TABLE F
THE COMPANIES ACT, 2013
ARTICLES OF ASSOCIATION

OF

CIED IUST FOUNDATION

(Company Limited by Shares and Not For Prafit under Section 8 of Campanies Act, 2013 read with
Rule 19 of the Companies (Incorporation) Rules, 2014)
PRELIMINARY
L. Subject as hercinufier provided the Regulations contained in Table 'F' in the Schedule 1 o the
Companies Act. 2013 shall apply 1o the Compuny so fitr & they are applicable to Private Company

exeept so far as they have implied or expressly modified by what is contained in the Articles
mentioned a8 altered or amended [fom time (o time.

INTERPRETATION
(1) In these Regulations:-
() "Company™ means CIED IUST FOUNDATION
(b) "Orffice” maestiis the Registered Office of the Company.
() "Act” meuns the Companies Act, 2013, and any statutory modification thereof,
(d) "Seal” means the Common Seal of the Compuny.

(¢} "Divectors” mens the Directors of the Company anid includes persons occupying the
pasition of the Directors by whether names called.

(2) Unless the context otherwise reguires words or expressions contained in these Articles shall be the
same meaning a8 in the Act. or any statutory modification thereof in force st the date a1 which these
Articles hecome binding on the Company.

PRIVATE COMPANY

The company 15 a Prvate Company Limited by shares within the mosning of Section 2 (68) of the
Companies Act, 2013, und nccordingly:

(/) restricts the right 1 ransfer its shares;
(i) except m case of One Person Compuny, limils the nunber of its members 1o two hundred:



Provided that where two or more persons hold one or more shares in s company jointly, they shall,
for the purposes of this clause, be treated 6% 4 single member:

Provided further that—

{A) persans who are in the employment of the compony- and

8 persons who, having been formerly in the employment of the company were members of the
camipaiy while in that cosplovment and have continued 1o be members after the employment ceased,
shall not be included in the aumber of members; and

(#ir) prohibirs any invitation to the public 10 subseribe for any securities of the company;

Unless the context otherwise requires, words or expressions contained in these regulations shall bear
the same meaning ss in the ACT or any statutary modification thereof in force st the date at which
these regulations become binding an ihe company.

SHARE CAPITAL AND VARIATION OF RIGHTS

I. The Authorized Share Capitul of the Company shall be such amounts and be divided into sueh
shares as may, from time o time, be provided in Clause 'V of the Memorandum of Associution
with power 10 incresse or reduce the capital In aceardance with the Company “s regulations and
legislative provisions for the time being in force m that behalf with the powers (o divide the share
capital, whether original increased or decreased into several classes wnd artach thereto respectively
such ordinary, prefercatial or specinl rights and conditions in such & nunner us nmy for the nime
being be provided by the Regulations of the Company and allowed by lnw,

Subgeet fo the provisions of the Act and these Articles, the shures in the capital of the company
shatll be under the control of the Directors who may issue, allot or otherwise dispose of the kame of
aty of them to siich persons. in such proportion and on such tems and condithons and either at a
premium of at par and at such time as they muy from time to time think fit,

2, (/) Every person whose name is entered as a member m the register of members shall be entitled to
receive within two months after incorporation, in case of subscribers to the memoratidum or after
allotment or within one month sfter the application for the registration of transfer or transmissien
ot within such other period is the conditions of issue shall be provided. —

(e2) one ecertificate for all his shares withour payiment of niy charges: ot
() sevoral certificates, each for ane or mare of his shares, upon payment of twenty rupees for
each centificate after the firse

(i) Every certificate shall be under the seal and shall specify the shares to which it relates and the
anwpsnt paid-up thereon,

(iif) 1n respect of any share or shares held jointly by several persons, the companvshall not be

bound 1o ssue more than ane certificate, und delivery of a certificate for a sharcio one of several
Joitit holders shall he sufficient delivery w a1l spch holders.

2



3.
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(/) 1 any share certificiite be worn out, defaced, mutiluted or tom or if there be no firther spuce on
the bk for endorsement of transfer, then upon production and surrender thereof to the company,
i new eertificnte may be issued in lics thereof, and if any certificate is lost or destroved then upan
proof thereof (o the satisfsetion of the comipuny and an execution of such indemnity as the company
diem adequate, a new certificate im lieu thereof shall be given. Every certificate under this Article
shall be issucd on payment of twenty rupées for cich certificate.

(i) The provisions of Articles (2) and (3) shall mtatis mutandis apply o debentures of the
company.

Except as required by low, no person shall be recognised by the compaay as holding any share
upan amy trust, and the company shall not he bound by, or be compelled in dny way to recognise
(even when having notice thereol) any equitable, eontingent, furore or partial interest in tiriv share,
Or dny interest in any fractional part of a share, or {except only as by these regulations or by law
atherwise provided) any other rights in respect of any share except an absolute right to the entirety
thereof in the registered holder.

The rights conlierred upon the holders of the sharcs of any class issued with preferred or other rights
shall not, unless otherwise expressly provided by the terms of fssue of the shures of that class, be
deemed 1o be varied by the creation or issue of fisrther shares ranking peref pessn therewith,

CALLS ON SHARES

() The Board may, from time 1o time, make calls upon the members in respect of any monics
uipaid o their sharcs (whether on aceount of the nominal value of the shares or bywiy of premium)
and not by the conditions of allotment thereof nusde payable at fixed times:

Provided that no call shall exceed one-fourth of the noming] vale of the share or be pavable at less
than one month from the date fixed for the payment of the lust preceding call.

(#) Einch member shall, subject 10 receiving at least fourteen days™ notice specifving the time or

times and place of payment, pay to the company, a1 the time or times and place so spevified, the
s called on his shares,

(i) A call may be revoked or postponed at the discretion of the Buourid,

A call shall be deemed to huve been made at the time when the resolution of the Beard authortzing
the call was passed nnd may be required t be paid by installments,

The joint holders of a shure shall be jointly and severally lisble pay all calls in respect thereof.

(7} I sum calfed in respect of » share is not paid before or on the day sppointed for payment
therewf, the person from whom the sum is due shall pay imerest thereon from the duy appointed for
paymient thereof o the time of actual payment at wen per cent per anmum or st such lower mie, if
any, 45 the Board may determine.
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(7f) The Board shall be at liberty to waive payment of any such intercst wholly or i part.

10. (/) 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 shire or by way of premium, shall, for the
purpases of these regulntions, be degmied to be & eall duly made and payable on the date on which
by the terms of issue such sum hecomes payable.

(i) In wase of non-payment of such sum, all the relevart provisicns of these regulations as to
payment of interest and expenses, forfeiture or otherwise shall apply ss if such sum had becomie
payable by virtue of o call duly made and natified

11. The Board—
(@) may, if it thinks fit. recoive from any member willing 1o udvance the same, all or uny part of the
manies uncalled and dnpaid upon any shares held by hin: and

(&) upon all or any of the monies so advanced. mny (until the sarme would, but tor such advance,
become presertly payable) pay interest at such rte not exceeding, unless the company in general
mecting shall otherwise direct, twelve per cont per annum, as may be agreed upon baween the
Board and the member paving the sum in advance

TRANSFER OF SHARES

12, (#) The instrument of transfer of uny share in the campany shall be executed by or on beball of botl
the transferor and transferce.
(i7) The transteror shall be deemed 1o remain a holder of the shire until the name of the transforee
is entered in the register of members in respect thereof.

I3, The Board may, subject to the right of appeal confirred by section 58 decline to register—
() the transfer of # share, not being a fully paid share, to 3 person of whom they do not approve;
ar
(#) any transfer of shares on which the company has 4 lien.

14. The Board may decline to recegnise any instrument of transfer unless—
(@) The instrument of transfer is in the form as preseribed in rules made under sub-section (Iyor
section 56.
(f) the instrument of transfer is acoompunied by the cortificute of the shares to which it relites, ad
such ather evidence as the Bonrd muy reasonably require tp show the right of the transferor 10 make
ibe trunsfor; and
() the instrument of transfer i in respect of only one class of shares,

IS, On giving not less than seven days” previous notice in accordance with section 91and rules mude
thereunder, the registrution 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 diys ul any one time or
for more than forty-five days in the aggregate in any year.
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TRANSMISSION OF SHARES

16. (1) On the death of a member, the survivor or survivors where the iesiber was a joint holder, and
his nominee o nominecs or legal representutives where bic was o sole holder. shall be the only
persons recognised by the company os liuving any tithe to his interest in (he shares.

(if) Nothing in cliuse (/) shall release the estate of a deceased joint holder from any lability in
respect of any share which had been jointly held by him with other persons.

17. (i) Any person becoming entitled to ¢ share in consequence of the death or msolvency of @ member
may, upon such evidence being produced a5 may from time to fime properly be reguired by the
Hourd and subject 4s hereinafier provided, elect, either—

(&) 1o be repictered himself us holder of the share: or
(#) 10 make such transfer of the share nx the deceased or insolvent member could Rave made.

(i) The Board shall, in cither case, have the same right to decline ot sespend registrution 6 it would
have lad, if the decesed o insolvent member had transferred the share hefore his death or
msalvency.

18. (i) If the person so becoming entithed shall clect 10 be negistered as holder of the share himself, he
shall defiver ar senid 10 the company a natice in writing sigtied by him stating thut he so clects,
() I the person aforesaid shall eleet (o trunsfer the share, be shall testify his election by executing
a transfer of the share.
(&) 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 afiwesaid as if the death or insolvency of the membier had nol decurred and the notice or transfer
wire a tramsfer signed by thur member.

19. A person becoming entitled to a share by reason of the denth or insolvency of the holder shall be
entitled to the same dividends and other advantages 1o which he would be entitled if he were the
registered holder of the share, except that be shall not, before being registered as 3 member in
respect af the share, be entitled in respect-of it to exercise any right confirred by membership in
relation to meetings of the company:

Provided that thie Board may, at any time, give notice requiring any such person to elect cither 1o
be registered himself or to transfer the share. and if the notice is viat complied with within ninely
diys, the Board may thereafier withhold payment of all dividends, bonuses or other monies paysble
n respect of the share, until the requirements of the notice have been complicd with,

20. 11 s member fails to pay any call, or installment of o call, on the day appoinied for payment thereof,
the Bourd may, av any time thereafter during such time a8 any part of the call or instullment remains



unpaid, setve s notice on him requiring payment of so much of the call ar installment as & unpaid,
together with any interest which may have acorued.

21. The notice aforesaid shall—
fal name a further day (not being carlivr than the expiry of fourteen days from the dute of service
of the notice) on or hefore which the payment required by the potice is to be made; and
fl) state that, in the event af non-payment on or before the divy so named, the shans in respect of
which the call was made shall be lisble 1o be forfeiied

22. If the requirements of any sich notice as aforesaid sre not complied with, uny share in respeet of
which the natice has boen given may, ut any time thereafier, befure the payment required by the
notice has been made, be furfeited by o resolution of the Bosrd to that cifect

23. () A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the
Board thinks fit
(1) Atamy time before n wile or dispesal as sforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit

24. (i) A person whose shares have been forfeited shull cease to be a member in respect of the forfeited
shares, but shall, sotwithstanding the forfeiture, remain liable to pay 1o the company ull monits
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 shall cease i and when the company shall have received payment
in full of all such manies in respect of the shares.

25. (1) A duly verified declaration in writing that the declarant §s a ditector. the manager or the
secratary, of the company, and that a share in the company has been duly forfeited on 4 dite siated
in the declaration, shall be conclusive evidence of the facts therein stated os agsingt all petrsons
claiming 1o be entitled 10 the share;

L) The company may receive the consideration, if any, given for the share on any sale or disposal
thereot and may execuic s transfer of the shire in favour of the person to whom the share is sold or
disposied of,

(##) The transferee shall thereupon be registered as the holder of the share; and

() The trunsferee shall ngt be bound o sec to the upplication of the purchiise money, if any, nor
shall his title to the share be affected by any irrogularity or invalidity in the proceedings inreference
to the forfeiure, sale or disposal of the share.

26. The provisions of these resuilitions is to furfeilure shall apply in the case of nonpayment of any
sum which, by the terms of isswe of a share, becomes payable at s fixed tme, whethe on aceount
of the nominal value of the share or by way of premium, as if the same had been payahle by
virtue of a call duly made and notified

GENERAL MEETINGS

27 AIl generul mectings other than annual general meeting shall be called extraordinery peneral
meeting.
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28, The provisions contained in Sections 101 to 107 and 109 of the Act shall not apply 1o the Gengral
Meting of' the Company or to the mectings of any cluss of membirs.

29. (i) The Board may, whetiever it thinks fit, call an extraordinary general mesting.
(#) 1 st any time dircctors capablo of acting who are sufficicat in mimber 1o foem i quorm are nol
within Indin, any director or any two members of the company may call an extraordinury uehieral
meeting m the same manner, as nearly as possible, a8 that in which such & meeting may be called
by the Board

PROCEEDINGS AT GENERAL MEETINGS

3. (1) No business shall be transacted at any senersl meeting unless & quorum of members is present
at the time when the meeting proceeds to business.
(ify Save ss otherwise provided hérein, the quorum for the genveal meetings shall be as provided in
sectiom 103,

31. The chairperson, if any, of the Bowrd shall preside as Chairperson at every genersl meeting of the
company,

32. I there is no such Chairperson, or if he is not present within fiflecn minutes sfter the time appoinied
for holding the meeting, or is unwilling to act us chairperson of the medtmg, the directors present
shall elect one of their memberd to bie Chairperson of the meeting.

33. If at any mieting no director &5 willing to uet as Chairperson or if no director is present within
fifleen minutes after the time appointed for holding the mieeling, the members present shall choose
otie of their members to be Chairperson of the mecting.

ADJOURNMENT OF MEETING

34. () The Chairperson may, with the consent of noy meeting ar which a guorum 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 trinsacted at any ndjourned meeting other thiit the business lefi unfinished
at the meeting from which the sdjounment took place.
(i) When a meeting is adjourncd for thirty dys or more, notice of the sdjourned meeting shall be
given us in the case of an original mecting.
(f¥) Save as aforesaid, und a8 provided in section 103 of the Act, it shall not be NECEssary 1o give
any potice of an adjournment or of the business to be ransacted a1 an adiournied mecting

VOTING RIGHTS

35. Subject to any rights or restrictions for the time being atmehed o 'any clyid or eloses of shares, —
fal vna show of hands, every member présent in person shall have ope vote, and
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share capital of the company.

36. A momber muy exetcise hi§ vole at g meeting by lectronic menns in sccordance with section 108
und shall vote only once.

3T.. (4 In the ¢ase of joint holdées, the vote of the serior who tenders a vote, whiether in person ar by
proxy, shall be aceepted to the exclusion of the vates of the ther Joint holders.
(id) For this purpose, seniority shall be determined by the order in which the names stand in the
regtster of members,

38. A member of unsound imind, or i respect of whom an order has been made by any court having
Jurisdiction in lunacy, may vote, whether on i show of Bands or ot poll, by his committce or other
legal gudrdian, and any such committee of guardian may, on i poll, vote by proxy.

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

40. No member shull be entitled to vote arany generil mecting unless dll calls or othier sums presently
payable by him in respect of shares in the company have heen paid.

41. (f) No objection shall be raised 1o the qualification of any voler except at the meeting or adjoirned
meeting af which the vote objected to is given or tendered, und every vote not disallowed at such
meeting shull be valid for all pumoses.

(7i) Any such objection made in due time shall be referred to the Chasrperson of the meeting, whose
decision shull be final nnd conelusive,

PROXY

42, The instrument appointing s proxy and the power-af-attarney or other authority, it 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 mieting
at which the person named in the instrument Proposes to vole, or, in the case of u poll, not less than
24 hours belore the time appainted for the taking of the poll; and in default the instrument of proxy
shatl not be treated as valid.

43. An instrument appointing a proxy shall be in the form as prescribed i the rules made under section
1025,

44. A vote givent in sccordince with the terms of an instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or the revocition of the proxy or of the authority
under which the proxy was executed, or the transter of the shares in respect of which the proxy is
given;



Provided that ho intimation in writing of such death, insanity, revocation or transfer shall hive
been received by the company at s office before the commencement of the meeting or
adjourned mecting at which the proxy is used

BOARD OF DIRECTORS

45. The name of First Directors of the Company is:-
A, MR SHAKH. AHMAD ROMSHOO
B. MR.SAMEER WAZIR:
€. MR. PARVEZ AHMAD MIR;
D. MR NASEFR IQBAL BHAT

46. The Board may pay all expenses incurred in gerting up il registering the company,

47. The company may excreise the powers conferred oo it by section 88 with regard to the keeping of
o foreign register, and the Board may (subject to the provisions of that section) make und vury such
regulations as it may think fit respecting the keeping of any such register.

48, All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments,
and all reccipts for monies paid 1o the compiany, shall be signed, drawn, sevepted, endorsed, or
utherwise executed, as the case may be, by sach person and in such manner s the Board shall from
time to fime by resolution determine,

49. Every dircctor present at any meeting of the Board or of & committee thereof shull sign his nnme in
& hook 1o be kipt for that purpose.

S0. (/) Subject w the provisions of section 149, the Board shall have power ot any time, and from time
to time, 10 appoint a person os un additional director, provided the nimber of the directors and
additional directors together shull not at any time exceed the maximum strength fixed [or the Board
by the articles.

(i) Such person shall hold office only up to the date of the next gnnul generml mecting of the
company but shall be eligible for appointment by the company as a direcror st that meeting subject
to the provisions of the Act

Uiy Notwithstanding anything to the contrary contained in these Articles. the Term Lendiéts of the
Company shall hive a right to appoint from time to time, Any person of persons as a Director or
Directors (Lender shall have the right to nomimate one or more director) (which Director or
Directots isfure héreinafier referred to as “Nominee Director™) on the Board of the Conpany and
W remove from such office any person or persons so appointed i L BppOInt any person oF persotis
in his or thidr pluce's

SL. () The Board of Directors may meet for the condust of husiness. udiourn and othérwise regulate
its mictings, 1s it thinks fit
(#) A director may, and the manager or scoretary on the requisition of 3 director shall, ut nny thme,
summon a meeting of the Board.

S2. (f) Save a5 otherwise expressly provided in the Act, questions prising at any meeting of the Board
shall be decided by o majority of votes.
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(#) In case of an equality of votes, the Chairperson of the Board, if any, shall have o second or
casting vote

53. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long us
their number is reduceld below the quarum fixed by the Act for u mecting of the Board, the
continuing directors or director may aet for the pirpose of increasing the number of directors 1o
that fixed For the quorum, or of summaoniag a general meeting of the compuny, but for no other
purpose.

54. (/) The Board my clect 4 Chairperson of ifs meetings and determine the period for which he is to
hold office.
L) 1T no such Chairperson is elected, or if at any meeting the Chairperson is not present within five
minttes after the time appointed for holding the meeting, the diroctors present may choose one of
therr number to be Chairperson of the meeting.

35, {#) The Board may, subject 1o the provisions of the Act, delegite any of its powers to commirtees
consisting of such member or members of its body as it thinks fit,
(i} Any committee xo formed shall, in the exercise of the powers so deloguted, conform to any
regulations that may be imposed on it by the Board,

56. () A commitice may clect 8 Chairperson of ts meetings,
(#) 1 nio such Chairperson is clected, or if at any mecting the Chairpérson is not present within five
minutes after the time appointed for holding the meeting, the members present muy choose one of
their members to be Chairperson of the mecting

57. (1) A committec may meet and adjourn us it thinks fit,
(i) Questions arismg at uny meeting of a committe shall be determined by a majority of votes of
the members present, and in case of an equality of voles, the Chairperson shall have a second or
casting vole,

38. All acts done in any mecting of the Board or of 4 comenitioe thereof or by any person scting as a
director, shull, notwithstanding that it may be afterwards discovered that there was some defsct in
the appomtment of any one or more of such directors or of any person acting as aforesaid. or thar
they ar any of them were disqualified. be us valid s if every such dircetor or such person had been
duly appointed and wis qualified to be a director.

59. Save as otherwise expressly provided in the Act, & resolution in writing. sigried by all the membérs
of the Board or of s committee theteof, for the time being entitled to receive notice of a mecting of
the Board or committee, shall be valid and effective s if it had boet pasded at a meeting of the
Board or committee, duly convened and hald

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
OFFICER
60, Subject 1o the provisions of the Act—

(i} A el exeoutive officer, manager, company sceretury or chief financial officer Ty
be appointed by the Hourd for such term, #t such remuneration and upon such
conditions as 1t may think fi; and any chiel executive officer. manager, company
secretary or chiel finuncial officer so uppointed may be removed by means of o
resolution of the Board,
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i) A director may be appomted as chicf exccutive officer, Auger, comnany secretary
or chief financial officer. '

61. A provision of the Act or these repulntions requiring or authorizing o thing to be done by or to o
director and chicl executive officer, manager, company sccretary or ¢hief financinl officer shall not
be satisfied by its heing dong by or to the same person acting both us director and ag. or in plice of,
chief executive officer, munager, vompany secretary or chief Ginancial officer,

THE SEAL

62, (i) The Board shall provide lor the safe custody of the seal.
(44) The seal shall not be affixed to any instrument except by thie authotity of resohition of the Bogard
of Direciors or a commiltee of the Boasd authorized by it in that behalt and except i the presence
af al leass one director or authorized signatory und that one director or authorized signatory shall
sign every instriment to which the seal of the Company is so affixed in his presence. The share
certificate will, however, be signed and sealed in necordince with Rule 6 of the Companics (lssues
of Share Centificates) Rules, 1960,
ACCOUNTS

63. (i) The Board shall from time 1o time determine whether and to what extent and at what times and
places und under what conditions or regulations, the secounts ind buoks of the compuny, or any of
them, shall be open to the inspection of members not being directors,

(1) No member (not heing o director) shall have any right of inspecting any account or book or
document of the company except as conferred by Taw or authorised by the Board or by the company
0 general mecting.

WINDING LIP

04, If upon a winding up or disselution of the Company, thire remains, after the satisfiction of al) the
debts und habilities, any property whatsoever, the samie shall not be disiributed as per the provisions
of the Act.

INDEMNITY

65. Every officer of the company shall be indemuified oit of the assets of the company against any
lisbility incurred by him in defending any proceedings; whether civil o erimindl in which
iudgment 15 given in his Bvour or in which He i nequitted or in which relicf is grmanted to him by
the court or the Tribunal.
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