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FRESH CERTIFICATE OF INOBHPB‘RA‘I’!ON
' BONSEGUEN? ON CHANGE OF NAME

tN THE DFH‘.’."‘-:‘ OF THE. BEGISTFLAR o E:JMQANIES MAP-IAHASHTHA.
S BOMBAY. . .
: _' (Under the' Dompantes Act, 1%6 [Asc l Df 1856}

in t.hs mal;tar of "’ g : : i _
| hemby cen:ify that GOAN REAL ESTATE &ND CONS“"RUCT;ON ]

lﬂ_f'u.lh.

which wes. cmgmallt,' mcor*pcrated on.: 26th . day of °°t°ber ’.

1939 under the Companies Act, 1858, ‘s Under the: nama__.._.___._..
'GOAN REAL Es’I‘M\B AND CONS'F'RUC'I“"ON PRIVA’I“‘ 'LIMITBD

anﬁ upnn en apphcarion made for mcomrer'sian Inr:o a privaba Bompany undar-
Baction 31 f‘ll of the: Campanles Act, 1556 and appm\rat of the’ Cam:ral Gove.

signified in writing: having bean accm‘dad thereto vide this ol’f‘ce Iatten No
Roc/Dele,fu/ssicl)/zsmsgt 14/12/05

tha namg of chs said cumpany s t.hls da'; changad r.o .
Go}m REAL ES‘:‘.‘ATE AND  CONST RUC“‘I o PRTVM‘E LI MI’I‘BD

‘Given undar my fend at- BOMBAY I:hla .- _'.15'?1".'
. day of _.QE@.MBER '_'. : a '
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hcrwy t‘.drtiiy that i.rOé.H REAL ASE,&TE AHL GONS.',‘RLCIIOH

. FﬂIV E T.EHITED W "awn - _:umgna T e

" which’ was ariginaug an‘,npo:«t"d o TAERTI Slx.m __ day of
CC'IOER , 1989 L..n.l T {hes, Ccmgmies CACt, 19__5_

- and Lnd-..r‘ “Lho name GDAN ISEAL ""T;.TB IvInD COH::'.[‘Y\LX}TIOH PV, LIMETSD

haar:.ng du.ly pass"d the napass=ry r'-soluti.sn in tcras of .

se.tinn ummg@m of the CQn:,nm*as ;.ct 1956 ‘tha

E namc nI the said conq:gny 18 t:ha.s azy changr:d to Q_Q,A_Jl FEAL

anu 1 ‘u.s ccrtiij.c at...

BSTATE AHD CDHSTBL'CTION II}U.TED

Ls Agsued puxsuwt to Su.t.,ti.-.‘)n 23(3) of t ae.j.cl Act,

__ Givcn undcr my - *mna a.t Panajl t*ﬂs ) ?I?I'H . dmy .
ot }.‘?RIL .17991 {0\1“ thouscnd Titne hundred ninety Snc'.)

15 cﬁmm sx’c.& 19133
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I boraby oartify ‘that GOAN REAL ESTATE ANO coNsmucmN_'
P}‘HVATE L!MITED is ﬂus day mcorgoratad under thé Cbmpames Act,,:
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'1956 {No. 1 of 1856 ) and that the cnmpany is’ Winlied, - _
ﬁsm%snwm R m’:fmrm-rt'
Givan undar my, hand at PANAJ% this - TWENTY SIXTH

day - of OCTOBER one thousand nine hundred and EZGHTY NINE.
(4 KARTIKA SAKA 1911 ¥
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+Roglaralon No, 2601000+
Sy '-‘}r&ibminai,c:api_taj;Rs.zo.pc';po..ooar_-__"-'

T}.{E CQMPAN!ES ACT 1956

- Notica,qf "'m Coufucompany Law Board\s Ordsr
: (Bweuant ko Section,. 38.Land 334]

o

. 'Namn.'-of.ma,Compaw' o GOAW REALESTATSANJ;
_ R consmucnon L

'2. Na:naofmfmwcompmy "Hon'_blajj.iﬁn'cqj.g&:aam}-s['.h;gg_: o
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4. -Sacﬁonoftnecnrrpmmad . Secﬁonss‘i mdam '
. Hdan vehicha Onder, Onderppassod, Y03 = Corifiad mpy of ”d'se angina?
ARE st W!}eﬁ .. Ordér passed by th Mon'bla, Cout I
: Ordsrlaauadxd. L msped of Pen‘bbn m 16-3 of 20!12 ls:
andd .

Far Eo:n Baal Eslqu & 1y
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‘Registration No.., 2400968 .~ -~ : L 2a-000%E
S - S o EORMIY 2
Nominal.Cepital.$Rs 15,00,00061 T el
S S oo . o %
i et - ) .‘ -. . . . . {.\[‘l;“soq ,
) :"THE'COMPANIESACT%Q% v Lo s
: ' ' 1q{oaf?°°f‘

Nouoe pf u-,a Court‘sa‘cpmpany Lerw Boarid's. Order WP
: ‘ {Pursuant lo Section 391 and 394] Lo

e ,.l.sstBoa:d“ﬁhloczhmr&. e

' 3..-?;05[50{_?‘&5510\.3 o g}y:_);gcr

r'_., Tsunder which Order passed.

n ,,,Ordar ls siached .

4 *“;Sedbn of the Cnmpanlas AL : '3':-
' T AR au&vantﬁ:alaﬂ cop;r gl tha

: G_OJ.D_fsN GOA-RESORTS L‘r’n. .

Hon b‘-e High ert of Bombay atGos
'nPamiir S .

’7 & Ja,i(y, 02 '

Section 391 and 394

Yes = Cérified copy of tha onglnal

v Order pessad by the Hoﬂ ble. Court In

. - respect of Petion No 15—6 -4 2002 ls
- encosed. . .

For GOLDEN GOA. R..SOR.'IS LTD,

S‘lgnah.tll‘a ;

‘Name: MR, RAMK.DARYANANI -

. Dasignaton: DIRECTOR

‘Datedma-'16:_'".dafof'ﬁ.ugust..._2?02 iwﬁ?m — i .. ——-
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IN THE HIGH CQLRT GF BOHBAY AT GOA‘ PANAJI
'_COMPANY PETITIQN_N0.15~G 0F;2002_

. GOAN REAL ESTATE AND

CONSTRUCTIONS LTD. - .<. Patitionar.

| versus

GOLDEN'GOA'RESQRTS Lo, - " +., Respondents.

L AR L '
M. M, B. Da Costa, Advocata for the'PatTtioner.

Mr. V. B, Tha11. ventra‘ Goverqment Stand1nq Counsel
‘ for UnTon ot an1a '

.CORAHf_R; V. HnRDAS, J. .
_ _ (DATED: STH JULY. 2002.
ORAL  JUBGMENT ' '

This s a Pétﬁtién fiieﬁ{bvg;tﬁéf-franéféhea- B
'cqhnaﬁi ito' dbtaﬁﬁ-”sanction of this"-Couft 'téf'fhé
'arrangémant embod1ad o the Schema of AmaTqamat1on w1th *
Gd1deﬁ ~God Resorta L1m1tad the Transferor Companv IAh.
Aff1dav1t hag beEn fi1ed that a- coov o# the PGtTthh has
besn served on the’ offac1a? Liauidator and “thas Reg1onaY 
"_D1rector. Danartmant of. COmDanv Affafrs. The Affadath'
.a?éo states .that notwcaa' of final 'héarinq of this
_Petit10n were pudlished ia “the ’Navhind Times’.and ?Nay L
Prabha”, T Aff1dav1t aleo states that ?aqj the 5

B
1

creditors o7 tha Eomoanv have been servad with a not1ce\Q

of the ?1na1 haaring of the Petition. Tha Reno t oy the o

Cna1rman 13; also. nlaced on racard Ane respact of *thé o

maet1ng of the shareho]dars Convenedfon 28th Februar?. J'
2002. The R&nart further records that tha shareho1ders
: .

.
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® j___.have acnroved tha arranqement of Ama1qamat1on w1th the
Transfaror Comnanv. '
2. I nhave heérd Mr, - “, 8. Da’ ucsta. ‘the -

~lsarnsg _c;unsa1 apoaaran fcr the Pet1tnnner. Mr; ”'\hj
P}_ Thali, ths learnad Central Govarnment: Sténdinq_
. Coungel .anDaahjng"for _ﬁhé Union of - India rand the
_\foﬁciaq Liqﬁigaﬁéﬁi It appears thaﬁ_sahcfiéhiﬁg,of the
Sbhama, At Exh.;E’ wily ba'For the - benefit of ‘tha
Patiufoner—bﬁhnénv ‘and the Transraror camoany Itf%i}T
Hot pre.ud1c1ous1v affact the rights of the mambers and
cred1tors of “both’ the fransfaree and the_:Transferer

Comoanv ag a130 tha- DubTwc 1nterest

5. . In view of this. Ruls is made absolute in
terms of praver clauses () to {(h}. Costs of Rs,2000/-
eéch ba daid te the_Reqioan Director. and  to. the
Offﬁc{a}_ Liauidater by the Petinionéf“withﬁn.fogr weaks

‘from today, I C .

P, V., HARDAS, J.

'“'-'._ 3~




Thc."Peti'tibn_er,-_tii_ercfofg, p'rays"tim;_:-. S g
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o). The Scheﬁw of Amalgamation b“c_iﬁg' Echibit

the Petition be sanctioned by this, Hdﬁ?ﬁl& Court with -

o effect from 1éi Aprii; 2001 so as o b:ne' Binding on Ih& . :

 Transferee Company, the Petitioner hﬁrein,' and the -
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. Transteror Co n‘n{pany and their respective sharehokders

and crediiors.

Al assets 'e_i:fccts,'

: entltlements of the Trapsfror company be u—a.t:sférred.

0 and shall »est in the ua.nst»rce company in the

mamxer sef out in 2 the Scheme beig Exhibit “E” to the '

Paffitifjn,

Al l.ablhtlcs debts anc obligatlons of Lhc Transferor :

eomipany be trausferved to the ;ra.nsfcrce Comp?my in

th‘a manner set out in the Scheme bcmg E}(hlblt ‘B" o _

the Petition. _

'.Procacdmgs, if an.y, by . or agamst the Transferor

- company relatmg fo its assets or undertakm,, .peading

R ,bafore any Authorzty, on or after the Appomtad date

e

shalt be conlmued prosucutcd, and en.forcer., by or -
_against’ the '1 ransfcrae Company in. the same mgnner
and to the saine extent as it would or rmght have been
: '-prosecuted and enforced by or agamst tha Transferor

- gompany - if the amalgama*iou had not bccn effected.

rhe R.egzstmr of Compamcs Goa be directed to

uansfer al “the - ﬁlcs dgcuments and papers of the -

rights and properties and _




S Upon filing Of the Ordei' of amalgamatzou wuh lhe

Sy rhat hbcrry be grantcd to thc Petmoner ar to any

' Exdibit R 40 thePctmon S

@@@%

Transferer Gmnfiany o be cluﬁbed-;ﬁ’im th.c rccords" N

P’etmor'er hm ein,

: 'documcnts and paparb o? thc Transfcrce C@mpany, the_ RERE

- “The Petmomr to \.dusc & capy cf shc Drdcr to be_' o

passed by the Hon ble mgh CQU.I‘t o be delwered to"

thc Regls&al of (,ompames Goa f'or rcglstmuon-

_ w;tlnn 30 dm of the sald ord¢r

Registrar of Companles Goa, thc Transfcror

such date as this Hon’ble Court may_- dcte_nn_mc-. y

in Lhe abovc matter for d:rections t.hat may be

necessary in rega:d to the workmg uf'thc arrangement\ o

as cmbodied in°the S(heme of Amalgamatmn bemg: -

'company shall stand- d1ssoived w1thout wmd.mg Qup,on '

T other pexsos mtemslcd 10 apply to th;s Hon ble Court




- I OTHS fIGH COURD O BOMBAV AT PANAJI-GOA

CD&“—PJ.I‘!V PBTITICN O, 15=5 2002 .

Goon Rc.:l :...ati.\tc: m& C‘cnsu:u sticn
Lyds o ecopeny Limdeod by Shores
- dn Regn.alo.24w01i000 andar the
Companlos Ast, 1856 { tha Act ¥
. having its Aagilstored 'Offico Qe
_ 'P&ﬁ"-mu VilIaon Dbﬂ'_sa Py.ﬁli‘.,
- G0 403,004 t o

SYenoug

Galc..r\n G0a Resorts. L:Lm...‘\.od,

o Coapiny lncorpbratod under.
Tho componics Act, 19%6 and
- having its rogistored offico
ot Mep-diel villos, p2 ot Wo, 2008
. Machodal' s Co-.ro, ‘bonz S’uula;
caa-—403004.

T saw

oAl BV, rms. J.
DATED: Sth Faly, 2002.

ORD.L‘.R UIJDSR SEC‘I‘I{N 394

'. Upon tho g.bovc Peeition cming on a.o:.

Fotiticnar

: Réspaidcnt_

furthen '

h",,r.i.ng on 5.7.2002 upan :me—il'lg wnad upm h.e...zing this

court c;o\.h o(.c 2F3

1l

Th“L all tm pro;cr:t.y, ric*l\t.; cad pom:s of thn

' tre.n.,icror company »pnc r.iccl in the Schodule hcrato and

) <_J.J. otlmx the po opc ty, ::ighu and powers of. Lm trmaimo..

; Cﬁmp‘.‘ny Be -tcms q:.cd wiLhOuL fp:um: ;.ct. of doad o thc
i _trc.n.sfrec: Sonpy sn ‘..ccording_y the Gmue shall pu.r.au._m.

T Socticn 394(2) U:C tha Cmm.ni.mg act., 1956 bc L.\:v.noferr.a

%0 ma Vﬂot in the Lr\ns.fxco company for Lha all e

estote and i.m.m.c.ai. of <ho ‘LIED.-:fQJ.Or cc:mp...ny therein bat

subjcct nGan.i-thQaS e all Ch{..:gﬂo now ‘ficct.ing the

- sa\mn { hore s6t oui. ony cha.gcs which by virtun of i.hc

'comp:m:..;c or g,rrangcmont SLo €0 coso %o, have a.{;.cct ),_

2. 'l‘hr:.t c.l_l tl'nxvl:.ab_ilities wna qu'tios pf ¢he

tronsSarer ccopeny b6 f trenstored without fareher act

...'2/'-_




--..m—,*’:‘_‘;,f_“‘*'fi"':_“_"q'f!"_' T . I

3 'I'ha £ all proe

'.énd-che Registra;

nsfebea.cth&uy&'

Lha Eransferer Campany

- brangferen cc‘am'pa’ny r

1, " That tpe tranafereéfcompdn?.dq w;thout"fu&ther

delivereq the‘trénafsbé:

naferreﬁ €O an bacouaﬂﬁthl;abilibies




" e gty e b

NP S :
- 3 -
6. . That any paveon innaresned shall be at liberty

o a.xppJ.,r Lo the court, in the sbove matter for any dirsctions

'tnat may be gecassaryg;
7. . Schedule '

B, copy of Judgmant enclosaq Hez ewitﬁ;
pated thia 5th Siy of July. 2002.

”
{ Gbcaulka . :m‘o E‘L.Rmm)z:s )]
Roglatria .
Cauxt of Bomba
GMB&;& (Goad




. (;DLDFN’ C.Oe\ RESORTS LIMITED I

SCHFDU'LE TO FORMNO, 4" BEH\‘G PART AND PARCBL ORDER UN'DER

. SBCY ‘UN 394 O.F TH._ COWANIES AC‘I’ 1956

PART - |

1 ) '
LIST GF FREE HOLD I‘T{OPER TIES OI‘ THE TRANSFER.OR CONL'PANY
'i\lghl tiile a ..nd ml:rcst th lhu pro :-:rty cahed “DANDISS&" or-the *ME TAD:. IJE ‘

nANDIM" sttupted at ;\k,a.,aam i the Tahlika anri bub Dlstru:l ol’f lhas District af Nerih ) o

Goa, within Lhc Junsd:cnuw of lm: Pa.nchnyat of Abacamy'Sac Lou.rcncu, rcg1ster:d i the

band- R.cgterauou Omm (Canscwatonaj of I* lhds under No149 at Book 5 It old and.

Rcvcnuc No 735 and sueveyed undcr ‘No.llﬁ! i a.d.mca.s"Lerg 10692 sq.metres a-nd

; huundl.d 60 the Wc.st by p«rl]y by:river Zua.n a.ud property surveyed u.ndc: N’o 117 cm the

-Ea.-at by rummmg par: of the p:opcny surveye.d undc: chaita No 116, North By

; propmy surveyed under Sunrcy iNo. 12 and’ by publ:c road a.nd on the South by R.L\fcr -

Zuuri, togelher with all Liu. stmcn.:es canstmc:ed and. sta.ndmg ﬂicmn mc.udm;, fzghls"'

aver un:.oid flats, shaps and premises and ununhzed land be:mg part of th. a’oow pwmf??_ _ '

' 'shown under | inventory by the Tr:msfcror Cornpany L i
' ~hmr-fu.“ _ : . PR
 LIST-OF LEASEHOLD PROPERTIES OF THE TRANSFEROR COMPANY, -

N T

f"Q .

e R

e Bl DA e 2t gl T

PEHETUEL Y
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PART~HI

-_.i)l%CREPHOl\ OF ALI SI"OCKS SI-IAR_..S DEBENTURES

ot ,n

of the Transfcmr C,ompany 8 on the effectw date »-underi’th

- .} - MY S

. Amalgam: \lson :

" Donicd this B day of duly 2002,

Azfip mrs_a -

. ;_—:"f -
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“DRAFT

THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

GOAN REAL ESTATE AND CONTRUCTION PRIVATE LIMITED

The name of the company is GOAN REAL ESTATE AND CONSTRUCTION
PRIVATE LIMITED.

The Registered office of the company will be situated in the State of
Maharashtra. (Amended vide Company Law Board Order DL 28-3-2005.)
The objects for which the company is established are:

The objects for which the company is established are:

(A)

{1

(B}

MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION.,

To lay out, develop, construct, build, erect, demolish, re-create,
repair, remodel and do other works in connection with buildings,
building schemes, roads, high-ways, docks, ships, sewers, bridges,
canals, wells, springs, series, dams, power plant, wharves, ports,
reservoirs, embankments, tramway, railway lines, irrigations,
reclamations, improvements sanitary, water gas, electrical light,
telephonic and telegraphic, lines, power supply works and all other
structural and architectural work kind.

To purchase acquire, take on lease or in exchange or in any other
lawful manner any area, plots, land, structures, and to turn the same
into account. Also dispose off, maintain the same to build townships,
markets, other buildings, or conveniences, thereon and to- equip the
same or any part thereof with amenities, conveniences, drainage
facility, electric, installations, communication, facilities.

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE
OBJECTS SPECIFIED IN CLAUSE [t (A) ARE: '

To purchase, take on lease or in exchange, hire or otherwise acquire
any estate or estates, land or lands, and any right of way, water
rights, and other rights, privileges, and casements, concessions, and
factories, stores effects and other property real or personal, movable
or immovable;



{6)

{7}

To carry on any other business in connection with the above
customary or usually carried on in connection therewith.

To enter into partnership or Into any agreement for carrying on
business for which the Company is Incorporated and for sharing
profits, union of Interest, cooperation, Joint venture, reciprocal
concessions or for limiting competition subject to provisions of MRTP
Act or otherwise in any business, firm, association, society, trust,
company, corporation, carrying on or engaged in or about to carry
on or engage in any transaction or any business capable of being
conducted so as directly or indirecily to benefit the Company and to
give any person, firm or Company special rights, licences, privileges
in connection with the above.

To acquire and undertake the whole or any part of the goodwill,
business, concern, undertaking properties, rights, assets and liabilities
from any individual, firm, association, trust, society. company or
corporation carrying on any business which this company la
authorised to carry on or purchase any property suitable for the
purpose of this Company and to pay for the same by shares In or
debentures of this Company or by cash or in satisfaction of the
Company's claims, loans, advances or otherwise or partially in one
way and partially In other way and to conduct, expand, and develop
and wind up, liquidate such business and to purchase and to take
steps for the acquisition of existing or new licences In connection
with any such business.

To acquire by purchase or otherwise build, construct, altar, maintain,
enlarge, pulldown, demolish, remove or replace and to work manage
and control any lands, buildings, offices, factories, mills, ships,
machinery, engines, roadways, tramway's sidings, bridges, wharvas,
reservoirs, water courses, electric works and other works, and
conveniences which may seem calculated directly or indirectly to
advance the Interests of the Company, and to join with any other
person or Company [n doing any of these things.

To acquire from any person or company within or ouiside of India
technical Information, know-how, processes, engineering,
manufacturing and operating data, plans, lay-outs and blue-prints,
useful f any business of the Company and to acquire any grant or
licence and other rights and benefits in the foregoing matters - and
things.

To sell, exchange, mortgage, let on lease, royalty or tribute, grant
licences, easements, options and other rights over an In any other
manner deal with or dispose off the whole or any of the undertaking.
property, assets, rights and effects of the Company for such
consideration as may be thought fit




(10

{11}

(12)

To pay for any rights or property acquired by the Company and to
remunerate any person or Company randering services to the
Company

To insure the whole or any part of the property of the Company,
either fully or partially to protect from liability or loss either fully o
partially and also insure and protect and Indemnify any part or
portion thereof either on mutual principles or otherwise.

To receive loan at interest or otherwise and to lend and advance
money with or without security to such person, firms, association or
companies and on such terms as may seem expedient without daing
banking business as defined in the Banking Regulation Act, 1949 and
subject to the provisions of the Companies Act, 2013 and directives
of the Reserve Bank of India as may be issued from time to time.

To acquire, hold, exchange, sell and underwrite, shares, stocks,
debenture-stocks, bonds, obligations or securities issued or
guaranteed by any individual, Company, Government or public body
and to acquire any of the aforesaid by original subscription, tender,
purchase, exchange, underwriting or otherwise and to subscribe for
the same either conditionally or otherwise and to guarantee the
subscription thereof, and to exercise and enforce all rights and power
conferred by or incidental to the ownership thereof

To invest any of the money and funds of the Company from time to
time in government securities or in debentures or other securities for
money, issued by or on behalf of any municipal body or any
corporate body established in India under authority of any Act of
Legislature established in India or in any shares or securities of public
or private companies in India and in the shares of cooperative
societies as may, from time to time, be determined by the Directors
or on the mortgage of immovable properties whether freefold or
leasehold or of any other tenure, in India or elsewhere. on the pledge
of movable property in India or elsewhere or as the Directors may
from time to time, determine or in fixed deposit or by way of loans
on Interest in any other local banks or with any firms, companies or
banks (including the agents of the Company) or in such other
securities as may from time to time be determined by the Directors
and from time to time to sel! or vary all such investments and to
execute all assignments, transfers, receipts and documents that may
be necessary in that behalf.




{15}

(18)

Subject to the provisions of the Section 73 to 76 of the Companies
Act, 2013 and the rules framed thereunder and the directives of the
Reserve Bank of India, to raise or borrow money from time to time
for any of the purposes of the Company by receiving advances or any
sum or sums of money with or without security upon such terms as
the Directors may deem expedient and in particular by taking
deposits from or credit of or by opening accounts current with any
individual or firms including the Agents of the Company or from any
Banker whether with or without giving the security or by mortgaging
or selling or receiving advances on the sale of any lands, buildings,
machinery, goods or other properties of the Company or by the issue
of the debentures or debenture-stocks, perpetual or otherwise,
charged upon all or any of the properties (both present and future} of
the Company, including its uncalled capital or by such other means,
as the Directors may in their absolute discretion deem expedient.

To horrow or raise money other than public deposits by itself or
jointly with other at interest or otherwise in such manner as the
Company may think fit, and in particular by the issue of shares
debentures perpetual or otherwise including debentures convertible
into shares of this or any other company, or perpetual annuities, and
in security of any such money so borrowed, raised or received, to
mortgage, pledge or charge the whole or any part of the property
assets or revenue of the Company present or future, including its
uncalled capital by special assignment or otherwise or to transfer or
convey the same absolutely or in trust and to give the lenders power
of sale and other powers as may seem expedient and to purchase
redeem, or pay for any such securities, subject to the provisions of
the Companies Act, 2013 and Directives of RBI.

to guarantee the performance of any contract or obligations of and
the payment of money of and interest on the stocks, shares or
securities of any company or person in any case in which such
guarantee may be considered likely, directly or indirectly to further
the objects of the Company of the interest of its shareholders and
generally to give guarantees and indemnities.

To draw, make, accept, endorse, discount, negotiate, execute, and
issue bills of Fxchange, Promissory Note, Bills of Lading, warrants,
debentures and other negotiable or transferable Instruments or
securities.

To undertake financial and commercial obligations transactions and
operations of all kinds in connection with any of the business of the

Company.




{20)

21

To apply for, purchase or otherwise to acquire and renew in any part
of the world any patents, patent rights, brevets’ inventions,
trademarks, designs, licences, concessions and the like concerning
any exclusive or non-exclusive or limited rights to their use or any
secret or other information as to any Invention which may seen
capable of being used for any of the purposes of the Company or the
acquisition of which may seem calculated, directly or indirectly to
benefit the Company and to use, exercise, develop or grant licences
in respect of or otherwise tum to account the property rights or
information so acguired and to expand money in experimenting
upon, testing or improving any such patents, Inventions or rights.

To expent money in experimenting on and testing and improving or
seeking to improve any patents, rights, inventions, discoveries,
processes or information of the Company or which the Company
may acquire or propose to acquire.

To undertake, conduct, institute, encourage, promote, prosecute;
develop, assist, finance and carry out any kind of scientific,
Industrial, commercial economic statistical and social research
relating to trade, commerce or industry in India or outside India..
either singly or jointly with any other research assocation or
institution, whether In india or outside and to erect, establish,
promote, develop, encourage, support, maintain and finance and to
develop, improve, patents, models, designs, secret formula or
processes or similar property rights relating to any articles, things,
etc. which may seem directly or indirectly calculated to benefit this
Company.

To form, incorporate, or promote any Company or Companies.
whether in India or elsewhere having amongst it as their objects the
acquisition of all or any of the assets or control or development of the
Company or any other objects or object which in the opinion. of the
company could or might directly or indirectly assist the Company in
the management of its business or the development of its properties
or otherwise prove advantageous to the Company and to pay all or
any of the costs and expenses incurred in connection with any such
promotion or incorporation and to remunerate any person or
Company in any manner it shall think fit for services rendered or to
be rendered.

To amalgamate or partially amalgamate with or acquire interest in
the business of any other Company, parson or firm carrying on or
engaged in or about to carry on or engage in any business or
transaction included in the objects or for co-operation or for limiting
competition or for mutual assistance with any such person, firm or
company, calculated directly or indirectly to enhance the value of or
render more profitable any of the Company's properties and to give
or accept by way of consideration for any of the acts or things
aforesaid or property acquired any shares, debentures, debenture
stock or securities that may be agreed upon and hold and retain or
sell mortgage and deal with any shares, debentures, debenture stock
or securities so recejved.




{25}

To enter into arrangement and to take all necessary or proper steps
with Government or with other authorities national, local, municipal
or otherwise or any place in which the Company may have interest
and to carry on any negotiations or operations for the purpose of
directly or indirectly carrying out the objects of the Company or
effecting any modification in the Constitution of Company or
furthering the interest of its members and to oppose any such steps
taken by any other company or person or authority which may be
considered likely, directly or indirectly to prejudice the interest of the
Company or its members and to promote or assist in promoting,
whether directly or indirectly of any legislation which may appear to
be in the interest of the Company.

To adopt such means of making known the products and activities of
the Company as may seem expedient and in particular by advertising
in the press by circulars or radio, television, cinema films, slides, by
purchase and exhibition of works of art or interest by publication of
books and periodicals and by granting prizes, rewards and donations.
To undertake and execute any trust, the undertakings of which may
seem to the Company desirable and either gratuitously or otherwise
and vest any real or personal property, right or interests acquired by
or belonging to the company in any person or Company on behalf of
or for the benefit of the Company and with or without any declared
trust in favour of the Company.

Subject to the provision of the Companies Act, 2013, to make
donations to such person or Institutions and in such cases either of
cash or any other assets as may be thought directly or indirectly
conducive to any of the Company's objects or otherwise expedient
and, in particular, to remunerate any person or corporation
Introducing business of this company and also to subscribe,
contribute or otherwise assists or guarantee money for charitable or
other trusts, whether public, private, specific or discretionary
scientific, religious or benevolent, national, public or other
institutions, or objects or for any exhibition for any public general or
other objects and to establish or support any associations, Institutions
funds, trusts, whether public or private, specific, discretionary for the
benefit of the employees or ex-employees, shareholders or ex-
shareholders, directors, ex-directors of the company or its
predecessors in business or of persons having dealings with the
Company or the dependents, relatives or connections of such persons
and in particular friendly or other benefit societies and to grant
pensions, allowances, gratuities and bonuses either by way of annual
payments or lumpsum and to make payments towards insurances
and to form and contribute to Provident and other benefit funds of or
for such persons and contributions towards expenditure incurred / to
be incurred for Corporate Social Responsibility {CSR) as per the
provision of Companies Act, 2013 and rules made thereunder.




{29)

(31)

(34)

To provide for the welfare of shareholders, ex-shareholders, directors
and ex-directors and employees or ex-employees of the company.
and the wives, widows or families and dependent or connections of
such persons by building or contributing to the building of house,
dwellings or chawis or by grants of money, pensions, allowances,
bonus or other payments or by creating and from time to time,
subscribing or contributing to any funds or to provident fund and
other associations, Institutions, funds or trusts and by providing or
subscribing or contributing towards pieces of instructions and
recreations, hospitals and dispensaries, medical and other attendance
and other assistance as the company shall think fit and to subscribe
or contribute for or otherwise to assist or to grant money to charitable
and other trusts, whether private, public discretionary vested or
specific  beneficient religious scientific, national or to other
Institutions or objects, which shall have any moral or other claims to
support or aid by the Company, either by reasons of locality or
operation or of public and general utility or otherwise.

To aid pecuniarly or otherwise any association or body or
movement having for its objects, the solution settlement or
surmounting of industrial or labour problems or troubles or the
promotion of industry or trade.

To distribute, subject to the provisions of any law for the time being
in force, in the event of winding up or reconstruction among the
members in specie any property of the Company or any proceeds of
sale or disposal of any property of the Company

To carry on any other business whether manufacturing or otherwise
that may seem to the Company capable of being conveniently
carried on in connection with the main objects or caiculated directly
or indirectly to enhance the value of or render profitable any of the
Company's property or rights or which it may be advisable to
undertake valuable or turning to account any property real or
personal, belonging to the Company or in which the Company may
be interested and to do all or any of the above things either as
principals, agents, trustees, contractors or otherwise and whether
alone or in conjunction with others, and either by or through agents,
sub-contractors, trustees or otherwise.

To engage as agents, distributors, re-seliers, canvassers,
representatives, employees and sub-agents, including technically,
qualified staff for the purpose of the company's business and to
arrange for and undertake to train such staff, employees, sub agents
and representatives.

To apply for, tender, purchase or otherwise acquire any contractors,
sub-contractors, licenses and concessions for or in relation to the
objects or business herein mentioned or any of them to undertake,
execute, carry out, dispose off or otherwise turn to account the same.




{36}

To dedicate, present or otherwise dispose off either voluntarily or for
value, any property of the company deemed to be of national, public
or local interest to any national trust, public body, museum,
corporation or authority of any trust, for and on behalf of any of them
or the public.

To alienate, transfer, gift, sell, donate, settle or dispose off any.
property of the Company with or without consideration to any person
including any trust, whether public or private, discretionary or
specific, either by revocable or irrevocable transfer or settlement and
upon such terms and conditions as the Board of Directors may deem
fit.

To enter into contracts, agreements and arrangements with any other
company for carrying out, by such other company on behalf of the
Company, or any of the objects for which the company is formed

To refer to or agree to refer to any claim, dispute or any other
question by or against the Company or in which the Company is
Interested, or concerned and whether between the Company and the
member or members or his or their representatives or between the
Company and third parties, to arbitration in India or at any place
outside India and to observe and perform and to do all acts, deeds,
matters and things to carry out or enforce the awards.

To employ experts to investigate and examine into the conditions,
prospects, value charter and circumstances of any business concern
and undertaking and generally of any assets, property or rights.

To carry on any business or breach of a business, whether in India or
outside India, which this Company is authorised to carry on by
means or through the agency of any subsidiary Company or
Companies, to enter into any arrangements with such subsidiary
Company, for taking the profits and bearing the losses of any.
business or branch so carried on, or financing any such company or
Companies guaranteeing its liabilities to make other arrangements
which may seem desirable with reference to any business or branch
so carried on, Including power at any time and either temporarily or
permanently to close any such branch of business

To appoint directors of any subsidiary company for any other
Company in which this Company is or may be interested




To accept gifts, bequests, devices, or donations of any movable or
immovable property or any rights or interest therein from members or
others and to make gifts/donations to members or any national,
charitable, benevolent, public, or other institution or any person,
either in cash or kind as may be decided by the Board of Directors
from time to time, subject to the provisions of the Companies Act,
2013.

To procure the Company to be registered or recognised in any part of
the world.

To do all and everything necessary, suitable or proper for the
accomptishment of any of the purposes or for the attainment of any
of the objects or for the furtherance of any of the powers
hereinbefore set forth whether alone or in association with other
corporate bodies, firms, Individuals and to do any other act or acts,
thing or things, incidental or appurtznant to or owing cut or
connected with the aforesaid business or power or any part or paris
thereof provided the same be not inconsistent with the laws
applicable in the country

And generally to do all and everything which is or may be in any
way considered incidental or conducive to the carrying into effect of
all or any of the main objects of the Company and to carry out the
said objects or any of them either on account of the Company or in
connection with any other company corporation, firms, association
of persons and individuals

The liability of the member is limited.

The Authorised Share Capital of the Company is Rs. 10,00,00,000/-
(Rupoos Ten Crores only) divided into 10,00.000 (Ten Lakhs) Equity
Shares of Rs. 100% (Rupees One Hundred only) each with the rights,
privileges and conditions attached thereto as are provided by the
regulations of the Company for the time heing with power to increase
and reduce the capital of the company and divide the share in the
capital for the time being into several classes and to attach thereto
respectively such preferential, qualified, or special rights, privileges
or conditions as may be determined by or in accordance with the
regulations of the Company and to vary, modify or abrogate any such
rights, privileges or conditions in such manner as may for the time
being be provided by the regulations of the Company and subject to
the provisions of the Statute.
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(a)  Any share of the original or increased capital may from time to time
be issued with such terms, conditions, restrictions and guarantees or
any rights of preferences whether in respect of dividend in repayment
of capital or both or any other special. privilege or advantage over
any shares previously issued or then about to be issued or with
differed or qualified rights and compared with any shares previously
issued or subject to any provisions or conditions and with any special
rights or limited rights or without any right of voting and generally on
such terms as the Company may from time to time determine subject
to the provisions of the Companies Act, 1956 and corresponding
provisions of the Companies Act, 2013.

(b)  The rights of the holders of any class of shares, for the time being
forming part of the capital of the Company, may be modified,
effected, varied, extended or surrendered whether with the consent
in writing of the holders of three fourths: the issued shares of that
class or with the sanction of a Special Resolution passed at separate
meetings of the holders of those Shares.
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**DRAFT

THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
GOAN REAL ESTATE AND CONSTRUCTION PRIVATE LIMITED

Interpretation

(1) In these regulations --
(a) “the Act” means the Companies Act, 2013,
{b) “the seal” means the common seal of the company.

(2) Unless the context otherwise requires, words or expressions contained in these regulations
shall bear the same meaning as in the Act or any statutory modification thereof in force at the
date at which these regulations become binding on the company.

3) Subject to anything to the contrary hereinafter provided in regutations contained in Table “F”
of Schedule | to the Companies Act, 2013 and applicable to private Jimited companies shall
apply to this company unless inconsistent with the provisions contained in this articles.

(4) The regulations of the management of the Company and for the observance of the members
thereof and their representatives shall subject to any exercise of any statutory powers of the
Company in reference to the repeal or alteration of its regulation by special resolution, as
prescribed or permitted by the Act be such as are contained in these articles.

(5) In these Articles uniess there be something in the subject or context inconsistent therewith:
The Company means GOAN REAL ESTATE AND CONSTRUCTION PRIVATE LIMITED.

The Director means the director for the time being of the company and includes any person
occupying the position of a director by whatever name called as defined under section 2(34) of
the Companies Act, 2013.

(6) The company is a private company within the meaning of section 2(68) of the Companies
Act,2013. It further,

{i) restricts the right to transfer its shares;
(i) limits the number of its members to two hundred :

Provided that where two or more persons hold shares in the company jointly, they shall, for the
purpose of this clause, be treated as a single member:

Provided further that -

(A) persons who are in the employment of the company; and



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

(i1i) Prohibits any invitation to the public to subscribe for any security of the company.

Share capital and variation of rights

1. The Authorised Share Capital of the Company Shall be of such amount as may be mentioned
in the Capital Clause (Presently Clause V} of the Memorandum of Association of the
Company from time to time. The said capital may be increased, consolidated, decreased,
reduced or divided in accordance with the regulations for the time being in force in that
behalf. 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 otherwise
dispose of the same or any of them to such persons, in such proportion and on such terms
and conditions and either at a premium or at par and at such time as they may from time to
time think fit.

2. (i} Every person whose name is entered as a member in the register of members shall be

3.

entitled to receive within two months after incorporation, in case of subscribers to the
memorandum or after allotment or within one month after the application for the registration
of transfer or transmission or within such other period as the conditions of issue shall be
provided, --

{a) one certificate for all his shares without payment of any charges; or

{b) several certificates, each for one or more of his shares, upon payment of twenty rupees for

each certificate after the first,

(i) Every certificate shall be under the seal and shall specify the shares to which it relates and

the amount paid-up thereon.

(iii) 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

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

each certificate.

(i) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the

company.

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

(i) The company may exercise the powers of paying commissions conferred by sub-section {6)
of section 40, provided that the rate per cent or the amount of the commission paid or agreed

2




to be paid shall be disclosed in the manner required by that section and rules made

thereunder.

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

rules made under sub-section {6} of section 40.

(iiii) The commission may be satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly in the one way and partly in the other.

(i) If at any time the share capital is divided into different class=s of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class} may,
subject to the provisions of section 48, and whether or not the company is being wound up,
be varied with the consent in writing of the holders of three-fourths of the issued shares of that
class, or with the sanction of a special resolution passed at a separate meeting of the holders

of the shares of that ¢lass.

(ii) To every such separate meeting, the provisions of these regulations relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least two
persons holding at least one-third of the issued shares of the class in question.

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

therewith.

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

Lien

9.

10.

(i) The company shall have a first and paramount lien

(a) on every share {not being a fully paid share), for ail monies (whether presently payable or
not) called, or payable at a fixed time, in respect of that share; and

(b} on all shares (not being fully paid shares) standing registered in the name of a single
person, for all monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to be wholly or in part

exempt from the provisions of this clause.

(ii) The company's lien, if any, on a share shall extend to all dividends payable and bonuses
declared from time to time in respect of such shares.

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

Provided that na sale shall be made -
(a) unless a sum in respect of which the lien exists is presently payable; or

{b} until the expiration of fourteen days after a notice in writing stating and demanding

payment of such part of the amount in respect of which the lien exists as is presently




payable, has been given to the registered holder for the time being of the share or the
person entitled thereto by reason of his death or insolvency.

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

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

(iii} The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

12. (i) The proceeds of the sale shall be received by the company and applied in payment of such
part of the amount in respect of which the lien exists as is presently payable.

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

sale.
Calls on shares

13. (i) The Board may, from time fo time, make calls upon the members in respect of any monies
unpaid on their shares (whether on account of the nominal value of the shares or by way of
premium} and not by the conditions of allotment thereof made payable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment of the last preceding

cali.

(i) Each member shall, subject to receiving at least fourteen days' notice specifying the time
or times and place of payment, pay to the company, at the time or times and place so
specified, the amount called on his shares.

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

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

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

thereof,

16. (i) If a sum called in respect of a share is not 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 ten per cent per annum or at

such lower rate, if any, as the Board may determine.
(i) The Board shall be at liberty to waive payment of any such interest whaily or in part.

17. (i) Any sum which by the terms of issue of a share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall, for the purposes of these regulations, be deemed to be a call duly made and payable
on the date on which by the terms of issue such sum becomes payable.




(i) In case of non-payment of such sum, all the relevant provisions of these regulations as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a cali duly made and notified.

18. The Beard --

{a) may, if it thinks fit, receive from any member willing to advance the same, all or any part of
the monies uncailed and unpaid upon any shares held by him; and

(b} upon ali or any of the monies so advanced, may (unti! the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless the
company in general meeting shall otherwise direct, twelve per cent per annum, as may be

agreed upon between the Board and the member paying the sum in advance.

Transfer of shares

19. (i) The instrument of transfer of any share in the company shat! be executed by or on behalf of
both the transferor and transferee.

(i) The transferor shall be deemed to remain a holder of the share until the name of the

transferee is entered in the register of members in respect thereof.
20. The Board may, subject to the right of appeal conferred by section 58 decline to register --

(a) the transfer of a share, not being a fully paid share, to a person of whom they do not

approve; or
(b} any transfer of shares on which the company has a lien.
21. The Board may decline to recognise any instrument of transfer unless --

(a) the instrument of transfer is in the form as prescribed in rules made under sub-section (1) of

section 56;

(b} the instrument of transfer is accompanied by the certificate of the shares to which it relates,
and such other evidence as the Board may reasonably require to show the right of the transferor

1o make the transfer; and
(c) the instrument of transfer is in respect of only one class of shares.

22. On giving not less than seven days' previous notice in accordance with section 91 and rules
made thereunder, the registration of transfers may be suspended at such times and for such

periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any one time
or for more than forty-five days in the aggregate in any year.

Transmission of shares

23. (i) On the death of a member, the survivor or survivors where the member was a joint holder,
and his nominee or nominees or legal representatives where he was a sole holder, shall be

the only persons recognised by the company as having any title to his interest in the shares

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



24,

25.

26,

(i) Any person becoming entitled to a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time to time properly be
required by the Board and subject as hereinafter provided, elect, either --

(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member could have made.

(i) The Board shall, in either case, have the same right to decline or suspend registration as it
would have had, if the deceased or insolvent member had transferred the share before his

death or insolvency.

(i} If the person so becoming entitled shall elect to be registered as holder of the share himselff,
he shall deliver or send to the company a notice in writing signed by him stating that he so

elects.

(i) If the person aforesaid shall elect to transfer the share, he shall testify his election by

executing a transfer of the share.

(i) All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of the member had not occurred and the

notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of the holder shail
be entitled to the same dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not, before being registered as a
member in respect of the share, be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect either
to be registered himself or to transfer the share, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all dividends, bonuses or other
monies payable in respect of the share, until the requirements of the notice have been complied

with.

Forfeiture of shares

27.

28.

29.

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

The notice aforesaid shall --

(a) name a further day (not being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be made; and

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

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




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

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on

such terms as it thinks fit.

31. (i) A person whose shares have been forfeited shall cease to-be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company
ali monies which, at the date of forfeiture, were presently payable by him to the company in
respect of the shares.

(i) The liability of such person shail cease if and when the company shall have received

payment in full of all such monies in respect of the shares.

32. (i) A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the company, and that a share in the company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as against all

persons claiming to be entitled to the share;

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

share is soid or disposed of;
(i) The transferee shall thereupon be registered as the holder of the share; and

(iv) The transferee shall not be bound to see to the application of the purchase money, if any, nor
shall his title to the share be affected by any irregularity or invalidity in the proceedings in

reference to the forfeiture, sale or disposal of the share.

33. The provisions of these regulations 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, whether on
account of the nominal value of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

Alteration of capital

34. The company may, from time to time, by ordinary resolution increase the share capital by such

sum, to be divided into shares of such amount, as may be specified in the resolution.
35. Subject to the provisions of section 61, the company may, by ordinary resolution, --

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

(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;

{c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by

the memorandum;

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

36. Where shares are converted into stock, --



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

before the conversion have been transferred, or as near thereto as circumstances admit:

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

shares from which the stock arose.

(b} the holders of stock shail, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, 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 (except participation in the dividends and profits of the company and
in the assets on winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.

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

37. The company may, by special resolution, reduce in any manner and with, and subject to, any

incident authorised and consent required by law, --
{a) its share capital;
{b) any capital redemption reserve account; or
{c) any share premium account.
Capitalisafion of profits
38. (i) The company in general meeting may, upon the recommendation of the Board, resoive --

(a) that it is desirable to capitalise any part of the amount for the time being standing to the
credit of any of the company's reserve accounts, or to the credit of the, profit and loss

account, ot otherwise available for distribution; and

{b) that such sum be accordingly set free for distribution in the manner specified in clause (ii)
amongst the members who would have been entitled thereto, if distributed by way of

dividend and in the same proportions.

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision

contained in clause (iii}, either in or towards --

(A) paying up any amounts for the time being unpaid on any shares held by such members

respectively;

(B) paying up in full, unissued shares of the company to be allotted and distributed, credited
as fully paid-up, to and amongst such members in the proportions aforesaid;

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

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



39.

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

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

(a) make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

(b) generally do all acts and things required to give effect thereto.
{ii) The Board shall have power -

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

{b) to authorise any person to enter, on hehalf of all the members entitled thereto, into an
agreement with the company providing for the allotment to them respectively, credited as
fully paid-up, of any further shares to which they may be entitled upon such capitalisation,
or as the case may require, for the payment by the company on their behalf, by the
application thereto of their respective propostions of profits resolved to be capitalised, of the

amount or any part of the amounts remaining unpaid on their existing shares;

(iii} Any agreement made under such authority shall be effective and binding on such

members,

Buy-back of shares

40. Notwithstanding anything contained in these articles but subject to the provisions of

sections 68 to 70 and any other applicable provision of the Act or any other law for the time
heing in force, the company may purchase its own shares or other specified securities.

Term of Issue of debentures

41. (1) Any debentures, debenture-stock and other securities referred to above may be issued

at a discount, premium or otherwise, and may be issued on condition that they shall be
convertible into shares of any denominations, and with any privileges and conditions as to
redemption, surrender, drawings, allotment of shares and attending (but not voting) at
General Meeting, and as to the rights of appointment of Directors, or otherwise.

(2) Debenture with right to conversion into or allotment of shares shall be issued only with
the consent of the Company in General Meeting by a Special Resolution.

General meetings

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

general meeting.

43. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(i) If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the company may call an
extraordinary general meeting in the same manner, as nearly as possible, as that in which

such a meeting may be called by the Board.

Proceedings at general meetings




44. (i) No business shall be transacted at any general meeting unless a guorum of members is
present at the time when the meeting proceeds to business.

(i) Save as otherwise provided herein, the quorum for the general meetings shall be as

provided in section 103.

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

of the company.

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

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

Adjournment of meeting

48. i) The Chairperson may, with the consent of any meeting at which a quorum is present, and
shall, if so directed by the meeting, adjourn the meeting from time to time and from place to
place.

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

(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

{iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned
meeting,

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

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

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

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

51. (i) In the case of joint holders, the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

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

the register of members.

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

53. Any business other than that upon which a poll has been demanded may be proceeded
with, pending the taking of the poll.
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54. No member shall be entitled to vote at any general meeting unless all calls or other sums

55

presently payable by him in respect of shares in the company have been paid.

. (i) No objection shall be raised to the qualification of any voter except at the meeting or

adjourned meeting at which the vote objected to is given or tendered, and every vote
not disallowed at such meeting shall be valid for ali purposes.

(ii) Any such objection made in due time shail be referred to the Chairperson of the meeting,
whose decision shail be final and conclusive.

Proxy

56,

57.

58.

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

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

section 105

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

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

Board of Directors

59.

60.

61.

62,

The number of the directors and the names of the first directors shall be determined in
writing by the subscribers of the memorandum or a majority of them. The First Directors of
the company shall be:

1. Mr. Asif Balwa
2. Mr. Rajiv Agarwal

The number of directors shall not be less than two and more than fifteen unless and until
otherwise determined by the company at a General Meeting.

(iy The remuneration of the directors shall, in so far as it consists of a monthly payment, be

deemed to accrue from day-to-day.

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

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

(b) in connection with the business of the company.
The Board may pay all expenses incurred in getting up and registering the company.

The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that section)
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63.

64,

65.

make and vary such regulations as it may thinks fit respecting the keeping of any such

register.

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

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

i} Subject to the provisions of section 149, the Board shall have power at any time, and from
time to time, to appoint a person as an additional director, provided the number of the
directors and additional directors together shall not at any time exceed the maximum

strength fixed for the Board by the articles.

(it) Such person shall hold office only up to the date of the next annual general meeting of the
company but shall be eligible for appointment by the company as a director at that meeting
subject to the provisions of the Act.

Proceedings of the Board

66.

67.

68.

69,

70.

71.

(i} The Board of Directors may meet for the conduct of business, adjourn and otherwise

regulate its meetings, as it thinks fit.

(i) A director may, and the manager or secretary on the requisition of a director shall, at any

time, summon a meeting of the Board.

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

(i) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second

or casting vote.

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

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

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

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

(ii} 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.

{i) A committee may elect a Chairperson of its meetings.

(i) 1 no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the members present
may choose one of their members to be Chairperson of the meeting.
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72. (i) A committee may meet and adjourn as it thinks fit.

(i) Questions arising at any meeting of a committee shall be determined by a majority of
votes of the members present, and in case of an equality of votes, the Chairperson shall have
a second or casting vote.

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

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

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
75. Subject to the provisions of the Act, --

(i) A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it
may thinks fit; and any chief executive officer, manager, company secretary or chief financial

officer so appointed may be removed by means of a resolution of the Board;

i} A director may be appointed as chief executive officer, manager, company secretary or

chief financial officer

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

The Seal
77. (i} The Board shall provide for the safe custody of the seal.

(ii) The seal of the company shall not be affixed to any instrument except by the authority of
a resolution of the Board or of a committee of the Board authorised by it in that behalf, and
except in the presence of any two directors or at least One director and of the secretary or
such other person as the Board may appoint for the purpose; and that one director and the
secretary or other person aforesaid shail sign every instrument to which the seal of the
company is so affixed in their presence.

Dividends and Reserve

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

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

80. (i} The Board may, before recommending any dividend, set aside out of the profits of the
company such sums as it thinks fit as a reserve or reserves which shall, at the discretion of
the Board, be apptlicable for any purpose to which the profits of the company may be
properly applied, including provision for meeting contingencies or for equalizing dividends;
and pending such application, may, at the like discretion, either be employed in the
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business of the company or be invested in such investments (other than shares of the
company) as the Board may, from time to time, thinks fit.

i} The Board may aiso carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve

81. i) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends,
all dividends shall be declared and paid according to the amounts paid or credited as paid
on the shares in respect whereof the dividend is paid, but if and so fong as nothing is paid
upon any of the shares in the company, dividends may be declared and paid according to
the amounts of the shares.

(iiy No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share.

(iiiy 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.

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

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

(i) Every such cheque or warrant shall be made payable to the order of the person to whom it

is seni.

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

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

Accounts

86. (i} The Board shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations, the accounts and books of the company,
or any of them, shall be open to the inspection of members not being directors.

(ii) No member (not being a director) shall have any right of inspecting any account or baok or
document of the company except as conferred by faw or authorised by the Board or by the
company in general meeting.

Winding up

87. Subject to the provisions of Chapter XX of the Act and rules made thereunder --

(i) If the company shall be wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, divide amongst the
members, in specie or kind, the whole or any part of the assets of the company, whether they
shall consist of property of the same kind or not.

(it) For the purpose aforescid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be carried out
as between the members or different classes of members.
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(i) The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary, but 5o
that no member shall be compelled to accept any shares or other securities whereon there is
any liability.

Indemnity

88. Every officer of the company shall be indemnified out of the ascats of the company against any
liability incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted ot in which relief is granted to him
by the court or the Tribunal.

Cthers

89. Director’s responsibility

Subject to the provisions of the Companies Act, 2013 no director, Managing Director/Whole-
Time Director/Manager/CEQ/CFO of the Secretary or any other Officer of the company shatl
be liable for the acts, receipts, negligence of any other director or officer for the signing in any
receipt of their acts for conformity or for any loss or expenses happening to the company
through the insufficiency or deficiency of title to any property acquired by the order of the
directors for or on behalf of the company or for insufficiency or deficiency of any security in or
upon which any of the money of the company shail be invested or for any loss or damage
arising from bankruptcy, insolvency or turnouts act or any person with whom any money,
securities effects of the company shall be invested or for any loss occasioned by the error of
judgement or oversight or for any other loss, or damage or misfortune whatsoever which shall
happen in the execution of the duties of such officer or in relation thereto uniess the same
happens through his own dishonesty and willful neglect.

Secrecy

90. Every Director, Auditor, Trustee, Member of a Committee, Officer, Servant, Agent, Accountant
or other persons employed in the business of the company shall if so required by the directors
before entering upon his duties sign a declaration pledging himself to observe strict secrecy,
respecting all transactions of the company with its customers and state of accounts with
individual and in matters relating thereto and shall on such declaration pledge himself not to
reveal any of the matters which may come to his knowledge in the discharge of his duties
except when required so by the directors or by any meeting or by a Tribunal of law and except
so far as may be necessary in order to comply with any of the provisions in these presents
contained.
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We, the several persons, whose names, addresses and descriptions are hereunder subscribed
below, are desirous of being formed into a Company in pursuance to this Articles of Association
and we respectively agree to take the number of shares in the capital of the Company set opposite

to our respective names,

Names, addresses,
descriptions and
occupation of the
subscribers

Number of

Equity Shares
taken by each
subscriber

Signature of
subscribers

Names,
description

addresses,
and occupation

of withesses

Eric Fransis Sequeira
47/1 Sqeuira Haven
Par Vaddo, Assonora,
Bardez, Goa — 403603.
Business

|.azarus Pedro Francis
Rebello

(5-58 Juhu Villa,

2M floor, Flat No. 5,
Juhu, Bombay 400049

Business
Sebastian Alex Seqeira

17/1 Sequeira Haven,

S/o Ravindra

Amonker

Par Vaddo, Assonora

Bardez, Goa — 403603
Business

(One)

(One)

(One)

Sdf-

Sd/-

Sd/-

Sd/-
{Umesh Rao)

Advocate
S/o Dr. Dinanath Rao,
Durga Bhuvan, Tonca,

Caranzalem,
Goa — 403002.

TOTAL

3
(Three)

Bombay, Dated this 25" day of October, 1989 Panaji, Goa.
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We, the several persons, whose names, addresses and descriptions are hereunder subscribed
below, are desirous of being formed into a Company in pursuance to this Articles of Association
and we respectively agree to take the number of shares in the capital of the Company set

opposite to our respective names.

Names, addresses, Number of | Signature of | Names, addresses,
descriptions and Equity Shares | subscribers | description and occupation
occupation of the taken by each of withesses
subscribers subscriber
Eric Fransis Sequeira 1 Sd/-
47/1 Sqeuira Haven {One)
Par Vaddo, Assonora,
Bardez, Goa — 403603.
Business
Lazarus Pedro Francis 1
Rebello (One) Sd/- . gs .
G-58 Juhu Villa, ¢ oo
2™ floor, Flat No. 5, L ERE = _% =
— 00 @ o
Juhu, Bombay 400049 8§ 25 § NS
Business| EI5Z £ b
2 Mg Qo
Sebastian Alex Seqeira t Sd~- % % ©
(One) 5 3
4711 Sequeira Haven,
Sio Ravindra
Amonker
Par Vaddo, Assonora
Bardez, Goa — 403603
Business
TOTAL 3
(Three)
Bombay, Dated this 25" day of October, 1989 Panaji, Goa.
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