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Seal
Reglstrar of Companies,
Madhya Pradesh, Gwallor.

S

CERTIFICATE OF INCORPORATION

1 hereby’ certify that KILPEST PRIVATE LIMITED Is this day Incorporated under the
Companies act, 1956 (No.1 of. 1956) and that lhe Company is Limited,
Given under my hand at Gwahor this MENIY_SE_‘LEHIH dayof MAY.

aka

Jyalstha

Sd/-
(MAHESH PRASAD)
Registrar of Companies.

Madhya Pradesh, Gwallor.
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Company No.1131

- FRESH CERTIFICATE OF INCORPORATION
- CONSEQUENT ON CHANGE OF NAME

Inthe Office of the Registrar of Companies, Madhya Pradesh.
In the matter of KILPEST PRIVATE LIMITED

| hereby approve and signify in writing under section 21 of the Companies Act, 1956
(Act of 1956 and with the Government of India,Department of Company Affairs notification

No. G.S.R. 507 E dated the 24th June, 1985 the change of name of the company from:

KILPEST PRIVATE LIMITED. -
" To KILPEST INDIA LIMITED

And 2 : ;
| hereby certify that Kilpest Private Limited which was originally incorporated on

27.5.72 under t_hé Companies Act, 1956 and under the name Kilpest Private Limted
resolution in terms of section 21/22(1)(a)/22(1)(b) of the Co. Acl.56 the name of the said
company in this day changed to Kllpest Indla Limlited and this centificate is Issued pursuant

to section 23(1) of the said Act.

Given under my hand at Gwalior this Sixth day of March ong lhouéand nine hundred
ninety five. ’

. Sdr-
(Har Lal)
Registrar of Companies
Seal : Madhya Pradesh Gwalior.
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
3, 3rd Floor A'Block, Sanjay Complex, Madhya Pradesh, 474009, India

Certificate of Incorporation pursuant to change of name

[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

¢

Corporate Identification Number (CIN): L24211MP1972PLC001131

| hereby certify that the name of the company has been changed from KILPEST INDIA LIMITED to 3B BLACKBIO DX
LIMITED with effect from the date of this certificate and that the company is Company limited by shares.

-

Company was originally incorporated with the name KILPEST INDIA LIMITED
Given under my hand at null this SIXTEENTH day of NOVEMBER TWO THOUSAND TWENTY THREE ¢

Document cerlified by DS MINISTRY OF CORPORATE
AFFAIRS 01 <anjaliipakhriyal@ogfisl com>

Digitally sig
DS MINISTRX @5
AFFAIRS 01X}

Date: 2023.11.16 15:43:06 IST

v

Mukesh soni
Assistant Registrar-of Companies/ Deputy Registrar of Companies/ Registrar of Companies

8 L ROC Gwalior

Note: The corresponding form has been approved by Mukesh soni, Registrar of Companies, ROC Gwalior and this order
has been digitally signed by the Registrar of Companies through a system generated digital signature under rule 9(2) of the
Companies (Registration Offices and Fees) Rules, 2014.

Mailing Address as per record available in Registrar of Companies office:
3B BLACKBIO DX LIMITED
7 C, INDUSTIRAL AREA, GOVINDPURA, NA, BHOPAL- 462023, Madhya Pradesh, India

Note: This certificate of incorporation is in pursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. Itis obligatory on the part of the Company to display the old
name for a period of two years along with its new name at all places wherever a Company is required to display its name in
terms of Section 12 of the Act. All stakeholders are advised to verify the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.mca.gov.in/MCA21




THE COMPANIES ACT, 1956

MEMORANDOM
OF
ASSOCIATION
OF
3B BLACKBIO DX LIMITED"

[Registered Office within the State of Madhya Pradesh]

(A Company Limited by Shares)

. Name: The name of theCompany is 3B BLACKBIO DX LIMITED"

I1. Registered office: The Registered Office of the Company will be situated in the State of Madhya Pradesh.
I1.0bjects : Main objects to be undertaken of the company will be as follows:-

[AIMAIN OBJECTS:-

1. To establish Biotechnology Division, to carry out Research & Development related therein, to manufacture, import,
export, buy, sell or otherwise deal in all biological compounds derived from Plants, Animals, Micro Organisms.

2. To establish Research & Development Centre, to carry out research activity for self , or others on contract basis , to
carry out research by engaging research and development of all fields of bio-science.

3. To carry out all activities related to the field of bio technology and to acquire any processes upon such terms as may
seem expedient and to improve the same and undertake the manufacture of any product developed, discovered or
improved and/or to give licenses for the manufacture for the same to other and either to market the same or to grant
licences to other(s) to market the same on such terms as may deem fit.

4..To manufac%ure, import, export, buy, sell or otherwise deal in pesticides, insecticides, chemicals, medical & toilet
goods, sanitary & dies infecting preparation, manures , fertilizers.

5.To carry on all or any of the business of manufactures, importers, exporters, stockist, distributors, wholesale and retail
dealers and suppliers of commodities manufactured goods, stores, materials, provisions and produce , in connection

with pesticides.

1. Aiteration in clause | of MOA of the company by way of change of name of company from KILPEST INDIA LIMITED to
3B BLACKBIO DX LIMITED vide Annual General Meeting dated September 22, 2023. i

2. Alteration in Clause HI[A] of MOA of the company pursuant to Scheme of Amalgamation between 3B Blackbio Biotech
India Limited and Kilpest India Limited sanctioned by theHon’ble National Company Law Tribunal, Indore Bench, vide
its order dated August 4, 2023,



(2)

6. To take over and acquire by way of purchase, lease, licence, mortgage or otherwise lend rights including all mines,
beds, veins and same for the purpose of digging, quarrying and allied operations and to transfer the same by way of sale,
exchange, mortgage ,lease, licence, relinquishment or otherwise, in connection with pesticides.

7. To explore, prospect, search for, work quarry, crush, power, cut, reduce, dress, refuse, and prepare for disposal in the
market all ores or other mineral substances metalliferous, or otherwise including ores, mineral & gases, precious stones,
soap stone, or lime stone, or other crystalline substances of whatever composition known to science and industry here
force or that may be discovered here after, in connection with Pesticides.

[B] OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS MENTIONED IN [A] ABOVE ARE AS
UNDER:-

1.To establish and operate shops, appoint agents, agencies, stock points or branches in any part of India, and else-where
in any part of the world for the purpose of Company.

2. To acquire by purchase, lease, exchange or otherwise land, building, and heriditaments of any tenure or description,
interest therein, and any rights over or connected with land either to retain the same for the purpose of the company’s
business or to turn the same to account as may seem expedient.

3. To purchase , take on lease or in exchange hire or otherwise acquire, construct, pull down, rebuild, alter , erections,
roadways paths, motors, railway sidings, trolly lines, machinery, and apparatus whatsoever which may from time to time
be necessary , convenient for the purpose of the company’s business.

4. To act as consultants, undertake and execute any contracts for works involving the supply of use of articles
manufactured or sold by company & to acquire and undertake the whole or any part of the business property and for
liabilities of any persons, firm or company carrying on any business which the company is authorized to carry on or
posessed of property for the purpose of the company.

5. To enter into partnership or arrangements for showing profits, union of interest co-operations, joint venture
reciprocal concessions or otherwise with any person, firm or company, carrying on, engaged in about to do so in any
business or transaction which the company is authorized to carry or engage in.

6. To promote any company or companies, for the purpose of acquiring all or any of the property rights and liabilities of
this company or for any other purpose which may seen directly or indirectly calculated to benefit this company.

7. To invest and deal with moneys of the company not immediately required, upon such securities and in such manner as
may from time to time be determined, subject to the laws in force.

8. To borrow or raise money and secure payments thereof in such manner and on such terms as may seem expedient
and in particular by issue of debenture or debentures stock , whether perpetual or otherwise and charged or not
charged upon the whole or any part of the company both present and future , including its uncalled capital.

9. To draw or make accept, endorse, discount; execute deal in and issue of bills of exchange promissory notes,
debentures, bills of lading and other negotiable or transferable instruments of securities, subject to Reserve Bank of
India’s directives.



(3)

10. To remunerate any person or company for services rendered or to be rendered in placing or assisting to place any
shares in the company’s capital, or any debentures stock or ter securities or the company for the conduct of its business.

11. To sell or dispose of the undertaking of the Company or any part thereof for such consideration as the company may
think fit and in particular for shares; debenture or securities of any other Company, as per the provisions of the act.

12. To distribute all or any part of the property of the company amongst the members in specie or any proceeds of sale
or disposal of the property of the company in the event of winding up of the company but no such distribution should
amount to a reduction of share capital except with the sanction (if any) for the time being required by law and subject to
section 511 if the Companies Act, 1956.

13. To do all or any of the above things in connection with Pesticides in any part of the world and either alone or in
conjunction with others and through agents, trustees or otherwise to do all such other things as are incidental or
conductive to the attainment of the above objects

[C] OTHER OBJECTS NOT INCLUDED IN (A) or (B) ABOVE ARE AS UNDER:-

1. To carry on all kinds of agency business and in particular to act as agents and representative of any company, firm, or
person engaged in manufacture of commodities or other trade, industry and commerce, but the company will not work

as Managing Agents.

2. To Act as manufacturers, representative, commission agents. selling agents, imports and exports agents, distributors
and agents of other company or companies, but the company will not work as Managing Agents.

-

3. To carry on business of supplier of plant, machinery and equipments, stores and tools, devices, contraptions,
instrument spares and components and to develop, acquire, supply, plans, drawings estimates, project reports and
know-how for industries, business companies, services and public bodies and Governments.

4. To carry on business as capitalists, concessionaires, financiers, merchants, agents, and to undertake an or carry on and
execute all kinds of financial,commercial , trading and other operations and in that the company shall not be carrying on
banking business as defined in the Banking Regulations Act, 1949.

5. To carry on any other business whether, manufacturing, constructional or otherwise which may seem to the company
capable of being conveniently carried on in connection with above Pesticides business calculated directly or indirectly to
enhance the value of or render profitable any of the company's property or rights,

6. To carry on the business of manufacturing, processing, distilling, compounding, formulating, acquiring, buying, selling,
importing, exporting and dealing in all enzyme products from animal, microbial, plant sources, products from fish
sources, vegetable and herb extracts, agricultural products including cattle feed, bio-fertilizer, biocides and all chemicals
heavy or fine, organic, inorganic, biological ot any other formulations, derivatives and compounds thereof from mineral
origin or from other chemicals or from by-products or waste products of other trades and industries and other branded
preparations and compounds , derivatives and formulations thereof and consumer products based thereon,
pharmaceuticals specialities, surgical specialities , cosmetics , detergents and acids.

7. To establish and run an extraction plant for the extraction of oils, colouring matters, crude drugs and other extracts
from seeds, barks, cakes, flowers, plants in all forms for the production of natural colourants , alkaloids steroids , other

drugs and medicines and other products.



(4)
8. To cultivate, crush, utilize, buy sell and deal in seeds, substances, and plants of every description.
IV. The liability of the members is limited.

V. The authorised share capita! of the company isRs 162,000,000/- (Rupees SixteenCrores Twenty Lakhs Only) divided
into 16,200,000/- (Rupees One Crore Sixty Two Lakhs) equity shares of Rs 10/- (ten) each. The company has power to
divide the share capital , for the time being into several classes and to increase or reduce its capital from time to time
and to vary, modify or abrogate any rights , privileges conditions attached to any class of shares in such manner as may
for the time being be provided by the Regulations of the Company.?

vide Order No. CP{CAA)/8/(MP)2022 in CA(CAA)/2/(MP)2022 and the scheme was:approved on August 4,
2023.As per clause 5 of the scheme the total Authorized Share Capital of Rs. 1,20,00,000/- divided into
12,00,000 equity shares at face value of Rs. 10 per share of the Transferor Company i.e. 38 BLACKBIO BIOTECH
INDIA LIMITED, was consolidated to the Authorized Share Capital of Transferee Company i.e. 3B BLACKBIO DX
LIMITED (previously known as Kilpest India Limited).



w

We, the several persons whose names and addresses are subscribedbelow, are desirous of being formed ints
«f Company in pursuance of this Memorandum of Association: We respectively agree to take the number of shar:z

($)

in the Capital of thec company set opposite 1o our respective names.

Pt

S. F Name, Description, Occupation and Numberof | Signature of Signature, Names
No. ~ Addrcss ol the Subscriber Shares taken by subscriber [ Addresses, Description i
each Subscriber Occupation of Witness

L Shri Ramkuber Dubey, 50 (fifty) | Sd/R.K. Dubey

S/o Shri Ram Gopal Dubey :

Business -

Kiri Mohalla, Vidisha (M.P.)
2 ~ Shri Shekhar Mehra 50 (fifty) Sd/Shekhar Sd/-

S/o Shri Amamath Mchra ' Mechra S.L. Chhayed

BUSeS Chartered Accountant

W-I/11, Patel Road, R‘K_]dOOE I:fO(Cl Building

New Delhi-8 7. Hamidia Road,

Bhopal.
Total 100
( (One hundred Orty)
e i

Place : Bhopal
Date : 22-5.1972
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THE COMPANIES ACT, 1956
(A COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
38 BLACKBIO DX LIMITED!

(1) Save as provided here in, the regulation contained in table “A” in Schedule | to the
Act apply to the Company.

(2) The following expression shall have the following meanings unless there be
Something in the subject or context inconsistent therewith.

“The Company” means the 3B BLACKBIO DX LIMITED.

“THE ACT” means the Companies Act, 1956 as for the time being subsisting.

“The Directors” means the Directors for the time being of the Company or as the

case may be, the directors assembled at a Board.

“The Office” means the Registered Office for the time being of the company.

“The Register “means the Register of Members to be kept pursuant to the Act.

“The Registrar means the Registrar of Companies of the State in which

the Registered Office is situated.

“Dividend” includes bonus.

“Month” means calender month.

Words importing the masculine gender also include the feminine gender.

“Seal” means the Common Seal for the time being of the Company.

“In Writing” and “Written” includes Printing, Lithography and other modes of
representing or reproducing words in a visible form. .

"Words" importing persons include corpdrations.

Unless the context otherwise requires words or expressions contained in these Articles
shall bear the same meaning as in the Act.

The marginal notes are inserted for convenience and shall effect the construction

of these Articles.
(3)Copies of the Memorandum and Articles of Association of the company and Other

documents referred to in section 39 of the Act shall be send by the Board of Directors to,

every Member at his request within seven days of the request on payment of such sum
as may be prescribed under the Act.

Il. CAPITAL
(1) SHARES

(4) The authorised share capital of the company is Rs 162,000,000/- (Rupees Sixteen
Crores Twenty Lakhs Only) divided into 16,200,000/- (Rupees One Crore Sixty Two Lakhs)
equity shares of Rs 10/- (ten) each.’

(5) Subject the provisions of these Articles and of Section 80 of the Act, the Company

1 Alteration in clause | of MOA of the company by way of change of name of company FROM KILPEST INDIA LUIMITED

to 3B BLACKBIO DX LIMITED vide Annual General Meeting dt September 22, 2023.

2The company had filed Scheme of Amalgamation before Hon’ble National Company Law Tribunal, Indore Bench vide Order No.
CP(CAA}/8/(MP)2022 in CA(CAA)/2/{MP)2022 and the scheme was approved on August 4, 2023. As per clause 5 of the scheme the
total Authorized Share Capital of Rs. 1,20,00,000/- divided into 12,00,000 equity shares at face value of Rs. 10 per share of the
Transferor Company i.e. 38 BLACKBIO BIOTECH INDIA LIMITED, was consolidated to the Authorized Share Capital of Transferee

Company i.e. 3B BLACKBIO DX LIMITED (previously known as Kilpest India Limited).

Table ‘A’ to apply

Copies
Memorandum
Articles
Association to
sent by Directors

of

of
be

Reference Preference



shall have power to issue Preference shares, or at the option of the company are
liable to be redeemed on such terms and in such manner as the Company may
determine.

{6} Subject to the provisions of these Articles, shares in the Capital of the Company for
the time being shall be under the control of the Board of Directors who may allot or
.dispose of the same or any of them on such terms and conditions and at such times and
either at a premium or at par or subject to the provisions of Section 79 of the Act, at a
discount as the Board may think fit. Option or right to call off shares shall not be given to
any person except with the sanction of the Company in General Meeting.

Provided that where at any time subsequent to the first allotment of shares it is
proposed to increase the subscribed capital of the company by the allotment of further
shares then subject to any directions to the contrary which may only validly be given by
the Company in General Meeting by a special resolution or by simple majority vote on
consent of the Central Government, the Board shall issue such shares in the manner set
out in section 81 (1) of the Act

(7) Each holder of Equity Shares in the Capital of the Company shall have the pre-
emptive right to subscribe to any additional Equity Shares issued by the Company in
proportion to the number of Equity Shares then owned by such Shareholders.

(8) The Company may, subject to compliance with provisions of section 76 of the Act,
exercise the powers of paying Commission on the issue of shares and debentures. The
commission may be paid or satisfied in cash or in shares, and debentures. The
commission may be paid or satisfied in cash or in shares, debentures, debenture-stock of
the Company.

(9) The company may pay a reasonable sum for brokerage subject to the
provisions of the Act.

(10) Save as herein otherwise provided, the Company shall be entitled to treat the
registered holder of any share as absolute owner thereof and accordingly shall not
except as ordered by a Court of Competent jurisdiction or as by law required, be bound
to recognise any trust, part of any other person or any interest in any fractional part of a
share whether or not it shall have express or other notice thereof.

(2) Certificates

(11) The Certificates of title to shares shall be issued under the Seal of
the Company.

(12) The company shall issue certificate within 3 months after the allotment
or within one month after the application for the registration of transfer of any shares in
marketable lots, or if the Board so approves to severalcertificates each for one or more
of such shares.

(13) If any certificate be worn out or defaced, then upon production thereof to the
Company, the Board may order the same to be cancelled and shall issue a new
certificate in lieu thereof, and if any certificate be lostor destroyed, subject to the

Shares

Allotment of Shares

Pre-emptive Right
Right to existing
Shareholders.

Power to pay certain
commissions for
placing shares.” -

Brokerage

Certificates

Member’s Right to
Certificate

Issue of new
certificate in place of
one defaced

lost or destroyed
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regulatons of stock exchange where the shares of the company be listed, and upon
producnon of proper evidence to the satisfaction of the Board and on such terms
and conditions as the Board think fit, new Ccmﬁcate be issued in placc of lostor
destroycd

(3) JOINT- HOLDERS OF SHARES
(14) 'Where two or more persons are registered as mc‘hdidérs of any share they shall
be deemed 1o hold thc same as Jom[-holders wuh benef t of survxvorshlp subject

- to the following prov1sons and to thc other pmwsmns of these Arnclcs relating lo.

Jjoint holders: ;
N (a) The company shall not be bound to rcgnstermon: than three pcrsons as the
Jomt holders of shares.

(b)' The joint-holders of share shall be-liable severally as well-as' jointly in
- respect of all payments which ought to be made in respect.of such share.

(¢c) Onthedeath of any one of such joint-holders, thc survivor or survxvors shall
be the only person or persons ttcogmsed by the Company as havmg any title
1o orinterest-in such share but thc Board may xeqmrc such cvxdencc of death

as it may deem fit.

(@ Onlyithe person whosc name stands first in.the Register-as one of thc Jjoint
holders of any share shall be entitled to- delivery.of the Certficate - relating
. to such share and to the payment of dwxdend 1n respect there of.

(4) CALLS " = 1

(15) Subject to Lhe provisions of the Act the Dm:clors may, from timeto time subject
to the terms on which any shares may have been issued; make such calls as. they
‘think fit upon the members in respect of all moneys unpaid on the shares-held by
them respectively and each member shall pay the amount of every call so made
on him to the person and at the time and places appointed-by the Directors. A call
may be revoked or postponed at the discretion of the Directors. 7

(16) A call shall be deemed to have been made at the time when the resolution of the
Directors authorising §uch call was passed R

(17) Not less than 30 days notice of any call shall be given specifying thc mne and placc
of payment and to whom such call shall be paid.

(18) 1If by the terms of issue of any share or otherwise, the whole or part of the amount
or issue price thereof is made payable at any fixed time or by mstalmcm at fixed
times, each such-amount orissue price of instalment shall be payable as if the call
duly made by the Directors and of which due notice had bteen given and all the
provisions herein contained in respect of calls shall apply tosuch amounts orissue

nnr'p ofi instalment accordin 51]

(19) Ifthe sum payable in respect of any call or instalment be not paid on or before the
day appointed for the payment thereof. the holder for the time bemg ofthe share
in respect of which the call shall have been made or the. instalment shall be due,

shall pay interest for the same at such rate as shall from time to time be fixed by -

the Board, from the day appointed for i payment thereof to the time of the actual
payment but they shall have power 1o waive the payment thereof wholly or in part.

Joint-Holders

-Maximum Number.

Liability several as
well as joint.

- Survivorsofjoint hold-

ers only recognised.

Delivery of certificate

Calls.

- When call deemed to

have been made.

" Notice of Calls.

Amount payable at
fixed times or by in-
stalments as calls.

“When interest on call

payable.
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(20) . Onthe tnal or hearing of any action or suit brought by the Company against any
member or his representative to recover any debt or money clalmed to be duc 1o
the Company in respect of his shares, it shall be sufficient to prove that the name
of the defendant is, or was, when the claim arose, on the Register of the Company
as a holder or one of the holders of the number of shancs in respect of ‘which sich

. claim is made that the resolution making the call duly recorded in the minute book
and that the amount claimed is not entered as paxd in the books of the Comoany.
and it shall not be ncocssary o prove the appomtmcnt of the Dxmctoxs who made
_any call,-not the quorum of Directors was present at the mecting at which any call-
was made nor that such meeting was duly convened or constituted nor any other
“matter whatsoever; but the proof of the matters. afoncsajd shall be “conclusive

evidence of the debt

~ (21) The Directors may, if they think fit receive from any member wﬂhng to advance Payment of calls in
some all or any part money due on the shares held by him beyond the sums actually “advance.
called forand upon the money so paid in advance or so much thereof as_,,fpomnme :
to:time éxceeds the amount of the calls then made upon the shares in respect of ﬁ
which such advarice has been made, the Company may at 't:né_:qp_ﬁpn -of .ihe
Directors either pay interest at such rate asmay be agreed to provide for payment
‘of dividend in proportion to the amount paid-up (which shall include amounts paid
in advance as aforesaid) but:the: member shall niot'be entitled to any voung nghts
in respect of money so paid by him unfil the same would but for such paymcnt
become presently payable.

(S)FORFEITURE AND LIEN

(22) Ifany member fails to.pay any-call or mstalmems on or oexon: ihe d idpwuncu if caliorinsiaimentnot
for the payment of the same, the: Directors may, at any time there after aunng such paid notice. may be
time as the call or instalment remains unpald serve a notice on such member ‘given.
rcquinng him to pay the same together with any interest that may havc accan:d and
all expenses that may have been incurred | by the company by reason of such non-

Evidence in actions .
by company against
Shareholders.

payment=—= " =TT

(23) Thenotice shall name a day (not beingless than 14 days from the date ofthe nolif:;t) . Form of notice. . -
and a place of places onand at which such call orinstalment and such interest and
expenses as aforesaid are to be paid. The notice shall also state; that in the event of

non payment at or hefore the time, and at the place or places appointed, the share:
~ “inrespectof whichsuclrcatt was- madcormstalmcntx&payablc wnll bchablc fobe - -
forefeited.

(24) Xf the requisitions of any such notice as aforesaid be not-complied with, any share - If notice not complied
" in respect of which such notice has been given may at any time thercafter before  with shares ‘may-be— ————
payment of all calls or instalments, interest and expense dud in respect thereof, be forfeited. ~ — -
forfeited by a resolution of the Directors to that effect. Such forfeiture shallinclude
‘all dividends declared in respect of the forféited shares and not actually paid before -
the forfeiture. Neither the receipt by the compdny or the company in respect of
his share, either by way of principal or interest, nor any indulgence granted by the
company in respect of the payment of any such money shall preclude the company -
from thereafier proceeding to enforce a forfeiture of such shares as herein

provided.

(25) When any.share shall bé so-forfeited, notice of the forfeiture shall be givento the Notice after for feiture



(26)

@7

(28)

(5)

member in whose n'ame.i[ stoéd‘immediately to the forfeiture and an entry of the
forfeiture with the date. thereof shall fonhwnh be made in 'the chlstcr of
Members.

Any share so forfeited shall ‘be deethed to be prtiri'c:ﬁy of the Company and lhc
Directors may sell, re-allot or omcrwlsc dispose of lhe samcmsuch manncraslhcy
lhmk fit. ol i :

The Directors may at any-tifie before any shares so forfeited have been sold,

-realloted or otherwise disposed of annul the forfeiture thereof upon such:condi- -

tions as lhey thmk ﬁt.

Any member whose. share have been: forfcxted shall” niot thhstandmg such

forfeiture, be liable 10 pay.: and shall forthwith pay the company all calls, mstal~
ments, interest and cxpenscs, owing upon in respect of such shares at umc of the
“forfeiture, together with sinterest thereon from the time of the forfeiture until

_ payment at-such rate as shall “from time to time be fxed by the Board and thc

(29)

Directors may enforcc the payment there of without any deduction of aﬂowmcc

for the value of the share at the time of forféiture but shall not be under any.

obligation to do so.

The forfcmne of a share shall involve the exnnctxon of all interest in and also of
all claims and demands against the. Company in respect of the share, and all othcr

i nghts*mcxdcnta] to thc sharc exccpt only such of Ihosc nghts as by thcse Articles

(30)

(1)

632)

areaexpnessly saved e ]
A duly verified declaration “in’ wntmg that the declarant is a Director: of thc

cofpany and that ceftain sharesinthe Company have bcen duly forfeited onadate’

-Stated in the declaration-shall'be coniclisive ev1dencc of the fact therein stated as
against all persons claiming to- be entitled to-the shan:s and such declaration‘and
the receipt of the Company:fér the-consideration; if any given or the share on‘the
sale or disposition thereof shall constitute a good title to such shares. y

For the purpose of enforcing: suchlien, the Directors may sell the shares subject
there to in such manneras they:thinkfit, but no salc shall be made until such period
as aforesaid shall have clapsed and unul nouce m wnlmg of theintenton tosc]l shail

tee, .curator. bonis or other- per:son recogmscd by Lhc Comapany as cnnﬂezj 1o
- fepresent such member and- defau]t shall have been made by-him or them in the

payment of the sum payable-as aforesaid for scvcn days after such notice. The net

. proceeds of any such sale:shall-be- appllcd in or towands satisfaction of such- part

of the~amount in respect of :swhicly thc lien exists as is prescntly payable by sich
memberandthe reslduc (ifany) paidto such member his exegutors, adm1msuatdrs,
or other representanvcs OT persans so recogmsed as aforesaid.” -

“Upori any sale after forfeltum OF. forcnforcmg a lien in purported exercise of the

powers by these presents ngen the Directors may appomt some person o execute.
the instrument of transfer of:the-shares:sold and cause the puncha.scr’s name-to be

entered in the register in respect of the shares 'sold and [hc purchaser shall not be -

bound to see the rcgu]amy of the proceedings, nor the apphcanon ‘of the purchase
money and after his name has been entefed in the register in respect of such share,
his title 1o sucti shares not be affected by any imegularity or mvahdny in the
pmcccdmgs in referencc to such forfeiture, sale or dlSpOSl[]OD nor 1mpcadlcd by

Forfeited share to be- -
‘come property of the
Company

i Power to annul forfei-

ture.-

Arrears to be paid not

withstarding: Forfei-
twre. .

Bffcct of forfeiture.

Evidence of forfeiture.

As to cnfomc lien by
sale,

Validity of sate.
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(34)

(35)
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(6)

any person and the remedy of anv oerson aggrieved by the sale shall be only

aiiy pos (929 3 A 00

against the Company cxcluswcly

Were any shares under the powers 1 in that behalf herein contamed afe sold by the
Directors and the centificate thereof has not been. dclwcred to the Company by the
former holder of the said shares the Directors may issuc a new ceftificate for such
shares distinguishing it ir n suchmanner as they may 'h.mlf_ f.t, .f:om the certificate not
so delivercd. :

(6) TRANSFER AND TRANSMISSION OF SHARES

Subject to the pl'OVlSlODS of the Act, no transfer of shares shall be registéred unless
a proper instrument of transfcr dul y slamped and. executed by the tmnsfemr and
transferee has been delivered to lhc Company logether willr the Centificates of the
shares, or if no such certificate is in existence, along with the letter of allotment

" of shares. The instrurnent of transfer of any shares- shall be s1gned boih by the -
_ transferor and the i1 transferec and shall contam thc name and other pamculars ‘both
of the transferor and the transfercé, and Lransferor shall I be deemed to remain the -

holder of such share until the name of the transferee is entered in the Register in
respect thercof.

Application for the. rcgtstramn of thc transfer ofthe share: may- be made: enther by
the transfcror or the transferee pmvxdcd that;; where'such appllcanon is made by the
transferor, no registration shallinthe.case of pantly paid shares be cffected unless
the company gives notice of applicaion o the transferce in thc manner prescribed
by the Act, and subject 10-the: provisions of Amalc 10 and 9 (a). thereof, the
Company may unless ebjectignis made by. thc transfercc within two weeks. from
the date of feceipt of the notice, enter.in’ ‘the Rcmstcr the name of the transferee in
ihe same manncr and subject to-the same cond-unnq as if the application for

registration was made by the tansfcree.

Belore registering any transfer 1endered fur rcglstranon .the Company-may if it
so thinks fit give notice by letter posted in‘the ordmary course 1o the Registercd

holder thatsuch transfer deed ‘has- bccrﬂadvedand IhaLrunless objectionis taken,

the transfer will be registered if suchiregistered | holder fails 1o lodge an objection
inwriting at the office ofthe Company within t‘f{ccn days from the posting of such
notice to him; he shall be deﬁmcd iohave' admlued the vahdxty of:he said transfer.

Where no notice is received by the registered holder, the. company sha.ll be deemed
to have decided not o give notice andinany event the non—rf:cclpl by the rcg:stercd

holder of any notice shall not entitlehim to make any claim of any- k.md against lhc' '

company in respect of such non recelpt

v,

Neither the company nor its Duectom shall mcur any llablllty for registenng or

. acting upon a tranfer of shares apparenly made by sufficient parties, although the

same may, by reason of any fraud or other cause not known to the Company or its

Directors be Jegally in-operative or insufficient fo pass the property in the shares -

proposcd or professed to be transfered, and al[hough the transfer may, as between
Ihe transferor and the transferce be liable to be se[ asxde and not withstanding that
the company may have notice that such instrument of transfer sigried or executed
and delivered by the transferor in blank as to the name of the transferee or

particulars of the shares transfered, or otherwise in defective manner. Andinevery

such case the person mglstercd as trarisfereg, his executor, adminstrators and

Power lo issue new
Ceriificale.

Apphcat:on for trans-
fer -

Notice of transfer.1o
registercd holders.

Indemnlty against
wrongful transfer.
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(38) a.
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assigns alone shall be enﬁﬂc& 10 be recognised as the holder of such share and'the

prewous holder shall so far as the company is concerned be deemed to-have
transfered his whole ntlc therc 10.

"Refusal to register | transfer of shares” Subject 1o the pmvxslons of Sechon
111 of the Act and Section 224 of the Securities Contract (chulanons) Act
1956 the Board, may within one month from the date on which the in—
strument of transfer was delivezed to the Company, refuse to mglster any
transfer of share of the:company. - ’ Y

. b.. No transfershall be_riiagié to person of unsound mind or‘rﬁirbr,’ ‘without the

39

40

(41)

- consent of the Board. -

" Instrument of transfer of any share shall be in writing and all the pmvisions
of Section 108 of the Act and of any statutory modification thereof for the
time.being shall be duly comphcd with in respect of all tranfers and of

-registration thereof.

e

b. In the case of any share rcglstcrcd in any register outsndc India, the
Instrument of Transfer shall be in form recognised by the law of the place
where the register is maintained but subject there to shall be as near to lhe
fonn _prescribed in Sub-clause (a) thereof as circumstances shall pcnmt.

All jnstruimients of: transfer whlch shall be rcglstered shall be retained by- the:

company.
Ifﬂthe Directors refuse to reglster the transfer of any shares, the Company shall;
wnhm -one month from the date on which the Instruient of Transfer was lodged
w1 iththe Com pany, send to the fransferee and the transferor the notice of the refusal.

On giving seven days notice by advertisement in a newspaper circulating in the

(42). On.giyir

(43)

(44)

] Distﬁet-in which the-office of the-Company i$ situated, the Register of Members

may-be closed'during such time as the Directors think fit not exceedingin the whole
fortyfive days in cach _year but not exceeding thirty days.at a lime.

The g)ggcutox Qg;;admmlstmlor or the holder of a succession ceifiticate in respect of
shares of a deceased member (not being one of several joint-holders) shall be the
only person whom the Company shall Iecogrﬁse as having any title 1o the shares
registered in the name of such member and in case of the death of any one or more
of the joint holders of any registered shares, the survivors shall be the only persons
recognised by the Company as having any title to or interest in such shares but
nothing herein llabxlxly on shares held by him jointly with any other person before
recognising any: Iegal Ieprescmauve or hcxr or a person otherwise claiming title to
the shares the company may require him to obtain a grant or probate or letters of
administration or succession certificate or other legal representation as the case
may be from a competent Court. Provided nevertheless that in any case where the
Boardin its absolute discretion thinks fit it shall be lawful for the Board to dispense

with .the production of probate or letters of administration or a succession .

certificate or such other legal representation upon such terms as to indemnity or

_otherwise as the Board may consider desirable.

Any person becoming entitled to or to transfer share in consequences of the death
or insolvency of any members upon producing such evidence that he sustalns the

7 characterin respect of which he propses to act under this Article, or of is title as the:

In what case to decline
to register transfer of
shares.

. “No transferto minoror
- person of unsound

mind.
Form of transfer

Form. of transfer for
outside India.

When ixiStr'iiixigm of
transferto:be retained.

Notice of refusal to

-register transfer.

Powerto close transfer
book and registers. -

Transmission of regis-
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vent members. Trans-
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(8)
Directors Ihmk sufficient, may with the consent of the Directors (which they shall

B N i e e

not bc undcr any obligation to give, be reglsu:red as amember in TeSpeci of such

‘shares may, SubJCC[ to the:regulations as to transfer here in before contained
' transfer such sharcs. This article is here in after referred to as the "Transmission

Articles”. Sub}ect 1o any other provisions of ‘these Articles, if the person so
bccommg ‘entitled 10 shares undcr this or the last preceeding Article shall elect to
te 'gglstcu,d ‘nmsdf he shall deliver or send to the Company a notice in writing
signed by him stanng that he elects if he shall elect to transfer the shares 1o some
other person he shall execute @n instrument of transfer in accordance with the
pnowsons of these Articles relating to transfer of shares. All thelimitations, restrici-

' uons and provisions of these Articles relating to the right to transfer and. the

(45)

(46)

CY)

48

'm.

registration of transfer of shares shall be applicable to any such notice of transfer
as aforesaid.
Subject to any other provisions of these Articles and if the Directors in their sole
discretion are satisficd in mgard theleto a person bccommg cntitled to a sharein
consequence of the death or insolvency of member may receive and give a
discharge for any dividends or their money payable in respects of the share.

(7) SHARE WARRANTS :

Subject to the provnsnons of Sechons 114 and 115 of the Act and subject to any
directions which may be glven by the company in General Meeting the Board may
issue Share. Warrants in such manner and on such terms and conditions as the

Board may deem fit. In case of such issue, Clause 40 to 43 Table "A" in Schedule

1 10 the Act. shall apply. . .
(8) STOCKS

The Company may cxércisc the pdwér of conversion of its shares into stock and
in that case Clauses 37 to 39 of Table "A" in Schedule 1 to the Act, shall apply

® ALTERATION OF CAPITAL

The Company may by Ordinary Resolution from time to lime alter the conditions

s S, 3
l' 1’

e Memorar no.ar_.fnuot'!'as.:._. T e S e

.-I ool ats
ulll Ul lﬂsauuluuclu LD AN

Increase the Shachapital by such amount to be divided into shares of such
amount as may be specified in thc resolunon

amount than its existing shancs

Cs Sub divide 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 amount, if any unpaid on each
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 any shares which, at the date of passing of the resolution 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 cancelled.

Subject to the provisions of the Act, the new shares shall be issued upon such -

terms and conditions and with such rights and privileges annexed thereto as
the General Meeting resolving upon the creation thereof shall direct and if

Notice of election to

e e lnc ashare-
w‘vswuuwua Lvy g Wy

holder.

Provisions of Articles
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On what conditions
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no such direction be given, as the Board shall determine. Such shares may
-be issued with preferenfial or qualiﬁe_d..n’ghi as to diViderids, and in the
distﬁbution of the assets -of the. Company and with a right of voting at
General Meeting of the Company in confirmity with section 87 and 88 of the
Act. Whenever the capital of the Company has been increased under the
provisions of this Article, the directors shall (_;oinply with the-provisions of
Section 97 of the Act. =y :

(49) The resolution where by any share is sub-divided or consolidated may determine

(50)

635

(52)

(53)

(54)

_ that, as between the members registeredin respectof the shares reéulu’ng from such’
shares shall have some preference or special advintage asregards dividend, capital

voting or otherwisc over or as compared with the others or other subject neverthe-
less to the provisions of Section 85,87, 93, 99 and 106 of the Act.

Subject to the provision 6f Sections 100 10 104 inclusive 6f the Aci, and Subjects
to Confirmation of Court the Board may accept:from any:member the surrender of
all or any of his shares on such terms-and.conditions.as shall be agiced.

(10) MODIFICATION OF RIGHTS

Whenever the Capital (by reasons of the lssucdofptcfcrcncc share or.otherwise)
is divided into different classes of shares, all or any.of the.rights, and ;privileges

attached to each class may bé"v,a_fﬁed in the manng: provxdedm Section:106:0f the

Act.and all the provisions "hereinaftcr contained as.to General Mecting:shall,
mutatis-mutandis, apply as regard class meet_in__g._,groyide;d that the nght conferred
upon the holders of the shares of any class issued with preferred to other rights shall
not, unless otherwise expressly provided by the terms ofiissue of the shares of that

class, be decemed to be varied under this Articles by the creation or issve of further

share and such new share may be issued with such pi’éfér'ehtial:ﬁ__ght as may be
decided at the time-of issue thereof. '

(11) LOANS.AND DEBENTURES - -
The Board may from time to.time at its discreation subject to'the provisions of the
Act, raisc or borrow from the Directors or from elsewhere and secure payment of
any sum-or sums of money for the purposes ofthe Company.

The Board may raise or secure the repayment of such sum or sums in such manner
&

and upon such terms and conditions in-all respects as.t-thinks: fit and-in particular
by the issue of bonds, notes, convertible mdc:emab,l_é‘ or.ethcowisce, perpetual or

redeemable debentures sc debenture's stock 6f any morigage or other security on
the undertaking of the whole or any. part of the'property of the company (both °

present and future) including its.uncalled Capital for the time being. -

Any debentures, debenture-stock, bonds and b;hef secruties may be issued at a

darmntia—

Surmender

.Power to modify

rights.

Power to bowow.

Conditions of borrow-
ing. :

Issue of debenture.

discount, premium or otherwise and with any special privileges as te redemption

surrender, drawings, allotment of shares, or ConversiOn. appoimn_(;n'[ of Directors
and otherwise, debentures, debenture-stock, bonds and other securities may be
made assignable free from any equity between the Company and the person 1o
whom the same may be issued. Provided that debenture-stock or bonds, with the
right of allotment of or conversion irito shares shall not be issued except with the
sanction of the Company in General Meeting and or the Government as the case

may be.
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tha 1A rdahtec

~(55) Dierectors prany of them mar gum'a.ﬂ teethewhole or any part of the Icans ordebts

- gius § ot 2

raised orincurred by oron behalf of the Companyor any interest payable thcrco_n,« -

and shall be entitled to receive such payment as consideration for the giving of any
such guarantée ‘as may be determined by the direcior$-with power to them to
indemnify or charge on the undertaking of the Company orupon any of its property
or assets or otherwise. If the Directors or any of them or any pérs‘o'n'g; sha_ll'begom(_:
personally liable for the payment of any sum primarily due from the Company the
Directors may execute any mortgage, charge owecun[y overoraffectingthe-whole
_ or any part of the Assets of the Company by way. of. lnﬂcmmty,to secure ithe
Directors persons so becoming liable as aforesaid from any.loss increspect of such
li ablhty

(12) RESERVES

(56) Subject to the provisions of the Act, the rules framed there under the Board | may,
before recommending any dividerd set aside out ofthe profits of Lhc Company such

Reserves

~ sums as it thinks proper as a feserve or reserves -which-shall, at the discretion of

the Board be applicable for any purpose to which the profits of the company may
bcpmper’" "‘"pl:Sd "’u'}u Y\,uuuns such nyyu\..auull ma] at the like uibCi‘“lPﬁ, cxu;cr
be employed in the business of the Company or be mvcstcd in such. 1nvcstment

(other tharrshares of the Company) as the Board may from time to nmc thmk fit.

The Board may also carry forward any proﬁt whjch it rnay r.hmk prudent notto

divide without setting them aside as a reserve
III. GENERAL MEETING
(1) CONYENING OF MEETING

tS?J a. The Board may, \_vhencvcr it thinks fit, call an Extra Ordinary. Gcncml

Meeting pmvldcd however if at any time Ihcy are not in India,.Directors
capable of acting who are sufficient in number to form a quorum, the
Chairman, Managing Directormay call an Extra Ordinary General Meeting
in the same manner as nearly as possmlc thatin whxch such a mccung may
~bercalled by the Board. e

b. Each Director shall be entiled to attend and speak at any General Meeting
of the Company -

(2) PROCEEDINGS AT GENERAL MEETING

(58) The quorum for a General Meeting shall be Five Members in person.-

(59) AteveryGeneral Meeting, the Chair shall be taken by the Chairman of the Board

of Directors. If at any meeting the Chairman of the Board of Directors be not
. present within fifieen minutes after the time appointed for holding the meeting or,

though present, be unwilling to act as Chairman, the members present shall choose .

one of te Directors present to be Chairman. If no Director shall be present and’
willing to take the chair, then the Members present shall choose one of their
Members being 2 member entitle to vole, be Chairman.

(60) Any act or resolution which, under the provisions of these Articles or of the Acl,

is permitted or required to be done or passed by the Company in General Meeting,
shall be sufficiently so done or passed if effecied by an ordinary resolution unless

cither the Act or the Atticles specifically require such act to be.done or resolution

passed by a special resolution.

Director entitled to
speak at General Meet-
ings.

‘Quorum.

Chairman.

Sufficiency of ordinary
resolution when no
specific provision.
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(61)

(1)

If wnhln half an hour from the time app-omtcd for, the ‘meeling a quorum be not
present, the meeting if. convened upon a reqmsmon .of Shareholders shall be
dissolved but in any other case it shaIl stand ad_;oumed to the same day in the next
week at the same time, and place unless the same be a public hohday When the
meeting shall stand. ad_]oumed 10 the'next day not bemg a public hoI:day atthe same
time and place and:if at such adjoumed meeting’ the’ quorum be not present wuhmg

' half an hour from. the:time- appomted for the meeung those members who are

(62)

(63)

(64)

(65)

(66)

(67_)

present and not being less than'two persons sha]] be a quomm and may transact the
business for which the: meet.mg was‘called. . - :

In the case of an’ equahly OfVotes, the. Chamnan shall b0Lh ona show ofhands and-
a poll'have a castingivote in: addmon lo the vole orvote Io wluch he. may ‘be entitled

as -a member.

‘The Chaimmanof 4 Gcneml Mecr,mg may adjuom the samc. from time to time and

from place to placc but no busmess shall be transacted : .at any. adjourncd meeting
other thanthe busmcs_s left unf' mshed at the:meeting from which the adjoumment
took place, it sha]i not‘bc nccessaryh to. give- -notice:to the membeéis of such
adjournment or of the umc. date and place appointed for holding the adjoumed
meeting. :

Ifa poIl be demanded Ihe demand of a poll shall not-prevent the cornitiriuance of
the meelmg for the lransacnon of any- business.other:then the questxon oen‘which-a

poH - hasbeendemanded i w2l e

(3) YOTES OF IVIEMBERS

On a show of hands, every hoider of Eqmty ShAres enm]ed to vote and present in
personshallhave one vote andixpon a poil every holdet of Equity Shares is entitled
to vote and presen[ m pemon ;0T by proxy sha]l have one vote for every share held
by him. -’

Subject to the provision of the Articles, any person entitled underthe Transmission
‘Anticle to'transfer any shares may vote. at any. General Meetmg in.respect - there-
of on the same manner, as if he was the neglstered holderof such Shares, provided
that seventy -two hours at least: before time of holding the meeting or ad journed
meeting as the case may be at Wh.ICh he proposes to-vote he shall saugfy the
Directers of his nght to transfer such shares, or the Directors shall have pr p\evmusly

~admitted his right 1o vote at such megling:in respect thereof: If any member be a

lunatic, idiet or non-compose. mentise he-may vote: whether on' a show of hand or
at a poll by his committee curator: bomsorotherpcrson recogmsed bythe Company
as entitled to represent such miember-and such Iast meéntioned persons:may gjve

their votes by proxy.:-

Where there are Jomt—holders of any shares; one of such persons may vole at any
ing eiiher personally or by proxy i m respegt of such shares as if was so]ely

enti lled thcrelo andifmore than one of sy ch )01m~holdexs be present at any-meeting

either personally or by proxy then that one of- Lhe said persons so present whose

name stands prier in ofdéron _lhe Regxs_ter m’ nespec; of such share shall alone be
entitled to vote in respect thereof. Several executors of administrators of a deceased

- member in whose name any sha:e stands shall for the purpose-of this Amcles be

deemed joint-holders thereof.
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(73)

(76)
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(12)

The instrument . appo,naﬁg‘n‘"hmxy shaﬂ
appointor or of his Atlorney duly aulhonscd 1n wntmg or if such appomter is a

corporation under its common scal or the hand of ns Aﬁoney

bc m wnnng undar the hand of the

The instrument appointing a proxy and the Powcr of Ado-m, y or other authomy
(if any) under which it is signed ora notanally certified. copy of that power of
authority shall be deposited at officenot Iesc :han forty c1ght hours before the time

for holding the meeting at which the pcxson namcd inthe mSLruma,m proposes to -

vote and in default the instrament of proxy shall not be treated as: valid:

Avote givenin accordance withi Ihc terms ofan ms(rum cnl appomtlng aproxy shall

be .valid-not withstariding: the prev1ous ueaLh or msanily of the principal or’

revocation of the instrument of transfer of the share in rcspcct of which the vote is
given-provided no intimation in writing of the death, msamty, IcV: ocatmn or
transfer of the share shall have been received at thé office or by thc Chamnan of
the Mccnng before the vote is_given, provided- Deverheless thal the Chalrman of
“any mecting’ shali be entifled to-require: such evideneé-as he may in hlS dlscr{:uon

. Instrument appointing

proxy i0 b in wnling.,

- Instrument appointing

proxy 1o be deposited
at the office.

When- vote by ‘p'mfcy

“valid though authority

revoked.

think fit of the due execution of aninstrament of: pmxy and t.hat Lhe. samc has not
been revoked. . ]

Evcry instrument appointing a proxy shall, as nearly as ci rcumslances wﬂl admnt
beinthe form set out in Schedule IX to. the Act. : b L :
No membershall be entitled to. vote onany qucsuon c:{hcr pcrsonally or by proxy
or as proxy for another member at any General Meeling.or upon a poll or be
reckoned in a quorum while any call or other: sum .shall: be:.due and : payable
presentily to the Company in respect of any of the shares of such member.

No objection shall be taken 10 16 the vahdny of any vote except atlhe mcclmg or-poll

at which such vote shall be tendered and every vote qotdxsauoweu atsucivmesting’

or poll and whether given pemona]ly or by proxy or olherwwe shali be deemed
valid for all purpose.

_JV. DIRECTORS
(1) GENERAL PROVISIONS

Directors shall not bc less than three or more than twelve cxcludmg Ex- Ofﬁcw

Dircctors appointed n'ldcr an.cle 78 uercaf tef::

a. The Present Directors of the Company as on 01-04-2016:
1-.-Shri-Ram Kuber-Dubey .

2. Shri_.Dhirendra Kuber Dubey

Form of instsu_fncni
appointing proxy.

Restriction on voting.

Validity of votes.

Until otherwise detbr'm'led By the Company in General Mectmg. the mimber-of - Number of Dircctors.

N\

3. Shri Nikhil Kuber Dubey 4. Shri Shabbar Hussain
_ 5 Smt. Mithla Dubey.
b. Shn Ram Kumar Dubey shall be Ihc Director of the Cou.: )my for hfc
Permanent Director or until he voluntarily resigns.
A Dircctor need not hold any shares i inthe Capital of the Company to quahfy him
1o act as a Dircctor of the Company..
Subject 1o the provision of Sections 252,255,258 and 259 of the Actthe Company

in general meeting may from time to time
Directors. Subject to aforesaid and subject to the provisions contained the secnon

255 of the Act, the Board of Directorsmay appoint any Director by nomination of
technical experts or person whose appointement is considercd necessary and

" beneficial to the interest of the Company.

mcrcasc or reduce the number of |

Present Directors.

Qualificationof Direc-

- 1Ors.

Increase or reduction
in the number of Di-
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(13) .

If at any time the vCoﬁmé@Jy Olzlill_‘nsb-a_rly‘.lpans,-_froni..any financial institution,
insurance company or.companies, Unit Trust of -India,Banks and/or Central ‘or

~ State Govemnment ('rcfferred to in this Article as The Corporation’) or enters:into

; _ Ex-Ofﬁ'cio Director.

undgrwxiting a-rrangémentm'm the Corporation and it is a term of such:leariorof -

th
ther ight to Appéint oné or more Directors then subject to the terins and conditions

. Directoror Directors so appointed shall not be liable io

of such

crwriting arrangement with the Coxpor_atién that ihc:chpqmtidq shallhave -

loans, or underwiiting arrangement the worporation shali be entitled to.
-+ appoint one or more Directors as the case may be 1o the Board of Dircctorsofithe -

Company and mappomtanomcr in his place or in the p]'a"__cc of a. Director.so -
. appointed who tesigns orotherwise v'z_i_uf_;tés his office. Anysuch appqir_il_t_nj:eﬁ_:tfpr )
_ removal shall B¢ made in wrmngand shall be signed by Corporation :.6f by any
 person duly authorised by it and shail be served al the office of the Com pany. The

retire by rotation of Director

* in,accordance with the provisions of these articles.

The'Bbard may at any time and from time to time appoint any p_ersqr__i as aDlreclor
as anaddition o the Board so that total number of direciors shall not, including such

o Directors exceed inthe maximum fixed by the Ancles. Any Directors soappointed

shall:hold-office until the next Annual Genéral Mceling of the Cdm‘pa‘ii'y‘_; .

The Board may appoint any person to act as an Alternate Director for a Director
during the latter's absence for period of niot less than three months from the State

' Addiﬁénal-:Directon;.

’

Altemate -Directors.

-~ in which meetings of . Board are-ordinarily held and such appointment shall have
- effect and such appointee, while he holds office as an Altemnate Dierector shiall be

'._e_ntj;tléd' to notice-of. meeting of the Board and to attend and

‘voté “there

é‘ccordingly, bu,[.-hc.sl;gill;_{}psofacto.- vacate office’if and when the abst;ht;l;)'}iféf::ii')r

4 réwumsto the Stale in-which meetings of the Board are ord inarily held ortheabsénl-
- Director vacates office-as.a: Director. el S

Unless otherwise determined by the Company in general méc[in‘g,' each Dfxécll_ﬁr
shall be entitled to receive out of the funds of»the-comp’a‘ny for his services-in

attending meeting of the Board or 2 Committee of the Board.a:fee-as :may-be

" allowed under the Act and fixed by the Board, for meeting of the Board.or.a
Committee of tlic Board at_tcndcd by him._Aﬂ other remumeration; if gﬁy;;péyable L
by the company to each director, whether in respect of this services as Managing.

Sitting fees.

Director.or a Director, in the WIlo}c ora pa__‘rt-lime employment. of the ‘Company

shall be determined inaccordance with and subjeet to the provisions of the Articles.
The Director shall be entitled'to be paid their reaSquab]e l_rai/elliﬁg and-hotel and
other expenses ilit:iirfmﬁ(_i{'iﬁ?consplmeqc'p of theif attending Board and Committee
Meceting or otherwike incuiréd in- the execution of their duties as directors. The
Dircctors (other than'a*Mana ging 'Di"r‘e'('-ito;' and a Director in whole time employ-

* ment of the Com pany ) shall als'b‘bé_;'iai& by way of further remuneration at 3% of

P23 ) [ AP

annual net profits of com pany; (the rate of such commission shall oe redueed i0.i%
inthe circumstance referred to in Section 309 (4) of theAct) such net profits being

-compuled--in-the manner laid down -in Section 349 of the Act except that the
Temunération of Directors shall not be diducted from- the gross

profit. Such
remuneration under this sub-para shall be paidto all the Directors for the time being
Or to any one or more of them in such Proportion as the Directors may by the
resolution. of the board authorising such payments decide and in default of such-
decision, equally amongst. all the Directors for the time being in office during the
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year. All other ncmuneranon if any, payablc by the Company 1o each Director,

* whether inrespect: of his servicesas a Managing Directorora Director inthewhole
or part-time employment of the Company shall be determined in accordancc wnh
and subject to the. pmwslons ‘of the Companies Act, 1956

(82) If any director bcmg wdhng shall be called upon. o perform exira service or to
make any special exertions in gomg or residing away from his normal residence
for any of the purpose ofthe Company orin giving special attention to the business
of the Company 0ras amemberora Comimittee of the Board‘thcnmlhoutprcjudxcc
to the prowsmns contamed in the' forcgomg Aruclcs and subject to the provisions
of the Act, the Board may remuncrate the D1rcctors so doing eitherby a fixed sum
orbya perccntagc of profits or ot.hcrwmc in addition to the fee to which he may

be catitled.

(83) The continuing directors may act not wnhstandmg any vacancy in their body so
that if the number-alls-below the minimum above fixed the directors shall not act

—except forthe- purpesc oPﬁllmg upvacancu:s = i e S

(84) The Directors shalI also havc power to fill a vacancy in the- Board. Any director

SO appoln[eg Sﬂdﬁ hcﬁd 01‘“5 0?&13" 50 Iong asth the -unr-:\nnn dl I’\"(‘"\l’Wﬂllld have held

the same if no vacancy had occured. All casual ‘vacancies of Directors appointed

Remuneration_ for ex-

tra services.

Continuing Directors
~ may act. R B
' Casual Vacancy may
* be filled by.

~under-Aricle 78" sha].l bc ﬁ]led up. as far as possnble in accordance wnh lhe L L

provisions of Amclc '?8

(85) The Contmumg dn:clors may actnot wnh standmg any vacany in their body, but -
so that if the numb{:r falls below -the mininum rmumber fixed, the. contmumg ’
ot_cxcept for the purposc of tilling upr vacanciés or

Directors or Dlrector sh:
~ “summoning a Gc'}eral—Mectmgof the Company actt so long as_the Mumiber is

below the Mxnlmum and they or he may so act not withstanding the absence of a.

neceessary quorum under the prov131ons of Amclc 143.

( ) ROA"‘ATION OF DIRECTORS

(86) At the Annual Gencral Meeting of the Company in every year, one third of the

Directors for the.lime being liable iy Tetire by rotation and if their number i isnot

three or a multiple of three then the number nearest thereto shall retire from office.

The directors to refife at such Annual General Mcetmg shallbe the dmectors (Othcr :
than Managmg/wnolc time Dm:c;or andfor auy other director or directors who by’ ]

virtue of the provisions of: any agreement referred to in Atticle 78 are not hable to
retire) who shall have been Iongest in office since their last elections. As belween
directors who became directors’ on ‘thé same day those 1o retire shall (in defaull of
agreement betweéii thent) be detérmmcd by lot. For-the purpose of this Amcfc a
director appomted to fill a vacancy under the provmons of Article 84, bhall be
deemed to have been inoffice since the date on which the directors.on whose placc
he was appointed, was'last elected as a director.

—_—

@n A reunng dlreclor shall be cllglblc for re-election and” shall act as a dlreclorj

throughout the mcetmg at whlch hc retires

(88) Subject to any resolution for reducing the number of directors, if at any meeting’

at which an election of directors ought to take place the places of the retiring
director are not filled up, the meeting shall stand adjoumned till the same day in the
next week-orifthat day is a public holiday till the next suceeeding day which is not
. public holiday at the same time and place and if at the adjoumed meeting thé places

Rotaton of Directors.

Retiring Directors eli-
gible for.re-election.
Ajournment or meet-

ing for election of Di-
rectors.



as. -

ofthe rctmng directors arenot filled- up the rctmng dmet,tors (if wnllmgto contmue__

o _in ofﬁcc) be dccmcd to have been re-elected at the: Adjourned Meeting: .

(89):
" (a) -ineurs any of the dlsquahﬁcatmns dcscnbed in sectlon 274 of the Act. or .

(3) YACATION OF OFFICE.-OF DIRECTORS
The ofﬁce of a Dm:ctor shall ‘be-vacated if the. holdcr thcre of:

() becomes hablc to vacate undcr Sccuon283 of the Act, or
() Rcsngns his offcc in wntmg to the. Clm;ma_n of the Board'of Directors and

-the vacatlon shall be effective from the date of: re.cmpt of the fesi gnatnon by

_the Chaimman, o , :
(d) beinga D:rccor nommatcd under Articles 78 his nomination is w:thdrawn

or canccllcd by the nomtnatmg authonty, or '

©). - hc xs found tobe of unsound mind by a Court of compctcnt Junsdncnon or '_

Tt ;_,

(t’) - heis adjudged an msolvcnt or

@®) " heot any firm of which he is partner or any pnvatc company:of.which-he
isa Dm:ctorthhout thc sanction of the Companyin Generat Mcctmg accept

orhold any office of profitunder the Company other than thatof2Managing -

Director or Manager or a lcgal or technical. advisor-or a bankcr OF: se]hng

agent, or,

()  he absents himself from three consccunvcmeetmgs ‘of the Directors.orfrom

all mectings of the Diréetor for a continuous pcnod of threc months
: ‘whtchcvcr 1s longer without leave of abscncc from’ thc Board of DIFECIDI'S.

(90) éubject ‘tothe limitations ptescribed by the Act, the DIl‘EC[Ol’S shall bc entn.led to

e contract ‘with the Company "and no Dm:ctor shall bc dlsquallf 1ed by their. havmg

©1)y

~contracted with the coempany as aforesaid.

Every Director who is’in any way whether direcily -or-indirectly toneemed or

interested in a contract or arrangement cntctcd into-or:to ‘be-entered iiito'by oron’

behalf of the Company not being a contract or amangement-entered-into-or to be

entered into between.the Company and any other Company where. any of its -

Dm:ctors ‘of the company two or more of them togclhcr hold no more thantwo

& percent-of the paid-up-share capital with the othcr company s.hall dtsclosc the

‘mature of the concem or interestina- mcctmg of thc Board rf:qmmd by Sct:Uon 299
of the Act. A general notice renewable in the last month of cach ﬁnancial year of

- the company that a:Birector is a Dmector or Membcr of any spcmﬁcd body

or interested in any: subsequcnt contract or anangemcnt S L
disclosure of concem-orintérest in- relatlon to’ any contract or arrangemcnt to be
made and after such general notiee it shall niot bcncccssa.ty to g:vo any specified
notice relating to any particular contract or arrangement thh such body corporate

or fimm, provided that such general notice is given at thc mecu g“of the Board of

the Directors concemed taking reasonable steps to secure that II is brought up and
read at the fustmcctmg ofthe Board afteritis ngcn Every Dm:ctorshall be bound
to, gwc and from time 1o time renew a general notice aforesaid in respect of all
bodies corporatc ofwtuch he is a Director or member and of all firm if which he

is a member.

> suff icient

~ Vacation of office o

Director.’

Directors power io
-.contract with Com-

pany.

Dlsclosurcof Ducctom

'mterest.



(16) .

(92) "T'ic Comipany inbeneral Megung may from Gasit i “Power--0f -General
Meeung to increase on

number of Directors, and:may-also determine-in what rotauon such mcnsascd ér e ;
- t be
reduccd number isto go out of office, sub_]ect to the provmom; of the Act ' Il;:xrzitcorsc BHEBEh ?

e 1
m

bede

-(93) Subject to the provisions of the Act the Company by by an Ordmary Resolution'may - Power 1o remove Di-
~ remove any director whose penod of office is liable to lcnmnanon at any-time by . rector by ordmary

refirement of Direciors in rotation, before the cxpu-auon of his period of office and Rcsoluuon

may by Ordinary Resolution appoint another pcrson in his stead. The person so ..

appomtcd shall be subject:to; retirement -at the- \$amé time as 1s hc Tias bc)éoinc a
"Director on the day en which the Director in whose place he is appomlcd as last

élected Director. A Director so removed shall not be re- appomled asa Dmecror by =5

the Board of Directors. . : .~ el

(94) Any casual vacancy occuring among the Directors may be filled up Lhc Boarcl bul Dir_(_:ctors may fill up

any person so chosen shall-remain in office so long as the vacating D:rector would ‘casual vacancies.

~ have retained the same as if no vacancy had occurcd

(95) The Company shall kccp atitsofficea rcgrs{cr contau'nng the names and addrcsscs R,c\gxs[cr of Director
and occupation and the other particulars required by section 303 oflhc Act oflts and notification of.
Directors and shall send to the Registrar of Companies a copy of such :cgwter and cnangcswrcglstrauon
shall from time to time notify to'the Registrar any change that ‘1aKes plaoc in such
Directors as rcqulrcd by the provisions of the Act. - -

(4) MANAGER OR WHOLE-TIME DIRECTORS (S)

(96) (a) Subjectto thcprovnsmns of the Companies Ac[ 1956 and of these Asticles, * Power to Board 1o
’ the Directors. nay fmm time to time appoint one.or more of [he:r body tobe .. _appoint, Managmg or
. a_Maniaging difectoss of Mariaging Director or whole- time Director or - ‘wholetime Director(s).
whole-nme Directors of the Company forsuch term not exceedm g fiveyears: :
at a time and upon such terms and conditions as thcy may think fi, and may
from time'to time (subject to the provisions.of any commct berween hxm or
them and the company) remove or dismiss him or- thcm fmm ofﬁcc and
: appomt anothcr or other in his or their place or places. i

(b) Sub:cct to lhf: provxslons of the Cornpames Act, 1956 and of thcse Amcles - Managing or whole
a Managing Director or wholetime Director shall not while he continues to - _ time Dirctor(s) not li-
holdthat office be subject to retirement by rotationunder the Actbut he shall, - able 1o SEHrRicHL.
subject to the provisions of Fany contract between him.and.the Company be -
subject to lhc same provisions asto the resignation and nemoval asthe other
Directors of the Company, and he shall ipso-fact and immediately ceasesito

- hold the officeof the Director forany-cause, provxded thatif at any:time. the -
number of Director (ihcludmg Managmg Director or whole-time Dxrector)
as are not subjéct 1. retirement by rotation shall exceed one- -third of the total
number of Directors for thc time belng. then such Managing Director:or
Managmg Directors or whole-time Director or wholc time Directors, shall -

“be liable tor rcmement by rotation in- accordance wuh the Act.. - -~ - -

(c) _Subjcct to the pmvnsxom of the Companies Act, 1956 arid to these Articles Remuneration  of
and of any contract between him and the Company, the remuneration of a - Managing or whole
- Managing Directoror whole time Directoror shall from time to time be fixed time Director(s).
by the Directors subject to the approval of the Company in General Meeting
~and may by the Directors subject 1o the approval of the Company in gencral
‘meeting and may by way of fixed monthly payment commission on profits-
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of the Company ShriRam KuberDubey Shall bé the Managmg Director for
life or until he voluntanly resngns : o

Subject to [heprov:sxons of Lhc Compames Act 1956 and of these Amcles
the management of the Com‘pany shall vest.in Managing Directors subject
1o general su pcmsmn and control of the Board of Directors and Directors
may from time to.time_éhatrust t0.and conferupon-a Managmg Director 6r
Managing Djrec!ors or who]e—t]me Directors for the time bcmg such of the
additional powers ex abIe l.mdcr these Amcles or olherw;sc by the
Directors as they. m:iy conferéuch powers forsuch nmc and o bc'excrased

forsuchob_}ects and 1d upon: . 1d°Co ]
such I'E:SLT]C[IOHS as they ﬂunk expcdlf:nt, and they may subject'to the

@

provisions of the Act and of these Amoles confer such power" euher :

collaterally with, 6r the-exclusion‘of or in subsumnon -on for all'orany of
the:powers of the: ]E)mactors inithat Behalf, and may from'time to nmerevoke.
withdraw, allcr orva:y all ‘or any such' powers .
INGSEV OF DIRECTORS
©7n The Dnrectors may meet( togclher for the despateh of buaness ad_)oum and
otherwise regulate theiggneetings.and: pmceedmgs as. lhe.y think fit. The quomm
necessary for such mectingsishallsbe.as per the-Aet. it re e esth
(98) The Managmg Director-or the :Chiirifiarior Boardof: Dxrectors can at any {ime:
convene a:meeting of; tb&Df ECLOFS.. ... -4 e L . iz :

((99) Quesnon anmng at anymechng’sﬁallibe decided by a majonty of votes and in case
of an- equahty the Chairman: shall have a second or’ castmg vote: Co

(100) TheDireclors may from'time’ lo tune elect one oftheir member tobe rhe C’hamnan
of the Board OfDII'CClOI'S Ifthie Chaifmanis not present within five miniutes of the
lime appointed for holdmg themeeung or oflhe:rmembcrs to be Lhc Chamnan of

the meetmg

( IOI) The Directors may delegate any of their powers to Committees consisting of such
-numbers ofmembersofmexrbodyas they think fit. ‘Any Comnmitteeso formed shall
in the excrcise of the: ‘POWETS so*dclcgalcd conform to-any:- Ieg_ula_tmns lhat may

from time be imposed upon it'by- lhc*d:reclors
(102) The Meeling and pmcccdlngs of any such commmee cons:sung of {wo or more

members shall be govc__ the ﬁrows;ons herem contained for rcgulanng the

meenngs and pmceedmgs of Ihe D:reclors so far as the same ag applicable thére-
10 and nol supersedcd by any mgtﬂanons madc by the D:rcctors undér Ihe last

w YHE P

proceedmg Article.

(103) All acts done by any mccnng of th JImctor or by a commmee of Dm:ctors or by
any pcrson acling as-a D:n:cu)r ahal nOtmthsr.andlng that it $hall aﬁerwa:ds be
discovered that there was ‘some defect in the appomtment of.such D;recom or
persons acting afpresaid, or tha Lhe)for any of them were disqualified, be as valid
as if every such person has been duly appomted and was qualified to be Director.

(104) A resolutionin writing signed by majority of Directors shall be valid and effectual;
as ifit had been passed at a meeting of the Direclors duly called and constituted.

(105) The Directors shall cause minutes to be duly entered in the books.provided for the
purpose: :

Powers & duties of
managing or whole
time director (s).

Quorum.

Director may susimon
meeling.

How quesnon to be
decided. A )

Chaiz_man.

" Powerto appoint com-
-mitteesand 1o delegate.

Proceedings of Com-
mittee. '

"When acts of Directors

of committee valid not
withstanding defective
appointment.

Resolution without
Board Meeting valid.

Minutes to be made.
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&y ofall aﬂwimme.r_w ef _ fﬁoﬂg _ : |
(b)  of all pames of the Dxrectors pn:sen[at each meetmg of thc Dlrectors or any
Cominittee of Directors. - _ _

of all order and msoluuons passed by Dtmcters and Commlttebof Direclors

committee of the Compa}ly. if 'p_- -‘
meeting or by the (':nauman of thc ncxt succccdmg mecnngs shalL bc

receivable as pnma-facic cwdcnr:c of thc rn__ i jers's statcd m such mmulcs B

(106) The control and managcmcnt of thcbusmcss ofthe Company shaﬂ b-c vcstcd in lhc

Managing Director subject to supems:on control and direction: of the D;rectors
who in addition to the powers and authorities bycthese p,tcssms or otherwise
cxpressly conferred upon them mayexercise, all such powcrs and do. all such acts |
and things may be exercised or done by thc Cbrnpariy in General Mcelmg but
subject nevertheless 10 the provisions of any statute’lawsand:of the presents- and 1o
and regulations from time to ti¢ madé by- dhes company in General Megting,
provided that no regulation s0 made shall invalidaté-any'ptior act of the’Director
which would have been vahd if such regulation:| ha.d,_,not been.made: . - . i

(107) Without prc_}udlcc 1o the general powers conferied by the last proceedmg Aritele:

and.the other powers conferred by: these. pxcscnts,4bs~hcrcby expressly dcclarcd
that the Director s shall have the foﬂow;ng POWEIS: pvnzr - oo
(i)  Topay the costs, charges and cxpcnscs prellmmary and incidental to Lhcpm-
motion, formation, cstabhshmcn; registrationof.t the company and. shall also
pay to the promoters all costs and- charges they-may have. mcurrcd in
acquiring properties machineries or other nghts whlch this Cofnpany may
take over from them, : - .
To purchase or otherwise. acquirc for lhc,company .any. pmperty. rights or
privilege-which the company is.autorised 10, acquire at.such price and
generallly on such terms and conditions as they- think. fit and to. sell, let
' cxchangc oromcmsse dlSpOSC of ahsolutzly or condmanauy a,ny pan of Lhe.

(1)

such terms and condmons an'i for such conmdc I

- At theirdiscretion o pay for any propcny. nghIs and pnvucgcs acqu:md by

or services rendered to the company €ither wholly or parta.lally ineachorin
shares, bonds, debentures or other sccunncs of the Compan y and any such
shares that may be issued elthcr as fully paid-up or wnh such amount
credited as paid-up thereon as may bc agrced upon and any such bonds
debentures or other securities may cllhcr specnfically chargcd upon, all or
any par of the property of the company and 1ts uncallcd capltal of not so
charged.

[hcfy may Lhmk ﬁt)

(ii1)

To secure the fuiﬁlmenl of any c'o,m_rﬁcts or engagcﬁenm entered i,ﬁto by the
Company by mortage or .charge of all or any of the property of the Company
and its unpaid capital for the ime being or in,

(iv)

To-appoint and at their discretien remove or suspend such agents, manager,

)
secretaries, officers, clerks and servants for permanent, temporary or special

General power of
Company vested in
Direciors

"

Specific powers of

4

Directoss. -
To. pay preliminary

€Xpenses.

To acquire and dispose
of property and rights.

Topay forpropcrly and

: debenures etc.

- To secure contracts by -

mortgage.

To appoint officersetc. .
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service as there may from to time think fi t,and to determine their powers and

. duties and fix their salaries or emoluments and to require security in such

(i)

1nstanccs and to such amounts as they think fit.

To determine who shall be entitlled to sign on behalf of the Company bills’
of exchange, pronotes, chequcs and other negotiable instruments, reccxpts

“acceptances, endorsements, rele&es contracts, deeds and 1o appoint any

"PETSON Or persons ( whether mcorporated 0r ‘not) to accept hold in trust for;

- the company any pmperty belongmg to the -company or in Wthh it 1s

(vii) -

‘to provide for the rcmunemnon of such tmslccs

intersted or for any oLhcr purposes and to execute and to all such trust and

To institute, conduct; defend compound or abandone any legal proccedmg,
by or against the Company orits officers or otherwise concemmg the affairs
of the Company and:also. to compound and allow time payments .or
satisfaction of any-due.and of any claims or demands by or agamst the

; Company provndcd lhal lhe Dm:clors shall have no power 1o remit any debt

(viii)
(ix)
@

i) -

due from a Director.
To'refer any claim or demands by or agamst the Company to-arbitration and
observe and pcrform the Awards

To makc and give receipts, releases and other dnscharges formoney pay the
company: and for the claims. and demands of the Company. .

“ To act on behalf of thc Company in a]l matters relating to bankruptcy anﬂ‘

el msolvcncy

To-invest and deal with any of the money of the .company upon such

& -’*‘sccurmcs (nol bcmg shares in‘this Company) and in such manner as thcy.

fmay think fit,and from time-to time-vary or realise suchi mvcslmcms under

(xii)

(xiii)

(xiv)

the same management. '

To execute in the i name and on behalfof Company in favour of Directors or

other persons who may iricur or be about to incur personal lxabxhty for the

bencﬁl of the Company such mongagc of the Company S propcrty (Present
or fulurc) as they think fit and any such mortgage may. contain a power of
sale-and such’ othcr [pOwWeETs convents and provisions as shall be agreed upon.

Before recommending any dmdcnd to set out of the profits of the Company
such sum as they:think proper as Reserve Fund to meet contingencies or for-
equalising, dividends.or-repairing, improving and maintaining any of the
property of the-Company and for such other: purpose as the Directors shall -
in their absolute discretion think conducive to the interests of the Company
and 1d mvest the several sums:to set aside upon such i investment (other than

"To authorise accep-

tance etc., and to ap-
point trustees.

To bring and defend

actions etc.

“To refer to-arbitration.
To give feceipts.’

‘To.act -in fnatters of

-bankrupts and insol-

~ vent.
.To invest-money... .

Toe give security by.any
of indemnity.

To establish Reserve
Fund

share of the company) asthey may think fit and proper and from time to lime - '
- deal with and vary such investments and d dispose of all or any part thereof

the benefit of the:company and 1o divide the Reserve Fund into such funds
as they think fit with full power to employ the sssets constituting the Reserve
Fund in the business of the Compdny and that without being bound to keep
the same separate from the other assets.

From time to time make, vary and repeal by-laws for the regulations of the
business for Company, officers and servants.

To make bye laws
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(xv) To enter into all such negotiations and contracts and rescind and vary all
such contracts and execute and to all such acts, deeds and things the name
and on behalf of the Company.

(xvi) ‘To establish, maintain support and subscribe to'ahy‘naﬁonal political chari-
table or public objects and any msntunons. society or clubs which may be
for the benefit of the. Company orits em ploycts or may be connected with
any town or place where the Company Carries on business to give pcnsnons,
gratuities, or charitable aid to any persons who have served the Company or
to the wives, children or dependants of such person or persons that may

appea to thie Directors just Or proper whether any such persons, his widow .

children or dependants have or have not.a legal claim-upon the Company.

(xvii) Before rccommcndmg any dmdcnd to set asadc pornons of the profits of the

Company, to form a fund to pmvxde or such pcnsmns gratuities or compen— P

sations or to create any providend fund or benefit fund in such or-any other
manner as the Directors-may think fit. -

(xviii) To make and alterrules and regulanons conccrmng the umc and manner of
payments of the ‘contributions-of ‘the employees-and of the Company
respectivelyto any such Fund andtheiaccrual, employment, suspension and
forfeitiire of the-benefits of the:said Fund and.the application and disposal
there of and otherwise in relation to the working and management of the said
Fund as the Directors.shall from time to t:mc lhmk fit.

(xix)—-Subject to lhc prowsmn&of the Act lhc Managmg Dm:ctor shall be cnmlcd
to exercise all or any of the above powers:as.are not exprcssly required 1o be
done by the Board at a meeting

(xx) Todelegale to any of the directorsem ployecs orother persons including any
firm or body corporate, any of the powers, authorities and dlscrenons forthe
time being vested on the dm:clors

) ECRETARV

(108) In compliance with the provisions of Section 383 A of the Act as and when

applicable, the Directors shall appoint an individual possessing the-required
qualifications as a Secretary of the company for such terms at such remuneration
and upon such conditions as they may think-fit -and any Secretary, so appointed
may be removed by them:The Directors may appoint any teémporary substitute for
the Secretary, who shall, for the purpose of these presents,be deemed 1o be the
Sccrc:lary The Secrctary shall be responsible for maintaining register required lo
be kept under the Act, for making the necessary -retumns to the Registrar of
Companies under the Act for getting the necessary documents registered with the
Register and for carrying out all other administrative and ministenial acts, duties
and functions which a Secretary of company is normally supposed to cdry out,

such as giving the necessary notices 10. the members, preparing minutes of the
meelings of members and of Directors and of any committee of Directors and
majntaining minute books and other statutory dpwmenls and he shall carry out and
discharge such other functions and duties as the Direclors or the Managing
Directors may from time to timg require him to do.» -

To make contracts. Y

To establish and sup-
port charitable objects
etc. :

"To see deposits for

provident fund.

To make after rules.

§

Power of Managing"

Director.
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To delegalé powers.
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P VL THE SEAL -

(‘1 09) The Director shall provide for the safe custody of thé seal and the seal shall never
be used except be the authority of the Directors: ‘previously given and subject as
aforesaid, one Director at the least shall sign every-instrument to which the seal
is affixed provided nevertheless, that any instrument bearing the seal of the
Company and issued for valuable consideration shall be binding on the Company
notwnhstandmg any megulamy touchmg the authonty of the Drrectors lo issue the

same.

VIL BOOKS OF ACCOUNT DIVIDENDS & AUDIT :
(1) BOOKS OF ACCOUNT ‘

(110) The books of account shall be kept.at the registered off ice of the registered office
of the Company or at such’ ot.hcr place as the Direclors think fit. -

(111) The Board shall, from time to time détermine- whc[hcr and 10 what cxtcm and at
what times and under what conditions of ncgulanons the accounts and books of the
Company or any of them shall be open 1 the i inspection of the: mcmbers not bcmg
Directors;.and no member (not being a Director) shalkhave:any. rightofinspecting
any books: of account document of the Company-éxcept-as-conferred and hence-
forth .shall be conclusive, subject to. the approval of. 1he Company in -General

i.,::‘»»-r .

Meeting. : .
(112) Evcry Balance Sheet‘and Profit and Loss Account when audited and approved by

the Gencral Mecting, shall be conclusive except as: rf:gards any error dzscovcrd

therein within thrce months next afier the approval Lhcreof Whencver any ‘such

erroris discovered within that period the account shall fothwuh be corrected and

henceforth shall be conclusive, subject to the approval of the Com pany in General

Meetiing. .

(2) DIVIDENDS

(113) The net profits of the Company (after making provision-if :any, for sinking,
depreciation and reserve fundsand for carrying'forward balances forthe next year)
shall subject to the rights of holders of:-preference:shares and-to:any resolution of
the Company altaching any special privileges to othicr shares and to'the pl’OVlSlO'lS
of these Articles, be divisible among:the: Equity shareholders in: propomon to thc
amounts pald up on the equity shares held by lhcm respectively.

(114) When Capital is paid-up in advance of calls upon the footirig-that-the same shall
carry intefest, such capital shall. nb[ whilst: caxrymg interest confer a nght to
pamcrpate in profits. . e P

(115) The Company in Annual General Meeting may declare adividend to be pald to the
members alcordmg to thelr ol ghls and 1ntcresl m Lhc proﬁLs and may fix the time

(116) No larger dividend shall be declared than is recommended by the Dlrectors butthe
Company in General Meeting may declare a smaller dividend.

(117) No dividends shall be payable except out of the profits of the Company of the year
orany other undistributed profits and no dividend shall carry interest as against the

Company.

Custody of Seal.

Books of Account be
kept

~ Inspection by Mem-

bers.

When accounts to be
deemed finally settled.

Division of profit.

Capital paidinadvance
of calls.
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Restruction on amount
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Dividend out of profits
& not to carry interest.
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(1 8) The declaration of the Directors as to the amount of the net profits-of- the company
in any year shall be conclusive, subject to the provisions of the Act_

(119) The Directors may, from time to time, pay to the:members such interim diﬁ-dcn’d;

as in their jud gement the position of the Company justifies.

(119a) The Company shall duly Comply with the provxsxons of section 205 (A) of te Act

in respect of Unpaid dividead.

(120) The Director may retain the dividend payable upon sharcs in rcspcct of wh:ch any
person is under " The Transmission Article” entitled to become a member-or
which any person under that Article is entitled to ransfer until such pcrson shall
‘become a member in rtSpcct thereof or shall duly transfer the samc .1

(121) AnyGeneral Meeting dez—:lanng adividend may make acall on the membersiofisuch
amount as the meeting fixes, but so that the call'on such membershall not:€xceed
the dividend payable to him and so that the call made earlier payable at the.same
time as the dividend and the dividend may, if so arrange bctwecn the Companyand
the members be set off against thc call. ; : ;

{122) AnyCc_n T 'lMPf-nnumnv npori the recernmend a_ign,ofﬂﬁDiml’:tbfé" re§olvethat

any moncy mvcstmcnts or. o[her assets fomnng pan of the undm ded pno'

hands of Lhe Company and avallable for dwldend mcludmg any prof ts arising from

the sale of the assets of the Company or any pan thereof or by_.reasons of any other - .
accrcuon to capltal assels or xeprcscnnng premxum rcccwed on the issue. of sharcs :

GRS bidetacs and 10 [hc extent PeﬂmSSIble undcr Lhe pmwsmns of !hc Act)""'

------ = | et

O it muu A

distributed by ihe way of dividend and in the same plupmu(}n on Ihc WI.HIS ihat

they become entitled thereto as capital and that all or any part of such capitalised
fund be applied on behalf of such sharcholders in paying up in full either at part or
at such premium as the ré_solution.; may provide.any unissued share, debentures.or

debenture stock (in the manner and o the extanafon;_sa_id)_oﬁtlge—fCOmpany::y_vhichr .
shall be alleted and distributed,.aceordingly ortowards payment:ofithe-urcalled- -

liability on any issued shares, or debenture stock -and that.such distribution of

Whento be deemed net

profits.

Interim dividends.

Company may retain
dividends.

Dividend and call to-
gether.

Camtallsatnon as Re-
serves: :

payment shall be accepted by such share'lolder infull sausfacnon of thexr interest . -

in the said capitalised sum.

. (123) For the purpose of giving effect to any resolution underthe. preceeding Atticle;the -
Directors may settle any difficulty which may arise in regard:to the: dlstnbulmnas

they think expcdicent and in particular, may issue fracuonal cemﬁcatcs or ignore
fractions or may vest the same in trust for the persons entitled as may seem
cxpedlcnt to the Directors. Where required a proper contract shall be fi led in
accordance with the provisions of the Act and the Duectors may appoint any

persons to sign such contract on behalf of the personsto the d1v1dend or capltahscd .

fund and such appointment shall be effective.

(124) Any one of several persons who are registered as joini:j_hol_dé_rs of any share may
give effective receipts for all dividends and payments on account of dividends in
respect, of such share.

(125) Unless otherwise directed any dividends may be paid by cheque, warrant or postal

~ moncy order sent throughthe post o the registered address of the member orperson

—Fractional certificates. -

.IAny one of jointhold-

ers give receipts.

Payrhcnt by post.
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entitled thereto or in the case of joint-holders to the mgistemd'addrcss of that one

whose name stands first in the Register as the member or person cnntlcd off such
jointholders as the case may be, may. dJrch .

(126) The payment -of every.cheque.or:warrant sent under the- pmvmons of the last
preceeding Articles shall, if such cheque or warram purports to be duly endorsed,
be a good dxschargc to the Company in respect thereof: provided nevertheless that
the Company shall not bc responsibleé for the loss of : any cheque djvxdcnd warrant
or postal money order whlch shall be scnt by post to any mcmbcr or by hlS order

to any other person in- respcct of’ any dividend:

(3) AUDI'I‘

(127) Every Balance Sheet and Pnoﬁt and Loss "Account shall be audxted by one-or more
Auditors to be appomtcd as hereinafter mentioned.

(128) (1) .

2)

()
(b)

©

(d)

3)
@)

&)

(6)

The Company at the Annual General Meeting in each year shall appoint an
Auditor or Auditors:o hold-effice from the conclusion of that meeting until

the conclusion:.of. thc ncxt Annual ‘General. Meeting and to fix h:s re .

muneration as. Audltor

At any Annual Géneral’ Mectmg in cach ycar shall appoint an Auditor by
whatsocver authority appomted shall be re-appomted unless - -

he is not quahf cd “for mappomtment

* he has gwcn thc Comp:mv notwc m wntmg of his unwxllmgncss o be

reappomted

a resolution has: been passcd ‘at- that “neeting appointing somebody._instead

of him or providing: cxpncssly that he shall net be re-appointed; or

where notice-has been ngen of an intended resolution to appoint some
person or personsin the: placc ofa’ mtmng Auditorand by reason of the death,

1n capacity or disqualifie cation of that person or of all these persons as the
casc may be, the rcsoluuon carmot be proceeded with.

Where at an Annual General Meeting no Auditors are appomtcd or.reappo-
mtcd the Central-Government: may appoint a pcrson to fill the vacancy.

The Company shall, within seven days of the Central Govemmcnt’s power
under Sub—Amc]c (3) bccommg exemxsablc give notice of that fact-{o that
Govemment.’ -

The Board of Directors may ﬁll any casual vaca.ncy in the ochc of Auditor,
but while any such vacancy con[mucs, the remaining Auditor or Auditors (1[
any) may act, but whem such vacancy is caused by the res:gnauon of an
Audiltor, the vacancy shall onIy be ﬁ[lcd by the company in General

Meeting.

A person, other than a rennng Auditor shall not be capable of being
appointed at Annual General Mcctmg unless special notice of a resolution
for appointment of that person to-the office of Auditor has been given by a
membcer to the Company not less than lwenty—elght days before meeting in
accordance with Section 190 of the Act and all other provisions of Section

" 226 of the Act shall apbly in the matter the provision or this sub-Article also
apply-to a resolution that a retiring Auditor shall to be reappointed.

When paymenta good
discharge.

Accountsto bc auditeq.
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(1L¥) (1) e PeIsSon qua.uuou for apyuuxuuem 85 AUGLOIS Sdaun &
referred to in section 226 of the Act.
(2) None of the persons mentioncd in section 226 of the Act not to bé qualified
for appointment as Auditors shall be appointed as Auditors of thé:Company.

(130) In case of Auditors appomtcd byt thie Company the femuneration of the Auditors
shall be fixed by the. Company in General Meeting.

(131) (1) Every Auditoror Auditors of the Company shall have a right ofacccss atall
times to the books and aceounts and vouchers of the company and shall be
entitled to require from Directors and officers of the Company such
information and explanation as may be necessary for the pcrfonnancc of the
duties of the Auditor.

2) Al notices of and other communications relating to any General Meeting of

the Company which any member of the Company is entitled to have sent o
him shall also be forwarded to the Auditorof 'th'c"Company; and the Auditor

shall be entitled to attend any General meeting and to be heard at any General
Meeting which he attends on-any part of the business which.concems him
as Auditor. : '

(3) The Auditor shall make a nepon to the. members. of the 'Company on the -
-accounts exammed by him and'on every Balance Shect and Profitand Loss

Account, and on‘every othcr documcnt dcclarcd by this Act 16'be part of or

annexed to the Balance Sheet and Profit and Loss Accounts which ate lied
before the Company in General-Meeting :gudng.-h-istcnum of office.and the
report shall state whetherin his-opinion and-tethe best of his information and

according to the cxplanatxon givento h1m the saxd account give the informa .

tion required by the manner SO reqmred and glvcn a true and falr vxew

quahﬁcanon of audl-
LOI‘S :

Remuneration of Au-
ditor.

Rights and duties of
Auditors.

(i)  IInthe caseof the Balance: Sheetof the statc ofthe Company S affalrs at end 3

of its financial year, and

(ii) InthecaseoftheProfitand) oss Account, of proﬁt or‘oss forits financial
year, ' N

(4) The Auditor’s report shall also state.

(a) Whether he has obtamcd a]l the mformatmn and cxplananon which to the
best of his knowledge and behcf were necessary for the purpose of audlt

(b)  Whetherin his opinjon proper of account as requlred by law have been kept
by the Company so far as appears from hlS examination of these books and

proper retums adequatc for the purposes of his aud;t have been received
__from branches riof visited by him. ‘

(c) Whetherthe Company's Balance Sheet and Profit an Loss Accounts dealt

with by the report are in agr_ecmeni with the book of acoouxn'and retums.
(5)  Where any of the matters referred to in clauscs:(i). and (ii) of sub-article (3)

or in clauses (), (b) and (c) of sub-article (4) is answered in the negative or
with a qualification, the Auditor's report shall state the reason for the answer.

(131) (1)  Ifthe Company shall have a Branch Office, the accounts of that office shall

_unless the Company in-General Mecting decide otherwise, be audited by a
person qualified for appointment as Auditor of the Company under Section

Audit of accounts of
Branch office of_thc

Company.



=

(25)

226 of the Act, or where the Branch Office is situated in a country putside

India, either by:a pcrson qualified as aforesaid or by an accountant duly -
qualified to act as an Auditor of the accounts of Branch Officé in accordance

, wnh the laws of lhc counuy
2) Ifthe accounts of any Branch Office-are not so audited, thc Company's
Auditor :- :

(A) - shall be entitled to visit the Branch-Office, if he deems fit ncccssary todo -

so for the performance of his dunes as auditor, and

(B) : shall have.-a nght of access at all items Io the books and accounts and
vouchers of the Company maintained at the Branch Office.

(133) The Auditor's report shall be read before the Company inGeneral meetin g and shall

(134) Every account of the directors when audited and approvcd by a General Mectmg

¢ 35) On any sale of the. undertaking of the Company the Directors or quuldators on a
winding-up may, if authorised by a Special Resolution, accept fully paid or partly
paid-up shares, debentures or securities of any other company, whcthcr incorpo- _

be open to inspection by any member of the Company.

shall be conclusive exccpt as reganis any error discovered thcrein within three
momhs next after xhc approval thereof. Whenever any such error is discovered
within that period | lhc account shall fonhthh be-corrceted and hcnccfonh shall bc

conclusxve - 4
'VIII --MISCELL—ANEOUS

(1) RECONSTRUCTION

T

rated inIndia or not, either Lhcn existing or to be formed for the pnrchascs in whole

orin part of the property-of the Company.The llqmdators (ina wmdmg—up) may

distribute such shares or securities, or any other property of the. Company_a_mongst
the Contnbulcs ‘without realisation or vest the same in tmstecs for them and may,

if authorised by Special Rcsolulmn provide for the djsmbumn or appropriation of -

the cash, shares, orotherwise than i in accordancc with Lhc strict Iegal rights of the
contributories of Company. and forthe valuation of any such securities or property
atsuch price and in such manner as the meeting may approvc and the contributories
shall be bound to accept and shalFch bourid by any valuation or distribution so
authorised and waive all rights in relation thereto save such statutory rights (if any)
under the Act as are mcapablc of bcmg vaned or excluded by these presents.

(2) WINDING- UP

) Subjectto the pmvxslons of the Compamcs Act 1956 upon | thc wmdmg—up of the

Company, the holders of preference shares, if- any, shall. cnmlcd to be paid-all
arrears of Pn:fenenual D1v1dend tothe Commencement of wmdmg-up and also to
be pmu mc amount of Capital paid-up.or credited as pald upon such prcfercncc
shams held by thém respectively; in priority to thc Equity Shares, but shall not be
'enmled to any other further rights fo. participate in proﬁts or-assets, subject as
aforesald and to the rights of any other holder of- shan:s entitled to receive
preferential payment over the Equity Shares. In the event of the winding-up of the
Company, the holders of the Equity Shares shall be entitled to be repaid the amount
of capital paid-up or credited as pald-up upon such shares. All surplus assets
thereafter shall belong to the holders.of the equny shares in propornon to the

“Reading and inspec-
- tion auditor’s report

“ When -accounts to be
deemed conclusive.”

Reconstruction.

Distributionof As sefs.
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amouni paid-up or .,u.,d,"’" us paid-up on such Eq Equity Shares respectively at the

commencement of Lhe wmdmg-up If the assets shall be insufficient to repay the - Y
 wholcofthe paid-up Equity Capital such assets shall be distributed so that as nearly :
as may be the losscs shall be bome by the members holding Equity Shares in
proportion 16 the capital paid-up which cught to have been paid-up on the Equity
Shares held by.them respectively at the commencement of the winding-up other
lhan the amount paid by thcm in advance of calis.
( 137) Ifthe Company shall be wound up, whether voluntary or otherwise the Liquidators  Distribution of assets
may, with the sanction: of a Specnal Rcsolunon of the Company and any other in specie.. -
*_sanction rcquxrcd by the Act,divide among the comnbutones in spccxe orkind, any. '
part of assets of the Company and tay, with the like sanction vest any part of the
assets of the Company in trustees upon such trust for the. benefit of the contribu-
tories,.or any of them as the qumdators with the like sanction shall think fit.

3) INDEMNI’I‘Y

(133)_Subjcct o the provisionsof section201-of the Act, every- Dlrector Manager, Jl“demmt)h
~ —— Secretary and-other-officer-or employee of the Company shall be-indemnified— — - — ... -
against and itshall be: duty of the Directors to pay out of the funds of the Company - R
all costs, 10sses and expénses (i ncludmg travelling éxpensesy which any “such
Directors, Manager or Sccretary or other officer or employee may-incur orbecome
- liable to'by reason of any contract-¢ntered into or any way in:the discharge of his -
~ortheir dutics and in particular and so as not to hxmLthe generahty of the fon:gomg
_provisions, agamst all liabilities incurred by "him-or them as such Diréctor, Man-
ager, Sccretary officer.oremployee in defending any proceedings whethercivil or
cnmmal in wluch Judgement is- gwen in his or-their. favour or he or they ‘or are
" acquired, or in connecuon thh any apphcaﬂon under section 633 of the Act in
whlch xehef is granted by the Gourt and the amount for whlch such mdemmty is

e o

pﬂOl’l[y as betwcen U’lc mcmoer over aii omer cxmms

(139) Subject to the prov1snons of thc Act and so far as such provisions penmt. ‘no.
Director, Auditor or othcr officer of the company shall be liable for acts, receipts
neglects or defaults of 2 any other director or officer or for joining inrany recelpt of sk
__act for conformity, or'for any loss or expense happening 10 the Company through d_;,_:; R

Individual responsibil-
ity of Directors.

the conformi ty, or for- iy 10ss or expense happening tothe Comipanythroughthe — -
insufficiency or deficiency of title to any property required by orderofthe directors
for or on behalf of the Company or for the insuffi c:cncy or deficiency of any
sccumy in or upon which any.of the moneys of the company shall be invested, or
for any loss occasmned by any error of judgement, ommission, default, or -
oversight on his part or for any loss damage or. misforfune. whatever which shall
happen inthe execution of the duties of his Offi iceorin relation themto unlcss thc
same: happens Lhmugh his own dishonesty. :
4) SECRECY :

(140) Subject to provisions of these Atticlé and the Act,no member orolher person (not No mcmbcrtocntcr the.
beinga Dmactor) shall be entitled to enter the property of the Company or to inspect prermses of the Com-
or examine to Company's premtscs or properties of the Company without the ~pany wn.hout permis-
permission of the Directorsorto require discovery of or any information respecting 510“ '
any detail of the Company's trading or any matter which is of may be in the nature
of a trade secret, mystery of trade, or secret process or of any matier whatsoever
which may relate to the conduct of the business of the company and which in the
opinion of the Directors it will be inexpedient in the interest of the Company to
communicate. o : :
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We, the several persons whose names and addresscs are subscribedbelow, are desirous of being formed in:

f a Company in pursuance of this Articles of Association. We respectively agree to take the number of shares i
the Capital of the company set opposite to our respective names.

S. Name, Description, Occupation and | Numberof | Signature of Signature, Names
No. Address of the Subscriber - | Shares'taken by subscriber | Addresses, Description
each Subscriber and Occupation of Witnesse
1 Shri Ramkuber Dubey, 50 (fifty) Sd/R K. Dubey
S/o Shri Ram Gopal Dubey '
Business .
Kiri Mohalla, Vidisha (M P
2. Shri Shekhar Mehra 50 (fifty) Sd/Shekhar Sd/-
S/o Shri Amarnath Mchr Mehra S.L. Chhayed
Business ' Chartered Accountant
W-1/11, Patel Road. Rajdoof P.lotcl l?juxldmg
New Delhi-8 7, Hamidia Road,
Bhopal.
1]
Total 100
(One hundred Only
Place : Bhopal

Daie  22-5-1972



