THE COMPANIES ACT, 2013
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

TOSS THE COIN LIMITED

INTERPRETATION

| In these Articles uniess there be something in the subjeet matiel

or contexi laconsistent therewith:

“The Act” means the Companies Act, 9013 and the applicable provisions of the Companies Act, 1950

X and includes any statutory modification or re-gnactment thereof for the time being 1o torc.c. TR

b) “Articies” means Articles of Association of the Company as originally framed of altered Jiom hime to
ume S . . tthe D itorics Act

¢} ~Beneficial Owner” shall have the meaning assigned thercto by Section 2(1) (a) of the 12€posito !
| 396. .

d) “Board” or “Bourd of Di rector” means the Collective body of the Board of Dircctors of the Company.

g) “Chairman” mcans the Chairman aof the Board of the Dircctors of the Company.

f)  “The Company” means TOSS THE COIN LIMITED o

c) “Depositories Act, 19967 shall mean Depositorics Act, 1996 and include any Starutory moditication or
re-ermactment thereof for the tune being in lorce.

h) “Depository” shall have the meaning assigned thereto by Section 2 (1) (¢) of the Depositories Acl
1996.

i) “Directors” mean the Directors for the time being of the Company.

i} “Dividend” includes any interim dividend.

k) “Document” means a document as defined in Section 2 (36) of the Companies Act, 2013.

)  “Equuy Share Capital”, with reference to any Company limited by shares, means all share capital
which 1s not preference share capnal,

m)  “KMP” means Key Managerial Personnel of the Company provided as per the relevant sections of the
Act.

n)  “Managing Dircclor” means a Director wbo by virtue or an agreemnent with the Company or of a
resolution passed by the Company in general meeting or by its Board of Directors or by virtue of 1ts
Memorandum or Articles of Association is enuusted with substantial powers of management and
includes a dircotor occupying the position of managing director, by whatever name called

o} “Month” means Calendar month.

p) Omice” means (he registered offive [oT the Lnue beay ol'he Conpany.

a)  “Paid-up share capital” or “share capital paid-up™ means such aggregate amount of money credited as
paid-up as is equivalent to the amount received as paid up 1n respect of shares issued and also includes
any amount credited as paid-up i respect ot shares of the company, but dues not include any other
amount received o respect of such shares, by whatever name called;

) “Postal BalloU means voting by post or dnough any elecwronic mode.

s} “Proxy” includes altoroey duly constituted under the power of attorney o vote for a member at a
General Meeting of the Company on poll.

) “Public Holiday” means a Public Holiday within the meaning of the Negotiable [nstruments Act. 1881
{XKVT of 1881): provided that no day declared by the Central Government to be such a holiday shall be
deemed fo be such a holiday in relation to any 1meeting unless the declaration was notified before the
issue uf the notice convening such meeting.
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u) “Registar” means the Registrar ot Coinpanies of the stale i1 which the Registered Office of the
Company is for the time being simated and includes an Addirional Registrar a Joint Registrar, 2 Deputy
Registrar or an Assistant Regiswar having the duty of registering companies and discharging various
functions under this Act.

v) “Rules” means the applicable rules as prescribed under the relevant scctions of the Act for time being in

force.
w) “SEBI" means Securities & Fxchange Board of India established under Section 3 of the Securities &

Exchange Board of India AcL, 1992,

x) “Securities” means the securities as defined in clause () of Sectivn 2 of the Securities Contracts
(Regulation) Acl, 1956 (42 ot 1956)

y) “Share” means share in the Share Capital o iic Company and includes stock excepl where a distinction
berween stock and share is expressed or imphed.

z) “Scal” means the comumon seal of the Company.

aa) Preference Share Capital™, with reference 10 any Company limited hy shares, means that part of the
issued share capital of the Company which carries or would carry a preferential vight with yespect 10—
(i) payment of dividend. eilhier as a fixed amount or an amount calculaled at a fixed rate. which may
sither be free of or subject to income-tax; and
(i) repaymeni, the case ol & winding up or repayment of capital, of the amount of the sharc capital
paid-up or deemed to have been paid-up, whether or not, there is 2 preferential right to the payment of
any fixed premium or premium on any fixed scale, specified in e memotandum or articles of the
Company;

bb) “Persons” include corporations and firms as well as individuals.

Words imparting the plural number also include. where the context requires or admits. the singular number, and

vice Versa.

Unless the conlext otherwise requires, words or expressions contamed in these regulations shall bear the same
meaning as in the Act or any statutory modification thereof in force al the date at which these regulations become
binding on the Company.

‘In writing” and “written’ includes printing, lithography and other modes of representing or reproducing words m
a visible form,

Share Capital
3 The A\u[hori_zed Share Capital of the Compauy shall be such amount and be divided into such shares as
may trom fime 1o time be provided in Clause V of the Memorandum of Associauon with power to
mcrease or teduce the capital and divide the shares in the capital of the Corapany (including Preferenual
Share Capital, it any) and to attach thereto respectively any preterential, qualified or elcjecial rights
privileges or conditions as may he detennined in accordance wilh these presents aj'ldito modify 01)'
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Subject o the provi;iona’ ol ihe Acl and whese Articles, the shurcs in the capital of i Coro hall

under the cuntrol‘ of the Direclors who may issue, allot or otherwise dispose of the same mP"-"Y . ;utlh -
to such persons, in such proportion and on such terms and conditions and either at a . rEmi 3;3/ ; : C?'“_
and al such time as they may [rom Bme to time think Gt Further provided that the o lliaon olrL1 ' ;?[f o l—%dll
ot shares shall not be given to any person except with the sanction of the Company ifgcneralr:fce:?ggm l

Issue of Sweat Equity Shares

4. Subject to provisions of Section 54 of the Act read with Companies (Share Capital and Debentures)
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Issue of Debentures

The Company shall have powers to issue any debentures, debenture-stock or ather sccurities at Pag,
discount, premium ot otherwise and may be issued on condition that they shall be convertible into sharcs
of any denominaiion and with any privileges and condilions as to redemption. surrender, drawing,
allotment of shares, attending the Greneral Meetings (but not voling on any business to be conducted),
appointment of Dircctors on Board and otherwise Debentures with the right 1 conversion into oy
allotment of shares shall be issued only with the consent of the company io the General Meeting by a

Special Resolution.

Issue of Share Certificates

ni.

For TOSS THE COIN LTTE':-.

Every person whosc name is entered as a memberl in the register of members shall bc
entitled 1o receive within two months after incorporalion, in case of subscribers (o the memorandum ot
afier allotment or within fifteen days (15) of the application for registration of transfer of transmission
or within such other period as ihe conditions of issue shall be provided,—

2. one certificate for all his shares without payment ot any charges; or

b. several certificates, each [or onc or more of his shares, upon payment of Rupees twenty for

cach certificate alter the fivsL.

The Company agrees [0 issue certificate within fifteen days of the date of lodgement of transfer, sub-
division, conselidation, renewal cxchange or endorsement of calls/allotment monies ol to issue within
fitteen days of such lodgement for transfer, Pucca Transfer Receipts in denominations corresponding to
the markel units of trading autographically signed by a responsible official of tbe Company and bearing

an endorsement ibat the transfer has been duly approved by the Directors ot that no such approval 1§

necessary;

Every certificate shall be under thie seal and shall specify the shares to which it relates and the amount
paid-np thereon.

In respect ol any sh_are or shares hpld jointly by several persons, the Company shall not be bound to issuc
more _Lha.u one certificate, and delivery of a certificate for a share fo one of several joint Liolders shall be
sufficicnt delivery to all such holders.

r‘r any share cermificate be womn out, defaced, mutilated or torn or it there be no further space on the back
tor _endorscmem 91' transfer, thcn upon production and surrender thereof to the Company, a new
ceruﬁc-atf_: may be issued in lieu thereof, and if any certificate is lost or destroyed then uﬁoﬁ proé}' thereof
to the satisfaetion .or"lhc Company and on exceution of such indemmty as the Company dcfm adequat

a new cem-hcate in lieu thereof sball be given. Every certificate under this Articl hall be i od on
payment of twenty Rupees tor each certiticate. © shall be issued on

LExc [ 5 '
E tep; :3 rticiugcd Dy law,hnc})} persot? shail be recognised by e Conpany as holding any share upon any
ust, ompany shal} not be bound by, or be compelled ir i
st ! . v, any way to recogmn 'h
having notice thereul) an i sl int an et
y equitable. contingent, fulure or partial interest ) | ' i
any fractiona! pact of a share, or (exce : i e o e ety any
_ , pt only as by these regulations or by law otherwi oV
other rights in respect of any share ex i g OO
3 cept e enlire cof 1 i
o y xcept an absolute right w the cniirely thercof in the registered

The ;‘jrgv1§10ns o_f these Articles relating to issue of Certificates shall mutatis mutandss apply to any other
securilies including Debentures (except where the Act otherwise requires) of the Company.
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Power to pay Commission In copncetion with the Securities issued

10.

1.

ni.

The Company may exercise the powers of paying commissions conterred by sub-section (6) of section
40, provided that the ralc per cenl or the amount of the commission paid or agreed Lo bc paid shall be
discloged in the manner reguired by that section and rules made thereunder.

The rate or amount of the comynission shall not excecd the rate or amount prescribed in rules made under
sub-section {6) of sechon 40.

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

Variations of Shareholder’s rights

11.

If at any time the sharc capital is divided into different classes of sharcs, the rights attached to any class
(unless otherwise provided by the terms of issue of the sharcs of that class) may, subject to the provisions
of section 48, and wheiher or not the Company is being wound up, be varied with the eonsent in wrting
of the holders of threc-fourths ot the issued shares of that class. or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares ol that class.

To every such separate meeting. the provisions of these regulations relating to genera
mutatis mutandis apply, but so that the necessary quorum shaft be at least two persons holding at lcast
onc-third ol the issued shares of the class in question.

| meetings shall

The rights conferred upon the holders of e shares of any class issued with preferred ar othet rghts shall
not, unless otherwise expressly provided by the terms vf issue of the shares of that class, be deemed to be
varied by the creation or issue of [urther shares ranking pari passu therewith,

Issue of Preference Shares

-~

13.

Subject w0 the provisions of section 35 and 62, any preference shares may with the sancon of ordinary
resolurion, be issued on the terms that they are to be redeemed on such terms and in such manner as the
Company before the issue of the shares may, by special resoiution, determine.

Further Issue of shares

14,

For TOSS THE COIN LTD.

_(l) Wh(_:re at any time Company having Share Capital proposes to increase irs subscribed capital by the
issue of further Shares, such shares shall be oftered:

(a) 1o pelrsons xyho. at the date of the offer, are holders of equity shares of the company in proportion, as
. o . 5 . ’ ?
Uf:{?r y as circumstances E.ld.mlL, lo the paid-up share capital on those sharcs by sending a letter of
o offer sulb_]ch to the conditions specitied in the relevant provisions of Section 62 of the Act
) (T)ni?&;yccfj uml:l;:r a scheme of emplovees’ stock option, subject to special resolution passed by
and subjoct w osuch vther condilions as mz resueri ! \
oy wditions as may bo prescribed under the relevant rules of
(c) to 1.cmy perﬁons\ it iis authorized by a special resolution, whether or net those persons include the
{)lc sons re erred to in clapsc {a) or_clause (b), either for cash or for a consideration other than cash, it
-w price of such shares 1 c.ictermmed by the valuation report of a registered valuer subject to ';L;ch
conditions ag may he prescribed under the relevant rules of Section 62 .

(2) The Tm.t‘ice shall be dispatched through registered post or speed post or through electronic mode to
all the existing sbareholders at least thiee days beforc the opening of the issue.
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Licn

{3) Nothing in this Article shall apply to the jncrease of the subscribed capital of company caused by the
exercise of an option as a letm atlached to the debentures issued or loan raised by the company (0
convert such debentures or loans into shares in the company:

Provided that the terms of issuc of such debentures or loan containing such an option  have been
approved, before the issue of such debentures or the raising ol loan, by a special resolution passed by the

company in general meeling.

The Comparry shall have a first and paramount lien—
a. on every share (nol being a lully paid share), for all monies {whether presently payable or not)
called, or payable at a fixed time, in respect of that share:; and o )
b.  on all shares (nol being tully paid shares) standing registered in the name of a single person, tor
all monies presently payable by him or his estale 1o the Company: _ _
¢. Every tully paid shares shall be free from alt lien and that in the case of partly paid sharcs the

lssuer's lien shall be restricted ro maoneys called or pavable at a fixed tine in respeel of such

shares

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

exempt from the provisions of this clausc,
The Company’s lien, if any, on 4 shave shall extend to ail dividends payable and bonuses declared from
time Lo time in respect of such shares.

The Company may sell, in such manncr as the Board thinks [it, any sbares on which the Company bas a

lien:

Provided that no sale shall be made—
a unless a suni in respect of which the lieu exists is presently payable; or
b. until the expiration of [ourteen days afler a notice i wriling stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently payahle, has been given
to the registered holder for the time being of the share or the person entitled thereto by reason of
his death er insclvency.

To pive effect to any such sale, the Board may authorise some person to ransfer the ghares sold 10 the
purchaser thereof.
The purchaser shall be registered as the holder of the shares comprised in any stch transter.

i. The purchaser shall not be bound o se¢ Lo the application of the purchase money, nor shall his title to the

shares be attected by any irregularity or invalidity in the proceedings in reference to the sale.

The p‘rogeeds of the sale shall be received by the Company and applied in payment of such part of the
anpunl in respect 00 which ie icn cxisls as is prescody payable. ’
Th; residue, if any, SI_mll, subject 1o a like lien for sums not presently payable as cxisted upon the sharcs
betore the sale, be paid to the person entitled to the shares at the date of the salc.

Joint Holdings

19.

For TOSS THE COIN LTD.

Where IWO Or more persons are registered as the holders of any share ey shall be decmed to hold the
same as joint-tenants with bengfits of survivership subject to the following and other provisions
contaned n these Articles: -
a) The Company shall at its discretion, be entitled to decline to register more than three persons as
the joint-holders of any shave.

For TOSS THE COIN LTD.
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b) The joint-holders of any shares <hall be liable severally as well as jointly for and in respect of all
calls and other payments which ought to be made in respect of such share.

¢) On the death of any such joint-holders, the survivor or survivors shall be the only person or
persons recognized by the Company as having any litle to the share but the Directors may require
such cvidence of death as they may deem fit and nothing herein contained shall be taken (o
release the cstate of a deceased joint holder from any liability on shases held by him jointly with
any orter persuil.

d) Any one of such joint-holders may give effectual receipts of any dividends or other moncys
payable in respect of such share.

¢) Only the person whose namc stands first in the Register of Members as one of the joint-holders of
any share shall be entitled to delivery of the cerlificate, 1l any, relating o such shave or o rccelve
documents from the Company and any documents served on ot cent to such person shall be
deemed served on all the joint-hoiders.

f)

(i) Any one of the two orinore joint-holders may vote at General Meeting cither personally or by
acorney or by proxy in respect ol such shares as if they were solely cntitled hereto and il more
an one such joint-holders be present at any meeting personally or by proxy or by atiorney
then one of such joint holders so present whose name stand first in the Register in respeet of
such shaves shall alonc be entitled to vote in respect thereof but the ather o others of the joint-
holders shal) be entitled to vote in preference (o a joint-holder present by auoraey or by proxy
although the name of such joint-holder present by attormey or by proxy stands first in Register

in respect of such shares.

(i) Several execurors or adininistrators of a deceased member in whose (deceased member) sole
pame any share stands, shall for the purpose of this Clause he deemed as Joint-Holders.

g) The provisions of these Articles relating 1o joint-holding of shares shall muratis mutandis apply
lo any olher securitics including Debentures of the company registered in Joint-names.

Calls on shares

29.

i. Thc? Board may, from timc Lo time, make calls upon the members in respect of any monies unpaid on
their sha_re; (whether on account of the nominal value of the shares or by way of premium) and nat by
the conditions of allotnent thereo! made payable at fixed times.

Provided thal no call sba[[ycxceed one fourth ol the nominal value of the shares or be payable at less than
one month from the date fixed for the payment of the last preceding call.

il l]:j,];zch n,1;:mht:r shall, subject to receiving at Jeast fourteen days’ notice specifying the tume or times and

ace of payrent, pay to the Comp s (IMe or T i
place of 1 pay ompany, at the time or times and place so specified, the amount called en
1. A call may be revoked or postponed at the discretion of the Board.
2] A call shall be deemed to have b I
_ ‘e heen made al the ume when the resolution of 151
, ‘ ‘ > res the Bo
call was passed and may be required to be paid by instaiments. ord suthorisg the
; - . .

22. The joint holders ot a share shall be jointly and severally liable to pay all calls in respect thereot!
23,

. Ifa sun; galled in respect of.a share is not paid betore or on the day appointed tor payment thereot, the

i:l:r;ontrrom :vhom |th_‘ swm is due shall pay interest thereon [rom the day appointed lor payment méreof
¢ time of actual payment at ten pe : suck rate, 1
10 the tme pay per cent. per annurn or at such fower rare, 1f any, as the Board may
ii. The Board shall be at liberty o waive payment of any such interest wholly or in part.
For TOSS THE COIN LTD. 6 For TOSS THE CDF\I\LTD
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24.

i,

27.

28.

Any sum which by the terms of issuc of a share becomes payable on allounent or at any fixed date,
whether on account of the nominal value of the share or by way of premiuni, shall, for the pwposes of
these rogulations, be decined to be a call duly made and payable on the date on which by the terms of
issuc such sum becomes payable.

To casc of non-payment of such sum, all the rclevant provisions of these regulations as 1o
payment of interest and expenses, forfeiture

or otherwise shall apply as if such sum had become payable by virtue of a call duly made and notified.

The Board—

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

upon all or any of the monies so advanced, may (until the same would, but for such advance, become
presently payable) pay interest at such rate not exceeding, unless (he Company in general mecting shall
otherwise direct, twelve per cent pev annum, as may be agreed upon between the Board and the mewber

paying the sum in advance.

y manner entitle the member so advancing the

Any uncalled amount paid in advance shall nof 10 an
ly amount remaining to be called,

amount, 1 any dividend or participation in profit or voling right on suc
until such amount has been duly called-up.

Provided however that any amount paid 10 the extent called — up, shall be entitied to proportionate
dividend and voting right.

The Board tay at its discretion, extend the time fixed for the payment of any call in respect of any one
or more members as the Board may deem appropriale in any circunisances.

The pr'OVisions of these Articles reluting to call on shares shall mutatis mutandis apply to any other
sccurities including debentures ol the company.

Transfer of shares

29

m.

30.

3L

i
i

For TOSS THE COIN LTD.

The shares or ather interest of any member in th
1CS ¢ Company shall be a movable property, t : '
the manner provided by the Articles. property, uaasferable 1

Each share in the Company shall be distinguished by its appropriatc number.

A Certificate under the Common Seal of the C ifyl
: ate erd up ompany. specifying any shares heid by a
be prima tacie evidence of the utle of the member of such shares. 5 Y sy messber st

h 1 m [ y b xecute ) Cl l 10th
[ € Insrument © [ rar Srl'_] ()f d.ny Shdlc 1 llll: (,Om n ld” llc [ i
pi N1 u d ].y or on b a f (]r l 0 lhc

T'ae vunsicror shal : al ’
N shall be dcqm,d Lo remain a hoider of tbe sharc unul the nanwe ol thy ransicrec is ¢
in the register of members in respect thereofll ' oo

The . e

g:;,'g:gg,\mdf),ﬂbutzjcm to 1h<: right of appeal conferred by scetion 58 of Companics Aet, 2013 and
._ onon f0 he Securities Contracts {(Regulauon) Act. 1956, decline to register, hy ﬂivin}g notice of
wtimation of such refusal 1o the transferor and ransferee within tunelings as specified unzer the Act- ‘

W . . . . .
t' e transfer ot a share, not bc_mg a fully paid share, to a person of whom they do not approve; or
any transter of shares on wbich the Company has a lien. i ‘
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iii Provided however that the Coinpany will not decling Lo register or acknowledge any wansfer of sharcs on
the ground of the transferor heing either alone or jointly with any other person or persons indchted ro the
Company on any account whatsoever.

RS The Board shall decline to recognise any instrument of transfer unless—

. the instrument of mansfer is in the forn as prescribed in rules made under sub-section (1) of section 56;

i the instrument ol transfer is accompanied by the certificale of the shares o which it rclates, and such
other evidence as the Board may reasonably require to show tie right ol the trapsferor (o make the
transfer; and the instrament of transfer is in respect of only one class of shares.

Provided that, transfer of shares in whatever lot shall not be refused.

iii. The Company agrees that when proper Jocuments are lodged for transfer and there are no material
defects in the documenls excepl minor dilference in signature of the rransferor(s),

iv. Then the Company will promptly send to the first transteror an intimation of the aforesaid defect in the
documents, and inform the transteror that objection, il any, of the wansferor supported by valid proof, is
not lodged with the Company within fifleen days of receipt of the Company’s letter, then the securitics
will be transferred;

v. If thc objection from the cansferor with supporting docuraents is nol veceived within the stipulated
period, the Company shall trancfer the sccuritics provided the Company does not suspect fraud or

forgery in the matter.

3. The Company agrees that in respect of transter of shares where the Company has not eftected transter of
shares within 1 month or where the Company las failed to cominupicate to the ansferee any valid
objecrion to the transfer within the stipulated time period of | month, the Company shall eompensaie the
aggrieved party for the opportunity losses caused during the period of the delay

34. On giving not less than seven days’ previous notice in accordance with seclion 91 and rules made

thereunder. the registration of translers may be suspended at such times and for such periods as the
Board may from tine to time delermine:

Provided that such registration shall not be suspended for more than thirty days at any ope time or for
more than forty-tive days in the aggregate io any year

35. The p_rpvi;ions c'n" these Articles relating to rransfer of Shares shall mutatis mutandis apply to any other
securities including debenmures of the company.

Reoister of Transfers

6. The ; a i
¢ Company shall keep a book to be called the "Register ot Transfers” and therein shall be fairly and

distinctly entered the particulars of every transfer or transmission of any shares

Dematerialisation of Securities

37.
1. The provisions of this Anticle shal ; i i
7 5 S g apply notwith : i F 1 i
R AR pply ithstanding anything to the contrary contained in any other
a. The Companv shall be cutitled t lalisc i i
pany o dematcrialisc ils scouritics and o offer secwilics i
dematerialised fonm pursuant to the Depository Act. 1996. orler secunties -0
b.  Oprion for Investors:
f;izcl;?liie; c;f ?11' T(let:::criber u_)_se.curi[ies of the Company shall have the option L0 Teceive securily
’ e or to ho e securities with a Nepositary. Such a i el
s or : : person whao is the beneficial owner of
the Securities can ar any tme opt out of a Depository, i[ pernutled, by (he law, in respect ofc;;\f
For TOSS THE COIN LTD, 8 £ COl
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ii,

VLI,

secunty o the mannct provided by the Depositories Act, 1996 and the Company shall. in the manner
and within the time prescribed, issue (o the beneficial owner the required Certificates for the

Securities.

It a person opss to hold its Sceurity with a Depository. the Company shall intimate such depository
the details of aliotment of the Security

. Sccurities in Depository La be in fungible form: -
o All Sceurities of the Company held by the Depository shall be demateriatised and be in fungible

[orm.
o Nothing contained (n Sections 8, 89, 112 & 186 of the Cotnpanies Act, 2013 shall apply to a

Depositoty in respect of the Securities uf the Company held by il on behalf of the benetlicial owners.

d. Rights of Depositories & Beneficial Ownpers: -
Nomwithslanding anything to the contrary contained in the Act a Depository shall be deemed to he
the registered owner for the puiposc of effecting mansfer of ownership of Security of the Company

on belalf of the beneficial owner.

e Save as otherwisc provided in (d) above, the depository a8 the registered owner of the Securilies
shall not have any voting rights or any other rights in respect of the Securities held by 1t.

f. Every person holding Securities of the Company and whose name is entcred as the beneficial owner
‘n the records of the deposilory shall be deented to be a member of the Company. The beneficial
owner of Securities shall be entitled to all the rights and benefits and be subject to all the liabilitics in
respect of lus Securilies which arc held by a depository.

Nolwithstanding anything contained in the Act 1o the comirary, where Sceurities of the Company are held
in a depository. the records of the beneficial ownership may be served by such depository to the
Company by means of electronic mode or by delivery of tloppies or tiscs.

Nuthing conlained in Section 56 of the Companies Act, 2013 shall apply to a transfer of Securities
effected by a trans(eror and transferec both of whom are entered as beneficial owners in e records of a
deposilory.

. Notwithstanding anything contained in the Act, where Securities are dealt with by a depository. the

Company shall intimate the details thereof to the depository immediately on allotment of such securities.

NoLbi_ng C(_mtamcd in the Act or these Axticles regarding the necessity of having distinctive qumbers for
Seeurities issued by the Company shall apply to Seeunties held with a Depository.

. The Company shall cause to be kept at its Registered Otfice or at such other place as may be decided

]éegester_and Ind;:x ol Members in a;cordancc with Section 88 and other applicable provisions of the
ompanies Act 2013 and the Depositories Act, 1996 with the delails of Shares held i physical and

dC[l'lEll'Cl’IElHSCd fOlmS iU an ]“Ld.a as ma b@ er i
. y i R i . - . Loy N -
n Cdla y D . lled b\' lElW lnCIudlllg 11} Elny LO[“ Ol GlL-‘CLl'(JHIL‘

Ehe R_cgiger and [ndex of beneficial owners maintzined by a depository under Section 11 of the
gposirtories Act, 1996, shall be deemed 10 be the Register and Tndex of Members for the purpose ofthiq

Act. The Company shall have the power w k i
: ! eep in any stale or country oulside Tndia, isler
Members for the residents in that state or Country. Y ndia, @ Register of
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Transmission of shares

38.

35.

i,

41

42.

On the death of a member, the survivor or survivors where the member was a joint holder, and his
nominee or nominees or legal representatives where he wus a ole holder, shall be the only persons
recognised by the Company as having any title Lo his interest in the shares.

Nothing in clause (1) shull release the estate of a deceased joint holder from any liability in respect of any
share which had been jointly held by him with other persons.

Any person beeoming entitled Lo a share, in consequence ol the dcath or insolvency of a member may.

upon such evidence being produced as may trom lime ww tume properly be required by the Board and
subject as hereinafter provided, elect, either—

a. 1o be registered himself as holder of the share; or

b. 1o make such ransicr of the share as the deceased or insolvent member could have made.

The Board shall, in either case, have the same right 1o decline or suspend registration as it would have
had, if the deceased or insolvent member had uaosferred the share before his death or insolvency.

If the person su becoming entitied shall elect to be registered as holder of the share himself, he shall
deliver or send to the Cormpany a notice in writing signed by him stating that he so elects.

If the person aforesaid shall elect (o Wansier the share, he shall testify his election by cxccuting a trapsfer
of the share.

All the limitations. restrictions and provisions of these regulations relating 10 the right o transfer and the
registration of transfers of shares shall be applicable to zny such hotice or transfer as atoresaid as if (he
deall or insolvency ol the member had not occurred and the notice or ransfer were a transfer signed by

that member.

A person becoming entilled Lo a share by reason of the death or insolvency of the holder shall be cnlitled
1o the same dividends and other advantages to which he would be entitled if he were the registered
holder ol the share, except that he shall not, before being registcred as a member in respect ol the share,
be entitled in respecl of it to cxercise any right conferred by membership in relation to meetings of the
Company:

Pro.vidcd that the Board may, at any time, give notice requiring any such person to elecr either to be
registered. himself or to transfer the share, and if’ the votice is not complied with within nwely days, the
Board may thereafter withhold payment of all divideods, bonuses or other monics pavahlc. in res ec,;t of
the share, until the requirements of the notice have been complied with. o F

The provisions pf thcsc Articles relating to ransmission of shaves shall mutatis mutandis — apply to an
other securities including debentuves of the Company. ’ ’

™NO fee s i O requisit ' [ i
ot 3 qll be chggcd for ’ EQUISILION ol wans(er, ransnuission, probale, succession certificate and leuer
adnuration, Certificate of Death or marnage, power of amomey or simiiar ather documents

Forteiture of shares

43, ga Tjjﬁmbcr Fails lo pay any call, or ipswlmcm of a call, on the day appoinied for payment thereot, the
Sec:i.r may. at an;; lime thereatter during such time as any part of the call or instalment remains un;aaid
e a notice on him requiring payment ot so much of the call or instal [ ' . ith
any interest wiuch may have accrued. netalment as s unpaid, togethier Wit
For TOSS THE COIN LTD. For TOSS THE COINATD.

‘6;\/‘/[27 10 pﬂ?

Director Jirector



44

45.

46.

47.

48.

49,

50.

51

52.

The notice aforesaid shall—
name a further day (not being earlier than the expiry of fourteen days from the date of service of the

notice} on or before which the payment required by the notiee is to be madc; and
state that, in the event of non-payment on or belore the day so named, the shares in respect of which the
call was made shall be liable to be forteited.

If the requirements of any such notice as foresaid arc not complied with, any share in respect of which
the notice has been given may, al any time thereafter. belore the payment required by the notice has been
inade. be forfeited by a resolution of the Board o that effect.

i A lorfeited sharc may be sold or otherwise disposed of on such 1enns and in such manner as the
Board thinks fit.
ii. At any time before a sale or disposal as aforesaid. Lhe Board may cancel the Jorfeiture on such

terms as it thinks fit.

A person whose sharcs have been forfeited shall ceasc to be a member in respect of the forfeited shares,
but shall, notwithslanding the forfeiture, remain liable Lo pay (o the Company all monics which, at the
date of farteiture, were presently payable by him o the Campany in respect of the shares.

The liabiiity of such person shall cease il and when the Company shall have received payment in full of
all such mooics in respect of the shares.

i A duly veritied declaration in writiug tbat the declarant is a director, the manager or the
sccretary, of the Company, and thal a share in the Company has been duly [orfeited on a date
stated i the declaration, shall be conclusive evidence of the facts therein stated us against all
persons claiming to be enrilled to the shate;

i, The Company may receive the consideration, if any, given for the share on any sale or disposal
thereof and may execute transter of the shaves in favour of the person to whom fie share is soid
or disposed ofl;

iii.  Tbe wansferee shail thereupon be registered as the holder of the share; and

iv.  The transicrce shall not be bound Lo see to the application of the pwchase moncy, it any, nor
shall his title to the share be affected by any irregulanty or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.

The forfeiture of a sharc shall involve extinction at the rime of forfeiture, ot all interest in and all claims
and demands against the Company, in respeet ol the share and all other rights wncidenta! Lo the sbare.

Upon any sale atter torteiture or tor enforcing a lien in exercisc of the powers hereinabove given, the
- ' L - 1 . y ’

Board may, if necessary, appoint some person 10 execlite an insmument for ransfer of the shares sold and
cause the purchaser’s name to be entered in the register of members in respect of the shares sold and

a?fu:r his name hz.-ls been entered m the register of memhers 1o respect of such shares the validity of the
sale shall not be imipeached by any person.

qut{ any sa[.e, re-allotment or other disposal under the provisions of the preceding articles; th
certiticate(s), it any, originally issued in respect of the relative shares shall (unicss the gs,ame sha:ll .
demand hy the company has been previously swrendered to it by the detaulung n]er;w\bcr) stand cancc]lig
and.t_;ccnmc pull and void and be of no effect, and the Board shall be en't:itlcd Lo issue a dﬁ bicat
certificate(s) in respect of the said shares to the person(s) entitled thereto. . ’ i

The Board may, suhject 10 thc provision of the Aet, accept a surrender of any share from or by any
member desirous of surrendering thewn on such terms as they thank fit.

For TOSS THE COIN LTD. For TOSS THE COIN LTD.
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53. The Provisions of these regulations as 1o forfeiture shall apply ip the case of non-payment of any sum
which, by the terms of issue of a share, becomes payable ar a fixed time, whether on af:countf)f the
nominal value of the share or by way of premium, as if the same had been payable by virtue of a call

duly made and notified.

54, The provisions of these arricles relating Lo forfeiture of shares shall mutatis mutandis apply Lo any other
cecurities including debenmires of the Company.

Initial payment not to preelude [orfeiture

55. Neither a judgment in [avour of the Company for ealls or other mon:sys due 1n respect _of ahy sharcs nor
any part payment or catisfacton there under nor the receipt by the Company of a portion of any mgney
which shall from time (o time be duc from any Member Lo the Company 11 .respecL of his shares, either
by way of principal or interest, nor any indulgence granted by_ the Company in rggpect of‘lhc pa).,’m(:nt of
any such money, shall preclude the Company from procceding to entoree forfeiture of such shares as

hereinafler provided.

Alteration of capital

56 The Company may, from tme to time, by ordinary resolution increase Lhe shave capital by such sum, @

lse divided into shares of such amount, as may be specitied in the resolution.
57, Subject (o the provisions of section 61, the Company may, by ordinary resolution,—

i consolidate and divide all or any of its share capital into shares of larger amount than its exisung
shares; _

ii. convert ali or any of ils fully paid-up shares into stock, and reconvert that stock nto fully paid-up
shares of any denominalion,

iii.sub-divide its existing shares or any of them into shares of sinaller arnount than is fixed by the
memorandum;

iv. Cancel any shares which. at the date of the passing of the resolution, have not heen taken or agreed (o
be taken by any person.

Conversion of Shares into Stock

58 Where shares are converted into stock,—

i. the holders of stock may oansfer the same or any part thereof in the same manner as, and subject to
the same regulations under which, the shares tram which the stock arose might before the conversion
have been wansferred, or as near thereto as crcumslances admut:

Provided that the Board may, from time 1o lime, fix the wynumum amount of stock mansferable. so

however, that such minimum shall not exceed the nominal amount ot the shares from which the stock
[FIR WA IVN

il [h?, holdcrs of stock shall, according to the amount of stock held by them, have the same rights
privileges and advantages as regards dividends, voting at meetings of the Company, and orhér)
matters, as 1t they held the shares from which the stock arose; but no such pnivilege or advaotage
{excep! participation tn the dividends and profits of the Company and in the assets on winding up)

sbgu be conflerred by an amount of slock which would not, il existing in shares, have conferred that
privilege or advantage,

in. Such of the articles of the Company as are applicable to paid-up shares shall apply to stock and the
words “sharc” and “shareholder™ w thosc rcguiations shall include “stock” and “siock-holder”

respectively.
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Reduction of Capital

59.

The Company may, by special resolution, reduce in any manner and with, and subject to, any incident
authorised and consent required by law, —

1. its share capilal,
i any capilal redemption rescrve actount; or
L. Any share premiwn account.

Share Warrants

60.

The Company may issue share warrants subject to. and 1n accordance with, the provisions of the Act, and
accordingly the Board may in its discretion, with respect tu any share which i5 fully paid-up, ou
application in writing signed by the person registeced as holder of the share, and authenticated by such
cvidence (if any) of the share and the amount of the stamp duty on the warrant and such fee as the Board
may from tme to Gime require, issue ot a share warvant.

The bearer of a sharc warrant may at any time, deposit the warrant in the office of the Company and so
long as the warranl remains so deposited, the depositor shall have the same right of signing a requisition
for calling a meeting of the Company, and of attending and voting and exereising the other pnviieges ot
a member at any meeting held after the expiry of two days from the time ot deposit, as 1f his name were
inserted in the register of menthers as the holder of the shares including in ithc deposited warrants.

Not more Lhan one person shall be recognized as depositor of the share warrant.

The Company shall, on two days wrilten notice, return the deposited share warrants to the depositor.
Subject hereiu otherwise expressly provided, no person shall. as bearer of a share warrant, sign a
requisition for calling a member of the Company or atlend or vote or exercise any other privilege of a
member at a meeting of the Company, or be entitled to receive any notice from the Compdny.

The bearer of share warrant shal be eniitled in all other respeets (o the same privileges and advantages
a¢ it he were named in the register of members as the holders of shares included in the warrant, and he

shall be a member of the Company.

The Board may fram tiine Lo Lime, make rules as to the terms oo which (if it shall think fit) a new share
warrant of coupen may be issued by way ot renewal in case of defacement, loss or destruction.

Capitalisation of profits

ol
i, The Company in general meeting may. upon the recommendation of the Board, resolve—

a. that it 15 desirable to capitalise amy part of the amount tor the time being stnding wo the credil of
any of the Company's reserve accounts, or to the credut of the profit and loss account. or
otherwise avairlable tor distribution; and

h. that such sum be accordingly ser free for disuibution i the maaner specifted in clausc (i)
amongst the members who would have been entuled thereto, if distributed by way of dividend
and tn the samc propoctions,

i, The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained in
clause (ii1), either in or towards—

a. paying up any amounts for the time being unpaid on any shares held by such members
respeclively;

For TOSS THE COIN LTD. b For TOSS THE COINLTD.
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b. paying up in full, unissued shares of the Company to be allotied and distributed, credited as fully
paid-up bonus shares, to and amongst such members in the proportions aforesaid:

c. partly in the way specified in sub-clause (a) and parily in that specified in sub-clausc {b);

d. A secuntics premium account and a capital redemption reserve account may, for the purposcs of
this regulation. be applied in the paying up of unissued shares to be issued to members of the
Caompany as fully paid bonus shares;

c. The Board shall give cffect to the resolution passed by the Company in pursuance of this -
regulation.

iii.  Allotment or Distribution of Bonus Shares shall not be made to those Members who furnish to the
Compaoy m writlen intmation waiving theiv entitleiment w receive such allotment or disiribution of
shares credited as fully paid up pursuant to this Article 6! as the case may be, and accordingly the
corresponding amount shall not be capilalized.

62.

i Whenever such a resolution as aforesaid shall have been passed, the Roard shall—
2. make all appropriations and applications of the undivided profils resolved to be eapilalised
thereby, and all allotments and issues of tully paid shares if any; and
b. generally to do all acts and things required to give etfect thercto.

1. The Board shall have power—

a. t0 make such provisions. by the 1ssue of fractional centificates or by payment in cash or otherwise
as it thinks fit, for the case of shares becoming distnibutahle infractions: and

b. 10 authorise any person Lo enter, on behalf of all the members entitied thercto, inlo an agreement
with the Company providing for the allotment to them respectively, credited as fully paid-up, of
any further shares 1o which they may be entitled upon such capiralisation, or as the ease may
require, for the paymnent by the Company on their behall, by the application thereto of their
respective propnrtions of profits resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares:

iti. Any agreement made under such authority shall be etfective and binding on such members,

Buy-back of shares

63.  Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to 70 and

any other applicable provision of the Act or any other law for the time being (o force, the Company may
purchase its owa shares or other specified securities,

General Mectine

64.  All General Meetings other than annual general meeting shall be called extra-ordinary general meclings.
05.

I. The Board may. whenever it thinks fit, call ap extraordinary general meeling.

1. The General meeting including Annual general meeting shall be convencd by giving notice of elcar 21
days w advance as pet section 101 of Companies Act 2013 The directors if they think fit may convene a
General Meeting including Annuaj General Meeting of the company by giving a notice thereof heing not
tess than (hree days if consent js given in writing or by electranie moadc by not less than ninety-tive per
ceol. of the members entitled o vole at such meeting.

i If at any time dircctors capable of acting who are sufficient in pumber to form a quorum are hort within

India, any director or any two members of the Company may call an extraordinary generat meeting in
the same manner, as nearly as possiblc, as that in which such a meeting may be called by the Board.

For TOSS THE COIN LTD. 14 For TOSS THE COIN LTD.
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Proceedings at seneral meetings

60.

1.

a)
b)

67.

68,

69.

70.

71,

No business shall be wansacred ar any general meeting unless a quorum of members is present at the
tirne when the meeting proceeds to business.

i. Unless the number ol members as on date of meeling are not more than one thousand, five members
personally present shall be the quorum for 2 general meeting of the Company.
t. In any other case, the quorun shall be decided as under

fiftecn members personally present if the number of meinbers as on the dale of meeting js morc than one
thousand but up to five thousand:

thirty members personally present if the nwnber of members as on the dare of the mecling exceeds five
thousand;

The chairperson, if any, of the Board shall preside as Chaurperson at every general meeling of the
Company.

It there is no such Chairperson, or il he is not present within fifteen minutes after the fime appointed for
holding the meeting, or is unwilling 1o act as chaimperson ol the meeling, the directors present shall elect
one of their members o be Chaimerson of the neeting.

If at any niceting no director is willing to act as Chairperson or if no director is present within fifteen
minutes after the time appointed far holding the meering, the members present shall chaose ane of their
members o be Chairperson of the mceting.

The Chairman of any meeting shall be the sole judge of the validity ol every vole tendered ar such
meeting. The Chairman present at the taking of a poll shall be the sole judge of the validily of cvery vote
tendered at such poll.

A declaration by the Chainman in pursuance of Section 107 of the Companjes Act, 2013 that on a show
of bands, a resolution has or has not been carried, either unanimously or by a particular majority, and an
eniry to that effect in the books containing the minutes of the proceedings of the Company. shall be
conclusive evidence of the fact, without proot of the number or proportion of the votes cast in favour of or
against such resolution.

Demand for poll

72,

Before or on the declaration of the result of the voling on any resolution of a show of hands, a poll may
be ordered ta be taken by the Chairman of the mecting of his own motion and shalf be ordercd to be
taken by bum on a demand inade in that behalf by any memher or memhers present in person or by proxy
and holding shares in the Company which conter a power to vole on the resalution not being less than
one-tenth of Wic wtal voting powel in respect of the resolution or oo which an aggregate sumh of not less
than five Lac rupecs has been paid up.

The demand tor a poll may be withdrawn at any time by the person or persons who made the demand.

Timc of taking poll

73.
. Apoll demanded on a question of adjournment shall be aken forthwith.
. A poll demanded on any other question (not being @ guestion rclaiing tu the election of 4 Chairman
which is provided for in Section 104 of the Act) shall be taken at such time not being later than 48 (forty
ctght} hours from the tie when the deinand was made, as the Chairman may direct.

(7

" Direclor

Director



Adjournment of meeti ng

74.

11,

The Chairperson may, with the consent of any mecting at which a quorum is present, and shall, if so
directed hy the meeting, adjourn the mesting from time o time and from place to place.

No business shall be wransacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took piace.

When a meering is adjourned for thivty days or more, notice of the adjourncd meoting shall be given as
in the case of an oniginal meeting.

Save as aforesaid, and as provided in secrion 103 of the Act, it shall not be necessary 1o give any notice
ol'an adjournment or of the business to be transacted at an adjourned meeting.

Voting rights

75,

1,
ii.

76.

77,

78.

79.

80.

8l.

83.

For TOSS THE COIN LTD.

Subject to any righis or restriclions tor the time being atlached (o any class or classes of shares,—

on a show of hands, cvery member present in pcrson shall have one vote: and

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

A member may exercise his vote at a meeting by electronic means in accordance with secrion LOE and
shall vote only ouce.

In the case of joint holders, the vate of the senior who tenders a vote, whether in person or by proxy,
shall be accepted 1o (he exclusion of the votes of the other joint helders.

For this purpose. seniority shall be determined by the urder in which the names stand in the register of
members.

A member of unsound mind, or in respeet of whom an order has been made by any court having
Jurisdiction tn lunacy, may vote, whether on a show of hands or on a poll, by his committce or vther legal
guardian, and any such committee or gnardian may, on a poll, vote by proxy.

Subject 1o the provisions of the Act and other provisions of these Articles, any person entitled under the
transmission clause to any shares may vote ar any gencral meeting in respect thercot as if he was the
registered helder of such shares, provided that ai least 48 (forty eight) bours before the time of holding
the meeting or adjourned mecting as the case may be at which he proposes to vote, he shall satisty the
Directors of his right 1o such shares unless the Directors shall have previously admitted his right to voic
at such meeting in respecr thereof

Any business other than that upon which a poll has been demanded may be preceded with, pending the
taking of the poll.

No member shall be entitled to vore at any general meeting unless aii calls or other sums presently
payable by bim w respect ot sharcs in the Company have been paid.

No objection shall be rarsed to the qualification of any veter except al the reeling or adjourned meering
at which the vote objected 10 is given or tendered, and every vole not disallowed at such meelting shall
be valid for all purposcs.

Any such objection made in due time shall be referred to the Chairperson of the meeling, whosc
decision shall be final and conclusive.

No member shall exercise any voting right in respect of any shares registercd in his name on which any

calls or other swms presently payable by him have nol been paid, or in regard to which the Company has
cxercised any right of lien.

16 For TOSS THE COIN LTD.
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Casting Vote

4. In the case of an equality of vores. whether on a show of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which the polls is demanded shalf be entitled to a
casting vole in addition 10 his own vote or voies to which he way be entitled as a member:

Representation of Body Corporate

85, A body corporate {(whether a Company within the meaning of the Act or not) if it is a member aor
ereditor (including a holder of debentures) of the Company may in accordance with the provisions of
Sectiou 113 of the Companies Act, 2013 authorise such person by a resolution of its Board of Direclors
as it thinks fiL, 10 act as its representative at any inecting of the Company or of any class of members of
the Company or at any reeting of creditors of the Company.

Circulation of member's resolution

B6. The Company shall comply with provisions of Seclion 111 of the Companies Act, 2013, relating 1o
curculation of member's resolution.

Resolution requiring special notice

L The Company shall comply with provisions of Section 115 of the Act relating w resolution rcquiring
special notice.

Resolutions passed at adjourned meeting

B8, The provisions of Section 116 of Compantes Act, 2013 shall apply to resolutions passed at an adjourned
meeting of the Company. or of the holders of any class of shares in the Company and of the Board of
Directors of the Company and the resolutions shall be deemed for all purposes as having becn passed on
the date on which in fact they were passed and shall not be deemed to have been passed on any earlier
dale.

Registration of resolutions and agreements

89. The Company shall comply with the provisions of Section 117 and 179 af the Companies Act, 2013
relating to registration of certain resolutions and agreements.

Minutes of proceedings of peneral meefing and of Board and orther meetings

90.

i.  The Cowmpany shall cause minutes of all proceedings of general meetings, and of all proceedings of
every meeting of its Board of Directors or of every Commurtee of the Board Lo be kept by making within
thirty days ol the conclusion of every such meeting concerned, enwies thereol in books kept tor the
purpose with their pages consecutively numbered.

n. Cach page of cvery such book shail be initialled or signed and the last page of the record of proceedings
of each meeting in such books shall be dated and sighed:

A.fn the case of minutes of proceedings of the Board or of a Committee thereof by the
Chairman of the satd meeting or the Chairman of the next succceding miecting,

B. in the case of minutes of proceedings of the general meeting by Chairman of the said meeting
within the aforesaid period, of thirty days or in the event ot the death or inability ot thal
Chairman within that period, by a Director duly authorised by the Board for the purpose.

C. T no case the minutes of proceedings of a meering shall be attached 1o any such boock as
aforesaid by pasting or otherwise.

For TOSS THE GOIN LTD.
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D). The minutes of cach tneeling shall contain a fair and correct summary of the proceedings
therear.

L. All appoinunents of ofticers made at any of (he ineetings aforesaid shall be included in the
minutes of the nieecing,

F. In the ease of a mecting of the Board of Dircctors or of a Commitee of the Bourd, the
minutes shall also contain:
2. the names of the Direcrors present at the meetings, and
b. in the case of each resolulion passed af the mecting, the names of the Divectors, il any
dissenting from or not concurring in the resolution.

ui, Nothing contained in Clauses (a) o (d) hereof shall be deemed 10 require the inclusion tn any such
minttes of any matrer which in the opinion of the Chairman of the meeting:
a. 1sorcould reasonably be regarded, as defamatory of any person
b. isirrelevant or immarerial (o the proccedings; or
¢. i detrimental to the juteress of the Company.

iv. The Chainnan shall exercise an absolule diserction in regard (o the inclusion or non-inclusion of any
matter in the minutes on the grounds specified in this clause.

Minutes to be considered to be evidence

o1 The minutes of Ineetings kept in accordance with the provisions of Section 118 of the Companies Act,
2013 shali be cvidence of the proceedings recorded therein.

Publication of reports of proceeding of general meetings

2. No docoment parporting to be a report of the proceedings of any general meeting of the Company shali
be cireulated ar advertised at the cxpenses of the Company unless it includes the mallers required by
Section 118 of the Act 1o be contained in the Minules of the proceedings of such meeting.

Proxy

53. The instrument appointing a proxy and the power-of-dttorney or other authority, if any, under which it is
signed or a nowarised copy of thal power or authority, shall be deposited at the registered ofice of the
Company nol less than 48 hours before the time for holding the meeling or adjourned meeting at which
the person named in the instrument proposcs to vole, or, in the casc of 'a poll, not less than 24 honrs
before the timie appoiniced for the taking ol the poll: and in default the instrument of proxy shall not be
treated as valid.

94. AN Wstrument appointing a proxy shall be in the form as prescribed in the rules made under section 105,
95, A vole mven in accordance with Lhe terms of an nstrument of proxy shall be valid, notwithslanding Fhe
previous dearh or insanity of the prineipal or the revocation of the proxy or of the authority under which
the proxy was execuled. or the transter of the shares in respect of which the proxy is given:
Provided that no jntimation in writing of such death, insanity, revocation or transfgr sball havcrbe.en
recetved hy the Company at its office hefore the commencement of (he meeling or adjoumed meeting at

which the proxy is used.

Roard of Directars

96.  The First Directors of the Company shall be_:
[. Mr. Narayanan Jayan - D.lrcctor
2. Mrs. Reshma Budhia - Director

97. The Dircetors need not hold any “Qualification Share(s)™.
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98.

29.

100.

101.

102.

103.

1(4.

Appomtment of Senior Execurive as 1 Whole Time Director Subject 1o the provisions of the Act and
within the averall limig prescribed under these Articles for the number of Directors on the Board, the
Bourd may appoint uny persons as a Whole Time Director of the Company for such 2 period and upon
such terms and conditions as the Board may decide. The Senior Bxeeutive so appointed shall be governed
by Lhe following provisions:

He may be liable o retire by rotation as provided in the Aer but shall be eligible (or re-appoimment, His
re-appointment as a Director shall uot constitute 4 break in his appointment as Whole Tirme Durector. He
shall be reckoned as Director for the purpose of determining and fixing the number of Directors to retire
by rotation. He shall cease to be a Director of the Company on the happening of any event specified in
Section 164 of the Act. Subject o what is stared herein above, he shall carry out and perform all such
duties and responsibilities ag may, {rom time to time, be conlerred tpon or entrusted (o him by Managing
Director(s) and / or the Board, shall exercise such powers and authonities subject to such restrictions and
conditions and / or stipulations as the Managing Director(s) and for the Board may, from time o tme
determine,

Nothing contained in this Article shall be deemed o restrict or prevent the right of the Board o revoke,
withdraw, alter, vary or modify ali or any such powers, authorities, dutics and responsibilities conferred
upon or vested in or entrusted to such whole time directors.

The remuneration of the directors shall. in so far as it consists of a monthly payment, be decmed to accrue
from day-to-day.
In addition to Lhe remuneration payable to themn in pursuance of the Act, the directors -may be paid all
travelling, hotel and other expenses properly incuired by them—
4. in attending and returning from meetings ot thc Board of Directors or any commitiee thercof or
general meetings of the company:; or
b. in connection with the business of the company.

The Board may pay all expenses inciured in geting up and registering rhe company.

The company may exercise ihe powers conferred on il by section 88 witl regard to the keeping of a
foreign register; anu the Board may (subject to the provisions of that section) make and vary such
regulations as it may thinks [i( respecting the keeping of any such register.

All cheques, promissory notes, drafis, bundis, hills of cxchange and other negotiable instruments, and all
receipts for monies paid to the company, shall be signed, drawn, accepred. endorsed. or atherwise
executed, as the case may be, by such person and in such manaer as the Board shall from time to time by
resolution detennine.

Every director present ar any meeting of the Board or of a committee thereof shall sign his name 1n a book
to be kept for that purposc.

Subject to the provisions of section 149, the Board shall have power at any time, and from tinic to time,
to appomt a person as an additioval director, provided the number of the directors and add_itiunal direciors
together shall not at any tinmie exceed the maxmium strength fixed for the Board by the Articles.

Such person shall hold oftice only up (o the date of the next annual general meeting of the Compa‘n_v bu1‘
shall he ehgible for appointment by the Cormpany as a director at Lhat mceting subject to the provisions of
the Act.
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Retirement and Rotation of Directors

103, Not less than (wo-thirds of the toral number of Directars of the Company, excluding the Independent
directors if any appoinied by the Board, shall he persons whose period of office is liable to determination
Dy retirement of Dircetors by rotation and save as otherwise expressly provided in the Act and these
Articles be appoinled by the Company in General Mceting.

106, The remainiog Directors shall be appoinied in accordance with the provisions of the Act.

107. At the Annuat General Meeting in cach year one-thivd ot the Directors for the time being as are liable to
retire by rotation or, if their number i5 not three or a multiple of three, the number ncarest Lo one-third
shall retire from office.

108.  Subject to the provisions of the Act and these Articles the Directors to retire by rotation under the
foregoing Article at every Annual General Meeting sball be thosc who have been longest in the office
since Lheir Jast appointment, but as between persens who became Directors on the same day. those who
are to retire shall, in default of and subject to any agrcement among themscelves, be determined by lot.
Subjeet (o Uie provision of the Act, a retiring Director shall retain office until the dissolution of the
meeting at which his reappointment is decided or successor ts appointed,

H09.  Subject to the provisions of the Act and these Articles, the retirng Director shall be eligible for
reappointment.

LH0.  Subject to the provision of the Act and these Articles, the Company, at the Annval General Meening at
which a Dircctor retircs in the manner aforesajd may fill up the vacarcd officc by clecting the retiring

Director or snme other pergon thereto.

Nominee Director

[l Notwithstanding  anything to the connary eontained in thesc Articles, so long as any moneys remain
owing by the Company to any of the Finance Corporation or Credit Corporation or to any other
Finance Company or Body out of any loans granted by them 1o the Company or Body (hereinafier in
this Article referred (0 as “lhe Carporation”) continue to hold debentures or shares in the Company as a
result of underwriting or by direct subscription or private placement, or so long as any liability of the
Company arising oni of any guaraniee furnished by the Corporation on behalf of the Company remaing
outstanding, the Comoration shall have a righr to appoint trom time to time, any person or PETSONS as a
Director or Directors whole time or non-whole ume (which Director or Dircctors is/are hereinafier
refeited to as “Nominee Director/s™) on the Board of the Company and to remove trom such office any
person or persons 5o appointed and to appomt any person or persons in his or their places.

2. The terms and conduions of appointmeat of 2 Nominee Durector/s shall be governed by the agreement
that may be entered into or agreed with murual consenl with such Corporation. At the option of the
Corporation such Nomince Dircclor/s shall not be required to hold any share qualification in the
Company. Also at the option ol the Corporation such Noniinee Directoris shall not be liable to
retirement by rotation of Dircetors.

113, The Nominee Direciors 50 appointed shall bold the said office only so long as any money

only so long as any moneys remain owing by the Compuany to the Corporation or 50 long as the
Corporation haolds Shares or Debenturcs in the Company as a result of direct subseription or privale
placement or the liahility of the Company ansing out of any Guarantee is ourstanding and the Nominee
Direcror/s so appointed in exercise of the said power shall ipso facto vacate such oftice immediately, if
the moneys owing by the Company to the Corporation is paid off or on the Corporation ceasing to hold
debentures/shares in the Company or on the satisfactioo ot the hability of the Company arising out of
any Guarantee furnished by the Corporation.
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114, The Nominee Direclors appointed under this Articte shall be entided 1o receive all notices of and attend
all General Meerings, Board Mectings and/or the Meetings of the Committee of which the Nominee
Direclor/s isfare members as also the minutes of such meerings. The Corporation shall also be entitled
to receive all such notices and minutes. The Company shall pay to the Nomince Directorss sifting fees
and cxpenses to which the other Directors of the Company are entitled, but if any other fees,
commission monies or remuneration in any [orm is payable 1o the Directors of the Company, the fees,
commission, monjes and remuneration in relation to such Nominee Directors shall accrve to the
Corporation and same shall accordingly be paid by rhe Company directly to de Corparation. Any
expenses that may be incurred by the Corporation or by such Nominee Directors in conucclion with
their appointment or Directorship shatl also be paid or reimbursed by the Company to the Corporation
or as the case may be o such Norninee Direclors.

Provided that if any such Nominee Directors is an Oflicer of the Corporation / IDBI, the siiting fees in
relation to such Nominee Directors shall also acerue to the Corporation/ IDBI as the case may be and
the same shall accordingly be paid by the Company directly 10 the Corporation.

113, Provided also that in the event of the Nominee Dircetors being appointed as Whole time Directors such
Nominee Directors shal! cxercise such powers and duties as may be approved by the Lenders. Such
Nominee Director/s shall be encitled to receive such remuneration, fees, commission and moneys as
may bc approved by the Lenders.

Remaoval of Directors

6. The Company may (subject to the provisions of Act and other applicable provisions and these Articles)
remove any Dircclor before the expiry of his period of office after giving him a reasonable opportunity
ot being heard.

117. Special notice as provided in the Act shall be given ol uny resolution to remove a Director under this
Article or to appuint some other person in place of'a Director so removed at the meeting at which he is
resioved.

[18. On receipt of the notice of a resolution 10 remove a Director under this Article, the Company shall

forthwith send a copy thereof 10 the Director concerned and the Director (whether or pot he is a member
of the Company) shall be entitled to be heard on the resolution at the meeting.

M9, Where notice is given ot a resolution to remove a Director under this Article and the Dwceror concerned
makes with respect therero representations in writing Lo the Company and requests its notification (o
members of the Company, the Company skall, if the time permits 1t to do go-,

(a) 1n any notice of the resolution given to members of the Cornpany state the fact of the representations
having hceo made. and

{b) send a copy of the representatious to every member of the Company to whom the notice of the meeting
15 sent ( whetber before or afler the receipl of representation by the Company) and il a copy of the
representation 1s nat sent as aforesaid due to insufficient time or for the company's delawt, the director
may without prejudice to his righl (o be beard orally requirc that the representalion shall be read out at
the meeting:

Provided that copy of the representation need not be sent out and the representation need not be read out
at the meeting if, on the application either of the company or of any other person who claims o be
aggrieved, e Tribupal is satisficd that the rights conferred by this sub-seclion are being abused to
secure needless publicity for defamatory malicr; and the Tribunal may order the company’s costs on the
applicacion to be paid in whole or in party by the director notwithstanding that he is not a party to it
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120,

121

122

A vacancy created by the vemoval of a direcior under this article, if he had been appointed by the
company in general meeting or by the Board, be filled hy the appointment of another dicector in hic place
al the meeting at which be is removed, provided special notice of the intended appointment has been
given as prescribed in the Act.

A director 5o appointed shall hald office Lill the date up o which his predecessor would have held office
if he had not been removed.

It the vacancy is not filled under clause {5) above, it may be filled as a casual vacancy in accordance
with the provisions of this Act:

Provided that the director who was removed from office shall not be reappointed as a director by the
Board of Dircctors.

Nothing in this section shall be taken-

a) as depriving a person removed under this scetion of any compensation or damages payable to him in
respect of the termination of his appointment as director as per the terms of contact or terms of his
appointment as divector, or ol any other appointment rerminating with that as director; or

b) as derogating from any power to remove a director under other provisions of this Act.

Remuneration and sitting fees to Directors includine Managing and whole time Directors

124,

125.

Subject to provisions of the Act, the Directors including Managing or whole iime Directors shall be
entitled to and shall be paid such remuneration as may be fixed by the Board of Directors from time to
time in recogmition of the services rendered by them for the company.

[o addition Lo the remuneralion payablc Lo the Directors as above, they may be paid all travelliog, hotel
and other expenses incurred by them.
3. Lo auending and returning {rom meelings of the Board of Directors and committee thercof,
all General Meetings of the company and any of their adjouned sittings, or
b. To connection with the business of the Company.

Trach Director shall be entitled to be paid our of the funds of the Company by way of sitting fees for his
services nol excecding the sum ol Rs. 1,00,000/-(Rupecs One Lac) as may be fixed by Directors fiom
time to time tor cvery meeting of the Board of Dircctors and/ or commitiee thercof atrended by him in
addition to any remuneration paid to them. If any Director being willing is appointed ta an executive
otfice etther whole time or part tme or be called upon to perform extra services or o make any special
exertions for the purposc of the Company then subject to Section 196, 197 & 198, read with Schedule V
ol the Act, the Board may remunerate such Directors either by a fixed sum or by a percentage of profit
or othcrwise and such remuneration may be cither in addrtion to or in substitution for any other
remuneration o which he may be entitled 10,

Powers and duties of Directors:

Certain powers to be exercised by the Board only at meeting

126.

For TOSS THE COIN LTD.

Without derogaling from the powers vested in the Board of Directors under these Articles, the Reard
skall exercise the following powers on behalf of the Company and they shall do so only by means of
resolutions passed at meetings ot the Board.

a. The power to make calls on shareholders in respect of money unpaid on their shares,
b. The Power to authorize buv-baclc of securities under Section 68 of the Act,

. Power 1o issue sccwities. including debenrure, whether in or outside India

d. The power to borrow moneys
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c. The power o invesl the funds of the Coimpany,

f. Power to Grant loans or give guarantee or provide security in respect of loans

g.Power Lo approve tinancial siatements and the Board’s Repoit

h.Power to diversify the business of the Company

i. Power to approve amalgamation, merger or reconshuction

1. Power to take aver a Company or acquire controlling or substantial stake in another Company

k.Powers to make political contriburions;

l. Powecrs to appoint or remove key managerial personnel (KMP);

m. Powers to take note of appuintment(s) or removal(s) of one level below the Key Management
Persannel,;

n.Powers to appaint internal auditors and secretaiial auditor;

o.Powers to take note of the disclosure of director’s interest and shareholding;

p.Powers to buy, sell investments held by the Company (other than rade investinenls), constituting
five percent or more of the paid up share capital and free reserves of the invesiee Company;

q.Powers (0 invile or accept or renew public deposits and refated matlers;

r. Powers to review or change the terms and conditions of public depuosil;

5. Powers to approve quartcrly, half yearly and annual financial statements or financial results as the
casc may be.

Provided thal the Board may by resolution passed at the meeting, delegate to any Commitec of
Directors, the Managing Director, the Manager or any other principal officer of the Company or in the
case of a branch office of the Company, a principal officer of the branch office, the powers speciticd in
sub-clauses (d), (e) and (f) Lo the extenl specified in clauses {11), (i) and (iv) respeclively vn such
condition as the Board may prescribe.

ii. Every resolution delegating the power referred to in sub-clause {(d) of clause (i) shall specify the toral
amownt outslanding at any one time up to which moneys may be borrowed by the delegate,

iii. Every resolution delegating the power referred to in sub-clause {e) of clause (1) shall specify the rotal
amount up to which the funds of the Company inay be invested and the naware of the investments which
may be made by the delegate.

v, Every resolution delegaling the power referrad 10 in sub-clause (f) of clause (i) shall specify the tolal
amount up to which loans may be made by the delegates, the purposes for which the loans may bc made

and the maximum amount up to which toans may be made for each such purpose in individual cascs,

v. Nathing in this Asticle shall be decined to allcct the right of the Company in general meeting to irmpose
restrictions and conditions on the exercise by the Board of any of the powers referred 1o in this Article,

Restriction ou powers of Board

127.
1. The Board ot Duectors of the Company shall not except with the consent of the Company in general
tl‘lﬁtlu,'lg:

a)  sell, lease or otherwise dispasc of the whole. or substantially e whale, of the undertaking of the
Company, or where the Company owns more than one undertaking of the whole or substantially
the whole ofany such underaking;

b)  remut, or give thme for the repayment of any debt, due by a Director:

c) invest, otherwise than in Lust securities, the amount of compensation received by it as a result of
any merger or arpalgamation;

d)  borrow moneys, where the money to be borroweid, twgether with the moneys already burrowed by
the Company (apart from the temporary loans obtained from the Company's bankers in the
ordinary course of busincss) will exceed the aggregate of the paid-up vapital of the Company and
ts free reserves that is to say, reserves nol set apast for any specific purpose: or
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&) conlribute to hong fide charitable and other funds, aggregate of which ill in any financial year,

exceed five percent of i avcrage net profics during the three financial years, immediately
procecdings.

1. Nothing contained in sub-clause (a) above shall aftect:

a)  the title of a buyer or other person who buys or rakes a lease of any such undertaking as is
referred to in that sub-clause in good faith and after exercising duc care and caution, or
b)  the selling or leasing of any property of the Company whare the ordinary business of the

Company consists of, ar comprises such selling or leasing,

1L Any resolution passed by the Company permitting any transaction such as is referred to in sub-
clause (1) (a) abovc, may awach such conditions 10 the permission as may be specified in the
resolation, including conditions regarding the use. disposal or investment of the salc proceeds
which tnay result from the transaclion. Provided that this clause shall not be deemed o authorise
the Company w effect any reduction in i capilal except in accordance with (e provisions
contained in that behalf in the Act,

v, No debt incurred by the Company in excess of the limit imposed by sub-clause (d) of clausc (i)
above, shall be valid or efteclual, unless the lender proves that he advanced the loan in good faith
and without knowledge that the limit imposed by that clause had been exceeded.

128. Due regard and compliance shall be observed in regard to mallers dealt with by or in the Explanation
contained in Section 180 of the Companies Act, 2013 and in regard to the limitations on the power of

the Company conlained in Section 182 of the Conipanies Act, 2013,

General powers of the Company vested in Directurs

129, Subject to the provisions of the Act, the management of Ihe business of the Company  shall be vested
in the Dircctors and the Directors may exercise all such powers and do all such acts and things as the
Company is by the Memorandum of Association or otherwise authorised to cxercise and do and not
hereby or by the statue or otherwise directed or required Lo be exercised or donc by the Company in
General Meeting. but suhject nevertheless to the provisions of the Act and other Act and ol (e
Memorandum of Association and these Articles and to any regulations, not being inconsistent with the
Memorandum of Association and these Articles or the Act, from time Lo time madc by the Company in
geoneral meeung provided that no such regulation shall imvalidate any prior act of the Nirectors which
would bave been valid it such regulation had not been made.

Specific powers piven to Directors

130.  Without prejudice to the general powers conferred by Article above and the other powers conferred by
these presents and so as not in any way to limil any or all of thuse powers and subject to the provisions
of the Act and these Articles, it is hereby expressly declared that the Directors shall bave the following
pOWCl'S:

i to pay and charge o the capital account of the Company and interest lawtully pavable
thereon under thie provisions ot Sections 76 corresponding (0 Section 40 of the Companies
Act, 2013;

i, to purchase or otherwise acquire any Jands, buildings, machinery, premises. hereditaments,
property cffects, assets, rights, credits, royalties, bounties and goodwill of any person, firm
or Company carrying on the husiness which this Company is authorised (o carty on, at or for
such price or consideration and generally on such terms and conditions as they may think fit;
and in any such purchase or acquisition 1o accept such title as the Board may believe or mmay
be advised to be reasonable satisfactory,
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Vi.

Viii,

Xi.

il

to purchase, or take on lease for any term or tenns of years, or otherwise acquire any mills
or factorics or any land or lands, with or without buildings and outhouses thercon, sitate in
any part of India, ar such price or rent and under and subject to such terms and conditions as
the Directors may think fit; and in any such purchase, lease or other acquisition to accept
such title as the Directors may believe or may be advised to be reasonably satisfactory;

W pay for any property, righls or privileges acquired by or scrvices rendered o the
Company, either wholly or partially, in cash or in shares. bonds. debentures, debenmire stock
or other sccurities of the Company, and any such shares may be issued cither as tfully paid up
or with such amount credited as paid up thercon as may be agreed upon; and any such
bonds, debentures, debenture stock or other securities may be either specifically charged
upon ail or any part of the property o the Company and its uncalled capital or not so
charged;

To erecl. construct. enlarge. improve, alier, maintain, publ down rebuilt or reconstruct any
buildings, factorics, offices, workshops or other structures, necessary o convenient for the
puposes of the Company and Lo acquire [ands for Lhe pwposcs of the Company;

To let, morigage, charge, scll or olherwise dispose ol subject to the provisions of Section
I80 of the Companies Act. 2013 any property of the Company either absolutely or
conditionally and in such manner and upon such Lerms and conditions in all respects as they
think fit and 10 accept payment or salistaction for the samic in cash or otherwise, as they muay
think fit;

To insure and keep insured against loss or damage by fire or otherwise. tor such period and
(o such exlent as they may think proper, all or any part of the building, machinery, goods,
stores, produce and other moveable property of the Company cither separately or co-jointly;
also ta insure all or any portion of the goods, produce, machinery and other articles imported
or cxported by the Company and (o sell, assign, surrender or discontinue any policies of
assurance etfected 1o pursuance of this power;

Subject to Section 179 of the Companies Act, 2013 (o open accounts with ahy bank or
bankers or with any Company, firm, or individual and to pay moncy into 2nd draw money
from any aceount from tiine Lo urne as the Dircctors may think fig;

Lo secure the fulfilment of any coatracts or engagements entered into by the Company by
mortgage or charge of al] or any ot the properties of the Company and its unpaid capital for
the time being ov in such other manncr as they may thmk fir;

To amach to any shares 1o be issued as the consideration for any contraet with ar property
acquired by the Company, or in payment [or services rendered to the Company, such
conditions. subject to the provisions nf the Act, as to the wransfer thereof as they may tlunk
(ic;

To accept from any member on such terms and conditions as shall be agreed, a swrender of
his shares or stock or any parl thereof subject 1o 1he provisions of the Act,

To appoint any person or persons (whether incorporated or not) to aceept and hold m trusr for
the Company any property belonging ta the Company or in which it is interested or lor other
purposes and to execute and do all such deeds and things as may be requisite in relation to
any such trusts and to provide for the remuncration of such vustee or trustees;
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xiu. To institute, conduct, defend, compound or abandon any legal proceedings by or against the
Company or its Officers or otherwise concerning the affairs of the Company and also subject
to the provisions ol Scction 180 of the Companies Act, 2013 © corapound and allow Lime

for payment or satisfaction of any dehts due, or of any claims or demands by or against the
Company;

XIv. Subject w the provisions ot Sections [80 of the Companies Act, 2013 to invest and deal with
any of the moneys of the Company, not unmediately rcquired for the purpose thereof, upon
such Shares, securities or invesments {uot being Shares in this Company) and in such
manner as they may think fit, and from time to time to vary or realize such investments.

XV, Subject o such sanction as may be necessary under the Act or these Articles, to give any
Director, Officer, or other person employed by the Company, an intercst in any particular
business or transaction either by way of commtission on the gross expenditure thereon or
otherwise or a sharc in the general profits of the Company, and such interesl, commission ar
share of profits shall be treated as part of the working expensges of the Company.

Xvi, To provide for the welfare of employees or ex-emplovees of the Company and \heir wives,
widows, familics, dependants or connections of such persons by building or contributing to
the building vf houses, dwelling, or chawls or by granis of money, pensions, allowances,
gratuities, bonus or payments by creating and from time to fhme subscribing or connibuting
to provident and other funds, institutions, or trusts and by providing or subscribing or
contributing towards places of instruction and recreation, hospitals and dispensaries, medical
and other attendances and other assistance as the Directors shall think fit;

XVil, To establish and maintain or procure the establishment and maintenance of any contributory
or non conlributory pension or superannuation funds for the benefit of, and give or procure
the giving of doualions, gratuities, pensions, allowances or emoluments. to any persons who
are or were al any time in the emaployment ar services of the Company, or of any Company
which is a subsidiary of the Company or is aliied to or associated with the Company or with
any such subsidiary Company, or who are or were at anytime Directors or officers of the
Company or ol any such other Company as aforesaid, and the wives, widows, tamilics and
dependants of any such persons and, alsn to establish and subsidize and subscribe (o any
institution, association, clubs or tunds collected ta be tor the benetit of or o advance the
interests and well being of the Company or of any such other Company as aforesaid, and
make payments to or towards the insurance of any such person as atoresaid and do any of
the marters atoresaid, either alone or in cogjunciion with any such other Compagy as
atoresaid;

xviii. To decide and allocate the expenditure on capital and revenue account either for the year or
period or spread over the years,

XIX. To appoint and at their discretion  remove or suspend such Managers, Secretaries, Officers,
Clecks, Agents and scrvants (or permanent, emporary or special service as they may from
time 1o time thiok i1, and 10 determine their powers and duties, and fix their salaries or
emoluments and rcquire security in such instances and to such amounts as they may think
fit. and {rony 1ime to Lme 5o provide for the management and transactions of the affairs of
the Company in any speciai locality in fadia n such manner as they may think fit. The
provisions conlained in the clause following shall be without prejudice to the gencral powers
conlerred by this clance

XX. At any time and from time to time by power of atforney 10 appolnt any person or persons to
be the Attormey or Attorneys of the Company tor such purposes and with such powers,
authorives and discretions (not exceeding those vested in or exercisable by the Direclors
under these presents) and for such period and subject to such conditions as the Directors

26 For TOSS THE COIN LTD.
For TOSS THE COIN LTD. N
=" Ve

Director
Director



may from time to time think fit and any such appointment (if the Directors may think fit) be
made in favour of any Company or the members, directors, nominees or managers of any
Company or firm or otherwise in favour of any tuctualing body or person whether
nominated. directly or indircetly by the Directors and such power of attorney may contain
any such powers for the protection ar convenience ot persons dealing with such Attorneys as
the Dircclors may think fic, and may conlain powers cnabling any such delegates or
Altomeys as aforesaid to sub-delegate all or any of the powers, authorities, and discretion
lor the time being vested in them.

XXI. To enter into all such negotiations, contracts and rescind and/or vary all such contracts and to
execute and do all such acts, deeds, and things in the name of on behalf of the Company as
they roay consider expedient for or in relation to any of the matters aforesaid or otherwise
for the purposes of the Corapany;

MANAGING DIRECTORS

Power to appoint Managing or Whole-time Directors

131

a)  Subject to the provisions of the Act and of these Articles the Board shall have power to appoint from
lime [o rime one or niore Directors as Managing Director or Managing Directors and/or Whole-time
Directors of the Company for a fixed term not exceeding five years at a time and upon .such terms
and conditions as the Board (hinks fit, and the Board may by resolution vest in such Managing
Director(s)/Whole-time Director(s), such of the power hereby vested in the Board generally as it
thinks fit, and such powers may be made exercisable for such period or periods, and upon such
condition and subject to such restrictian as it may determine, the remuneration of such Directors may
be by way of monthly remuneration and/or fee for each meeting and/or participation in prolits, ar by
any or all of those wodes, or of any other mode not expressly prohibited by the Act.

b) Subject Lo the approval of sharcholders in their meeting, the managing director of the Company may
be appointed and continue to hold the office of the chairman and managing director or Chief
Executive officer of the Company at the same Lime,

c) Subject to the proyisions of Sections 197 & 198 of the Act, the appointment and payment of
remuneration to the above Dircetor shall be subject Lo approval of the members i general meering

and ot the Cenrral Government,

Praceedings of the Board

132.
a) The Board ot Direclors may meet tor the conduct of business, adjourn and  otherwise regulate its
meelings, as it thinks (1t
b) A director may, and the rmanager or secretary on the reqisttion of a directar shall, at any time,
summon a meetiag of the Board.
133, The quorum tor meetings of Board/Commitiees shall be as provided in the Act  or under the rules.
134, ' N . ‘
a) Save as otherwise expressly provided jo the Acl, questions ansing at any meeting of the Boacd
shall be decided by a majority of votes. _
b) I casc of an equality of voies, the Chairperson of the Roard, it any, shall have a second or casting
vole.
E M - [ o ’lD,
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135, The continuing directors may acl notwithstanding any vacangy in the Board, but, if and so long as
their number 1s reduced below the quorum fixed by the Act for a meeting of the Board. the
continuing directors or dircetor may act for the purpose of increasing the number of directors to that
fixed for the quorum, or of summoning a general meeting of the Company, bur for no other
purposc.

136. The participation of directors in a meeting of the Board/ Coramimnces fmay be cither in person or
through video conferencing or audio visual means or teleconferencing, as imay be prescribed by thc
Rujes or permitied under faw,

a) The Board may eiecl a Chairperson of its meetings and deteunine the period tor which he is to hald
office.

b) Il no such Chaitperson is elected, or it at any meeting the Chairperson is not present within five
minutes after the time appointed for holding the meeting, the ditectors present may choase one of
their nuinber to be Chaitperson of the meeting.

Delepation of Powers of Board to Committce

a) The Board may, subject to the provisions of the Act, delepate any of ils powers 10 commitices
eonsisting of such member or members of its body as it thinks fir.

b)  Any committee so formed shall, in the exercise of the powers so delegated, contorm to any
regulalions that may be inpused on it by the Board.

139.
4) A committee may elect a Chairperson of its meetings.
b) Il no such Chairperson is clected, or if at any meeting the Chairperson is nol present within five
minutes aflier the time appointed for hulding the meeting, the members present may choose one of
their mermbers to be Chairperson of the mueeting.

140.
a) A commiltce may meet and adjourn as it thinks [it.
h) Questions arising at any mceting of a commitiee shall be detennined by a majority of votes of Lthe
members present, and in case ot an equality of votes, the Chairperson shall have a second or castimng
vole.

41, All acts done in any yoecting ot the Board or of a commitice thereol or by any person acting as a
director, shall, notwithstanding thar it may be afterwards discovered rhat there was some defect jn
the appointment ot any one or more of such directors or of any person acting as atoresaid, or that
they or any of them were disqualified, be as valid as if every such director o such person had heen
duly appainted and was qualitied to be a director

142 Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the members
of the Board vr of'a comumniuee thercol, for the time being entitled 1o receive notice of a meeting of
the Board or conumittee, shall be valid and effective as if it had been passed at a meeling of the
Board or comminee, duly convened and held

Chief Executive Officer, Manager, Company Secretary or Chief Finaocial Officer

143. Subject (o the provisions of the Act—

a) A chief executive officer, manager, Company secretary or chief financial officer may be
appoinied by the Board for such term, ar such remuneration and upon such conditions as it may
thinks fit; and any chief executive officer, manager, Company secretary or chief financial
officer 50 appointed may be removed by means of a resolution of the Board;

28
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b) A director may be appoinied as chief executive officer, manager, Company  sceretary or chief
financial officer.

144, A provision of the Act or these regularions requiring or authorising a thing to be done by or to a
divector and chicf exceutive officers, manager, Coripany Secretray or chicf Financial Officer shall
not be satisfied by its being donc by or 1o the same person acting both as director and as, or in place
of, chief executive officer, manager, company secretary or chief Financial Officer.

The Seal

145,

a)  The Board shall provide for the safe custody of the seal.

B)  The seal of the Company shall not be affixed (o any instrument except by the authority of a
resolution of the Board or of a committee of the Board authorised by it in that behalf, and
excepl in the presence of at least (wo directors and of the secretary or such other person as the
Board may appoint for the purpose; and thuse two directors and the seerelary or other person
aforesaid shall sign every instrument to which the scal of the Company is so affixed in their
presence.

Dividends and Reserve

146.

147,

148,

[49.

150.

For TOSS THE COIN LTD. Far

The Company in general meeting may declare dividends, but no dividend shall oxceed the amount
recommended by the Board.

Subject to the provisions of section 123. the Board may froin time to time pay to the members such
interim dividends as appear o it to be justified by the profits of the Company.

4) The Board may, before recommending any dividend. set aside out of the profits of the Company
such suros as it thinks fit as a reserve or reserves which shall, at the discretion of the Board. be
applicable for any purpose (o which Lhe profits of the Company may be properly applied, including
provision for meeting contingencies or for equalising dividends; and pending such application, may,
al the like discretion, either be emploved in Uie busincss of the Company or be invested in such
investments {other than shares of the Company) as the Board may. from time o time, thinks fit.

b) The Board may also cany forward any profits which it may consider necessary not to divide, without

setting then aside as 2 reserve.

@) Subject to the rights of persons, if any, entitled to shares with special rights as 1o dividends, all
dividends shall be declared and pad according to the amounts paid or credited as paid an the shares
in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of the shares
n the Company, dividends may be declared and paid according 1o the amounts of the shares.

b) No amount paid or ctedited as paid on a share in sdvance of calls shall be treated f{or the purposes of
this regulation as paid on the share.

¢) All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid
on the shares during any portion or portions of the periad in respect of which the dividend is paid;
but it any sharc s issued on Lerims providing that it shall rank for dividend as froor a particular dote
such share shall rank for dividerd accordingly.

The Board may deduct from any dividend payable to any member all sums of mancy, il any,
presently payabte by him to the Campany on account of calls or otherwise in relation to the shares of
the Company.
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a) Any dividend, interest or other monies payable in cash in respect of shares may be paid by cheque or
warranl sent through the post directed to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who is first named on the register of
members, or to such person and to such address as the holder or joint holders may in writing direct.

b) Every such cheque or warragt shall be made payable Lo the order of the person to whom it is seol.

152 Any one of two or more joint holders of a share may give effective reccipts for any dividends,

bonuses or other monies payable iu respect of such share.

153, Notice of any dividend that mnay have becn deciared shall be given to the persons entitled 1o share

therein in the manner mentioned in the Acr.

154, No dividend shall hear interest against the Company.

Pravided however thal no amount outstanding as unclaimed dividends shall be forfeited unless the
claim becomes barred by law and that such forfeiture, when cffected, will be annulled in appropnate
cases;

155, Where a dividend has been declared by a company but has not been paid or elaimed within thirry days
from the date ot the declaration, the compzny shall, within seven days from the dare of expiry of the
thirty days, transter the total amount of dividend which remains unpaid or unclaimed to a special
account to be opened by the company in that behalf ia any scheduled bank to be called the Unpaid
Dividend Account as per provisions of secrion 124 and any other pertinent provisions in rules made
thereof.

The company shall transler any money transferred to the unpaid dividernd account of a company Lhat
remains unpaid or unclaimed for a period of seven vears from the date of such transfer, 1o the Fund
known as Investor Education and Protection Fund established under section 125 of the Act.

156. The Board may retain dividends payable upon shares in respect of which any person is, under the
Transmission Clause herainbelore contained, entitled 10 become a member. until such person shall
become a member in respeel ol such shares.

157. Payment in any way whatsocver shall be wmade at the risk ol the person entitled 1o the money paid or
to be paid. The Company will not be responsible for a payment which is lost or delayed The
Company will be deeed o having made a paymeol and recctved a good discharee foritita payment
using any ot the toregoing permissible means is made.

Accounts

158.

a) The Board shall fram time to time determine whether and to whal extent and  at what rimes and
places and under what conditions or regulations, the accounts and books of the Cornpany, or any of
them, shall be open (o the inspection of members not being directors.

No member (not being a dircetor) shall have auy right of mspecting any account or book or Jogument
of the Company excepl as conferced by law or authorised by the Board or by the Company in general
meeting.

b

—

Inspection of Statutorv Documents of the Company:

159. Minutes Books of General Meetings
a) The books containing the minutes of the proccedings of any general meeting of the Company

shall;
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I bekeptat the registered office of the Company, and

it.  be open, during the husiness hours o the inspection of any member withour chiarge
subject such reasonable restriciions as the Company may, in general meeting impose so
however that not less than two hours in each day are allowed for inspection.

Provided however thal any person willing to inspeet the minutes books of General Meetings shall
timale to the Company his willinguess atleast 15 days in advance.

b) Any member shall be entitled to be furnished, within seven days after he has made a request in
that behulf ot the Company, with a copy of any minuces reterred to in Clause (a) above, on
payment of Rs. 10/- (Ten Rupees only) for cach page or parl thereof.

60, Register of charges:

a) The Company shall keep at its registered office a Register ol charges and enter therein all charges
and {loating charges specifically aftfecling any property or asscis of the Company or any of its
undertakings giving in cach case the details as prescribed under the provisions of the Act.

b) The register of charges and instument of charges, as per clause (i) above, shall be open for
inspection during business hours—

a. by any member or creditor without any payment of (ges; or
b. by any other person on payment of such fees as may be prescribed,

Provided however, that any person willing to inspect the register of charges shall intimate to the
Cowpany at least {5 days in advance, expressing his willingress (o inspect the register ol charges, on
the desired date.

Audit

161,

4) The first Auditor of the Company shall be appointed by the Board of Directors  within 30 days from the date
of registration of the Company and the Auditors so appointed shall hold oftice until the conclusion of the
first Annual General Meeting.

D) Appointment ot Audstors shall be governed by pravisions ot Companies Act 2013 and rules made there
under.

¢) The remuncration of the Auditor shall be fived by the Company in the Annual Genreral Meeting or in such
manner as the Company in the Annual General Mceting may detennine. In case of an Auditor appointed by
the Board his remuneration shall be fixed by the Board.

d) The Board of Direclor may fill any casual vacancy in the office of the auditor and where any such vacancy
continues, the remaining auditor, if any may act, hut where such vacancy 1s caused by the resignation of the
anditors and vacancy shall be filled up by the Company in General Meeting.

Winding up
162. Subject to the provisions of Chapter XX of the Act and rules made there under—

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

1. For the purpose aforcsaid, the liquidator may set sueh valuc as he deems fair upon any property to be
divided as aforesaid and may determine how such division shail be carried out as berween the mem-
bers or different classcs of members.

iiil.  The liquidator may, with the like sanction, vest the whole or any part of such assels in truslees upon
such trusts for the benefit of the contributories if he considers necessary, but so that no member shall
be compelled 10 accept any shares or others securities whereon there is any tability.
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Indemnity

[63.

Secrecy

164.

Fvery officer of the company shall be indemnified out of the assets of the company against any
liability incurred by him in defending any procecedings. whether civil or criminal, in which Judgment
is given in his favour or in which he is acquitted or in which relicf is grarted to him by the court or
the TribunalSubject to the provisions of Chapler XX of the Act and rules made there under—

{(a) Every Director, Manager, Secretary, Trustee, Member or Debenmre helder, Member of &

Committee, Officer, Servant, Ageal, Accountant or other person employed in or about the business
of the company shall, if so required by the Board before entering upon their duties sign a
declaration pledging themseives lo observe a strict secrecy respecting all ransactions of Lhe
Company with its customers and the state of accounts with individuals and in matters which may
come Lo their knowledge in the discharge of their duties except when required to do so by the
Beard or by any meeting ar by a Court of Law and except 50 far as may be necessary in order to
comply with any of the provisions in thesc presents,

(b) No member shall be entitled 1o visit or inspeel any works of the Compaay, without the Permission

of the Direetors or to require discovery of or any information respecting any details ot the
Company’s trading or business or any matter which is or may be in the nature of a Irade secrer,
mystery of trade, secrer ur patented process or any other matier, which may relate to the conduct of
the business of the Company and which in the opinion of the directors, it would be inexpedient in
the interests of the Company to disclose.

The Nume of the Company was chunged Sfrom Toss the Coin Private Limited to Toss the Coin
Limited vide Special Resolution passed in the Extraordinary General Meeting of the Company
held on 10.02.2024 and pursuant to approval of Registrar of Companies, Chennai,

“ The Authorised Share Cupital of the Company has been increased Srom Rs. 15,060,000 to

4,00,00,000/- vide Ordinary Resolution passed in the Extraordinary General Meeting of the
Company held on 20.05.2024 and pursuant to approval of Registrar of Companies, Chennai.

% New sel of the Articles of Association of the Company was adapted vide Special Resolution

passed in the Extraordinary General Meeting of the Company held on 05.06.2024 subject to
approval of Registrar of Companics, Chennai.
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Subscriber Details

5. - ) DIN/PAN/Fassport

NO Mame, Address, Description and Occupation Pl Place DsC Dated

1 |NARAYANAN JAYAN, Sfo NARAYANAM, Aged SO|ABLFJ10SEF [CHEMMNAI NARAY seper= (24/09/2020
years, Residing at Villa MNo.62, Chettinadd A B

Greenville, Nesamani Nagar Extn, Perumbakkam,|
Kancheepuram,Chennai-600100 Occupation:
Business

2 |RESHMA BUDHIA, Djo LALIT KUMAR BHOTIKA |AKNPEE2B1F [CHEMMAI [—
Aged 40 years, Residing at 4A, Karpaga Vijayam
[Apartments, No.1, Subramaniam Street,
Abhiramapuram, Chennai-600012 Occupation:

24/002020

[Business
Signed Before Me
DIN/PAN/
Passport
Mame Address, Description and Occupation Nurnber/ Place DsC Dated
Membership
Mumber
ST e
PRANAAY JAIN 33, CLEMENS ROAD, 15T FLOOR,[224354 [CHENNA 24/09/2020
ECA PURASAIWALEAM,  CHENNAI-00007| !
Occupation: CHARTERED ACCOUNTANT

|



