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INCORPORATED UNDER THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

SHIVANGI FLOWERS PRIVATE LIMITED
1. The name of the Company i SHIVANGI FLOWERS PRIVATE LIMITED,
IIl. The Registered Offica of the Company will be sitwted in the State of Kamataka,
. The objects for which the Company is established are:

(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPO-
RATION ARE:

1. To export, impor, trade in andfor manufacture agrifohoriipsciculiural items including
seeds, plants, flowers bubs developed naturally andfor with the help of any other
techmology incleding fisswe culture technology and fo pwrchase or acguire land for



(B)

the purposes of building or developing greawhuusés. nurseries, plantaions and seed
farms.

. To carry on the business of Buyers, Sellers, Importers, Exporters, Warehousers,

Confractors, Stockists, Distribulors, Agent and dealer of all kinds of Food, Agricutture,
Animal, Forest products including Tobacco, Chewing, Tobacco, Cigaretfes Tobbaceo,
Alchoholic, Soft Beverages, packed and instant tobacco flower cuts, decorative plants,
Seeds, Vegetables, Flowers.

THE OBJECTS OF THE COMPANY INCIDENTAL OR ANCILLARY TO THE
ATTAINMENT OF THE MAIN OBJECTS ARE:

To provide consullancy senvices related o the preparation and maintenznce of ac-
counding, stafistical, scientific, or management information and reports, dafa procassing,
programming, collecling, slorng, peocessing and transmitting informafion and data
of every kind and descripion, systems analysis, and machine services for solving
or adding commercial, indusinal, scientific, and research problems and for all other
related businesses.

To acl as advisors and consultants on all matters and problems relating 1o the
administration, orgamisation, financial management, personnel, commencement Or ax-
pansion of indusiry and business (including construction of plants and buildings,
production, purchase, sales, markeling, sdverisement, publicity, bodies associations
incorporated or unincorporated, departments and services of the Governmenl, public
or Yocal authorties, trusts, scientific ressarch and development cantres.

. To provide software, systems consultancy and manpowsr consultancy o business

houses and other instivbons in Indiz or abroad, fo tain persons in computer
technotogy, and 1o prowde serices and negotiate contracls any where in the world
of computer software and hardware companies by prowvision of information relating
o avaiability of computer soitware and hardware products and 1o act @s consuitanis,
Advisors and Agents in India and abwoad to the computer software and hardware
and allied industries.

To design, modify, develop, manufaciure assemble and deal in computars Hardware
and Software and peripheral equipment and to provide a ftechmical and advisory
service for users and potential users of computers and other electronic or automatic

equipment, and to dewce and supply programmes and ofher software for such
users.
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To establish, maintain and conduct fraining cenfres, courses and programmes in
connection with the use, purchase, sale, impor, export, license, disinbution, design,
manufacture or rental of the aloresaid types of machines, apparatus, appliances,
systems and merchandise, and of aricles required in the use thereof or used in
connechion  therewiih.

To estabsh and camy on in India andior abread the business of developing,
designing, manufactuing, processing, assembling, computer software and hardware
peoducts and alied products and to enter into any amangemenis/collaborations with
the Governments or any persons, indnviduals, firms or bedy corporate in India or
abroad.

To enter into any arangement with any Government or Authonty, municipal, local
or olherwise or any persons or company in India or abroad thal may seem conducive
to the objecls of the Company or any of them and to oblain from any swch
Government, authodly person or company, and rights and privileges, charters, con-
tractors, licenses and concessions which the Company may think desirable and to
camy out exercise and comply therewith.

To transact and mfr;y on in connecion with the aforesaid business, all kinds of
agency business.

To oblain sanchion, permission, Boenses and quolas of the Government for expod
and to do &l things that may be necessary to obtain recognition as an “Export
House”.

To acquire the whole o any pant of the wnderaking and asssls of any busingss
within the objecls of the Company and any lands, privileges, rights, contracls, properties,
or effects held or used in connection therewith and upon any such purchase to
underizke the Eabdities of any such company, association, parinership or person.

To amalgamate, enter info partnership or enter into collaboration agreement or
amangement or understanding or associate with any Indian or foreign company or
body corporate or fim or individuzl or enter into any arangement with any Indian
or foreign company or body corporate or firm or individual for sharing of profits,
union of interest, co-operation, joint adventure, reciprocal concessions or for limiting
compstiion with any person of company camying on of engaged in, or aboui fo
carry on or engage in any business or transaction which the company is authorised
to camy on or which can be camed on in conjunclion therewith or which is capable
of being conducied so as to directly or indireclly benefit the Company.
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undertake and parform sabmnhﬂdmarﬂtudnaﬂmpaftnlmmmetrﬁnga
in any part of the world, either alone or jointly with others and either by or
through agents, sub-confractors, trusiees o otherwise,

To apply for purchase, or otherwise acqure and protect and renew in any part
of the world, any patents, patent rights, brevets ‘D" invention licences, concessions
and the ke, conferring and exclusive or non-exdusive or limited right to their use
or any secrel or other information as to any invention which may seem capable
of being used for any of the purposes of the company, o the acquisition of which
may seem caleulated directly or indireclly fo benefil tha Company and to use,
exerciss, develop, or grant licenses in respect of ofherwise turn o account the
property nght o information so acquired and to expend money fo gxperimenting
upon, lesting, or improving any such patent, invention or rights.

To establish or promote or concur in eslablishing or promoting any company or
combined for the purpose of acquiring all or any of the property, rights and fiabilies
or for any other purpose which may seem direcfy or indirectly calculated to banefit
the company and to place of guaraniee the pacing of underwrite, subscribe for
or ofhewise acquire all or any part of the shares, debentures or ofer securifies
of any such other Company.

Generally fo purchase, take on lsase or in exchange hire or otherwise acquire
any real and personal property and any righls or privileges which the company
may think necessary or convenient for the purpose of its business of which may
enhance the value of any other propery of the company and in paricular any
land, buldings, easements, machinery, plant, vehides and stock-inrade.

To invest and deal within any manner the moneys of the company not immediately
required and in parficular to accumulate funds or to scquire to take by subscription
purchase or otherwise howsoever or to hold shares or stock in or the security of

. @ny company associaion or undertaking in India or abroad.

17.

Subject to the Provisions of Sec. 3(I)(iif{d) of the Companies Act, 1956 to receive
mongy of loan within the permissible mit and borrow or raise meney in such
manner as the company shall think fit and in particular by the issue of debentures
or debenture stock (perpetual or otherwise) and 1o securs the repayment of any
money bomowed, raised or owing by morgage, charge, or lien to secure and
guaraniee the perlormance of the company of any ofher person of the company
as Iha case may be, provided that the company shall not camry on the business
of banking within the meaning of the Banking Regulation Act, 1949.
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22,

24,

To pay for any business, property or rights acquired or agreed fo be acquired by
the company and generally to specily any obligaion of the company by the issue
or transfer of shares of this or any other company credited as fully or parly paid
up or for debentures or other securities of this or any other company,

To draw, make, accept, endorse, discount, execule and issue promissory notes,
bill of exchange, bills of lading, warrants, debentures and other negobiable or transferable
instruments, Subject to the Banking Rempuéation Act, 1949,

To pay ot of the funds of the company al expenses which the company My
lawtully pay with respect to the formation and registration of the company or for
the issue of s capital, including brokerage and commission and commission for
abtaining applications or for taking, placing o undenwriting or procuring the undenwriting
of shares, debentwes or cther securties of the Company.

To sall, lease, morigage or otherwise, dispose of the property, assels of undertaking
of the company or any part thereof for such consideration as the company may
think fit and in particular for shares, debentwes or olher securies of any other
company whether or nol having objects allogether or in part similar o those of
the Company.

To distribute among the members any properdy of the company or any procesds
on the sale or disposal of any propery of the company in the event of its
being wound up, but se that no distribution amounting to a reduction of capital
be made except in accordance with the provisions of the Companies Act, 1956.

To improve, manags, develop and grant rights or privileges in respect of or otherwise
deal with, all or any part of the propey and rights to the Company.

To provide for the welfare of the directors, trustees and employess, ex-employeas
of the company and their wives, widows and families or the dependents or connection
of such persons, by bulding or confribuling to the building of the houses, dwelling
or chawls, by grants of money, pensions allowances, bonusss or other payments
or by creaing and from time 1o time subscribing or contibuting to provident fund,
superannuation fund and other associations, institubons, funds or trusts and by
providing and subscribing or contributing towards places of instructions and recreation,
hospitals and dispensaries, medical and other attendance and other assistance as
the company shall think fit and to subscibe or contribute or otherwise i assist
or to guarantee money to charitable banevolent refigious, scientific, national or other
instilutions bodies and cbjects which shall have any moral or other claim to the
support aid by the company either by reason of locality of operation or public
and general ity or otherwise.
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.

To create any depreciation fund, reserve fund, sinking fund or any other special
fund whether for depreciation or for repairing, improving, exending or maintaining
any of the properties of the company or for any other purposes conducive to the
interests of the Company.

. Subject to Section 78 of the Companies Act, 1956 to place, o reserve or to

tistribute as dividend or bonus among the members or otherwise to apply, as the
company may from time lo time think fit, any moneys received by way of premium
on shares or debentures issued of premium by the Company, and any money
received in respect of dividends accrued on forfefled shares.

Subject to the provision of the Companies Act, 1956 or any other eractment in
force, 10 indemnify and keep indemnified members, officers, directors, agents and
servants of the company agains! proceedings cosls, damages claims and demands
in respect of any thing done or ordered o be done by them in the interost of
the company and for any loss, damage or misfortune whatever and which shall
happen in execulion of the dufies of their office or in relation thereto.

To build, construct, alter, maintain, enlarge, pull down, remove or replace and to
work, manage and control any buildings, offices, factores, mills, shops, machinery
engines, roadways, vamways, ralways, sidings, bridges, reservoirs, water courses
whatever electric work and other works and convenignces, which may ssem calculated
directy or indireclly to advance the interest of the company and 1o jein with any
olher persons or company in doing any of thess things.

- To establish, provide and conduct or otherwise subsidise research labs and experimental

workshops for scientific and technical research and experiments, to undertake and
carry on scientific and fechnical research, experiments and tests of all kinds, o
promole studies and research both scientific and technical, investigations and inventions
by providing, subsidismg, endowing or assisfing laboratories, workshops, fbraries,
lectures, meeting and conferences and by providing or contributing to the award
of scholarships, prizes, grants o students and generally to encourage, promote and
reward studies, research, invesfigations experiments and inventions of any kind that
may be considered likely 1o assisl the business which the company is authorsed
o carry on.

To open one or more account(s) of any kind with any Banks or Bankers.

To purchase, acquire, take on lease or in exchange or in any other lawiul manner
any arez, land, budding, structures, and to tum, the same info account, devolve
the same and dispose of or maintain the same and to build townships, resorts,
apariments, markets, or other buildings residential and commercial or convenience
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{C)

there on and fo equip the same or part thereof with all or any amenites or
conveniences, drainage facility, elechic, telephone, television instaliaion and fo doal
with the same in any manner whalsoever, and buy, advancing, money to and entering
into confracs, and arrangements of all kinds with builders, tenants and others.

To construct, erect, build, repair, remodel, demofish, develop, impnove, grades, curve,
pave, macadamias, cement and maintain buildings, struclures, houses, resors, apari-
ments, hospitals, schools, places of workship, highways, roads, paths, streets, sideways,
counts, alleys, pavements and to do other similar construction, laveling or paving
work and for these puwposes fo purchase, take on lease, or otherwise acquire and
hold any land and prepare lay-out thereon or building of any (tenure) or description
wherever siluated, or nght or interest therein or connecled therewith in connection
with the main objects of the Company.

To estabish and camy on all or any Industry, trade or business of preparing
mining, cutiing, polishing, processing, treating expording, imporiing, byuing, selling or
otherwise degling in all types of marble, granile, limestone, sand stone, slabs, ftiles
and other building material and colour stones of every descriptions and types inciuding
setling processing, trading or dealing into waste and by-products arsing from the
mining or processing of marbles and colour slones.

. To purchase, acquire take on lease and work, establish any mines and process,

treat or deal in the material including by products of mining and establish faciory
foe processing, finishing, treating or conversion of the same info industrizl and
saleble matedal.

THE OTHER OBJECTS OF THE COMPANY HNOT INCLUDED IN (A} AND (B)
ABOVE ARE:

To as ad management, fechnical industrial, financial, commescial and investment
consultants, consulling engineers, computer service bureau and advisors, markel sur-
vayors, project engineers, quality control and efficiency experts, expert in marketing
sarvices andior consultants in sophisticated management tachniques to eslablish and
rencier all or any consultancy and other services of professional or technical nature
to industry, firms, associations, entrepreneurs, institutions, body corporate or corporaes
and to undertake assignments, job and appomiments and to enter mbe contract
thereof and to develop and run project division and undertake techno-sconomic
feasiblity and promotion, planning and implementation of new projects and to act
as registrars, share transfer agents and management consultants.
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To purchase for investment or re-sale and to dezl in land and house and other
propedy of any lenure and any interest therein, and fo create, =ell and deal in
free-hold and leasshold ground rents.

To cultivate, grow, produce, purchase, sefl, deal and trade in agricultural and vegstable
products of all kinds to take uvp any agriculiwal work and deal in manufacture,
export and import of all kinds of agricultural implements, machinenies and such
other applignces and chemicals e are required in agriculture.

. To carry on i India or elsewhere the business of acling as consullants, developers,

sellers, traders of supporers in Engineering Services, Computer Software, Computer
Hardware and Consumabie, Micro processor based and other systems, dala processing
and analysis, database applcation and communication of all kinds and franscripling
coding, encryping of data in any form using muliple media's including computer
and micro processor based systems and o camy out entry data validation, Desk
Top Publishing and other related services.

To camy out invesfigation, basis and fundamentzl research, applied research, design
development, experimental work, pilot plant, work, commercial work, scale-up works
and every description in all branches of science, engineerng and technology for
producing, discovering, inventing, making improvements in, modifications 10 effecting
of reduction or energy savings in all forms of energy including solar energy, nuclear
enargy, thermal energy hydro electric energy, energy from gases, minerals, chemicals,
drugs, pharmaceuficals, elements and compounds of every descriplion.

The lability of the members is limiled.

The share capital of the Company is Rs. 10,00000~ (Rupees Ten lakhs Only)
divided inte 1,00,000 (Cne Lakh) Equty Shares of Rs. 10+ {Rupces Ten Owly)
each,



Wi the several persons, whose names and addresses are subscribed hereunder, are desirous of being
formed info a Company in pursuance of this Memocandum of Assocision and we respeclively, agres
to take the number of sharss in the Capital of the Company &s s&i opposite to our respeciive names:

st, | Hames and Addresses, Descriplion Humber of Signature, Name, Address,
Mo. and Occupation of Subscribers Equity Shares Description and Occupation
with their Signatures taken by each of the witnass
Subscriber
1 S
Represented 5000
ASHISH RUNGTA {Five Thousand)
Direcior
Sfo. Sn Sushil Aungla E
Borlex Cosmetics Private Limited E 8 .
1, Jagmohan Mullick Lane, e SE8EE §
Kolkata - 700 007 = & 5LoD
Company Businass > E ER E
Camp Bargabore BEeEE28
si- o8
2 S SHEEH
Representad by 5000
SUBHAEH ROY {Five Thousand)
Director
Sfo. Sni Sudhir Boy
Profra Exim Private Limited
1, Jagmohan Mullick Lane,
Kolkata - 700 007
Company Busingss
Camp Bangalore
Total 10,000
(Ten Thousand
Cinly)

Dated this the 261h day of August, 2003 at Bangalore,



INCORPORATED UNDER THE COMPANIES ACT, 1856

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICN

OF

SHIVANGI FLOWERS PRIVATE LIMITED

TABLE "A' TO APPLY
1 The Regulabons contained in Table ‘A’ in the First Schedule of the Companies
Act, 1956 shall apply to this Company in so far as they are applicable to private
companies and are not inconsistent with any of the provisions contained in these
Articles.

MEMBERSHIP NUMBER
2. The Company is a Private Company within the meaning of Section 2(35) read
with Section 3(1){E) of the Companies Act, 1956 and with & minimum paid up
capital of Rs. 1 Lakh or such higher paid up capital as may be prescribed and
accordingly:



a) The right to transfer the shares in the capital of the Company shall be restrictad
in the manner and to the extent hersinafter mentioned in these Aricles.

b) The number of membars of the Company shall be fimiled to fifty not including:
] Persons who are in the employment of the Company; and

i) Persons who having been formerly in the employment of the Company
were members of the Company while in thal employment and have continued
o be members of the Company afler such employment ceased:

AND

cl No invitation shall be issued lo the public to subscribe for any shares in
' or debentures of the Company, provided where two or more persons hold
ane or more shares in the Company, joinily they shall, for the purpose

of this Aricle, be trealed as a single member.

(d) Prohibits any invitations or acceplance of deposits from persons other than
its members, Direclors or their relatives.

CAPITAL
3. a) The authorised share cepital of the Company shall be such amount as
may be authomsed from fime to Gime.

b) The company shal have power to increase, divide, consolidale & reduce
the authorised share capital subject to the Provisions of the Companies
Aci, 1956,

ALLOTHMENTIDISPOSAL OF SHARES
4. Subject to the provisions of the Companies Act, 1356 and these Adicles, sharee
- shall be under the control of the Board who may allol or otharwise dispose . of
the same to the persons on such terms and conditions and for such consideration
* as the Board may think fit, but subject always to Adice (2) herein,

5. Where it is proposed to increase the subscribed capital of the Company by issue
of the shares subject to any condiion to the contrary which may be given by
the Company in the general mesting by & special resolution:

a) Such new shares shall be offered fo the persons who al the date of the
offer are holders of that class of equity shares of the Company, in the
propoetion s near as the circumstances admit to the capital paid up on
those shares at thal date.
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The offer aforesaid shall be sent by registered notice to the registered
addresses of every member specilying the number of shares offered
and limiting a time, not less than fourteen days from the dale of the
offer, within which offer if not accepted will be deemed to have been
declined.

Miter expiry of the specified time in the nofice aforesaid, or on receipl of
earlier infimation from the person to whom such nofice is given that he
declines the shares offered, the Board of Direclors may dispose them off
in such manner as they may think most beneficial 1o the Company,

The Board may aliot fully paid up shares lo minors represented by their
guardian,

TRANSFER AND TRAMSMISSION OF SHARES
A share may be transfered by a member or other person entitled 1o transfer
to any member of the Company selected by the transferor, save as otherwise
provided in these Adicles no share shall be transferred to a person who

is not @ member so long as any member is willing to purchase the same
&l its fair value.

On death of a member, his legal heirs shall be recognised by the Company
as joint holders of shares held by the deceased member and register frans-
mizsion of shares in their names as joint share holders. However, if the
deceased member has bequeathed all or any of his shares to any paricular
person's the Board shall recognise only such personds and register the
shares so begueathed in histheir names.

Except as otherwise provided in Article 6(1) shares in the Company shall
not be transferred except to personis selected by the Board of Directors
of the Company and at price delermined as farr value of the share of
the Company.

[t no member is willing to purchase the shares at their fair value the
same may be disposed of for any price and in favour of any person by
the offeror. The fair valus for the purposes of this clause means the value
of shares as computed in accordance with Aricle 6(vi) herelo,

i within sidy days from the date of fixalion of fair value of shares as
provided herein, no member is wiling to purchase the shares at the fair
value, or the Board of Direclors fail to select a wiling purchaser, the



offeror thereafter shadl at any time within six calendar months be at liberty
to sell and transfer the shares to any person’s and at any price.

The offeror may in such event offer the shares fo person's constituting
the Board who shall purchase the shares so offersd in equal proportion
(as neary as the circumstances admit) at the fair value and pay for the
same within sixty days from the date of offer if any Director fails 1o purchase
all or any portion of shares (o be purchased by him} he shall make good
any loss suffered by the offeror upon his subsequent sale of such sharefs.

vij The fair value of share shall be the higher of the wvalue of share as
compuled on the following basis:

* @) Net assels basis (afier revaluation of assets) computed on the basis
of last audited balance sheet.

b) Earming basis: The average caming (after taxes) of three financial
years immediately preceding the financial year in which the transfer
nofice has been served or the average profits (after taxes) from the
date of incorporation in case three years have not elapsed shall be
capitalised 8l appropriate rate of return and the amount so ascertained
shall be divided among all the shares in the amount paid up therson,

¢} Arbitrators may be appointed for the purpose of determining the fair
value of shares offered, one of the Board of Directors and another by
the person offering to transfer the shares and the value as determined
by the Arbitrators shall be fair value of shares of the Company, The
provisions of the Asitration Act, 1940, shall apply to the proceedings
connected with the determination of fair value,

LIEN
7. 1) The Company shall have a first and paramount fien:

a) On every share for all moneys (whether presently payable or not)
called or payable on a fixed fime in respect of that share, and

b) On all share standing registered in the name of a person for all
moneys payable by him or his estate to the Company, provided that
the Board of Directors may at any time declare any shares to be
wholly or in part exempt from the provisions of these Arficles.



ANNUAL GENERAL MEETING - NOTICE

8. 1) An Annual General Meeling of the Company may be convened by giving

3]

not less than seven days notice in writing. Al other general meetings may
be convened by giving not less than three days natice in wriling.

If the members holding not less than seventy five percent of such part of
paid up capital of the Company as gives them a right to vole at the
meeting, accord their consent in wiiling, a General Meeting (either Annual
General Meeting or otherwiss) may be called by giving shorer notice than
the period specified in Aricles 8(1) above,

The provisions of Section 173 of the Companias Act, 1956, shall not apply
to this Company.

9. The provisions of Section 176(2) of the Compamies Act, 1956, shall not apply to
this Company. The proxy shall be a member of this Company.

DIVIDEND

10. Dwidend on fully paid shares shall be free from any charge and in respact of
parlly paid shares, dividends can be adjusted only to the extent of calls presently
payable on the shares.

Wo unclaimed dividend shall be iodeited before the claim therelo becomes barred
by law. The Directors may al any time annul such forfeiture and pay such dividend.

DEBENTURES

i1, Debenlures wih the rght to allotment of or conversion into shares shall not he
issued except with the sanclion of the Company in General Mesting.

2. a

b)

The Board may from time to fime al its discrefion borow and securs the
payment of any sum of money for the purposes of the Company, provided
that the board shall not except with the consenl of the Company in General
Meeting, borrow meneys where the moneys to be borrowed by the Company
{apart from fthe temporary loans obtained from the Company's bankers in
the ordinary course of business) will exceed the aggregate of the paid-up
capital of the Company and its free reserves, that is to say reserves not
sel apart for any specific purpose of the Company.

Subject to the provisions of clavse (s} above, the Board, may raise or
secure the repayment of such sum or sums in such manner and upon
such terms and conditions in all respacls, as it thinks fit, by the jssue of
bonds perpetual or redeemable, debentures or debenture stock or morgage
or charges of other securify on the whole of the undertaking or any part
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14.

15,
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17.

thereof or any property of the Company (both present and future) including
its uncalled capital for the time being. Any bonds, debentures, debenture-stack
or other securities issued or to be issued by the Company shall be under
the control of the Board which may issue them on such terms and conditions
and in such manner and for such consideration as it shaf consider o ba
for the benefit of the Company,

KUMBER OF DIRECTORS

The Company shall have not less than two and not morg than twelve Direclors
including all kinds of Diractors,

PRESENT DIRECTORS
1. &n K. R. SUDHEENDRA

T2 S P. MALLIKARJUNA KUMAR

The other Direclors may be appointed by twe Company at a General Meating
without prejudicial to the powers of the Board to appoinl ong or more persons to
be Direclors of key posiion. However all Directors other than for life shall retire
at the first Annual General Meeting held after their appaintment. The refiring Directors
shall be eligible for re-appointment.

NO SHARE QUALIFICATION

No share qualificaion Is necessary for any indvidual for being appointad as a
Director of the Company,

NOMINATED DIRECTORS
8 Notwithstanding anything to the contrary contained in these Ardicles, so long
85 any monsys remain owing by the Company to the Industrial Development
Bank of India (IDBY), Industial Finance Corporafion of India (IFCl), The
industrial Credit and Investment Corporation of India Limited (ICICH), State
Industrial Investment and Development Corporation Limited, State Finangial
Corporation, or Credit Corporation or fo any other Financing Company or
Body out of any loans granted by them 1o the Company or so long as
IDEL, IFCI, ICICI, SIDC, SFC, LIC and Uit Trust of India (UTI) or any
other Finance Company or Credit Corporation or any other Financing Cor-
poration or Body (each of which IDBI, IFCI, ICicy, SIDC, SFC, LIC and
UTI or any other Finance Corporation or Credit Corporation or any Financing
Company or Body (is hereinafter in this Article referred to as “the Corporation”)
continue to hold debentures in the Company by direct subscription or private
placement, or so long as the Corporafion holds shares in the Company
as a result of underwriting of direct subscription or so long as any [iability



b)

of the Company arising out of any guaraniee furished by the Corporation
on behalf of the Company remains outstanding, the Corporation shall have
a right fo appoint from time to tme any person or persons as a Director
or Directors, whole time or non-wholgtime, (which Director or Directors isfare
hereinafier referred to as “Nominee Directors”) on the Board of the Company
and to remove from such office any person or persons so appointed and
to appoint any person or persons in his or their placefs,

The Board of Directors of the Company shall have no power o remove
from ofiice the Nominee Directors. At the option of the Corporation such Nominee
Directoris shall not be required to hold any share qualification in the
Gompany. Also at the oplion of the corporation such Nominee Directors
shall not be liable to retirement by rolation of Directors. Subject to as
aforesaid, the Nominee Director’s shall be enfiled to the same rights and

privileges and be subject to the same obligations as any other Director of
the Company.

The Nominee Director’s so appointed hold the said office only so long as
any moneys remain owing by the Company to the Corporation or so long
as the Corporation holds debentwes in the Company as a resull of direct
subscriptions or private placement or so long as the Corporation holds shares
in the Company as a result of underwriing or direct subscription or the
liabilty of the Company arsing out of the guarantee is outstanding the
Meminee Director's so appointed in exercdise of the said power shall ipso
faclo vacale such office immediately if the moneys owing by the Company
to the Comporation are paid off or on the Corporation csasing to hold
Debenturesishares in the Company or on the satisfaction of the liability of
the Company arising of the guarantee furnished by the Corporation.

The MNominge Direclor/'s appointed under this Aricle shall be entitled to
receive all notices of and attend all General Meelngs and the Meetings
of the Committee of which the Nomines Director’s isfare memberfs as alsg

the minutes of such meetings. The Corporation shall also be entitled o
receive all such nolice and minules.

The Company shall pay to the Nominee Directorss sitting fees and expenses
to which the other Directors of the Company are entitied but if any other
fees, commission, moneys or remuneration in any form is payable to the
Directors of the Company, the fees, commission, moneys and remuneration
in relation to such Nominse Directors shall accrue fo the Corporation and
the same shall accordingly be paid by the Company dirsctly to the Corporation,
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Any expenses that may be incurred by the Corporation or such Mominge
Director's in connection with their appointment or Directorship shall also be

Provided that if any such Nominee Directorfs is an officer of the Corporation,
the sitting fees, in relation o such Mominee Direclors shal also acerue
W the Corporation and the ssme shall accordingly be paid by the Company
direclly to the Corporation,

In the event of the MNominee Directorss being appointed as whole fime
Director’s such  Nomines Directors shall exerciee such powers and have
such rights as arg usually exercised or available to a whole time Direclor,
In the Management of fhe Company. Such whole time Directors shall be
enfiled 1o receive such 'emuneration, fees, commission and moneys as
may be approved by the Corporation.

ADDITIONAL DIRECTOR/DIRECTORS APPQINTED IN CASUAL VACANCIES
18. a) The Board shall hgve powers to appoint one or more individuals to be

b)

3l

b

additional Direclors, providad that the total number of Directors including

Additional Directors, so dppointed shall nol at any time excesd twelvo,

The Board shall have power 1o fill up the caspal Vacancy on the Board
caused by the death or resignation of any Director and the Director =g
appointed shall hold office oMy upto the dale upto which the Director in
whose place he was appointed would have held office, i it had not baen
vacated as aforesaid,

ALTERNATE DIRECTORS

The Board of Directors may appoint any individual to be an alternate Director
during the absence of a Director from the State in which the meeling of
the Board are ordinarily held, provided such absonce shall not be for a
lesser period than three months. Such appointee, while he holds office as
Alternate Director, shall be entitleq fo notice of all the Megtings of the
Board, to attend and vl thereat and on all resolutions proposed to be
passed by circulation.

orders, directions and laws for the time being in lorce, Board may appoint
foreigner's as Directors of the Company, whenever required, subject to Article
(13) and (15). Further Foreign Director can he represented by a local Indian
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ciizen as "Resident Director” who can exercise the powers and duties and
get all the benefits available to the Forelgn Director, during his tenure as
a "Hesident Director”,

SITTING FEE

20. The Directors of the Company for the time being shall be paid a siing fee of
such sum not exceeding Rs. 2000 (Rupees Two Thousand only) each as may
be decided by the Board from time to time for every mesting of the Board or
of any Commitiee of the Board aftended by them in addition to all traveling and
halting expenses incurred by them in atlending and returning from such mestings
of the Board orfol any Commitize of the Board ool General Meefings of the
Company.

21,

22
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REMUNERATION FOR EXTRA SERVICES

If any Director(s) isfare appointed to advise the Board &s an expert or be
called upon to perform extra services or make special exedions for any
of the purpose of the Company the Board may subject fo and in accordance
with the provisions of the Act, and in parficular Secion 209 and 314 of
the Act, pay to such Director(s) such special remuneration as they may
think fit which remuneration may be in the form of either salary or commission
based on percentage of profits or parly in one form and parlly in another
and may either be in addition ® or in substtution of the remuneration
spacified in the last preceding Aricle.

The non-wholelime Directors may be paid such remuneralion as may be
determined by the Board in accordance with the provisions of Section 309(4)
of the Compamnies Ack, 1956

DIRECTORS AND THEIR CONTRACTS WITH THE COMPANY
Subject to the provisions of the Act, the Direclors shall not be disqualified
by reason of their office as such from contracting with the Company either
as vendor, purchaser, lender, agent, broker or otherwise nor shall any such
contract or arrangement entered into by or on behalf of the Company with
any Director or with the Company or partnership firm in which any Director
shall be a Direclor, member, pariner, or otherwiss interested be avoided
nor shall any Direclor so contracting or being so interested in any contract,
arangement be Kable to account to the Company for any profit realised
on such contract or amangement by reason only of such Director holding
that office or the fiduciary relation thereby established, but the nature of
the interest musl be disclosed by him al the meseting of the Board of
Directors at which the contract or arrangement is delermined, in the interest



then exists, or in any other case at the first meeting of the Board after
the acquisilion of the interest, provided nevertheless that no Direclor shall
vole as & Director in respect of any contracts or arrangemeants in which
he is so interested as aforesaid, and if he does so his vote shal not be
counted but he shall be enfitled to be present at the meeting during the
ransacion of the business in relation to which he is precluded from voting
aithough he shall not be counted for the purpose of asceraining whether
there is quorum of Direclors present This restriclion shall ot apply to any
contract by or on behalf of the Company to give to the Directore any securily
by way of indemnily against any loss which they or any of them may suffer
by becoming or being sureties for the company. A General Meeting that any
Director is a Divector or @ member of any specified fim and is to be regarded
a5 interested in any subsequent tanssction be sufficient disclosure under this
Articlz and after such General Notice # shall not be necessary i give special
notice relating o any particular transaction with such Company or firm.

Nothing in sub-clause (a) shall apply to any confract or arangement entersd
intc between this Company and any other company where any of the Directors
of this Company or two aor more of them together holds or hold not more
than two percent of the paid up share capital of the Company.

POWERS AND DUTIES OF THE
BOARD OF DIRECTORS - GENERAL POWERS

23. The business of the Company shall be managed by the Board who may exercise
any powers of the Company as are not, by the Act, or any statulory modification
thereof for the time being in force or by these Aricles, required to be exercised
by the Company in General Mestings subject neverheless, o any regulation of
the Ardicles or to the provisions of the said Act and 1o such regulations being
net inconsistent with the aforesaid regulations, provisions as may be prescribed by
the Company in General Meetings bul no regulations made by the Company in
General Meetings shall invalidate any prior acl of the Beard which would have
been valid if that reguistion had not been made.

BORROWING POWERS
24, The Board of Directors are empowered to bomow maonies from financial instifutions,
Banks, Private bankers. and others for the business of the Company.

DECLARATION OF POWERS
EE‘EUEIEEdIDihEFWEJMSDfEEEﬁHnEEEDfIhECﬂmpEHEM195ﬁ-lfﬂﬂﬂalﬂ

may delegate all or any of its powers to any Direclors or other persons jointly
or severally or to any one Dirgctor at thew discration,

10



SELLING AGENTS

26. Subject to the provisions of the Act, the Board may appoint any firm or body

27,

29,

corporate es the sole selfing agents of the Company for such area and on such
lerms and conditions as the Board may deem fr from fime lo Bme,

ATTORNEY OF THE COMPANY

The Board may appoint at any time and from time to Gme by a power of atiorney
under the Companys seal any person fo be the aftormey of the Company for
such purpose and with such authoriies and discrefions not exceeding those vested
in or exercisable by the Board in these Artides and for such period and subject
to such condiions as the Board may from tme to time think fit, and any such
power of attorney may contain such provisions for the protection and convenience
of persons dealing with such atfomey as the Board may think fit

MANAGING DIRECTOR

Subject to the provisions of the Act and approval of the Contral Government, #
necessary, the Directors may from tme fo time, appoint one or more of their
body to be Managing Direclor(s) of the Company for a fixed term not exceading
five years al a me for which he or they, i or are to hold office and may from
time to time (swbject to the provisions of any confract betwsen him or them and
the Company} remove or dismiss him or them from office and appoint another or
others in his or their places. The Managing Director shall not while he or they
continues o confnue to hold that office, be subject to refirement by rotation and
shall not be reckoned as Divectors to retire by rofation. But he or they shal s
lacto cease to be Managing Director's, if he or they cease to hold the offics of
the Director(s) from any cause whatscever.

REMUNERATION OF MAMNAGING DIRECTOR
a] Subject 1o the provisions of Section 198 and 200 of the Companies Act,
1856, and subject to such sanction of the Central Government as may be
nacessary, the Board of Directors may determine the remuneration payable
to the Managing Director/s in any manner as lhey may deem fit. The
remuneration may be in the form of monthly salary or commission based
on profits or parlly in one way and partly in another.

PAYMENT OF ALLOWANCE
b) The Directors may in addition to the remuneration referred to in the preceding
clause provide 1o the Managing Dirsclors such allowances, amenifies, benefits
and faciliies as they may deem fit from fime to fime with such sanction,
as may be necessary.

11



30.

31.

c)] The Managing Direclor’s shall be enfitled o be reimbursed of all hiz or

their out of pocket expenses incurred by him or them in connection with
the business of the Company.

POWERS AND DUTIES OF THE MANAGING DIRECTOR

Subject to the provisions of the Companies Act, 1956, the Directors may from
time to time entrust upon the Managing Diredlors for the lime being such of the
powers exercisable under fthese presents by fhe Board of Direclors as they may
think fil and may confer such powers for such lime and 10 ba exercised for such
object and purposes and upon such ferms and condifions and with such restrictions
as they may think expsdient and they may confer such powers either collaterally
with or subject to such resirictions or to the exclusion of and in substitution for
all or any of the powers of the Board of Directors in that behall and may from
fime to time revoke, withdraw, alter or vary all or any of such powers. Managing
Direclorfs may exercize all the powers enfrustad to them by the Board of Direslors
pintly and severally in any mannsr zs they may deem fi

WHOLE TIME AND OTHER DIRECTORS
Subject to the prowisions of the Act, the Board may from o tme appeint one or
more of ther body to the office of whole-ime Direclors or otherwise with any
designation, for such period and on such terms and conditions including remuneration
payable to himAhem as the Board may deem fit.

SPECIAL DIRECTCRS

32. a) The Board from time to time appoint any Manager or other office or person

in the employment of the Company o be a Special Director of the Company.
Any person so appointed shall describe himself as Special Director coupled
with such other descriplion like Markeling, Fnance Director as may be
determined by the Board bul such person shall nof be a Director for any
of the purposes of the statule, nor shall he have any of the powers, of
or be subject o any of the duties of a Director. Subject to as aforesaid,
the Board may authonse the Special Director to exercise such powers and
perform such duties as the Board may, from time to ime, at its absolule
discretion, think fit.

b) The appointment of a person to be Special Director shall not (save as
otherwise agreed lo between him and the Company) afiect the terms and
conditions of the employment with hiz employers, whether as regards dufies,
remuneration, pension or otherwise, and his office as a Special Direclor
shall be vacated in the event of his ceasing to be in the employment of

12



the Company or in the event of his being removed from office by a resolution
of majority of the Directors.

cj Special Directors shall not have any right of access to the books of the
Company, excep! with the sanction of the Board or the Chairman thereof,
and the Special Dieclors shall not be entiled to receive nolice of or
attend Board Meetings except when expressly invited to do so by the Board
or the Chairman lhereof. Special Directors, shall not ba entitied o vote at
any Board Meeting.

COMMON SEAL OF THE COMPANY
33. &) The Board shall provide seal for the purpose of the Company, and shall
have power from time to time to destroy the same and substitte a new

. seal in fiew thereof and the Board shall provide for the safe custody of
the seal for the time baing.

b} The seal shall not be afiixed to any instrument except by the authority of
a resolution of the Board or Committee and unless the Board otherwise
determines every deed or other instrument to which the seal is required
W be affived shall, unless the same is executed by a duly constituted
atiorney for the company, be signed by two Directors afleast in whose
presence the seal of the Company shall have been affixed, provided nev-
eriheless thal any instrument bearing the seal of the Company and issued
for valuable considerafion shall be binding on the Company notwithstanding
any irregularty thereof.

SECRECY
34. No member shall be entilied to inspect the Company's books, works establishment
withoul the parmission of the Board or require discovery of any matter which is
o may be in the nature of trade secret, mystery of frade or secret process,
which may relate to the conduct of the business of the Company and which in
the opinion of the Board it will not be expediant in the interest of the members
. of the Company or communicate fo the public



El | Mames and Addresses, Descriplions Signalure Signature, Name, Addrass,
Mo, and Occupafions of the of the Description and Occupation
Subscribers Subscriber of the Witness

Represented by
ASHISH RUNGTA
Direclor
Sfo, i Sushil Rungta
Bortex Cosmetics Private Limited
1, Jagmohan Mullick Lane,
Kolkata - 700 007
Company Busingss
Camp Bangalore

ek
Chartersd Accountant

G. B. BAGRODIA F.C.A.
No. 1, Naina Terraces,

159, Richmand Road,

Bangalore - 560 025

Sfo. Late G. 0. Bagrodia

Represented by

SUBHASH ROY

Diractor

Sfo. S Sudhir Roy

Protra Exim Private Limited

1, Jagmohan Mullick Lang,

Kolkata - 700 007
Company Business

Camp Bangalore

Dated this the 28th day of August, 20053 at Bangalore.
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Government of India
Form GST REG-06
[See Rule 10(1)]

Registration Certificate

Registration Number : 33AAICS9643L1ZT

1. |Legal Name SHIVANGI FLOWERS PRIVATE LIMITED

2. |TradeName, if any SHIVANGI FLOWERS PRIVATE LIMITED

3. Constitution of Business Private Limited Company

4. |Addressof Principal Place of 180/1A7, KOSTANAPALLY VILLAGE SEVAGANAPALLI
Business POST ECHANGUR PANCHAYAT, HOSUR TALUK,

Krishnagiri, Tamil Nadu, 635103

5. Date of Liability 01/07/2017

6. Period of Validity From 01/07/2017 |To NA

7. |Typeof Registration Regular

8. Particulars of Approving Authority

Signature
Signature Notzgjﬁ d
Digitally signed by 'S GOODS
AND SERVICESFAX NETWORK 1
Date: 2018.08.02-08:21:53 IST
Name
Designation

Jurisdictional Office

9. Date of issue of Certificate 02/08/2018

Note: The registration certificateis required to be prominently displayed at all places of businessin the State.

Thisisa system generated digitally signed Registration Certificate issued based on the deemed approval of application on 01/07/2017 .



LT ]

GSTIN 33AAICSO643L1ZT
Legal Name SHIVANGI FLOWERS PRIVATE LIMITED
Trade Name, if any SHIVANGI FLOWERS PRIVATE LIMITED

Details of Additional Places of Business

Total Number of Additional Places of Businessin the State 0

Annexure A



AnnexureB

A2 )

LT ]
GSTIN 33AAICS9643L1ZT
Lega Name SHIVANGI FLOWERS PRIVATE LIMITED
Trade Name, if any SHIVANGI FLOWERS PRIVATE LIMITED

Detailsof Managing/ Whole-time Directors and Key Managerial Persons

1 ﬂ Name

= Designation/Status
Resident of State
2 & Name
Designation/Status
Resident of State

3 Name
Designation/Status
Resident of State
4 Name

Designation/Status

Resident of State

PRASHANT KUMAR KAJARIA
DIRECTOR

Karnataka

SUSHIL KUMAR KAJARIA
DIRECTOR

West Bengal

AMIT KUMAR KAJARIA
DIRECTOR

West Bengal

RITU KAJARIA
DIRECTOR

Karnataka
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