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(1) .

(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
: OF
KRYPTON INDUSTRIES LIMITED

I.  The Namne of the Company is:- KRYPTON INDUSTRIES LIMITED.
1. The Registered Office of the Company will be situated in the State of West Bengal,

II1. The objects for which the Company is established are:
(A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

‘ 1.

2.

To carry on and to undertake the business as manufacture_rs, Owners, Importers, Exporters,
Sellers, Dealers, Renters, Licensors, Licensees, Lessors, Lessees, Mediators,. Exchangers,
Principals, Agents, Franchisee, Distributors, Suppliers, Factors, Manufacturers, Representatives,
Traders, Brokers, Commission Agents, -Publishers, Processors, Providers, Service Providers,
Packers, Packagers, Assemblers, Marketers, Developers, Inventors, Innovators, Implementers,
Researchers, Consultants & Advisors of all kinds of Computers, Computer Systems, Computer
Software, Computer Peripherals & Accessories, Networking and other components, Messaging
Systems Software, Websites & Portals, E-commerce related activities service & products,
accessories and related items, Tele Communications Systems, Switching c. Telephone
Equipment, Mobile Communication Equipments & Systems, Electronics, Electrical and
Engineering items, Security Devices & Systems and Spare Parts kits for all the above and to
provide related services of any kind including Research, Design, Development, Training
Conversion, Solutions, Inspection, Testing, Assurances, Insurance, Audit, Certification,
Veritication, Credit Rating, Engineering, Education & Training S t u d y Material Development,
Art Designing, Editing, Processing, Printing & Finishing, Dissemination, Internal Services
Provider, Data Entry and Processing, Transcription and Data Entry of all means, business in
Databases and services, Training and Data Information and Related Services, Communication
and Telecommunication Products, Systems and Services including Cellular Services Paging
Services, E-commerce Products, Services & Solutions, E-mail Services & Solutions, Transaction
Security Services, Internet, Internet, Extranet related Services, Web Site Development &
Designing, Human Resource Development & Consultants, Providers of business informatio
n systems like GIS ERP and MRP, software and solutions consultants. Authorised Training
Partners, any kind. of services relating to communication in information technology under any
environment in India of anywhere in the World and all other ancillary and related services
necessary to be carried out in order to enhancethevalueoftheab o v e activities.

To carry on the business of buyers. sellers, manufacturers, agents, processors importers, exporters




- forall or'any of plastic and rubber products such as wooven sacks, ropes, twin, chaircar,

household articles, industrial items and / or rubber goods, including the business of resins and ‘

moulding compounds, such as ABS, CAB, LDPE, HDPE. PVS sheets both supported and
unsupperted foamed plastics of all kinds and all other plastics materials of all kinds that may be
in existence or may be developed in future and all or any type of yarns and fabrics of Wool,

* Colton, Jute, Silk, Rayon, Nyion, Terylene and other natural synthetic ang/of fibrous substances

and/or manufacturers of materials form waste realised from the above mentioned products either
on its own account or on commission and to carfy on the business as drapers and dealers,
turnishing fabrics in all branches as consumers, readymade dress and mantle makers, Silk

Mercers Sarees, Scarfes, dress. malerials, Stoles, Carpets makers, and suppliers of clotlnng'
lingeric and trimining of every kinds, furries, haberdeshess, milliners, hosierys giover, lace

makers, leather dresses, belt makers dealers in and manufacturers of yarn fabrics.

To manufacture buy, sell, export, import, geal in, assemble, fit, repair, convert, overhaul, alter,
maintain and improve all type of electronic components, devices, equipments, appliance,
equipment such a s television and video cassette recorder, video cassette player, Audioheads,
. Magnetic Video Head-Drum Assemble, Magnetic, Video Head Assembly, upper Drum, lower
‘Drum Scanner, Wireless apparatus including radio, receivers and transmitters, tape recorder

cassette, video cassette, broadcast relay and reception equipments phonographs and other
equipments used in and or for audio and visual communications, apparalus and equipment

including those using electromagnetic waves intended for radig telegraphic or radio-telephonic
lighing control, Fax Machines, electronic lighting controls, continuous fan/motor speed controls,
continuous flashers, fire alarm systems, digital and other electronics clock, time relays, punch
card machines, electromechanical pneumatic controls, computers and automatic calculators, x-ray
machines and tubes, surgical, medical and-other appliances intended for electro and other therapy
treatment and in all types of tapes, magnetic and otherwise, photographic films, projectors and
cameras and capacitors, resistances, condensors, semi-conductors,. transistors, rectifiers,
integrated and hybrid circuits, relays, potentia meters, connectors printed circuits, coils, chokes,

- transformers, switches, volume, controls, pluges, sockets, serial godiodes and allied items.

intended for and used in electronic devices and in air conditioners, refrigerators, washing
machines, heaters and cooking ranges, and other types of domestic machines, appliances and any

type of equipment used in the generation, transmissions, and receiving of sound, light and.

electrical impulses and components parts thereof and other matenals used in and or in connecuon
with electronics and electrical industries.

“To manufacture, vulcanise, repair, retread, buy, sell, import, export, and generally deal in all
types of tyres, tubes and semi tyres, tubeless Tyers, Moulded tyers for any type of vehicle, heavy,
light and passenger transport, cars, trucks, buses jeeps, vans, motors cycles, scooters, cycles,
rickshaws and animal drawn vehicles, agricultural tractors, trollies of all kinds industrial tyers and
solid lyers, heavy duty tyers used in earth moving equipments (Bulldozers etc.) aeroplanes, inner
tuber, tlaps and goods made with natural, synthetic and reclaimed, rubber their derivatives and
substitute, rubber latex, Synthetic resins and Plastic in general and further more all the products
and by products mcludmg textiles, metals, valves, rims and chemicals in general and all

components and accessories relatmg to tyres and tubes or industry and commerce in general in
India or elsewhere. :

To carry on the business of manufacturers, producers, buyers, sellers, brokers, buying agents,
selling agents, commission agents, lactors. distributors, stockists, agents, traders, importers,
exporters, suppliers. of and dealers in all kinds of tea, coffee, paper, paper board, iron & steel,
chemical, jute, jute goods, cloth, cement, food grains, fertilizers, electrical goods, sugar,
automobile parts, rubber parts, including taking over of the whole of the unit or / and
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management of the affairs of any unit of the above mentioned industries including all work what
so ever as are incidental or conductive to the carrying on of all such business in India or abroad.

To carry on the business -of manufacturers, buyers, sellers, agents, consultants, researchers,
~assemblers, importers, exporters, suppliers of crutches, wheelchairs, wheelchair parts &

accessories, walking sticks, perambulators, other walking aids, fitness equipments, carriages,
beds, appliances, operation theatre instruments, fittings, equipments, Lifesaving, medical and
healthcare equipments of all types and such other equipments which facilitates as walking aids
for patients and old aged persons.

To pulchase acquire; take on lease, hire, erect, construct, Improve, develop, charge, build, let-

.out, exchange, sale, work or deal in land, bu1ldmg, roof-right, flat-rooms, offices, show rooms,

shops, auditoriums, halls, markets, sheds, mines, factories, mills, plants, plantations, farms, roads,
culverts, flyovers, highways and all such acts and things necessary in connection therewith

" including dealing in building materials of all kinds and builder stores and machinery.

To carry on the business as manufacturers, fabricators, processors, producers, growers, makers,
Importers, exporters, buyers, sellers, suppliers, stockiest, agents, commission agents, merchants,
prepares, preservers, canners, refiners, bottlers, distributors, and concessionaries and dealers of all
types of confectioneries Including flour, cakes, pastries, comfiakes, bread, biscuits, chocolates,
sweets, fruit drops, sugar, glucose, chewing gums, milk, cream, ice, ice-creams, aerated or
mineral waters, fruit juice, wines, liquors and other alcoholic drinks and fermentations products,
milk and malted foods, tobacco/cigarettes, cigars, protein foods, maize products, butters, ghee,
cheese and other dairy products, pickles, jams, jellies, sausages, cider, oils, powder, and
condensed milk, honey, fresh and dehydrated vegetables, coffee, tea, cocoa seeds, processed
seeds, fodder and cattle, fruits and all kinds of processed foods as well as materials required or
used tfor preparation of or being food articles franchise in soft drinks, vegetables, canned and
tinned foods, protein, health and install foods of all kinds including caby and dietic foods, cereals,
beverages, cordials, tonics, restorative and aerated mineral waters to bottle soft drinks under
franchiese and- food-stuffs, consumable provision of every description for human and animal
consumption and to carry on the business of preservation, dehydration, freezing, freeze-drying,
drying, canning, tinning, bottling and packmg of all or any of the produces and products
mentioned above and food stuffs, provisions and consumable materials of all kinds including
puises and spices and other agricultural products, ice-candy, ice-cream and other ice products,
fresh, dehydrated, oils, seeds, and other farm, agricultural or food products and to provide for
cold storage and preservation of such products, medicine for own business or for hire for others,
dietic products, instant foods, cereal products wheat flakes Maize flakes table delicacies, sil type
of scups, food stuffs, soyamilk, soyamilk products and presentations, soyabean based foods
including spray dried milk powders, cheeses, curd, ice-cream, other preparations, of soya cereals

~ and lentils including flour and cakes, pastries nuts, toffees, and soya cookies and confectionaries

10.

including biscuits, breads, cakes, pastries nuts, toffees, and soya beverages and other allied
products, malted milk, milk powder, skimmed mUk powder, whole milk powder, ice milk, nilk
foods.

To carry on, in any part of India or other countries the business of Manufacturers, Assemblers,
Processors, Traders, Importers, Exporters, Agents, Buyers, Sellers, Suppliers, Stockists, Dealers,
Distributors of Shoes, Shoe Sole, other Shoe components, Furniture, Toys, parts of furniture and
other consumer products made of Plastic, Rubber, PU, Eva and Polymers.

To carry on, in any part of India or other c_ountﬁes the business of Manufacturers, Assemblers,




processors, Traders, Importer, Exporters, Agents, Buyer, Seller, Supplier, Stockist, Dealer,
Distributor of Rubber Tyres, Tubes, Solid Tyres, EVA Tyres, PU Tyres, Other Plastic Tyres,

Rims and Complete wheels, Wheelchairs, Shower Chairs, Walking Aids, Bicycles, Power
Wheelchairs, Baby Bicycles, Bicycle, Rickshaw.

11. To carry on the business of manufacturers of and/or dealers of automobile parts, accessories,
ancillaries stores and spares and to engineers, develop, design, assemble, manufacture, produce,
~ import, export, buy, sell and otherwise deal in Tractors, cars, Motorbikes, electric bikes, scooters,

power scooters, mopeds, all types of vehicles facilitation movement of persons and goods,

wheelchairs, cycles, petroleum and petroleum products, glass and glass products, Industrial,
mining, agricultural and other machines and all Kinds of tools, plants equipments, instruments,

appliances of all descriptions, made of metal alloy, glass, synthetic, and olher fibres, chemicals
and PVC compounds, plastics or any other materral

*Memorandum of Association were adopted pursuant to members' resolutlon passed at the 34th Annual
General Meeting of the Company held on September 28, 2024




B. MATTERS WHICH ARE NECESSARY FOR FURTHERENCE OF THE OBJECTS
SPECIFIED IN CLAUSE 111 (A) ARE:

i,

To purchase and otherwise acquire, own, import, sell, export and deal in all materials, substances,
appliances, machines, containers and other articles and apparatus and things capable of being
used in any of the aforesaid business and to own, lease and otherwise acquire and use facilities of
whatever kind as may be convenient of useful or conducive to the effective working of the
business or any part thereof.

To acqulre build, construct, alter, maintain, enlarge, pull down, remove or replace and to work
manage and control any buildings, oftices, factories, mills, shops, machinery, engine, roadways,
tramway, railway, branches a siding, bridges, reservoirs, water courses, wharves, electric works
and other works and conveniences which may seem necessary to achieve the main objects of the
company and join with any other person or company in doing any of these things. '
To buy, sell, manufacture, repair, alter, improve, exchange let out on hire import, export and deal
in all factories works, piant, machinery tools, utensils, appliances, products, materials, substances
article and things capable of being used in any business which this company is competent to carry
or and to manufacture experiment with, render, marketable and deal in all products of residual
and by products incidental to or obtained in any of the business carried on by the Company

To purchase, take of tenancy or in exchange, hire; take options over or otherwise acquire for any
estate or Interest, whatsoever and to hold, develop work cultivate, deal with and turn to account
concessions, grants, decrees, licences, privileges, claims, options leases, property, real or personal

_ orrights or powers of any kinds which may appear to be necessary or convenient or any business

of the company.

Subject to the approval of shareholders under Section 293 of the Act, to sell, exchange mortgage,
royal or tribute grant licenses, options and other rights over and In other manner deal with or
dispose, of the whole or any part of the undertaking, property, assets rights and effect of the
company for such consideration as may be thought fit and in particular for stock, shares whether -
fully or partly paid up or securities of any other company having objects whole or in part snmllar
to those of the company or as inay be approved by the shareholders.

To pay for any rights or property acquired by the Company and to remunerate any person, firm or
body corporate rendering services to the Company either by case payment to him ot them of

. shares or securities or the company as paid up in full or in part or otherwise. -

To land and advance money, in cash or kind to individual industries & Commercial houses, either

-with or without security and give credit to such persons (including Government) upon such terms

and conditions as the Company may think fit provided that the Company shall not carry on
banking business within the meaning of Banking Regulations Act, 1949.

To guarantee the performance of any contract or obligations of and the payment of money
dividends and interest on any stock shares or securities of any company, corporation, firm or
person in any case in which such guarantee may be considered directly or Indirectly to further the

~ objects of the Company. To guarantee the payment of money unsecured or second or payable

under or in respect of promissory notes, bonds, debenture, stock, contracts, mortgages, charges,
obligations, Instruments and securities of any company or of any authority supreme municipal,
local or of any persons whomsoever whether incorporated or not Incorporated and generally to
guarantee or become securities for the performance of any contracts or obligations as may be
necessary for the purpose of the company and to draw, make, accept, discount, negotiate, execute -
and issue bills or exchange, pronussory notes bills of lading, debentures and other negotiable or
transferable Instruments or securities.




9.

10.

To guarantee the payment of money unsecured or second or payable under or in respect of
promissory notes, bonds, debenture, stock, contracts, mortgages, charges, obligations,
Instruments and securities of any company or of any authority supreme municipal, local or of any
persons whomsoever whether incorporated or not Incorporated and generally to guarantee or
become securities for the performance of any contracts or obligations as may be necessary for the
purpose of the company and to draw, make, accept, discount, negotiate, execute and issue bills or
exchange, promissory notes bills of ladmg, debentures and other negotiable or transferable
Instruments or securities.

To subscribe for, underwrite acquire, hold and sell shares, sharestock debentures, debenture
stocks, bonds, mortgages, obligations, securities of any kind issued or guaranteed by any
company (body corporate or undertaking) of whatever nature and whatsoever constituted or
carrying on business, and to subscribe for underwrite, acquire, hold and sell shares, debentures

and debenture stocks, and debenture bonds, mortgages, obligations and other securities issued and-

.~ guaranteed by any government, sovereign ruler, commissioners, trust, municipal, local or other

11.

12,

14,

authority or body of whatever nature, whether in India or elsewhere a s may be conductive to the
business of the Company

To Invest in other in company's own shares any money of the Company not immediately required

-in any investments movable or immovable as may be thought proper and to hold, sell or

otherwise deaf with Investments, shares or stock in the company as may be necessary for the
purpose of the Company :

Subject to Sec. 58A, 292 and 293 of the Act and the regulation made thereunder and the
directions issued by Reserve Bank of India, to receive money on deposit or loan and borrow or
raise money In such manner as the Company shall think fit, and in particular by the issue of
debentures or debenture-stock (perpetual or otherwise) and to secure the payment of any nioney
borrowed raised or owing the mortgage, charge or lien upon all or any of the property or assets of
Company (both present or future) including the uncailed capital and also by similar mortgage,
charge or lien to secure and guarantee the performance by the Company, or any other person of

" Company, of any obllgatlon undertake by the Company.

. The apply for, purchase or otherwise acquire and project, prolong and renéw in any part of the

world, any patent rights, brevets dinventions, trade marks, designs, licences, protections,

concessions and the like conferring any exclusive or non-exclusive or limited right to thein use or

any secret or other information to any invention process or privileges which may seem capable of
being used for any of the purposes of the Company or the acquisition of which may seem
calculated directly or indirectly or benefit the company and to use, exércise, develop or grant
license or privileges in respect of or otherwise turn to account the property, rights and
Information so acquired and to carry on any business In any way connected therewith.

To form, incorporate any company or companies whether in India or elsewhere having amongst
its or their objects the equalisation of all or any of the assets or control management for
development of the Company or any other object which in the opining of the Company could or
might directly or indirectly assist companies in the management of its business or ( 6 ) the




A

: 16.
. other authorities, supreme, national, local municipal or otherwise of any place in which the

17.

19.

“development of its properties or otherwise prove advantageous to the Company and to pay all or

any of the costs and expenses incurred in connection with any such promotion or incorporation
and to remunerate any person or company in any manner it shall think fit for services rendered or
to be rendered in or about the formation or promotion of the Company or the conduct or its
business or in or about the promotion of any other company in which the Company may have an
interest. :

!

. Subject to the provxsmn of Sectlon 391 to 394 of the Compames Act, 1956, to amalgamate or to

enter into partnership or into any arrangement for sharing profits, union of interest, co-operallon
joint venture or reciprocal with any person or persons or company or compames carrying on or
engaged in any business whlch the Company is authorised to cany on.

To enter into an arrangement and take all necessary or proper steps with Government or with

Company may have interests and to carry on any negotations or operations for the purpose of
directly or indirectly carrying out the objects of the Company or effecting any modification of the
company or furthering the interests of the members andto oppose any such steps taken by any
other company, firm or person which may be considered, directly or indirectly to prejudice the
interest of the Company or its members and to assist the promotion whether directly or indirectly
of any legislation which may seem advantageous to the company and to obtain from any such
Government authority and company any charters, contracts, decrees, rights, grants, loans

privi leges or concessions which the company may think it desirable to obtain and carry out,

- exercise and comply with any such arrangements charters, decrees, rights, privileges or

concessions.

17. (a) To undertake and execute any trust, the undertaking of which may seem to the Cormapany
desirable, either gratuitously or otherwise and vest any real or personal property rights or interests
acquired by or belonging to the company in and by person or Company or on behalf of or for the
benefit of the Company and with or without any declared trust in favour of the Company.

(b) To accept gifts including by- way of awards, prizes from Govt. and semi-Govt. bodies and to
give gifts and donations to creat trusts for the welfare of employees, members, directors and/or
their dependants, heirs and childrens and for deserving object for and other persons also and to

act as trustees.

. To apply the assets of the Company in any way in or towards the establishment, maintenance or

extension of any association, institution or fund in any way connected with any particular trade or
business or with trade or commerce generally and particularly with the including any association,
institution or fund for the interests of masters, owners and employers against loss by bad debt,
strike combinations, fire, accidents or otherwise or for the benefit for any clerk, workman or
others at any time employed by the Company'or any of its predecessors in business or their
families dependents and whether or not in common with other persons or classes of person and in
particular of friendly co-operative and other societies, reading rooms, libaries, educational and

_ charitable institutions, refractories, dinning and recreation rooms, churches, chapels, schools and

hospitals and to grant gratuities, pensions and allowances and to contribute to any funds raised by
public or local suscription for any purpose whatsoever,

To aid pecuniarily or otherwise, any association, body of movement having for an object the
solutions, or settlement of industrial or labour problems or troubles or the promotion of industry




20.

21
22.

23.

24.

25.

.or trade. To’ subscnbe or guarantee money for any national, charitable, benevolent, « public

general or useful object or for any exhxbltlon, subject to the provisions of Section 2 9 3 A of the
Act.

To do all such other things as may be deemed incidental or 'con'duci\-/e to the attainment of the
above objects or any of them. :

To carry 'on in aﬁy mode, the business of store keepers in all its branches and in particular to buy,
sell and deal in goods, stores, consumable articles, chattels and effects of all kinds, both
wholesale or retall

To carry on business as importers and exporters of goods or merchandise of any description or to
act as shippers, underwriters commission agents, advertising agents, travelling agents, transport

“agents, forwarding and clearing agents, brokers, estate agents and hardware merchants.

To carry on the business of electrical engineers, electricians, engineers, contractors,
manufacturers, contractors, suppliers and dealers in electrical arid other appliances, cables, wire-
lines, drycells, accumulators, lamps and works and to generate, accumulate, distribute and supply
electricity for the purpose of light, heat, motive power and for all other purposes for which
electrical energy can be employed and to manufacture, and deal in ail apparatuses and things

-required for or capable of being used in connection with the generation, distribution, supply

accumulate on and employment of electricity, mcludmg in the term electricity all power that may
be directly or indirectly, derived therefrom or may be mc1dentally heremaﬂer,dlscovered in
dealing with elecrricity.

To grow, take on lease, requiré, develop.deal in plantations and to process in all aspects timber
wood, plywood, and all kinds of wood and to make products wherein wood is a constituent part
and to design develop, fabricate any products involving the use of wood.

To. produce, manufacture, use or otherwise, acquire, sell, distribute deal in and dispose off
alkalies and acids, gases, compounds, fertilizers, chemical and chemical products of every nature
and description and compounds, intermediates, derivatives and bye-products thereof and products

__to be made therefrom (hereinafter for-convenience referred to generally as, chemicals and

26,

27.

products) including specifically, but without limiting the generally of the foregoing, calcium
carbide, calcium cynamide, sat, solubilished sat, azoic folts naphthols, all type of floatation re-

catalytic agents, foods, direct colours, basic and repaid fast colours, pigments, drugs, biologicals, -
Pharmaceuticals, scrums, vitamin products, normanes, sutures, ligature, drugs for disabilities in
men or animals, and products, derived from phosphates, mines, limestone, quarries, bauxite
mines, petroleum, natural gas and other natural deposits useful! or suitable in the manufacture of
chemical products as herein-above defined,

To manufacture, produce, refine, prepare, store, sell and generally to trade and deal in petroleum
and all kinds of mineral oils or products and bye-products thereof including wax,* paraffin, soap
paint, varnish, lubricants, iluminant and butter substitutes oil cloth, candles, glycerene, stearing




28.

29,

and in connection therewith to acquire construct, repair, operate and use oil and other refineries

building, mills, factories, oil wells demcks distilleries, gases, in rotating expellers mechanical or

hydraulic press

To carry on business of manufacturers and dealers, importers and exporters of natural and
synthetic resins, moulding powders, adhesives and cements, oil paints, distempers cellulasic
paints, colours, varnishes, enamels, gold and silver leaf enamels, spirits, tobacco, Cigars, Snuff,
Soap, cosmetics, perfumes, medlcmes drugs, dyes fats, waxes, hides, Skins and leather and other -
allied articles.

To engineer, develop, design, assemble manufacture, produce, import, export, buy, sell operate
run, let on hire and otherWIse dealin:

" (a) all kinds of earthmoving and agricultural machines, petrol and diesel, engines, tobls, plants,

30.

31

tractors, equipments, spares, appliances impliments, accessories mobile or otherwise : :
(b) heavy vehicles, and machines for agricultural and land reclamation, dramage, irrigation,
waterworks, enginéering, forest clearing pumping and other purpose.

(c) spraying machines, vehicles and-equipments, whether mobile or otherwise;

(d) mobile workshops and garage equipments for repair and service machinery:

(e) tubewells, pumps, floating or otherwise, motors and irrigation machinery:

(f) transportation equipments for movements of its products or stores, machines, of personal and

as general purpose freight carriers.

To undertake the business of distribution and application of chemicals, fertilizers and pesticides

-aerial or otherwise and to maintain and run vehicles aeroplanes and equlpments for spraying and

to run the sald vehicles and aeroplanes for hire and or passengers carrying crafts also.

) To construct a cinematograph theater and other bulldmg and works and conveniences, for
purpose said thereof and to manage, maintain and can'y on the said theatre and to let out other
buildings when 50 erected or constructed.

"(b) To carry on the business of proprietors arid managers of theatres (cinemas, picture places and-

concert halls) and to provide for the production, representation and pérformance (whether by
mechanical means or otherwise) of operas, stage plays, opa atas, burlesques, valudevilles, revues,

ballets, pantos.rres, spectacular pieces, promenade and other concerts and other musical and

dramatic performance and entertainments.

(c) To carry on the business of restaurant keepers, wine and spirit merchants, licensed victuallers,
theatrical agents, box office keepers, dramatic and musical literature publisher and printers.

(d) To manufacture films and other appliances. and machines in connection with mechanical
reproduction or transmission of pictures, movements, music and sounds and to organise and
conduct theaterical production and entertainment cf afl kinds.

(e) To enter into agreements with author or other persons, for the dramatic or other rights of

“operas, plays films, operattas, burlesque, vaudevills, revues, ballet, pantomimes, spectacular

pieces, musical composition and other dramatic and musical oerformances and entertainments or
for the representation thereof in India and elsewhere, as well as of foreign rights and to enter into

‘agreements of all kinds with artists and other persons



32. To carry on business as tourist agents:and contractors and to facilitate travelling and to provide

33.

for tourists-and travellors and promote the provision of conveniences of all kinds in the way or
through tickets, circular tickets, sleeping cars or berths, reserved places, hotel and lodging

"accommodation, guides, safe deposits, mquu'y bureaus libraries, lavatories, reading room,

baggage transport and otherwnse

To carry on business of hotels, restaurants, cafe tavern, bear house, restaurarit room, boarding and
lodging house keepers,” licensed victualuer's wine, beers and spirit merchants, maltsters,

" manufacturers, of aerated mineral and artifical waters and other drinks, purveyors, caterers for

public amusements, generally coach, cab, carriage and motorcar proprietors, (9 ) livery, stable
and garage keepers importers and brokers of food, live and dead stock, hair- dressers, purfumers

chemists, proprietors of clubs, baths; dressing room, laundries, reading writing and newspaper

room, libraries ground and places of amusments and recreation, sport, entertainment and
instruction of all kinds, tobacco and cigar merchants, agents for railway, road, air and shipping
companies and carriers, theatrical and opera box office proprietors and general agents and to

provide service and facilities of all kmds on commerclal basis that may be required for the tourist

and entertainment industry.

34.

35,

36.

37.

‘To promote, establish, acquire and run or otherwise carry on the business of any plastic or rubber
industry or business of manufacture of materials for use in such industries or business such as
wax, paper, bakelite, plywood celluloid, products, chemicals of all sort and other articles, or
things-and similar or allied broducts or process and sell, purchase or manufacture and to do alt
things as are in usual or necessary in relatlon to or in connection with such business, or industry
or manufacture '

To carry. on business of processors combers, spinners, weavers, knitters, manufacturers, dyers,
bleachers, finishers, laminators, balers and pressers of any fibrous or textile material whether an
agricultural or animal or natural product or its by-product or chemical or synthetic tibre and more
specially jute, hemp, silk, cotton, well, mesta, nylon, terene, terylene, staple fibre or other
synthetic fibre and to manufacture and produce from such raw material or textile material and to
carry on the business of buyers, sellers, and dealers of all such raw or processed or semi-
processed material and to transact all manufacturing, cutting and preparing process and
mercantile business that may be beneficial to the said business.

To carry on all or any of the business of transport, cartage and haulage contractors, garage
proprietors, owners and charters of road vehicles, aircrafis, ships, tuges, barge, and boats of every
description, lightemen, carriers of goods and passengers by road, rail, water or air, carmen cartage

_contractors, stevedors: wharfingers, - cargo superintendants, packers, hauliers, warehouseman_
- storekeepers and jobmasters. :

To can'y on the business of farming, horticulture, ﬂorlculture, sericulture, dairies, cultivators of

all kinds of foodgrains, seeds, fruits, proprietors of orchards and raders, exporters, dealers and -

sellers of the products, of farming dairy, horticulture, floriculture, sericulture and pisciculture and
fishing and manufactures of" drinks, alcoholic or otherwise, including beverages produced from
such products or otherwise, to carry on the business of cultivators, growers, manufacturers,
millers, ‘grinders, rollers, processors, cold storages canners, and preserves and dealers of
foodgrains and other agricultural, dairy, horticultural and products, fruits, vegetables, hertes,
medicines, flowers, drinks, fluids, as and other fresh and preservable products and to extract by-
products and derivatives whether edibles, pharmaceutical medicines or any other kind or nature




T T

38.
_ experiments, test and research for developing better qualities of foodgrams and agricultural

- 39.

40.

41.

42,

43,

whatsoever and food preparations of every kind and, description and generally on the business of
manufacture of and trading in preserved dehydrated, canned or converted agricultural products,
fruits and vegetables foods, dairy and poultry products and articles and other derivatives, of all

-kinds and descriptions and to set up and run machinery for processing and preserving the same.

To estabhsh expenmental farms and research stations anywhere in India for conducting

products and for developmg milchs train ih cattle by cross breeding or otherwise and increasing
egg laymg capacity in poultry and also for finding other ways and means of improving other
agricultural crops, produce, seeds, fodder crops and cattle feeds of all kinds.

To manufacture, process, chemically electrically or by any other means, refine, extract, hydrolize,

. manipulate, mix, deodaries, grind, bleach, hydrogenate, buy, sell, import, export, produce or

otherwise deal in seeds and agricultural products, food, food products, dietetic products and

" preparations, patent drugs and proprietory articles of all kinds, whether basic or derived and in all

forms and in pamcular protem foods of all kinds and all other mgredlcnts

To organise, run, maintain, operate, promote the busmess or interior decorators, furniture and
carpet designers and manufacturers, boutiques, operators of fashion centres, fashion shows ana to
make, acquire, deal in any way in handicrafts, objects-of art precious stones jewellery, whether
artificial or otherwise and articles wherein prec.:ous metals or precious stones may be used textile
fabrics and to manufacture and deal in any products as are dealt by boutiques, fashion shows and
Interior Decorators.- :

To acquire from or sell to any persons, firm or body corporate or unincroprate whether in India or

“elsewhere technical and managerial .information, know-how, processes, engineering,

manufacturing, operating and commercial data plans, layouts and blue prints useful for the
design, election and operation of any plant or process of manutacture and to acquire and grant of

licence other rights and benefits in the foregomg matters and things and to render any kind of .

management and consultancy service.

To carry on business as general, commercial, colour, craft and graphers, photographers,
engravers, die-makers, publishers of newspapers, books, magazines, art and musical production, -
plan and chart printers, pass and advertising agents, contractors, ink, die and colour manufactures,
manufactures and dealers in containers and components and dealers in printing machinery type
and all printers, suppliers, book binders and stationers and dealers in all kmds of supplies and
equ1pment for mercantile and other uses.

To carry or the business of manufacturers of and dealers in ali kinds or classes of paper and pulp
including sulphite and sulphate wood, pulp, mechanical pulp and soda pulp and papers including
transparent, vellum, writing printing glazed, absorbernt, news printing wrapping tissue, cover,
blotting, filter, bank or band, badami, brown buff or- coloured, lined, azure laid, grass or
waterproof hand made parchment, drawmg, craft, carbon, envelope, and box and straw duplex
and tnplex boards and all kinds of articles in the manufacture of which in any form pulp paper or
boards is used and also to deal in or manufacture artificial leather of all verieties, grades and
colour.



44,

45.

46,

To carry on the business of manufacturers of or dealers in glass products including sheet and
plate glass, optical glass, glass wool, laboratory ware and thermometers.

To undertake and transact all kinds of agency business and carry on and promote any business,
commercial or otherwise, under sound principles- and or. to act as distributors, agents,
underwriters, brokers, estate agents, middleman, contract man, representation and indenting
agents on commission, or allowance, as may be deemed fit in all commodities, merchandise and
other allied articles/lines of business.

To undertake manage, finance or otherwise carry on either individually or in association in any
manner with any other person or Government authority. Programme of Rural Development in
India Including any programme for promoting the social and economiic, welfare of, or the uplift
of the public in any rural area, and without prejudice to the generality of the forgoing to
subscribe, donate, establish, provide, maintain, conduct, subsidise, undertake, associate *with,

o carry on and promote studies, research, experimental work and application of technology, (11 ) in

47.

48.

49.

any field of human endeavour, by ‘establishing, endowing or assisting workshops, laboratories

_schools, hospitals, first-aid centres and other technical, scientific, agricultural or any other

institutions and bodies for the development of education, medicine, human welfare, agnculture
horticulture, animal husbandary, dairy products, cottage small-scale and any other industry and in
order to implement any of the above mentioned objects or purposes, transfer without
consideration or at such fair or concessional value as the Directors may think fit and divest the
ownership of any property of the Company to or in favour of any public Local Body or Central or
State Government or any public institution or Trusts or Funds recognised or approved by the
Central or State Government or established under any law for the time being inforce. To
undertake, carry out.promote and sponsor or associate with or assist any activity for the
promotion and growth of national economy.

To work in mines or quarries and to find, win, get, work, crush, smelt, manufacture or otherwise
deal with cement, lime, limestone, chalk, clay, bauxite, iron pyrites, coal, ores, metals, minerals,
oil, precious and other stones or deposnts or products and other stones or deposns or products and
genrally to carry on the business of mining in all its branches.

To carry on the business of purchasing and letting on lease or hire in any part of India or abroad
all kinds of machinery, plants, tools, fixtures, agricultural machinery, ship, trawiers, vessles,
barges, automobiles and vehicles of every kind and description, computers, office equipments
Household good every kind, .construction machinery of all types and descriptions, air-
conditioning plants, air crafts and electronic equipment of all kinds and descriptions.

To invest in, acquire hold, underwrite, sell or otherwise deal in shares, stocks, debentures,

~ debenture stocks, bonds, negotiable instruments, securities of any company, government, public

body or Authority, municipal or local Bodies whether in India or abroad.

. To carry on the business of manufacturers, buyers, sellers, Importers', Exporters. commission

Agents of ferrous and non-ferrous metals, alloy steels, ferro-alloys, pig iron, wrought iron, steel
converts, rolled steel, makers, miners, smelters, engineers, iron and steel foundries in all or any of
their- respective branches, metallurgical prospectors, explorers, contractors, agents of and to




51,

s,

54.

establish workshops for the manufacture of all of any equxpment required for any of the mdustnes
whlch the company can undertake and to deal in such equlpment

To carry on the business of manufacturers of and dealers in all varieties of rubber, India rubber,
Gutta, percha, synthetic rubber, and in compounds made from rubber and the by- products of
rubber or the same in combination with any metalfic or non-metallic substances, leather, hides
and skins, chemicals, textiles, nylon and rayon, all descriptions of leather goods, asbestos and
canvas manufacturers, including flooring and paving materials and other compoistions, carbon
black, latex foam, conveyor belting, including steel bonded, rubbers and P.V.C. belting,
transmission belting, vee belts, braided hose, helifelex hose, * hydraulic brake hose, rubber/metal
bonded components, railway sole pads, waterproof articles, articles made of plastic, oil-cloth,
linoleum, trapaulins, rubber shoes, clastomers, synthetic resins, plastics, latices and formulations
there of including reclaimed rubber, all kinds or rubber and plastic products and goods, and to
manufacture, and deal in all types of raw materials required in this connection.

(a) To commence and carry on the business of p]anters growers, producers, curers,
manufacturers, merchants and exporters of jute, coffee, tea, rubber, pepper and oranges and other

. produce and derivatives of the soil.

(b) To cultivate estates, lands and properties and to grow theréon Jute, coffee, tea, rubeer, pepper,
oranges, cardamoms, cinchona, cereals, timber, garden and other produce and to carry on the
business of general planters, growers, curers, manufacturers, farmers, timber, garden and other
produce merchants; and to prepare process, manufacture and render marketable the produce and

“products of any estates, lands or propertles of the company and to tum such products, estates land
and/or properties to account.

. (@) To carry on the bdsines's of extracting of oil by mechanical, electrical and or chemical mean,

from all or any of the following kinds and or types commodities, v1z rice bran Soyabcan Palm,

all types of oil cakes and all kinds of oil bearing seeds and nuts.

(b) To carry on al or any of the following business, viz. Manufacturers of crude oil, refined oil,

vanaspati oil, dehydrated vegetable oil or otherwnse perfumed and all other types of oils and
extracting by-products thereof.

(c) To manufacture, refine, prepare, treat purchase sell, import, export, store, distribute or
otherwise deal in either as principals or as agents or in collaboration with others all or any of the
following, viz. Rice bran, Soyabean Plam, oil cakes and seeds, nuts, soaps, deolied brans and
cakes and all other types and kinds of mgredlents and to cultivate oilseeds for the attainment of
objects herein contained.

(d) To manufacture, treat, refine prepare, sell, purchase, 1mport export, store, distribute, let on
hire, alter, assemble, or otherwise deal in, either as prmcnpa]s or as agents or in collabortion with

others, all types of machinery and spares and accessories thereof chemicals, and appliances, for

oil making, refining and extracting by products from oil cattle and poultry fees, farm manure,
Hexane, drums, barrels, tins, boxes, c a s e s , bags and other containers, tools and 1mplements
and other allied materials.

(a) To publish, print, edit, circulate distribute and own books, magazines, newspapers, pamphlets
reading materials, maps of any kind or descriptions and to acquire own, hire, lease deal in
assemble, repair, export and import printing presses, machines required for printing for printing
or reproducing writings documents, maps etc.




55.

56.

5.

(b) To carry on the business of rendering or marketing available consultancy services in -

accountancy, taxation, management, financial, commercial, legal, technical, enginnering project
work and other matters and subjects, and to act as consultants, advisors, insurance surveyors, loss
assess or surveyors.’ :

To buy and sell foreign exchange in all lawful ways in compliance with the relevant laws of India

and of the foreign country concerned in that behalf, and generally to invest and deal with the
moneys of the company out of the ‘surplus fund not immediately required in or upon such
securities and in such manner as from time to be determined.

Y

To cany on in and part of India or abroad the business of spinners, weavers, manufacturers,
ginners, pressers, packers, and balers, of cotton; jute, hemp, silk, wool, artifficial and synthetic

fibres and any way other fibrous material, and the cultivation thereof, and the business of

weaving or otherwise manufacturing bleaching, dyeing, printing, stitching, tailoring and selling
and all kinds of yarn, cloth, linen, and other goods and fabrics, whether textile, cabled, netted, or

s -_vloo_p'ed and of buying, selling and dealing in cotton and other fibrous materials, yarn, cloth, linen

58.

59.

and other goods or mechandise made thereof, and generally to carry on the business of cotton
spinners and doublers, linen manufacturers, cotton, flax, hemp, jute, silk, wool, yarn, and cloth

merchants, bleachers and dyers makers of vitriol, bleaching and dyeing materials, and to transact |

all manufacturing or curing the preparing processes, and mercantile business that may be
necessary or expedient, and to purchase and vend raw materials and manufactured articles,

To carry on in India or elsewhere’in the world the business of housing in all its branches and to

promote provide, lend, assist, subsidise and arrange for construction, renovation, reconstruction,
repairing, remodelling, furnishing and establishing of all descriptions, utilities, modalities,
capacities, dimensions, specifications and uses of houses, house buildings, row houses, bunglows,

low cost houses, flats, apartments, multistoried buildings, chawls, residential complexes, towns, -

shops, colonies, commercial complexes and other similar structures to individuals, Hindu
undivided families, group of persons, Government authorities, companies, firms, cooperative
societies etc. on suitable terms and conditions, with or without securities and for the purpose to
acquire and purchase lands and buildings and other immovable and movable properties and to
develop, construct or build, all types of structures, buildings and houses and to act as buyers,
sellers, traders, importers, exporters, stockists, distributors, commission agents, brokers,
contractors, estate owners or otherwise to deal in all such immovable and movable properties
goods, articles or thmgs Wthh are necessary for the purpose of accomplishment of objects under
these presents.

To carry on the business in India and elsewhere as manufacturers, assemblers, designers, builders, -

sellers, buyers, exporters, importers, factors, agents, hirers and dealers of electronic goods, digilui
and analogue data processing devices and system, electronic computers, mini and micro-

processor based devices and systems, office automation systems, electro data processing

equipment, central processing units, memory, peripherals of all kinds, data communication
equipment and control systems, satellitt communication equipment and system, telephone
exchange, remote control systems, software of all kinds including machine oriented and/or

.problem oriented, software data entry devices, data collecting systems, accounting and invoicing -

machines, ‘intelligent terminal controllers, media solid- state devices, .integrated circuits,
transistors, liquid crystals, liquid display systems, diodes, resisters, capacitors, transformers and
all related and auxiliary item and accessories including all components of electronics, hardware

and appliances of any type and description.

6(



60. To carry on the business of manutacturers, producers, processors, buyers, sellers, importers,

6l.

exporters and dealers in electric cables, jelly filled cables, telecommunication cables and all other
kinds of cables, wires, conductors, capacitors, electrical goods and appliances, electrical
machinery, electronic goods, equipment, accessories and appliances, computers and other data
processing machines and equipment, transmitters, transformers, switch- gears, control gears,
electric motors, equipment, generators, switch boards, circuits, drycell batteries, accumulators,

“lamps, papers, cellular phones, facsimiles, ‘gramophones, wireless equipment, radios, televisions,

teleprinters, transistors, lenses, laying dlstrlbutmg and running telecommunication, network,
mobile and cellular phone semces E-mail services and other relatable _goods, materials and
services.

* To carry on the business of processing, refining, converting, manufacturing, formulating,
using, buying selling, acquiring, storing, packing, dealing transporting, distributing, importing,
exporting and disposing of all types of cfjemicais (both organic and inorganic), Petrochemicals
and other related products including Naphtha, Methane, Ethylene,” Propylene, Butenes,

. Napthalene, Cyclohexane, Cyuclonexanone. Benzene, Acetic Acid, Cellulose, Acetate, Vinyl

Acetates, Caprolactum, Adipic Acid Hexamethylene, Diamine, Nylon, Nylon-6, Nylon- 6.6,
Nylon-6.10, Nylon-6.11, Nylcn-7 and their fibres, Castings, Mouldings, sheets, rods, orthoxylene,
Pthalic Anhydride Alkyd resins, Polyester Staple fibre, Polyester Filament Yarn, Nylon Filament

- Yarn, Nylon Tyre Cord, Synthetic Rubbers, Engineering Plastics, Mixed Xylenes, Paraxylene,

Metaxylene Toluene, Cumene, Phenol, Styrene. Butadiene, Methacrolien, Maleic Anhydrid,
methacrylates, Urea, Methanol, Formaldehyde, UF, PF and MF resins, Hyrpger cyanide, Poly-
methyl, Methacrylate, acetylene, PVC Polythelene, Plastics, Melamine and derivatives thereof,
whether liquid, solid or gaseous, Dichloride, Ethylene Oxide, Ethyleneglycol, Polylycols,
Ployurthanes, Parasylenes, Polystyrenes, Polypropylene; Isopropanoi, Acetone, Propylene, Oxide,
Propylene glycol, Acrylonitrite, Acrylic Fibres, Allyl Chloride, Epichlothydrin, Aliphatic and
Aromatic Alcholos, Aldehydes, Ketones, Aromatic Acids. Anlu-phrides, Vinyl Chloride, Acrylic,
Esters, or Ortho, meta and terephthalic Acids and all gases, Epoxy resins and all other

Petrochemicals products and Polymers in-all their forms like resins, fibres, sheets, mouldings,

castings, cellophones, colour paints, varnishes, disinfectants, insecticides, fungicides, deodorants
as well as bio- chemical, pharmaceutical, medical, szig, bleaching, pholographical and other
preparations. Methacrylate, acetylene, PVC Polythelene, Plastics, Melamine and derivatives
thereof, whether liquid, solid or gaseous, Dichloride, Ethylene Oxide, Ethyleneglycol, Polylycols,
Ployurthanes, Parasylenes, Polystyrenes, Polypropylene, Isopropanoi, Acetone, Propylene, Oxide,

Propylene glycol, Acrylonitrite, Acrylic Fibres, Allyl Chloride, Epichlorhydrin, Aliphatic and -

- Aromatic Alcholos, Aldehydes, Ketones, Aromatic Acids, Anlu-phrides, Vinyl Chloride, Acrylic,

Esters, or Ortho, meta and terephthallc Acids and all gases, Epoxy resins and all other
Petrochemicals products and Polymers in all their forms like resins, fibres, sheets, mouldings,

- castings, cellophones, clour paints, varnishes, disinfectants, insecticides, fungicides, deodorants

62.

as well as bio-chemical, pharmaceutical, medical, swig, bleaching, photographical and other
preparations.

To carry on business of civil, mechanical, electrical and consulting engineers, agricultural
engineers, aeronautical engineers, aviation engmeers, construction engineers, and engineers in all
branches of work whatsoever known to engineering erectors, mechanics, manufacturers of
agricutural implements and any other kind of machinery which is used for the purpose of
agricultural or for any other purpose whatsoever and/or and part thereof or accessories thereto;
founders, manufacturers of welding appllances and of all or any parts there of or accessories
thereto; boiler makers, millwrights, wire drawers, tube makers, iron and steel converters; smiths,
wheelwrights, wood workers, metallurgisis, galvanizers, japanners, enamellers, electroplaters,

-silver-platers, nickel-platers, varnishes, vulcanizers, water supply and hydraulic engineers, marine



engineers, ‘motor " engineers, painters and packing case makers; manufacturers of all other
instruments 'used in copnection with any of the above business; and of’ motors machinery and
scientific appllances apparatus and devices of every descrlptlon whatsoever, rolling stock,

“timber, goods,- lron, steel and other mctal implements, tools, utensils and conveniences of every '
kind, :

1V. The liability of the member(s) is hmlted and this liabi lity is limited to the amount unpald if any,

V.

on the shares held by them.

The Authorized Share Capltal of the company is Rs. 125 00,00,000/- (Rupees One Hundred twenty

Five crore) divided into- 12,50,00,000 (Twelve Crores Flﬁy Lakhs) Equity Shares of Rs. 10/~
(Rupees Ten) cach. .

A Digitally signed by

JAY SI NG A JAY SINGH BARDIA
B ﬁat&@024 09.30

BARDIA f 1622 38 +05'30'

inte
nur

=

o

wl

N

wl

N

<l




- We, the several persons, whose names and addresses are subscribed below are desirous of being formed
into a Company. in pursuance of this Memorandum of Association and we respectively agree to take the
number of shares in the Capital of the Company set opposite to our respective names.

Sl. No. Names, address, | No. . of | Signature of
description and | Equity Subscribers
occupation of each | Shares :
Subscriber taken by

each
subscriber

1. JAGDISH PRASAD [ 100 .| Sd/=
TOSHNIWAL (One
' ' hundred) :

2. PAWAN ' KUMAR { 100 Sd/-
| RAJPURIA (One
hundred)

3. MADAN LAL | 100 Sd/~

KANKARIA (One ,
‘ hundred)

4. VINOD KUMAR | 100 " | Sd/-

KAPOOR One
. ‘ hundred)

5. MOHAN LAL | 100 Sd/-

KEDIA (One
‘ hundred)

6. SHYAM SUNDAR ! 100 1 Sd/-

PODDAR (One
- hundred)

7. SURAJ KUMAR|100 = .| Sd~
AGARWAL (One
' ‘| hundred)

700
(Seven
hundred)

Signature, name, address,
description and occupation of
witness

Witness to all the Signatories
BHANWAR LAL RATHI
S/o Shri Murlidhar Rathi
8/2, Rupchand Roy Street.
Calcutta7

Chartered Accountant

Calcutta dated the 3" day of April, 1990

JAY SING
BARDIA

4 Digitally signed by
1JAY SINGH BARDIA

Date: 2024.09.30
16:22:59 +05'30"




Annexure C

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

OF

| KRYPTON INDUSTRIES LIMITED
(INCORPORATED UNDER THE COMPANIES ACT, 1956)

“The following regulations comprised in these Articles of Association were adopted pursuant to members'
-resolution passed at the 34" Annual General Meeting of the Company held on September 28, 2024 in
substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant Artlcles of
Association of the Company.

PRELIMINARY

1. Subject to the regu]ations hereinafter provided, the regulations contained in Table ‘F” in the First
Schedule to the Companies Act, %013 shall apply to the Company, except in so far as they are
otherwise expressly incorporated herein below.

INTERPRETATION :
In these regulations, the following words, and expressions, unless repugnant to the sub]ect, shall
mean the following: :
a) “Act” means the Companles Act, 2013 and other statutory modlﬁcatlons or re-enactments
thereof for the time being in force, including wherever applicable the rules framed thereunder;
b) “Applicable Law™ means laws of India, as applicable including, inter alia, all applicable -
statutes, enactments, acts of legislature, ordinances, “rules, by-laws, regulations, notifications,
guidelines, policies, directions, dlrectlves and orders of any Governmental Authority, tribunal,
Board or court; ‘
c) “Articles” means the Articles of Association of the Company, _

- d) “Board of Directors” or “Board”, in relation to a- Company, means the collective body of the
Directors of the Company,

. ¢€) “Board Meeting” means a meeting of the Directors duly called and constituted or as the case
may be, the Directors assembled at a Board, or the requisite number of Directors entitled to pass a
circular resolution in accordance with these Articles;

1) “Beneficial owner” means a person or persons whose name(s) 1s/are recorded in the Register
maintained by a Depository under the Depositories Act, 1996;

g) ‘Company means Krypton Industries Limited;

h) “Company Secretary” or “Secretary” means a Company Secretary as defined in clause (c) of
subsection (1) of section 2 of the Company Secretaries Act, 1980 who is appointed by a Company
to perform the functions of a Company Secretary under this Act; ‘
i) “Debenture” includes debenture stock, bonds or any other instrument of a Compa.ny evidencing




a debt, whether constituting a charge on the assets of the Company or not;
D “Dividend” includes any interim dividend;

'k) “Depository” means a Company formed and registered under the Act and which has been
granted a certificate of reglstratlon by SEBI under the Securities & Exchange Board of India Act,
1992; .

1) “The Directors” means the Dlrectors appointed.to the Board of the Company;

m) “Document” includes summons, notice, requisition, order, declaration, form and register,

whether issued sent of kept in pursuance of this Act or under any other law for the time being in
force or otherwise, maintained on proper or in electronic form,;

' n) “Extra-Ordinary General Meeting means an Extra-Ordinary General meeting of the members.

duly called and constituted and any adjourned holding thereof; :
0) “Meeting” or “General Meeting” means a meeting of the Members. “Annual General Meeting”
means a General Meeting of the Members held in accordance with the provnsrons of Section 96 of
the Act;

p) “Member” means the member of the Company as defined in sub-section (55) of section 2 of
the Companies Act 2013 or any amendment thereof;

q) “Month” shall mean the calendar month;

r) “Office” means the Registered Office for the time being of the Company;

s) “Proxy” includes Attorney duly constituted under a power of Attorney;

t) “Registrar” means the Registrar of Companies of the State in which the registered office of the

Company is, for the time being, situated;

u) “Remuneration” means any money or its equivalent given or passed to any person for services
“rendered by him and includes perquisites as defined under the Income Tax Act, 1961; v) “Rules”

means the applicable rules for the time being in force as prescribed under relevant sections of the

Act; ' - ' ‘
w) “Seal” means the Common Seal of the Company;

x) “Securities” means the securities as defined in clause (h) of section 2 of the Securltles .

"Contracts (Regulation) Act, 1956; .

y) “Shares” mearis the shares in the share capital of a Company and includes stock

-z) “Special Resolution” shall have the meaning assigned thereto by Section 114 of the Act; aa)
“Sweat Equity Shares” means such equity shares as are issued by a Company to its Directors or

employees at a discount or for consideration, other than cash, for providing their know-how or

making available rights in the nature of mtellectual property rights or value additions, by
whatever name called;

bb) “Tribunal™ means the Natiorial Company Law Tribunal constituted under section 408; _

cc) “Voting Right” means right of a member ‘of a Company to vote in any meeting of the
Company or by means of postal ballot; ' '

dd) Words importing “persons” shall, where the context requires, lnclude bodles corporate and
companies as well as individuals;

ee) “Whole-time Director” includes Director in the whole time employment of the Company;

ff) “Working Day” means all days except national holidays;

gg) “Year” means the “Financial Year” as provided under sub section (41) of Section 2 of the
Act; :

hh) Words imputing the masculine gender shall also include feminine gender;

ii) Words imputing the singular number includes plural where the context so requires;

iD) “in writing’ and ‘written’ includes printing, lithography and any other mode of representmg or
reproducing words in a visible form;’

kk) “Video Conferencmg or. Other Audlo-Vrsual” means means audio- v15ual ‘electronic




communication facility employed which enables all the persons participating in a meeting to

'~ communicate concurrently with each other without an lntermedlary and to participate effectively

10.

“in the meeting; and

II) “‘SEBI’ means Securities and Exchange Board of India established under section 3 of the
Securities and Exchange Board of India Act, 1992, _

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

Notwithstanding anything contamed in these Articles, such provisions and regulations as may be
prescribed by the legislature, as compulsory, by later enactments relating to Companies, shall
have priority of observance under such circumstances.

| |  SHARE CAPITAL _
The authorized share capital of the Company will be as stated in Clause V of the Memorandum of -

Association of the Company as altered from time to time.

The Company shall have the power to increase, sub- divide, consolidate, reduce or re-classify the

~ capital for the time being into several classes and to-attach thereto respectively such preferential, .

deferred, qualified or special rights, privileges or conditions as may be determined by or in
accordance with the provisions of the Companies Act, 2013 and the Applicable Law and to vary,
modify or abrogate any such rights, privileges or conditions in such manner as may for the time
being be provided by these regulations, :

“Subject to the provisions of the Act and these Articles, the shares in the capital of the Company

shall be under the control of the Directors who may issue, allot or otherwise dispose of the same
or any of them to such persons, in such proportion and on such terms and conditions and exther at
a premium or at par and at such time as they may from time to time think fit.

If the Company shall offer any jof its shares to the public for subscription, such offer shall be
made in accordance with the provisions of Part I of Chapter III and other relevant provisions of
the Act.

Subject to the prowsnons of the Act and these Articles, the Board may allot and issue shares in the
capital of the Company as payment or part-payment for any property or assets of any kind
whatsoever, sold or to be ‘sold or transferred or to be transferred or for goods or. machinery
supplied or to be supplied for service rendered or to be rendered for technical assistance or know-
how made or to be made available to the Company or the conduct of its business, and shares -
which may be so allotted may be issued as fully or partly paid-up otherwise than in cash and, if so
issued, shall be deemed to be fully or partly paid as the case may be.

The Company may increase its subscribed capital on exercise of an option attached to the
debentures issued or loans raised by the Company to convert.such debentures or loans into shares

in the Company.

The Company may issue the followmg kmds of shares in accordance with these Articles, the Act,-
the Rules and other applicable laws:
(a) Equity share capital:
(i) with voting rights; and / or
(i) wnth differential rights as to dividend, votmg or otherw1se in accordance with the Rules; and

(b) Preference share capital




.

Subject to the provisions of Section 55 of the Act and rules made thereunder, the Company shall
have. the power to issue preference shares which are or at the option of the Company are liable to
be redeemed within such period as provided in the Act from the date of issue and the resolution

"authorising such issue shall prescribe the manner, terms and conditions of redemption.
. On the issue of Redeemable Preference Shares the following provisions shall take effect:

a) No such shares shall be redeemed except out of profits of the Company which would otherwise
be available for dividend or out of the proceeds of a tresh issue of shares for the purpose of the

“ redemption.

- b) No such shares shall be redeemed unless they are tu]ly paid.

c) The premium, if any, payable on rederaption must have been provided for out of the profits of

_the Company or the Company's share premium account before the shares are redeemed.

d) Where any such shares are 'redeemed otherwise than out of the proceeds of a fresh issue, there
shall, out of profits which would otherwise be available for dividend, be transferred to a reserve-
fund, to be called the "Capital Redemption Reserve Account", a sum equal to the nominal amount

*. of the share redeemed and the provisions of the Act rélating to the reduction of the share capital

13,

14.

15.

of the Company shall, except as provided in Section 55 of thé Act apply as if the Capital
Redemption Reserve Account were paid up share capital of the Company.

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

VARIATION OF RIGHTS OF SHAREHOLDERS

(a) If at any time the share capital is divided into different classes of shares, the rights attached to
any class (unless otherwise provided by the terms of issue of the shares of that class) may, subject
to the provisions of Section 48 of the Act, and whiether or not the Company is being wound up, be

- varied with the consent in writing of the holders of not less than three-fourth of the issued shares -

of that class, or with the sanction of a special resolution passed at a separate meeting of the

-holders of the shares of that class.

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

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
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class, be deemed to be varied by the creatlon or issue of further shares ranking pari-passu
therew1th ' '

‘FURTHER 1SSUE OF SHARES

The Board or the Company, as the case may be, may, in accordance with the Act and the Ruies,
issue further shares to-

(a) persons who, at the date of offer, are holders of equity shares of the.Company; such offer shall

- be deemed to include a right exercisable by the person concerned to renounce the shares offered

to him or any of them in favour ot any other person; or
(b) employees under any scheme of employees' stock option; or
(c) any persons, whether or not those - persons include the persons referred to in clause (a) or
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clause (b) a_bové.

A further issue of shares 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

provisions of Section 42 and Section 62 of the Act and the Rules.

. Nothing in the Article 16 and 17 shall apply to the increase of the subscribed capital of a

Company caused by the exercise of an option as a term attached to the Debentures issued or loan
raised by the Company to convert such Debentures or loans into shares in the Company.

Provided that the terms of issue of such Debentures or loan containing such an option have been
approved before the issue of such Debentures or the raising of loan by a Special Resolution
passed by the Company in a General Meeting.

Notwithstanding anything contained in Section 53 of the Act but subject to the provisions of
section 54 read with rules made there under with the regulations made by the SEBI, the Company

may issue Sweat Equity Shares of a class already issued in accordance with the prov1swns of the -
Act and the Regulations made by the SEBI.

The Company may issue Debentures or other forms of securities, as defined under the Securities

. Contracts (Regulation) Act, 1956 and Rules issued thereunder in compliance with the provisions
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of the Act, SEBT Regulations and other laws, as applicable to the Company. -

REGISTERS TO BE MAINTAINED BY THE COMPANY
The Company shall, in terms of the provisions of Section 88 of the Act, cause to be kept the
following registers in terms of the applicable provisions of the Act:

a). A Register of Members indicating separately. for each class of Equity Shares and prefereﬁce
shares held by each Shareholder residing in or outside India;

b). A Register of Debentufe holders; and

c). A Register of any other security holders:

. The Statutory Registers shall be kepi and maintained in the manner prescribed under the Act.

SHARE CERTIFICATE

Issue of Certificate:
(a) Every person whose name is entered as a member in the register of members shall be entitled
to receive within two (2) months after incorporation, in case of subscribers to the memorandum

"~ or after allotment or within one (1) month after the application for the registration of transfer or

transmission or within such other period as the conditions of issue shall be provided:
i.one certiticate for all his shares without payment of any. charges; or

ii. several certiticates, each for one or more of his shares, upon payment of twenty rupees for each

certificate after the first.




(b) Every certificate shall specify the shares to which it relates and the amount paid-up thereon
and shall be signed by two directors or by a director and the Company secretary, wherever the
Company has appointed a Company secretary.
“Provided that in case the Company has a Seal, it shall be affixed in the presence of the persons
required to sign the certificate.

(c) 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 dellvery to all such holders.

(d) The Company shall issue re-issue and issue duplicate share certificates in accordance with the
_provisions of the Act and in the form and manner prescribed under the Compames (Share Capital
and Debentures) Rules, 2014, :

- (ej A duplicate certificate of shares may be issued, if such certificate:

)] is proved to have been lost or destroyed; or .
(ii) has been defaced, mutilated or torn; and is surrendered to the Company.

The Company shall be entitled to dematerialize its existing Shares, rematerialize its Shares held
in the depository and/or to offer its fresh shares in a dematenallzed form pursuant to the
' Deposntorles Act, and the regulatlons framed there under, if any.

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 Company deem adequate, a new certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on payment of twenty rupees for each certificate. The
provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the Company.

. - 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.

When a new share certificate has been issued in pursuance of sub-article (h) of this Article, it
shall be in the form and manner stated under the Compames (Share Capital and Debentures)
Rules, 2014. - :

j.. All blank forms to be used for issue of share certificates shall be printed and the printing shall be
done only on the authority of a resolution of the Board. The blank forms shall be consecutively
machinenumbered and the forms and the blocks, engravings, facsimiles and hues relating to the
printing of such forms shall be kept in the custody of the Secretary or of such other person as the

'Board may authorize for the purpose and the Secretary or the other person aforesaid shall be
responsible for rendering an account of these forms to the Board. Every forfeited or surrendered
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share held in material form shall continue to bear the number by which the same was originally

“distinguished. -

The Company Secretary of the Company shall be responsible for the maintenance, preservation

“and safe custody of all books and documents relating to the issue of share certificates including

the blank forms of the share certificate referred to in sub- article (j) of this Article.

All books referred to in sub-article (k) of this Article, _sha_il be preserved in the manner specified
in the Companies (Share Capital and Debentures) Rules, 2014.

The details in relation to any renewal or duplicate share certificates shall be entered into the
register of renewed and duplicate share certificates, as prescribed under the Companies (Share

Capital and Debentures) Rules, 2014.

.- If any Shares stands in the names of 2 (two) or more Persons, the Person first named in the

Register of Members shall as regards receipt of Dividends or bonus, or service of notices and all
or any other matters connected with the Company except voting at meetings and the transfer of
shares, be deemed the sole holder thereof, but the joint holders of such Shares shall be severally
as well as jointly liable for the payment of all deposits, instalments and calls due in respect of
such Shares, and for all incidents thereof according to these Articles.

Except as ordered by a court of competent jurisdiction or as may be required by Law, the
Company shall be entitled to treat the Shareholder whose name appears on the Register of

- Members as the holder of such Equity Shares or whose name appears as the beneficial owner of

such Equity Shares in the records of the Depository, as the absolute owner thereof and
accordingly shall not be bound to recognise any benami, trust or equity or equitable, contingent or
other claim to or interest in such Equity Shares on the part of any other Person whether or not
such Shareholder shall have express or implied notice thereof. The Board shall be entitled at their
sole discretion to register any Equity Shares in the joint names of any 2 (two) or more Persons or
the survivor or survivors of them. The Company shall not be bound to register more than 3 (three)

persons as the joint holders of any share except in the case of executors or trustees of a deceased
member.

- COMMISSION FOR PLACING SHARES

(a) The Company may exercise the powers of paying commissions conferred by sub-section (6)
of Section 40 of the Act, provided that the rate percent or the amount of the commission paid or

agreed to be paid shall be disclosed in the manner required by that section and rules made
thereunder. _

. (b) The rate or amount of the commission shall not exceed the rate or amount prescribed in rules
"~ made under sub-section (6) of Section 40 of the Act.

(¢) The commission may be satistied by the payment of cash or the allotment of fully or partly
paid shares or partly in the one way and partly in the other.
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- COMPANY’S LIEN

The Company shall have a first and paramount lien:
(a) on every share (not being a fully paid share), for all monies (whether presently payable or not)

- called, or payable at a f xed time, in respect of that share, and

(b) on all shares (not being fully paid shares) standing registered in the name of a single person,
for all monies presently payable by him or his estate to the Company.

Provided that the Board of directors may at a.ny time declare any share to be wholly or in part

_exempt from the provxslons of thns clause.

. The Company’s lien, if any, on a share shall extend to all dividends or interest, as the case may

be, payable and bonuses declared from time to time in respect of such shares for any money

" owing to the Company.,

27.

The Company may sell in such manner as the Board thlnks fit, any shares on which the Company_
has a lien. :
Provided that rio sale shall be made:

(a) unless a sum in respect of which the lien exists is‘pre.sently payable; or

- (b) until the ekpiration of fonrteen (14) days after a notice in writing stating and demanding

28.

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 the person entitled thereto by

“reason of his death or insolvency or otherwise.

Validity of_Sale:

(a) To give effect to any such sale the Board may authorlze some person to transfer the shares -
sold to the purchaser thereof '

(b) The purchaser shall be reglstered as the holder of the shares compnsed in any such transfer,

“(©) The receipt of the consideration (1f any). by the Company on the sale of any shares (subject, if |
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necessary, to execution of an instrument of transfer or a transfer by relevant system, as the case
may be) shall constitute a good title to the share and the purchaser shall be registered as the
holder of the share.

(d) The purchaser shall. not be bound to see to the application of the purchase money, nor shall his
title to the shares be atfected by any 1rregular1ty or invalidity in the proceedmgs in reference to
the sale,

Applicati'on of Sale Proceeds:

_(a) The proceeds of the sale shall be received by the Company and .applied in payment of such

part of the amount in respect of which the lien exists as is presently payable.




30.

31,

32,
33.

34,

(b) The residue, if any, shall, subject to a like lien for sums 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.

The provisions of these Articles relating to lien shall mutatis mutandis apply to any other

Securities including debentures of the Comipany.

. CALLS ON SHARES
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.

Each member shall, subject to receiving at least fourteen (14) 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.

The Board may, from time to time, at its discretion, extend the time fixed for the payment of any

call in respect of one or more Members as the Board may deem appropriate in any circumstance.
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A call may be revoked or postponed at the discretion of the Board.

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

The joint holders of a share shall bejoinﬂy and severally liable to pay all calls in respect thereof.

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

(b) The Board shall be at liberty to waive payment of any such interest wholly or in part. 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, ' '

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
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the terms of issue such sum becomes payable.

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

The Board:-

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

(b) 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 s0 paid by him untll the same would,

42

43.

44,

45,

46.

but for such payment, become presently payable by hlm

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

All calls shall be made on a uniform basis on all shares falling undér the same class.

. Explanation: Shares of the same nominal value on which different amounts have been paid-up

shall not be deemed to fall under the same class.

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

Thc provisions of these Articles relatmg to calls shall mutatls mutandls apply to any other -

“Securities including debentures of the Company.

TRANSFER OF SHARES
Instrument of Transfer:
(a) The instrument of transfer of any share in the Company shall be executed by or on behalt of

both the transferor and transferee.

(b) The transferor shall be deemed to remain a holder of the share unti} the name of the transferee
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is entered in the register of members in respect thereof.

(c) In case of shares held in physical form, the Board may decline to recognize any instrument of -
transfer unliess:. ' : _
i. the instrument of transfer is in the form as prescribed in rules made under sub-section (1) of
Section 56 of the Act;

" ii. the instrument of transfer is accompanied by the certificate of the shares to which it relates, and

such other evidence as the Board may reasonably require to show the right of the transferor to
make the transfer; and :

iii. the instrument of transfer is in respect of only one clasé of shares.

The Board may, subject to the rlght of appeal conferred by Section 58 of the Act decline to
(a) the transfer of a share, not being a fully paid sha;e; to a person of whom they do not approve;
or :

(b) any transfer of shares on which the Company has a lien; or

(c) any transfer of shares where any statﬁtory prohibition or any attachment or prohibitory order
of a competent authority restrains the Company from transferring the shares out of the name of
the transferor; or

(d) any transfer of shares where the transferor objects to the transfer provided he serves on the.
Company within a reasonable time a prohibitory order of a court of competent jurisdiction. 48.
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On giving not less than seven days’ previous notice in accordance with Section 91 of the Act and
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 (30) days at any one time or for more than touy-ﬁve (45) days
in the aggregate in any year.

‘The provisions of these. Artlcles relating to transfer of shares shall mutatis mutandis apply to any
other securities including debentures of the Company

TRANSMISSION OF SHARES

Title to Shares of Deceased Members:

" (a) On the death of a member, the survivor or survivors where the member was a joint holder, and

his nominee or nominees or legal representatives where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his interest in the shares.

(b) Nothing in clause (a) shall release the estate of a deceased joint holder from any liability in




respect of any share which had been jointly h_eld by him with other persons.
" 51, Transmission and Rights of TransmisSion: _

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

i. to be registered himself as holder of the share; or

ii. to make such transfer of the share as the deceased or insolvent member could have made. '

(b) The Board shall, in either case, have the same right to decline or suspend registration as it would have
had if the deceased .or insolvent member had transferred the share before his death or insolvency.

(c) The Company shall be fully indemnified by such person from all liability, if any, by actions taken by
" the Board to give effect to such registration or transfer.

(d) If the person so becoming entitled shall elect to be registered as holder of the share himself, he shall |
* deliver or send to the Company a notice in writing signed by him stating that he so elects.

(e) If the person aforesald sha]l elect to transter the share he shall testify his election by executing a
transter of the share. '

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

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

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

" payable in respect of the share, until the requirements of the notice have been complied with.

54. The Company shall incur no liability or responsibility whatever in consequence of its registering
or giving effect to any transfer of shares made or purporting to be made by any apparent legal
owner thereof (as shown or appearing in the Register of Members) to the prejudice of persons
having or claiming any equitable right, title or interest to or in the said shares, notwithstanding
that the Company may -have had notice of such equitable right, title or interest or notice
prohibiting registration of such transfer, and may have entered such notice, or referred thereto in




55.

56.

any book of the Company, and the Company shall not be bound or required to regard or attend or
give effect to any notice which may be given to it of any equitable right, title or interest or be -
under any liability whatsoever for retusing or neglecting to do, though it may have been entered
or referred to in some book of the Company; but the Company shall nevertheless be at fiberty to
regard and attend to any such notice; and give effect thereto if the Board shall so think fit.

The provisions of these Articles relating to transmission by operation of law shall mutatis

“mutandis apply to any other securities including debentures of the Company.

DEMATERIALIZATION OF SECURITIES

Notwithstanding anything contained in these Articlgs, the Company shall be entitled to

~ dematerialize its existing Securities, rematerialize its Securities held in the Depositories and/or to .
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offer its fresh Securities in a dematerialized form pursuant to the Depositories Act, 1996
(“Depository Act”) and the rules framed thereunder, if any. '

Subject to the applicable provisions of the Act, the Company may exercise an option to issue,
dematerialize, hold the securities (including shares) with a Depository in electronic form and the
certificates in respect thereof shall be dematerialized, in which event the rights and obligations of
the parties concerned and matters connected therewith or incidental thereto shall be governed by
the provisions of the Depositories Act. '

If a Person opts to hold his Se_curities with a Depository, the Company shall intimate such
Depository the details of allotment of the Securitics and on receipt of the information, the
Depository shall enter in its record the name of the allottee as the Beneficial Owner of the

Securities.

All Securities held by a Depository shall be demateriali_zed and be held in fungible form. Nothing

‘contained in Sections 88, 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 & Beneficial Owners:

(a) 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 Securities on behalf of the Beneticial Owner.

(b) Save as otherwise provided in (i) 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. : ‘ _

(c) Every person holding shares of the Company and whose name is entered as the Beneticial
Owner in the records of the Depository shall be deemed to be a Shareholder of the Company.

(d) The Beneficial Owner of Securities shall, in accordance with the provisions of these Articles
and the Act, be entitled to all the rights and subject to all the liabilities in respect of his
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Securities, which are held by. a Depository.

Register and Index of Beneficial Owners:

(a) The Company shall cause to be kept a register and index of members with details of shares
and debentures held in Physical and dematerialized forms in any media as may be permitted
by Law including any form of electronic media.

(b) The register and index of Beneficial Owners maintained by a Depository under the
Depositories Act shall be deemed to be a register and index of members for the purposes of
this Act. The Company shall have the power to keep in any state or country outside India a
register resident in that state or country.

Upon receipt of certificate of securities on surrender by a person who has entered into an
agreement with the Depository through a participant, the Company shall cancel such certificates

* and shall substitute in its record, the name of the Depository as.the registered owner in respect of
- the said Securities and shall also inform the Depository accordingly.

Not§vithstandir_1g anything contained 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:

. (a) Nothing contained in Secﬁon 56 of the Act or these Articles shall apply to a transter of

65.
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Securities effected by transferor and transterec both of whom are entered as Beneficial
Owners in the records of a Depository. -

(b) In the case of transfer or transmission of shares or other Securities where the Company has

not issued any certiticates and where such shares or Securities are being held in any
electronic or fungible form in a Depository, the prov1510ns of the Depositories Act shall
apply.

Notwithstanding anything.in the Act or these Articles, where Securitics are dealt with by a
Depository, the Company shall intimate the details of allotment of relevant Securities thereof to

the Depository immediately on allotment of such Securities.

Nothing contained in the Act or these Articles regarding the necessity of having certificate

number/distinctive numbers for Securities issued by the Company shall apply to Securities held

with a Depository.

Except as specitically provided in these Articles, the provisions relating to joint holders of shares,
calls, lien on shares, forfeiture of shares and transfer and transmission of shares shall be
applicable to shares held in Depository so far as they apply to shares held in physical form subject
to the provisions ot the Depositories Act.
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Every Depository shall furnish to the Company information about the transfer of securities in the
name of the Beneficial Owner at such intervals and in such manner as may be specnf ed by Law
and the Company in that behalf.

Subject to comphance with applicable Law, if a Beneficial Owner seeks to opt out of a
Depository. in respect of any Security, he. shall inform the Depository accordingly. The-
Depository shall on receipt of such information make appropriate entries in its records and shall
inform the Company. The Company shall within 30 (thirty) days of the receipt of intimation from

.a Depository and on fulfilment of such conditions and on payment of such fees as may be

specified by the regulations, issue the certificate of securities to the Beneﬁcral Owner or the
transteree as the case may be. '

FORFEITURE OF SHARES

If a member fails to pay any call, or instalment of a call, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of the call or
instalment remains unpaid, serve a notice.on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued and all that may have
been incurred by the Company by reason of nonpayment

The notice aforesaid shall:

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

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

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

Neither the receipt by the Company for a portion of any money which may from time to time be.
due from any member in respect of his shares, nor any indulgence that may be granted by the
Company in respect of payment of any such money, shall preclude the Company from thereafter
proceeding to enforce a forfeiture in respect of such shares as herein provided. Such forfeiture
shall include all dividends declared or any other moneys payable in respect of the forfeited shares
and not actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the forfeiture shall be given to the
defaulting member and an entry of the forfeiture with the date thereof, shall forthwith be made in
the register of members but no forfeiture shall be invalidated by any omission or neglect or any
failure to give such notice or make such entry as aforesaid.

The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest in and all
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78.

claims and demands agamst the Company, in respect ot the share and all other rights incidental to
the share.

%
\

A forfeited share shall be deemed to be the property of the Company and may be sold or re-
allotted or otherwise disposed of either to the person who was before such forfeiture the holder
thereof or entitled.thereto or to any other person on such terms and in such manner as the Board
thinks fit.

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

A person whose shares have been forfeited shall cease to be a member in respect of the forfeited

* shares, but shall, notwithstanding the forfeiture, remain liable to pay, and shall pay, to the

79.

80.

Company all monies ‘which, at the date of forfeiture; were presently payable by him to the
Company in respect of the shares. '

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

The liability of such person shall cease if and when the Company shall have received payment in

+ full of all such monies in respect of the shares.

81.
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A duly verified declaration in writing that the declarant is a director, the manager or the secretary

“of the Company, and that a share in the Company has been duly forfeited on a date stated in the

declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming
to be entitled to the share.

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

The transferee shall thereupon be registered as the holder of the share.

The transferee shall not be bound to seeto the application of the purchase money, if any, nor shall
his title to the share be affected by any irregularity or invalidity in the proceedings in reference to

- the forfeiture, sale, re-allotment or disposal of the share.
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87.
~ any member desirous of surrendering them on such terms as they think fit.

88.
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Upoii any sale after forfeiture or for enforcing a lien in exercise of the powers hereinabove given,
the Board may, if necessary, appoint some person to execute an instrument for transfer of the
shares sold and cause the purchaser's name to be entered in the register of members in respect of
the shares sold and after his name has been entered in the register of members in respect of such
shares the validity of the sale shall not be impeached by any person.

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the
certificate(s), if any, originally issued in respect of the relative shares shall (unless the same shall
on demand by the Company has been previously surrendered to it by the defaulting member)
stand cancelled and become null and void and be of no effect, and the Board shall be entitled to

- issue a duplicate certificate(s) in respect of the said shares to the person(s) entitled thereto.

The Board may, subject to the provisions of the Act, accept a surrender of any share from or by

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

The provisions of these Articles relating to forfeiture ‘of shares shall mutatis mutandis apply to
any other Securities including debentures of the Company. '
ALTERATION OF CAPITAL

Subject to these Articles and Section 61 of the Act, the Company may, by an Ordinary Resolution
in General Meeting from time to time, alter the conditions of its Memorandum as follows, that is

to say, it may:

(a) increase its Share Capital by such amount as it thinks expedient;

(b) consolidate and divide all or any of its Share Capital into shares of larger amount than its
existing shares: - '

Provided that no consolidation and division which results in changes in the voting percentage
of Shareholders shall take effect unless it is approved by the Tribunal on an application made
“in the prescribed manner; : ' :

(c) convert all or any'of its fully Paid up shares into.stock, and reconvert that stock into fully
Paid up shares of any denomination; ' :

(d) sub_—divid_e its existing Shares, or any of them, into shares_ of smaller amount than is ﬁxed
by the Memorandum, so, however, that in the sub-division the proportion between the




"amount paid and the alhount, if any, unpaid on eaéh reduced share shall be the same as it was
in the case of the share from which the reduced share is derived; and

- (d) cancel its Shares which, at 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 Share Capital
by the amount of the shares so cancelled. Cancellation of shares in pursuance of this Article
shall not be deemed to be reduction of Share Capital within the meaning of the Act.

CONVERSIONVOII:" SHARES INTO STOCK AND RECONVERSION

91. Where shares are converted into stock:

‘(a) The Company in General Meeting may, by Ordinary Resolution, convert any Paid-up shares
into stock and when any shares shall have been converted into stock, the several holders of
such stock may henceforth transfer their respective interest therein, or any part of such
interests, in the same manner-and subject to the same regulations as those subject to which

“shares from which the stock arose might 16 have been transferred, if no such conversion had
taken place or as near thereto as circumstances will admit. The Company may, by an
Ordinary Resolution, at any time -reconvert any stock into Paid-up shares of any
denomination. '

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of the
shares from which the stock arose. '

(b) the holders of stock shall, acg:ordihg to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the Company,
and other matters, as if they held the shares from which the stock arose; but no such privilege.
or advantage (except participation in the dividends and profits of the Company and in the
‘assets on winding up) shall be conferred by an amount of stock which would not, if existing-
in shares, have conferred that privilege or advantage.

(c) such of the regulations of the Company as are applicable to paid-up shares shall apply to
stock and the words “share” and “shareholder” in those regulations shall include *stock™ and
“stock-holder” respectively. ' ' :

SHARE WARRANTS
92.. Share warrants may' be issued as per the provisions of applicable Law.
93. Power to issue share wérrants:

The Company may issue share warrants subject to, and in accordance with the provisions of the
Act, and accordingly . the Board may in its discretion, with respect to any share which is fully
paid-up on application in writing signed by the persons registered as holder of the share, and
authenticated, by such evidence (if any) as the Board may, from time to time, require as to the
identity of the person signing the application, and on receiving the certificate (if any) of the share,
and the amount of the stamp duty on the warrant and such fee as the Board may from time to time
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require, issue a share warrant.
Deposit of share warrant:

(a). The bearer of a share warrant may at any time deposit the warrant at the office of the
Company, and so long as the warrant ‘remains so deposited, the depositor shall have the same
right of signing a requisition for calling a meeting of the Company, and of attending, and voting
and exercising the other privileges of-a Member at any meeting held after the expiry of two clear
days from the time ot deposit.as if his name were inserted in the Register of Members as the
holder of the share included in the deposited warrant.

(b) Not more than one person shall be recognised as depositor of the share warrant.

(c) The Company shall, on two days’ written notice, return the deposited share warrant to the
depositor. -

Privileges and disabilities of the holders of share warrant: -

- (a) Subject as herein otherwise expressly provided, no person shall, as bearer ot a share warrant’

96.
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sign a requisition for calling a meeting of the Company, or attend or vote or exercise any
other privileges of a Member at a meeting of the Company, or be entitled to receive any
notices from the Company. , -
(b) The bearer of a share warrant shall be entitled in all other respects to the same privileges and-
" advantages as if he was named in the Register of Members as the holder of the share included
in the warrant, and shall be a Member of the Company.

The Board may, from time to time, make rules as to the-terms on which (if it shall think fit) a new
share warrant or coupon may be issued by way of rehewa] in case of defacement, loss or destruct.

REDUCTION OF CAPITAL

The Company may, subject to the applicablé provisions of the Act, from time to time by a Special
Resolution, reduce its Capital, any capital redemption reserve account and the securities premium
account in airy manner for the time being authorized by Law.

ke

BUY-BACK OF SECURITIES

Pursuant to a resolution of the Board or a Special Resolution of the Sharcholders, as required
under the Act, the Company may purchase its own Equity Shares or other Securities, as may be

specified by the Act read with Rules made there under trom time to time, by way of a buy- back -

arrangement, in accordance with Sections 68, 69 and 70 of the Act, the Rules and subject to
compliance with the applicable Laws,

JOINT HOLDERS

99.

Where twq Qr_'morg p;’rs'ons are registered as joint holders (not more than three) of any share, they
shall be de,em_efi (_ASO faf as .the Company is concerned) to hold the same as joint tenants with
benefits of 5“?_‘_”“’.9’“"9’ subject to the following and other provisions contained in these Articles:




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

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

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

" (d) Only the person whose name stands first in the register of members as one of the joint-holders

100.

101.

of any share shall be entitled to the dehvery of certificate, if any, relating to such share or to
receive notice (which term shall be deemed to include all relevant documents) and any notice
served on or sent to such person shall be deemed service on all the joint-holders.

The provisions of _thosé Atrticles relating to joint holders of shares shall mutatis mutandis
apply to any other Securities including debentures of the Company registered in joint names.

CAPITALISATION OF PROFITS

(A) The Company in general meeting may, upon the recommendation of the Board
resolve: ' ' '

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

(ii) that such sum be accordingly set free for distribution in the manner specified in clause (b)

A(B) The sum aforesaid shall not be paid in cash but shall be applled subject to the provision

amongst the members who would have been entitled thereto, if distributed by way of '

dividend and in the same proportions

contained in sub-clause (c) below, either in or towards:

) . paying up any amounts for the time being unpald on any shares held by such members
respectively;

(ii) (ii) 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; and

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

(C) A securities premium account and a capital redemption reserve account may, for the purposes of this

regulation, be applied in the paying up of unissued shares to be issued to members of the Company as
fully paid bonus shares; ' .

(D



(D) The Board shall give effect to the resoluﬁon passed by the Company in pursuance of this regulation.
102, " (A) Whenever such a Resolution as aforesaid shall have béen passed, the Board shall:

O make all appropriation and applications of undivided profits (resolved-to be capitalized
thereby), and all allotments and issues of fully paid shares or Securities, if any; and
(iiy generally do all acts and things required to give effect thereto.

(B) The Board shall have power:

)] to make such provisions, by the issue of fractional certificates or by payments in cash or
otherwise as it thinks fit, in the case of shares or debentures becoming distributable in
fraction; and

(i) to authorize any person, on behalf of all the Shareholders entitled thereto, to enter into an
‘agreement with the Company providing for the allotment to such Shareholders, credited
as fully paid up, of any further shares or debentures to which they may be entitled upon
such capitalization or (as the case may require) for the payment of by the Company on
their behalf, by the. application thereto of their respective proportions of the profits
resolved to be capitalised of the amounts or any parts of the amounts remaining unpaid
on the shares. '

(C) Any agreement made under such authority shall be effective and binding on all such shareholders.
GENERAL MEETINGS .
103. Annual General Meeting:

(a)In accordahce\with the provisions of Section 96 of the Act, the Company shall in each year hold a
General Meeting specified as its Annual General Meeting and shall specify the meeting as such in the
notices convening such meetings.

(b),Subj'ect‘, to ‘;-h,tjd'l_e;_'.p;{’d\}ision;s’ of the Act, an Annual General Meeting of the Members of the Company
shall be held every year within six months after the expiry of each financial year, provided that not
more than 15 months shatl elapsg between the date of one Annual General Meeting and that of the

nexL.

" (c) Nothing cof foregoing provisions shall be taken as affecting the right conferred upon
the Regstrar e’Vzisu:ms of Section 96 (1) of the Act to extend the time within which any
Annual General. be held. | : .

(d) Every A ing shall be called during business hours, that s, between such time as

prescribed in

registered 0.
registered offig

¢ day that is not a National Holiday and shall be held either at the

OF at some other place within the city, town or village in which the
Sityated. ‘ :



104.  Extra Ordinary General Meetings:

(a) All general‘meetings other than Annual General Meeting shall be called Extra-ordinary General
Meeting.

(b) The Board may, whenever it thinks fit, call an Extra-ordinary General Meeting.

(c) If at ariy time directors capable of acting who are sufficient in number to form a quorum are not
within India, any director or any two members of the Company may call an Extra-ordinary General
- Meeting in the same manner, as nearly as possible, as that in which such a meeting may be called by
the Board.

PROCEEDINGS AT GENERAL MEETING
105. - ' Quorum for General Meeting;

(a) 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.

(c) Save as otherwise provnded herein, the quorum for the general meetings shall be as prov1ded
in Section 103 of the Act.

106. Chairperson of General Meeting:

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

107. . _Election of Chairperson:'

(a) 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.

(b)Ifat 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.
(c) On any business at any general meeting, in case of an equalnty of votes on any resolution, the
.Chairperson shall have a second or casting vote.

108. Adjoumment of Meeting;

(a) The Chairperson may, suo moto, adjourn the meeting from time to time and from place to 'place
and shall adjourn the meeting, if required, in accordance wnth the Act.

(b) The Chairperson may, 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.




- {¢) No business shall be transacted at any'adjourned meeting other than the business left unfinished at
" the meetmg from which the adjournment took place

(d) When a meetmg is adjourned. for thlrty (30) days or more, notice of the adjourned meeting shall
be given as in the case of an original meeting.

(e) Save as aforesaid, and as provided in Section 103 of the Act, it. shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.

109, Voting nghts of Members: '
Subject to any rights or restrictions for the time being attached to-any clas.s‘o_r classes of shares:
(a) On a show of hands, every member present in person shall have one vote; and

-(b) On a poll, the votihg rights of members shall be in proportion to his share in the paid-up
equity share capital of the Company. '

(c) A member may exercise his vote at a meeting by electronic means in accordance with Section
108 of the Act and shall vote only once. The Company shall also provide e-voting facility to the
Shareholders of the Company ‘in terms of the provisions of the Companies (Management and
Administration) Rules, 2014, SEBI Llstmg Regulatlons or any other Law, if apphcablc to the
Company. . : .

'(d) No objection shall be raised to the qualification of any 'voter.ex_cept at the meeting or |
adjourned meeting at which the vote objected to is given or tendered, and every vote not

disallowed at such meeting shall be valid for all purposes.

(d) Any such objection made in due time shall be referred to the Chalrperson of the meeting,
whose decision shall be final and conclusnve :

110. Voting by Joint-Holders:

(a) In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other joint holders.

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

111. Voting by Merﬁber of Unsound Mind:
(a) 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 guardia’n may, on a poll, vote by proxy.

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



112. ‘No Right to Vote Unless Calls are paid: No member shall be entitled to vote at any
general meeting unless all calls or other sums presently payable by him in respect of shares in the
Company have been pald : _

113. Instrument of Proxy:

. The instrument appointing a proxy. and the power-of-attorney or other authority, it any, under which
it is signed or a notarized copy of that power or authority, shall be deposited at the Office not less
than forty eight (48) hours before the time fixed for holding the meeting or adjourned meeting at
" which the person named in the instrument proposes to vote, or, in the case of a poll, not less than
twenty four (24) hours before the time appointed for the taking of the poll; and in default the
instrument of proxy shall not be treated as valid.

g ]. 14. Appoin_tment of Proxy:

An instrument appointing a proxy shall be in the form as prescnbed in the rules made under
Section 105 of the Act.

115. Validity of Proxy:

A vote given in accordarice 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 the commencement of the meeting or adjourned
meetings at whmh the proxy is used.

116. ~ Minutes of Meetings: |

(a) 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. .

(b) There shall not be included in the minutes any matter which, in the opinion of the Chairperson of
the meeting — _

i) is, or could reasonably be rega,fded, as defamatory of any person; or
ii) is irrelevant or immaterial to the proceedings; or '
iii) is detrimental to the interests of the Company.

(c) The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the grounds specified in the aforesaid clause.




(¢) The minutes of the meeting kept in accordance thh the provisions of the Act shall be evidence of
the proceedm gs recorded thereln

117. Minutes Book:

(a) The books containing the minutes of the proceedmgs of any general meeting of the Company ora’
resolution passed by postal ballot shall:

' 1) be kept at the registered office of the Company or decnded by the Board of Dlrector and

ii) be open to inspection of any member without charge, during 11.00 am. to 1.00 p.m. on all
Working Days other than Saturdays.

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

Provided that a member who has made a request for provision of a soft copy of the minutes of
any previous general meeting held- during the period immediately precedmg three ’rmancna]

years, shall be entitled to be furnished with the same free of cost.
118. The Board, and also any pcrson(s) authorised by it, may take any action before the
commencement of any general meeting, or any meeting of a class of members in the Company,
“ which they may think fit to ensure the security of the meeting, the safety of people attending the
meeting, and the future orderly conduct of the meeting. Any decision made in good faith under .

this Article shall be final, and rights to attend and participate in the meeting concerned shall be
subject to such decision. :

BOARD OF DIRECTORS

119. Number of Directors:
(a) The following were the first Directors of the Company:
(i) Mr. Jagdish Prakash Toshniwal

(ii) Mr. Pawan Kumar Rajpuria
(iii) Mr. Mohan Lal Kedia

(iv) Mr. Madan Lal Kankaria



(b) Subject to the applicable provisions of the Act, the number of Directors of the Company shall not
be less than 3 -(three) and not more than 15 (ﬁfteen). However, the Company may at any time
appoint more than 15 (fitteen) directors as per the provisions of the Act.

(c) Subject to Article 119(b), Sections 149, 152 and 164 of the Act and other provisions of the Act,
the Company may increase or reduce the number of Directors.

(d) The Company may, and subject to the provisions of Section 169 of the Act, remove any Director
before the expiration of his period of office and appoint another Director.

120. Chairperson ot the Board of Directors:

(a) The members of the Board shall elect any one of them as the Chairperson of the Board. The ’
_Chairperson shall preside at all meetings of the Board and the General Meeting of the Company. The
Chairperson shall have a casting vote in the event of a tie.

(b) If no 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 or is unwilling to act as Chairperson,
the directors present may choose one of them to be Chairperson of the meeting.

121, Appointment of Alternate Directors:

(a) Subject to Section 161 of the Act, the Board shall be entitled to nominate an alternate director to
act for a director of the Company during such director’s absence for a period of not less than 3 (three)
months from India.

(b) The Board may appoint such a person as an Alternate Director to act for a Director (hereinafter
called “the Original Director”) (subject to such person bemg acceptable to the Chairperson) during
the Orlgmal Director’s absence.

(c) An Alternate Director appointed under this Article shall not hold office for a period longer than
that permissible to the Original Director in whose place he has been appointed and shall vacate office
if and when the Original Director returns to India. '

(e) If the term of the office of the Original Director is determined before he so returns to India, any
provisions in the Act or in these Articles for automatic re-appointiment shall apply to the Original
Director and not to the Alternate Director.

122, Casual Vacancy and Additional Directors:

(a) Subject to the applicable provisions of the Act and these Articles, the Board shall have the power at.
any time and from time to time to appoint any qualified Person to be a Director either as an addition to the
Board or to fill a casual vacancy but so that the total number of Diréctors shall not at any time exceed the
maximum number fixed under Article 119.

(b) Any Person so appointed as an addition shall hold otfice only up to the earlier of the date of the next



Annual Géneral Meeting or at the last date on which the Annual General Meeting should have been held
but shall be eligible for appointment by the Company as a Director at that meeting subject to the
applicable provisions of the Act. '

123. - - Independent Directors: The Company shall have such number of Independent Directors
" on the Board of the Company; as may be required in terms of the provisions of Section 149 of the
Act and the Companies (Appointment and Qualification of Directors) Rules, 2014 . Further, the
. appointment of such Independent Directors shall be in terms of the aforesaid provisions of Law.
124. Nominee Directors: - ‘

(a) Thé Board may appoint any person. as a director nominated by any Public Financial
Institution/Corporation/Institution/body corporate in pursuance of the provisions of any Law for
the time being in force or of any agreement by virtue of its shareholding in the Company.

(b) At the option of the Public Financial lnstitution/Cdrporation/Institutibn/body corporate such
Nominee Director shall not be liable to retirement by rotation.

(c) Subject as aforesaid, Nominee Director/s shall be entitled to the same rights and pr|v1leges
" and be subject to the same obligations as any other Directors of the Company.

(d) The Nominee Director so appointed shall hold the said office only so long as any moneys remain
owing by the Company to the Public Financial Institution/Corporation/Institution/body corporate
or so long-as the Public Financial Institution/Corporation/Institution/body corporate holds or
continues to hold Debentures/Shares in the Company.

125, No Qualification Shares fof Directors: A Director shall not be required to hold any
qualification shares of the Company. :

]26. Remuneration of Directors:

a) Subject to the applicable provisions of the Act, the Rules including the provisions of the SEBI Listing
Regulations, a Managing Director or Managing Directors, and any other Director/s who is/are in the
whole time employment of the Company may be paid remuneration either by a way of monthly payment
or at a specified percentage ‘of the net profits of the Company or partly by one way and partly by the
other.

(b) Subject to the applicable provisions of the Act, a Director (other than a Managing Director or an
executive Director) may receive a sitting fee not exceeding such sum as may be prescribed by the Act or
the Central Government from time to time for each meeting of the Board or any Committee thereof
attended by him.

(c) All fees/compensation to be paid to non-executive Directors including Independent Directors shall be
as fixed by the Board subject to Section 197 and other applicable provisions of the Act, the Rules
thereunder and of these Articles. Notwithstanding anything contained in this Article, the Independent
Directors shall not be eligible to receive any stock options.

(d) If any Director shall be called upon to pgrfbmm extra services or to make any special exertion or efforts




for any of the purposes of the Company or to give special attention to the business of the Company,
which expression, shall include work done as a member of a Committee of the Board, the Board may,
subject to the provisions of Sections 197 and 188 of the Act, remunerate the Director so doing, either by a
fixed sum or otherwise; and such remuneration may be either in addition to or in substitution for any
other remuneration to which he may be entitled. :

(e) In addition to the remuneration payable to them in pursuance of the Act, the Directors may be paid all
travelling, hotel and other expenses properly incurred by them: (i) in attending and returning from
meetings of the Board of Directors or any committee thereof or general meetings of the company; or (ii)
in connection with the business of the Company. The rules in this regard may be framed by the Board of
Directors from time to time.

127. Disqualification and Vacation of Office by a Director:

(a) A person shall not be eligible for appointment as a Director of the Company if he incurs any of the
di'Squ'aliﬁcatio'ns as set out in section 164 and other relevant provisions of the Act.

(b) Furcher on and after being appointed as a Director, the office of a Director shall ipso facto be vacated
on the occurrence ot any of the circumstances under section 167 and other relevant provisions of the Act.

() Subject to the applicable provisions of the Act, the resignation of a director shall take effect from the
date on which the notice is received by the company or the date, if any, specified by the director in the
notice, whlchever is later. ’

128. Related Party Transactions and Disclosure of Interest: The Company shall comply with
the applicable provisions of the Act, Rules framed thereunder and other relevant provisions of
Law in respect of related party transactions and the Directors shall comply with the disclosure of
interest provisions under the Act. '

129. Retlrement of Directors by Rotation:
(a) At every Annual General Meeting of the Company, one third of such of the Directors as are liable to
retire by rotation in accordance with section 152 of the Act (excluding Independent Directors), or, if their
number is not three or a multiple of three then the number nearest to one third shall retire from office, and
they will be eligible for re- election.

(b) The Board shall have the power to determine the directors whose period of office is or is not liable to
determination by retirement of directors by rotation.

(c) Neither an ex-officio Director nor an additional Director appointed by the Board uhder Articles hereof
shall be liable to retire by rotation within the meaning of this Article.

130. Continuing Director: 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

131, The same individual may, at the same time, be appointed as the Chairperson of the




| Company as well as the Managing Director or Chief Executive Officer of the Company.

132. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, by such person and in such manner as the
Board shall from time to time by resolution determine.

133, Every director preéent at any meeting of the Board or of a committee thereof shall sign
his name in a book to be kept for that purpose. '

134. The regulation of quorum of ‘meeting of Board shall apply mufatis mutandis to the
meeting of Committee unless otherwise decided by the Board.

POWERS OF BOARD

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

136. Power to be exercised by the Board only by Meeting:

Subject to the provisions of the Act, the Board shall exercise the following powers on behalf of the
Company and the said powers shall be exercised only by resolutions passed at the meeting of the Board:

(a) té make calls on Shareholders in respect of rﬁoney un;ﬁaid on their shares;
(b) tq authorise buy-back of securitiés under Section 68 of the Act;

(c) to issue securities, iﬁcluding’ debentures, Whether in or outside India;

(d) to borrow moﬁey( ies);

(e) to invest the funds of the Company;

() to grant loans or give guarantee or provide security in respect of loans; and

(g) any other matter which may be prescribed under the Act, Companies (Meetings of Board and its
Powers) Rules, 2014 to be exercised by the Board only by resolutions passed at the meeting of the Board.




The Board may, by a resolution passed at a meeting, delegate to any’ Committee of Directors, the
Managing Director, or to any person permitted by Law the powers specified in sub clauses (d) to ()
above. In respect of dealings between the company and its bankers the exercise by the company of the
powers specified in clause (d) shall mean the arrangement made by the company with its bankers for the
borrowing of money by way of overdraft or cash credit or otherwise and not the actual day to day
operation on overdraft, cash credit or other accounts by means of which the arrangement so made is
actually availed of. -

The aforesaid powers shall be exercised in accordance with the provisions of the Companies (Meetings of
Board and its Powers) Rules 2014 and shall be subject to the restrictions on the powers of the Board
under section 180 of the Act.

137. | Borrowing Powers:

" (a) Subject to the provisions of the Act and the Rules, the Board of directors may, from time to time

at its discretion by a resolution passed at a Meeting of the Board, accept deposits from Members,

- either in advance or calls or otherwise, and generally raise or borrow or secure the payment of

any sum or sum of moneys for the purpose of the Company not exceeding the aggregate of the
Paid-up capital of the Company and its reserves. :

(b) Power of the Board to borrow Provided, however, where the moneys to be borrowed together
with moneys already borrowed (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business) exceed the aggregate of paid-up capital and free
reserves as defined under the Act, the Directors shall not borrow such monies without the consent
of the Company in general meeting by way of resolution prescribed under the Act.

PROCEEDING OF THE BOARD

138. (a) The Board of Dlrectors may meet for the conduct of business, adjourn and otherw:se
regulate its meetings, as it thinks fit. :

(b) Any Director of a company may, at any time, summon a Meeting of the Board, and the Company
Secretary or where there is no Company Secretary, any person authorised by the Board in this behalf,
on the requisition of a Director, shall convene a Meeting of the Board, in consultation with the
Chairperson or in his absence, the Managmg Director or in his absence, the Whole-time Director,
where there is any.
(<) The quorum for a Board meeting shall be as provnded in the Act. :
(d) The participation. of directors in a meeting of the Board 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.

139. (a) Save as otherwise expressly provided i in the Act questions arising at any meeting of the
Board shall be decided by a majority of votes.

(b) In case of an equallty of votes, the Chau-person of the Board, if any, shall have a second or casting
vote. .




140. (a) 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.

(d) The participation of directors 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.

141. (a) A Committec may elect a Chairperson -of its meetings unless the Board, while
_constituting a Committee, has appointed a Chairperson of such Committee.

(c) If no 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 members present may
choose one of their members to be Chairperson of the meeting.

142.  (a) A Committee may meet and adjourn as it thinks fit.
(b) Questions arising at any meeting of a Committee shall be determined by a majority of
votes of the members present.

(c) In case of an equality of yotes, the Chalrperson of the Committee shall have a second
or casting vote.

143.  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 or that his or their appointment had
terminated, be as valid as if every such director or such person had been duly appointed and

_ was qualified to be a director.

144,  Save as otherwise expressly provided in the Act, a resolution in writing, signed, whether
manually or by secure electronic mode, by a majority of the members of the Board or of a
Committee thereof, for the time being entitled to receive notice of a meeting of the Board or
Committee, shall be valid and effective as if it had been passed at a meeting of the Board or
Committee, duly convened and held.

145, Validity of acts Done by Board or a Committee: 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 afierwards 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.

.146.  Resolution by Circulation: Save as otherwise expressly provtded in the Act, a resolution
in writing, approved by the members of the Board or of a committee thereof, for the time
being entitled to receive notice of a meeting of the Board or committee, shall be valid and

effective as if'it had been passed at a meeting of the Board or committee, duly convened and
held.




CHIEF EXECUTIVE OFFICER, MANAGER COMPANY SECRETARY AND CHIEF
FINANCIAL OFFICER

147. Subject to the provns:ons of the Act:

(a) A Chief Executive Officer, Manager Company Secretary or Chlef Financial Officer may
be appointed by the Board for such term, at such remuneration and upon such conditions as it
may thinks fit; and any Chief Executive Officer, Manager, Company Secretary or Chief
Financial Officer so appointed may be.removed by means of a resolution of the Board.

- (b) Unless permitted under the Act, the Company however, shall not appoint or employ at the
same time more than one of the followmg categorles of management personnel namely, a
managing director and manager. .

. (c) The remuneration of Manager shall (subject to Sections 196, 197 and other applicable
provisions of the Act, the Rules thereunder and of these Articles and of any contract between
him and the Comipany) be paid in the manner permitted under the Act.

(d) Subject to the provisions of the Act, the Board of Directors, may from time to time entrust
' and confer upon a Manager for the time being such of the powers exercisable upon such
terms and conditions and with such restrictions as they may think fit either collaterally with
or to the exclusion of and in substitution for all or any of their own powers and from time to
time revoke, withdraw, alter or vary il or any of such powers.

148.  Subject to the provisions of the Act, the Board of Directors, may from time to time
entrust and confer upon a Manager for the time bemg such of the powers exercisable upon
such terms and conditions and with such restrictions as they may think fit either collaterally
with or to the exclusion of and in substitution for all or any of their own powers and from
time to time revoke withdraw, alter or vary ail or any of such powers.

REGISTERS

149.  (a) The Company shall keep and miaintain at its reglstered office all statutory registers as
may be prescribed 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.

(b) The registers and copies of annual return shall be open for inspection during 11.00 a.m. to
1.00 p.m. on all Working Days, other than Saturdays, at the registered office of the Company by
the persons entitled thereto on payment, where required, of such fees as may be fixed by the
Board but not exceeding the. limits prescribed by the Rules.

150.  (a) 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.

(c) The foreign register shall be open for inspection and may be closed, and extracts may be
taken therefrom and copies thereof may be required, in the same manner, mutatis mutandis,




as is applicable to the register of membefs.
THE SEAL

I51. ’lhe Board may provide for the Seal of the Company to be afﬁxed on such docutnent as
" may be decided by Board or as required under any law. .

152. - The Seal shall be kept in the safe custody of such officer of the Company as the Board
may decide. The Seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a committee of the Board authorised by it in that
behalf, and except in the presence of the secretary or such other person as the Board may
appoint for the purpose; and the secretary or. other person aforesaid shall sign every
instrument to which the Seal of the Company is so affixed in their presence.

DIVIDENDS AND RESERVES

'153.  The Company in general meeting may declare dividends, but no dividend shall exceed
the amount recommended by the Board However the Company in General Meeting may
declare a lesser dividend.

154.  Subject to the provisions of Section 123 of the Act, the Board may from time to time pay .
to the members such interim dividends as appear to it to be justified by the profits of the
Company : .

155.  (a) 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 applicable for any purpose to which the protits 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, thinks fit.

(b) The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

156.  Right to Dividend:

(a) 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.

(b) No amount paid or credited as paid on a share in advance of calls shall be treated tor the
purposes of this regulation as paid on the share.

(c) 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.

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

157. (a) 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.

| (c) The Board may retain dividends payable upon shares in respect of which any person is, under

the Transmission Clause hereinbefore contained, entitled to become a member, until such
.person shall become a member in respect of such shares.

158.  Dividend how Remitted:

(a) Any dividend, interest or other monies payable in cash in respect of shares may be paid
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.

(b) Every such cheque or warrant shall be made payable to the order of the person to whom it
is sent.

(d) Payment in any way whatsoever shall be made at the risk of the person entitled to the money
paid or to be paid. The Company will not be responsible for a payment which is lost or
delayed. The Company will be deemed to having made a payment and received a good
discharge for it ifa payment using any of the foregoing permissible means is made.

159.  Receipt of Jomt Holder: 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. :

160.  Dividends not to bear Interest: No dividend shall bear interest against the Company.

161. The waiver in whole or in 'part_of any dividend on any share by any document (whether
or not under seal) shall be effec_tive only if such document is signed by the member (or the
person entitled to the share in consequence of the death or bankruptcy of the holder) and
delivered to the Company and if or to the extent that the same is accepted as such or acted
upon by the Board.

ACCOUNTS AND AUDIT

162.  Financials Statements to be laid in Annual General Meeting: The Directors shall, as

required by the Act, cause to be prepared and laid before the Company in Annual General
Meeting to be held as provided in these Articles hereof such Profit and Loss Account,




Balance Sheet and Directors’ and Auditors’ Reports as are referred to in those provisions.

163. Accounts to be Audited: The financial statements, books of accounts and other relevant
books and papers of the Company shall be examined and audited in accordance with the
" provisions of the Act and the Rules.

i64. Inspection:

(a) The Board 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 of the
Company, or any of them, shall be open to the inspection of members not being directors.

(b) No niember (not being a Director) shali have any right of inspecting any account or books
or documents of the Company except as conferred by law or authorlsed by the Board or by
the Company in general meeting, _

SERVICE ON MEMBERS HAVING'NO REGISTERED ADDRESS

165.  If a Shareholder does not have registered address in India, and has not supplied to the
Company any address within India, for the giving of the notices to- him, a document
advertised in a newspaper circulating in the neighborhood of Office of the Company shall be

- deemed to be duly served to him on the day-on which the advertisement appears.

SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS

166.  If a Shareholder does not have registered address in India, and has not supplied to the
Company any address within India, for the giving of the notices to him, a document
advertised in a newspaper circulating in the neighborhood of Office of the Company shall be
deemed to be duly served to him on the day on which the advertisement appears.

WINDING UP

| 167.  Subject to the provisions of Chaptéf XX of the Act and rules made thereunder:

(a) 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 Companly,‘whether they shall consist of property of the same kind or
not. : ' : : :

(b) 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.

(d) 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.




168.

INDEMNITY AND INSURANCE

Director’s and Others’ Right to Indemnity and Insurance:

(a) Subject to the provisions of the Act, every director, managing director, whole-time
director, manager, chief executive officer, chief financial officer, company secretary and
other officer of the. Company shall be indemnified by the Company out of the funds of the
Company, to pay all costs, losses and expenses (including travelling expense) which such
director, manager, chief executive officer, chief financial officer, company secretary and
officer may incur or become liable for by reason of any contract entered into or act or deed
done by him in his capacity as such director, manager, company secretary or officer or in any
way in the discharge of his duties in such capacity including expenses.

(b) Subject as aforesaid, every director, managing director, manager, chief executive officer,

chief financial officer, company secretary or other officer of the Company shall be
indemnified against any liability incurred by him in defending any proceedings, whether civil

-or criminal in which judgement is given in his favour or in which he is acquitted or

discharged or in connection with any-application under applicable provisions of the Act in

- which relief is given.to him by the Court.

(c) The Company may take and maintain any insurance as the Board may thmk fit on behalf

. of its present and/or former directors and key managerial personnel for indemnifying all or

169.

170.

any of them against any liability for any acts in relatlon to the Company for which they may
be liable but have acted honestly and reasonably.

The Company may amend its Memorandum of Association and Articles of Association.
subject to Sections 13, 14 and |5 of the Act and su_ch other provisions of the Companies Act,
2013, as may be applicable from time-to-time.

- GENERAL POWER

Wherever in the Act it has been pfovided that the Company ‘or the Board shall have any
right, privilege or authority or that the Company could carry out any transaction only if the

~ Company or the Board is so authorized by its Articles, then and in that case these Articles

hereby authorize and empower the Company and/ or the Board (as the case may be) to have
all such rights, privileges, authorities and to carry out all such transactions as have been
permitted by the Act without there being any specific regulation to that effect in these

" Articles save and except to the extent that any particular right, privilege, authority or

171.

transaction has been expressly negated or prohibited by any other Atrticle herein.

If pursuant to the approval of these Articles, if the Act requires any matter previously
requiring a special resolution is, pursuant to such amendment, required to be approved by an
ordinary resolution, then in such a case these Articles hereby authorize and empower the
Company and its Shareholders to approve such matter by an ordinary resolution without
having to give effect to the specific provision in these Articles requiring a special resolution
to be passed for such matter. : '




The Articles shall be signed by each subscriber of the Memorandum of Association who shall add his
address, description, and occupation, if aqy, in the presence of at least one witness who shall attest the
signature and shall likewise add his address description and occupatlon if any, and such signatures shall
be in form specmed below:

Sk No. Names, address, | No. of | Signature of | Signature, name,  address,
' description and | Equity Subscribers | description and occupation of
occupation of each | Shares . ' witness
Subscriber taken by
each
. o subscriber
121 -JAGDISH PRASAD | 100 ' Sd/-
TOSHNIWAL (One
hundred) o
2. PAWAN KUMAR | 100 8d/- Witness to all the Signatories
- RAJPURIA " | (One ' BHANWAR LAL RATHI
hundred) S/o Shri Murlidhar Rathi
8/2, Rupchand Roy Street
Calcutta?
Chartered Accountant
3. MADAN LAL | 100 Sd/-
KANKARIA | {One '
hundred)
4. VINOD KUMAR | 100 Sd/-
KAPOOR (One '
hundred)
5 MOHAN LAL | 100 Sd/-
KEDIA {One
: hundred)
6. SHYAM SUNDAR | 100 Sd/-
PODDAR (One -
' hundred)
7. SURAJ KUMAR | 100 Sd/-
AGARWAL (One
hundred)

¢ Digitally signed

JAY SINGH by JAY SINGH
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