THE COMPANIES ACT, 1956

(1 OF 1956)

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

DXN MARKETING INDIA PRIVATE LIMITED

CONSTITUTION OF THE COMPANY

A . "\J‘
ompany so far as they are applicable to private companies except fo the extent that they are

or supplemented as hereunder. [n the absence of any provision in these Articles or Table A
vant sections of the Act will apply.

INTERPRETATION CLAUSE
wretation

arginal notes hereto shall not affect the construction hereof, In these presents, the following

and expressions shall have the following meanings, unless excluded by the subject or subjects:

he-Articles or the Company’s Regulations” means the Articles of Association of this Company
includes the Memorandum where the context so requires.

¢ Act” or “The Companies Act” means, the Companies Act 1956

he Board” or “The Board of Directors” means a meeting of Directors duly called and
stituted or as the case may be the Directors assembled at a Board Meeting or the requisite
mber of Directors, entitled to pass a circular resolution in accordance with these Articles.

Phe Company” or “this Company” shall mean “DXN MARKETING INDIA PRIVATE
MITED”

lrectors’ means the Directors for the time being of the Company or as the case may be the
lrectors assembled at a Board Meeting.




lembers’ shall mean Members of the Company holding a share or shares of any class.
‘_é}uth" shall mean the Calendar month,

ald up’ shall include “Credited as such paid up”.

él‘;@ons‘ shall includes firms, corporations, bodies corporate as wéii as individuals.

Hese presents” or ‘Regulations’ means these Articles of Association as originally framed or

ed from time to time and in force for the time being and include the Mc,morandum of
neintion where the context so requires.

tion’ or *Sec” means Section of the Act.
otds importing the masculine gender shall include the feminine gender.

ept where. the context otherwise required, words importing the singular, shall include plural
&Em words numbers importing the plural shall include the singalar,

winl Resolution” means Special resolution as defined by Section 189.
he Office’ means the Registered Office of the Company.

Register” means the Register of Members to be kept in pursuance to Section 150 of the
ipanics Act, 1956.

Ay’ includes attorney duly constituted under a power of Attorney.
l’ means the common seal for the time being of the Company

ting’ shall include typewriting, printing, lithography and any other mode or modes or
senting or reproducing words in a visible form.

CONSTITUTION

LY5 s .

company is a private company within the. meaning of Section 2(68) of the Companies Act;
and accordingly,

¢ minimum paid up capital shall be Rs.1, 00, 000 {Rupees One Lakh Only) or such higher paid
apital as may be prescribed.

4 article ;

right to transfer the shares of the company is restricted in the manner hereinafier provided.
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number of members of the company (exclusive of persons who are in the employment of
company and who having been formerly in the employment of the company were
mibers of the company while in that employment and have continued to be members after
émployment ceased) shall be limited to Two Hundred provided that for the purpose of this

tted as a single member.

Invitation shall be issued to the public to subscribe for any shares in or debentures of the
fny.

hibits any invitation or acceptance of deposits from persons other than its members, Directors
‘relatives,
BUSINESS
iness of the company shall include the several objects expressed in the Memorandum of
eltion or any of them and it shall be carried or under the controf of the Board of Directors
Ing to such terms as they prescribe from time to time subject only to such control by the

ers at General Meetings as provided by these Articles and acts done in relation to the

ny by the Board of Directors shall be deemed to be the acts of the company. subject to the
ons of the Act.

SHARE CAPITAL

hd) equity shares of Rs. 10/-(Rupees Ten) each with power to increase or reduce the same
rdance with the provisions of the Companies Act, 1956.

SHARE CERTIFICATE

al'New Certificates in place of one lost, destroyed, defaced, mutilated or torn.

cate may be renewed or a duplicate of the certificate may be issued in such certificates.

roved to have been lost or destroyed.
hiwving been defaced or mutilated or torn, is surrendered to the company.

anner of issue or renewal of a certificate or issue of a duplicate thereof, the form of a certificate

il or renewed) or of a duplicate thereof, the particulars to be entered in the register of

i or in the register of renewed or duplicate certificates, the form of such registers, the terms

wlitions as to evidence and indemnity and the payment of out-of pocket expenses incurred by -
puny in investigating evidence on a certificate may be renewed or a duplicate thereof may be

cle where two or more persons hold one or more shares in the company jointly, they shali be

o capital of the Company is Rs. 5,00,000/-(Rupees Five Lakhs) divided into 50,000 (Fifty |




i which shall be such as are or may be prescribed by rules made by the Central Government, For
itificate issued under this Article a fee of Rupee one shall be paid up to the company but no
ill be charged for issue of new certificates in replacement of those which are old, decrepit, worn
where the pages on the reverse for recording transfer have been fully utilized.

JOINT HOLDERS OF SHARES

1 two or more persons are registered as the holders of any share, they shall be deemed to hold
ame as joint holders with the benefit of survivorship. The company shall not be bound to
¢r more than four persons, as the holders of any share. The joint holders of a share shall be
¥ ind severally liable for all payment due in respect of such shares. On the death of any one of
it holders, the survivor or survivors shall only be the person or persons recognised by the

uny as having any title to such shares and the Directors may require such evidence of death as
iy deem it.

LIEN
~company shall have a first and permanent liens :-

 On cvery share, whether fully paid or not for ali moneys, whether presently payable or not,
called for payable at fixed time in respect of this share and

On all shares whether fully paid or not standing registered in the naine of a single person
~for all monies presently payable by him or his estate to the company. Provided that the

Board may at any time declare any shares to be wholly or in part exempt from the
provisions of this clause,

Tie company’s lien, if any, on a share shall extend to all dividends payable thereon.
TRANSFER AND TRANSMISSION OF SHARES

ght of members to transfer their shares shall be subject to the following :

ne as provided by sub — clause (f) or sub — clause (h) of this article, no shares shall be

antsferred to a person who is not a member so long as any member is willing to purchase the
iiic at a fair value.

pt where the transfer is made pursuant to sub — clause (f) and (h) of this articles, the
urson proposmg to transfer any shares (hereinafter called ‘The proposing transferor) shall
ve notice in writing (hereinafter called “The Transfer notice’) to the company, that he desires
) {ransfer the same, such notice shall specify the sum to be fixed as the fair value and shall
institute the company as his agent for the sole of the share to any member willing to

g
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purchase the share ( hereinafter called ‘the purchasing member at the fair value to be fixed by
the auditor in accordance with sub-clause (d) of this article. A transfer notice may include

veral shares, and in such case shall operate as if it were a separate notice in respect of each. A
transfer notice shalt not be revocable except with the sanction of the Board.

I the company shall, within the space of thirty days after being served with a transfer notice,

W o purchasing member and give notice thereof to the purchasing transferor, he shall be
und, upon payment of the fair value as fixed in accordance with sub-clause (b) or (d) of this
fticle, to transfer the share to the purchasing member. :

oase of any difference between the proposed transferor and the purchasing member as to the
¢ value of a share, and auditor shall, on the application of either party, certify in writing the
im which in his opinion, is the fair value and such sum shall be deemed to be the fair value
wl in so certifying the auditor shall be considered to be acting as an expert and not as an
bitrator ; and accordingly the Indian Arbitration Act X of the 1940 shall not apply.

In any case, the proposing transferor after having become bound as aforesaid makes default in
nsferring the shares, the company may receive the purchase money and the proposing
tisferor shall be deemed to have appoinied any one Director of the Company as his agent to
gxecute a transfer, the company shall hold the purchase money in trust for the proposing

nsferor. The receipt of the company for the purchase money shall be good discharge to the
irehasing member and after his name has been entered in the Register in purported exercise of
¢ power, the validity of the proceeding shall not be questioned by any person.

company shall not within the space of thirty days after having served with a transfer notice
finel o purchasing member and give nofice in the manner aforesaid, the proposing transferor
L at any time within three months afterwards be at liberty not withstanding the provisions in

=glause (i) of this article to sell and transfer the share (or whether there are more shares than
those not placed) to any person and at any price.

share specified in any transfer notice as aforesaid shall be offered by the company in the
| place to the members other than the proposing transferor as nearly as may be in proportion
¢ existing shares held by them respectively and the offer shall in each case limit the time
thin which the same, if not accepted, will be deemed to be declined and may notify to the
embers that any member who desires on allotment of shares in excess of his proportions
ould in his reply state how many excess shares hé désires to have and if all the members do
{ claim their proportions the unclaimed shares shall be used for satisfying the claims in
exoess, If any shares shall not be capable of without fractions being offered 16 the members or
me of them the shares shall be in such proportions or in such manner as may be determined
Jots to be drawn under the directors of the Board. If there are shares which no member is
itling to buy, the Directors may find a purchase who may not be a member.

hare may be transferred by a member to any person whether a member or not, with the
onsent in writing of the share holders having at least 51% of the voting power and in such
nse, the procedure prescribed in sub-clause (b) to (g) hereof shall not apply.




Fhe Board may in its absolute and uncontrolled discretion refuse to register any proposed
_tmnster of shares and shall not be bound to give any reason for such refusal.

GENERAL MEETING

¢ Annual General Meeting shall be held in accordance with section 166 of the Act and shall

e ¢alled for a time during business hours, on a day that is not a public holiday and shall be held

lther at the Registered office of the company or at some other place in the fown where the
gistered office of the company is situated as the Board of Directors may determine subject

the provisions of the Act and the notice calling the meeting shall specify it as the Annual
sheral Meeting.

| Cieneral Meeting other than Annual General Meeting shall be called Extraordinary General
elings.

¢ Board 'may whenever it thinks fit, call an Extraordinary General Meeting as provided by
¢tion 169 of the Companies Act.

I General Meetings shall be convened by giving not less than 21 days notice (exclusive of the
¥ on which the notice is served) specifying date, place and hour of the meeting and in case of
gctul resolution provisions of section 173 of the Act is not applicable to the company, The
Hee shall be given to all the share holders but accidental omission to give notice to or non-
eipt of the notice by any members shall not invalidate the proceedings at any General

gy

I

kth the consent of all the members entitled to vote, or with the consent of the members

lding 75% of paid up share capital of the company, General Meeting may be convened by
ing a notice shorter than 21 days.

¢ members present personally shall be the quorum of a General Meeting and no business
Il be transacted unless the quorum is present at the commencement of the business.

Chairman, if any, of the Board of Directors shall preside as Chairman at every General
ceting of the Company, if he is not present within 15 minutes of scheduled time of
mmencement of meeting, members can elect one among themselves to chair the meeting.

1y member shall be entitled to vote at any General Meeting unless all calls or sums presently
yible by him in respect of his share in the company have been paid.

¢ Chairman of a General Meeting may with the consent of the meeting adjowrn the same
i time to time and from place to place, but not business shall be transacted at an adjourned

weting other than the business left unfinished at the meeting from which the adjournment
ik place.




ihject to the provision of Section 287 of the Companies Act, 1956 the quorum necessary for

fatisaction of the business of the Directors shall be two or one third of its total strength
vhichever is higher.

BOARD OF DIRECTORS

company shall have not less than two and not more than twelve directors and the first
ctors of the Company are :-

+ PREMARAJAN PUTHAN VEETIL

« JACOB ANTONY

tors need not hold qualification shares. In the case of Union or State Government or the
il Finance Corporation of India or Industrial Development Bank of India or LIC of India or
I Nadu Industrial nvestment Corporation Limited or any Banking Company to which the

or Banking Regulations Act apply, grants loans to the company to guarantee any such
vanced to the company to a third party or accepts participation in the capital of the company
vernment, Corporation or Bank may during such period nominate Directors, subject to the

18 o' the  Act, to protect the interest of such Government or Bank on the Board of Directors
oimpany.

?c; Board shall have the power to appoint one or more individuals to be additional Director,

coed the limits fixed in Article Number 11 (a).

¢ Board shall have the power to co-opt additional Directors. The Director so appointed shall
eate his office at the next Annual General Meeting, but shall be eligible for reelection.

¢ Directors for the time being of the company shail each be paid a sitting fee of such sum as
y be decided by the Board from time to time, for every meeting of the Board attended by

m in addition to all travelling expenses by rail or air as the case may be incurred by them in
nding and returning from such meetings of the Board.

¥ casual vacancy arising in the office of Directors can be filled by the Board of Directors.

¢ Board of Directors shall be empowered to appoint Alternate Directors and their term of
Tee shall be regulated by Section 313 of the Act.

ﬁy Finance Corporation or Govemment (Central or State) if ‘and when such corporation or
iovernment, stipulate at the time of giving loan fo the eompany, shall be entitled to appoint or
iminate a person as their representative on the Board. The corporation or Government may at

/ time, temove any Director so appointed another Director in his place or in the place of the
eclor so appointed who resigns,

ovided that the number of Directors and additional directors so appointed shall not at time -




_IFany Director shall be appointed to advise the Board as on expert or be called upon to perform
extra services or make special exertions for any of the purposes of the Company, the Board
may subject fo and in accordance with the provisions of the Act and in particular sections 309
ind 314 of the Act, pay to such Director such special remuneration as they may think fit which
Femuncration may be in the form of either salary or commission or percentage of profits and
Iy cither be in additions to or in substitution of the remuneration in the last preceding article.

ubject to the provisions of the Act, the Directors shall not be disqualified by reason of their
ffice as such from contracting with the company either as a vendor, purchaser, lender, agent ,
roker or otherwise in' nor shall any such contract or arrangement entered into by or behalf of
¢ company with eny Director, member, partner or otherwise interested, be avoided nor shall
ny Director, so contracting or teing so interested In any contract or arrangement be
able to account to the company for any profit realised on such contract or arrangement by
cason only of such Director holding that office or of the fiduciary relation thereby established.
owever, the nature of the interest must be disclosed by him at the meeting of the Board of
hich the contracts or arrangement in which he is so interested as aforesaid.

ubject to the provisions of the Act, the Board of Directors, by a resolution passed at their
1eting, may appoint a Committee of Directors and delegate the power to borrow the money
¢t monies required for the purpose of carrying out the objects of the company, and / or to do
ich other acts the Board may think fit. '

REMUNERATION OF DIRECTOR

ject to the provisions of the Act, the Board may give the Directors or any of them such
uneration by way of monthly payment or at a specified percentage of the net profits or
tover of the Company or partly by one way and partly by the others as it may deem fit for
nding to the business and affairs of the company.

ject to the provisions of the Act the Board may also give to the Directors or any of them

benefits of provident fund, superannuation fund , pension scheme, bonus, gratuity fund and
er benefits as it may deem fit.

ddition to the above remuneration the Board may subject to the provisions of the Act, give
ny Director a special remuneration for any particular work specifically entrusted to him.

o remuneration provided as aforesaid in this article shall be in addition to the sitting fees
yuble to directors under the preceding Article.
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POWER AND DUTIES OF DIRECTORS

Fhe business of the company shall be managed by the Board of Directors who may exercise all
stich powers of the company as are not, by the Act or by these Atticles required to be exercised
by the company in General Meeting,

he Board may appoint at any time and from time to time by a power of attorney under the
ompany’s seal, any person to be attorney of the company for such purposes and with such
tthorities and discretion not exceeding those vested minor exercisable by the Board in these
tlicles and for such period and Subject to such conditions as it may from time to time think fit
hd any such power of attorny may contain such provisions for the protection and
anvenience of persons dealing With such attorney as the Board may think fit.

¢ Board of Directors may from time to time at their discretion raise any money or borrow or
eeure payment of or themselves lend any money for the purpose of the company. The Board
y from time to time and at their discretion raise, borrow to secure the payment of any sum
I the purpose of the company by mortgage, pledge or charge the whole or any part of the
ipertics, assets or revenues of the company, present or future, including its uncalled capital
tssignment or otherwise or to tansfer or convey the some absolutely or in trust and to give
@ lenders power of sale of the Property and other powers as may seem expedient.

¢ Chairman of the Board shall generally be elected at a meeting of the Board from one
mongst the Directors of the Boatd. The Directors shall determine the period for which he is to
d office and the remuneration if any payable to him for services rendered by him as the
ilrman.

_acts done by any meeting of the Board or of a person acting as a Director shall
withstanding that it may affrwards be discovered that there was some defect in the
vintment of any one or more ©f such directors or of any person acting aforesaid, or that any
them were qualified, by a valid as if every such director or directors of such person had been
¥ appointed and was qualified to be a Director.

wet to the provisions of the ACt the Directors may from time fo time appoint one or more of
bady to be a Managing Direcior or joint Managing Director, as the case may be of the .
npany. The Board of Directofs may fix remuneration to Managing Director in any manner
¢ may deem fit subject to the Provisions of the Act.

i the Managing Directors Such of the powers exercisable under these presents by the
til of Dircctors as may think fit and may confer such powers for such time and to be
slsed from such objects and burposes and upon such terms and conditions and with such
rictions as they may think e*bedient and they may confer such powers either collaterally
h or the exclusion of and in SUbstitution for all or any of the powers of Board of Directors
hat behalf and may from M to time revoke, withdraw, alter or vary all or any of such
Vors,




fivery Director, who is interested in a contract which the Company has entered into, shall
disclose the nature and details of hissher interest in the Board Meeting held next after such a
gontract is entered into.

Director shatl not vote in respect of any contract or arrangement in which he/she is interest
utiless he/she has already disclosed his/her interest '

fly debentures, bonds or securities may be issued at discount, premium or otherwise and with
pecial privileges as to the redemption, surrender, drawing, allotment of shares, attending and
oting at general meetings of the Company or otherwise.

hie Board of Directors shail create and maintain reserves and reserve fund out of the profits to
rengthen the financial position of the Company. The amount and nature of the reserve shall be
icled by the Board subject to the provision of the Companies Act, 1956.

he Directors including the Managing Director may waive their sitting fees and remuneration if
y choose to do so in the best interest of the Company for any specific period.

The powers and responsibilities of the Directors of the company shall be as in the
npanies Act, 1956 and Table ‘A’ thereof except in so far as they stand modified by the
slon of these articles.

SEAL

Directors shall provide a common seal for the purpose of the company which may from
@ to time destroy and substitute a new sea! in lieu thereof and the Directors shall provide for
- safe custody of the seal which shall not be affixed to any instrument except by the
uthority of a resolution of Board of Directors and in the presence of at least one director who
hall sign every instrument of which the seal of the company is so affixed their presents.

trition of the Company and the auditor or auditors so appointed shall hold office subject to the
ulons of Section 224 until the conclusion of the First Annual General Meeting. The company
at each Annual General Meeting appoint an auditor or auditors to hold office from the
fusion of that meeting until the conclusion of the next Annual General Meeting.




VOTING RIGHTS

17, Each member of the Company, shall have the right to vote on every resolution placed before
the Company and on a poll shall be entitled to vote in proportion to his share of the paid up
¢quity capital of the Company.

SECRECY

. No member shall be entitled to visit or inspect the Company’s works without the permission
of the Directors or to require information in respect of any details of the Company’s trading or
any matters on secret process which in the opinion of the Directors will be inexpedient in the
interests of the members of the Company to communicate to the public.

.- Every Director, Managing Director, Officer and employee of the Company shall be bound to
_observe strict secrecy in respect of all dealings and transactions of the Company and the state .
of the accounts and in matters relating thereto and shall if and when required by the Directors
sign a declaration to the above effect in such form as the Directors may prescribe and by 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 to do so by the board or by ay Court of
AW,

INDEMNITY

'y Director, officer or agent for the time being of the Company shall be indemnified out of the
(s of the Company against any lability incurred by him in defending any proceedings whether
or criminal, in which judgement is given in his favour or in which he is acquitted in
tection with any application under section 633 of the Companies Act, 1956 in which relief is
inted to him by any Court of Law,
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