a transfer of the share.

(€) All the limitations, restrictions and provisions of these Articles relating to the night to
transfer and the registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or insolvency of the Member had not ooccurred and
the notice or transfer were a transfer signed by that Member.

A person becoming entitied to a share by reason of the death or insolvency of the holder shall be
entitied lo the same advantages to which he would be entitied If he were the registered holder of
the share, except that he shall not, before being registerad as a Member in respect of the share,
be entitled in respect of it to exercise any right conferred by membership in relation to Meetings of
the Company.

Provided that the Board may, al any time, give notice requiring ary such person to elecl either to
be registered himself or to transfer the share. and if the notice is not complied with within 90
{ninety) days, the Board may thereafter withhold payment of all monies and other things payable
in respect of the share, until the requirements of the notice have been complied with.

FORFEITURE OF SHARES

If @ Member fails to pay any call, or installment of & call, on the day appointed for payment
thereof, the Board may, at any time thereafier during such time as any part of the call or
installment remains unpaid, serve a notice on him requiring payment of so much of the call
installiment as is unpaid, together with any interest which may have acorued.

The nolice aforesaid shall:

(a) name a further day (nol being earlier than the expiry of 14 {fourteen) days from the date
of service of the notice) on or before which the payment required by the nolice is o be
made; and

(b) state that, in the event of non-payment on or before the day so named, the shares in
respect of which the call was made shall be liable to be forfeited.
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8.5

9.6

9.7

101

102

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

(a) A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit.

(b) Al any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on
such terms as it thinks fit.

(&) A person whose shares have been forfeited shall cease to be a Member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
Company all monies which, al the date of forfeiture, were presently payable by him to the
Company in respect of the shares.

{b} The liability of such person shall cease If and when the Company shall have received
payment in full of all such maonies in respect of the shares.

(a) A duly verified declaration in writing that the declaring is a Director, the manager or the
secretary, of the Company, and that a share in the Company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facls therein stated as
against all persons claiming lo be entitled to the share;

(b} The Company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execute & transfer of the share in favour of the person to whom
the share is sold or disposed of;

(c) The transfe shall thereupon be registered as the holder of the share; and

{d) The transferee shall nol be bound lo see to the application of the purchase money, if any,
nor shall hisfits title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

The provisions of these Anticles as to forfeiture shall apply in the case of nonpayment of any sum

which, by the terms of Issue of a share, becomes payable at a fixed time, as If the same had been

payable by virtue of a call duly made and notified.

ALTERATION OF CAPITAL

The Company may, from time to time, by ordinary resolution and prior approval of Central

Government of India, increase the share capital by such sum, lo be divided into shares of such

amount, as may be specified in the resolution.

Subject to the provisions of Section 1 of the Act, the Company may, by ordinary resolution:

(a) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares,

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

(5] sub-divide its existing shares or any of them into shares of smaller amount than is fixed
by the memorandum; or

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

G
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Where shares are converted into slock:

(a) the holders of stock may transfer the same or any part thereof in the same manner as,
and subject to the same regulations under which, the shares from which the stock arose

might before the conversion have been transferred, or as near therelo as circumstances
admit.

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable. so, however, thal such minimum shall not exceed the nominal amount of the
shares from which the stock arose.

(b} the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards voting at Meetings of the Company, and
other matters, as if they held the shares from which the stock arose; but no such privilege
or advantage shall be conferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

() such of the regulations of the Company as are applicable lo paid-up shares shall apply to
stock and the words “share” and "shareholder” in those regulations shall include “stock”
and “stock-holder” respectively.

The Company may, by special resolution, reduce in any manner and with, and subject to, any
incident authorised and consenl required by law:

(a) its share capital, and
(b} any capital redemption reserve account.
GENERAL MEETINGS

All General Meetings other than annual General Meeling shall be called Extracrdinary General
Mesting.

(a) The Board may, whenever it thinks fil, call an Exiraordinary General Meeting.

(b) If at any time, Directors capable of acting who are sufficient in number to form a quorum
are not within India, any Director or any 2 (two) Members of the Company may call an
Extraordinary General Meeting in the same manner, as nearly as possible, as thal in
which such a meeting may be called by the Board.

PROCEEDINGS AT GENERAL MEETINGS

{a) No business shall be transacted at any General Meeting unless a quorum of Members is
present al the time when the Meeting proceeds 1o business.

[{:1] Save as otherwise provided herein, the quorum for the General Meetings shall be as
provided in Section 103 of the Act.

The chairperson, if any, of the Board shall preside as chairperson at every General Meeting of the
Company.

If there is no such chairperson, or if he is not present within 15 (fifteen) minutes after the time

appointed for holding the Meeting, or is unwilling to act as chairperson of the Meeting, the
Directors present shall elect one of their Members to be chalrperson of the Mesting.

¢ &
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13.

14,
14.1

14.2

143

If at any Meeting no Director is willing to act as chairperson or if no Director Is present within 15
(fifteen) minutes after the time appointed for hoiding the Meeting, the Members present shall
choose one of their Members to be chairp 1 of the Meeting.

ADJOURNMENT OF MEETING

{a) The chairperson may. with the consent of any Meeting at which a quorum is present, and
shall, if so direcled by the Meeting, adjourn the Meeting from time lo time and from place
to place.

(b) Mo business shall be transacted at any adjourned Meeting other than the business left
unfinished at the Meeting from which the adjournment took place.

(e) When a Meeting is adjourned for 30 (thity) days or more. notice of the adjourned
Meeting shall be given as in the case of an original Meeting.

(d) Save as aforesaid, and as provided in Section 103 of the Act, it shall nol be necessary to
give any nolice of an adjournment or of the business to be transacted at an adjourned
Meeling.

VOTING RIGHTS

(a) on a show of hands, every Member present in person shall have 1 (one) vote; and

(b) on a poll, the voting rights of Members shall be in proportion to their share in the paid-up
equity share capital of the Company.

A Member may exercise his vole at a8 Meeling by ek e means in accordance with Section
108 of the Act and shall vote only once.

(a) In the case of joint holders, the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepled lo the exclusion of the votes of the olher joint holders.

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

A Member of unsound mind, or in respect of whom an order has been made by any courl having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his commitiee or
other legal guardian, and any such committee or guardian may, on a poll, vole by praxy.

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

Mo Member shall be entitled to vole at any General Meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid.

(a) No objection shall be raised o the gualification of any voler except at the Meeling or
adjourned Meeling at which the vote objected lo is given or tendered, and every vole not
disallowed at such Meeting shall be valid for all purposes.

(b} anysuchab}acﬂonmademmumnshaﬂbemfenudtnmachmrpemnomeMeeung
whose decision shall be final and conclusive.
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15.1

15.2

15.3

186
16.1

16.2

PROXY

The instrument appointing a proxy and the power-of-attormey or other authority, if any, under
which it Is signed or a nolarized copy of that power or authority, shall be deposited at the
Registered Office of the Company not less than 48 (forty eight) hours before the time for holding
the Meeting or adjourned Meeting at which the person named in the instrument proposes to vote,
ar, In the case of a poll, not less than 24 (twenty four) hours before the time appointed for the
taking of the poll; and in defaull the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the rules made under
Section 105 of the Act.

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

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have
been received by the Company al its Office before the commencement of the Meeting or
adjourned Meeting at which the proxy is used.

BOARD OF DIRECTORS

The following shall be the first Directors of the Company:
(a) Mr, Pankaj Jain; and

(b) Ms. Deeksha Gehlot.

(a) The first Directors of the Company shall retire al the first annual General Meeting of the
Company and shall be eligible for re-appointment in terms of Article 16.2 (c) below.

(b} A Director shall be appointed in the General Meeting or the Extraordinary General
Meeling of the Company by the majority of the Members for a term, which is for a
minimum period of 1 (one) year and a maximum period of 5 (five) years. The period of
the term for which the Director is appointad shall be specified in the resolution passed by
the Members at such meeting. Subject to the provisions of Article 16.2 (¢) below, the
Direclor shall retire from the Board at the expiry of the term.

(c) The Members in the General Meeting or the Extraordinary General Mesting, by a simple
majority and at their discretion, may reappoint the Director at the expiry of the lerm. A
Director shall not be reappointed for more than 3 (three) consecutive terms to the Board.

(d) The Members shall have the power to remove the Director before the expiry of the period
of his/her office in the following manner, as per the applicable law:

(i) by passing a resolution at the General Meeting; or
(ii) by passing a resolution at the Extraordinary General Meeting.

(&) The remuneration of the Directors (nol being a Member), in good faith for services
rendered by them to the company, may, in so far as it consists of a monthly payment, be

deemed to accrue from day-to-day and shall be granted to Directors (not being a
Member) upon approval by the Board.
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16.4

16.5
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17.

LA

172

173

174

[{}] In addition to the remuneration payable to them in pursuance of the Act, the Direclors
may be paid all travelling, hotel and other expenses properly incurred by them:

0] in altending and relurning from meetings of the Board of Directors or any
committee thereof or General Meetings of the Company; or

(i) i connection with the operations of the Company.

The Company may exercise the powers conferred on it by Section B8 of the Act with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that Section 88)
make and vary such regulations as it may think fit respecting the keeping of any such register.

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

Every Director present at any meeling of the Board or of a commitiee thereof shall sign his name
in a book to be kept for that purpose.

(a) Subjec! to the provisions of Section 148 of the Acl, the Board shall have power at any
time, and from time lo time. lo appoint a person as an additional Director, provided the
number of the Directors and additional Directors together shall not at any time exceed the
maximum strength fixed for the Board by these Articles.

(b) Such person shall hold office only up to the date of the next ennual General Meeting of
the Company but shall be eligible for appointment by the Company as a Director at that
Meeting subject to the provisions of the Act,

PROCEEDINGS OF THE BOARD

(a) The Board of Direclors may mee! for the conduct of operations, adjourn and otherwise
regulate its meetings, as it thinks fit. The Board shall have the right to (ssue a charler
providing detalls for the conduct of operations, adjournment and regulation of its
meetings as per the applicable law and in a form and manner acceptable o the
Members.

(b) A Director may, and the manager or secretary on the requisition of a Director shall, at any
time, summon a meeting of the Board.

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

(b) In case of an equality of voles, the chairperson of the Board, if any, shall have a second
or casting vole.

The continuing Directors may act notwithstanding any vacancy in the Board; but, if and so long as
their number is reduced below the quorum fixed by the Act for a meeting of the Board, the
continuing Directors or Diractor may act for the purpose of increasing the number of Directors to
that fixed for the quorum, or of summoning a General Meeting of the Compary, but for no other
purpose.

(a) The Board may elect a chairperson of its meetings and determine the peried for which he
is to hold office.
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176

18.

18.1

182

18.1

(o) If‘tx‘: such chairperson is elected, or If at any meeting the chairperson is not present
within 5 {five) minutes after the time appointed for holding the meeling, the Directors
present may choose one of their number to be chairperson of the meeting.

(a) The Board may. subject 1o the provisions of the Act, delegate any of its powers 1o
committees consisting of such member or members of its body as it thinks fit.

(b} 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.

(a) A committee may elect 3 chairperson of its meetings.

(b) If no such chairperson is elected, or If at any meeting the chairperson is nol present
within 5 (five) minutes after the time appointed for holding the meeting, the Members
present may choose one of their members lo be Chairperson of the meeting.

(a) A committee may meel and adjourn as it thinks fit.

(b)  Questions ansing at any meeting of a committse shall be determined by a majority of
votes of the Members present. and in case of an equality of voles, the chairperson shall
have a second or casting vote,

All acts done in any meeting of the Board or of a committee thereof or by any person acting as a
Director, shall, notwithstanding that it may be afterwards discovered thal there was some defect
in the appeintment of any one or more of such Directors or of any person acting as aforesaid, or
that they or any of them were disqualified, be as valid as If every such Direclor or such person
had been duly appointed and was qualified to be a Directar.

Save as otherwise expressly provided In the Act, a resolution in writing, signed by all the
members of the Board or of 8 commillee thereol, for the time being entilled to receive notice of a
meeting of the Board or committes, shall be valid and effective as If it had been passed at a
meeting of the Board or commitiee. duly convened and held.

CHIEF EXECUTIVE OFFICER MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
OFFICER

Subject to the provisions of the Act

(a) A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, al such remuneration and upon such conditions as
it may deem fil: and any chisf execulive officer, manager, company secretary or chiel
financial officer so appointed may be removed by means of a resolution of the Board.

(b} A Direclor may be appoinied as chief executive officer, manager, company secrelary or
chief financial officer,

A provision of the Acl or these Articles requiring or authorising a thing to be done by or to a
Director and chiel executive officer. manager, company secretary or chief financial officer shall
not be satisfied by its being done by or o the same person acting both as Director and as, or in
place of, chief executive officer, manager, company secretary or chief financial officer.

ACCOUNTS

(8)  The Board shall from time to time determine whether and to what extent and at what
times and places and under whal conditions or regulations, the accounts and books of
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the Company, or any of them. shall be open to the inspection of Members not being
Directors.

(b) No Member (not being a Director) snall have any right of inspecting any account or book
or document of the Company except as conferrad by law or authorised by the Board or
by the Company in General Meating

AUDIT

The first auditors of the Cumpany =hall be appointed by the Board of Directors within 1 (one)
menth of the incorporation of the Company who shall hold the office till the conclusion of first
annual General Meeting. Subsequen! Audilors shall be appointed as per the applicable provisions
of Companies Act, 2013,

INDEMNITY

Every officer of the Campany shall be indemnified out of the assets of the Company against any
liability incurred by him in defending any proceedings, whether civil or criminal, in which judgment
is-given in his favour or in which he s acguiited or in which relief is granted to him by the court or
the Tribunal,

THE SEAL
The Board shall provide for the safe custody of the seal,

The seal of the company shall nol be allixed to any instrument excepl by the authority of a
resolution of the Board or of @ comnuttee of the Board authonised by It in that behalf, and except
in the presence of al leasl two directors and of the secretary or such other person as the Board
may appaint for the purpuse; and (hose lwo directors-and the secretary or other person aforesaid
shall sign every instrumenl to which Ihe seal of the company is so affixed in their presence.

CONFLICTS OF INTEREST

Directors must declare the nature and extent of any interest, direct or indirect, which he/ she has
in a proposed transaction or arrangement with the Company or in any transaction or arrangament
entered into by the Company which) has not previously been declared. and absent himself or
herself from any discussions of the chanty Irusiees in which it is possible that a conflict of inlerest
will arise between his or her duty to act solely in the i ts of the Company and any personal
interest (including bul nol limited L any financial interest). Any Direclor absenting himself or
herself from any discussions in accordance with this clause must nol vole or be counted as part
of the guorum in any decision of the Company on the matter,

The Board of Directors miay. in ils discretion, approve by majority a conflict of interest policy to
protect the Company inleresl when it Is contemplaling to entering into a transaction or
arrangement that might benafit the private nterest of an officer or Director of the Company or
might result in a possible cscess benelil transaction.

AMENDMENTS

The Articles may be aliered, amended or repealed and the new Articles may be adopted from
time to time as per the applicabile law
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We, the several persons whose names, addresses, descriptions and occupations are hereunto
subscribed are desirous of being formed into a company not for profit, in pursuance of this Article of
Association.

SI. | Name, Description | Signature of | Photo of | Name, address,
No. | Occupation and address | Subscribers | Subscribers Description Occupation
of each Subscriber and Signature of witness
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Place: Delhi ' Dated: 04/05/2017



