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Given under my hand al Calcutta th s Tvlentysixth ::, o1
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THE COMPANIES ACT,1956

COMPANY LIMITED BY SHAHES

Memorandum ol Associalion

OF

DUROPLY INDUSTRIES LI\{ITED

The name o{ ihe Companv is DUROPLY INDUSTRIIS LIMITED

The Flegistered O:i c-' oi the Company will be situaled in the Staie oi West Bengal'

The obiects ior wh ch the Company is established are :_

, To establish. o,,!n, elect, purchase, take on lease oT on coniiact oT oth€ry/isg acquire' work and run

air 
" 

u"i'ir"iort"" or ,i"o, oil, dat, ftour, co on, p ywood and commodii es oi every descripiion and to

oroi*", 0r""""", a""rtacture ano prepate ior market ng such goods and lo carry on business in

products and th ngs ol all descnplion

{2) lo ca'ry on lhe o,ls _ess of Gele'al lnoorlers ano f'' o':'_c o ar a' c 'os corlng -noer lhe caption
t- 

.iionj,rr"'o"o"s or captat gooosanoallorna oo Inoar: oJ lo rg_nate''a's' anololake

il"""""i". ii"l"ti-""0 rnliun 
"rnunuriiu*" and or l,c replesent them n Indlan markel as thoir

ageni, representative, ditt''o'ror or ln liy Jn"' capacitles agreed !pon and io open branch otfices

in any olher country

l3)Tobuy.sell,lnoorl'exooll.TanLllacture.rra-io.,alF,tealardoeal,nnerchandise'commodities
and anicles ol dll (inds and g"t""l'y io 

""'1' 
o" oLslness ds nerchants' imponeE exporters'

aoents, distributors and prrncrpals'

(zl) To carry on lhe buslness oi manutacturing wooden articles s'ch as loys' lurniture builders gtc 
' and

ro estabtish faclories. worn"noo", 
"noo" "'"0 

J"-Jefots and organizarion for manulacturing repairing

anJoi setting tne same any where in the world'

r5l To carly o'Ihe f,uslness o"nanulaclu'ers and dea'eIs ol collon s l^ woolen llnen hemo i'rie' and

orher varns and all krnd" o' 
'"ont '"i"'i"Jt"i""o 

i'o-n 
"u"r" 

v''n" una 'll 
(i'ds ot;mitatron goods

produied by chemical treatment lhereoi'

.6) 'loca(yonall o'any ol the D's'ness otsoaps perfuner/ essenidl o! cos-relts' La'r lol'o's'

denrilr,ces, na'r oils aro various or"-uiioiL''-"q i"'"" eno gooos '" ra_-'acl- ers''Tporlors'

Iio"i":t ii"ii,o","t" 
"nd 

dealers' either as principals or as agents'

- -:::a .laessians'Jute Gunny' Coilon' Go d S '6r 
"ltias'lafc'laie 

Foodgralns andto invesl

-:-: _ il:cks.shares t"o t""" t ;t"' ; t t t: _ i? cusness oi impods' exports

. , - . .,, .) ,,. ,. ', - ...(. oogooos,

::: '. - ., ":'. a': = : '_ :_te AEenls' Forwalding Agents' and

*'l'"":*H"Jffi,:1,3::is*:'::fiii:#::*"":'ffi;Ji':l'3*"Y'T"{ffJif';i
manners or in arry ot|er capacity'

(ro) ro se, or otherwis" d*p*:l:T,I1"1"^:::X,3li:il:"":ffi:?T,illlifl??-,"j,lli"t1frtTl;
either together orin portions' lor suon {

i"l"i"i,r'i i"u**tL", or securities of any companv purchaslng the same'



("' 
J:-1",',:::i"rxT:1t".'::#il1"J".:llr gompanv in kind anv properrv or the companv. and in;hdil il;;;;;;:;?Hil;ll,'-",i1#Siil"llflcompanies beronijns toti,r" c",p'*y"i,i

(12) To manufacture, buy, sellandcarrvor
materials, refrigoration and 

"i|, "o;di],:::]:"-":in 

allkinds oiapparatus' equiprnents, planls, railwav
u"q,i*, itun a"no 

"u,iy 
;ffiffi#:$1fl*:i?T t1 .flHl;:r" -o n,r mn. 

"t"., 
unjiJ

(13) To carry on the business of an lnvestm€nt Tfust Company and io h\est i,q ard acquire and hold
ill,ii:;i'i$;1,X';',l"1Yl?3.',i,t"illle 

stoc*s' oonos' oo'iilaii";;;;;i;H,"d o, suaranteed
and debenture stocks, bonda, obli;.tig-ol -b-':iness 

in lndia orin any io'e'!r co{.,iIy ard debenrures

n:'; j"#:Hr$';*i',,"3fr,"f ifl ?:*#jfl i::lffi :ff rffi wfl"#,ffi :l
(14) To acguire and deal in sharos, stocks, debenlures, debenturestocbt. botrdl".*tar,ons orsecuritiosby.originarsubscription, participaiion in syndicate, tenoer, puiJd,-ffiome*ise and tosubscribe for the same either conditionairy or otn"*i." 

"iro 
t" ffi-#sibscr,iption thereofand to exercise and entorce arr rjghts and powe rs contenra ry o. 

-iriiJj 
tJ.r:wnerstr ip trereot.

(15) To carry on in lndia or elsewhere busjness as investors, trE*ers- rEEtEnls, agents, bankers.manufaciurers otc. and also busjness as buyers and sellers arc;s:*s alri iiipon"r," ot utt t inA"of produce and merchandise etc.

(16) To ca,y on any other.trade or business of any descriptin rf@tcr which may seem to theCompany capable of being advantageously orconvenienity ca_r*a c- f if* Colnpany in connectionwith.the busjness of the Company or calculated directry q irloy-A entuniu tf,e value of or
render more profitable any of the Company,s assets, propedy q i;rE

(17) Toenter into Partnership or inio afy arrangementfc.:-: -:
joint advenlure, reciproca I concess ion or otherwrs e , -- : -
aulhorized to carry on or engage jn or engaged ln cr :: :, . :
transaction capable of being conducied so as dllea:., :. _.:

:_ li rnteresi, co-operaiion,
- :::npany carrying on or is
: ::oaoe in anv brcinFcr ^r

gage in any business or
- *;eiri ihis Company and to

lake, subscribe for or otherwise acquire shares, detlenfu.es a.c s€qJ - - s cf anv si- -i cf any such Company, or
oi_any Company dealing with this Company and io -. : :'. : ::,: ., i. or withoul guarantee or
othorwiso deal with the same.

('18) To borrow or rais6 or securc ihe payment of mon6y by tiE issije ca debenturos, debenture stock,
bonds, obligations, deposit notos and securities ot a[ Idrds" arj D irane, constjtute and secure the
same as may seem expedleht, with lull power to rnake Lbe sarE fansferable by deljvsry, or by
instrument of transfgr or otherwise and either perpetual tr bnr-atae and either redeomable or
otheMlse, and to charge or secure the same by fust deed d dswbe, on the undertaking of the
Company or upon any specffic propedy and rights, pres€.fi ad frfie of the Company or otherwise
howsoover, and collatorally or further to secure arry seqritbs o{ iil€ Company by a trust deed or
other assurance.

(19) To facilitate and encourage-lhe creaijon issue or@ /ersbo d debeflture, debenture stock, bonds,
obligations, shares, siocks and securities and to act as iustees nt coftnection wiih any such iecurilios
and to take part in the conversion of business coocems arid fidefaking into companies,

(20) To underwriter, subscribe for, conditionalt, uncooditixtally p([c|ase or oth€rwise acquire, and to
hold or dispose of stocks, sharos and securities c,f any drer Coarpany.

(21) To employ experts of investigate and examine irlio tfle cdldiiirn, prospects, vqlue, charactor and
ckcumstances oi any business concems and wrdertakilgs ard geflerdv ol any assets, properiy or rights.

(22) To constilute any trust with a view to ttro issue of preJened ard defened or any other special slock or
socuritios based on or represenling any shares stocks or other assets specilically appropriated for the
purposes of ani such trust and to settle and regulaie and lhought fit, lo undertake and execlrte any such
tusis and to issue, dispose of orhold any such prefened, defened or oiher special stocks or securilies.
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{23) To give any guarantee in relation to the payment or pedormance ol any debenture, debenture stock,
bonds, obligations, or secLrriUes, and to guarantee the payment oi inlbrest thereon or oi drvidends on
any stock or shares of any conrpany.

(24) To lransact or carry on all kinds of agency business and in particular in relation to the lnvestment of
money, the sale of property and the colleciion and receipt of money.

(25) Io appoint trustees (whether individual or lndian British, Foreign or British Colonial Coiporal ons) to
hold securilies on behalf of and to protect the interest of the Company.

(26) To underlake or direct th e p roperty oJ the property build ings, land and estale of any persons, wheth e r

members of the Company or not.

(27) To transaci on commission or otherwise the general business oi a land agenl and 1o purchase and
sellror any persons freehold on olher house, property, building or Jands, or any share or shares,
rnleresl or rnleresl lhere n.

(28) To catryon business asfinanciers andto undertake and carryoutallsuch operations andlransacions
as an 'noivrdual cap lahsl may lawtJlly Lnoertake and carry out.

(29) To open branch or branches and io carry on any olhertrade or bus,ness whlch can, in the opinion oi
the Company, be advantageously or conven iently carried on by the Company by way ofextension oi
or in conneition with any such business as aforesaid or is calculaied directly or indirectlyto develop
any btanch ol the Cornpany's business or to increase the value oi or turn to accounl any oi the
Company's assets, property or rights.

(30) To carry on business as merchants, manufaclurers, traders and commrssron agenls, mucadamas
and brokers in all commodities and merchandise and as selling agenls and brokers oi any compariy,
concern firT or person,

(31 ) Gene rally io carry on and un dertake any bus iness undertakng. transacrJon or operalion comrn on ly
carried or underlaken by bankers capitalists, promolers, iinanciers, mncessjonaries conlraclors,
merchants and any olhe. busi.less.

(32) To act as trustees, executors, administrators, attorneys, nominees. anci agen:s endlo underlake and
execute trusts of all kihds, and (subjeci to compliance with any staMory cor:siions) to exercise all
lhe powers of custodian irustees and trust corporations.

(33) To acquire and take over the whole or any pa oi the business, properry ars iiabiliiies of any person

or persons, firm or corporation carrying on any business which ihis C,on:.3er'-f is asthorized to carry
on, or possessed ol any property or rights suitable {or lhe purpose oi '*lis C!,.noeny.

(34) To take all necessary or proper steps in any Legislalure (Ceniral oI Prcri_crai or Slate) or wiih ihe
authorilios, Government, local, municipalor oiheMise of any place :!i *r::s::1e Company may have
inieresis, and to carry on any negoiialions and operalions for iie i:qose o; direcily or indirectly
carrying out the objocls oi the Company or etfecting any mod:ca:c{: ir he consullation of ihe
Company orlurthering ihe interests of ils members and to oppos€ a.! sieps taken by any person or
company, which maybe considered like y directly or indirecd{ io s:q)cce lhe inieresis of lhe Company
or tis members,

(35) To purchase, take on iease or in exchange. hire or oi.eirbe acg,rje and hold for any estate or
interesl, any lands, bulldings, casemenis, righis, licenses, secret processess, inventions machinory,
plant, slock-in-lrade and any immovable and movable ptope::I oi any kind necessary or convenienl
for the purposes ol or in connection with Companlrs bushess-

(36) To purchase, take on lease or in exchange. hire or olrelfise acquire any immovable or movable
property, patents, licenses, rights or priv:leg€s wtb. t€ Cornp€ny maythink necessary or convenieni
forthe purposes of the Company.
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(37) To borrow or ra se or secure the paymenl oi money, or to rece ve money on deposrls al nteresl fronr
t rie lo iime for any of the purposes of the Company by prom ssory noles, or by taking cred ls in or
open ng current accounts w th any person, iirm, bank or bankers and whether w th or withoul g v ng
any security goods or other articles or by mo gaging, or se I ng or recetv ng advances on the sa e of
any iands, burlding, machinery goods or other properly of ihe Company or by such other means as
ihe D rectors may n their absoute dscreton deem expedtent, and rn paftlculars by lhe issue o,
deb-.niures, or debentures stock, perpelua or otherw se chargecl upon a I or any oi the Company,s
property and assets (bolh present and future) nclud ng its uncal ed cap tal by specia assignment or
otherw so or to transfer or convey lhe same absolLrtely or n trust and to give the lenders power of
sa eandolherpowers as mayseem expedeniandtopurchase, redeem or pay ofl any such securities.

(38) To pay for any propcrly or rights acquired by the Company, either n cash or fully or pafty paid
shares or by the issue of secunt es, or parlly rn one mode and padly ln another, and general y on
such lerrns as may be delerm ned.

(39J To draw, make. accept, endorse, d scounl, execute, issue and otherw se dealwith promissory noles,
b s oi exchange, blls oi adtng, warrants, eilers of credt, circular notes debentures and other
negotiab e or lranslerabic instrumenls and lo recetve rnoney on depostt al interest or olherw se

140) l'o grant pens ons, a lowances, graluit es and bonus to employees or ex-employees of the Cornpany
or 1s predecessors n bus ness or the dependents ol such persons and to support or subscnbe to
any char tab e or other inst tution, c ubs, sociel es or lund.

(41) To advance and end money on any lerms that may be thought fll, and pafticularly to customers or
olher persons or corDoTalions havng dealngs wilh the Cornpany and to give any guarantee that
may be deemed expcd eni and to neqotate loans wth oru/ithout any secur]ty,

142) Ia cally on lh-a lralde ol busness of,r'/holesae warehousemen TemoveTs storers, packers and
carr ers oi personal or othcr properiy of every descr ptlon.

(43) To guarantee per-iormance of any contract or engagemenl in which the Company is directy or ind roc|y
rnlerested whetherenlered inlo by or on behalf oi lhe Company or by any otherCompany's irlm or person

(44) To acquire hold or dispose ol go d, stlver, cotlon, or other goods and all sorts of merchand sc

(45) To forrn, promote, subsid se and ass st compan es, syndrcales and Iirm ol a i kinds.

(46) To enter nto any parinership or arrangem€nt n the nalure ol a partnershtp, co-operation or un on of
int€rests wih any person or persons, company or corporation engaged or nlerested or about to
become engaged or interested in the carry ng on or conducl oi any bus ness or enterpr se rvh ch this
Company is authorzed to carry on orconducl or from rr/h ch th s company wou d orm ght derive any
benefit whether direct or ndirect.

147) To purchase or othenlise acqurre al or any parly of the business and property ol any person, irrn or
coanpanycarry ng on any bus neSS Wh ch this Company iS auihor zed to carry on and lo take overthc assets
or propedy and abilltyofsuchpersons,lrmorcompanyonsuchterrnsastheCornpanymaythnkft.

,d8\ -o.n"o"'dc 
^rl d' /otl6' cotoo / o, corp. 1re\.

(49) To adopt such means ol mak ng knou,n the products ol the Company as rnay seem expedicnt. and n
parlicu ar by advertis ng in the press, by ctrcu ars, by purchase and exhibit on ol works of art or
inlerest by plrb ical on oi books and perodcas, and by granttng przes rewards and donations.

(50) To se I or d spose of the underlak ng property and assets oi the Company or any part lhereol tn sLrch
manner and lor such consrderat ons as the Company may think fil, and in parttculars for shares (lui y
or parl y pald up) debenlures debenture stockoTsecuril es oJanyothercompany, whetherpromoted
bylheConrpanylorthcpurpose ornol,andlo mprove, manage, develop, exchange,lease, d spose
of lLrln oi account. or olhery/ise dea w ih al or any part ol the properly and r ght ol the Company



a'-::a:-..:-:^!Goi,rernmentoraulhorilywheresoeveranyorderorlicenses,concesstons,privileges
: -:: ._-i-:a-ciherformoJstatutoryorolJcalauthoritylhatnrayseemiothecompanyconducrvelo

.. o,o.op7e- _. Lt_./pa.a.o, p, 
^t1 r,a"d.rc

:: -::-:a-.etheregistrattonorincorporationoftheCcmpanyinorundertheawsoianyplaceoulsrde
_: j'a! nce oi Bengal,

: . -i apply 
'or' 

purchase, or olherwise acqurre any patenls trade marks, brevets d,invenlion, icenses.oncessions, and the like confefflng any exc usive or non-exclus ve or rmileJ nghl to use, or anysecrel or oiher information as to any rnven|on wh ch may secm to the Comjany, capaO e of being
LJsed jor any of lhe purposes of the Company or the acqutstl on ol whtcn may seem fo lne Companycatculatedd recflyorind rect y to benelitlhe Company, andto use, exercise, J6ueiop, or grant ttcenses
n respecl o1, or otherwise turn to accounl lhe properiy righls or niorr"tion ao u"qr r"O.

(54) To make and enier rnlo jorward and specu ative transacltons ancl lo accepi and or cul double orsingle optrons rn iLrte, hessian. clolh, gLrnny bags wheal, rnseea, 
"orton, 

Jnis, securties, gord,
sriver, bulton or olher goods or merchanclise an; commoctiles wfatsoever.

(55) To remunerate any personorcompanylorservcesrenderedorto be rendered in piac ngorassistingio place guaranteetng any of the shares or debenlure cap tal or securittes of the Company, or in orabor,.tl the lorrnation or promotton ol the Company or ihe conducts of its fuslness, anO to pay tnepreliminary expenses oi the Compa|y.

(56) To pay,all lhe prelim nary expenses of any k nd of and incrdental lo the lormat on and rncorporatton
of this Company oul of the f!nds of the Company.

(57) To distribute any ol the Company,s property arnong the members rs specie.

(58) To cause lhe Company 10 be regislered or recogntzed in fore gn country or place.

(59) To do allorany ofthe abovethtngs in any parl olthe lvord, and eilheras principa s, agenrs, rrustees,
contractors orolherwise andeitheratone or inconlunctton wiih olhers and byo;ihrough agents, subcontraclors, lrLtstees or otherwtse.

(60) To do,arr such other things as are inc dentar or conducive 10 the atta nrnent of the above obrects orany of lhem.

(61) To underlake, carry out, promote and sponsor rurat devetopmenl lnctuding any programme forpromottng tho social and economic wellare of or the up l ol the public tn any ru'ral area and to ncureany expenditure on any programme ol rLrraldevelopment Io assrsl execuiion ancl promolron thereof
etther dlrectly or through an tndependent agency or tn other manner inciuding any programme lorpromoting the soca and economic wellare or the uplll of lhe public tn any"rLtral area which the
Directors consider it tikely to promoie and ass st rLrra developrnent, and,_Le i,ords ,ruralarea,sha,
rn-crLrde such area as may be regarded as rurar aTea under secl on 35cc or ih; rncome Tax Act
1961, oranyolher law relatingto ruraldeveiopment forlhe ttme be ng in force oras mayOe regardea
by the D reclors as rural areas and the Directors rnay ai their d screlion in order to mpiemen;ny of:.e above mentioned oblects or purpose or othe*ise transfer/donate wilhout consrderarron or at,.-ar fair or concess onal va ue as the Board of Directors may think fit ancl clivest lhe ownership oia'j,operryolthecompanytoorinlavouroranypubricorroca body or authonty or cenka orsiate3:. e-"'nent or a.y pubtic inst tu|ons or Trusls ;irunos as the eoarct ol D,r;;i;; ,r,ry upprou".

\62) :aaa'", t- ire business of manulaciurers, producers, deaers exporlers and tmporters, slockists,
ager is a.a(e.s.tradersandrelailersinpup,paperandboarclinall ts branches.

(63) To cafiy on rte a!s ness of manufaclurers, rmpoders, exporlers, stockrsrs, distfibutors ancr orherwrse
deaers nchen casused npaperandwood ncluslres

(64) To lease, et out on hrre. mortgage p edge, se I or olherw se d spose of any ancl bus ness, property
equipments, rights or assets oi any k nd.

t-



lF--

{65) To purchase or tak€ on loase or otherw se acqulre m n ng lease ior lme,stone anC c ai a:d to

cstablish, acqulre, run, operate one or more iaclofies for the manufacture ol cement o' 2 ':' "t 
es

white, gray porl and. co ouled and alred malelials

(661 To carry on the business ol manuiacturels coaters pTocessors' mporlers' buyers' se e': ::-- ss on

ao-"nis. weavers oi and claa ers naniine,chemicals'plaslcandplasticgoodsin'_::_l::stc
ni"ill"o- r"o"".."0 pastlc roateria s, PVC, Wax and therr producls of any n': ' '-r "xd
whalsoever a;d n particlllar High Densrty Polylhy ene'polypropylene sacksand lat'-: ' 

-''''c
i"ii""Jpip"", .i *i., 

"nd 
ware-and synthelc varns res ns and compounds lor ndLs:- ' :-: ':1tie

uses, \t,ith or wilho!t amination ol any of the producls or new subslances being mpro :--- : -:tn
modii calions or result ng lrom any process and/or manuiaclurer ot materia s irom lhe "'"': i:::d
irom any of the above mentioned producls e ther on lis own accounl or on commlss :_

/A7l T..lcv.,oloo nrolement. manulaclure, convea( ater modfy expori' import' purchase ': :':::_d
" 

";;;r;;;"" rn softv',arp and hardurare and to rnsla or h re computer and alled ca ': ::-"-(l
nqu pa"nf una to .n und conduct bureau oi cornputer serv ces and in parlicular to c' ' = : : 1" '
iroqiamtne,conauafeasrbltystLrdlestoactasadvisersconsutanis'reiainersna:::::'-"-f,
al ;allersandprobLemsreatingtomanagementmarketing'manufacturingandproc's'_l: ':_s
pelsonne operat onal procedures and techn ques'

68 lo rrd' .'d. u e, oevFlop 1_oorl. erool' oL,' sel dslro lF' repa ' con/e.1 'rod
"- 

':, ";. "i " o,". * '. dpa r.r o ^,nos 
oreecl o_L .l 'e' p'oo 'cls and d''

accessoTies stores, spales and parts, componenis and assemblies and klnds ' 
_:

uppuiut., upp ir"""" und gadgets usecl Ior or n connecl on with any ol lhe afoTesa :

rAqi Toa.(l!rrebvourchase,lease,erchange'hireorolherwisedeveop'd?al noropera:"- '"'-_ 
dno re..d,.oTe^ls ol d \ ler .rp o deqc Dlon d^d Lo l.rn 'p sa_ e Io acco-nl a-

preparing bu lding sites ancl by construc|ng, reconstrucl ng' aller ng Lmprov n9 decora: _ 

' - : _g

and maiitaining iooms fals,houses,markeis,shops'godowns'olfcesandcomn'':' :: -: -x

un,,l to rnnnug"iund bu tding and olher properties nolbetonglng to lhe compani.,an.r: : : i : :_:s

anrl rncome Jnd to supply to tenants and occup eTs olher convenLences and lacllilles :_ : ' : :'l

bLrsiness Hous ng Flnance.

rTol Td m.nLriaciure. se i. mport, expolt and lrade in allcomponent parts oJ loolwear' loo_p' ' ' : :_s
"'r"aautur'rltlfr","of,ihoeaccessores,heesandsolesofall kindsandalsotorna_-'r: : :'

"*pou, 
irpo,r. and iracle n lealher shoe uppers Shoes-tul :l?:" :r]'.i1*:"0 se--1: : I :

commodrties and ar'tlcles which may be reqLrrred ln conneclion wlth lhe above a'd to esla' : :: : :s'

wortrshopsshopsandsalesclepotsandorganzatonlormanulaLturng repairingart ' " 
:-2

same anYWhere n the world

rTTr To manulactule se lmport, e^port ancl trade ln eather garments and various eaihe : :::: :s
' unAtooLuu"u'a"nasucholherprodLrctsoianynaiureandkndwhalsoeverandtoestac:_ 

:::_:s
workshops, shops ancl sa es clepots a'd organ zaton for manulacl!r ng Tepa ring anc : :: _:

same anYWhere ln the world.

172) Io caffy on the buslness ol nranulactlrrers importers' exporters' stock sts' dislribLl" : _':

dealers n Chemcals rlsed in lealher process ng tinshes adhesives used in shoe -1- -' ' - ''
and genera PurPose thereot.

i73r To carr\, on the busness ol manufaclurers, importers, exporters' slockists dislribLrto': :-: -'^Br
'" 

n"",",",,a-o *o'e. ..ldle asol .'V _alJip."o hl_o l^r.5o'\eI o- _'w-subsl-' o

iafrou"a"ntt upon modllcations or res'tng l'om any process and'oI manufaclure ' 
_::'_als

irom the \,!asle rea ized from any ol lhe above mentioned products'
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7jl To carry on the busness in a ts branches oi eectnc power, eleclrica engineers, eleclrcans,
mechanical/civrl/hydel engineers and lo generale, accumu ale lransmit, distr bute, pLrrchase and
supply e eckic ty on a commerc a bas s for the purpose of ltght, heat, rnolive. power, traction and for
al other purposes for which electr c energy can be emp oyed, inc ud ng the estab ishmenl, operation
and ma ntenance ot generaling slal ons and lo manulacture and deal tn all apparatus and th ngs
requ red inc Ltd ng acqulsil on and operation oj coa mines, quaries Ior or capabie ol betng usecl rn
connecl on with the generalion, dtstr bution, transrnission, supply, accumulat on, wheeling and bank ng
and empioyment oi eleatrcity and lo carry on ihe business oi Operalors Consu lanls and Advlsors
n relation to lhe business aforementioned.

(75) To require concess ons or icenses granted by and to enter nlo conlracls w lh the Governmenl ol
lnd a or lhe covernment ol any Slate rn lndia or any l\4untcipa or LocatAuthorily, company or person,
ior the construcl on, matntenance and operat on oi any e ectlc installation lor the produci on,
lransmission or Ltse 01 electr c power for |]ghl ng, heal ng, stgna ing, telephonic or traclion, lvater
pump ng and distribution lhereoi or motlve pLtrposes inc uding lhe appllcation thereoi to ra tways
lramcars, omnibuses, cariages shrps and porls, conveyances ancl objects or any olher purpose
and io appoint agenls 1o act on behalf ol the company for aI or any such acivitres.

(76) To grow, culttvate, manufacture, produce, process, buy, selt, nrport, export, irade and cteal rn tea
and coifee and for this purpose io acqure by purchase or ease or olherwse tea and/or coiiee
planlations and also 10 carry on the bLtsrness ol slockllsls, d slr butors, agenls, brokers, traders n a I

branches oi lea and colle-o.

(77J To produce, treal, process, dehydrate, can or olherw se package, bLly, sel , trade and otherwtse cleal
in m lk and mik products and ils derivattves and ior lhis purpose to mainta n ancl breed cafl es.
conslrucl, purchase h re or take on iease catl e sheds, space and olher relat ve lacilties.

And it rs hereby declared ihal the word'Company" n ih s ctause except where used in relerence oj lhis
Company only shall be deemed to inctude any lirm, partnership or other body ot persons whether
incorporated or not incorporaled and whelher domiciled tn lnd a or e sewhere and whelher existing of
herealter to be lormed and that the obiecls spec I ed rn each paragraph ol th s clause sha be in no way
limited or restricted by reference to or inlerence from the lerrns ol any other paragraph or ihe name ol the
Company but the Company sha I have full powers to exerctse a I or any of the powers conlerred by any
parl ol this clause.

lV. The liab ily ol the lr'lembers is L mtted.

V. The Authorised Share Capta of lhe Company s 8s.25,00,00,000/- (Bupees Twenty Iive Crores only)
div ded 2,50,00,000 (Two Crores F fity Lakhs on y) Equity Shares of Fs.t0/ each with power ro increase
or decrease, d vide, sub div de nto various c asses of slock or shares ancl a ach lhereio such preferential/
deferred/special rrghts, privileges or condrt ons as may be determifed by the Company in accordance
wth ihe regulations and to vary, modfy or abrogate any such righls priv teges or condiions n such
manner and to such extent as may be provided by the requ at ons of the Company.



We, the several persons whose names and addlesses are subscribed' are desirous oi belnq formed

into'u 
"*puny 

in putsuance of the Memorandum of Association and we respectively agree to take

ir'," nrrfr"t of 
"r,ui"t 

in the capilal of the company sel opposite our respective names'

Names, Addresses and Descrlptions of

Subscribers

Number oi
Shares taken bY

each Subscribers

Names, Address afd
Description of W in ess

1. Nagarrnal Periwal
lMerchant
P.O. Raiganj
Dt. West Dinajpur

2. Jhabarma Periwal
N4erchant
46. Strand Road
Calcutta 7

3. Madanlal Periwal
Merchant
9, Ezra Street
Ca cutta

100

100

100

i

a. Sat/anarayan Salda I00

I\,4erchart L

P.O. Ahmadpur 
I

Dl B'rbl-L'n

I

5 \,4a.chd1d Sa'da 100

[,4prchart
P O. T nsL\ia
{A'sd r'\

ii_IH
4 Ei r

500

Dated the 13th June, 1957



IHE COMPANIES ACT,2013

(INCOBPORATEo UltoER THE COMPANIES ACT 19s6)

COMPANY LIMITED BY SHARES

ABTICLES OF ASSOCIATION

OF

DUROPLY INDUSTRIES LIMITED

PRELIMINARY

The regu ations conlained n the TabLe marked 'F' in Scheclule I lo the Companies Ac1,

2013 siall not apply to the Company, except in so far as lhe same are repeated, contained

or expressly made appjicable ln these Arl c es or by ihe sa d Acl-

The rggulations ior the management of the Company and lor the obseruance by the members

theret;and their represenlatives, shall' subiecl to any exercise of the slaiutory powers of lhe

Comoanv wllhleierence to the de eton or alteration oradditon to its regu alions by resolution as

p,esinbed ol. perm ttea by the Companies Acl, 2013, be such as are conta ned in these Articles'

INTEBPRETATIONS

1 ln these legllations :

(i) "Act" means The Companies Acl, 2013 or any statutory modilication or re'

enactment thereol Iorlhe time being in folce and the lerm shall be deemed to

iuf"iioif," uppfi"uuf" 
"ection 

thcrc;f which is relatable 10 the relevant Articlo

in which the said lerm appears in lhese Articles and any previous Company

law. so lar as may be aPPlicable'

(ii) "Articles" means these arlcles ol association ol lhe Company or as altered

from time to time'

(iii) 'Annual General Meeting" means a General l\'4eeting oi lhe members held in

accordance w h trle provLslons ol Secllon 96 of the Act or any adjourned

meeling thereof'

L,v) 'A-d,tols'' rreals ano '^c ude llose oe-sors appo nled as.such.lor.lne tlme

oeirq oy lheCorpanyo' wnere so perrr'lled b) Applcable l aw by rls BoaId'

lvl -ApplicaoleLaws'1eansIneAcl'a^oasaporooriale lnu udes a^y slaule' 
'aw'

rc^rrlt!on oro'nance' u'e' l_ogmenl' o'der' decree' Dye-law'
-- 

ro'c\'req-l'ement'nonflcalonsandcla'llcalolsclearance, dlrectve guideLine' t

""r_"'g";t"t-"ii"tlrucl 'n 
or any s m'z'io'n oloec'sro- ol ordeterr narLon

ov. or a'v ''lerp'eLal 
o_ o' uor-t''ni""llion 

"uuing 
rhe lo'ce ol aw ol dny of lFe

iJ*iotgl ou'u", n"'""'Tentd aur'orly having j-I sdrcnon ove' the matle.r

o;;;t';;: "; 
;"";u1"') 

"landaro5 
ds rav be aophcaole I'on line to tne'

(vli)

(viii)

"Benehcial Owre l' s na'' nave lhe rean-ng assrgneofjlflloV tnu O"Oo"ito|.i""

Act, 1996 or any statulory mod fication or re

"Board Meeting" means ameeting ofthe Directors or a commitlee thereol duly

called and constituterl'

.Board oj Directors,,or,,Board,, means the collective bociy oi the Directors oi

the ComPanY. 
1

"BeneficialOwnei

"Boatd Meeting'

aurd ol Dtrecfors"

(vi)



"Company" 

"Capital" 

"Committee" 

"Chief Executive 

Officer" 

"Chief Financial 

Officer" 

"Company 

Secretary" 

"Debenture" 

"Depositories Act"· 

"Depository" 

"Director" 

"Dividend" 

"Extraordinary 
General Meeling" 

"Financial Year" 

"Free Reserves" 

"In writing1' or 
"written" 

"Independent 

Director" 

"Key Managerial 

Personnel" 

"Managing Director" 

"Meetir;g" 

(ix} "Company'! means Duroply lnd i,lstries Limited. 

(x) "�apit�I;; means the share capit�jfo.r the time being r.aised·or·authorised to be
raised, for the purpose of the Company. · . · 

. 
· . . 

· (xi) "Committee'' means a�y committee.of the 1;3oard ofOireqtors of the Company. 
formed as per the requirements of _Act·or for any other purpose ·as the-Board · 
may deem fit. ·· · · . · · 

· .

(xii) "Chi�f _E:x.ecutive Officer" meai;is an officer of a Company, who has been
designated as such by the Company.

(xiii) "Chief Financial Officer'' means a person appointed as the Chief Financial
·Officer of a Company. . · · · · ·

(xiv)· :'.company S(;}cr�1AfY" o� ".§�9ret{;l.ry:' me�ns a Company secretary as defined .

_,n ctau;:;e, {�) of sub0S(;l.ct!9n._(1) of_ �.ection 2 of-the Cornpql")y. Secretaries Act, 
tQ.8Q (56 of 1980) who is app9ii,te9 by the· Company tb:perform the functions 
of a Company secretary .under the Act.· 

· · · 

(�v} . "Debenturf' IT!ea_ns and includes debenture-stocK; bonds and any other debt 
securities of the Company, whether constituting a charge on" the assets of the 

(xvi) 

(xvii) 

. (xviii) 

(xix,) 

(xx) 

(xxi) 

(xxii} 

(xxiii) 

(xxi\i} 

(xxv} 

(xxvi) 

Company or not. · · · · · 

"D�positories Act"· shall mean the_ Depositories Act, 1996 or .any statutory. 
modification or enactm�nt thereof. 

"Depository" ·shall ·nave the meaning assigned thereto. by the Depositories· 
Act, 199.6. or any statu_tory modificatio� or re-en.actmer:it thereoL 

"Director'" means the Dir!3ctors of the Company or as the case may be the 
Directors ass em tiled a.t Board_ meeting. 

· · 

"Dividend'.' includes inte.rim Divi.dend. 

"Extraordinary General Meetirig":means an extraordir)ary general meeting ·of 
the Members duly-called and.constituted and any adjourned meeting thereof. 

"Financial Year" means the peri9d ending on the 31 st day of Marcil every year. 

"Free Reserves" means such reserves which, as per the-latest audited balance 

sheet of a Company, are available for dist(ibution as Dividend. 

"ln writing" or ''written"-meai:is _and incl\.lde-printing, lithographing, cyclostyied 

and other modes oi representing or reproduc.irig wo�ds in visible form. 
. 

. 

"Independent Director''·means a Di"rect6rfulfilling me criteda of independence
and duly appointed as per ':\P.P,licable Law.· 

"Key Managerial Personne_l,Omeans such persons as defined in Section 2(51)
of Act. · 

"Managlng Dire.ctor'' means -.a dire.cto.r who, by virtue oi the Articles _of_ a
Company or an <!,greement .with_ the Company or. a resol�tion_ passed 1n �ts 

general meeting, or by its Board. of Directors, is, entrusted wrth sub�tant,a_l
. powers of management of affairs. q.f the. Company & includes a Director
occupying the position of Managing Director, by whatever named called: 

. 
. 

' 

(xxvii) "Meeting" o�. "General Meeting" mean.s a meeting of Mer:nbers.
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(xxviii)

(xxix)

(xxx)

(xxxi)

(xxx l)

(xxxlii)

(xxx v)

''l\,Jer(rbers" in reation to a Cornpany. means- (a) the subscrbers io the
l"4emorand um ol Assoctalion ofthc Conrpanywhosha be deerned lo have ag reed
to become anembers of the Company, and on iis reg stration. sha be enterecl as
member rn ts regisler ol members.lb)evcry other person who agrees in wrlinq
lo becorne a member ol the Cornpany and whose name s entered n lhe regisler
oimembcrs of the Company; (clevery person hol.lng shares n the Company and
whose name is eniered rn Reqister of Benellc al Owners as Beneljcral Owner.

"l,4onth' rneans a calendar month.

"Olflce". in re alron to ihe Company. means the Fegtstered Oflice ofthe Company.

.or .a ' jn. t-o.s r.\ D.o.lo.. M--agcr nc,1 vo-doc-d, pe.eon-e o. ,n)
person in accordance with whose instructrons ordirections the Board of Directors
oranyoneormoreoJthe Directorsolthecompanytsorareaccuslornedtoaci.

"Ord nary Beso utron'rneans a resolui on relerredlo n Sect on T l4oftheAct

"Paid up means lhe Cap lal which rs pa d up presenl y.

''PostalBalot means voting by postthrough any e ectron c rnocle as permitted

"Odinary Besolunan

'Smal Shareholdef'

"Special Besalution"

''Numbel'and 2

Expressions in ke 3

Rilatto increase or 4

Snares

lncrease ot Capital 5
oy the cnmpany

under Applicable Law.

(xxxv) "Register" means the Beglsler 01 members to be kepl pursuant to Section 88
of the Act and includes Flegister of Beneficial Owners.

(xxxvi) "Begistral' means the Registrar of Companies of the state in which the
Begistered Offloe of the Company is for the time being situated_

(xxxvii) "Seal" means the common seal of the Company.

(xxxviii) "Small Shareholde/' me ans a sh are holder h oldin g s hares of th e nomi11 al value
of nol more than twenly thousand tupees or such other sum as may be
o'escr bed under Aop rcabe Law.

(xxxix) "Special Resolution" means a reso lution reie rred to in Sectjon 1 1 4 ol the Acl_

Words importing the singular number shall include the plural number and words imporiino
ihe masculinegendershall, where lhe context admits, includetheieminine and neulergender.

Unless the conlexi otherwise tequires the words and expresslon coniained in these
Regulations shall bear the same meaning as in ihe Acl or any Statutory modification
thereof in force al the date atwhich these regulations become binding oi the Company.

SHARE CAPITAL

Subjeci 10 rules and reslrjctions as per the Companies Act, 2013, the Company shall
have powerto increase and reduoe the Capitaland 10 issue Preference Shares carrylng
a righl ol redemption out oJ the prolits or out ol the proceeds ol a lresh issue oi shares
liable lo be so redeemed at the oplion of ihe Company.

The Company rn General l\reeling may, irom time to lime, increase the Capiial by ihe
creation of new Shares. Such increase sha I be of such aggregaie amount and to be
divided into such Shares of such respective amounts, as the resolution oi the Board
shall prescribe. Subject to the provisions o, the Act, any Shares of ihe original or
increased Capiia shall be issued upon such lerms and conditions and with such rights
and privileges annexed therelo, as the Board shall determine, and in particular, such
shares may be issued wilh a preiereniial or qualified righi to Dividends, or oihelwise,
or wilh a righ to participate in some proiits or asseis of the Company, or with such
d=e.entialor qualified righio:voiing at Generei a,{eeiings oithe Company, as permilted
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Ne\y Sharc Capital 6

Capital

lssue ot' 7

Pravisian applcabte I

in terols oi S€cilon 47 of tne Act. \&enever the C€pital ol the Company has been increase(underlhe^ provtsions of his Anicb, the Directors shattconpty witr'rfreirov;J;";i"S;;;r ui u re AUr or.rny sucn co,nptErce as nay be requireo by t-eAci forlhe lime being,n lorce.

Excepl in so ia, as olherlvise orovioed ,n lhe condir,o^s ol issue ot shares anv cana,r
ra6e0 Dyrhecreatron or newsFares sharr be consioered as part of rhe existin" 

"",i 
r, il.i

sl_allbe subject to orov:siols nereir cortarneo, w:ff,r,"f"r""i" t" tf," p"v_";i;ffi;;;
instaliments, forfeiture, lien, surrender, transferana transmission, voilng an;;;;*
Sub.eclto provlsro.s otsectron 55 oi the Acr and otherappt,cabte Laws. anv oreiFren.a
shares may be issued fro.n rime to time. on the t"r." tfrur ff,"V u-r" *o""irlO," ,ii;izu Vears (e\cepl tor inirasl.JctLre projecls) on such terms ancl t- such nanne. as lheuor\pany Oy tf\e lerms o{ the issue ol rhe sard shares may determ ne.

The Board shallbe entifledto jssue, from time to time, subject tothe provisjons oflhe Act,
any other securities, jncluding share warranis, securifies convertible into sh;re;,
excha-geable,inlo shares, or carrying a warranr, w:ff, or w.fnout any attacfeO secu*,Jl,
c-arryrng s"ch te'ms€s ro couoon, returns, paymenl, se.vic,ng as .nay be decjded by the
termsotsLch issue, Such sec,lrilies n ayoe jssued ar premrum o.oiscounr, andrede#ed
atpremium or discount, as maybe determined bytheterms ot ttre issuance: proviOeattrat
the Companyshallnot issue anyshares or securilies convertible ioto share" 

"t 
a d;;;;;t_

The Compa^y may Isubjecr to the provisions ol section 52, 55, 66. oi the Act or anv
olhe. appl,cab,e orovisiors ot Jaw ,or the ljn e being in iorce) from Iime lo ,ir" tu *ri
of specia lJesorurion reoLce ts snare caprtal. any Capital Redemplion Bes"r" a"'"orni
or Share Premium Accoirnt in any manner ior ihe time being authorized Oy law. 

- '

Subject lo lne provisions of secl,on 61 of rhe Act, dne Company tn Generar Meeltno
rray kon lime to li.ne (a) consot'date tts shares inro shares oia larger amounr rt-an thE
existjng shares, or any class oj them, and (b) sub-d:vide ns exis;g shar"" ol- uny of
them into shares of smaller amountthan is fixed by tt e menrcranr;r.LO me resoluiion
whereby any share is sub-divided, or classified. may determine that, a" l"tru"n ii,u
holders oi the shares resulting irom such sub-divisim o: classrfication. on" or aor" oi
such shares shall have some preference or special acjvantage as regards dividend,
capital or otheMise over or as compared with .fie oti er; proidea. iro'vrever, that n;
sub-division ofshares held in physicalform, which shalt.esult in tre sharehotder geltina
a Share CertiJicate oi a denomination of tesser iiran iC sha.es. shallbe permitied.

Subject as aforesaid, the Company in Generat lJeetjrg rnay atso cajlcet shares which
have not bee! iaken or agreed to be taken by eJ.ry person and d:lrl:nlsh ihe amount of
its share capital by the amount ofthe shares so cancet;ed.

Whenever the share capital is divjded into dfi,erent i)?es oFr2\ses cf siares. a_ll or anv o, the
rights and prvtieges atacFeo to each tlpe or class r.rey. s-B:c Jre yo.rsbns ol s;dtons
48 of the Act, be vafied with the consent in wriiiE of fie hohers d al bsi ihree_iourths oi the
issued shares ofthe class or by means ol a special resdutin Fassed at a separate meeting
of the holders of the issued shares of that chss ard alt tre provisbrs ireeirafter contained ai
to General Areetings shalt rnutath mutandis appty to every such cJzss nleeting_

Provided that if variation by one class oi shareholders aftec.,s irte righis oi any other
class oi shareholders, the consent ofihree{ourths of suci oiherclas; ofshareholders
shall also be obtained.

The shares shali be under the contol of the Directors who may allot or otherwise
djspose of the same to such persons, on such terms ancl condiiio;s and at such time,
as the Directors think fit, and with iull powe. to jssue either at par or at premium or in
consideration oi seruices.rendered for Company,

Provded that opiion or rightto callolshares shallnot be given to any person or persons
except wilh the sanction.of the Company ln General [,,leetjng.
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Dnecbrs maY allal 13 Subject to lhe prov s ons ol the Act and these Arircles th€ Board may issue and a lot

sha;es n the capilal of the Company on paymenl or part payment lor any propefiy or

assels of any kind whatsoever so ci or translerred goods or mach nery supp ied or lor

servlces rendered lo lh€ Company n the conduct oj ls business and any shares whlcfl

rnay be so allotted may be ssued as fu ly pard-up or parl y pard_up olherw se than lor

ca;h. and iJ so issued, sha I be deemed lo be fu ly pa d_up or part y paid up shares as

Ir by co^otto-s ol a lolTenl o a-) sharec lhP v\10e or pa'l o ll'e sTou l o' ss-e

pric; thereoi sha I be payab e by insta lmenis' every such nstallmenl sha I when due

be paid to the Company by lhe holder oi the shares.

The joint holders oi a shale sha I be severaly as weli as joint y iable lor payment oi a I

instalments and cals due n respecl ol such shares

TheCompanymay ssuethelolowngkndsotsharesinaccordancewlhtheseArtrces'
lhe Acr. Ihe q -les and olha' opD lr db e atltq'

(a) Equity share caP ta

( ) wilh voling r ghls and I or

(ii) wiih dillereniial r ghts as 1o cl v dend. voting or olherwise ln accordance with

the B!les: and

(b) Preference share caP 1al

(i) Every person whose name s entered as a meanbels shal be entil ed 10 r-"ce ve

w ihi; iwo months ailer allolment or w th n one monlh from the date ol rece pl by

the Company of the application lor the reg stration of transfer or transrnlssion or

withln such other period as the cond I on ol ssue shall plov de:

(a) One certil cale for a I his shares w ihoul paymenl oi any charges or:

(b) Several certi|cales each lor one or more ol h s shares upon paymenl (as

may be required by the Board not exceedlng one rupee) of such charges as

may be I xed by the Board lor each cediflcate aiter lhe { rsi

r. r Everv cer. tca_e s_al oe unoer l_P Se, I ol l_e Cono'n and ( a ''d b L^o

D reclors a_d Sec'ela'y as an aJ.hor /ed oe 'o' a_o \^' \oe'" 'Loq!d!sLo

whlch lt relates and the amoL.lnt pa d up ihereon

(iii) lnrespeclo{anyshareorsharesheldiontlybyseveralperso's theC'l-lpan!'shaI

noi be bound t; issue more than one certLlicale, and de iver,' o1 a '!i 
;'ate ioT a

share to one ot sevelal loint holders sha be suil c ent ce \''e:, io a sir': r' ders'

A person subscllb ng io shares olfered by the Compari s'a _a t:_' ": 
!n e ther to

reieive certil cates lir such shares or hoid lhe shares _ a ce -'i:_ : s': s:ale \\' th a

depos tory. Where a person opts 1o ho d any sha'e : i_ :'' :::'s ::'r ::e Company

"n!fl 
inf ."r" such;eposilory ihe delals oi a ci-'^i c_ i_e s_a'e i! enabe the

;eposilory Io enter in ils records the name cl s-'l:9's:_ a: i-: 
"-ef 

c a ownerof

that share.

Notwlhslandng anythng conia'.a _:_::::--:s -I _e'-'si ior sub'_d vLsion of

Snare Certlf'caGs oi etlei o' a .:-._1 ' . ..'.- - = '' :' 
'ss 

:_a 'O0 (one hundred)

s"aressha be acce3iec -_:s:::_._ -::::: :l:_:-'::a'c01 D rectors excepl

,,_e_ S-rC-a r,r S o' S :a:- 'a: i: aa - ':- : '' " 
:_ : -:ai-:Cr\' OIdel Or an Order

Sharc Cenilicate 17

Capttal

beat Seal

Opthn ta receive 18

14

15
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tssue of DuplicaE 2A lf a Share Cenlcale s defaced, lost or destroyed, renewed or Duprcale Certfcate
may be ssled on payment o1 such fee lf any not exceed ng (Rs. 50,i1 Rs. 2 (h'ro)for

each such certlf cate and on such terms ll any, as lo evidence and aderin ly and lhe
payment oi out of pocket expenses incurred by the Company in invesii-!aI n! ev dence

as lhe Direclors lhink fit The Share Certilcates shall be ssued sublec: lo lhe o.ov s ons

of Seclion 46 of lhe Acl & olher applcab e Laws.

The Company sha I have power subjecl to compliance with relat ve p'. s .rs of the

Act and the Eules to issue bearer share warrants.

No member sha exercse any votng rghts ln respecl ol any shar.s :_ . nch any

cals or olher sums presently payable have nol been pad or in rega'::: '.ich lhe
Cornpany has exerc sed any right of ien.

Every member, hls successor, executols oT admin straiors sha :: :a a lo the
Company lor payment of the portion ol lhe capita representedbyhss_.-: _lh.nay

for the time being remain unpad thereon in such manner as the D -:::, . s_a Jrom

timeiolme n accordance wilh Company's regulations requlreforthe a: _:_iiiereol.

The Company may pay a commission to any person in considerator a'_ : :-:scnbing
or agreelng lo subscrbe whether absolulely or condilonally, for a'- r_:':s n the

Company or procur ng or aglee ng to s!bscr be whelher absolule or a:': l_a 'or any

sharesnlheCornpany,providedthatthecommissiondoesnotexceeaa:.- =':oithe
price at wh ch the shares are issued and such commisslon may be p: : - . _a . or in

parl in cash or,u ly or padly paid shares ol the Company as may be a,'.- -:

I at any time the share capita rs divded inlo dillerenl c asses oi s_a:: '_: 'ghts

altached to any class (unless olherwise provided by lhe telms of issL,e : -. :-:'es of

lndt u ass/ -a/. \Jo,ocr lo l'p o'o,/ rlor s ol 'he Acl. d_o wl'el e' o' ' - . ' a"' .

rs be ng wound up be var ed with the consenl ln wlitlng, of such numae_ : _a _. aers

ol the issued shares ol thal c ass, or wilh lhe sanction ol a reso Li :_ ::::-': at a

separate meet ng oi lhe ho ders oi lhe shares ol ihat c ass as presa'::: : _a Ac1.

To every such separate meelng, the provsons oi lhese Arlcles re a: -.': :e.9ra
l\leet ngs sha I muialls mutandis app1y.

The rghts confe(ed upon the ho ders of the shares ol anyclass ss::l - .'eierred
or other r ghls sha I not, unless olherwise expressly provlded by lhe :E--: l- ssue of

the shares ol lhat class, be deerned io be vared by ihe creal on o' a:-: a'lurlheI
shares ranking parl passu therewith.

Subiecttothe provlslons oflheAct, the Board shallhavethe powerto ss-::-'._ ssue
preierence shares of one or more c asses wh ch are liab e to be redeeire: l'l:.'erled
to eqully shares. on such lerms and condit ons and ln such manner as :r::a'- ned by

the Board n accordance wilh the Act.

( ) The Boarcl or the Company, as the case may be, may, in accorda_.. .'. ii lhe Acl
and the Rules, lssue furiher shales lo -

(a) persons who, at lhe date of ofler, are ho ders oi eq!ity shares oi:'a aompany;

such o{ter shal be deemed lo include a rght exercisabe :', tle person

concelned to renounce lhe shares ollered to him or any ol tr_em n favour ol

any other personi or

(b) employees under any scheme oi empioyees' slock opt on or

(c) any persons, whelher or not those persons include the persons referred to in

clause (a) or c alse (b) above
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(i) A lurther ssue ot shares may be made in any manner whatsoever as the Board

may determ ne nclud ng by way ol preielent a ofier or pr vaie p acemeni, subjecl

to and n accordance w th the Acl and the Br.rles.

BUY BACK OF SECURITIES BY THE COMPANY

Sublecttolhe provisions ofSecl ons 68,69and 70 oi the Acland such olher regu ations

as prescribeclby Securliesand Exchange Board o1lndla (SEBI)or any othcl aulhority

iorihe I me being in lorce, lhe Company rnay purchase its own Shares or olher spec f ed

securit es. The power conlerred hereln may be exerc sed by the Board, at any trrne

and irom time lo time. where and to the extent permllted by Appllcable Laws, and sha I

be subiecl to such Ru es applcable consent or approva as required

DEMATERIALISATION OF SECURITIES

i Nolwiihslandlng anything conla ned n lh€se Art c es, the Company may

dernater alise/ rernaler a ise ls shares, debentures and other secur lies pulsuant

lo Depos tories Act, ancloller ls shares debentures and other securilies for ssue

n a dematerialsed 1orrn. The Company sha I further be entil ed to ma nlain a

Register ol Members/D€benlures Ho ders ho d ng share/debenture both n phys cal

and dematena lsed form or any olher moale as may be perm tted by law

. Nothing coniainecl anything n the Aci or lhese Artic es regard ng lhe necessity ol

having distlnct ve numbers for Securit es issued by the Company shal applylo
securities held w th a DePos lory.

i! . Nolhing contained n Secl on 56 ol lh-o Act of lhese AIt c es sha lapp y lo a transfel

oi securil es effected in dematelialsed form

lv. n the case oi transier oJ shares, clebentures or other marketab e securit es wh ch

are being helcl in electronic and iung ble Iorm. ihe provls ons of the Depos tories

Act sha I aPP Y.

v Rights ol depos tor es and benel c a owfers:

a) Notwlhstandlng anyth ng lo the contrary conlalned in lhese, a Deposilory

sha be deemed to be the reg stered owner ior lhe purposes o{ ettecl ng

transler ol ownersh p ol secur ties ol lhe Company on behall of lhe Benel c al

Ou/ner.

b) Save as olherwse provded n sLlb_cause above, the Depostory as the

registered ownerofthe seculitles shal not have any votlng r ghts or any olher

righls in respect of thc securies he d by t.

c) Every person hold ng securrl es of lhe Company and whose name is eftcred

as the Beneiicial Owner ol securiiles in lhe record ol the Depos tory shall be

entiled 10 all the Ighls and benefits alld be sublect 1o al lhe liab ties n

respect ol the secur ties wh ch are held by a Depos lory and sha I be deemed

io be a Member o1the ComPanY.

v . Seruices ol docurnents

Notwithstanding anylhLng 10 the conlrary conta ned n these Arlc es vrhere

secunlles ol thtCompany are held ln a Depos iory, the reco:ds o1 the ben€Iic ary

ownership may be served by such Depostory 1.) lhe Comoany by means ol

Electronlc l\4ode or by de ivery of J opp es oI d scs

29
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TRANSFER AND TRANSMISSION OF SHABES

Trunsferto a 31 Shares rray be transierred by members or other pelsons e itled to transier to any

member ar ather member or otner pers-ois iJJed bv tne translerol:"'-'1t^'^"::::-'n" 
'o"rd 

ot Directors

shallhave powerto d;cline regrstrairon of transler to a pelson whose membershipollhe
Pc''wtt 

co.p,ny is 
"on"loeJ 

oy trl Boaro as preluoalal to the inleresi oi the company'

32 Without prejudice to the generallly ot the Articles of Associalion ol the Company' lhe

Na raasret Detaw D'r".to," r.oy no' 
'""""pi""' 'pti"*t"" 

l- ut"sler,or resslhan 100 {Ole Hu'dreo\
',;"";:;;";;,;,., 

sha'es, o'ov';ed however lhaL rh:s conorlion shall -ot apprv ro :

il Transler ol S_dres mdoe in ou's-a_ce of any' slalulory provrslon oI a_ oroer of a

Corrpetenl Coun o' I aw o' oy any olhe- operai'0n ol Law'

ii) The transter ol lhe entire shares by an exisling shareholder holdino less than T 00

i;"";;;;;;-t';;;t; u Jn!t'i'"n"l"' to u 
"insre 

or joini sansieree(s)'

iii) The trans'er oi the entlle shares by existlng shareholder hcioiag less than 100

lone lunareolsiraie-s to one oirnot" ttan"tei"e(s)who'se ho:cing inthe company

*ir not n" r""ir]li j oi ione rrunoreo; srrares each afier ihs sold transfer'

iv)Thetransielotnoilessthanloo(onehundred)sharesintheaoEregalelnfaiorof
t'" ""'" 

t'un"lu'"i""''n't*Jo' 'iJ'" 
Lr,^n"t"' o""ot'submiled i€eiletwiih in which

""" ",. '"'" ''i:i;L;i;iL-t*"t[' "i 
L* ** 

' 
00 (one hr '|'i'ei shares and

v) The transler of shales made at the discrelion of the Boarc oi- Directors under

specialcllcumslances to avoid undue hardship in genuine cases

33Theinstrumentoltransjerofanyshareinthecompanyshall.bein\'.itinq.andsha|lbe
instrurnent or executea ny or on'iciaii JiinJ iiun"i"to' uno ttinslelee and dulY ai:esied and the

'rransfet lransJeror shall o" ii"rn"i to 
'"t*1" 

ine holder ot such share un:: iie :lame ol the

transleree is ""t"t$il;;';"E;t;; 
in t""f""t tner."ot' Provided rhai i'strument ot

transier should be as Per lhe Act

34 The Directors may decline to register'any lransler ot shares on whicn ihe Company

Right to decline has a lien'

tinsrer Provided thal registration ol transler ol shares shall not be refused on the qround oi

,n. trun.r",o. o",n"o 
"itr,-"r 

ljon" oijorr,v *iu unv otner oerson or p€Isons rndebled lo

company or any a"ccoL'nt whatsoever except a lien on the shares'

35 lf the Directors retuse to transfer ol any shares they shall wnhin one monlh aiter the

Notice of rcrusatbv oute on *r""r' tn" iliji"r. i""J*""l"ig"o *ith th; companv send io the iransferee

';;;"r"r" ano Ihe translero' nolce ol rhe le+Lsal

36 Every instrument of transter shall be left atthe office lor registration accompanied by

Formatitv priot to t'e certrticate ot tie jrri'"""iJ" itu"tG"ua una such other evidence as the company

teq'snation ot "tu, '"o'n" 'o.o'oi""t'i-"iite 
o] tn" t'"nsr"' o' nit Lgl'r lo rranster the shares d'd such

Ltansfet '"" "o' "'"""o'nj'i' 
io)l'tit},l [i"'"n ""niri""t; 

as n'av be iixeo bY r"e Board

3TAllinstlumentoitransielWhichshallberegisteredshallberelainedbylhecompany
o" un' 

'n"u"#'ii'ii""""ilt 
*n|crt irt" 6"""tors may decline to resisier shall be

'i;:;,;;;' ret'rn;o to the pe'son depos'trns lhe same'

tinsrer 
38 where it is proved to the satisiaction oi the Directors that an instrument of iransiel

lf transfer deed is signea by tne tran;er"o; "-nii'n"L'"" 
nu" u"un lost th e C om pany may' iJ lhe Directors

tost. think lit, on an 
"'"pi"""tt" '" 

*"i"J 
'aJe 

by the transieree and bearing the siamp

req'''"4 uv u" lnli'ilni"ii'"""i"tl"gi""' fi" u"nsfer on such terms as to indemnily

as the Directors may lhink fit'

I



St tivols tightin 39
6e of lint holde6'
&ath

Srccessiolr /rcase 40

41

',3nnee is a ninor 44

Pesons entitled la 45

ln the case ol lhe death ol any one or rnore of the peisons named in lhe Register of

Members as the Jo nl Holders ol any share, the survlvor or survivors sha I be the on y

p"'ro".'-.oo r',1 9y1"cOro"il a--JL',! n/lllo'oo ' "I6cl',i: i-t-:'1,
b-L^ot'ngri'ei '"o:'a:'ro c' ol ooli'p_lo 'oJ' ro'sl "' ord da'e''o0 onl

ho der fro; any LlabiLlty on shares heLd by h s loinlly wilh any other person

The executors or admin stralors or holclers oi a Successon Certiicate or the egal

i"pi"""ntutut or 
" 

a"""ased member (not bc nll one or two or more lolni hoLders) shal

op only pe'son lecocln /.d o\'he' o 1DJ'/' s -d' ! d_''llp o I a +dros po sl"pd

tn tne TaTID o qL( TPro''. . 'o r o Co- oo 'o lno' b6 bo''JlorPcogn/eslc'
execJlo.s or acl-.n st',1lot" o' . ,'.ars o' Cu'lii '31' ol 'a 'ega

,-"","t"n*tiu"" ,n n"" auch execulors or adm nistralors or egal represeniatNes shal

hlr" ili.ioornin"O p,ouale or letters of Aclm nlstrat on or Succession Ceitificate' as the

""."."V 
fru ito, 

^Arlyconslluted 
Court in the Union oi ndla provided thal nany

iu." rnJt.tt," Oit""rors ln their abso utc d scrct on th nk f t, lhe D lecloIs rnay dispense

wLtn proOLrcton of eroUate or Leiters of Adrn nistraton or Sucession Ceilfcate r-rpon

suchierms as to indemnly orotherr'r'se as the Diroclors in lheir absolule d screlon may

in"nf, n""""""tvuno t"sisier the name ol any person !"'ho c a ms io be abso u1€ly entitled

to the shares siand ng in lhe name oi a deceased member' as a l\4cmber'

AnV o6.so- oploT nq , . l oo'od\\,i o'.nd l,'c \oro.n ood. or od_\"| l''/
.l 

';;;;;; 
qh.rLrpons. L. oe' 6Lon 

'|'ooJ'oua' 1'\ ''o-r I"r- rol'".ebp

reo-treooVlheDre lo." ha.ot r J_' c I o' 'o oa rog \la 'd "s d Te_ bpr n p-oocl

ol5J.1shdeorlhd p50r'sledLio'u'l"'Llco' otl'ls!i o -a\e \ 'c I dn' 6rol

lr e<-deorc c.pr ds l'. op,-d\60 o, o r'1". fl D '. o olloLd a-dde'lrul r''

DreL O.-s-o nFtlho'cd.oho.a.l ! d1 n'91 '' 'eU)ao s sor no l'olq 'olo' as

r_er ,ro-.o _dve _do n l_o cdsa ol . l'd'\'L '' l 'l' ' o'o' o'lh 'hd1 o' 'hd'as DV

tne'deceased or bankrupt person belore the deaih or bankruplcy ' and the transfer

sha I a so be subjecl to lhe restr ction provided in these Art cle'

An , op qon oa. o- nq ' rll 'o'od\^'l'( I 5oe o e r'o "r'opd'o'oon'-ol_volo
nemoer sn"rl oee_rr"o'o l'o \r r p o ro-'oc i''o ^" 

6''o'o''oo' to,xF ho \olllo o^

enttled fnerverethc reglsleled holder oj the sha res excepiihathe sha not' un css and until

tre ls regstered membeiin lespectoilhe shareorshares beentlled n respect otlhe sam-a

ro receive notice ot tle meet ngs of the Company except of that a Genera i"4eeting or 10

exeicise any rlght conferred by membership in reat on 10 t\4cet ngs ol the Company

Every holder ol shares in 1nd/oI clebenlures ol lhe Compafy 
'nay 

at any time nom nale

,tt" aunn"rpr"a"rb" rndellhe Act a person io whonrhis shares ln afd'/or debentures

oi the Company shall vest in the evenl oJ his death

N.p.a r.6 crd pq o dPo,_l ,'F\ o' ' o " d'a " lo ur To ho' o_' oa'so_

o-. r-o o,-.qo tos-r, oi.'... o" .'. ', o" b' rr.nna.alDr'01 o

*r,lri al 1" rghts n shares ;nd or rlebent''rres oi the Company he d by them shal

vesl n the event ol dealh of a lo nt ho ders

Where ilre nomlnee is a mlnor. t sha lre La"'rfli 1or the ho 
'ler 

ofthc shares or ho der 01

al"O"ntrr"" to oppolnt, n the prescr bed nraliner under the prov s ons 01 lhc Act' any

pe so'r 'o b,, o^ ' 'n1 .. o o olos no' Ilo,r 'p\ " aCo'pd

hrsoear'o-'nq'o1,,o' o" ''lo' ' l-'

The exectrtors or adm nlstraiors of a deceased membei (rrot being one ol several joint

holders) sha be lhe on y persons recogn secl by th€ Company as havlng any title to the

sfraies ieg srereo nlhe;ameofsuchmemberandlncaseoflhedeatholanyoneormore

"i 
,f]*" l","in",o",S 

"f 
*v tegistelecl sh ares thesLlrvvorssha be the cn y persons recogn ised

brrneco.loa_vo. h\ lqn /lto oo o ' 'nn"1''" 'o'lat'J

liil n 
"t,nto 

i goot,l nlnv req! ire h :n 10 o bta I a g rant ol P robate o r letle rs,o1 Admlnistralion

oi olf,", 
"g^ 

representat on as the case may be f rom some competent Courl
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Notwlthsiandifg an),'thlng contalned in any other law ior lhe time being in iorce or ln any

dispositlon, wh;ther testamentary or otheMise, or in theseArticles in respectoisuch shares

or;ebentures ol the Company, where a nomination made in the prescibed manner purporls

10 conter on any person the rlght to vest the shares or debentures oi ihe Company' the

nomineeshall, onihe death oiihe shareholders or debenture_holders oi lhe Company or as

the case may be. all the joint holdels become entitled 10 all the rights in relation to such

shares in and/ or debentures oi the Company lo the exclusion oi allother peison' unless the

nominalion is varied orcancelled ln the prescribed manner underthe pro\'6ir's ol the Act'

46 Notuvjthsianding anything contained in ihese Arlicles, any person who os:o_'es a nominee

by virtue of th+rovisions of the aioresald Afiicle, upon production oi s'r" evidence as

may be required by the Board and sublect as hereinafter provided e:ec__ eihel_

a) to be registered himsell as holder ol the shares ordobeniures, as ihe 
'ese 

maybe;or

b) to make such kansler of the shares or debentures, as the case 'i:ei' be' as lhe

deceased shareholder or debentu re_holders 
' 
as the case may be cc:- 3 :ave made'

lf the nomrnee, so becoming enlitled, elects h mseli to be registerec as 
'c:der 

oi the

shares or debentures, as the case may be, he shall deliver or send ic 3: Company a

notice in writing signed by hlm stating that he so elects and sucF _c:tt shall be

accompanled ;th ;eaih certlficate ot the deceased shareholder or c;:;-;re ho der

and the certificates ol shares ol debeniures, as the case may be, he:d tl :_: ceceased

in the ComPanY.

Subject to the provisions of Seciion 56 oi the Act and these Anicles ::E 
'card 

may

Lgiitertfre tetevantstrares ordebeniures in the name of the nominee cr'3:iansferee

ua"lf thu d"uth oi th" ],"gistered holder ol the shares or debentures had ici occulred

and the notice ol iransfir were a lransler signed by that shareholce- c- iebenture

holder, as the case may be.

A nominee on becoming entitLed to Shares ordebentures by reasorl oi:_: ceaih oiihe

holder or joint holders shall be entitled to lhe same dividends and olhe: ad'antages io

which he would be enlil ed iihe were the registered holderofthe sha'es c':abenlures

exceptthatheshallnot, beforebelng reglstered as holderofsuch shares :' debe nture'

be enlilled ln respect oithem to exerclse any right conlerred on a mem'€- c'cjebenture

holder in relatjon to meetings of the Company.

The board may, ai any tirne, give notlce requ r ng any such person to eec e iher lo, be

i"giJr;o nlr""r ot to trunsfei the shares or debentules, and ii lhe nohce s - :: complied

wiih within ninety days, the board maylhereafterwilhhold payment of alldMcerss bonuses'

interest or othei moneys payabLe or rights accrued or accruing in respeci c: 
'e 

relevant

snares or Oebentu res, unu the requirements of th e notice have been con_+: ed 'riih

JOINT HOLDERS OF SHABES

47 Where two or more persons are registered as the holders 01 any share lhey shall be

deemed 10 be he d ihe same as jo nt_lenants with beneiits ol survivorship subiect to

the following provislons ancl the olaer provlsions ofthese Articles relaiing lo joinl holders-

(a) The Company sha I not be bound to register more than three persons as ihe joinl

holders ol any share.

(b) Thejo nt holders oi ashare orshares shallbe Liablejointly in respectoi allpayments

which ought to be made in respect of such shaTe or shares'

(c) On ihe death of any ooe oi such ioint holders thc s!rvivor or suNivorc shallbe the only
'-'iur"onorp"oon"i"cognlzedbyihecompanyashavinganylrtle.toolntereslnsuch

share or si'rares brnthe Board may requLre such evdence of death as may deem fit'

10
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i -,' :_.._sr,...o ri ro ders may g ve elfeclua rec€ pts of any dividends, nterests
:' ri_ E' T3:els layalr e in rcspect o, such share

ret On y the person rvhose name stands iirst in the register olone ot thc toini ho ders
oJanyshare shalenttledlodelvery ofthecertfcale and dv dcnd, warrant notces
a.d otLe o.pe,: r. a(._g . \. 4:,J o

(l) Anyoneorlwoormoreiornl-holders mayvote aiany meetrng e:therpersona ly
or by attorney or by proxy n respecl of such shares as I hL. wase soey
entil ed thereto and if more than one oi such lo nl holders be preseni at any
meat ng persona y or by proxy or by altorney then one of such persons so
presentwhosenarnestandsi rsi or higher (as the case maybe)on the regisler
n respecl ol such shares shal a one be entitled to vote in respecl thereol.

(ii) Several execulors or admin stralors of a deceased rnember in whose
(deceased member) so e name any share slands, shal lor the purpose of this
c ause be deemed lo nt ho ders.

The provisions oltheseArlcles relattnq tojo nl ho dersofshares shal mutatismutandis
apply lo any other securlies ncludrng debentures of the Company regist€red n jornt

CALLS

The Drrectors may from lime 1(r i me. subieci 1l] ihe terms on ,,vhich any shares may
have been issLred, make such cal s as they think I t upon the members in respect of a i

moneys unpa d on the shares he d by them respeclively and n01 by the conditions of
al otment thereoi made payable at J xecj t mes, afd each member sha i pay the amount
of every ca lso made on hlm 10 the persons and at the l mes and places appo nted by
the Drrectors. A cai may be made payabie n nsia lments.

The oplion oI r ghl to make ca ls on shares shailnot be g ven to any person excepiwith
the sancl on of lhe ssuer n Genera Meetings.

Nol ess than 14 days'nolce ofany ca lshallbe glven specly nq the time and place ol
payrnent and \irhom such ca I sha I be paid.

A call may be revoked or postponed at ihe discretion ol the Board

A ca I shali be deemed to have been made at the I me when the reso ul on ol the Board
aulhoris ng ihe call was passed and rnay be requ red to be pa d by rnslalments

The Board may, irom t me 10 t me, al lsdlscreton exlend the I me I xed 1or the payment
of any cal in respect ol one or more membeTs as the Board rnay deern appropr ate in
any c rcumslances

The joint holders of a share shal be jointly and severa ly labe 1o pay alcals in
respect thereol.

itthe sum payabe ln respect of any cal or nstalmentbenotpadonorbeforetheday
appointed lor the payment lhereol thehoderforthetmebeingoltheshareinrespecl
of whichihe ca I sha I havebeen madeorthe nsial menl shal bed!e,shal pay nterest
for the same ai lhe rale as the Board may dciermine and as perrn ss ble under the
Applicab e Laws, for ihe day appoinled ior the paymeni thereol lo the i me o,1he aclua
payment or at such other rate as the Direclors may delermine but they sha I have
power to wa ve lhe payment thoreoi wholly or n pa11.
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55 (i) Any sum, which may bylhe terms of issue of a share becomes payable on alotment
or at any lixed date, whether on account of the nominal value oi ihe shale or by

. way of premium, shall for lhe purposes ol these Arlicles be deemed lo be a call

duly made and payable, on the date on which by the terms of issue the same

becomes payab e and in case oi non"paymenl, all the relevant provisions of these

Articles asto payment oI interestand expenses, forleilure oroiherwise, shallapply

as if such sum had become payable by virtue oi a call duly made and nolil ed.

(ii) case of non'payment ol such sLlm, alllhe relevant provisions ol ihese Articles as

to payment of interest ancl expenses,lodeiture or oiherwise sha lappiy as if such

sum had become payable by vidue ol a call duly made and noi;i ed

On the trialor hearingoi any acUon orsuil brought by the Company agairsiany member

or his representative to recover any debt or money claimed to be due io ihe Company

ln respecl ol his shares, it sha lbe sutficientto prove thal lhe name oi:ie defendantis,

orwas. when the claim arose, on the legister ol the Company as a hc cjerorone oi the

holders of the nLlmber of shares in respect of which such claim rs 3rade, thal ihe

resolution mdking the call is duly recorded in lhe A,'linute Book and:hai ihe amount

c aimeclis not entered as paid in the books ofthe Company, and itsha! 'cice necessary

lo prove the appointmenl of ihe Direclors who made any call. nor iha: a quorum of

Dlteclors was preseni at which any ca l was made nor that such nr:srng was duly

covered or constiiuted, nor any other matter whalsoever, but the prcc'"i the matlers

aioresaid shail be concluslve evidence oi the debi.

The Directors may, if lhey ihink iit, receive from any mernber willine :c advance the

same, all or any part of lhe money due upon the shares held by him 
'e!c'd 

the sums

actually called ior and upon lhe money so paid in advance or so muci_ -e:eto as lrorn

time totime exceeds the amounl of the calls lhen made upon the shaies i1 respect of

which such aclvance has been made, the Company may pay interesi a: slch raie as

may be agreed, but lhe member shall not be entilled to any volinq righ:s 'n respect ol

money sipaid Oy nim unlrl the same wo!ld but ior such payment be:c're presenlly

payab e. Moneys paid in acivance of calls shall not ln respect thereoi co'r:er a right 10

divldend or righl to vote or rght to participale in the profils of the Com'aly-

The p.ovisions of these Arlrc es 'planng lo ca'ls snall mulalrs mularci apply Io any

other securiues inc uding debeniures oi the Company-

FORFEITUBE AND LIEN

lf any member Jails to pay call or installment on or belore the day appornled ior the

payment oi the same,lhe Directors may, at anylime thereaiter during sLrch iimeas the

call or installment remajns unpaid, serve a notice on sllch member requiring him to

pay the same, logether wilh any interest that may be accrued and all expenses that

may have been incurred by the Company by reason of such non_pay''enl

The noilce shall mention a furiher day (nol being less than 14 days irom lhe date of

notice)a place or places where such ca lor installmentand such interesi and expenses

are to;e pald. The notice shallalso staie that in ihe event of non-payment at or beiore

the time, ancl al the place or ptaces appointed, the shares in respect oi which such call

was made or nstallment is payable will be liable to be fodeited'

ii the requisition oi any such nolice as aloresaid be not comp ied with any share ln

respect of which notice has been given may, at any time thereafier beJorg p.uYnrglt ot

alLcalls or lnstallments, interest and expenses due in respecl thereof, be forfejted by a

reso ution ofthe Directorstothal etfecl s uch iorfeiture shallinciude alldividends declared

in respect ol thefo eited sharesand notactuallypaid before the iorteilLlre' Neltherthe

receipt by the Company of a portion o{ any money which shallirom lime io time be due

from any member of the Company in respect of the shares' either by way of principal

or inler;st, nor any ndulgence granted by the Company thereafter lrorh proceeding to

'eniorce a forfeitule olsuch shares as herein provided,
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the rrernber n whose nam€ t slood r.med ately pr or to lhe lorfertLtra and an enlry ol
the loijerture w th the date thereol, sha llorihwilh bemade n the register but no Iorferture
sha be n any manner nvalidated by any omission or neglect to give sLrch nol ce or to
make such entry as aforesaid.

', '.tied shates ra 63 Anyshare so forfe ledsha be deemed tobelhe propertyofthe Company, andthe D reclors
.,: n Conpany may sell, re-a ol or other.lv se d spose of ihe samo n such rnanner as they thlnk ft

'.llnentof 64 The Directors may alanylimebeloreanysharessoforleleclsha havebeensod.re a ot..,feiture oroihenvse d sposed oi, annu]lheJorfe turethereoi L]pon such condrtons asthey think iit

-tabiliy al tnenber 65 Any memberwhose shares have been lorJeted sha I notnrdhstandinq such forfetlure be iabte
atret laieitute 1o pay and shalliodhwith pay to ihe Company altcalls, tnsta ments, interesl and expenses,

olling upon or n respect of s uch shares ai the 1 me ol forie lure, together w th interest thereupon
irom the time ot the fode ture unli paymental i2 percenl perannum orsltch otherrale asihe
D rectorc may determine and ihe Dlrectors may enforce ihe payment thereof wilhout any
deducton or a owance for ihe va ue of lhe shares al the tme of fofieiiure but sha notbe
under any obl galion to do so. The tiab lity of s Uch person shal csase f and whe re the Compafy
shall have recerved paymenl in iu 01 all such mon es in respecl oi shares.

Eilecl of ioleirure 66 The forle lure of a share sha I invo ve the ex|nc1 on oi al nterest n and a so of al cla ms
anddemands againstthe Company n respecl ofthe shares, and allother r ghts rncidenla
io share except on y such ol those r ghts as by these Arlrc es are expr€ss y saved.

ConciLstre 67 AdLrlyverfieddecaration n w,t ng that ihe dec arant ts a D rector the l\4anager or theeidenca Secretary ol the Company and that certain shares in the Company have been duy
al laneiture forJe ted on a date stated rn the dec ararion sha I be conc usrve ev crence of the iacrs

therein stated as against a I persons c a rn ng to bs ent ed 10 the shares ancl such
dec arat on and ihe receipi oi the Company lor the cons cleration, il any. qiven for the
shares on lhe sale ol d spos tton thereol shall constilule a goocl I tie ol such shares.

LEn an partly patd 68 The Company shall have a f rst and paramount ien upon a I the shares (not lu ly paid
up shares- up) reg slered ln the name of each member (whethe. so ely orjo ntly wrlh others) and

upon the proceeds of salc thereol for a I moneys flvhether presen|y payab e or not)
called or payab e al a i xed t me in respecl oi such shares and rlo equ lable nteresl n
any share sha I be created excepl upon the foot ng and condrtion lhal th s Articie is lo
have lul eilect and lhe sa d ien shal exlend io a idivldends from irme to t rne declared
in respect of sLtch shares Un ess otherwise'agree, the reg stration ol transfer of shares
sha i operate as wa ver oi th€ Company's I ef tl any on slrch shares.

Enlarcetnent of lien 69 ForthepurposeolenforcngsLrchten.theDirectorsmaysel the shares subject thereto
in such manner as ihey think I:t. but no sa e shat be made unl tsuch per od as aioresat.l
sha has e apsed and untrt rotico in wr t ng ot the niention to sc have been s€rved on
such rnemb€r h s executorsoradm ntstrators orh scornmttee, curalororotherperson
recogn zed by the Corapany as entil ed to represenl sLtch member an.l delau t shal
have been made bv h rr or thern n the payment oj the sum payable as atoresaid ior
seven days alter such notice. The net proceeds ol any such sa e shal be applied n or
towards saiislactron of such part ol the amouni in respect of whjch the ien exists as is
presenlly payab e by such member and his residue (ii any) paict to such member, h s
execulors, adm n stration orlhe r representatve orpersons so recognizedas aloresa d.

-.'aalnf after 70 Uponanysaeafleriodetlre orenforcngalen n purponed exercrse olthe pourers by these
:-:.'.enenl af lten presents ! ven, the Directors may appoint some person io execule af fstrument oJ transfe.

of the share soid and cause the plrrchasers name lo be entered ,t the reg sler in respect oi
the shares sold, and the Purchasershal not be bolnd to see to the regularty ofihe procee.j llgs
nortotheapp caton of the pLrrchase money and after h s name has been enlercd n the
Registerin respect ol such shares. hts iitle lo such shares sha notbe aiiected byany rrregu arity
or inval d ty n proceedln g in reference to such lorfeiture sale o r drspos ilion, nor impeached
by any person andthe remedy ofany person aggr/eved byihe sae sha be nclaanagesonly.
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71 The Board may, subjeci to the prov s ons oi the Act, accepl surrender of any share

lrom or by any member des rous oi surrendering them on such terms as lhey think iit

When any shares under the povr'ers in that behall here n contarned ar€ sold by the

D rectors and the cert I cale ihereoi has not been de vered to lhe Company by the

Iormer holder ol the said shares the Drector may ssue a netr certJcate for such

share d s1 nguish ng it in such mannel as they may th nk ,rl irom 1l'e Cert I cate nol so

delivereC up.

The provis ons oi lhese Art c es re ating io lode lure of shares si_a rxuial/s mulardls
apply to any other securit es nclud ng debentures ol the Compan)r

STOCKS

The Company may, by ord nary resolution:_

a) converl any paid-up shares into stock, and

b) reconvert any slock nlo pa d-up shares of any denomlnation

The holders ol slock may transfer the same or any pad thereof in the sa- e -anner as,

and subject lo lhe same regu ations under which, lhe shares ircrr ,,'a'the stock

arose, might belore the convers on have been lransferred, or as --:: 'tser-olo as

circurnstances admil.

Provided that the Boald may fromtrmetotme, llx the minimuri-'a-r-_i 01 slock

transierable. so however thai such minimum shal nol exceed the na- _: a'nount ol

the shares lorm which the slock arose.

The ho ders ol the slock shalaccordingtolheamountofslockheldb, -t--ravethe
sarne r ghls privrleges & advantages as regalds div dends, votng ai -:::'! atlhe
Company, and other matters as il lhey he d the shares Irom wh ch tlre s:: lr' :'osei but

no such prv lege or aclvantage (except padic pation in the dividends a'. c'c'is lr11he

Company and in the assets of winding up) sha be conferred by a a-:-^l oj slock

which would n01 ii exist ng in shares, have conlerred thal privilege o" a: :_lage

Such ol the regu atrons oi the Company as ale applicab e to pa d'up sn.': s sha apply

to stocks and the words'Share'and'Sharoholdef ln those regualc_s s^a nclude

'Stock' and 'Siockho def respect ve y.

SURRENDER OF SHARES

Sublect to the provisions ol secl on 66 of the Acl, the Board ma) a.::rl 'fom any

mernberihe surrenderol aL or any ol h s shares on such terms and cora ::_s as shall

be agreed.

MODIF'CATION OF FIGHTS

Whenever the capita (any reason of the ssue of prelerence shares o'oiherwise) ls

d v cled nto d llerent c asses ol shares, al or any ol the rights and p'!' eges attached

to each class may be vared n the manner provided in Seclron 48 01t'e Act and al lhe
provision hereinaiter coniarnod as to General lvleel ng shal rnulals n'utand s, app y

as reqard c ass meetings. Prov ded that the rights conferred upon ihe holders ol lhe

shares ol any class issuecl with preierred or olher rghis sha not uness otherwise

express y provided by the terms ol lssue of lhe shares of that c ass be deemed lo be

under this Arlicle by the creal on or issue oi further shares and such new shares may

be rssued w th such prelerenl a r ljhls as may be decrded al the t me oj rssue thereof'
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LOANS AND DEBENTURES

80. The Board rnay frorn I me to ttme al ts d screl on subject io lre provls ons o, lheso
Articles, Seciion 7310 76, 179, lS0oliheActorAppicabeLaw ra se or borrow either
from ihe Dtrectors or lrom elsewhere and secure payrlenl ol any sum or sums of
money lor the purpose oi the Company.

81 Any debentures bonds, and olher securties may be issued at a discount premium or
olherwise and wilh any special prrv leges as to redempt on, surrender, draw ngs,
allotment oi shares, or converston, appointmenl of Directors and otherw se. Debentu.es
bonds and olher secul]t es may be made assignab e, iree lrom any equit es between
the Company and the person lo whom the same may be issued,. prov decl thal
debentures. debenture stock, bonds and olher secuities w th a r ght to al olmenl of or
conversron nto shares sha I not be issued except w th the sanclion ollhe Company n
General lr'leet ng.

82 Any debenlures, bonds, and olher securiiies may be issued al a discouni premium or
olherwise and wrth any specia privieges aslo redempt on, surrender, clraw ng alotment
ol shares, or convers on, appointment of Directors and olherwtse. Debentures. boncls.
and other securitres may be made ass gnable lree lrom any equrtes belween the
Company and the person to whom ihe sarne may be issued. provrdecl that clebenlures,
debenlure slock, bonds or other securties wilh a righl to allotment oi or converston
into shares shall not be issued excepl wtth lhe sanction of the Company tn G€nerat
Meeting

83 Any debentures, debenlure stock, bonds or other secur ties rnay be issued on such
lerms and conditions as ihe Board rnay think fit. Provided that debenture with a right to
al olment or conversron inlo shares shal be issued n conlormity with lhe provls ons oi
section 62 ol the Acl. Debentures, debenture stock, bonds and othersecur]l es may be
made assignable iree from any equ lies kom the Company and the person to rvhom it
may be ssued- Debentures, debenlLrre- stock, bonds or oiher securilies w lh a right oi
conversion inlo or al otment of shares shal be issued onlv with such sanctions as nrav
be applicab e.

84 Save as provrded ln seclron 56 ot the Act, no transler of debentures sha lbe registered
unless a proper instrumenl ot iransier duly executed by the transferor and transleree
has been delivered lo lhe Company togelher with the certrlicate or cerl ficates ol lhe
debenlures, Prov ded that lhe Company may ssue non transierab e debentures and
accept an assiqnmenl ol such nslrurnents.

85 Delvery ol cefrilcates by lhe Company upon allolment or reg stration ol lransfer of
any debenlures, debenture stock or bond issued by lhe Company shall be governed
and regu aied by section 56 of the Ac1.
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86 The Board shallcause a proper regisler to be kept in accordance with the prov s ons oJ

sect on 85 of the Act oi all morigages, debenlures and charges spec fica ly aifecl ng
the property of lhe Company, and shal cause the requ rernents ol seciions 77 io 87 of
ihe Acl, both inc usive oi the Acl on that behalf to be dulV comptied with, so far as theV
are ouqht to be cofirpled w th by the Board.

The Company sha l, ii at any lirne it ssues debentures keep Register and lndox oi
Debeniure Holders in accordance wrth seclion 88 oi lhe Acl. The Company sha I have
the power lo keep in any State or Counlry outsrde lndia a Branch Regisler oi debenture-
stock, res deni in that Slale or Counlry.

GENEBAL MEETING

88 The Company sha I in each year hold a cenera [4eet ng as its Annual Generai [4eel ng
in add t on to any other meelings n thal year

Hegister and inclex 87

I

I

15



Extra OtdinarY 89

Po$ers at Baard b 9A

Calhng al general 91

Length af Natice 92

Every Annual General MeeIrrg shall be called during business hours' that is' betwee'n

I a.ri. ana O p.m. on any day-lhat is not a national hollday and shall be held either at

ihe registered office ol ihe iompany or at some olher place wilhin the ciiy' lown or

villagtin which the reglsterecl oi{ice of the Company is siiuated'

ln the case oi an Annual General Meeting, all businesses to be iransacled al the

meeting shall be deemed special, with the exception oi business relaling to:

(a) the consideration oi financial statements and the reports oi ihe Board oi Dlreclors

and the Audilorsi

(b) the declaration ol any Dividend;

(c) ihe appointment of Oirectors in place ol lhose retiring;

{d) the appointment of, and the {ixing of the remuneration oi ihe Audilors

A i gene'al neel rgs oile' lhan Annual Ge.eIal I\leet'ng sha'l be carled txlraordinary

General Meeting.

The Board may, whenever it lhinks iit, call an Extraordinary Genera; Meeting'

The Board may, calan Extraordinary General Meeting upcil receipt of a written

,"or,aii,on .ror'" n, a"mber or memoers hotdiig :n the aggrega:e -oi less lha,l one_

i""'it 
"i"r"n 

J ,n"'p"'a_-p caplla as at lhe clare car.res lhe righi o'loi ng in 'egard Io

the matter in respect of which the requisition has been made'

A General Meeting whether annual or exira ordinary shall be cailec ai'gi"'ing not less

,r'jn t*entv-ore c]ear oavs rotice p'ov;ded Inat a meetrng me)' oe c€iled by givi^g

"iou"l,f "6n""nt"o 
,o 

'" 
wriring o'by a'y E ectronic IVode by nol 'ess ira' 95'" of the

lvlembers entitled io vote ai such meeting

Everv nolrce ol the meetiag sna lspec ly Ihe place and Ine day aro 
':oJ_ 

o; ihe meelings

,nd shallcontain a sratemenl ol tre bus,ness lo betansacled lherealand have annexeo

;;;;i;"-;-y ;;t";;nf in respect ot business deemed speciar as mav be required

under Sec. 102 of the Act.

No|ce ol every mFeling snal oe given eilher l' wrlting or Ihrougn Eleci'ol :-I:i:']:
everv nenbeio- ,eg a' :e presenlal've ol any deceaseo membel or tile ass'g1ee oI an

insolvenl nen ber, Jvery AJdrlor{sl and Direclor ol lhe Conpany'

The accidental omission to give notice to or the non_receipt o' noiice by any member or

"ii", 
p"i"""i"*rr". rt 

"hoid 
be given shallnot lnvalidate the proceedings at the meeting'

Thkty members present in person shall be the quorum'

The Chairman of the Board of Directors or in his absence' the Vice Chairman or in the

"i'""i"" "io",n 
ir," rt/anaging Director of the company shall be enliiled to take the

chair al every General Meeting, whether Annual or Extraordinary'

lf rnere s ro suc. Chairpe'son. or i'he is nol present w thln fiitee' ninLies:1"'th" ll!-"
,nonrnre.l lor nodrno fie neelinq, o' s un$'il,ing Io acl as chairpe'son ol lhe neen_g'

i" Oir"",ora p 
"""ni"'aall 

eleclone o'Ine:r me'nbers lo oe Chailoe-son oi lhe 'neet ng'

ll et anv meelno To Director swilli'g lo acl as Cha''perso_ or i' no DiIecIo''s plesenlw'lhr

iiireen minutes inerrne rime appointed ior ho'ding the meeling,l'e members p-esenl snall.

by poli or eleclronically c_oose one oltheir membe's 10 be Cha''persor ol lne -neeIlng'

content at \lolice 93
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(1 ) The Charrperson may, suo molu, adjourn the meet ng from time to time and lrom
p ace to p ace.

(2) No business shal be transacled al any adlourned rneeirng other lhan the bus ness
efl unfinished al lhe meeting lrom whrch the adjournment look place.

(3) When a meeling is adjourned ior th rty days or more, notice ol the adlourned
meel ng shal be g ven as ln the case of an orig na meeting.

(zl) Save as aforesaid, and save as provided in the Acl, rt shall not be necessary to give any
nolice of an adloLllnmenl or of the business to be transacled at an adlourned meet ng.

Every member presenl in person or by proxy sha I have one vote on a show of hands
and h s votrng right on a poll sha I be in propodion to his share n paid'up capilal oi lhe
Cornpany,

A mernber may exerc se his vote at a meeiing by e ectronic means n accordance wrlh
the secton T08 ol the Acl and sha lvole on y once.

(a) ln the case ot to nl ho ders, lhe vole ol lhe senior who tenders a vole, whether in
person or by proxy, shall be accepled io the exc usion ol lhe votes ol the other
jo nl ho ders.

(b) For this purpose. senrority shal be determined by the order rn which the names
stand ia the reoister ol members.

A member ol unsound mrnd, or n respect of whom an order has been made by any
co!rt having jur sdiclion in lunacy, may vote. whether on a show oi hands or on a poll,

by h s commiltee o. other lega guardian, and any such comm ttee or guardian may,
on a poi , vole by proxy. lf any member be a m nor, lhe vole n respect ol his shale or
shares shall be by his guard an or any one of h s guardians.

Subject to the provisions ol the Act and other provis ons of these Ariicles, any person
enl tled under the transm ssion c ause to any shales may vole at any General lr,4eeting

n respect lhereol as if he was lhe reg stered holder of such shares, provided that al
east 48 (forty e ght) hours belore the t me ol hold ng the meeiing or adjourned meet ng,

as lhe case may be, at whrch he proposes to vote, he shall duly sallsly the Boald ol
h s righl to such shares un ess the Board shal have prevror.rs y adm tted his r ghl to
vote at such meet nq in respecl lhereof.

Any bLrs ness otherthanlhatupon whch a po has been demanded r.ay be preceeded

after taking of the poll.

No member sha be cnlit ed to vole at any Genera Meetrng Lrnless all ca ls or othel
surns presently payab e by h m n respect ol shares in the Company have been paid

or in regard lo wh ch the Cornpany has exerclsed any rght ol ien.

A member is nol proh brled lrom exercising h s vot ng on the ground that he has noi
held h s share or olher interesl n the Company Ior any spec l ed per od preceding lhe
date on which the vole s taken, or on any other ground nol being a ground set out n

the preceding Art c e.

Any member whose narne s enlered in lhe register ol mernbers 01 the Company shall
enjoy the same righls and be subject to the same ab lt es as al oiher members of the
same class.

ln the case oi an equa ty of votes the Cha rman sha bolh on show ol hands and at a po ,

have a casl,ng vote ln addit on to the vote orvotes lc wh ch he may be a entit ed as member.
".n's casting 109

17



Ptaxy need not be 114

Pra\ies when ta be 111

Fonn af Prcxy 112

Vote by praxY n 1 13

venhcalion of PraxY.

Minutes af 114

resalutnn passed by

to be included in the

Any person may be appo nled a proxy rr!hether or not he is a rnember of lhe Company

A coiporatlon be ng a member of the Company may appoini as lts represenlaiive any

person vrh€ther a member oi ihe Company or nol.

The nslrumenl apponling a proxy and the power-ol attorney or other authonty, il any

under whlch lt Ls s gned or; nolarized copy oi ihat power oi attorney or other aulhor iy' shall

be depos ed alth; registered o{Iice oithe Company not lessthan 48 hours belore thet me

forhoidngthemeetngoradjourned meetng atv,hchtheperson named nlhe nslrument

proposes'to vo1e, anJi. defaull lhe inslrurnenl of proxy shall n01 be lreated as valid

Every nskument appoinling a proxy sha l, as neally as c rcurnstances lvil admri be n

the iorm sei oul n the Rule to lhe Act

A vote given n accordance wilh the lerms olan instrumentappo nling a p'oxy sha lbe valid

nohv th;tandinglhe previous death or lnsanily of the princlpalor revocat o^ olthe insllUmenl

of iransfer of th; share in respect of which the vole s given' Prov ded n o ir i nal on n lvriling

oi the death, nsanily revocat on or lransjer ol the share sha have be e t 'ece ved at the

oflice or by ihe chafman ol any member befole lhe vote is g ven Tl_e 
'_a 

rman oi any

meetingsha be entitled io lequire such evidence as he may in his d'sc'': 'i 
th nk f t of the

due ex;culion oi any instrumenl ol proxy and ihal the same has not c':' -e 
"oked'

(a) The Company sha I cause m nutes of lhe proceed ngs ol eYe': :'nela I'Ieeting
" ol any c ass oi members orcreditors and every resolution pass:: 3; postal ba loi

to ne prepared ano signed in such rnanner as may be prescr !E: :, the Ru es and

keplbymakingwithinihirlydaysoftheconclusionoleverysut'-eeingconcerned
or pasilng oi risolutlon by posta ba ot entries th e reol n books ^:':'or thal purpose

wilh the I pages consecul ve y numbered.

(b) There shal not be ncluded n the mrnules any malter wh cn a-: _ :'e opinion 01

the Charrperson ol the meet ng _

. s or cou d reasonably be regarded, as defamatory o: ?'n,' :: :'_ ci

i is irre evant or lmmater a lo the ploceedings; or

i. s clelr.nenta to ihe nterest of the Company'

(c) TheCharrpersonshallexeicseanabsoluledscreloninrege:ii::-' 
_c'uslon or non

incllrsion of any rnatler n ihe m nLlles on the grounds spec'': _:_' z'oresadcaus€'

lcl) The minutes oi the meeli.il kepl . accoldance vl th tte 
'_' ' 

s :_s ' 
ite Act shal

be evidence ol ihe proceed .us fecorded therein

The books conla n ng the m nules ol tie Droceed ngs '' e_' l:_t': i'leetlng of the

Company or a reso ul on passed b! olsta ba oi sira;

1) be kept at the reg slered office oi-i_: Cor:rran!: :':

(i ) be open tor nspection by any me-re's ., i'c-:'_'':' r"f 'lq l l'00 a m 1o 1 00

p.m. on all work ng days other thar Sal!'aa\ s

Any rnembersha be enlitled to be Iurn shed. r, in ' i'::1' c'esoi bed by the Act' alter he

ha; rnade a request inwriting nthal beha flo the Compan! and on paym€ nt of such fees as

may be iixeclbi the Board, wlh a copy ot any [l nutes referreo to n clause (1)above:

Provided lhat a member who has made a request lor provls on ol a solt copy ol the

Mi;utes oi any previous General Meetlng he d dur ng the per od immedialelyprecedrng

lhree financi;l years, sha I be entil ed io be Iurnished v/ th the same tree ol cosl'

lnspectrcn of 115

Menberc naY 116
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[n]on of

, - r-Ft oi Directars 118

: 2,e qualitcation 119

The Board and also any person(sl aulhorised by t, may lake any acl on belore the
commencement 01 any general meel ng, or any meel ng o1 a c ass of mernbers n the
Cornpany, wh ch they may ihink I t lo ensure the security ol lhe meet nq, the satety ol
people allendrng the meel ng, and the future order y conduct of the meel ng. Any
decrs on made in good fa th under thjs Adtcle sha I be lina , and rights to atlend and
parlicipale n the meet ng concerned sha I be subject to such decrs on

DIRECTOB

Number oi Drreclors shalnoi be ess than three and not rnore lhan Iiteen in the
Company. However, lhe Company n General l\,4eeting may frorn I me lo time increase
or reduce lhe number of D reciors by passing special resolution.

(i) llw llnot be necessary to hold any shares as a qualfrcai on iorbecoming a Director.

(i) The Board ot Directors rnay lrom lime to I me determine ihe fees payable lo each
Drrector ior altending lhe meet ng of Board of D rectors, or any sub-commiliee
meeting or general meel ng. Such fees sha I however be not more than such surn
as may be prescr bed underthe Compan es Act,2013 per meeting ioreach D rector.
lf any Direclor or D rectors renders or render any special service ho ding oflice as
Direciors or Director, the Company may pay such remunerat on as may be seit ed
by the Board oi Direciors n their rneel nq. The Directors sha I be pa d trave lnq,
boardrng and odg ng expenses lor atlend ng the Board N4eel ng or other work oi
the Company as per rules thai may be a d down by lhe Board ot D rectors.

(lii) ln add tion to iees and re' mbursemenl specil ed above the D reclors may rece ve
oul oilunds ofthe Company by uray oi remuneration alixed sum and/or percentaoe
o, the net profits ollhe Conrpany, as may be delermined by the Company in General
Meeting frori time io lime.

Al cheques, prornrssory notes, draits, hurdls, bils of exchange and other negotiable
inslruments, and al receipts ior monies pa d lo the Company, shall be s gned, drawn,
accepted, endorsed, or otherwise execuled, as the case may be, by such person and
n such manner as the Board sha I lrom 1 me to lime determ ne by reso ut on.

The Directors and lhe l,4anaging D reclor f appo nted shall nol be disquaffi ed from
their oliice by contractrng wilh the Company e ther as vendors or purchasers or
otherwise.

The oiiice of a D rector shall pso iacto be vacaled:

(a) on the happenrng ol any of lhe evenls as specil ed in Section i 67 01 lhe Acl.

(b) f a person s a Director ol more lhan the number ol Compan es as specii ec in the
Act at a timei

lc) in lhe case of A iernale Direclor, on return oi tne or g na D iecior n terms of
section 161 of the Acl;

(d) having been appo nted as a D rector b_v liriue c' ' s '!. _:- :-j, oifrce or other
emp oyment in lhe ho d ng, subsid ary or assoc a:a la' oa_, .e ceases to ho d

such oifce or other employment in ihat Cori3a_r

lel t he ls removed in purslance oi sect c_ 'a: :':_: :r:

I ani o:her c sq!a i aal an i_a: _a -ri',':-.: *. -: _: - ...E may prescr be.

lrt sha I

: ol the

Execution of 120

a'iecls of conlacts 121

;'ecating olfice of 122
ffuector,
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1 iees as

,y ol the
eceding
iosl,

I



'23TnelvlanagementoltheCompanyshall!estntheBoai'lolDrettors:'-a_:::''" 
"""",.","""fin".as[4anagngDrrectoran'lioLn]fulanagrn!lDreclorsofi''i_" 

_'

oi*"t", .i*r"* else as i Mlnager ot the Compa'y and aplo 11 frot:..a-: - l
themsevcs some DlrectoIs 10 carry on speclc clutles lor the Company Ior r'_ 

'_

"i"""a"rul"rr"i*,i"" 
may be paid The ierms and conclitions of the r appornir_'_

Jffiffi;;;;;;;;;s,"i'l' lt *i I nor o" n""nssarv to have a lormal asreement r'

writ nq lor ihe purpose and apporntment by Iesolutio; duly passed wil be suflicLent

124 The Board may irom time io lime appo nl one or more ot lherr members to.be lhe

- N,4";;;;;;;;;";;r IVanasing Directors or wholetLme Drreclors or parrrrme worrLns

iii""ri-i"'-'n ""v,r''"' 
cap-acity on such terms and al such remuneration lvhether bv

i., .i*[,, o: *-. 
"s 

o. or pdlicipal o_ ro'o or g'anloI De-qu's'les or oa'rl]'_

;# ;.r;J ;,,.; ; ,-*i."1o' th'i = '' 
t'" ' '"' '-o ect ro rne oose vdlce o/ rnc

'"";;:, ;;;.;:i " 
rh'Acr a'd Ihe RL'F d' or-a' dool'ao'P c'alLrrcs'

A.t al Dnecbrs and 125 All Acts clone by tne Board of Dir€clors or b)r an' person acinq as a Direclor or

Manaoino Dnecbt lr4anaging orrector o"r n"ih"it"p""llv p"tp"'i"! io act under oowers delegaied by

' lhe Bou.a or o ,""to,. ir-.]ii,"noi*ini.Jni ng ...''. 
"."y 

alieM,ards be discoveled that

there was deiecl Ln tiJappo ntment ol srtn L '=':' : :rr persons acilnq afolesaid o{

that tley or any ot tne'n-;;;; ; tq" f Eo t: ar = as I slch D€rsons 01 persons

had been duY qualifled

Powers af Manaqing126 The Board of llirectors may' subject LL:-_ ---:I "'eicr 
ertrust io and conier

Dnectat ar Manaqer. ,ponur,,lunustngJiwi;,ii;;;;".,,,'l:';:-'2nvo|hepo\lelsexercisable
oy tnem, upon 

"ucr' 
term" u"l 

"""0 '"_t 
t_ t ' i' s-Jcn resirictions as ihey may think

1it and either cottateialty *i n o, ,o ,.. . L - -r rr ol the r own powers and may' frorr

tlme to time, revoke' wihdrar' or a = ' -' a or any ol such powers'

Deleoatian ol power 127 The Managing D]rector and ol -o.1 '', 
". a: :! D lectol may delegate some or any oI

tv iana,lino tl'," po*"'" to 
"'"n 

"ot"t''eio 

'""'olt 
_t_'so"-' 

"gents' 
oI olher persons as they may

Dieclot. tfrrnt<tt'ancisnarniveil-'"po*"''t;_tttto"nysuchpersonorpersons 
suchpower

oi 
'tto'n"y 

n" tt" -i' i""t""""" t:t ,' 1hpo\rerslorevokethesameaihlspleasure

Pawer af Baardto 128 The Board oilhe U reciors'Nar ::_ : 
'rpenses 

ncurredln lhel oalng and regrsterng

;:;;,:;;;';- o'r-scor'a-/'o' ra - ''ornY

( an\er.ro neetng 131 T_e C"a rpe'so4 o' " ' o'" D ''"o x:lra ne olpv'o 5 _o^se._l or l'e \'hr'person

'nay o-lhe Co-rod'' S"_'"'" ' ":'i" 
rrecl'ono'I_e C d rD''co- '-d l' ar an\ lrne

sLlmmon a meeting of the Board

129 ln case a Joint Managing Direcior is appointed' he shall work under the superuislon

and gu,dance ol I'e I\lanaging Direclor

PROCEEDINGS OF BOARD

130 The Board oi Directors may meet lor the conduct of business' adjourn and otherwise

regulate its meetings, as rl thinks iit'

132 ThequorumlorameetingollheBoardshallbetwoDirectorsoronethirdol 
tsstlength'

whichever is greater

133 The participation oi Drrectors r' a meeting oi the Board mav be erlher in person'or

'- ;;,"r; ,;" ;""lere"r' r- g o' "-o o 
"--o 

tt"o^t oI le'eco'lreIe-crng' os rav DA

presc: oed ov rhe 9r.,' es or oe'1 lleo Ln4e aw'

Quarun

Decison naiarily & 134 Quesions arls ng atthe meellng ofthe Direclols shallbe d-ecideciby a majority ol vote

.astino vote af and in 
"as" 

otuny 
"quai 

ifoi""Lt' in" Cr't'it*"" shalLhave asecond ora casting vole'

chaiierson
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137

The continuLng Directors may act notwrlhslanding any vacancy n the Boardi bul. if
and so ong as lhe,. -.1-oe srecl"C60belo\{rFeq-o,Ln.t^pobylrpA.,o,aneet.^g
ofthe Board, the continuing Directors or Direclor may ac orthe p!rpose oi lncreasina
the nurnber ol Directors to lhal lixed lor lhe quorum, or ol summon ng a General
l,4eet hg of the Company, bul for no olher purpose.

The Directors may lrom time to lrme elect a Chalrman whoshalipreside atthe meellng
oi the Directors, and determtne ihe period for wh ch he rs to hold oliice. but ii no suci
Chairman be elected, or il al any time ihe Cha rman be not present wtth n len minuies
a,ler the time appo nled ior ho ding lhe same, lhe Directors presenl shafl choose
someone of the r number lo be the Cha rman of such meelino.

ll within hall an hour ironr ihe lime appoinled for the meeling, a quorum s not present
the meeling il caled upon the requ stt on of Directors, sha be clissolved. ln any other
case, it shall stand adiourned to next day at the same time and place and il at the
adjourned meeling a qlorum ts nol present, the D rectors present subjecled to a
m nimurn number ol two shall be the quorum.

A resolution circulated to ali the D recto.s and in wriling consented lo by maiorty of
lhe D,'eclo's. s_al oe as va io o.o e,lecl .a as ,l t tao bee- passeo d.a naFr -g o,
ihe Drrectors duly cal ed subject 10 seclion 175 of the Companies Act, 2013.

All acts done in any rneel ng of the Board or ol a Commillee ihereol or by any person
acting as a Drreclor, shal , notw thstandlng that it may be afterwards discovered ihal
lhere was some delect n lhe appoinlment ot any one or more ol such Dtrectors or of
any person acting as aforesaid ortha heyoranyofthemweredisqualrfiedorihathis
or lheir appointment had lerm nated, be as vaicl as il everv such Direclor or su.h
pe'qon -ao oeen ou ! dopoi-reo d o \^ac qualJied ro be d D:.aclo..

i-t ston

POWERS OF BOARD

The rnanagement ol lhe business of the Company shall be vested in the Board and
ihe Board may exercise all such powers, and do al sLtch acts and lhings as the
Company is by lhe memorandum of associalion or otherw se aulhoflzed lo exefc se
and do, and, not hereby or by the statute or otherwise directed or requ red lo be
exercisedordone by the Company in Generalll,4eetinq bul subject neverlheless 10 the
provisions oftheAclandotherlawsand ollhe Memorandum oi Association andthese
Articles and to any regu ations, not beng inconsistent wth the lMemorancium oi
Association and these Arltcles or the Act, from lrme lo lime rnade by the Company rn
General I\leel ng prov ded thal no such regulat on sha i rnvaticlate any prior act of the
Board which would have been vald ll such regutal on had nol been made.

Board of Directors should exerc se the iollowing powers sublect to the approvai oi
Company by a special resolut on:

(a) To selL, lease or olherwise dispose oJ the whote or substantiat y the who e oi the
undertaking ol the Company or where lhe Company owns more ihan one
undertaking, oI the whole or substantialy lhe whote oi any oJ sLrch undertakings.

(b) To invesl otherwise n lrust securt es lhe amount ol compensatron recelved by rt
as a resull ol any merger or amalgarnation;

(c) To borrow money, where the money to be borroy/ed. iogelher wilh the money
already borowed by the Company wl exceed aggregate oi its paid-up share
cap laland free-reserves, apartlrom lemporary loans obta ned lrorn the Cornpany's
bankets in the o rd inary course ol bus ness. To rem1, org ve time Iorlhe repayment
of, any debl due trom aD rector

person
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may be
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ng vote.
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Absotute Powetaf 142 Wilhoul prejudice to lhe Genera Povler and olher powers vesled or conferred by ihe

Baard in cenan CompanresAcl20l3onlheCompanyitisherebydecaredthaltheBoa.dsha ' 
subjecl,

as aloresa d, have lhe iollowing powcrs that is io say:

(a) To manage genelally a concerns and al{a rs oi the Company, 10 order ior suppy ol
goods,laboLrr and a lthings necessaryforlhe Cornpany on lsbehalf,tosanctonand
pay all bills, to appont and employ on'such terFs Engneers llistres, Assslanl
Engrneers, Overseers, Technicans, Scenllsls, Arlsls Cc.ifactors, Clerk Foremen,

Brokers and any olher persons necessary Ior the pufrcse of execution ol lhe works

and administraton ol the Company and or lo remove a' c srl ss thern and appoinl

oihers in theirplaces and 10 paythe persons so appo.iaa o'?.1p oyed such salaries,

allowances, wages, commissions, iravelling expenses -:_a'a'a.convibulontotheir
providenllundorolheriundsilanyorotherrernunelaia_:r:'erdeemproperandfl.

(b) To receve a lpayments on behall ol lhe Compan) a:::: : .: .a d and e{,ectua

receipt thereol and to Iece ve and sign all ellers .rc_:. :_ra's. 'egistered and

insured packers orcovers, book posts, te eglarn. co_s :_-:-ls a'd parce s of all

desctpllon andthe ike, lorwarded to the Compa^ :_: - l." onandsignaLl
Lo'-espo^oencp ol l_e co.1pd'\

(c) To siqn cheques clraits, BLs, Noles, Acceptance :_:- '-_:_'s Celtilcates
Bo_ds, PoslalO oe's aro rl o"'r ooc,lenls o r

(d) To pay the cosls, charges and expenses, pre n' t:_ : _: _ I .enta ior the
promotion,lormalion,establlshrnentandregstratoroii-;::-a:-.'andforlaking
licence from munic pal ty or Corporation or from Loca a_:::_:_: Govetnmenis

for lhe purpose of the Company, lf necessary.

(e) To receive accolrnl of al expenses, lncurredandamc-_:::: :- :_ Dr,rlhem,or

the aforesa d or any of lhe purposes or blsiness o' 1_= ::-:; _. lh rnterest

thereon as decided by the Board oi Direclors lrom t n'. :: -.

(f) To receve depositsand lo bolrow or ralse by loan or c:_:_ :: -_ _e plrpose of

developing the bllsiness otlhe Cornpany conven eni I :_ -:' :.:- ar p edge or

hypothecalon oltheCompany'spropertiesoIany pad i_._:: :_. r:'r suchterms

andconditonsaslheCompanymaydeemfitand10e!::- - : ;_ sea' regsler

and delvel a 1 necessary documents or do any oiher aa _ -.: ::ia f

(g) To purchase Governmeni Papers, Securities, Casl" a:: :: =: ,lL-ln crpaL or

Ra way debentures or oan bonds, shares or aea.-:-:: l :r-v sharc ol

commelc a concern on behali oi the Company anc :: :_:" _:'':sl divldend

lal ng due thereon and grant receipls {or the same

(h) Sr.rbiect to SecUons 179 and 188 of the Act to purchasa .' ::_:_.. :: a.culre IoI the

Companyanyproperiy,rghlsorprvlegeswhichlheCo-::-.:.-:_:'sedloacqure,
al or lor such price or consideration and genelally on sL:- :a__s :^. aonditrons as

ihey may th nk fit and in any such purchase or oiher aca- s : a - i: aacept such t lle as

the Directors may be ieve or rnay be advised to be reasa_:a - s?l slactory

(i) Tosel,leteaseexchangeorolherwisedrsposeojan)'o':'.4!mpany'sproperles
absolute ly, or conditional y as may be follncl cond uclve tc l: e , , a aare of lhe Com pany '

(j) To give elieclual leceipls and discharges for al knas o'cayments anC to lake

proceedings civi , cr mina or otherw se Ior the recove'1, o' the Company's money

and propedles and damages or compensation or ani- other purposes'

(k) ToenlerintoanyagreementwilhanyCompany,Socely partnership or person or

persons lorihe etlicient rnanagementand lunctioning of the Company's business

or for acqu ring any bus ness as gorng concern

I
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Hegatian of 143

i3 execute any po,,!ier oi allorney genera or special on behalf oi the Company in
1a!,our oi any person or persons, lirm or lirms, Company or Compantes.

1m) To deposri in or withdraw any money from any bank, lreasury. Couri or any public
or municipal, oT comrnerc al, olitce or otherwise howsoever, on behali of the
Company and lo invesi any money in slock, iund or securily and rea ise the same
or any interesl or dividend on behalf o, ihe Company.

(n) To operate bank accounts ol the Company.

(o) To delegate any power hereby conlerred to any person or persons.

(p) To carry oul al or any of the objects and exerc se the powers contained in clause
(3) ol the Memorandum of Association oflhe Company.

SUB.CO[III'TTEE OF BOARD

'r l_eBoa'oTay ll_eyr'_1 opsl.dole. alor orde.egare pd1 o' l_eir wor\ ro S rD

commitlee orSub commitlees appointed bythemfrom lime totime forspec f c business.

(i) The participal on of Direciors n a rneeting oi lhe Committee may be eilher rn
person or l_roUg' Vroeo conlpren.r_9 o .uoio vrs-al Tean) or leleconlere^crng,
as may be prescr bed by the RLrles or permilled under law.

(a) A Commitlee may e ecl a Cha rperson oi ils meel ngs un ess the Boarcl, whie
constituting a Committee, has appointed a Chairperson of such Comrnrllee.

(b) lf no such Chairperson is e ected, or I al any meeting the Cha rperson is not presenl
within ien m nules aiter lhe time appointed tor holding the meeting, the members
present may choose one of their members lo be Chairperson ol the meelin!.

(i) A Committee may meei and adlourn as il lhink I i

(i) Ouestions arising at any meeting ofa Comm ttee shal be determined by a majorily
ol votes ol the members present.

(iii) ln case ol equallty of voles, the Chairperson olthe Commlllee shal haveasecond
or casl ng vote.

ALTERNATE DIRECTOBS

Subjecttotheprovisonsolsectionl6l(2)oitheAcl the Board may appoint an A ternale
Director lo act Ior a Direclor (herelnalter referled to as 'Orig nal Direcioa) dur ng h s

absence lor a period ol not less than lhree raonths lrom lnd a. No person sha i be
appoinled as an Alternale Dlreclor in p ace of an Independent Director unless he is
qualfied to be appoinied as an Independent Director under lhe Aci and Applcable
Law. An Allernate D reclor so appo nted sha I vacate office if and when the Ong nal
Director returns to lndia. li the ierms ol office oi the Or ginal Director are delerm ned
before he so returns to lnda, any provrsons n the Act or n these Articles lor lhe
automalc reappointment of any retirng Direclor n defaut oi another appo ntmenl
shail app y to lhe Or glnal Director, and not to the Allernale Director.

CAUSAL VACANCY AND ADDITIONAL DIRECTORS

The Dlreclors may at any trme appoinl anyperson as a D rectorlof la casua vacancy
or as an addltion to their number s!b'ject lo lhe rnax mum number hereinbefore prov ded.
Any person so appointed sha I relarn hrs ofiice unti the next Annual Genera N4eeting

and sha then be e igible lor reappo ntmenl by the Company n that meeting.

aairpersonor 144

hnniltee

Committee to meet 145

zsfng vote ol lhe

147
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NOI\,IINEE DIRECTOR

148 Sublecllothe provisions of Section 161(3)olthe Act and these Articles,lhe Company
may appoint any person as a Direclor nominated by any instilulion in pursuance ol the
provisions of any aw ior lhe time be ng in force oI of any agreement or by the Central

Government or the Slale Government by virtue of 1s shareholding n a Goverrment
ComPanY

ln the evenl oi Conrpany borrowing any money frorn any f nancial corporatlon or
instiiulion oI Govelnment or any Government body or a coLaborator. bank, person or
persons or {rom any olher source, whie any rnoney ier'a 1s due to lhem or any of

them, the lenderconcerned raayhave and may exercise the:,oht and powerto appoint.

irom I me to tirne, any pelson or persons lo be a Dlrector or i reclors oi the Company.

INDEPENDENT DIBECTORS

Appainlnent of 149 (ai TheCompanyshal appo nt such numbel ol ndependerl : ':.ic's as requ red by

lnclependent the Act and othel App icab e Laws and the Cornpany a_: -'',:'.,'ndeni D Iectors

Directot are required to abide by the prov sions spec iied n Sc.::- . , o' :he Acl

Lnbility of (b) An lndependent Director sha I be held llab e, on y nresp:. : .- -a.lsofomission

lndependenl or comm sslon by a Company which had occurred w th ^ s - _: 
" 

:tge. altributable

Director ihrough Boald processes,and wllh his cDnsenl or co. .:_ :_ r: cr 
"here 

he had

not acled diigent Y.

Boiatbn of (c) The prov sions relal ng io ret rement of D reclols by roia: !_: 
'otbeapplicablelndepen.lent to ndependent D rectols.

Drccto. ACCOUNTS

lnspectian by 150 O The Board shaLl lrom time to t me clelerm ne wheif .' ::_: '_:: .,:;(tent and at

Dieclors whal lmes and places and under whal conditlons a :,1-: :-: :ne accounls

and books oi lhe Company, or any oi them, sha ia -:_ :: _:' nspection ot

members noi be nq Directors.

lnspectian by (i) No members (not being Directors) sha l have any r g_:: : _:::-1_!anyaccou'ts

Menbers orbooks or docume nls ol the Companyexceptasco'':__::: ' 
_;:i'raLrlhorlTe'j

by the Board or by the Company n Genera [4eet n!

AUOIT

151 (1)TheCompanyshallateachAnnuaLGenerallnleetr!::''-:_i'iiororAuditors
to hold olfice from lhe conclusion oi thai meellr-c --: _: -:!- l'nual General

lvleeiing.

12) Onceateast n every year lhe accounts 01 the ac_:::__:_: 
"examinedand

lhe cotrectness ol the balance sheet be ascerla -er :- :-a -.r -ore Audrtor or

Arrditors.
DIVIDEND & BESEHVES

robedeclarcdinls2TheCompanyjnGeneralMeetngmaydecareC]VCle.ls3-i.]i]VdendSha]lexceed
cenenlMeeting an lhe amoLlnl recommended by the Board butthe Conra'; ' General l\4eeting may

recannendatian by declare a lesser d v dend.

tnlerin Dividend 153 The Board may irom time to t me pay to lhe members s L,ch nter m dlvldends as appear

to rt to be iusl fied by lhe prol t oi the Company

I
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54 ii) The Board may, belore recommending any dividend, sel aside out of the profils of
ihe Companysuch sum as itthinks properas a reservewhich shall, at the discretjon
.i:ie Board be applicable lor any purpose io which the projits of the Company
may be properly applied. ncluding provision ior rneeiing contrngencies or for
equa[zin9 dividends. and pendrng such applicat]on may. at the discretton, either
be emp oyed in the business of the Company or be illvested in such ( other than
shares oi the Company) as Board may, lrom time 10 tlme lhink iit.

(li) The Board may also carry iorward any profits which t may thtnk prudent not to
divrde, wlthout setiing them aside as a reserve.

(i) SLrbject to lhe righls oi persons, il any eftitled io shares with spec atrghts as to
dividends, all dividends shal be dec ared and paid accorclinq lo lhe amounts paid
or credited as paid on lhe shares tn respect whereol the dividend is paid.

(ii) No amount paicl or cred ied as pald on a share in advance ot ca ls shall be lreated
for the purpose ol thts regLtlation as paid on lhe share.

(iii) All divldends shall be apporlioned and pa d proportionately to the amounts paid
on the shates dur ng any porl on or portions ol the peflod In respect ot which the
div dend is pa d; bul if any share s lssued on lerms proviclng that il shalt rank for
dividend accordingly.

(i) The Board may deduct from any dvdend payabe 10 any member at sums ol
money, ii any presenily payab e by him 10 the Company on account oj calts or
otherwise n relalion to the shares oi the Cornpany.

',r Tnp Boa'o nay retrr oivtodnds oa,do.! .ooi \roPs In re.p6.r o I(-Lh.-y
person ts, under ihe transm sston c ause here n belore conta ned. entt ed to
become a rnember, unttlsr.rch person shal become a mernber rn respect ol such
shares.

{i) Anydivdend, nlerest or olher monres payabte ncash n respecl of shares rnay
be patd by electrontc rnode or by cheque or warrafi sent throucth lhe post direct y
to the regislered address of lhe hotder or. in the case oJ loint hoders, to the
regrstered address oflhal one ofthelo ntholderswho is lirst narned on lhe reg sler
of membets, or to such person ancl io such address as the ho der or joint holders
may in writing dlrect.

(ii) Every such cheque or warrant sha I be made payable to the order of lhe person io
whom il s senl,

ri ) Payrne^r i^ any na, ,t dl .oe.,.r shdl op t ru- o. r. ! a 1 o- rhe pe so,t .rr f,.o ro
themoneypadortobepad TheConrpanywil not be responsib e lor a payment
which is iostordelayed. The Companylril be deemed to be hav ng made a payment
and recerved a good discharge for it ii a payment us ng any ol the loregotng
permissible means s rnade.

Any one ol lwo or more joinl holders ol a share may gtve eilectual receipis lor any
dividends, bonuses or other moneys payable n respect of such share.

Notice of any divtdend thai may have been declared shall be qiven io the person
entliled to the shaae there n in the manner meni oned n the Acl.

No dividends shali bear inleresl aga nsl the Compa.y. No Lrnclaimed cl vidend shatl
be Iorfeiled by the Board unless the clalm therelo beconres barred by lhe taw and the
Company compiy with allthe provisions of section 124 of the Act n respect ol unpaid
or unc a med dividend.

,2yment 157

Hjusnnent of suns 156

I may

Discharg; lo

Dyidend to joint 158

lJotice ol decla ratio n 1 59

.aerest not payable 160ppeat
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vt/auet al divtdends 161 Thewaiver nwholeorinparlolanydvdendonanysharebyanydocumenl(whether
or not under seal) sha I be eliective on y il such document s signed by the member (or

lhe person entitecl to lhe share n consequence oi the death or bankruptcy ol the

holder) and de ivered 1() lhe Company and il or to the exlenl lhal the same rs accepted

as such or acled uPon bY the Board.

CAPITALISATION OF PROFITS

Bonus lssue 162 (i) The Companyln G eneral [,leeting may, upon the recommendat on ol the Board resove_

(a) lhal it is desirable to capitalize any part of ihe amount lor the time being

standing to lhe credit 01 any ol the Company's reserue accounts, or to the

credit oithe prolit and loss account, or otherwise for distributioni and

(b) that such sum be accordingly sel tree for distribution in the manner specified

in clause (ii) amongst the members who would have been entilled lhereto' if

distrlbuted by way of dlvidend and in the same proportions-

(ii) The aforesaid shall noi be paid in case bulsha I be appLied, subjecl to lhe brovisron

contained in clause (iii) either in clause (iii) either in or towards-

(a) paying up any amounis ior the time being unpaid on any shares held by such

members respective y:

(b) paying up in iull, un issued shares of the Companyio be alloiled anddistribuied,

treOiteo as fully or partly paid up to and amongsl such members in the

Proportion atoresaid, or

(c) partly in the way specified in sub'clause (i) and partly as specfiied in sub'clause (ii)

liii) A share oremium account and a Capilal Bedemption Res6rve Account may, for

lhe purpose ol thls regulation, only be applied in the payment of unissued shares

which is 10 be issued to the members of the Company as fully paid bonus shares'

(iv) The Board shallgive effect to the resolution passed bylhe Company in pursuance

oi lhis regulallon.

163 (D Whenever such resolution as aioresaid shallhave been passed, the Board shall_

(a) make aLl appropriations and applications of the undivided profited resolved to be
' - 

capiialized thereby and all allotment and issues oi iully paid shares lf any, and

(b) generally do all acls and things required lo etfecls thereto'

(ri) t he Board shall have iLll oowel_

(a) to make such provisions, by the issue of iractional certificales or by payment

in cash or otherwise as ii thinks fit, in ihe case of shares or debentures

becomlng dlstribulable in fractious and also.

(b) to authorize any person to enter on behall oi a n? --3e's entil ed lhereto, nlo

an agreemeni with lhe company provid rg io' tne a oiment to lhem

,""p"iru" y, credrled as lully paid up, of an! iliher shares, to wh ch lhey

may be entitled upon such capilalzaton, as ias i1e case may Iequ re)lorihe
paimenl by the Company on their beha i, by the appl cailon lhercto of lhe I

reipective proportions of the prof ts resolved to be cap 1a ized' oi the amounts

or any part of lhe amounts remain ng unpaid on the r ex st 
'g 

shares'

(i l) Any agleemeni made u.der
such membels.
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.I,EF EXECUTIVE OFFICEB. IUANAGER. COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICEB

'a.1 Sublec o lhe provrsions oftheAcland rules made thereunder,lhe Board mayappolni
a Chrel Execut ve Oflicer, l\,,lanager, Company Secretary and Chief F nancial OI|cer,
at such remunerat on and upon such conditions as il may thinks fit; an.j any Chiet
Executive Olticer, [,,1anager, Company Secretary and Ch]ef Fnancia Olficer so
appointed may be removed by means oi a resolut on at a Board [,4eeting; lhe Board
may appo nt one or more Chiel Execultve Ojlicers for its mult ple business.

BEGISTEFS

: : ,:.ry Registers 165 The Company sha i keep and ma ntain at rts regislered oflice all statuiory registers
name y, register ol charges, regrsteroi members, regisler ol debenture holders, regrsler
ol any other secuflty holders, lhe regisler and ndex oj beneiiclal owners and annual
return, register of loans, guarantees, secunty and acquisittons, regtster of invesimenls
nol held in tts own name and regisler of conlracts and arrangements ior such duration
as the Board rnay, unless otherwrse prescrbed, decide, and in such manner and
conlaining such part culars as prescr bed by lhe Act and the Rules_ The registers and
copies ol annual return sha I be open lor inspection during 1 1.OO a.m. to 1.00 p.m. on
al working days, other than Saturdays, at lhe registered office of the Company by ihe
persons entitled thereto on payraent, where required, ol such fees as may be llxed by
the Board but noi exceeding the tmlls prescribed by the Bules.

SECRECY

166 Every Director, Manager, Auditor Trustee, member of a Commt ee, Servanj Agenl,
Accountanl oiherperson employed nthebustnessollheaompanyshall,rfsorequired
by the Directors shait sign a dectaration p edg ng h mself to observe sirict secrecy
tespecting all lransactions ol the Company which lhe customers and ouisiders and
the state of accounts with outstde ind vidual and in matiers retat ng therelo, and shal
by such declaration pledge himse i nol reveal any ol th6 maters which rnay come to
his knowledge in the dlscharged of his duiies except when requ red so lo do by the
Directors or by a court of law or under lhe provisions of lhe Act and excepl so iar as
may be necessary in order lo comply with any of lhe prov sions in these projits
conlained.

,- . sio, ofAssels 168

167

WINOING UP

ll the Company shallbewoundupandthe surpl!s assels shallbe rnore than sulficient
1o repay ihe whole of ihe paid up capital, the excess shall be dlsiribLrted amongsl ihe
members in proportion to lhe capital paid up or which ought to have been paid up on
ihe equiiy shares he d bylhem respectvely atthe cornmencement of w ndino up and
iflhe surplus assels shallbe insuliicientto repaythewhole of the paid up capitalsuch
surplus shallbe sodistribuledthat, as nearas maybe osses be borne by the rnembers
rn proporlion to the capiia paid up, or which ought to have been paid up, on the equity
shares held by lhem respeclive y at the commencement ol the w nd ng up, but th s
clause is io be wiihout prejudice to the r ghts of the hotders ol shares issued upon
speclal consideration.

(i) ll the Company shail be wound up, the liquidalor may w th the sanctlon of special
resoluiion of the Company and olher sanction required by the acl, div de amongsl
the members, rn specie or in kind, the whole or any paft of lhe assets ol the
Company, wheiher they shail consist of property oJ the same klnd or not.

(ii) For the purpose aloresaid, the quidator nray set such value as he deems lair,
upon any property to bedividend as aforesa d and rnay delerrn ne howsuch divrsion
shall be carried out as between lhe members or dllterent classes of members.

on al
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THE SEAL

1 6s,,, rne D, ecro,s sndi orov.oe a conroor 
i :;. i.' : "'j"t1f :J::,::;1h" :Jr'
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', 

" ""," , ,.,ooy oi ,ne Sea, dnd Lna

n I e r l,ereo,ano lne Board s.d( o,w.,, _ 
,, -o , -"o,ur.o^ ot lhe Board o,

seal sha'l _ever be useo excepl br ' ; - . - -. c.;, a so be al oell\ lo

D reclors or d co'nn'.ltee o' lhe ur'e'I-I 
. ,". I o,". " o ,,r0" ,ao'r.

have an olhcLal Sealfor use ln any

,r'l'eSea'ollheCo-noa'vs"a' ol' i ;';i*::1,:":,:;:::'I'::
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a ,rro, zeo ov re Boaro"l::::1"" s ore.e-ce.
lnstrlrment to whlch lhe sealor Lr t

INDEINi]1i,,

t/o F\eryolr.ce'orogenllorl-pr1'u-,,""": ";'":::':!l'i'j:,
lhe assels ol lne Corrpdny ag L5L . -,", ..,u"n n r's avo_r o' 'n

p,oceedi.g wherher cr,, .l 9_l": '"r-c- 
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rhi.h ne 's acq-"ed o' I c"' _r 
' '

relel s granted lo him bv the uo!n
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shal
liher

in

and
seal
the

' : r-i several persons whose nan'res and addresses are subscribed, are desirous of being iormed
_:r : aornpany in pLrrsuance ol the Artic es ol Associat on and we respective y agree to take the

- - -!er of shares n the capital of the Company set opposile our respective names.

to

Dated the 13lh June, 1957

'.anes, Addresses and Descripl ons of
Subscribers

Number of
Shares iaken by

each Subscribers

Names, Address and
Descript on of Witness

1. Nagarrnal Per wal
N4erchant
P.O. Ra ganj
Dt. West Dinajpur

Jhabarmal Periwal
Merchant
46, Strand Road
Ca cutia 7

lladanlal Periwa
I\4erchant
9, Ezra Street
Ca cutta

Salyanarayan Sarda
tulerchant
P.O Ahmadpur
Dt. Birbhum

f.4a chand Sarda
lJerchant
rO.Tnsuka
is sam)

4.

100

100

100

100

100

G

o

500

in ihe
otficer

19 any
rorln
which

.: li

I
I




