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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Corporate Identity Number: L67120DL1981PLC354823

SECTION 13(5) OF THE COMPANIES ACT, 2013

Certificate of Registration of Regional Director order for Change of State

M/s BLB LIMITED having by special resolution altered the provisions of its Memorandum of Association with respect to the place
of the Registered Office by changing it from the state of Haryana to the Delhi and such alteration having been confirmed by an
order of Regional Director bearing the date 21/08/2019.

| hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at New Delhi this Seventh day of September Two thousand nineteen.

DS DS
MINISTRY OF
ICORPORATE

FFARS1 &5

KAMAL HARJANI

Registrar of Companies
RoC - Delhi

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

H. No. 4760-61/23, 03rd Floor, Ansari Road,, Daryaganj, New Delhi, Central il ! /w
Delhi, Delhi, India, 110002 \m@’i
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PHIART TEaT AT L67120HR1981PLC051078
EEReret BLB LIMITED

7 o faRiy fafisaa g1, 39 Uoliad Hrafad &l facel o 0 gRATIN 59 # MR & & i
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RD Northern Region, Noida., Regional Director, NR, Noida.
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

SECTION 18(3) OF THE COMPANIES ACT, 1956
Certificate of Registration of Regional Director order for Change of State

Corporate Identity Number : L67120HR1981PLC051078

M/s BLB LIMITED having by special resolution altered the provisions of its Memorandum of
Association with respect to the place of the Registered Office by changing it from the state of Delhi
to the Haryana and such alteration having been confirmed by an order of RD Northern Region,
Noida., Regional Director, NR, Noida. bearing the date 30/08/2013.

| hereby certify that a certified copy of the said order has this day been registered.

Given at Delhi this Twenty Seventh day of November Two Thousand Thirteen. m?

Registrar of Companies, National Capital Territory of Delhi and Haryana
HH IORER, IS oI & el ud gRamn

*Note: The corresponding form has been approved by ANITA KLAIR, Deputy Registrar of Companies and this certificate has been
digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic Filing and
Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).

BT IDRER & BRITAT 31Held § SUART GATAR BT U ©

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

Plot No. 1328, Sector-28,, Near HUDA Market,

Faridabad - 121002,

Haryana, INDIA




COMPANY NO. . .. 55"12357

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT. UPON CHANGE OF NAME
1n the Offiee, a] the Reglstrar of Cmnpnnlu. N.CT. Of Dethi & [lhrydna

lunder the Companive Ast, 1956 (1. of 1934))
BLB SHARES G( FINANC AL SI:.RV ICLS LIHITED

IN THE MATTEROF ...

...........................

| hereby certify that . BLB SHARLS a- mecun SERVICES

LIHITY:D .......................................................................................... . which was orlg{mlly
Incorporaled on . EOURTH day of e "'CEMBER ...............
One Thousand Nine Hui red v neessnsonn ... F»IGHI'Y O wr.oo under the

Comipanies Act, 1936 (Act 1 of 1956) under the rame .5 IUDHARTHA INDUSTALES

LIHITED o, becenresensesses s having duly passed the necessary

resolution in terms o( Section 2) of the Companles Act, 1936 and the approval of the
Central Covernment signified In wreiting having been accorded thereto wider Section 21
read with Covernment of India, Depasinient of Company Alfairs Notification No. G.5.R.

507(E) dated 24-6-1985 by Repisirar of Cumpanles. N.C.T. of Delhl & Haryarns, New Delll
videletter No. 2/35:12767 /456, 30.4.98

Is\lis day dunged to.... . BLB LIMITED

L e Y

.. the name of Use 1aid Company

and Uvs Certifleate by Issucd pursuant 1o Section 23{1) of the sald AcL

Clven under my tund nt NEW DELHI iy THIRTIETH

.....................................................................
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Certihcate for Commencement of Business.
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Reyistrar of Companies
oAl Thxene,

Delhi X% Harvana.
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(THE COMPANIES ACT, 2013)

PUBLIC COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

MEMORANDUM OF ASSOCIATION
OF
BLB LIMITED
The name of the Company is “BLB LIMITED”

The Registered office of the Company will be situated in the National Capital
Territory (NCT) of Delhi.!

(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON
ITS INCORPORATION ARE AS UNDER:-?

To carry on the business as principal, stockiest, brokers, sub brokers, trader,
clearing and forwarding agent, member, client, franchisee, authorized person,
seller, buyer, writer, holder, dealer, channel partners, Securities Lending
and Borrowing or otherwise for buying and selling shares, debentures,
bonds, units, certificates, warrants, Global Depository Receipts, American
Depository Receipts, other Depository Receipts, including securities of
any of Government, Local Authority and other form of tradable securities /
instruments including any forwards, futures, options, swaps, spots contract
thereof etc. in various stock exchange(s) in India and abroad through digital
exchanges platforms or international market, including trading in them and to
obtain membership/dealership of such stock exchange(s), situated in India and
abroad directly or through subsidiaries/ Joint Venture(s) or other permissible
mode.

To carry on the business as principal, stockiest, brokers, sub brokers, trader,
clearing and forwarding agent, member, client, franchisee, seller, buyer,
procure, writer, holder, dealer, channel partners, Securities Lending and
Borrowing or otherwise for buying and selling Commodity derivatives, Agri

' Amended vide Special Resolution passed on 18.05.2019 and approval of Regional
Director, Northern Region

2 Amended vide Special Resolution passed on 06.12.2020 and approval of Registrar
of Companies
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and Non- Agri Commodities, bullions, jewelry, metals, oils, cottons, grains,
spices etc. for self or for clients and procuring, buying or selling any forwards,
futures, options, swaps, spots in physical market, digital exchanges platforms or
international market etc. and any other form oftradable contracts, commodities
in various commodity exchange(s) in India and abroad, including trading in
the them and obtain membership / dealership of such Commodity exchange(s)
directly or through subsidiaries/ Joint Venture(s) or other permissible mode.

To invest, sell, acquire by subscription, purchase, participation, in syndicate,
trade, exchange, surrender, extinguish, relinquish, acquire, undertake,
underwrite, hold, auction, convert or otherwise and to hold and deal in
negotiable instruments, hedge instruments, premium notes, treasury bills,
obligations, inter corporate deposits, call money deposits, public deposits,
commercial papers, money market securities, marketable or non- marketable
securities, securities, derivatives, instruments and securities issued or granted,
guaranteed or given by any company, whether incorporated in India or
abroad, including securities of any of Government, semi government, Local
Authority, public sector undertakings, corporations, co-operative societies,
trusts, funds, state, Dominion sovereign ruler, commissioner, public body,
authority, municipal, local or otherwise and other organizations/ entities
persons to acquire and hold controlling and other interests in the securities
or loan capital of any issuer, company or companies and to exercise and
enforce all rights and powers conferred by the same which are incidental to
the ownership thereof.

To carry on business of Import, Export, manufacturing, processing, packing,
repacking, trading, purchase, sale, distributor, stockiest, processors, dealers,
hedgers, to act as mercantile agents, clearing and forwarding agents,
brokers, consignors, consignees, conversion agents, etc. in agri and non agri
commodities, bullions, jewellery, metals, oils, spices, grains, pulses etc within
India or abroad.

To engage in and carry on anywhere in India or abroad the business of storage,
warehousing, cold storage etc of Agri and Non Agri Commodities, metals,
bullions etc. by acquiring or by taking on lease, for own use or for the use
of others for charges, undertaking business of Agri or Non Agri Commodity
processing units, marketing, retailing, packing activities, undertaking
transportation and carriage of goods and Commodities (Agri or Non agri) etc.,
and to acquire or take on lease land for agricultural activities, for and in the
interest of the Company.



3)

Toact as depository participant with any equity or commodities depository(ies)
and to act as a member of any clearing corporation, in India and abroad, in
accordance with law, rules and regulations, thereof.

To provide services to Foreign Portfolio Investors, foreign institutional
investors, financial institutions, Life Insurance Corporation of India, Unit
Trust of India, Non-Resident Indians, foreign investors, individual investors
and such other organizations, public sector undertakings, industrial houses,
banks, mutual funds, other corporate and non-corporate sector/organizations
for their investments; portfolio management, study and analysis of financial
statements of various corporate and non-corporate sector/organizations and to
advise on their shares and stock holding and act as their agents, consultants
and broker.

To act as Merchant Banker, Lead Manager, Portfolio Manager, Advisor,
Underwriter, Registrar and Transfer Agent to the issue, Research Entity,
Investment Advisor or any other permissible financial activities as an expert
or advisor as permitted in law.

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF
THE OBJECTS SPECIFIED IN CLAUSE III (A) ARE:-}

Subject to Section 73 to 76, 179 & 180 of Companies Act, 2013 and the
directions of Reserve Bank of India, if any, in this behalf to receive money on
deposit or loan and borrow or raise money in such manner as the Company
shall think fit by promissory notes, bills of exchange, hundies and other
negotiable or transferable instruments, or by debentures, or debenture stock
(Perpetual or otherwise) and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, hypothecation, pledge or lien upon all or
any or Company’s property or assets (both present and future), movable and
immovable including its uncalled and expedient, and may also by a similar
mortgage, charge, or lien to secure and guarantee the performance by the
Company or by other person or company, any obligation undertaken by the
Company or on behalf of any other person or company as the case may be.

To purchase, take on lease, hire or exchange or otherwise acquire any movable
or immovable property, rights or privileges which the Company may think
appropriate for the purpose of its business and to open offices in India and
abroad.

3 Amended vide Special Resolution passed on 06.12.2020 and approval of Registrar
of Companies
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To build, construct, alter, maintain, enlarge, pull down, remove or replace and
to work, manage and control any buildings, offices, factories, mills, shops,
machinery, engines, roads, ways, tramways, railways, branches or sidings,
bridges, reservoirs, watercourses, wharves, electric works and other works and
conveniences which may seem calculated directly or indirectly to advance the
interest of the Company and join with any other person or company in doing
any of these things.

To make known business of the company in such manner as may be thought fit
and either by advertisement slides or otherwise.

To apply for, purchase or otherwise acquire and protect and renew any patents,
patents - rights, inventions, trade-marks, designs, licences, concessions and
the like, conferring any exclusive or non-exclusive or limited rights to their
use or any secret or any other information to as to any invention which may
seem capable of being used for any of the purposes of the Company and to use,
exercise, develop or grant licences in respect of or otherwise turn to account the
property rights, or information so acquired and to lend money in perimenting
upon testing or improving any such patents, inventions or rights.

To acquire and undertake the whole or any part of the business, property or any
liabilities of any person or company carrying on or proposing to carry on any
business which the Company is authorized to carry on.

Subject to Sections 230 to 234 of the Companies Act, 2013, to enter into
any arrangement to amalgamate or to get amalgamated with any other such
company whose objects are similar to those of this Company or to enter into
partnership or into any arrangement for sharing profits, union of interests, co-
operation joint venture or reciprocal concession for limiting competition with
any person or company carrying on or engaged in, or about to carry on or
engage in, any business or transaction which the Company is authorized to
carry on.

To improve, manage, develop, grant rights or privileges in respect of or
otherwise deal with all or any part of the property and rights of the Company.

To vest any movable or immovable property, rights or interests acquired by or
received or belonging to the Company in any person or persons or company on
behalf of or for the benefit of the Company and with or without any declared
trust in favour of the Company.
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11.

12.

13.

14.

15.

16.
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To invest and deal with moneys and other assets of the Company, not
immediately required, in any manner.

To draw, make, accept, endorse, discount, execute and issue promissory notes,
bills of exchange, warrants, debentures and other negotiable or transferable
instruments.

To apply for, and obtain any act of legislature, charter, privilege, concession,
licence or authorization of any Government, State or other authority for enabling
the Company to carry any of its objects into effect or for extending any of the
powers of the Company or for effecting any modification of the constitution of
the company or for any other purpose which may seem calculated directly or
indirectly to prejudice the interest of the company.

To enter into any arrangements with any governments or authorities or any
person or any company that may seem conducive to the objects of the Company
or any of them, and to obtain from any such Government, authority, person or
company any rights, privileges, charters, contracts, licences and concessions
which the Company may think it desirable to obtain and to carry out and
exercise and comply therewith.

To pay out of the funds of the Company may lawfully pay with respect to the
formation and registration of the Company or the issue of its capital including
brokerage and commissions for obtaining applications for or taking, placing
or underwriting or procuring the underwriting of shares, debentures or other
securities of the Company.

To pay for any rights or property acquired by the Company and to remunerate
any person or company whether by cash payment or by the allotment of the
shares, debentures or other securities of the Company credited as paid up in full
or otherwise.

To establish and maintain or procure the establishment and maintenance of
any contributory or non-contributory pension or super-annuation, provident or
gratuity funds for the benefit of and give or procure the giving of the donations,
gratuities, pensions, allowances or emoluments to any person who are or were
at any time in the employment or service of the Company or of any company
which is a subsidiary of the company or is allied to or associated with the
Company or with any such subsidiary company or who are or were at any time
directors or officers of the Company or of any such other company as aforesaid
and the wives, widows, families and dependants of any such person and also
to establish and subsidise and subscribe to any institutions; associations; clubs
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20.

21.
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or funds calculated to be for the benefit of or to advance the interests and well
being of the Company or of any such other company as aforesaid and make
payments to or towards the insurance of any such person as aforesaid and to
any of the matters aforesaid; either alone or in conjunction with any such other
company as aforesaid.

To procure the Company to be registered, incorporated for recognized in or
under the laws of any place outside India and to do all acts necessary for
carrying on in any foreign country any business or profession of the Company.

To establish or promote or concur in establishing or promoting any companies
for the purpose of acquiring all or any of the property, rights and liabilities of
the Company.

To sell, lease, mortgage, exchange, grant, licences and other rights over,
improve, manage, develop and turn to account and in any other manner deal
with or dispose of the undertaking, investments, property, assets, rights and
effects of the Company or on any part thereof for such consideration as may be
thought fit and in particular any shares, stocks, debentures or other securities of
any other company whether or not having objects altogether or in part similar
to those of the Company.

To distribute among the members in specie or otherwise any property of the
Company or any proceeds of sale or disposal of any property of the Company in
the event of its winding up but so that no distribution amounting to a reduction
of capital be made except with the sanction if any for the time being required
by law.

To act as agents or brokers or as trustees for any person or company and to
undertake and perform sub-contracts and to do all or any of the above things
in any part of the world and either as principals, agents, trustees, contractors
or otherwise and either alone or jointly with others and either by or through
agents or contractors, sub-contractors, trustees or otherwise.

To become member of any other bodies of persons, associations, institutions,
clubs, societies and bodies corporate including companies limited by guarantee.

To accept gifts, bequests, devices or donations of any rights or interest therein
from members or others.
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To employ agents or experts to investigate and investigate the conditions,
prospects, value, character and circumstances of any business concerns and
undertakings and generally of any assets, properties or rights.

To subscribe, contribute, gift or donate any money, rights or assets for any
national, education, religious, charitable, scientific, public, general or useful
objects or to make gifts or donations of money or other assets to any institutions,
clubs, societies, associations, trusts, scientific research associations, funds,
universities, colleges or any individual or bodies or individuals of bodies
corporate.

To open bank accounts of any type including overdraft account and to operate
the same in the ordinary course of business.

To undertake or promote scientific research related to a business or class of
business in which the Company is interested.

To take part in the formation, supervision or control of the business or operations
of any company or undertaking and for that purpose to act as administrators,
managers, secretaries, receivers or in any other capacity as far as permitted
by law and to appoint and remunerate any director, administrator, manager or
accountant or other expert or agent.

To establish, incorporate and set up wholly owned subsidiary in India and
abroad and to open offices according to the prevailing law of the land.

To invest, buy, sell, transfer, hypothecate, deal in and dispose of any shares,
stocks, debentures, whether perpetual or redeemable debentures, debenture
stock, securities, properties of any other company including securities, of any
Government, Local Authority, bonds and certificates.

To act as financial and investment consultants, and provide advice and
consultancy services in the field of industrial, administrative, commercial,
financial, legal, personnel, data processing, programming, and share accounting
and to render, consultancy services for information of companies, firms and
associations and to prepare project profiles, feasibility reports, prospectus for
public issues and term loan and working capital loan applications, to be filed
with the financial institutions and banks.

To form and carry on the business of Mutual Fund, Asset Management, Fund
Management, entering Foreign Collaboration and providing custodial services.
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35.
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To enter into agreements and contracts with banks and financial institutions
to avail services like bank guarantee, bank overdraft and any other credit
facilities, etc.

To issue and allot fully or partly paid-up shares capital of the company against
payment or part payment for any real or personnel property, right, interest etc.
acquired by the company or any other services rendered to the company.

To render consultancy services for incorporation of companies, firm and
associations and to prepare project profiles, feasibility reports, prospectus for
issues, term loan and working capital loan applications, to be filed with the
financial institutions and banks in India and abroad.

To acquire and take over either the whole or any part of the business, goodwill,
trademarks, patents, etc., property, assets and liabilities of any person(s), firm,
company or corporation, carrying on any business which the company is
authorized to carry on.

To do and perform all such acts and things as may be for the time being, be
conducive or incidental for compliance with all such developments as may
take place in the capital market.

The liability of members is limited and this liability is limited to the amount
unpaid, if any, on the shares held by them.*

The Authorised Share Capital of the Company is Rs. 31,50,00,000/ (Rupees
Thirty One Crores and Fifty Lakh only) divided into Rs. 26,50,00,000/-
(Rupees Twenty Six Crores and Fifty Lakhs only) divided into 26,50,00,000
Equity Share of Re. 1/- (Rupee One only) each and Preference Share Capital of
Rs. 5,00,00,000/ (Rupees Five Crores only) divided into 5,00,000 Preference
Shares of Rs. 100/- (Rupees Hundred only) each.’

* Amended vide Special Resolution passed on 06.12.2020 and approval of Registrar
of Companies

> Amended pursuant to the Scheme of Amalgamation as approved by Hon’ble NCLT
w.e.f. 26.02.2019
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We, the several persons, whose names and address are subscribed, are desirous of being
formed into a company in pursuance of this Memorandum of Association and we respec-
tively agree to take the number of shares in the capital of the Company set opposite our
respective names:

Names. Addresses No. of Equity Signature Name, addresses
b 9 . .
Description and Shares taken of description and
occupation of Subscribers by each Subscribers occupation of
Subscribers witnesses
Shiv Kumar Bhargav One Sd/-
S/o Late Jyoti Prasad Bhargav
12/11, Shakti Nagar, Delhi
Consultant
Brij Rattan Bagri One Sd/-
S/o Babu Lal Bagri

21/4727, Darya Ganj,
New Delhi - 110 002
(Business)

Chand Rattan Bagri One Sd/-
S/o Babu Lal Bagri
21/4727, Darya Ganj,
New Delhi- 110 002
(Business)

Keshav Chand Jain One Sd/-
S/o Sh. Prem Chand Jain

2/33, Ansari Road,

Darya Ganj, New Delhi- 110 002
(Advocate)

S/o Shri Amrit Lal Malhotra
B-403, Nirman Vihar
New Delhi (Student)

B. R. Mohta One Sd/-
S/o Sh. R. L. Mohta
C-6/10, Vasant Vihar,
New Delhi - 110 057
(Industrialist)

Signature of all the subscribes witnesses
Sd/-
ANNU MALHOTRA

Babu Lal Bagri One Sd/-
S/o Bhairu Rattan Bagri
21/4727, Darya Ganj,
New Delhi - 110 002
(Share Broker)

A.K. Gupta One Sd/-
S/o Sh. Ram Ditta Mal
3-A/3, Asaf Ali Road,
New Delhi - 110 002
(Practicing Chartered
Accountant)

Total Seven

Place: New Delhi
Dated 19* day of November, 1981.
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Amended Articles of Association as included in Item No. 6 in the Notice
Convening 44" Annual General Meeting dated July 22, 2025.

(THE COMPANIES ACT, 2013)

PUBLIC COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF

BLB LIMITED

Application of Table F 1.  The Regulations contained in Table ‘F’ in the First
Schedule to the Companies Act, 2013 shall not
apply to the Company.

Save as provided hereinafter in respect of any matter
not covered under these Articles, the provisions of
the Act with such statutory modifications, rules,
regulations or amendments, as may for the time
being be in force, shall apply. Further, in case of any
inconsistency between these Articles and the Act,
then the Act shall prevail.

The following regulations comprised in these
Articles of Association were adopted pursuant to
members’ resolution passed through Postal Ballot
of the Company completed on 06" December, 2020
in substitution for, and to the entire exclusion of, the
earlier regulations comprised in the extant Articles
of Association of the Company.

INTERPRETATION

INTERPRETATION 2. The marginal notes hereto shall not affect the
construction hereof. In these presents, the following
words and expressions shall have the following
meanings unless excluded by the subject or context.

Act "The Act" means the Companies Act, 2013 or any
statutory modification or re-enactment thereof for
the time being in force and any previous Company
Law, so far as may be applicable.



Articles

Associate Company

(@)

(b)

Board of Directors

Company

Control

management

shareholding

Depositories Act

Depository

)

“Articles” means these Articles of Association of
the Company or as altered from time to time.

"Associate Company"”, in relation to another
company, means a company in which that other
company has a significant influence, but which is
not a subsidiary company of the company having
such influence and includes a joint venture company.

Explanation.—For the purposes of this clause,

"significant influence" means control of at least
twenty per cent of total voting power, or control
of or participation in business decisions under an
agreement;

“Joint venture" means a joint arrangement whereby
the parties that have joint control of the arrangement
have rights to the net assets of the arrangement.

“Board of Directors” or “Board”, means the
collective body of the directors of the Company and
shall include a Committee thereof.

"Company™ means BLB LIMITED.

“Control” shall include the right to appoint majority
of the directors or to control the

or policy decisions exercisable by a person or
persons acting individually or in concert, directly or
indirectly, including by virtue of their

or management rights or shareholders agreements
or voting agreements or in any other manner.

“Depositories Act” means the Depositories Act,
1996, or any statutory modification or re-enactment
thereof, for the time being inforce.

“Depository” means a depository as defined under
Section 2(1)(e) of the Depositories Act.



Director
Debenture
(a)
(b)
Document

General Meeting

Independent Director

In writing or written

Key Managerial Personnel

3)

“Director” means a member of the Board appointed
in accordance with these Articles, including any
additional and/ or alternate director.

“Debenture” includes Debenture stock, bonds or
any other instrument of a Company evidencing a
debt, whether constituting a charge on the assets of
the Company or not;

Provided that—

the instruments referred to in Chapter III-D of the
Reserve Bank of India Act, 1934; and

such other instrument, as may be prescribed by
the Central Government in consultation with the
Reserve Bank of India, issued by a company, shall
not be treated as debenture;

“Document” includes summons, notice, requisition,
order, declaration, form and register, whether issued,
sent or kept in pursuance of this Act or under any
other law for the time being in force or otherwise,
maintained on paper or in electronic form.

“General Meeting” means a general meeting of
the Shareholders of the Company, whether an
annual general meeting or an extraordinary general
meeting.

“Independent Director” shall have the meaning
ascribed to it in the Act.

"In writing" or "written" includes words printed,
lithographed or otherwise represented or reproduced
by any mode in a visible form.

“Key Managerial Personnel” means the Chief
Executive officer or the Managing Director or the
Manager; the Company secretary; Whole-time
director; Chief Financial Officer; and such other



Month

Ordinary & Special Resolution

Office

Person

Promoter
(a)
(b)
(©)

Registers

Rules

“)

officer as may be notified from time to time in the
Rules.

“Month” shall mean a calendar month.

“Ordinary & Special Resolution” shall have the
meanings assigned to these terms by Section 114 of
the Act.

"The Office" means the Registered Office for the
time being of the Company.

"Person" includes any Corporation, firm or
individual.

“Promoter” means a person-

who has been named as such in a prospectus or
is identified by the company in the annual return
referred to in Section 92; or

who has control over the affairs of the Company,
directly or indirectly whether as a shareholder,
director or otherwise; or

in accordance with whose advice, directions or
instructions the Board of Directors of the Company
is accustomed to act:

Provided that nothing in sub-clause (c) shall apply
to a person who is acting merely in a professional
capacity;

“The Register” means the Register of Members to
be kept pursuant to Section 88 of the Companies
Act, 2013.

“Rules” means the applicable rules for the time
being in force as prescribed under relevant Sections
of the Act.
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“Seal” means the Common Seal of the Company, if
any.

“SEBI” means Securities Exchange Board of India;

“Secretary” is a Key Managerial Person appointed
by the Directors to perform any of the duties of a
Company Secretary.

“Stock Exchange” means the recognized stock
exchange(s) where the securities of Company are
listed

Words importing the singular number include the
plural number and vice versa.

Words importing masculine gender include the
feminine and neutral gender and vice versa.

Unless the context otherwise require, words
contained in these Articles shall bear the same
meaning as in the Act or the rules as the case may
be.

Any reference to the Act or to the Companies Act,
2013 shall be deemed to include modification
reference to any statutory modification or re-
enactment thereof for the time being in force, and
any reference to any Section or provision of the
Act or the Companies Act, 2013 shall be deemed to
include reference to the relative section or provision
in the modified or re-enacted statute.

CAPITAL

The Authorised Share Capital 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
the Memorandum of Association of the Company.



Increase and alteration
of Share Capital

4.

II.

4.1

(6)

The Board may at any time increase the subscribed
capital of the Company by issue of new shares out
of the unissued part of the Share Capital in the
original or subsequently created capital, but subject
to Section 62 of the Act, and subject to the following
conditions namely:

(a) Such further shares shall be offered to the persons
who, at the date of the offer, are holder of the equity
shares of the Company in proportion, as nearly as
circumstances admit, to the capital paid up on those
shares at that date.

(b) The offer aforesaid shall be made by notice
specifying the number of shares offered and limiting
a time not being less than fifteen days, from the date
of the offer within which the offer, if not accepted,
will be deemed to have been declined.

(c) The offer aforesaid 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 the notice referred to
in clause (b) shall contain a statement of this right.

(d) After the expiry of the time specified in the
notice aforesaid, or in respect of earlier intimation
from the person to whom such notice is given that
he declines to accept the shares offered, the Board
may dispose of them in such manner as it thinks
most beneficial to the Company.

The Directors may, with the sanction of the
Company in General Meeting, offer and allot shares
to any person at their discretion by following the
provisions of section 62 of the Act and other
applicable provisions, if any.

The Company may, from time to time, in accordance
with the provisions of the Act, alter by Ordinary
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Resolution, the conditions of the Memorandum of
Association as follows:

increase its share capital by such amount as it thinks
expedient by creating and issuing new shares of such
amount as may be deemed expedient and the new
shares shall be issued on such terms and conditions
and with such rights and privileges annexed thereto
as the General Meeting resolving upon the creation
thereof shall direct and if no direction be given, as
the Board of Directors shall determine, but that no
greater right or higher privilege shall in any event
be created over the then existing shares and not
inconsistent with any provisions of these Articles;

consolidate and divide all or any of'its shares capital
into shares of larger amount than its existing shares;

convert all or any of its fully paid up shares into
stock and reconvert the stock into fully paid up
shares of any denomination;

sub-divide its shares or any of them into shares of
smaller amount than that fixed by the Memorandum,
so however, that in the sub-division the proportion
between the amount paid and the amount, if any,
unpaid on such reduced share shall be the same as it
was in the case of the share from which the reduced
share is derived; and

cancel shares which, on the date of the passing of
the resolution in that behalf, have not been taken
or agreed to be taken by any person and diminish
the amount of its shares capital by the amount of
the shares so cancelled. A cancellation of shares in
pursuances of this clause shall not be deemed to be a
reduction of share capital within the meaning of the
Act.

classify the unclassified share capital into equity
share/preference share or in any other class of shares
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(i)
(i)

(b)
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and to alter, change, consolidate the same into fully
paid up shares of any denomination.

The Board may issue/ allot shares for consideration
other than cash.

The Company in General Meeting, by a Special
Resolution, may determine that any share (whether
forming part of the original capital or of any
increased capital of the Company) shall be offered
to such persons (whether members or holders of
debentures of the Company or not), giving them the
option to call or be allotted shares of any class of
the Company either at a premium or at par or at a
discount (subject to compliance with the provisions
of Section 53) such option being exercisable at such
times and for such consideration as may be directed
by a Special Resolution at a General Meeting of the
Company or in General Meeting and may take any
other provisions whatsoever for the issue, allotment
or disposal of any shares.

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

Equity share capital:

with voting rights; and/or

with differential rights as to dividend, voting or
otherwise in accordance with the Rules; and
Preference share capital.

Except so far as provided by the conditions of issue
or by these presents with no of greater right or
higher privilege being created over the then existing
issued shares but otherwise ranking pari-passu in
all other respects, any capital to be raised by the
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creation of new shares shall be considered part of
the then existing issued capital and shall be subject
to the provisions herein contained and of the Act
applicable to the shares of the Company.

The Company may, by Special Resolution, reduce
in any manner with and subject to any incident
authorised and consent as required by law:

its share capital;
any capital redemption reserve account; or
any share premium account.

SHARES

The shares in the capital shall be numbered
progressively.

Subject to the provisions of the Act and these
Articles, the shares shall be under the control of
the Board of Directors, who may allot or otherwise
dispose them of to such persons on such terms and
conditions and either at a premium or at par or at a
discount and at such times as the Board thinks fit.

Option or right to call of shares shall not be given to
may person or persons except with the sanction of
the Company in the General Meeting.

Subject to the provisions of the Act and these
Articles the Board may allot and issue shares in the
capital of the Company as payment for any
property sold or transferred or for services
rendered to the Company in the conduct of its
business, or otherwise for consideration other than
cash and any shares which may be so issued shall
be deemed to be fully paid up shares.
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“Notwithstanding anything contained in these
Articles, subject to the provisions of Section 53, 54
any other applicable provisions of any Act and/or
any law for the time being in force, the Board of
Directors may from time to time issue Sweat Equity
shares and Stock Option to the employees of the
company.”

As regards all allotments, from time to time made,
the Board shall duly comply with Section 39 of the
Act.

An application signed by or on behalf of an applicant
for Shares in the Company followed by an allotment
of any shares therein shall be an acceptance of the
shares and every person who thus or otherwise
accepts any shares and whose name is on the
Register shall be a shareholder of the Company.

The money (if any) which the Directors shall on
allotment of any shares being made by them require
or direct to be paid by way of deposit, call or
otherwise in respect of any share, shall immediately
on allotment of such shares become a debt due to
and recoverable by the Company from the allottee
thereof and shall be paid by him accordingly.

If by the conditions of allotment of any share the
whole or part of the amount or shares to be duly
issue price thereof shall be payable by installments,
every such installment shall, when due, be paid to
the Company by the person who for the time being
and from time to time shall be the registered holder
of'the share or by his heirs, executors, administrators
and legal representatives, as the case may be.



Certificates

15.

(b)

(©)

(d)

(11)
CERTIFICATES

(a) Subject to the provisions of the Act, the
Depositories Act, 1996 and the Rules and
Regulations made thereunder, 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) Share certificate shall be issued in marketable
lots, where the share certificates are issued either for
more or less than the marketable lots, sub-division/
consolidation into marketable lots shall be done free
of charge.

In respect of any 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 several joint holders
shall be sufficient delivery to all such holders.

A person opts to hold any shares with the depository,
the Company shall intimate such depository the
details of allotment of the shares to enable the
depository to enter in its records the name of such
person as the beneficial owner of that shares.

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
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(a)
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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.

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.

Notwithstanding anything to the contrary contained
in the Articles, the Board of Directors or a
Committee thereof may in their absolute discretion
not accept applications for sub- division of shares
into denominations of less than the marketable lot,
except when such a sub-division is required to be
made to comply with a statutory provision or an
order of a competent court of law or a request from a
member to convert his holdings of odd lots of shares
into marketable lots. Provided that the Directors
shall be entitled to allow an application for sub
division of shares of less than marketable lot, if in
their opinion refusal to allow such an application is
likely to result in undue hardship and/or prejudice to
any holder of shares of the Company.

The Company shall not charge any fee:

for sub division and consolidation of share and
debenture certificates and for subdivision of Letters
of Allotment and split, consolidation, renewal
and pucca Transfer Receipts into denominations
corresponding to the market units of trading;

for subdivision of renounceable Letters of Right,
and;
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for issue of new Certificate in replacement of those
which are old, decrepit or worn out or where the
spaces on the reverse for recording transfers have
been fully utilised.

If any share stands in the name of two or more
persons, the person first named in the Register
shall, as regards receipt or dividends or bonus or
service of notice and all and any other matters
connected with the Company and the rights of the
shareholders (except with regard to the transfer of
shares), be deemed the sole holder thereof.

The Board shall comply with the Rules, Regulations
and requirements of any Stock Exchange or the
Rules made under the Act or the Rules made under
the Securities Contracts Regulations Act, 1956 or
any other law or Rules applicable relating to the
issue of certificates.

UNDERWRITING AND BROKERAGE

Commission for 20.

Placing shares

Subject to the provisions of the Act, the Company
may at any time pay a commission to any person
for subscribing or agreeing to subscribe (whether
absolutely or conditionally) for any shares,
debentures or debenture-stock or other securities of
the Company or procuring or agreeing to procure
subscriptions (whether absolute or conditional)
for shares, debentures or debenture-stock or other
securities of the Company but so that the statutory
conditions and requirements shall be observed and
complied with. The amount of rate of commission
shall not exceed the rate as may be fixed under
the Companies Act, 2013, the Rules and SEBI
guidelines wherever applicable.

The commission may be paid or satisfied (subject
to the provisions of the Act and these Articles) in



(14)

cash or in share, debentures or debenture stock of
the Company, (whether fully paid or otherwise) or
in any combination thereof.

VARIATION OF MEMBER’S RIGHTS

Variation of 21.

Members’rights

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
or 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 the holders of three-fourths of
the issued shares of that class, or with the sanction
of a special resolution passed at a separate general
meeting of the holders of the shares of that class
and all the provisions of these Articles relating to
general meetings shall mutatis mutandis apply, but
so that the necessary quorum shall be two persons
at least holding or representing by proxy one- third
of the issued shares of the class in question.

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 creation or issue of
further shares ranking pari passu there with.

An option or right call of shares may be given only
to a person with the sanction of the Company in
General Meeting.

ISSUE AND REDEMPTION OF PREFERENCE SHARES

22.

Subject to the provisions of the Act and Rules made
in this behalf, the Board shall have the power to issue
or re-issue preference shares of one or more classes
which are liable to be redeemed, or converted to
equity shares, on such terms and conditions and
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in such manner as determined by the Board in
accordance with the Act and SEBI regulations..

FURTHER ISSUE OF CAPITAL

23.

(a)

(b)

(©)
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(1) The Board or the Company, as the case may
be, may, in accordance with the Act and the Rules,
issue further shares to—

persons who, at the date of offer, are holders of 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;or

employees under any scheme of employees’ stock
option; or

any persons, whether or not those persons include
the persons referred to in clause (a) or clause (b)
above.

A further issue of shares or securities may be
made in any manner whatsoever as the Board may
determine including by way of preferential offer
or private placement, subject to and in accordance
with the Act and the Rules and SEBI guidelines.

ISSUE OF SHARES AT A PREMIUM

Instrument of Transfers

24.  The Company shall have power to issue Securities at
a premium and shall duly comply with the provision
of Sections 52 of the said Act.

TRANSFER OF SHARES
25. The instrument of transfer shall be in writing and

all provisions of the Companies Act, 2013 and
of any statutory modification thereof for the time
being shall be duly complied within respect of all
transfer of shares and the registration thereof unless
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26.

(16)

otherwise provide by any law for the time being in
force,.

The instrument of transfer of any share shall be
signed by or on behalf of both the transferor and
the transferee and the transferor shall be deemed to
remain the holder of such share until the name of
the transferee is entered in the Register in respect
thereof.

In case of transfer of shares, where the Company
has not issued any certificates and where the shares
are held in dematerialized form, the provisions of
the Depositories Act, 1996 shall apply.

The Board may, subject to the right of appeal
conferred by Section 58 of the Act, decline to
register any transfer of shares (not being fully paid
shares) to a person of whom they shall not approve
and they may also decline to register any transfer of
shares on which the Company has alien.

The Board of Directors may also decline to recognise
any instrument of transfer unless:

the instrument of transfer is duly executed and is in
the form as prescribed in the Rules made under the
Act;

the instrument of transfer is accompanied by the
certificate of shares to which it relates and such other
evidence as the Board of Directors may reasonably
require to show the right of transferor to make the
transfer; and

the instrument of transfer is in respect of only one
class of shares.

On giving not less than seven days’ previous notice
or such lesser period in accordance with the Act and
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28.
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Rules made thereunder, the registration of transfers
may be suspended at such times and for such periods
as the Board may from time to time determine.

Provided that such registration shall not be
suspended for more than thirty days at any one time
or for more than forty five days in the aggregate in
any year. The provisions of these Articles relating
to transfer of shares shall mutatis mutandis apply
to any other securities including debentures of the
Company.

Every instrument of transfer duly executed and
stamped shall be left at the Registered Office of the
company or at the office of Share Transfer Agent
of the of title given company for the registration,
accompanies by the certificate of the shares to be
transferred and such other evidence as the
company/ the share transfer agent may require to
prove the title of the transferor's right to get the
shares.

The Company shall, unless objection is made
by the Transferee within two weeks from the date
of receipt of the notice, enter in the register the
name of the transferee in the same manner and
subject to the same conditions as if the application
for registration was made by the transferee.

No share held in the names of two or more persons
shall be transferred except held in joint names upon
the signature of all joint holders of the shares for
the time being and all acts required to be done by
the holder of a share held in the name of two or
more persons by all the persons in whose names
the share is held for the time being. Nothing herein
stated shall, however, entitle any one or more joint
holders of a share to transfer his/their interest in the
share without the transfer of the share as a whole.
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The instrument of transfer shall, after registration,
remainin the custody of the Company. The Board
may cause to be destroyed all transfer deeds lying
with the Company for a period of ten years or more.

The Company shall keep a book to be called the
Register of Members, and therein shall be entered
the particulars of every transfer or transmission of
any share and all other particulars of shares required
by the Act to be entered in such Register.

Subject to provisions of the Act and regulation,
guidelines prescribed by SEBI, the Board may,
close the Register of Members or the Register of
other security holder for any period or periods not
exceeding in the aggregate forty-five days in each
year but not exceeding thirty days at any one time.

TRANSMISSION OF SHARES

Transmission of shares 32. The executors or administrators of a deceased

shareholder or the holder of a shares succession
certificate shall be the only person to be recognised
by the Company as having any title to his share
except in case of joint holders in which case the
surviving holder or holders or the executors or
administrators of the last surviving holder shall be
the only person(s) entitled to be so recognised but
nothing herein contained shall release the estate of
a deceased joint holder from any liability in respect
of any share jointly held by him with other persons;

Provided always that it shall be lawful for the Board
of Directors or any committee thereof in their
absolute discretion to dispense with the production
of Probate or Letters of Administration or Succession
Certificate or other legal representation upon such
terms as to indemnity or otherwise as the Directors
may deem fit.
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The Board shall, in either case, have the same right
to decline or suspend registration as they would
have had, if the deceased or insolvent member had
transferred the shares before his death or insolvency.

If the person so becoming entitled shall elect to be
registered as holder of the shares himself, he shall
deliver or send to the Company a notice in writing
by him stating that he so elects.

If the person aforesaid shall elect to transfer the
share, he shall testify his election by executing a
transfer of the share.

No fee shall be charged by the Company for
the registration of a transfer of transmission
of any shares or debentures or for the registration
of any Power of Attorney, Probate, Letter of
Administration or similar document.

The Company shall incur no liability or
responsibility in consequence of its registering or
giving effect to any transfer of shares made or
purported to be made by any apparent legal owner
thereof (as shown or appearing on the Register) to
the prejudice of any person(s) having or claiming
any equitable or beneficial right, title or interest to
or in the same notwithstanding that the Company
may have had notice of such right, title or interest,
or may have received notice prohibiting registration
of suchtransfer.

The provisions of these Articles shall mutatis
mutandis apply to the transmission of the right to
debentures of the Company.
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Compliance with 36. The Board shall comply with the Rules, Regulations
Stock Exchange and requirements of any Stock Exchange or the
Regulations Rules made under the Act or the Rules made under

the Securities Contracts Regulations Act, 1956 or
any other law or Rules applicable relative to the
transfer or transmission of shares or debentures.

CALLS ON SHARES

Calls on shares 37. (1) 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.

(2) Each member shall, subject to receiving at
least fourteen days’ notice 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.

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

38. (1) Acall shall be deemed to have been made at the
time when the resolution of the Board authorising
the call was passed and may be required to be paid
by instalments.

(2) The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

39. If a sum called in respect of the shares is not paid
before or on the day appointed for payment thereof
the person from whom the sum is due shall pay
interest upon the sum at such rate not exceeding
12% per annum or at such lower rate, if any, as the
Board may determine, but the Board of Directors
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shall be at liberty to waive payment of that interest
wholly or in part.

(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 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 sum becomes payable.

(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—

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

upon all or any of the monies so advanced, may
(until the same would, but for such advance,
become presently payable) pay interest at such rate
as may be fixed by the Board.

Nothing contained in this clause shall confer on
the member (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.

Neither a judgement nor a decree in favour of
Company for calls or other moneys due in respect of
any share, nor any part payment or satisfaction there
under, 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 share, either
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by way of principal or interest, nor any indulgence
granted by the Company in respect of the payment
of any such money, shall preclude the Company
from thereafter proceeding to enforce a forfeiture of
such shares as hereinafter provided.

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

LIEN ON SHARES

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

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

on all 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 may at any time declare
any share to be wholly or in part exempt from the
provisions of this clause.

The Company’s lien, if any, on a share shall extend
to all dividends payable and bonuses declared from
time to time in respect of such shares.

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

Provided that no sale shall be made—

unless a sum in respect of which the lien exists is
presently payable; or
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until the expiration of fourteen days after a notice
in writing stating and demanding payment of such
part of the amount in respect of which the lien
exists as is presently payable, has been given to the
registered holder for the time being of the share or
to the person entitled thereto by reason of his death
or insolvency.

To give effect to such sale, the Board of Directors
may authorise some person to transfer the shares
sold to the purchaser thereof and the purchaser shall
be registered as the holder of the shares comprised
in any such transfer. The purchaser 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 in
reference to the sale.

The net proceeds of the sale after payment of the
costs of the sale shall be received by the Company
and applied or towards payment or such part of
the amount in respect of which the lien exists as
is presently payable and the residue, if any, shall
(subject to a like lien for debts or liabilities not
presently payable as existed upon the shares before
the sale) be paid to the person entitled to the shares
at the date of the sale.

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

FORFEITURE

If a member fails to pay any call or installment of a
call on the day appointed for the payment not paid
thereof, the Board of Directors may during such
time as any part of such call or installment remains
unpaid serve a notice on him requiring payment
of so much of the call or installment as is unpaid,
together with any interest, which may have accrued.
The Board may accept in the name and for the
benefit of the Company and upon such terms and
conditions as may be agreed upon, the surrender of
any share liable to forfeiture and so far as the law
permits of any other share.

On the trial or hearing of any action or suit brought
by the Company against any shareholder or his
representative to recover any debt or money
claimed to be due to the Company in respect of his
share, it shall be sufficient to prove that the name
of the defendant is or was, when the claim arose,
on the Register of shareholders of the Company
as a holder, or one of the holders of the number of
shares in respect of which such claim is made, and
that the amount claimed is not entered as paid in the
books of the Company and it shall not be necessary
to prove the appointment of the Directors who
made any call nor that a quorum of Directors was
present at the Board at which any call was made nor
that the meeting at which any call was made was
duly convened or constituted nor any other matter
whatsoever; but the proof of the matters aforesaid
shall be conclusive evidence of the debt.

The notice shall name a further day (not earlier
than the expiration of fourteen days from the date
of service of the notice), on or before which the
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payment required by the notice is to be made, and
shall state that, in the event of non-payment on
or before the day appointed, the shares in respect
of which the call was made will be liable to be
forfeited.

If the requirements of any such notice as,
aforementioned 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. Such forfeiture
shall include all dividends declared in respect of the
forfeited shares and not actually paid before the
forfeiture.

When any share shall have been so forfeited, notice
of the resolution shall be given to the member in
whose name it stood immediately prior to the
forfeiture and an entry of the forfeiture shall not
be in any manner invalidated by any omission or
neglect to give such notice or to make such entry as
aforesaid.

A forfeited or surrendered share may be sold or
otherwise disposed off on such terms and in such
manner as the Board may think fit, and at any time
before such a sale or disposal, the forfeiture may be
cancelled on such terms as the Board may think fit.

A person whose shares have been forfeited shall
cease to be a member in respect of the forfeited
shares but shall, notwithstanding such forfeiture,
remain liable to pay and shall forthwith pay the
Company all moneys, which at the date of forfeiture
is payable by him to the Company in respect of the
share, whether such claim be barred by limitation
on the date of the forfeiture or not, but his liability
shall cease if and when the Company received
payment in full of all such moneys due in respect of
the shares.
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The forfeiture of a share(s) shall involve in the
extinction of all interest in and also of all claims
and demands against the Company in respect of the
shares and all other rights incidental to the share,
except only such of these rights as by these Articles
are expressly saved.

A duly verified declaration in writing that the
declarant is a Director 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(s), and
that declaration and the receipt of the Company for
the consideration, if any, given for the shares on the
sale or disposal thereof, shall constitute a good title
to the share and the person to whom the share is
sold or disposed of shall be registered as the holder
of the share and 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 or disposal of the share.

The provisions of these regulations as to forfeiture
shall apply in the case of non-payment of any sum
which by terms of issue of a share, becomes payable
at a fixed time, whether, on account of the amount
of the share or by way of premium or otherwise as
if the same had been payable by virtue of a call duly
made and notified.

Upon any sale after forfeiture or for enforcing a lien
in purported exercise of the powers herein before
given, the Directors may cause the purchaser’s
name to be entered in the register in respect of the
shares sold and may issue fresh certificate in the
name of such a purchaser. The purchaser shall not
be bound to see to the regularity of the proceedings,
nor to the application of the purchase money and
after his name has been entered in the register in
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respect of such shares, the validity of the sale shall
not be impeached by any person and the remedy of
any person aggrieved by the sale shall be in damages
only and against the Company exclusively.

DEMATERIALISATION OF SECURITIES

56. a)

b)

Definitions For the purpose of this Article:

‘Beneficial Owner’ means a person or persons
whose name is recorded as such with a
depository;

‘Depository’ means a company formed and
registered under the Companies Act, 1956
or Companies Act, 2013, and which has been
granted a certificate of registration to act as a
depository under the Securities and Exchange
Board of India Act, 1992, and ‘Security’ means
such security as may be specified by SEBI from
time to time.

Dematerialisation of securities

Notwithstanding anything contained in these
Articles, the Company shall be entitled to
dematerialise or rematerialize its securities
and to offer securities in a dematerialised form
pursuant to the Depositories Act, 2018 and the
rules framed thereunder, if any.

Options for investors

Every person subscribing to securities offered
by the Company shall have the option to receive
security certificates or to hold the securities with
adepository. Such aperson, who is the beneficial
owner of the securities, can at any time opt out
of a depository, if permitted by law, in respect
of any security in the manner provided by the
Depositories Act and the Company shall, in the
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manner and within the time prescribed, issue to
the beneficial owner the required certificates of
securities. If a person opts to hold his security
with a depository, the Company shall intimate
such depository the details of allotment of the
security, and on receipt of the information, the
depository shall enter in its record the name
of the allottee as the beneficial owner of the
security.

Securities in depositories to be in fungible form

All securities held by a depository shall be
dematerialised and be in fungible form. Nothing
contained in Sections 89 and 186 of the Act shall
apply to a depository in respect of the securities
held by it on behalf of the beneficial owners.

Rights of depositories and beneficial owners:

Notwithstanding anything to the contrary
contained in the Act or these Articles, a
depository shall be deemed to be the registered
owner for the purposes of effecting transfer of
ownership of security on behalf of the beneficial
owner.

Save as otherwise provided in (a) above, the
depository, as the registered owner of the
securities, shall not have any voting rights or
any other rights in respect of the securities held
by it.

Every person holding securities of the Company
and whose name is entered as the beneficial
owner in the records of the depository shall
be deemed to be a member of the Company.
The beneficial owner of the securities shall be
entitled to all the rights and benefits and be
subject to all the liabilities in respect of his
securities which are held by a depository.
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Service of documents

Notwithstanding anything in the Act or these
Articles to the contrary, where securities are
held in a depository, the records of the beneficial
ownership may be served by such depository on
the Company by means of electronic mode or
by delivery of floppies or discs.

Transfer of securities

Nothing contained in Section 56 of the Act or
these Articles shall apply to transfer of securities
effected by a transferor and transferee both of
whom are entered as beneficial owners in the
records of a depository.

Allotment of securities dealt with in a depository

Notwithstanding anything in the Act or these
Articles, where securities are dealt with in a
depository, the Company shall intimate the
details thereof to the depository immediately on
allotment of such securities.

Distinctive numbers of securities held in a
depository

Nothing contained in the Act or these Articles
regarding the necessity of having distinctive
numbers of securities issued by the Company
shall apply to securities held in a depository.

Register and Index of Beneficial owners

The Register and Index of Beneficial Owners,
maintained by a depository under the
Depositories Act, 2018, shall be deemed to be
the Register and Index of Members and Security
Holders for the purposes of these Articles.
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Company to recognise the rights of registered
holders as also the beneficial owners in the
records of the depository

Save as herein otherwise provided, the Company
shall be entitled to treat the person whose name
appears on the Register of Members as the
holder of any share, as also the beneficial owner
of the shares in records of the depository as the
absolute owner thereof as regards receipt of
dividends or bonus or services of notices and
all or any other matters connected with the
Company, and accordingly, the Company shall
not, except as ordered by a Court of competent
jurisdiction or as by law required, be

Bound to recognise any benami trust or equity
or equitable, contingent or other claim to or
interest in such share on the part of any other
person, whether or not it shall have express or
implied notice thereof.

CAPITALISATION OF PROFITS

Capitalisation of profits

57. (1)

2

The Company in General Meeting may, upon
the recommendation of the Board, resolve:

that it is desirable to capitalise any part of the
amount for the time being standing to the credit
of the Company’s reserve accounts or to the
credit of the Profit & Loss Account or otherwise
available for distribution; and

that such sum is accordingly set free for
distribution in the manner specified in clause (2)
amongst the members who would have entitled
thereto if distributed by way of dividend and in
the same proportion.

The sum aforesaid shall not be paid in cash
but shall be applied, subject to the provisions
contained in clause (3) either in or towards;
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paying up any amounts for the time being unpaid
on shares held by such members respectively;
paying up in full, unissued shares of the
Company to be allotted and distributed, credited
as fully paid up, to and amongst such members
in the proportions aforesaid; or

partly in the way specified in sub-clause (i) and
partly in that specified in sub-clause(ii)

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 paying up
of unissued shares to be issued to members of
the Company as fully paid bonus shares;

The Board shall give effect to the resolution
passed by the Company in pursuance of this
Article.

Whenever such a resolution as aforesaid shall
have been passed, the Board shall:

make all appropriations and applications of
the undivided profits resolved to be capitalised
thereby and all allotments and issues of fully
paid shares, if any, and

generally do all acts and things required to give
affect thereto.

The Board shall have full power:

to make such provisions, by the issue of
fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares
or other securities becoming distributable in
fractions; and

to authorise any person to enter, on behalf of all
the members entitled thereto, into an agreement
with the Company providing for the allotment
to them respectively, credited as fully paid-up,
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of any further shares or other securities to which
they may be entitled upon such capitalisation,
or (as the case may require) for the payment by
the Company on their behalf, by the application
thereto of their respective proportions of profits
resolved to be capitalised, of the amount or any
part of the amounts remaining unpaid on their
existing shares.

(7) Any agreement made under such authority shall
be effective and binding on such members.

BUY-BACK OF SHARES

58.

59.

60.

Notwithstanding 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.

GENERAL MEETINGS

The Company shall in each year hold in addition to
the other meetings a general meeting which shall
be styled as its Annual General Meeting at intervals
and in accordance with the provisions of Section 96
of the Act;.

Provided that if the Registrar for any special reason,
extends the time within which any annual general
meeting shall be held, then such annual general
meeting may be held within such extended period.

All general meetings other than annual general
meeting shall be called extra-ordinary general
meeting.

The Board may, whenever it thinks fit, call an
extraordinary general meeting. A General Meeting
of the Company may be called by giving at least
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clear 21 (twenty one) day’s notice in writing or
through electronic mode but a General Meeting
may be called after giving shorter notice if consent
is given in writing or by electronic mode by such
number of members as may be specified in the Act..
The accidental omission to give notice to or the non-
receipt of notice by, any member or other person
to whom it should be given shall not invalidate the
proceedings at the meeting.

The accidental omission is to give notice of any
meeting to or the non-receipt of any such notice
by any of the members shall not invalidate the
proceedings of any resolution passed at such
meeting.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting and
also that is transacted at an Annual General Meeting
with the exception of declaration of a dividend, the
consideration of financial statements and the reports
of the Directors and Auditors thereon, the election
of the Directors in the place of those retiring, and the
appointment of and the fixing of the remuneration
of Auditors. Where any item of business to be
transacted at the meeting is deemed to be special
as aforesaid, there shall be annexed to the notice of
the meeting a statement setting out all material facts
concerning each such item of business including
in particular the nature of the concern or interest,
if any, therein, of every Director and the Manager,
if any, every other Key Managerial Personnel and
the relatives of Directors, Manager and other Key
Managerial Personnel. Where any item of business
consists of the according of approval to any
document by the meeting, the time and place where
the document can be inspected shall be specified
in the statement aforesaid. Where any item of
special business to be transacted at a meeting of the
company relates to or affects any other company,
the extent of shareholding interest in that other
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company of every promoter, director, manager, if
any, and of every other key managerial personnel
of the first mentioned company shall, if the extent
of such shareholding is not less than two per cent of
the paid-up share capital of that company, also be
set out in the statement.

PROCEEDINGS AT GENERAL MEETINGS

61.

62.

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
except election of Chairperson whilst the Chair is
vacant.

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

If within half an hour from the time appointed for
the meeting, a quorum is not present, the meeting,
if called upon the requisition of members, shall be
dissolved; in any other case, it shall stand adjourned
to the same day in the next week and at the same
time and place or to such other day and to be at such
other time and place as the Board may determine
and if at the adjourned meeting a quorum is not
present within half an hour from the time appointed
for the meeting, the members present shall be the
quorum.

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

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.
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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 choose one
of their members to 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 shall
have a second or casting vote.

At a General Meeting, a resolution put to the
vote of the meeting shall be decided on a show of
hands result or electronic voting as per the
provisions of Section 108, unless a poll is (before
or on the declaration of the result of the show of
hands/ electronic voting) demanded in accordance
with the provisions of Section 109. Unless a poll is
so demanded, a declaration by the Chairman that a
resolution has, on a show of hands/ electronic
voting, been carried unanimously or by a particular
majority or lost and an entry to that effect in the
book of the proceedings of the Company shall be
conclusive evidence of the fact without proof of
the number of proportion of the votes recorded in
favour of or against that resolution.

The voting rights of Shareholders of the Company
shall be governed by the provisions of applicable
Laws, Acts, Rules, Regulations, Guidelines and
Circulars, if any, issued by from time to time, in this
regard.

If a poll is duly demanded in accordance with the
provisions Of Section 109, it shall be taken in such
manner as the Chairman, subject to the provisions
of Section 109 of the Act, may direct, and the results
of the poll shall be deemed to be the decision of
the meeting on the resolution on which the poll was
taken.
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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.

The Chairman shall exercise an absolute discretion
in the matters as are or could reasonably be
regarded as defamatory of any person, irrelevant or
immaterial to the proceedings or detrimental to the
interests of the Company.

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

The Chairman of the meeting may suo moto
or with the consent of any meeting at which a
quorum is present (and shall if so directed by the
meeting) adjourn the meeting from time to time
and from place to place, but no business shall be
transacted at any adjourned meeting other than the
business left unfinished at the meeting from which
the adjournment took place. When a meeting is
adjourned for thirty days or more, notice of the
adjourned meeting shall be given asin the case of
an original meeting. Save as aforesaid, it shall not
be necessary to give any notice on an adjournment
or of the business to be transacted at an adjourned
meeting.

Every member of the Company holding Equity
Share(s), shall have a right to vote in respect of
such capital on every resolution placed before the
Company. On a show of hands, every such member
present shall have one vote and shall be entitled to
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vote in person or by proxy and his voting right on
a poll or on e-voting shall be in proportion to his
share of the paid-up Equity Capital of the Company.

A member may exercise his vote at a meeting by
electronic means in accordance with the Act and
shall vote only once.

In 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 and for this purpose, seniority shall be
determined by the order in which the names stand in
the Register of Members.

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, provided that such
evidence as the Board may require of the authority
of the person claiming to vote shall have been
deposited at the office or such other office of the
Company as may from time to time be designated
by the Board, not less than forty eight hours before
the time for holding the meeting or adjourned
meeting at which such person claims to vote. If any
member be a minor, the vote in respect of his share
or shares shall be by his guardian or any one of his
guardians.

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

No objection shall be raised to the qualification
of any voter except at the meeting or adjourned
meeting at which the vote objected to his given or
tendered, and every vote not disallowed at such
meeting shall be valid for all purposes. Any such
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objection made in due time shall be referred to the
Chairman of the meeting, whose decision shall be
final and conclusive.

No member shall be entitled to vote at a General
Meeting unless all calls or other sums presently
payable by him in respect of shares in the Company
have been paid.

Any member entitled to attend and vote at a general
meeting of the Company shall be entitled to appoint
any person or attorney whether a member or not
as his proxy to attend and vote instead of himself,
but the proxy so appointed shall not, unless be a
member, have any right to speak at the meeting and
shall not be entitled to vote except on a poll.

The instrument appointing a 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 be 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 proposes
to vote, and in default the instrument of proxy shall
not be treated as valid.

An instrument appointing a proxy shall be in the
form as prescribed in the Rules specified under
provisions of 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
revocation of 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.

Provided that no intimation in writing of such
death, insanity, revocation or transfer shall have
been received by the Company at its office before
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the commencement of the meeting or adjourned
meeting at which the proxy is used.

Any instrument of appointment shall be confined
to the object of appointing an attorney or proxy or
substitute and shall remain permanently or for such
time as the Board of Directors may determine, in the
custody of the Company.

(a)

(b)

(©)

DIRECTORS

Unless otherwise determined by the Company
in general meeting, the number of directors
shall not be less than 3 (three) and shall not be
more than 15 (Fifteen) or such other number as
prescribed under the Act;.

Provided that a company may appoint more
than fifteen directors after passing a special
resolution in the general meeting.

The Directors shall appoint one women director
as per the requirements of section 149 of the
Act.

(i) The Company shall appoint such number of
Independent Directors as it may deem fit, for a
term specified in the resolution appointing him.
An Independent Director may be appointed to
hold office for a term of up to five consecutive
years on the Board of the Company and shall be
eligible for re- appointment on passing of Special
Resolution and such other compliances as may
be required in this regard. No Independent
Director shall hold office for more than two
consecutive terms. The provisions relating to
retirement of directors by rotation shall not
be applicable to appointment of Independent
Directors.
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(i1)) Not less than two-thirds of the total number of

(a)

(b)

Directors of the Company shall:

be persons whose period of office is liable to
determination by retirement of Directors by
rotation; and

save as otherwise expressly provided in the said
Act; be appointed by the Company in General
Meeting.

Explanation:- for the purposes of this Article
“total number of Directors” shall not include
Independent Directors appointed on the Board
of the Company. The remaining Directors of
the Company shall also be appointed by the
Company in General Meeting except to the
extent that the Articles otherwise provide or
permit.

Qualification of 72.  Any person, whether a member of the Company or

Directors not, may be appointed as a Director. No qualification
by way of holding shares in the capital of the
Company shall be required of any Director.

Remuneration of 73. (a)
Directors
(b)
(c)

The remuneration of the directors shall, in so far
as it consists of a monthly payment, be deemed
to accrue from day-to-day.

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 by a resolution passed by the Company
in General Meeting.

Every non executive Director may be paid a
sitting fee not exceeding the limits prescribed
in the Companies Act, 2013 or any amendment
thereof for each meeting of the Board of
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Directors or of any committee thereof attended
by him and shall be paid in addition thereto all
travelling, hotel and other expenses properly
incurred by him in attending and returning from
the meetings of the Board of Directors or any
committee thereof or General Meeting of the
company or in connection with the business of
the Company to and from any place.

If the Director is called upon to go or reside out of his
usual place of residence on the Company’s business
or to otherwise perform extra service or make
special exertion or effort, the Board may arrange
with such director for special remuneration for such
extra service or special exertion or effort either by a
fixed sum or otherwise as may he determined by the
Board.

The Directors may, from time to time, appoint a
person as an Additional Director provided that
the number of Directors and Additional Directors
together shall not exceed the maximum number of
Directors fixed under Article 71 above.

Any person so appointed as an Additional Director
shall hold office upto the date of the next Annual
General Meeting of the Company.

The Board may appoint an alternate director to
act for a Director during his absence for a period
of not less than three months from India and such
appointment shall have effect and such appointee,
whilst, he holds office as an alternate Director, shall
be entitled to notice of meetings of the Board and to
attend and vote there at accordingly, but shall ipso-
facto vacate office if and when the original director
returns to India or the original Director vacates
office as a Director.



Appointment of
Director by Finance
Corporation etc.

Managing Director and  78.

Whole-time Director

77.

(a)

(b)

(42)

Where any investment and finance corporation
such as the Industrial Finance Corporation of
India, Industrial Credit and Investment Corporation
of India, or any etc other corporation, or any
Bank or the Central or State Government makes
a loan to or gives a guarantee for the supply or
machinery or other equipment for the Company,
such Corporation, Bank, Government or Body
shall be entitled to appoint a Director or directors
'whole-time or non-whole time of the Company
if that be agreed to as a condition for granting the
loan or giving the guarantee. The Director(s) so
appointed shall subject to the provision of the Act,
not be a Director(s) whose period of office is liable
to determination by retirement by rotation. The
Director(s) so appointed shall have the same powers
and privileges as the Director(s) of the Company,
and shall hold office at the pleasure of and shall be
removable or substituted by another person by such
Corporation, Bank Government or Body, as the case
maybe.

Subject to the provisions of Section 196, 197,2(94),
203 of the Act, the following provisions shall apply

The Directors may from time to time appoint one
or more of their body to be the Managing Director
or Managing Directors or whole-time Director or
whole-time Directors of the Company for a term
not exceeding 5 (five) years (or such other terms as
prescribed under the Act) at a time and may from
time to time remove or dismiss him or them from
office.

The managing Director or the Managing Directors,
or whole-time Director or whole-time Directors,
while he or they continue to hold that office shall,
subject to the provisions of the Act, be Directors,
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whose period of office is liable to determination by
retirement by rotation but he or they shall ipso-
facto cease to be Managing Director or Managing
Directors or whole-time Director or whole-time
Directors if he or they cease to hold office of a
Director for any cause. For the purpose of this
Article a Managing or whole- time Director shall
not be understood to have ceased to hold office of
Managing or whole-time Director if, being required
to retire as a Director he retires and is re-appointed.

The remuneration of a Managing Director or
Managing Directors or whole time Director or whole
time Directors shall be from time to time fixed by
the Board and subject to the provisions of the Act,
may be by way of fixed salary and/or commission
and in any mode, and may be in addition to any
other remuneration which he may be entitled to as a
Director.

The Board of Directors may from time to time subject
to the provisions of the Act, entrust to or confer
upon the Managing Director or Managing Directors
or whole-time Director or whole-time Directors for
the time being such of the power(s) exercisable by
such Director under these Articles and the Act, as
they think may fit, and may confer such powers for
such time and to be exercised for such objects and
purposes and upon such terms and conditions and
with such restrictions, as they think expedient, and
they may confer such powers either collectively
with or to the exclusion of or in substitution for all
or any of the powers of the Directors in that behalf
and may from time to time revoke, withdraw, alter
or vary all or any of such powers, provided that time
Board shall not delegate the power to make calls on
shareholders and to issue debentures or to raise the
capital.

The Board of Directors may at any time and from
time to time designate any Managing Director
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as Deputy Managing Director or Joint Managing
Director or by such other designation as it deems fit.

If in any financial year the Company has no profits
or its profits are inadequate, the Company may
pay to any Director(s) (including any Managing
or whole- time Director), its Manager, if any, or
if there are two or more of them holding office in
the company, to all or them together, by way of
minimum remuneration such sum as it considers
desirable and subject to provisions of the Act.

(a) Any trust deed for securing debentures or
debenture stock may, if so arranged, provide
for the appointment from time to time by
the trustees thereof or by the holders of the
debentures or debenture stock of any person
to be a Director or Directors of the Company
and may empower such trustees or holders or
debentures or debenture stock from time to time
to remove any Director(s) so appointed.

(b) Such Director(s) shall not be a Director(s)
whose period of office is liable determination
by retirement by rotation.

(c) The trust deed may contain such ancillary
provisions relating to the Management of the
Company or otherwise as may be arranged
between the Company and the Trustees, and such
provisions shall have effect notwithstanding any
of the other provisions herein contained.

Subject to the provisions of Section 152 of the Act
at every Annual General Meeting, one third of such
of the Directors for the time being as are liable to
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retire by rotation, or if their number is not three or
a multiple of three, then the number nearest to one-
third, shall retire from office.

The Directors to retire by rotation at every Annual
General Meeting shall be those who have been
longest in office since their last appointment, but
as between persons who become Directors on the
same day, those who are to retire shall, in default
of and subject to any agreement among themselves,
be determined by lot. A retiring Director shall be
eligible for re- election.

At the Annual General Meeting at which a Director
retires as aforesaid, the Company may fill up the
vacancy by appointing the retiring Director or some
other person thereto.

If the place of the retiring Director is not so filled up
and the meeting has not expressly resolved not to
fill the vacancy, the meeting shall stand adjourned
till the same day in the next week, at the same time
and place, or if that day is a National Holiday, till
the next succeeding day which is not a holiday, at
the same time and place.

If at the adjourned meeting also, the place of the
retiring Director is not filled up and that meeting also
has not expressly resolved not to fill the vacancy,
the retiring Director shall be deemed to have been
re-appointed at the adjourned meeting unless :-

atthe meeting or at the previous meeting a resolution
for the reappointment of such Director has been put
to the meeting and lost;

the retiring Director has, by a notice in writing
addressed to the Company or its Board of Directors,
expressed his unwillingness to be sore-appointed;
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he is not qualified or is disqualified for appointment;
a resolution, whether special or ordinary, is required
for his appointment or reappointment by virtue of
any provisions of the said Act; or

Subject to provisions of Section 169 the Company,
by Ordinary Resolution, may at any time remove any
Director except Government Directors before the
expiry of his period of office, and may by Ordinary
Resolution appoint another person in his place. The
person so appointed shall hold office until the date
upto which his predecessor would have held office
if he had not been removed as aforementioned. A
Director so removed from office shall not be re-
appointed as a Director by the Board of Directors.
Special Notice shall be required of any
resolution to remove a Director under this Article,
or to appoint somebody instead of the Director at
the meeting at which he is removed.

The Company shall keep at its Registered Office
a register containing the addresses and occupation
and the other particulars as required by Section
170 of the Act of its Directors and Key Managerial
Personnel (“KMPs”) and shall send to the Registrar
of Companies returns as required by the Act.

Except as otherwise provided by these Articles and
subject to the provisions of the Act, all the Directors
of the Company shall have in all matters equal rights
and privileges, and be subject to equal obligations
and duties in respect of the affairs of the Company.

POWERS OF BOARD

The management and business of the Company
shall be vested in the Board of Directors, who may
exercise all such powers of the Company as are
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not by the Act or any statutory modification thereof
for the time being in force, or by these presents,
required to be exercised by the Company in General
Meeting, subject nevertheless to any regulation of
these presents, to the provisions of the said Act, and
to such regulations being not inconsistent with
the aforesaid regulations or provisions as may be
prescribed by the Company in General Meeting,
but no regulation made by the Company in General
meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had
not been made.

Subject to the provisions of Section 179 of the Act
and other provisions of the Act and rules there under,
the Board may delegate from time to time and at any
time to committee formed out of the Directors any
of'its powers, authorities, and discretion for the time
being vested in the Board and any such delegations
may be made on such terms and subject to such
conditions as the Board may think fit.

The Board may appoint, at any time and from time
to time by a power of attorney under the Company’s
seal any person to be the attorney of the company
for such purposes and with such powers, authorities
and discretions not exceeding those vested in or
exercisable by the board under these Articles and
for such period and subject to such conditions as
the Board may from time to time thinks fit, and
any such appointment may, if the Board thinks fit,
be made in favour of the members or any of the
members of any firm or company, or the members,
directors, nominees or manufacturers of any firm
or Company or otherwise in favour of anybody or
persons, whether nominated directly or indirectly
by the Board, and any such power of attorney
may contain such provision for the protection or
convenience of persons dealing with such attorney
as the Board may think fit.
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The Board may authorise any such delegate, or
attorney as aforesaid to sub-delegate all or any of
the powers, authorities and discretions for the time
being vested in it.

Subject to the provisions of Section 179, the Board
may delegate all or any of their powers to any
Directors jointly or severally or to any one Director
at their discretion.

The Board may, from time to time, and at its
discretion, subject to the provisions of the Act and
these Articles, accept deposits from Shareholders
either in advance of calls or otherwise and generally
raise or borrow moneys, either from the Directors,
their friends and relatives or from others for the
purposes of the Company and/or secure the payment
of any such sum or sums of money, provided
however, where the moneys to be borrowed together
with the moneys already borrowed by the Company
(apart from the temporary loans obtained from the
Company's bankers in ordinary course of business)
and remaining outstanding and undischarged at that
time exceed the aggregate of the paid-up capital
of the Company and its free reserves (not being
reserves set apart for any specific purpose), the
Board shall not borrow such money without the
consent of the Company in a General Meeting by
an ordinary resolution. The Board may raise and
secure the payment of such sum or sums in such
manner and upon such terms and conditions as it
thinks fit, and in particular by receiving deposits,
issue of bonds, debentures perpetual, redeemable,
debenture stock, or any security of the Company
or by mortgage or charge or other security upon
all or any part of the property or undertaking of
the Company (both present and future), including
its uncalled capital for the time being; provided
that the Board shall not give any option or right
to any person for making calls on the Shareholders
in respect of the amount unpaid for the time being
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on the Shares held by them, without the previous
sanction of the Company in a General Meeting.

Debentures, debenture Stock, bonds or Other
Securities may be made assignable free from any
equities the Company and he person to whom the
same be issued.

Any debentures, debenture stock, bonds or other
securities may be issued at a discount, premium
or otherwise and may be issued on condition
that they shall be convertible into shares of any
denomination and with any special privileges as
to redemption, surrender drawings, allotment of
shares, appointment of Directors and otherwise,
provided however, that no debentures with the right
to conversion into or allotment of shares shall be
issued except with the consent of the company in
General Meeting.

If any uncalled capital of the Company is included
in or charged by any mortgage or other security,
the Board of Directors may by instrument under
the Company's seal authorise the person in whose
favour such mortgage or security is executed or
any other person trust for him to make calls on the
members in respect of such uncalled capital and the
provisions hereinbefore contained in regard to calls
shall mutatis mutandis apply lo calls made under
such authority and such authority may be made
exercisable either conditionally or unconditionally
and either presently or contingently and either to the
exclusion of the Board's powers or otherwise and
shall be assignable if expressed so to be.
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Powers to be exercised 91.  Subject to the provisions of the Act, the Board shall

by Board only at a exercise the powers as prescribed in the Act, on

meeting behalf of the Company and the said power shall be
exercised only by resolution passed at the meetings
of the Board.

PROCEEDINGS OF THE BOARD

Number of Board 92.  Aminimum number of four meetings of the Directors
Meetings shall have been held in every year in such a manner
that not more than one hundred and twenty days
shall intervene between two consecutive meetings
of the Board. The Directors may meet together for
the conduct of business, adjourn and otherwise
regulate their meeting and proceedings, as they

think fit.
Notice of Board 93. The Chairperson may at any time summon a
Meeting meeting of the Board and the Chairperson or a

Secretary, on the requisition of a Director, shall at
any time summon a meeting of the Board. Subject
to provisions of Section 173 (3) of the Act, notice
of not less than seven days of every meeting of the
Board of Directors of the Company shall be given
in writing to every Director at his address registered
with the company and shall be sent by hand delivery
or by post or through electronic means. The meeting
of the Board may be called at a shorter notice to
transact urgent business subject to the condition that
at least one Independent Director of the Company
shall be present at the meeting. In the event, any
Independent Director is not present at the meeting
called at shorter notice, the decision taken at such
meeting shall be circulated to all the directors and
shall be final only on ratification thereof by at least
one Independent Director.
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The quorum for a meeting of the Board shall be one-
third of its total strength (any fraction contained in
that one third being rounded off as one), or two
directors whichever is higher and the directors
participating by video conferencing or by other
audio visual means shall also be counted for the
purposes of quorum, Provided that where at any
time the number of interested Directors exceeds
or is equal to two- thirds of the total strength, the
number of the remaining Directors, that is to say,
the number of the Directors who are not interested,
being not less than two, shall be the quorum during
such time.

Explanation:

The expressions “interested Director” shall have the
meanings given in Section 184(2) of the Act and the
expression “total strength” shall have the meaning
as given in Section 174 of the Act.

With regard to every meeting conducted through
video conferencing or other permitted means, the
scheduled venue of the meetings shall be deemed to
be in India, for the purpose of specifying the place
of the said meeting and for all recordings of the
proceedings at the meeting.

Save as otherwise expressly provided in the Act, a
meeting of the Board for the time being at which
a quorum is present shall be competent to exercise
all or any of the authorities, powers and discretions
by or under the regulations of the Company for the
time being vested in or exercisable by the Directors
generally and all questions arising at any meeting
of the Board shall be decided by a majority of the
votes.

In case of an equality of votes, the Chairperson of
the Board, if any, shall have a second or casting
vote.



Chairperson

Committees

95.

96.

(52)

The continuing Directors may act notwithstanding
any vacancy in the Board; but, if and so long as
their number is reduced below the quorum fixed by
the Act for a meeting of the Board, the continuing
Directors or Director may act for the purpose of
increasing the number of Directors to that fixed for
the quorum, or of summoning a general meeting of
the Company, but for no other purpose.

The Chairperson of the Company shall be the
Chairperson at meetings of the Board. In his/ her
absence, the Board may elect a Chairperson of its
meetings and determine the period for which he is
to hold office.

Ifno such Chairperson is elected, or if at any meeting
the Chairperson is not present within fifteen minutes
after the time appointed for holding the meeting, the
Directors present may choose one of their members
to be Chairperson of the meeting.

The Board may, subject to the provisions of the Act,
delegate any of its powers to Committees consisting
of such member or members of its body as it thinks
fit.

Any Committee so formed shall in the exercise of
the powers so delegated, conform to any regulations
that may be imposed on it by the Board.

The participation of member in a meeting of the
Committee may be either in person or through
video conferencing or audio visual means or
teleconferencing, as may be prescribed by the Rules
or permitted under law.

A Committee may elect a Chairperson of its
meetings unless the Board, while constituting a
Committee, has appointed a Chairperson of such
Committee. If no such Chairperson is elected, or if
at any meeting the Chairperson is not present within



Resolution by
Circulation

97.

(53)

fifteen minutes after the time appointed for holding
the meeting, the members present may choose one
of their members to be Chairperson of the meeting.

A Committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a Committee
shall be determined by a majority of votes of the
members present. In case of an equality of votes,
the Chairperson of the Committee shall have a
second or casting vote.

All acts done in any meeting of the Board or of
a Committee thereof or by any person acting as
a Director, shall, notwithstanding that it may be
afterwards discovered that there was some defect
in the appointment of any one or more of such
Directors or of any person acting as aforesaid or that
they or any of them were disqualified be as valid as
if every such Director or such person had been duly
appointed and was qualified to be a Director.

Subject to the provisions of the Act, resolutions
of the Board may be passed by circulation, if the
resolution has been circulated in draft, together
with necessary papers, if any, to all the Directors
or members of the committee as the case may be, at
their addresses registered with the company in India
by hand delivery or by post or by courier, or through
such electronic means as may be prescribed and
has been approved by a majority of the directors or
members, who are entitled to vote on the resolution:
Provided that, where not less than one-third of
the total number of Directors of the Company for
the time being require that any resolution under
circulation must be decided at a meeting, the
Chairperson shall put the resolution to be decided
at a meeting of the Board.
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A resolution under sub-section (1) shall be noted at
a subsequent meeting of the Board or the committee
thereof, as the case may be, and made part of the
minutes of such meeting.

Minutes of the proceedings of the Board shall be
maintained by the Secretary and such minutes
shall be approved and signed by the chairman of
the same or next meeting. Such minutes shall be
deemed confidential, and shall not be available for
inspection by Shareholders of the Company.

KEY MANAGERIAL PERSONNEL (KMPs)

98.

Subject to the provisions of the Act, a Key
Managerial Personnel may be appointed by the
Board for such term at such remuneration and upon
such conditions as it may think fit and the Key
Managerial Personnel so appointed may be removed
by means of a resolution in the Board Meeting.

REGISTERS, INSPECTIONS AND COPIES THEREOF

99.

The Company shall keep and maintain at its
registered office all statutory registers namely,
register of charges, register of members, register
of debenture holders, register of any other security
holders, the register and index of beneficial owners
and annual return, register of loans, guarantees,
security and acquisitions, register of investments
not held in its own name and register of contracts
and arrangements for such duration as the Board
may, unless otherwise prescribed, decide, and in
such manner and containing such particulars as
prescribed by the Act and the Rules.

The Company may exercise the powers conferred
on it by the Act with regard to the keeping of a
foreign register; and the Board may (subject to
the provisions of the Act) make and vary such
regulations as it may think fit respecting the keeping
of any such register.
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Any Director or Member or person can inspect
the statutory registers maintained by the company,
which may be available for inspection of such
Director or Member or person under provisions of
the act by the company, provided he gives fifteen
days notice to the company about his intention to do
SO.

Any, Director or Member or person can take copies
of such registers of the company by paying Rs. 10
per page to the company. The company will take
steps to provide the copies of registers to such
person within Fifteen days of receipt of money.

DIVIDENDS AND RESERVES

100. The Company in General Meeting may declare

dividends but no dividend shall exceed the amount
recommended by the Board.

Subject to the provisions of the Act, the Board may
from time to time pay to the members such interim
dividends of such amount on such class of shares
and at such times as it may think fit.

The Board may, before recommending any dividend,
set aside out of the profits of the Company such
sums as it thinks fit as a reserve or reserves which
shall, at the discretion of the Board, be applied for
any purpose to which the profits of the Company
may be properly applied, including provision for
meeting contingencies or for equalising dividends;
and pending such application, may, at the like
discretion, either be employed in the business of the
Company or be invested in such investments (other
than shares of the Company) as the Board may,
from time to time, think fit.

The Board may also carry forward any profits which
it may consider necessary not to divide, without
setting them aside as are serve.
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Subject to the rights of persons, if any, entitled
to shares with special rights as to dividends, all
dividends shall be declared and paid according to
the amounts paid or credited as paid on the shares
in respect whereof the dividend is paid, but if and
so long as nothing is paid upon any of the shares in
the Company, dividends may be declared and paid
according to the amounts of the shares.

No amount paid or credited as paid on a share in
advance of calls shall be treated for the purposes of
this Article as paid on the share.

All dividends shall be apportioned and paid
proportionately to the amounts paid or credited as
paid on the shares during any portion or portions of
the period in respect of which the dividend is paid;
but if any share is issued on terms providing that
it shall rank for dividend as from a particular date
such share shall rank for dividend accordingly.

The Board may deduct from any dividend payable
to any member all sums of money, if any, presently
payable by him to the Company on account of
calls or otherwise in relation to the shares of the
Company.

Any dividend, interest or other monies payable in
cash in respect of shares may be paid by electronic
mode or by cheque or warrant sent through the post
directed to the registered address of the holder or, in
the case of joint holders, to the registered address of
that one of the joint holders who is first named on
the register of members, or to such person and to
such address as the holder or joint holders may in
writing direct.

Every such electronic transfer, cheque or warrant
shall be made payable to the order of the person to
whom it is sent or to such person as the holder or
joint holders may, direct the payment of the cheque
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or warrant if surporting to be duly endorsed shall
be a good discharge to the Company. Payment in
any way whatsoever shall be made at the risk of the
person entitled to the money represented thereby.

Any one of two or more joint holders of a share may
give effective receipts for any dividends, bonuses or
other monies payable in respect of such share.

Notice of any dividend that may have been declared
shall be given to the persons entitled to share thereto
in the manner mentioned in the Act.

No dividend shall bear interest against the Company.

No unclaimed dividend shall be forfeited by the
Board and unpaid and/ or unclaimed dividend shall
be dealt with the accordance with Section 124 of the
Companies Act, 2013.

ACCOUNTS

The books of account and books and papers of
the Company, or any of them, shall be open to
the inspection of Directors in accordance with the
applicable provisions of the Act and the Rules.

The Board of Directors shall from time to time
determine whether and to what extent and at what
times and places and under what conditions or
regulations the accounts and books and documents
of the Company or any of them shall be open to the
inspection of the members, and no member (not
being a Director) shall have any right of inspecting
any account or books or documents of the Company
except as conferred by statute or authorised by the
Directors or by the resolution of the Company in
General Meeting.

Section 129 of the Act at every Annual General
Meeting of the Company the Directors shall lay
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before the Company a Financial Statements for
each financial year. The financial Statements shall
be signed in accordance with the provisions of
Section 134 of the said Act. Every account when
audited and approved by a General Meeting shall be
conclusive.

AUDIT

103. Every Balance Sheet and Profit and Loss Account
shall be audited by one or more Auditors to be
appointed as hereinafter set out.

104. (a)

(b)

SECRECY

Subject to the provisions of Act, no member
shall be entitled to inspect the Company works
without the permission of the Director, or
Managing Director, or to require discovery of
or any information respecting any details of the
Company’s manufacturing process, technology,
marketing strategies, trading or any matter
which is or may be in the nature of a trade
secret, mystery of trade or secret process which
may relate to the conduct of the business of
the Company and which in the opinion of the
Directors it will be inexpedient in the interests
of the Company to communicate to the public.

Every Director, Managing Director, Manager,
Company Secretary, Auditor, Trustee, Members
of a Committee, Officer, Servant, Agent,
Accountant or other person employed in the
business of the Company, shall if so required
by the Directors before entering upon his duties,
or at any time during his term of office, sign
a declaration pledging himself to observe
strict secrecy respecting all transactions of
the Company and the state of accounts and
in matters relating thereto, and shall by such
declaration pledge himself not to reveal any of



Indemnity

Individual
Responsibility of
Directors

(59)

the matters which may come to his knowledge in
the discharge of his duties except when required
so to do by the Directors or any meeting or
by a Court of Law or by the person to whom
such matters relate and expect so far as may be
necessary in order to comply with any of the
provisions of these Articles or law.

INDEMNITY AND INSURANCE

105. (a)

(b)

Subjectto the provisions of the Act, the Managing
Director and every Director, Manager, Company
Secretary and other officer or Employee of the
Company shall be indemnified by the Company
against any liability, and it shall be the duty of
Directors out of the funds of the Company to
pay, all costs and losses and expenses (including
travelling expenses) which any such Director,
Officer or employee may incur or become
liable to by reason of any contract entered into
or act or deed done by him as such Managing
Director, Director, Company Secretary, Officer
or Employee or in any way in the discharge of
his duties.

Subject to the provisions of the Act, no director,
Auditor or other officer of the Company shall be
liable for the acts, receipts, neglects, or defaults
of any other Director or Officer or for joining
in any receipt or other act for conformity or for
any loss or expense happening to or incurred
by the Company through the insufficiency or
deficiency of any security in or upon which any
of the moneys of the Company shall be invested
or for any loss or damage arising from the
bankruptcy, insolvency or tortuous act of any
person, firm or company to or with whom any
moneys, securities or effects shall be entrusted
or for any loss occasioned by any error of
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judgement, omission, default or oversight on his
part or for any other loss, damage or misfortune
whatever which shall happen in the execution
of the duties of his office or in relation thereto
unless the same shall happen through his own
dishonesty.

(c) The Company may take and maintain any
insurance as the Board may think fit on behalf
of its present and/or former directors and key
managerial personnel for indemnifying all or
any of them against any liability for any acts in
relation to the Company for which they may be
liable but have acted honestly and reasonably.

SEAL

The Company may have a Common Seal and the
Board of Directors may provide for the safe custody
thereof. Subject to as otherwise required by the Act
and the rules framed thercunder, the Seal shall not
be affixed to any Instrument except by the authority
of a resolution of the Board and except in the
presence of at least one Director and the Secretary
or such other persons as the Board may appoint
for the purpose, and such Director and Secretary
or such other person as aforesaid shall sign every
instrument to which the Seal of the company is so
affixed in their presence.

AUTHENTICATION OF DOCUMENTS

107.

Save as otherwise expressly provided in the Act or
these Articles, a document or proceeding requiring
authentication by the Company may be signed by
a Director, or the Key Managerial Personnel or an
authorised officer or employee of the Company and
need not be under its seal.



Winding Up

Notices

108.

(a)

(b)

(©)

109.

(61)
WINDING UP

Subject to the applicable provisions of the Act and
the Rules made thereunder—

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

For the purpose aforesaid, the liquidator may set
such value as he deems fair upon any property to
be divided as aforesaid and may determine how
such division shall be carried out as between the
members or different classes of members.

The liquidator may, with the like sanction, vest the
whole or any part of such assets in trustees upon
such trusts for the benefit of the contributories if he
considers necessary, but so that no member shall be
compelled to accept any shares or other securities
whereon there is any liability.

NOTICES AND SERVICE OF DOCUMENTS

It shall be imperative on every member or notify to
the Company for registration his place of address in
India and if he has no registered address within India
to supply to the Company an address within India
for giving of notices to him. A member may notify
his email address if any, to which the notices and
other documents of the company shall be served on
him by electronic mode. The Company’s obligation
shall be satisfied when it transmits the email and
the company shall not be responsible for failure in
transmission beyond its control.
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Subject to Section 20 of the said Act, a document
may be served by the Company on any member
thereof by sending it to him by post or by registered
post or by speed post or by courier or by delivering
at his address (within India) supplied by him to
the company for the service of notices to him. The
term courier means person or agency who or which
delivers the document and provides proof of its
delivery.

Every person, who by operation of law, transfer or
other means whatsoever, shall become entitled to
any share, shall be bound by any and every notice
and other document in respect of such share which
previous tohis name and address being entered upon
the register shall have been duly given to the person
from whom he derives his title to such share. Any
notice required to be given by the Company to the
members or any of them and not expressly provided
for by these presents shall be sufficiently given, if
given by advertisement, once in English and once
in a vernacular daily newspaper circulating in the
city, town or village in which the registered office
of the Company is situate. Any notice or document
served in the manner hereinbefore provided shall
notwithstanding such member be then dead and
whether or not the Company has notice of his death,
be deemed to have been duly served in respect of
any share, whether held solely or jointly with other
persons by such member, until some other person
be registered instead as the holder or joint-holder
thereof and such service, for all purposes of these
presents be deemed a sufficient service of such notice
or documents on his heirs, executors, administrators
and all person (if any) jointly interested with him in
any such shares. Any notice given by the Company
shall be signed (digitally or electronically) by a
Director or by the Secretary or some other officer
appointed by the Directors and the signature thereto
may be written, facsimile, printed, lithographed,
photostate. A document may be served on the
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Company or on an officer thereof by sending it to
the Company or officer at the Registered Office
of the Company by post or by Registered Post or
by leaving it at its Registered Office, or by means
of such electronic mode or other mode as may be
specified in the relevant Rules.

MISCELLANEOUS

Wherever in the Act, it has been provided that the
Company shall have any right, privilege or
authority or that the Company could carry out any
transaction only if the Company is so authorized
by its articles, then and in that case this Article
authorizes and empowers the Company to have
such rights, privileges or authorities and to carry
such transactions as have been permitted by the Act,
there being any specific Article in that behalf herein
provided.
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Names, Addresses, Signature Name3 ac'ldresses
Description and of description and
occupation of Subscribers Subscribers occupation of
witnesses
Shiv Kumar Bhargav Sd/-
S/o Late Jyoti Prasad Bhargav
12/11, Shakti Nagar, Delhi
Consultant
Brij Rattan Bagri Sd/-
S/o Babu Lal Bagri

21/4727, Darya Ganj,
New Delhi - 110 002
(Business)

Chand Rattan Bagri Sd/-
S/o Babu Lal Bagri
21/4727, Darya Ganj,
New Delhi- 110 002
(Business)

Keshav Chand Jain Sd/-
S/o Sh. Prem Chand Jain

2/33, Ansari Road,

Darya Ganj, New Delhi- 110 002
(Advocate)

S/o Shri Amrit Lal Malhotra
B-403, Nirman Vihar
New Delhi (Student)

B. R. Mohta Sd/-
S/o Sh. R. L. Mohta
C-6/10, Vasant Vihar,
New Delhi - 110 057
(Industrialist)

Signature of all the subscribes witnesses
Sd/-
ANNU MALHOTRA

Babu Lal Bagri Sd/-
S/o Bhairu Rattan Bagri
21/4727, Darya Ganj,
New Delhi - 110 002
(Share Broker)

A.K. Gupta Sd/-
S/o Sh. Ram Ditta Mal
3-A/3, Asaf Ali Road,
New Delhi - 110 002
(Practicing Chartered
Accountant)

Place: New Delhi
Dated 19* day of November, 1981.
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