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SHANKAR LAL RAMPAL DYE-CHEM LIMITED



Certificate of Incorporation Consequent upon conversion to Public Limited Company

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Jaipur
G/8-7, Second Floor Residency Area, Jaipur, Rajasthan, India, 302001

Corporate Identity Number: U24114RJ2005PLC021340
Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company

IN THE MATTER OF SHANKAR LAL RAMPAL DYE-CHEM PRIVATE LIMITED

| hereby certify that SHANKAR LAL RAMPAL DYE-CHEM PRIVATE LIMITED which was originally incorporated on Nineteenth
day of September Two thousand five under the Companies Act, 1956 as SHANKAR LAL RAMPAL DYE-CHEM PRIVATE
LIMITED and upon an intimation made for conversion into Public Limited Company under Section 18 of the Companies Act, 2013;
and approval of Central Government signified in wriing having been accorded thereto by the RoC - Jaipur vide SRN GB6364809
dated 08.05.2018 the name of the said company is this day changed to SHANKAR LAL RAMPAL DYE-CHEM LIMITED.

Given under my hand at Jaipur this Eighth day of May Two thousand eighteen.
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Uttam Sitaram Patole

Registrar of Companies
RoC - Jaipur

Mailing Address as per record available in Registrar of Companies office:

SHANKAR LAL RAMPAL DYE-CHEM LIMITED
S.G. 2730, SUWANA,, BHILWARA, Rajasthan, India, 311001
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is this day incorporated under the Companies Act, 1956 (No.1 of 1956)

and that the Company is Limited.
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THE COMPANIES ACT, 2013
LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

SHANKAR LAL RAMPAL DYE-CHEM LIMITED

I.  The name of the company is SHANKAR LAL RAMPAL DYE-CHEM LIMITED*.
Il. The registered office of the company will be situated in the State of RAJASTHAN.

Il. (a) The objects to be pursued by the company on its incorporation are:—

1. To carry on the business as manufactures, traders, distributers, stockiest, suppliers, dealers,

commission, agent. C and f agent, export, import and to deal in all kind of chemicals.
Chemical elements and compound inorganic and organic including chlorinated paraffins ,
chlorinated paraffins wax, hydroclori acid, plasticizers, sodium chloride based chemicals,
caustic soda, soda ash, sodium sulphate, sulpher blue and black, normal paraffin, heavy
normal paraffin, chlorine, barium, acids, acid slurry, resins, lacquers, thinners, sulphates,
phosphate, oxides, nitrates, chlorides, chlorides zinc, stearates, elastomers, anhydrides,
hydrates, acids, alkalies, their salts, alums, polyesters, precipitated carbon, activated carbon,
bleaching earth, pesticides, agricultural chemicals, chemical compounds, colouring material
such as pigments, dyes, dyestuffs, finishers insecticides, fumicides, weedicides, surface
active agents, tanning agents, solvents, marine chemicals, petro chemicals, electro
chemicals, PVC chemicals, rubber chemical, and regent various merchandisable items,

intending agents.
2. To carry on the business as manufactures, traders, distributers, stockist, suppliers, dealers,

commission, agent. C and f agent, export, import and to deal in all kind of food grains,
food intermediaries, chemicals, food items, food preservatives, food chemicals and colors

and etc.**
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(b) Mattelrs which are necessary for furtherance of the objects specified in clause lll (a) are:—
1. To_acqwre and undertake the whole or any part of the undertaking or business (whether as a
gnlmg concern or not), property, assets, liabilities or any other tangible or intangible matter or
things ha\.ri.ng value of any kind, of any person, firms or Company or body corporate carrying
on any business which the Company is authorized to carry on or be possessed of any property
suitable for the purpose of this Company in relation to main object.

2. To apply for, purchase or otherwise acquire, own, give or take on hire or in any other manner
;?ossess or part with, any brands, patent, patent right, copyright, trademarks, formulae
!ICEHSE, c_cncessic-ns, conferring any exclusive or limited right to use, or any sechet or nthe:‘
information as to any invention which may seem capable of being used for any of the purpose
of the company and to use, exercise, develop or grant licenses in respect of or otherwise turn
to account the property, rights, or information so acquired in relation to main object.

3. To adopt pre-incorporation contracts entered into by the promoters with any person on
behalf of the Company by way of ratification or substitution, to pay the consideration agreed
in such contracts and to remunerate any person or Company for service rendered or to be
rendered to the Company for the formation or promotion of the Company or for the
acquisition of any property, license, letter of intent, allotment, know how or similar thing by
the Company and to pay the Company all the costs, charges or expenses of and incidental to
the promotion, formation, registration and establishment of the Company and the issue of its
capital. To issue or allot fully or partly paid shares or other securities infof the capital of the
Company in full payment or part payment of any movable or immovable property purchased
or otherwise, acquired by the Company or any services rendered to the Company, and
generally to raise funds for the business of the Company or any capital expenditure or project
or working capital requirement, by way of issue of shares, debentures or any other type of
securities, whether secured or not, whether to public through offer document or on private
placement basis, or other wise and whether in India or abroad in relation to main object.

4. To merge, amalgamate, take over or enter into any arrangement for sharing of profits, union
of interest, co-operation, reciprocal concession, lease, and license or otherwise with any
person or company carrying on transaction which the company is authorized to carry on or
engage in relation to main object.

5. To purchase or import, take on lease or in exchange, hire or otherwise acquire in any manner,
any movable or immovable property and any rights or privileges, which the Company may
think necessary or convenient for the purpose of its business and in particular any land,
buildings, easements, machinery, plant and stock-in-trade in relation to main object.

6. To enter into any arrangement with any Government or other authority, whether municipal,
local or otherwise, or any person, whether natural or judicial, that may seem conducive to the
company's objects or any of them and to obtain from any such Government or authority or
person, any rights, privileges and concessions which the Company may think fit desirable to
obtain; and to carry out, enjoy, exercise and comply with any such arrangements, rights,
privileges and concessions in relation to main object.

7. To establish or support or aid in the establishment and support of associations, institutions,
funds, trusts, and conveniences for the benefit of past or present employees or Directors or
other persons directly or indirectly connected with the business of the Company, or the
dependents of such persons; and to grant pension, allowances or any other assistance, to

!
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10.

11.

12.

13.

14,

16.

. To train or pay for training in India or abroad of any of

make payment towards insurance; to subscribe or guarantee money for charitable or
penevolent objects of useful objects for general public in relation to main object.

To lend and advance money or give credit to any person or any Company; or to give guarantee
or indemnify for the payment of money of the performance of contracts or obligations by any
person; to secure or undertake in any way the repayment of money lent or advanced to, or the
liabilities incurred by any person. However, the Company shall not carry on any business of
banking as defined by the law regulating banking operations in India in relation to main object.

To sell or dispose off, to improve, manage, develop or exchange the undertaking, property or
rights of the company or any part thereof for such consideration as the company may think fit
in relation to main object.

To use such means of making known and advertising the business of the Company as may be
expedient in relation to main object.

To establish or support associations, institutions, schools, hospitals, guest houses, clubs, funds,
and trusts which may be considered beneficial to any employees or ex-employees and to
officers and ex-officers of the company or the dependents of any such person in relation to

main object.

To refer all questions, disputes or differences arising between the Company and any other
person in connection with or in respect of any matter relating to the business or affairs of the
Company to Arbitration in such manner and upon such terms as the Company and such other
person may mutually agree upon in each case and such reference to Arbitration may be in
accordance with the provisions of the law relating to Arbitration as may be prevailing in India

then; or the international rules & regulation relating to Arbitration prevailing in such place
where the dispute under consideration is to be referred for arbitration; and to institute legal
proceedings or defend any proceedings and to appoint Advocates, Consultants, Experts or

Advisors in this behalf in relation to main object.

tion, depreciation fund, reserve, reserve fund, sinking fund, or any
ment of redeemable preference shares, redemption of
dividends, for equalizing dividends, for repairing,
any, or otherwise

To create any deprecia
special or other fund whether for repay
debentures or debenture stock, for
improving, extending and maintaining any part of the property of the Comp

in relation to main object.

To open and operate any type of bank accounts with Banks and obtain credit facilities,
working capital facilities, or any other facilities required from the Bank for the business or
purposes of the Company, with or without securities for its business and to pay money into
and draw money from such accounts in relation to main object.

Company's employees / persons in the
interest of or furtherance of the Company's objects; or to send any employees / persons
anywhere in India or abroad to perform or accomplish any assignments or activities in
connection with carrying out of any of the objects of the Company, whether on or at the
client's site or any other place o site as may be indicated/directed by the client in relation to

main object.

To undertake and execute any trusts for the benefit of employees and also to underta
execute the offices of Executor of the will of any deceased person, administrat




17.

18.

19,

20.

L

deceased persons, trustees for debenture holders or debenture stockholders of an
and to appoint trustees to hold securities on behalf of the Company in relation to maint::_m"'?
leet,
To provide for the welfare of the employees or ex-employees and Directors of the ;
and wives, widows and families or the dependents of such persons by grang of mﬂﬂny
pension, allowance, bonus or their payment or by creating and from time to timg § mpneh
or contributing to provident funds and other associations, institutions, trusts ang p,-scr.'b"“
or subscribing towards medical or other attendance and other assistance as the o au'l"idfng
think fit and to subscribe or to contribute or otherwise assist to charitable beneweh“ " shay
national and Jor other institutions or objects and to train or pay for the training iy
abroad of any of the Company's officers, employees or any candidate in the interes; m"(;a or
furtherance of the Company's in relation to main object. "oy

To obtain any order of the Government or Act of legislature, statue, order, regulatiq, &
other authorization and enactments, which the Company thinks as desirable and use !:,
attainment of objects of the Company and /or are otherwise advantageous to the Comp,,
and for enabling the Company to carry on any of its objects into effect or for effecting any
modification of Company's constitution and to oppose any bills, applications, proceedings
enactments, and regulations in relation to main object.

To employ or appoint on hire, professionals, experts, or consultants to investigate ang
examine into the condition, management, prospects, value, character and circumstances of
any assets, property or rights of the company; or for obtaining quality certification, assisting in
framing business practices, increasing employee productivity, restructuring & re-Organization
of the company, forming human resource policies, advising in financial, legal & any other
matters, which are related to the business of the company, or for enhancing the business of
the company in relation to main object of company.

To carry on in India or abroad the business to manufacture, develop, import, export, buy, sell,
distribute, transfer, lease, hire, license, use, dispose-off, operate, fabricate, construct,
assemble, record, maintain, repair, recondition, work, alter, convert, improve, Procure, install,
modify and to act as consultant, agent, broker, franchiser, job worker, representative, advisor,
or otherwise, to deal in all kinds of electronic and electrical apparatuses, software,
equipment’s, gadgets, peripherals, modulus, auxiliary, instruments, tools, plants, machines,
works, systems, conveniences, spares parts, accessories, devices, components, fixtures of
different capacities, sizes, specifications, applications, descriptions and models may be used or
in the field of space aviation's, surface water and air transports, railways, defense, medical,
engineering, industries, constructions, mining, powers, traffics, offices, police,
communications, trade, commerce, weather, satellites, research, hospitals, hotels,
advertisings, education, decoration, automobiles, geographical recreational, domestic and
other purposes such as general purpose and process control, information and word processing
equipment’s, copying machines, electronic telephone exchange, typewriters, video games,
signals or other similar items present or future in relation to main object.

The liability of the member(s) is limited and this liability is limited to the amount
unpaid, if any, on the shares held by them.

The authorized share capital of the company is Rs. 64,00,00,000/- (Rupees Sixty Four Crore only), divided
into 6,40,00,000(Six Crore Forty Lakh) equity shares of Rs. 10/- (Rupees Ten only) each.**
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ons whose names and address are subscribed, are desirous of being formeq
rsuance of this Memorandum of Association, and we respectively agree 1o
s in the capital of the Company set opposite our respective names -

We, the several pers
into a company in pu
take the number of share

Gl “signatures, Name & No. of Equity Signature, name,
- description, addresses Shares taken addresses, description
and by each and occupation of

occupation of the Subscribers witness
subscribers

— e

1 -Sd/-

. RAMPAL INANI, 5000
' S/0 SHANKAR LAL
INANI 31/165,
MANIKYA NAGAR
BHILWARA - 311 001
(RAJASTHAN)

(BUSINESS)

, | -sd-

GANGA DEVI INANI, 5000
WIO SHANKAR LAL
INANI 31/165,
MANIKYA NAGAR
BHILWARA - 311 001
(RAJASTHAN)

BHILWARA.
M. NO 74414

-Sd/-

(S.PJHANWAR)
S/O SHRI N. M JHANWAR

B 88, SHASTRI NAGAR
(CHARTERED ACCOUNTANT)

(BUSINESS)

I WITNESS THE SIGNATORIES OF ALL THE TWO SUBSCRIBERS

Total No. of Equity Shares Subscribed: 10000 (Ten Thousand)

Dated the 15th day of September, 2005

Place: Jaipur




**Noting of Amendment to clause V of MOA; in complete

substitution to earlier:

Authorlzed

S.No. | Dateof | Typeof | Resolution | Authorized Remaria—
' Meeting | Meeting Type | capital Capital " ‘
! | Increased Increased To
— I— - me — |
R R Rs 9.00,00000(Ry, | g
1. | 29/02/2020 | EGM Ordinary | My cosonimupees | Noecioreomi | RESOlution
& Crore Fifty Lakh divided into Appr
only) didedinto | 90,00,000 equity Oved
| 65.00,000 equity ghares at Rs. 10/-
| shares of Rs. 10/ each
{ o I e £ T W TR V7T
| Rs 5.00,00000(Rs. | As 1100000000 | poo 0
2. 19/10/2020 | EGM Ordinary st gl N Resolution
divided into only) divided int
a0 sauty | 1,100,000 equty Approveq
| shares at Rs 10/ shares at Rs. 10/
—d— g each each
. fs. 11,00,00,000( Rs. 22,00,00,000{
3. ‘ 04/12/2021 | EGM Ordinary o B Cols . Twenty Two Resolution
Iy) divided Into Crore only) divided | A
| £10,00,000 equity | into 2,20,00,000 PProved
shares at Rs. 10/- equity shares at Rs.
i i - each 10/- each
: i Rs, 22,00,00,000{ Rs. 64,00,00,000( :
4 28/06/2022 | EGM Ordinary sy . Skl P Kiorn Resolution
| Crore only) divided | only) divided into Appr
| into 2,20,00,000 6,40,00,000 equity W]
equity shares at Rs. shares at Rs. 10/-
| 10/- each each




THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
(Incorporated under the Companies Act, 1956)
ARTICLES OF ASSOCIATION
OF
SHANKAR LAL RAMPAL DYE-CHEM LIMITED

sr. No ), (L ) Particulars B
—1 (1) The regulations contained in the Table marked F' In schedule | to | Table F Applicable.
the Companies Act, 2013 shall not apply to the Company, except in so far as
the same are repeated, contained or expressly made applicable in these
Articles or by the said Act. —
(2) The regulations for the management of the arrm_ariv_and for the
observance by the members there to and their representatives, shall, subject
to any exercise of the  statutory powers of the Company with reference to
the deletion or alteration of or addition to its regulations by resolution
as prescribed or permitted by the Companies Act, 2013, be such as are
_— contained in these Articles B
— Interpretation Clause =
2 1.1n the interpretation of these Articles the following expressions shall
have the following meanings unless
repugnant to the subject or context:
(a) "Act" means the Companies Act, 2013 or any statutory modification or | Act
re-enactment thereof for the time being in force and the term shall be
deemed to refer to the applicable section thereof which is relatable to the
relevant Article in which the said term appears in these Articles and any
previous company law, so far as may be applicable.
(b) "Articles" means these articles of association of the Company or as Articles
altered from time to time.
(c) "Board of Directors" or "Board", means the collective body of the directors | "Board of Directors”
of the Company. or "Board”,
(d)" Company" means SHANKAR LAL RAMPAL DYE-CHEM LIMITED. COMPANY
“Company”
(e)  "Rules" means the applicable rules for the time being in force as RULES
prescribed under relevant sections of the Act.
(f) “seal" means the common seal of the Company. SEAL
2. Words importing the singular number shall include the plural number | "Number" and
and words importing the masculine gender shall, where the context admits, | "Gender"
include the feminine and neuter gender
3. Unless the context otherwise requires, words or expressions contained in Expressions in the il
these Articles shall bear the same meaning as in the Act or the Rules, as the | Articles
case may be. ; to bear the same
meaning as in
the Act
| | Share capital and variation of rights Far AL OV

(1)
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The Authorised Share Ca;iita! of the Company shall be such amount and be
divided into such shares as may from time to time, be provided in clause V
of Memorandum of Association. Subject to the provisions of the Act and
these Articles, the shares in the capital of the Company shall be under the
control of the Board who may issue, allot or otherwise dispose of the same
or any of them to such persons, in such proportion and on such terms and
conditions and either at a premium or at par and at such time as they may
from time to time think fit. Further provided that the option or right to call of

shares shall not be given to any person except with the sanction of the
Company in general meeting.

Y

Shares under contrg|
of Board

Subject to the provisions of the Act and these Articles, the Board l:nav
issue and allot shares in the capital of the Company on payment or part
payment for any property or assets of any kind whatsoever sold or
transferred, goods or machinery supplied or for services rendered to the
Company in the conduct of its business and any shares which may be so
allotted may be issued as fully paid-up or partly pald-up otherwise than for
cash, and if so issued, shall be deemed to be fully paid-up or partly paid-up
shares, as the case may be.

Directors may allot
shares otherwise than
for cash

The Company may issue the following kinds of share accordance with these
Articles, the Act, the Rules and other applicable laws:

(a)  Equity share capital:

(i)  with voting rights; and / or

(ii) with differential rights as to dividend, voting or other- wise in accordance
| with the Rules; and

(b) Preference share capital

Kinds of Share
Capital

(1) (i) Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after allotment or
within one month from the date of receipt by the Company of the application
for the registration of transfer or transmission or within such other period as
the conditions of issue shall provide -

(a) one certificate for all his shares without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon payment of
such charges as may be fixed by the Board for each certificate after the first.

(ii) The Company agrees to issue certificate within fifteen days of the date of
lodgement of transfer, sub-division, consolidation, renewal, exchange or
endorsement of calls/allotment monies or to issue within fifteen days of such
lodgement for transfer, Pucca Transfer Receipts in denominations
corresponding to the market units of trading autographically signed by a
responsible official of the Company and bearing an endorsement that the
transfer has been duly approved by the Directors or that no such approval is
necessary;

Issue of certificate

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

Certificate to bear
seal

| ry J
Vivod raw (2)
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(3) In rnsptf::lHof arl;\-' share or shares held jointly by several persons, the
Company shall not be bound to issue more than one certificate, and delivery

of a certificate for a share to one of se
veral joint hol ici
delivery to all such holders, i olders shall be sufficient

A person subscribing to shares offered bﬁhmmpanv shall have the option
either to receive certificates for such shares or hold the shares in a
demater.ializnd state with a depository. Where a person opts to hold any
share with the depository, the Company shall intimate such depository the
details of allotment of the share to en- able the depository to enter in its
records the name of such person as the beneficial owner of that share.

One certificate for
shares held jointly

Option to receive

share certificate or
hold shares with
depository

If any share certificate be worn out, defaced, mutilated or torn or if there be

no further space on the back for endorsement of transfer, then upon
production and surrender thereof to the Company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or destroyed then upon
proof thereof to the satisfaction of the Company and on execution of such
indemnity as the Board deems adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be issued on payment
of fees for each certificate as may be fixed by the Board.

Issue of new
certificate in place of
one defaced, lost or
destroyed

The provisions of the foregoing Articles relating to issue of certificates
shall mutatis mutandis apply to issue of certificates for any other securities
including  debentures (except where the Act otherwise requires) of the
Company.

Provision as to issue
of share certificates to
apply Mutatis
Mutandis to
debenture etc.

10

Except as required by law, no person shall be recognized by the company as
holding any share upon any trust, and the company shall not be bound by, or
be compelled in any way to recognize (even when having notice thereof ) any
equitable, contingent , future or partial interest ,in any share or any interest
in any fractional part of a share ,or (expect only as by these regulation or by
law otherwise provided ) any other rights in respect of any share except an
absolute right to the entirely thereof in the registered holder

11

(1) The Company may exercise the powers of paying commission conferred
by the Act, to any person in connection with the subscription to its securities,
provided that the rate per cent or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by the Act and

the Rules.

Power to pay
commission in
connection with
securities issued

(2) The rate or amount of the commission shall not exceed the rate or
amount prescribed in the Rules.

Rate of commission in
accordance with Rules

(3) The commission may be satisfied by the payment of cash or the allotment
of fully or partly paid shares or partly in the one way and partly in the other

Mode of payment of
commission

12

(1) If at any time the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by the
terms of issue of the shares of that class) may, subject to the provisions of the
Act, and whether or not the Company is being wound up, be varied with the
consent in writing, of such number of the holders of the issued shares of that
class, or with the sanction of a resolution passed at a separate meeting of
the holders of the shares of that class, as prescribed by the Act

Variation of members'
rights

(2) To every such separate meeting, the provisions of these Articles relating
to general meetings shall mutatis mutandis apply.

Provisions as to
general meetings to
apply mutatis
mutandis to each

(3)
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The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed to be varied by the
—{ €reation or issue of further shares ranking pari-passu therewith.

m

Issue_u?f_ﬁriﬂg;;--a..__ :
not to affect Fights Teg
existing membey, “

Subject to the provisions of the Act, the Board shall have the power to issue
Or re-issue preference shares of one or more dlasses which are liable to be
redeemed, or converted to equity shares, on such terms and conditions and

Power toissye
redeemable
preference share,

_lin 1 such manner as determined by the Board in accordance with the Act.

Subject to the provisions of the Actand other applicable provisions of
law, the Company may with the approval of the share- holders by a special
resolution in general meeting issue sweat equity shares In accordance with
such rules and guidelines issued by the Securities and Exchange Board of India
and/or other competent authorities for the time being and further subject to
such conditions as may be prescribed in that behalf

Sweat equity sharg;

Subject to the provisions of the Act and other applicable provisions of law,
the Company may with the approval of the shareholders by a special
resolution in general meeting issue sweat equity shares in accordance with
such rules and guidelines issued by the Securities and Exchange Board of India
and/or other competent authorities for the time being and further subject to
such conditions as may be prescribed in that behalf.

Terms of issue of
debentures

17

(1) (i) Where it is proposed to increase the subscribed capital of the
Company by the issue of new shares, the Board or the Company, as the case
may be, may, in accordance with the relevant Acts and the Rules, issue
further shares to-

(2)  persons who, at the date of offer, are holders of equity shares of the
Company; such offer shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to him or any of them in
favour of any other person and persons who, at the date of the offer, are
holders of equity shares of the company in proportion, as nearly as
tircumstances admit, to the paid-up share capital on those shares by sending
a letter of offer subject to the conditions specified in the relevant provisions
| of Section 62 of the Act.; or

(b) employees under any scheme of employees stock option subject to
Special Resolution passed by the company and subject to such conditions as
may be specified in the relevant Rules of Section 62..;0r

(c) (c) to any persons, if it is authorized by a special resolution, whether or
not those persons include the persons referred to in dause (a) or clause (b),
either for cash or for a consideration other than cash, if the price of such
shares is determined by the valuation report of a registered valuer subject to
such conditions as may be prescribed under the relevant rules of Section 62.

Further issue of share
capital

(i) The notice shall be dispatched through registered post or speed post or
through electronic mode to all the existing shareholders at least three days

before the opening of the issue.

!

(ifi) Nothing in this Article shall apply to the increase of the subscribed capital
of company caused by the exercise of an option as a term attached to the
debentures issued or loan raised by the company to convert such debentures

or loans into shares in the company:

VF'IWGd f&qm’ (4)
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provide
an opﬁun
raising of
m(_'_f_!lil'lg.

have ';EE" approved, th'ﬁf"E the issue of such debentures or the
loan, by a special resolution passed by the company in general

of company caused by the exercise of an option as a term attached to the
debentures issued o loan raised by the company to convert such debentures
oans into shares in the company:

orl

an option have been approved, before the issue of such debentures or the
raising of loan, by a special resolution passed by the company in general
meeting.
Lien

(1) The Company shall have a first and paramount lien -

(a) on every share (not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect of that
share; and
Every fully paid shares shall be free from all lien and that in the case of partly
paid shares the Issuer’s lien shall be restricted to moneys called or payable at
fived time in respect of such shares; and

(b) onall shares (not being fully paid shares) standing registered in the
name of a member, for all monies presently payable by him or his estate to
the Company: provided that the Board at any time declare any share to
be wholly or in part exempt from the provision of these clause

& that the terms of issue of such debentures or foan containing such |

_____,_._.—-—'——_ 2 ————— —
(i) Nothing in this Article shall apply to the increase of the subscribed capital

provided that the terms of issue of such debentures or loan containing such |

e

Company's lien on
shares

—_

(2) The Company's lien, if any, on a share shall extend to all dividends or
interest, as the case may be, payable and bonuses declared from time to time
inrespect of such shares for any money owing to the Company.

Lien to extend to
dividends, etc.

(3)Unless otherwise agreed by the Board, the registration of a transfer of
shares shall operate as a waiver of the Company's lien.

Waiver of lien in case
of registration

19

The Company may sell, in such manner as the Board thinks fit, any shares on
which the Company has a lien:

Provided that no sale shall be made-

(a) unless a sum inrespect of which the lien exists is presently payable; or

days after a notice in writing stating and
f the amount in respect of which the lien
een given to the registered holder for the
ntitled thereto by reason of his

(b) until the expiration of fourteen
demanding payment of such part 0
exists as is presently payable, has b
time being of the share or to the person €

As to enforcing lien by
sale

death or insolvency or otherwise.

20

(1) To give effect to any such sale, the Board may authorize some person 10
transfer the shares sold to the purchaser thereof.

validity of sale

(2) The purchaser shall be registered as the holder of the shares comprised in

any such transfer.

Purchaser to be
registered holder

(3) The receipt of the Company for the consideration (if any) given for the

share on the sale thereof shall (subject, if necessary, to execution of an

validityof Company's

receipt =

S

(5)

7
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22

23

—_—

| asis presently payable,

—_| entitled to the shares at the date of the sale.

instrument of transfer or a transfer by relevant system, as the case may be)
constitute a good title to the share and the purchaser shall be registered as
the holder of the share. : S I
(4) The pur&haser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings with reference to the sale.

Purchaser noy

affected

(1) The proceeds of the sale shall be received by the Company and applied
in payment of such part of the amount in respect of which the lien exists

—

Application of |

proceeds of 53|,

(2) The residue, if any, shall,
Payable as existed upon the s

subject to a like lien for sums not presently
hares before the sale, be paid to the person

——

Payment of resjys |
money

In exercising its lien, the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof and accordingly shall not
(except as ordered by a court of competent jurisdiction or unless required by
any statute) be bound to recognize any equitable or other claim to, or interest
in, such share on the part of any other person, whether a creditor of the
registered holder or otherwise, The Company's lien shall prevail
notwithstanding that it has received notice of any such daim.

Outsider's lien not to
affect Company's Jjen

The provisions of these Articles relating to lien shall mutatis mutandis apply
to any other securities including debentures of the Company.

Provisions as to lien to
apply mutatis
mutandis to
debentures, etc,

24

Calls on Shares

(1) Subject to the provisions of Section 49 of the said Act the Board may,
from time to time, make calls upon the members in respect of any monies
unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions of allotment thereof
made payable at fixed times.

Board may make calls

(2)  Each member shall, subject to receivi

specifying the time or times and place of payment, pay to the Company, at
the time or times and place so specified, the amount called on his shares,

ng at least fourteen days' notice

Notice of call

(3) The Board may, from time to time, at its discretion, extend the time fixed
for the payment of any call in respect of one or more members as the Board
may deem appropriate in any circumstances.

Board may extend
time for payment

(4) A call may be revoked or postponed at the discretion of the Board.

Revocation or
postponement of call

25

A call shall be deemed to have been made at the time when the resolution of
the Board authorizing the call was passed and may be required to be paid by
installments.

Call to take effect
from date of
resolution

26

The joint holders of a share shall be jointly and severally liable to pay all calls
in respect thereof,

Liability of joint
holders of shares

27

(1) If a sum called in respect of a share Is not paid before or on the day
appointed for payment thereof (the "due date"), the person from whom the
sum is due shall pay interest thereon from the due date to the time of actual
payment at such rate as may be ﬁxed by the Board.

When interest on call
or installment

payable

(2) The Board shall be at liberty to walve payment of any such interest whally
or in part.

Board may wa ive
interest

28

(1) Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of

Sums deemed to be

calls ge—

(6)
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the share or by way of premium, shall, for the purposes of these Articles, be [

deemed to be a call duly made and payable on the date on which by the

| terms of issue such sunt becomes payable.

| by him; and

{2) In case of non-payment of such sum, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise shall
apply as If such sum had become payable by virtue of a call duly made and
notified.

The Board -
(a) may, if it thinks fit, receive from any member willing to advance the
same, all or any part of the monies uncalled and unpaid upon any shares held

{b) upon all or any of the monies so advan:ed,_rnay (until the same @I'd,_
but for such advance, become presently payable) pay interest at such rate as
may be fixed by the Board. Nothing contained in this clause shall confer on
the mer.nber (a) any right to participate in profits or dividends or (b) any
voting rights in respect of the moneys so paid by him until the same would,
but for such payment, become presently payable by him.

Effect of non- i
payment of sums

Payment in
anticipation of calls
may carry interest

If by the conditions of allotment of any shares, the whole or part of the
amount of issue price thereof shall be payable by installments, then every
such installment shall, when due, be paid to the Company by the person who,
for the time being and from time to time, is or shall be the registered holder
of the share or the legal representative of a deceased registered holder.

Installments on shares
to be duly paid

All class shall_be made on a uniform basis on all shares falling under the same
classExplanation: Shares of the same nominal value on which different
amounts have been paid-up shall not be deemed to fall under the same class.

Calls on shares of
same class to be on
uniform basis

—

32

Neither a judgment nor a decree in favour of the Company for calls or other
moneys due in respect of any shares nor any part payment or satisfaction
thereof nor the receipt by the Company of a portion of any money which shall
from time to time be due from any member in respect of any shares either by
way of principal or interest nor any indulgence granted by the Company in
respect of payment of any such money shall preclude the forfeiture of such

shares as herein provided.

Partial payment not
to preclude forfeiture

33

The provisions of these Articles relating to calls shall mutatis mutandis apply
to any other securities including debentures of the Company.

Provisions as to calls
to apply mutatis
mutandis to
debentures, etc.

Transfer of shares

34

(1) The instrument of transfer of any share in the Company shall be duly
executed by or on behalf of both the transferor and transferee.

(2) The transferor shall be deemed to remain a holder of the share until the
name of the transferee is entered in the register of members in respect

Instrument of transfer
to be executed by
transferor and
transferee

35

thereof.
The Board may, subject to the right of appeal conferred by the Act decline tp

register -

(a) the transfer of a share, not being a fully paid share, to a person of whom

Board may refuse to
register transfer

they do not approve; or

(7)
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38

K

|1@) The comman
In case of shares held in

e

— o
(c) the instrument of transfer |

| (b) any transfer of shares on which the Company has a lien.

(c) Provided however that the Cbﬁp_anv will not decline to register or
acknowledge any transfer of shares on the ground of the transferor being

either alone or jointly with any other person or persons indebted to the

ompany on any account whatsoever,

f_urm of transf

er shall be used by the Company.

ib_ﬁvsiéa_l form, the Board may decline to recognize
any instrument of transfer unless -

(a) the inst?uae;t of transfer is duly executed and is in the form as prescribed
In}lle_ﬁglei@ﬂegngar the Act;

(b)the instrument of transfer
shares to which it relates, and

feasonably require to show the ri
and

is accompanied by the certificate of the
such other evidence as the Board may
ght of the transferor to make the transfer;

s in respect of only one class of shares.

Board may decline to
recognize instrurnem
of transfer

On giving of Previous notice
accordance with the Act an
transfers may be suspended
may from time to time deter

of at least seven days or such lesser period in
d Rules made there under, the registration of

at such times and for such periods as the Board
mine:

Provided that such registration shall

days at any one time or for more th
year.,

not be suspended for more than thirty
an forty- five days in the aggregate in any

Transfer of shares
when suspended

The provisions of these Articles relating to transfer
mutandis apply to any other securities including debe

of shares shall mutatis
ntures of the Company.

Provisions as to
transfer of shares to
apply mutatis
mutandis to
debentures, etc,

Transmission of Shares

39

(1) On the death of a member, the survivor or survivors where the member
was a joint holder, and his nominee or nominees or legal representatives
where he was a sole holder, shall be the only persons recognized by the
Company as having any title to his interest in the shares,

Title to shares on
death of a member

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

Estate of deceased
member liable

40

(1) Any person becoming entitled to a share in consequence of the death or
insolvency of a member may, upon such evidence being produced as may
from time to time properly be required by the Board and subject as
hereinafter provided, elect, either —

Transmission Clause

(a) to be registered himself as holder of the share; or

-
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(b) to make such transfer of the share as the deceased or Insolvent member |

| transferred the share before his death or insolvency.

(1) If the person so becoming entitled shall elect to be registered as holder of

could have made.

(2) The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had

Board's right
unaffected

il e Com.pan\r shall be fully indemniﬂmv such person from all liability, if
any, by actions taken by the Board to give effect to such registration or
transfer,

the share himself, he shall deliver or send to the Company a notice in writing

IndengEa !_I'!e_

Company

Right to election of

signed by him stating that he so elects. holder of share
(2) If the person aforesaid shall elect to transfer the share, he shall testify his | Manner of testifying
election by executing a transfer of the share. election

(3)  All the limitations, restrictions and provisions of these regulations
relating to the right to transfer and the registration of transfers of shares
sha.ll be applicable to any such notice or transfer as aforesaid as if the death
or insolvency of the member had not occurred and the notice or transfer
were a transfer signed by that member,

Limitations applicable
to notice

A person becoming en titled to a share by reason of the death or insolvency
of the holder shall be entitled to the same dividends and other advantages
to which he would be entitled if he were the registered holder of the share,
except that he shall not, before being registered as a member in respect of
the share, be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company.

Provided that the Board may, at any time, give notice requiring any such
person to elect either to be registered himself or to transfer the share, and if
the notice is not complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other monies payable in
respect of the share, until the requirements of the notice have been complied

with,

Claimant to be
entitled to same
advantage

43

Provisions asto
transmission

The provisions of these Articles relating to transmission by operation of law
shall mutatis mutandis apply to any other securities including debentures of

the Company.

to apply mutatis
mutandis to
debentures, etc

(1) Every holder of Shares in, or holder of debentures of the Company may, at
any time, nominate, in the prescribed manner, a person to whom his Shares
in, or debentures of, the Company shall vest in event of his death.

(2) Where the shares in, or debenture of the company are held by more than
one person jointly, the joint holders may together nominate, in the

prescribed manner a person to whom all the rights in the share or debentures

of the company shall vest in the event of death of all joint shareholders

(9)




(3) Notwithstanding anything contained in any other law for the time being in

force or in any disposition , whether testamientary or otherwise, in respect of

such shares in or debenture of the company, where nomination made in the
| Prescribed manner purpose to confer on any person the right to vest the

shares in or debenture of the company, the nominee shall on the death of the
| shareholders or holder of debentures of the company, or as the case may be "
' on the death of the joint holder becomes entitled to all the rights in the
| shares or debentures of the company or, as the case may be, all the joint

holders , in relation to such shares in or debenture of the company to the

exclusion of all the persons , unless the nomination is varied or cancelled in
 the prescribed manner

1
——

‘ (4)Where the nominee is @ minor, it shall be lawful for the holder of the

| | Shares or holder of the debentures, to make the nomination to appoint, in
lthe prescribed manner, any person to become entitled to Shares in, or

debentures of the Company, in the event of his death, during minority.

' (s) Any person who becomes a nominee may upon production of such
| evidence as may be required by the Board and subject as hereinafter
Provided, elect, either to be registered himself as holder of the Share(s) or
debenture(s) as the case may be; or to make such transfer of the Share(s) or
debenture(s) as the deceased shareholder or debenture holder, as the case

__may be, could have made..
' Forfeiture of shares
4

5 If a member fails to Pay any call, or installment of a call or any money due in
respect of any share, on the day appointed for payment thereof, the Board
may, at any time thereafter during such time as any part of the call or
installment remains unpaid or a judgment or decree in respect thereof
| remains unsatisfied in whole or in part, serve a notice on him requiring
. Payment of so much of the call or installment or other money as is unpaid,
| together with any interest which may have accrued and all expenses that may
have been incurred by the Company by reason of non-payment

If call or installment
not paid notice must
be given

46 The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of fourteen days
from the date of service of the notice) on or before which the payment
required by the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named,
the shares in respect of which the call was made shall be liable to be forfeited

Form of notice

47 If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may, at any time
thereafter, before the payment required by the notice has been made, be
| forfeited by a resolution of the Board to that effect.

In default of payment
of shares to be
forfeited

48 Neither the receipt by the company for portion of a money which may from
time to.time be due from any member in respect of any shares, npr any
indulgence, that may be granted by the company in respect of payment of
any such money shall preclude the company from thereafter proceeding to
enforce a forfeiture in respect of such shares as herein provided. Such
forfeiture shall include all dividends declared or any other moneys payable in

Receipt of part
amount or grant of
indulgence not to
affect forfeiture

Vﬁyl sl Tvang L.49)
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51

{ notice or make such entry as aforesaid.

e

| respect of ‘_ht' for{_"—‘i?_"-‘d shar_e; a%_r_e not a_c"lua'ﬁ;:rai& before the forfeiture
when any share shall have been so forfeited, notice of the forfeiture shall be

' given to the defaulting member and an entry of the forfeiture with the date

| thereof, shall forthwith be made in the register of members but no forfeiture
shall be invalidated by any omission or neglect or any failure to give such

' The forfeiture of a share shall involve extinction at the time of forfeiture, of
| all interest In and all claims and demands against the Company, in respect of
| the share and all other rights incidental to the share.

| (1) A forfeited share shall be deemed to be the property of the Company and

‘may be sold or re-allotted or otherwise
disposed of either to the person who was before such forfeiture the
holder thereof or entitled thereto or to any

other person on such terms and in such manner as the Board thinks fit.

(2) At any time before a sale, re-allotment or disposal as aforesaid, the
Board may cancel the forfeiture on such terms as it thinks fit.

Entry of forfeiture in
register of members

Effect of forfeiture

Forfeited shares may
be sold, etc.

(1) A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, not- withstanding the forfeiture,
remain liable to pay, and shall pay, to the Company all monies which, at the
date of forfeiture, were presently payable by him to the Company in respect
of the shares.

Members till liable to
pay money owing at
the time of forfeiture

—

(2) All such monies payable shall be paid together with interest thereon at
such rate as the Board may determine, from the time of forfeiture until
payment or realization. The Board may, if it thinks fit, but without being
under any obligation to do so, enforce the payment of the whole or any
portion of the monies due, without any allowance for the value of the shares
at the time of forfeiture or waive payment in whole or in part

Member still liable to
pay money owing at
time of forfeiture and
interest

(3) The liability of such person shall cease if and when the Company shall
have received payment in full of all such monies in respect of the shares.

Cesar of liability

(1) A duly verified declaration in writing that the declaring is a director, the
manager or the secretary of the Company, and that a share in the Company
has been duly forfeited on a date stated in the declaration , shall be
conclusive evidence of the facts therein stated as against all persons claiming

to be entitled to the share

Certificate of
forfeiture

(2) The Company may receive the consideration, if any, given for the share on
any sale, re-allotment or disposal thereof and may execute a transfer of the
share in favor of the person to whom the share is sold or disposed of;

Title of purchaser and
transferee of forfeited
shares

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

Transferee to be
registered as holder

54

(4) The transferee shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forfeiture, sale,

re-allotment or disposal of the share.

Transferee not
affected

Upon any sale after forfeiture of for enforcing a lien in exercise bf the powers
hereinabove given, the Board may, if necessary, appoint some person to
execute an Instrument for transfer of the shares sold and cause the
purchaser's name to be entered in the register of members in respect of the

Validity of sales

(11)
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| | astheythink fit,

|57

J
|

59

| entitled thereto

| made and notified.
58 ’-_—-_-_‘_‘_'_——-—______

] shares sold and after his name has been entered in the register of members.
in respect of such shares the validity of the sale shall not be impeached by

|
any person

Upon any sale, re-allotment or other Eféis;ﬁ under the provisions of the
Preceding Articles, the certificate(s), if any, originally Issued in respect of the
| relative shares shall {unless the same shall on demand by the Company has
' been previously surrendered to it by the defaulting member) stand cancelled
i and become null and void and be of no effect, and the Board shall be entitled
toissue a duplicate certificate(s) in respect of the said shares to the person(s)

| The Board may, subject to the provisions of the Act, accept a surrender of any
share from or by any member desirous of surrendering them on such terms

\1 "

—

|
certificate jp, ,!:h"! |

of forfeiteq .h,,:’“ |

i

o

Surrender of share |
certificates

The provisions of these Articles as to forfeiture shall apply in the case of non-
Payment of any sum which, by the terms of issue of a share, becomes payable
at a fixed time, whether on account of the nominal value of the share or by
Way of premium, as if the same had been payable by virtue of a call duly

e

-

Sums deemed to be
calls

The Pfﬂ?'isiuns of these Articles relating to forfeiture of shares shall mutatis
mutandis apply to any other securities including debentures of the Company.

Provisions as to
forfeiture of shares ¢,
apply mutatis
mutandis to
debentures, etc,

Alteration of Capital

Subject to the provisions of the Act, the Company may, by ordinary resolution

(2) increase the share capital by such sum, to be divided into shares of such
amount as it thinks expedient:

(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares:
Provided that any consolidation and division which results in changes in the
voting percentage of members shall require applicable approvals under the
Act;

(c) convert all or any of its fully paid-up shares into stock, and reconvert that
stock into fully paid-up shares of any denomination;

d)sub-divide its existing shares or any of them into shares of smaller amount
than is fixed by the memorandum;

(€) cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person,

Power to alter share
capital

Where shares are converted into stock:

(a) the holders of stock may transfer the same or any part thereof in the
Same manner as, and subject to the same Articles under which, the shares
from which the stock arose might before the conversion have been
transferred, or as near thereto as circuMstances admlt:

Provided that the Board may, from time to time, fix the mini- mum amount
of stock transferable, so, however, that such minimum shall not exceed the

Shares may be ¥
converted into stock

—
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o ] nominal amount of the shares from which

~ 6l

62

N

the stock arose:

{m the holders of stock shall, according to the
have the same rights, privileges and
voting  at meetings of the Company, an
shares from which the stock arose; but no
participation in the dividends and profits of the Company and in the assets
on winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage;

(c) such of these Articles of the Company as are applicable to paid-up shares

shall apply to stock and the words "share” and "shareholder"/*member"
shall include "stock" and ‘_‘stm:k- h_older" respectively,

“The Company may, by resolution as prescribed by the Act, reduce in any
| manner and in accordance with the provisions of the Act aned the: Ritlas: -

(a) its share capital; and/or —_— -

(b)

amount of stock held by them,
advantages as regards dividends,
d other matters, as if they held the
such privilege or advantage (except

any capital redemption reserve account; and/or

(c)

any securities premium account; and/or

Right of stock- holders

Reduction of capital

(d)

any other reserve in the nature of share capital.

Joint Holders

Where two or more persons are registered as joint holders (not more than
three) of any share, they shall be deemed (so far as the Company is
concerned) to hold the same as joint tenants with benefits of survivorship,
subject to the following and other provisions contained in these Articles:

Joint Holders

(a)The joint-holders of any share shall be liable severally as well as jointly for
and in respect of all calls or instalments and other payments which ought to
be made in respect of such share.

Liability of Joint-
holders

(b) On the death of any one or more of such joint-holders, the survivor or
survivors shall be the only person or persons recognized by the Company as
having any title to the share but the Directors may require such evidence of
death as they may deem fit, and nothing herein contained shall be taken to
release the estate of a deceased joint-holder from any liability on shares held
by him jointly with any other person.

Death of one or more
joint- holders

(c) Any one of such joint holders may give effectual receipts of any dividends,
interests or other moneys payable in respect of such share.

Receipt of one
sufficient

(d) Only the person whose name stands first in the register of members as
one of the joint-holders of any share shall be entitled to the delivery of
certificate, if any, relating to such share or to receive notice (which term shall
be deemed to include all relevant documents) and any notice served on or
sent to such person shall be deemed service on all the joint- holders.

Delivery of certificate
and giving of notice to
first named holder

(&) (i) Any one of two or more joint-holders may vote at any meeting either
Personally or by attorney or by proxy in respect of such shares as if he were
solely entitled thereto and if more than one of such joint- holders be present
#t any meeting personally or by proxy or by attorney then that one of such
Persons so present whose name stand first or higher (as the case may be) on
t:e rggist,er in respect of such shares alone be entitled to vote in reSP‘E'Ct
thereof

Vote of joint- holders

L

( 13)
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| (e) {if)Several executors or administrators of a deceased member in whose ]-ENECIJtOfs or
administratops

| (deceased member] sole name any share stands, shall for the purpose of this
— ‘dlause be deemed joint-holders. ’ -hmq?':s .
Provisions as t, joing

|

() The provisions of these Articles relating to joint holders of shares shall | holders as to shyp, to
( mutatis mutandis apply to any other securities including debentures of the | applymutatis
| mutandis to

Company registered in joint names deb
debentures, etc,

I o S

J Capitalization of Profits
63 | | Sum how applied

1)The Company in general meeting may, upon the recommendation of the
Board, resolve -

as ]um

(2) that it is desirable to capitalize any part of the amount for the time being
standing to the credit of any of the Company's reserve accounts, or to the
credit of the profit and loss account, or otherwise available for distribution;

}ﬂd

(b) that such sum be accordingly set free for distribution in the manner
specified in clause (2) below amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same

proportions.

(2) The sum aforesaid shall not be paid in cash but shall be applied, subject to
the provision contained in clause (3) below, either in or towards :

(a) paying up any amounts for the time being unpaid on any shares held by
such members respectively;

(b) paying up in full, unissued shares or other securities of the Company to be
allotted and distributed, credited as fully paid-up, to and amongst such

members in the pro- portions aforesaid;

(c) partly in the way specified in sub-clause (A) and partly in that specified in

sub-clause (B).
(3) A securities premium account and a capital redemption reserve

account or any other permissible reserve account may, for the purposes of
this Article, be applied in the paying of unissued share to be Issued to

members of the company as fully pald bonus shares B
(4) The Board shall give effect to the resolution passed by the Company In

pursuance of this article.
64 (1) Whenever such a resolution as aforesald shall have been passed, the
Board shall -

. : Powers of the Board

(a) make all appropriations and applications of the amounts resolVed to be | for capitalization
capitalized thereby, and all allotments and issues of fully paid shares or other
securities, if any; and

Vsl Tromg (14)




(b) Generally do all ans;n_d t_hlﬁgs ﬂ!q[:ir.-._-;g —_— TR
it - — b t
(2) Thn_Boa:nif sha[haw: power- — O_g'iiefﬂ_ectfhe rglo'

(o) to make such provisions, by the ssue of fractiors]
certificates/coupons or by payment in cash or otherwise s It thinks fit, f
the case of shares or other securities b

(b) to authorize. any person to enter, on ¢ behalf of all the members entitled |
thereto, Into an agreement with the Company providing for t:r:a;:t:;nt to
them respectively, credited as fully paid-up, of any further shares or other
securities to which they may be entitied upon such capitalization, or as the
case may require, for the Payment by the Gy e heh'arr ot
application thereto of their respective proportions of profits resulve'd t?a be

capitalized, of the amount or any pa
rt
thelr existing shares, Y part of the amounts remaining unpaid on

becoming distributable infractions; and |

Board's power to
issue fractional
certificate/ coupon
ete.

(3) Any agreement made :
e ity under such authority shall be effective and binding

Agreement binding on
members

i:bl;!?np;:a;np?ids;)iitir: :d\’af;h’- of calls on any share may carry Interest but
ereof confer a right t
orofits. Eht to dividend or to participate in

Advance Cal[sﬁt
Confer a Right of
Dividend or Profit

Buy-back of shares

65

Nomlmstandin.g. anything contained in these Articles but subject to all
applicable provisions of the Act or any other law for the time being in force,
the Company may purchase its own shares or other specified securities.

Buy-back of shares

General meetings

All general meetings other than annual general meeting shall be called
extraordinary general meeting. Notice for calling general meeting(s) to be in
consonance with the provisions as laid down in the Act.

Extraordinary general
meeting

67

The Board may, whenever it thinks fit, call an extraordinary general meeting.

Powers of Board to
call extraordinary
general meeting

Proceedings at general meetings

Presence of Quorum

(1) No business shall be transacted at any general meeting unless a quorum
of members is present at the time when the meeting proceeds to business.

(2) No business shall be discussed or transacted at any general meeting
except election of Chairperson whilst the chair is vacant.

Business confined to
election of Chair-
person whilst chair
vacant

(3) The quorum for a general meeting shall be as provided in the Act.

Quorum for general
meeting

The Chairperson of the Company shall preside as Chairperson at every general
meeting of the Company. ‘ i

Chairperson of the
meetings

70

If there is no such Chairperson, or if he is not present within fifteen minutes
after the time appointed for holding the meeting, or is unwilling to act as
chairperson of the meeting, the directors present shall elect one of their

members to be Chairperson of the meeting.

Directors to elect a
Chairperson

( 15)



1 If at any meeting no director is willing to act as Chairperson or if no director is
present within fifteen minutes after the time appointed for holding  the
meeting, the members present shall, by poll or electronically, choose one of

5 _J-th}‘_"’_t“!?_fp_bmo be Chairperson of the meeting =

| On any business at any general meeting, in case of an equality of votes,
whether on a show of hands or electronically or on a poll, the Chairperson

| 73 (1) The Company shall cause minutes of the proceedings of every general
meeting of any class of members or creditors and every resolution passed by
postal ballot to be prepared and signed in such manner as may be prescribed
by the Rules and kept by making within thirty days of the conclusion of every
such meeting concerned or passing of resolution by Postal ballot entries
thereof in books kept for that purpose with their pages consecutively
numbered,

Members y,, ele
Chairpersgp,

Casting vote of
Chairpersun at

| shall have a second or casting vote. general meeting

Minutes of
proceedings of
meetings and
resolutions passeq by |
postal ballot '

(2) There shall not be included in the minutes any matter which, in
the opinion of the Chairperson of the meeting -

(a) is, or could reasonably be regarded, as defamatory of any person; or

(b) is irrelevant or immaterial to the proceedings or

(c) is deter mental to the interest of the company

Certain matters not t,
be included in
Minutes

FB]Th? Chairperson shall exercise an absolute discretion in regard to the
inclusion or non-inclusion of any matter in the minutes on the grounds
specified in the aforesaid clause.

Discretion of
Chairperson in

(4) The minutes of the meeting kept in accordance with the provisions of the
Act shall be evidence of the proceedings recorded therein.

Minutes to be
evidence

74 (1) The books containing the minutes of the proceedings of any general
meeting of the Company or a resolution passed by postal ballot shall:
(a) be kept at the registered office of the Company; and

(b) be open to inspection of any member without charge, during 11.00
a.m. to 1.00 p.m. on all working days other than Saturdays.

Inspection of minute
books of general
meeting

(2) Any member shall be entitled to be furnished, within the time prescribed
by the Act, after he has made a request in writing in that behalf to the
Company and on payment of such fees as may be fixed by the Board, with a
copy of any minutes referred to in clause (1) above:

Provided that a member who has made a request for provision of a soft copy
of the minutes of any previous general meeting held during the period
immediately preceding three financial years, shall be entitled to be furnished
with the same free of cost.

Members may obtain
copy of minutes

75 The Board, and also any person(s) authorized by it, may take any action
before the commencement of any general meeting, or any meeting of a class
of members in the Company, which they may think fit to ensure the security
of the meeting, the safety of people attending the meeting, and the futur.e
orderly conduct of the meeting. Any decision made in good faith under this

Powers to arrange
security at meetings

Article shall be final, and rights to attend 'and participate in the nteeting
concerned shall be subject to such decision.

Adjournment of Meeting

Yivod Traw 1%
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6 | Chairperson m m
4 | (1) The P 3Y. suomoto , adjourn the m m o
| and from place to place. eting from thine to fime

|
|
~1(2)  No business shall

.

be transa |
the business left unfinished at the :::1:;;“ adjourned meeting other than
} from which the adj
» adjournment took

place.

| I
adjourned meeting shall be given as in the case of an original meeting

f—" (4) Save as aforesald, and save as
' provided in the Act, it shall not b
g = e neces
. ’ to give any notice of an adjournment or of the business to be transacted E:a;:
' J
] Voting rights o o
Subject to any rights or restrictions for the tin . t lass 0
st or the time being attached to any class or
: e I
| (a) on a show of hands, every member present in person shall have one vote;

; and
i | (b) on a poll, the voting rights of member.
s shall be in proportion to his sha
- in the paid-up equity share capital of the company. e
78 | A member may exercise his vote at a m in |
eeting by electronic means in
_— accordance with the Act and shall vote only once. -
78 | (1) In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes

of the other joint holders.

- (3)When a meeting Is adjourned for thirty days or more, notice of th T
¥ L o e
| meeting

adjourned meeting.
- - L

| electronic means__

Chairperson may
adjourn the meeting

Business at adjourned
meeting
Notice of adjourned

Notice of adjourned
meeting not required

Entitlement to vote
on show of hands and

on poll

Voting through |
=
Vote of joint- holders |
_-_-_._-___._-—l—'“

I

(2) For this purpose, seniority shall be determined by the order in which the
names stand in the register of members.

Seniority of names
_______-—-—-—'—*-

A member of unsound mind, or in respect of whom an order has been made
by any court having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll, by his committee or other legal guardian, and any such
committee or guardian may, on a poll, vote by proxy. If any member be 2
minor, the vote in respect of his share or shares shall be by his guardian or

How members non
compos mentis and
minor may vote

any one of his guardians.
Subject to the provisions of the Act and other provisions of these Articles, any

person entitled under the Transmission Clause to any shares may vote at any
general meeting in respect thereof as if he was the registered holder of such
shares, provided that at least 48 (forty eight) hours before the time of holding
the meeting or adjourned meeting, as the case may be, at which he
proposes to vote, he shall duly satisfy the Board of his right to such shares
unless the Board shall have previously admitted his right to vote at such

meeting in respect thereof

gl

Votes in respect of
shares of deceased or

insolvent members,
etc

Business may proceed

oll has been demanded may be

82 | Any business other than that upon which a p

pending poll

proceeded with, pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the Company

have been paid or in regard to which the Company has exercised any right of

83

lien. .

Restriction on voting
rights

Restriction on

A member is not prohibited from exercising his voting on the ground that he

fi4
has not held his share or other interest in the Company for any specified

exercise of voting
rights in
other cases to be void

period preceding the date on which the vote is taken, or on any other ground
not being a ground set out in the preceding Article.

——

(17)
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90

91

] A"'_'r_rl;ern_ber_whaé"nérhe is entered in the register of meml:-'ers ﬁf the
Company shall enjoy the same rights and be subject to the same liabilities as
all other members of the same class.

§ Proxy e
Eﬁ_ﬁaf_m_\‘-'ab;ratmemt@ and vote at a general meeting may do so

Cither personally or through his constituted attorney or through another

1 Person as a proxy on his behalf, for that meeting.

(2) The 'ESE-“’_"";"‘_ Epﬂ_int_fge P proxy and the power-of- attorney or

Other authority, if any, under which it is signed or a notarised copy of that

POWer or authority, shall e deposited at the registered office of the

Company not less than 48 hours before the time for holding the meeting or

adjourned meeting at which the person named in the instrument pro- poses

~ the instrument of proxy shall not be treated as valid

N

Equal righy, &r
members

Member May yme- "
person or Dﬂ“"ﬂi&!

Proxies when ¢, be
deposited

=2 Vote, and in defaylt
e form as prescribed in the

An instrument appointing a proxy shall be in th
:EFes made under the Act.

A vote given in accordance with the terms of an instrument of proxy shall be
valid, Notwithstanding the previous death or insanity of the principal or the
the proxy or of the authority under which the proxy was
EXecuted, or the transfer of the shares in respect of which the proxy is given

Board of Directors & their remuneration

(1) Unless otherwise d
number of directors s
than 15 (fifteen),

(2) The following shall be the first directors of the Company:

1. Shri Rampal Inani

2. Smt Ganga Devi Inani
(1) The Board shall have
of office is or is not liab|
rotation.

etermined by the Company in general meeting, the
hall not be less than 3 (three) and shall not be more

the power to determine the directors whose period
e to determination by retirement of directors by

Executive Officer of the Company.,

TiTThe remuneration of the directors shall, in so far as it consists of a monthly

Payment, be deemed to acerue from day-to-day,
(2) The remuneration payable to the directors, including any managing or
whole-time director or manager, if any, shall be determined in accordance
with and subject to the provisions of the Act.
(3) In addition to the remuneration payable to them in Pursuance of the Act,
the directors may be paid sitti
fit, subject to the limit as pres

Vived Drav

————

g—

—

Form of proxy

—

Proxytobevalid |
notwithstanding
death of the principal

——

Board of Directors l|

]

First Director /

Directors not liable to
retire by rotation

Same individual may
be Chairperson and
Managing Director/
Chief Executive officer |
Remuneration of
directors
Remuneration to
require members'

consent |

|
m time to time deem s Sitting fee, Travelling
bed by the Act, all travelling, hotel and other and other expenses

| expenses properly incurred by them- "



nding and returning from meetings of the Board of Directors or any |

L
mmitte

(# o thereof of general meetings of the Company; or

| . onnection with the business of the Company,

{ adoption of these articles, the '-foflnwing pf!rsons“ar_e_ihe

(3) If the term of o
returns to India the autom
of anather appointment shall apply t

atic reappointment of retiring directors in default
o the Original Director and not to the

| promoter Directors in |

4 M on date ©
g | romoter _Dj_re_l:_tqﬁ_n@: Company:- office at the date of |
g Shri Rampal inani _ T adoption of these |
. 2-} ShﬁEiP-ESh chandralnani Articles ‘
i agish Chandra nan —
!- -&'5,'1',17 vinod kumar Inani —
..a's;;i'susheel Kumar Inani o e N
| __,.3-r”""[‘Ef{ecmesr promissory notes, drafts, hundis, bills of exchange and other ==
95 | egotiable instruments, and all receipts for mones paid to the Company, | Execution of
| shall be signed, drawn, accepted, endorsed, or otherwise executed, as the | Negotiable
case may be, by such person and in such manner as the Board shall from time Instruments
totime by resolution determine. ]
L (1) Subject to the provisions of the Act, the Board shall have power at any | =
time. and from time to time, to appoint ) of
a person as an additional director, provided the number of the directors and | _ 4 .mm,:::mm
| sdditional directors ~together shall not at any time exceed the maximum apons
| crength fixed for the Board by the Articles. T
“(2) Such person shall hold office only up to the date of the next annual | o ion of office of
ceneral meeting of the Company but shall b elighie for appointment by the D"d. e
ny as a director at that meeting subject to the provisions of the Act. widens™
""'g';; (1) The Board may appoint an alternate director to act for a director
(hereinafter in this Article called the “Original Director”) during his absence
for a period of not less then three months from India. No person shall be | Appointment of
i appointed as an alternate director for an independent director unless he is | alternate Director
: qualified to be appointed as an Independent Director under the provision of
' the act. - N
~|(2) An alterate director shall not hold office for a period longer than that | o r2tion of officer of
rmissible to the Original Director in whose place he has been appointed | o nate director
and shall vacate the office if and when the Original Director returns to India; = __
#fice of the Original Director is determined before he Re-appointment

provisions applicable
to original director

| alternate director. g
96 | (1) (a) If the office of any director appointed by the Company in general Appointment of
meeting is vacated before his term of office expires in the normal course, the | director to fill a casual
resulting casual vacancy may, be filled by the Board of Directors ata meeting | vacancy and nominee
of the Board; director |
W ; "
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(b) Any deed for securing loans by the Company from financial corporation’s
may be so arranged to provide for the appointment from time to time by the
lending financial corporation of some person or persons to be a director or
directors of the Company and may empower such lending financial
corporation from time to time to remove and re- appoint any Director so
appointed. A Director appointed under this Article is herein referred as
"Nominee Director" means any director for time being in office under this
Article. The deed aforesaid may contain ancillary provisions as may be
arranged between the Company and the lending corporation and all such
provisions shall have effect notwithstanding any of the other provisions
herein contained.

(2) The director so appointed shall hold office only upto the date upto which
the director in whose place he is appointed would have held office if it had
not been vacated,

Duraﬁﬁﬂﬁc;;?__ "
Director appointed tg
fill casual vacancy

e

Power of Board

(1) The management of the business of the Company shall be vested in the |
Board and the Board may exercise all such powers, and do all such acts and
things, as the Company is by the memorandum of association or otherwise
authorized to exercise and do, and, not hereby or by the statute or other-
wise directed or required to be exercised or done by the Company in
general meeting but subject nevertheless to the provisions of the Act and
other laws and of the memorandum of association and these Articles and to
any regulations, not being inconsistent with the memorandum of association
and these Articles or the Act, from time to time made by the Company in
general meeting provided that no such regulation shall invalidate any prior
act of the Board which would have been valid if such regulation had not been
made.

(2)The Board may from time to time at its discretion and subject to the
provisions of Sec. 180 and 186 of the Act and the rules made there under
raise or borrow any sum or sums of monies for the purpose of the Company.,

(3) Subject to the provisions of Sec. 188 and the rules made there- under the
Directors may contract with the Company.

General powers of the
Company vested in
Board

Borrowing Power

The Directors may, from time to time, at their discretion, raise or borrow, or
secure the payment of, any sum or sums of money for the purposes of the
Company; Provided that the moneys to be borrowed together with the
moneys already borrowed by the Company (apart from temporary loans
obtained from the Company's bankers in the ordinary course of business)
shall not at any time except with the consent of the Company by way of
special resolution in general meeting exceed the aggregate of the paid-up
capital of the Company and its free reserves, that is to say, reserves not set

part for any specific purpose.

Power to Borrow

The Directors, with shareholders' consent where required by the Act and
Rules, may raise or secure the pavmenf or répayment of such sum or sums in
such manner and upon such terms and conditions in all respects as they think
fit and, in particular, by the issue of debentures or debenture stock of the

Condition on which |

borrowed

Company charged upon all or any part of the property of the Company (both |

ﬂ . .z 20
Vined Thaw e

——

money may be J






























