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1. In reguiation, these uniess the context otherwise require 1

(a) “the Company"’ means TECHQJOCRAFT CONSTRUCTIQN PRIVATE LIMITED

(b) "the Act” means the Compqnig:e. Act, 1956;

(c) “the presents” means the Articles of Association of the Company;
{d) “dlvidend” includes bonus; -

(e} “the seal""megng the Common Séa?l of the Compar_ny;

{(f) words importing thﬂl singular numbar shall include ths plural number and vice ©

versa; D

{g) words importing the masculine gender shall Include the feminine gender;

(h) words importing persons shall include firms,

. associations, corporations and
companies whether incorporated or not; and T

o

() words and expressions contained in these presents shail bear the same "
meaning as deflned in the Act.

2. The Cqmpany is a Private Companyl wlithin. the meaning of Section 2(35) and 3(1)
" (iii) of the’ Act and accordingly : - '

(a) the right to transfer the shares of the Company shall be restricted in the
manner and to the extent hereinafter appearing in these presents;

(b) the number ot members of the Company is limited to 50 (fifty),
of persons who are in the employment of the Company,
having besn formerly in the employment of the Company we
Company that while in such emoplyment and have continued to be members
after the employment ceased) Provided that where two or more persons hold

one or more shares in the company jointly, they shall, for the purpoass of this
definition be treated as a sinple membar,

(exclusive
and persons who,
re members of the

oo




3.

{c) no invitation shall be issued to the public to -subscribs for any shares in
or debentures of the Company. ' '

The Regulations contained in Table A" of the First Schedule to the Act shall apply.
to the Company in so far as they are not inconsistent with these present.

SHARE CAPITAL

4. (a) The Authorised Share Capital of the company shall be such amounts and be

divided into such shares as may, from time lo time, b_el provided in Clause V of,
the Memorandum of Association with power to increase or réducs the capital in'
accordance with the Company's regulations and legislative provisions for the
time being in force in that behalf with .theipowers to divide the share capital,
whether original or increased or decreased intc several classes and a'tach
thereto respectively such ordinary, preferential or special nghts and conditions
in such a manner as may for the time being, be provided by the Regulations ol
the Company and allowed by law. ‘ '

(b) The Company may, from tme to time, by ordinary resolution increase ils
share Capital by such sum, to be divided into shares of such amount, as the
resolution shall specify.

The Company may and shall have power to increase reorganise its share capital In
any way and, in particular, by so altering the conditions of its Memorandum as
to (i) increase, (ii) consolidate and divide,. (iii) sub-divide or (iv} cancel the same
as contemplated in Section 94 and 95 of the Act or to reduce it pursuant to Section
100 of the Act.

SHARES
The shares shall be under the control of the Directors, who mayv allot or otherwise
dispose of the same or any of them to such persons an such terms and conditions,
in such proportion and at such time, as they may deem fit. The Directors may,
also, allot shares to any person as payment or part payment for any property sold
or for any goods or other assets supplied or for servicas renderad by hin to the
Company. '

The Board of Directors may, trom time to time, subjact to the lerms on which any .
shares may have been issued and subject to provision of section 91 of the Act,
make such, calls, as the Board thinks fit, upon the members in respect of all monays
unpaid on the shares held by them, respectively, and nct Ly the condition ‘of allot-
ment thereof made payable at fixed times, and such member shall pay the-amount
of every call so made on him to the persons and hetat times and places appointed:
by the Board. A call may be made payable by instalments and shall be deemedt
to have been made when the resolulion of the Board authorising sucl\*. call was

passed, l

SHARE CERTIFICATE .
Every person whose name is entered as a member in the register of members shall,

without payment and within three months of allotment or within two months of
ragistration of transfer {or within such other period as the conditions of lssue of
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" shares may provide), be entitied to'a certificate under the seal of the Company

spacifying the shares held by him and the ameunt paid up thereon.

in respect of shares held jointly by several persons, the Company shall not be bound
to issue more than one certificate and the delivery of a certificate to one of the
eeveral joint hofders shall be sufficient delivery to all.

If a member requires more than one cerlificate in respect ot the shares held by him,
any certificate, over and above one, may be issued on such paymsnt not exceeding
Rs. 5/- (Rs. five) per certificate, as the Direclors may, from time o time determina,
it a share certificate is defaced, torn out, lost or destroyed, it may be renewed on
such payment, not exceeding Rs. 8/- (Rs. five) per certificate, as the Directors may,
from time lo time, datermine and on such terms, if any, so to evidence and indeml-
nity, and the payment of out of pocket expenses, if any, incurred by the Company In
investigating the evidence, as the Directors may deem fit.

TRANSFER AND TRANSMISSION OF SHARES
On the death of a member, where the survivor, member was a joint holder,or
his legal representative, where he was a sole holder, shall be the only person
recognised by the Company as having any title to his interest in the share held
by him.
Consequent upon the death or insolvency ot a member, any person, becoming
entitled to the shares held by the deceased or the insolvent, as the case may be,
registered as member in respect of those shares by produecing such evidence
or title as the Directors may require.
An instrument of transfer in the prescribed from, duly executed by both the
transferor and the transferee and accompanied by the certificate of shares to which
it relates, such evidence as the Diractors may reasonably require to show the righl
of the transferer to make the transfer and such fee, not exceeding Rs 5/- {Rs. five)
as the Directors may from time to time determine for the ragistration of transfer,
shall be lodged with the Company and only thereupon shall the Directors proceed
to congider the registratien of transfer,
Subject to secltion M of the Act, no share shall ba transferred without the
approval of the Directers who may (notwithstanding any provision in these
presents), in their absolute discretion, refuse to register any proposed transfer of
shares (irrespective of whether a@r not the proposed transferes is a member of the
Company at the time of transfer) of which they do not approve and who may or may
net at their absolute discretion, assign any reason for such refusal. But they shall,
within two months of the receipt of an instrument of transfer (complving with all
the provisions of the preceding regulation) either register the transfer and retain
the instrument or refuse the registrztion and relirn the instrument,
Unti! the name of the transieree is entered in the register ot members, the transferor
shall be desmed to be the holder ot the shares concerned.
The Coinpany shall treat the registered holder of any shares as the absolute owner
thereot shall not, accordingly, except as ordered by a court of competent
jurisdiction or as by statute required be bound lo recognise any equitable or othei
claim or interest in such shares on the part of any other varson.
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The Company shall not tncure any lNabllity or responsiblilty whatsoaver fm
consequence of registering or giving effect to any transter of shares made o
purporting to be made by apparent legal owner thersof tc the prejudice of any
parson having or claming any equitable right, title or interest to or in these sharas,
notwithstanding that the Campany may have had notice thereof,

If the Directors are at any time, of the opinion that a particular membaer, Insieaa
ot co-operating with the Company, is causing obstruction or placing hinderance,
or by his conduct, has shown himsalf unfit to remain a member they shall refer the.
matter to genaral meeting and if the Company, in such general meeting, agrees with
the views of the Directors, it shall call upon the member concerned to transfer his
shares to some other persons approved by the Director within such period as may
be decided upon in the meeting. From that time onward the member concerned
shall not be entitled to exercise any rights or privileges of membership except those
for transferring his shares. If, however, the membsr concerned does not transier
his shares within the period decided upon, the Directors shall be at liberty to selt
the Shares in question, to any person they like and give effect to the transter by
causing the name of the purchaser to be entered in the register of members as the
holder of these shares. The receipt issued by the Company to the purchaser shail
be a good and sufficient discharge to him and the validity of selling the shares,
lssuing a receipt for the purchase money and entering the name of the purchaser
in the register of members shall not be questioned by anyone. The purchase money
80 received by the Company shall be held in trust for baing made over to the
defaulting member.

Shares shall be transterred al a pries mutually agreed upon between the transferar
and the transferee. In cash of disagreement, the shares shall be transierred
at a fair price to be determined by the auditors of the Company.

BORROWING POWERS

Subject to section 58A and 202 ot the Act, and Rules made thereunder and
directions issued by RBI, the Directors may and shall have pewar, at any time and
from time to time, lo ralse or borrow any sum or sums of money and may secure
the repayment of such moneys in such manner and manner and upon such lerms
and conditions, in all respecis, as they may deem fit and, in particular, by the
issue of the debentures ar debsnture stock or bonds or by making, drawing,
accepting of endorsing promissory notes or bills of exchange, giving or issuing, if
deemad necessary, any property, presanl or future, as security and may guarantee
the whole or any part ot the loan or debt raised or incurred or any interest payble
thereon by means of mortgage of hypothecalion of or charge upon eav such
property or assats.
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Any of the debentures, debenture stock or bonds, referred to In the preceding
regutation, may be issued at a discount, premium.or otherwise and may be Issusd
on condition that they shall be convertibla into shares of any denomination and with
any special privileges as to redemption surrender, drawings, allotment of shares and
attending at general m2etings of the Company, appoiniment of Directors or other-
wise as the ‘Directors may deem fit.

The rights and powers ot raising or borrowing money, as set forth In the preceding
two regulations, may, with the approval!l of the Directors, he exercised by tha
Managing Director, and any such money may be raised or borrowed from any
person, firm, Company, bank or members of the Company.

GENERAL MEETINGS

Sublect to the provisions of 166 and 210 (3) of the Companies Act, 1956 Annual
General Meoting of the Company shall be held in each year so however that not
more than fifteen months shall elapse betwesn the date of one Annual General
Meeting and that of the next; provided that the Company may hold its first Annual
General Meeting within a period of not more than eighteen months from the date
of its incorporation and provided that the Company may hold its first Annual
General Mecting to be held within not more than nine months of the expiry of the
first financial year period of the Company and the second and subsaquent Annual
Genaral Meeting shall be held within six months of the expiry of the second and
subsequent financial years.

In addition to the aforesaid Annual General Meetings, the Directors may, whenever
deam fit, call other General Meetings (to be siyled as Extra-ordinary General
Mestings) in any year. Such an Extra-ordinary General Meeting shall also be called
by the Directors whenever they receive a requisition thereof under section 169 of
the Act, failing which the requisiticnists themsslves call such a meeting.

Ordinary fourtean days notice, specifying the place {(which shall either be the
registered office of the Company or any other place in the town where the
registered office is situated), day (which shall not be a public holiday), and hour
(which shall be a business hour) of a General Meeting and the general nature of
the business to be transacted thereat, shall be given to the members as well as to
the auditors, for the time being of the Company in such manner as may, trom time
to time, be determined by the Company in general meeting. In case of an emer-
gency; howevar, a nolice ot only four days satisfy the requirements of this Articles.
Accidentai omission to give nelice to or non-receipt of notice by any membaer
shall not invalidate the proceeding of any General Meeting, It shall not be necessar,
for Directois to annex explanatory statement to the notice calling a generat
meeting as required under Section 173 of the Act. ”

Al least two members present in person shall form a querum for a General Meeting
if within half an hour of the timd appointed for holding a meeting, a guorum is not

* present, the meeting, if called upon the requisition of members, shall stand

dissolved in any other case, the meeting shall stand adjourned to the same day In
the next week, at the same time and place, or to such other time and place as the
Directors may, from time to time determina.



28. If at an adjournea mesting also, a quorum is not present within halt an hour of the
time appointed for hoiding the mesting, the parsons present shall be a quorum,

29. The Chairman (it one is appomted) or, in his absence, the Managing Direclor shald
preside at a general meeting. if neither the Chairman nor the Maneging Dwector is
present within 15 minutes of the time apponted for holding the meeting, any of the
dlrectors present shall preside. In case no director present is willing lo preside, the
membars present in parson shall choose one of them to preside at the meating.

80. On a show ot hands, every member present shall have one vote and on a poll, every
member shall have one vote in respect ot each share held by him. (n the case of
loint holders, the vote ot the senior who tenders the vote shall be accepted to the
axclusion of the votes of the other [oint holders, and for this purpose, senlority shall
be detarmined in the order in which the names stand In the register of members of
the Company.

81. The presiding officer may, with the consent of the meseting at which a quorum s
present and shall, if so directed by the meeting, adjourn the mesting, from time l¢
time. WNo business shall be transacted at an adjourned meeting other than the
buslness left unfinished at the meeting, for which the adournment tock place. In
case a meseting is adjourned for thirty days or more, a fresh notice ot the adiournag
mesting shall be given

DIRECTORS AND B8OARD MEETINGS

82. The number ot Directors shall rot be less than two and not mors than twelve,

33, The first Directors shall be : P

1. Mrs, Rekha Tyagi
2. Mr. Neeraj Tyagi 7

84. (a) A Direclor neec not holg any qualitication shiares in the Company,
tb) No Director shail retire by rotation,

35. The Company may, In General Mesling, appoint, reappoint, retire and raplace any
director and may form rules in this regard and modlfy those ruies in any subse
quent Generai Meeting.

36. Any casual vacancy occuring on the Board o! Dlrectors may be Hlled by the
remaining Directors

387. The Board ot Directors shall have powers lo appoint, trom time (¢ tlme, aay othet
person or persane to be additlonal Director or Directors byt the lolal number of
Directors shall not at any ime excead the maximum number fixed by thase Articles.
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Sublject to the provisions ot the Companies Act, 1956 and Rules tramed thereundes
the fee of a Director for attending a meeting of the Board shall not be excesding
Rs, 200/- (Rs. Two hundred) per mesting plus such travelling, lodging, boarding and
other expenses, if any, as may bs determined by the Board; from time to lime,
The Board may, at any time and from time to time, temporarlly reduce or decide

not to pay at all and the Company, in General Meeting, may increass the said
fae of Rs. 200/- (Rs, Two hundred} per meating to a sum not axceeding Rs. 250/-

(Rs. Two hundred fifty) per meating.

Subject to the provisions of Section 314 of the Act, the Board may in addition to the
aforesald meeting fee, pay to any Director who Is required to petrform any extra
sarvice, of whatever nature, in connection with the businass ot the company, any
remuneration as may be decided, for such extra service and may, also pay all such
axpenses as the Director concerned may reasonabley incur in connection with the
sald extra service rendered to the company,

The Directors may trame regulations as to the calling and conduct of Board's

mestings and may meet and adjourn as they deem fit, provided however, that they
shall hold a Board meeting once at least in every three calender months, snd at
least four such meetings shall held in every year,

Subject to the provisions of Section 287 of the Act, the quorum necessary for the

transaction of the business at @ board Meaeling shall be Two Directors or One Third
of its total strength which ever is higher.

Subject to the provisions of Section 289, 292 and 297 ot the Act, a resolution passed
without a meeating of the Board but in writing under the hands of all tha Diractors
shall be as valid as a resolution duly passed at a meeting of the Board duly called
and held. vo LdEy U o I R S

Sublect to the provislons of Sectlon 292 of the Act, the Directors may delegate any
of thair powers to the Managing Director or any other diractar or person.

Continuing Directors may act notwithstanding any vacancy in their body, provided
however, that if their number falls below the minimum fixed in these articles the
Directors shall not act so long as their number is below that minimum except for
the purpose of bringing up the number to thal minimum or for calling a general
meeling of the company.

All acts of Directors, notwithstanding that it may afterwards be discovered thal
there was some defect in the appointment of any of them or that any of them was
disquaiified to act as such or had ceased to hold office, shall he as valid as if every
Direclor had been duly appointed and was gualified to act and bad not ceased to
te Director, provided, however, that nothing herein contained shall give valldity to
the acts of Directors or any of them done subsequant to the said discovery.
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MINUTES OF PROCEEDINGS-

Minutes of the proceedings of all general and Beard and other (if any) meeting:
shall be entered in the books maintained for that purpose in accordance with the
provision of Section 193 of the Act.

MANAGEMENT

The General business policy matter of the Com-pany shall vest in the Directors who
shall have authority to sanction the payment of all expenses incurred in setting up
and registering the Company and who may exercise all such powers of the
Compnay as are not required, either by the Act or by these present, to be exercised
By the Company in general mestings.

The Directors shall appoint one of them as Managing Dlrector of the Campany
subject to the general business policy lald down and the directlons given by the:
Board from time to time, the supervision, management and control over the aHairs.
of the Company shall rest with and its day-today-business shall be carried on by
the Managing Director.

The remuneration payable to Managing Director shall be fixed by the Board of
Directors from time to time or by the Company in general meeling.

ACCOUNTS AND AUDIT

The Managing Director it appointed, otherwise Directors shall cause to be kept
praper books of account in accordance with Section 209 of the Act.

The Managing Director i appointed, otherwise Directors shall as required by
Seaction 166, 210 211 and 220 of the Act, causs to be prepared and lald before the
Company in Annual General Meeting such profit and loss account, balance sheet
and reperts as are referred o therein,

Once at least in every year the accounts and bocks of the company shall be
examined and the correctness thereof ascertained by one or more ‘Chartered
Accountants whose appointment,duties and powers shall be regulated in accor-
dance with Section 224 ta 231 of the Act.

The Board shall, fram time to time, determine whether and to what extent and at
what time and places and under what conditions or regulations the accounts and’
books of the Company or any of them shall be open to the inspection of members
not being Directors.

No members {not being a Director) shall have any right of inspecting any accounts
or books or documents of the Company except as conferied pursuant to the precee-
ding regulation or authorised by the Board or by the Company in General Mesting.
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DIVIDENDS AND RESERVES

Subject to saction 205 of the Act, the company in General Meeting may declare
dividends but no dividend shall exceed the amount recommended by the Directors.

The Director may, from time to time, pay to the members such Interim dividends as
appear to them to be justified by the profits of the Company,

The directors may, before recommending any dividends, set aside out of the profits
of the company such sums as they think proper as reserve or reserves which shali,
at the discretion of the Directors, be applicable for any purpose to which the profits
of the Company may be propecly applied, including provision for meeting
contingencies or for equalising dividends and, pending such application, may, at
their discretion, either be employed in the business of the company or be invested
in such investments (other than shares of the Company) as they may, from time to
time, desm fit.

The Directors may also carry forward any profits which they think prudent not to be
divided without setting them aside as a reserve,

Anyone of the twe or more Joint holders of a share may give effectual receipts to
any dividends, bonus or other monays payable in respect-of such shares,

Subject to provision ef Companies Act 1956, ne dividend shail bear interest against
the company.

SEAL

The Company shall have a Common Seal and the {Directors shall _;‘)rovlde for the
safe custody thereof. The seal shall not be affixed to any instrument except by
the authority of a resolution of the Beard of Directors, In the presence of at |east
one Director or two Directors, if so required by law and sueh Director or Directors
shall sign every instrument to which the seal be affixed in his their presence. Such
signatures shall be conclusive evidence of the fact that the seal has been properly
affixed. This is, however, subject to rule 6 of the Companies (lssue of Share
Certiticates} Rules, 1960.

SECRECY AND INDEMNITY

Every member, Director, officer or employee of the Company shall be bound to
observe strict secrecy respecting all transactions of the Company and shall not
reveal any of the matters that may come to his knowledge in the discharge of his
duties or otherwise except when so required by tha directors or by the general
meating or by a court of law and except in so far as may be nacessary in order *c
cemply with any of the prowisions of thece presents.
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Sublject to the provisions of Section 201 of the Aot, every member, director, offices
or employee of the company shall be indemnified by the company against alit
bonafied costs, losses, damages and expenses which they may incure or sustain by
reason of any contract entared into or act done by him as such officer or employes
or in any way in the discharge of his duties.

WINDING UP

(a) If the Company shall be wound up, the iliquidator may, with the sanction of &
special resclution of the Company and any other sanction required by the Act,
divide amongst the members, in specie or otherwise, the whole of or
any part of the assets of the Company, whather they shall consist of property
of the same kind or not.

(b) For the purpose the aforesaid liquidator may set such value as he deems fair
upon any properly lo be divided as aforesaid and may determine how such
division shall be carried out as between the members or different classes of
members.

(c) The hgquidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the contributors as that
liquidator shall think fit but so that no member shall be compelled to accept
any shares or such other securities whereon there is any liability.

ALTERATION

TiM such time as the Company remains a member of any recognised Stock Exchange
in India the Board as waell as all Members shall take such steps as are necessary to
alter, amend or adopt such provisions in the Memorandum and the Articles of
the Company as may be required by such Exchange and any alterations or amend-
ments to Memorandum of Association and to the Articles o}l Association of the
Company will be subject to the prior approval of the Stock Exchange in writing
and shall be in compliance with any Rules and Conditions that may be prescribed
by the Stock Exchange in this behalf from time to time,

ARBITRATION

Whenaver any diffarence or dispute atises between the Company on the one hand
and any of the members or their heirs, executors, administrators,nominees or as-
signees on the other hand or between the members inter-se or their respective helrs,
executors, administrators, nominees or assigns inter-se touching the true intent,
construction or incident er conssquences of these Articles or touching anything
done, executed, omitted or suffered in pursuance thereof or to any affairs of the
Company, every such dispute or difference shall be referred to the sole arbitration
of the Chairman for the time being of the Company or to some person appointed
by both parties and it will be no objection that he is an Officer of the Company or
that he had to deal with such disputes or differance and it is only atter an Award
is given by such Arbitrator that the parties will be entitled to take any other
proceedings relating to such disputss, differences and award. The Award made
hy such Arbitrator shall be final and binding on the parties. The arbitration shalt
te conducted according to the provisions of the Arbitration Act, 1940,

,
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