
(THE COMPANTES ACT, 20',r 3)

COMPANY LIMITED BY S HARES

ARTICLES OF ASSOCIATION
OF

PUSHPSONS IN DUSTRIES LIMITED
(lncorporoted under lhe Componies Act, 1956)

PRETIMINARY

The regulolions comprised in these Arlicles of Associotion were odopted pursuont lo specioi
resolulion possed by the members in the 25rh Annuol Generol Meeting held on I llh Seplember,
2019 in substitullon for, ond to the entire exclusion of, the eorlier regulolions comprlsed in the
exlenl Articles of Associoiion of the Comoonv.

The regulotions contoined in the Toble morked 'F' in Schedule lto lhe Componies Act, 2013
sholl nol opply lo the Compony, excepi in so for os the some cre repeoled, contoined or
expressly mode opplicoble in these Articles or by the soid Aci. The other morginol/minor notes
herein ore lnserled or oltered for convenience ond sholl not offect the construction of Toble F

of Schedule I of Componies Acl, 2013.

Ihe regulotions for the monogement of the Compony ond for ihe observonce by the members
thereto ond lheir representotlves, sholl, subject lo ony exercise of lhe slotutory powers of the
Compony with reference to the deletion or olterotion of or oddilion lo its regulotions by
resolulion os prescribed or permilted by lhe Componies Act, 2013, be such os ore contoined
in these Articles

INTERPRETATION

(l ) In ihese regulotions

(a) "Acl" meons the Componies Act, 2013 or ony stotulory modificolion or re-enoctmeni
thereof for the time being ln force ond lhe term sholl be deemed 1o refer lo the opplicoble
seclion thereof whlch is reloloble to the relevont Article in which lhe soid term oooeors in these
Ariicles ond ony prevlous compony low, so for os moy be opp icable.

(b) "Auditors" meons fhose ouditors oppoinied under the soid Act.

(c) "Arficles" meons these oriicles of ossociollon of lhe Compony or os oltered from time lo
lime.

{d) "Beneficiol Owner" meons the beneficiol owner os defined under the Aci.

(e) "Boord of Direclors" or "Boord", meons lhe colleciive body of the directors of the Compony
ond include o committee thereof.

(f) "Compony" meons Pushpsons Induslries Limited.

(g) "Debenture" includes debenlure stock, bonds or ony other inslrumenl of o Compony
evidencing o debt whether constiluting o chorge on the ossels of the Compony or nol.

(h) "Depositories Acl" meons the Depositories Act, 1996 ond includes where the context so
odmits, onv slolulory modificotlon or re-enoclmenl lhereof

(i) "Depository" meons o depository os defined under Clouse (e) of sub-section {l) of Section
(2) of the Depositorles Aci.
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(j) "Director" meons o direclor oppointed to the Boord of the Compony.

{k) "Dividend" sholl include interim Dividend.

(l) "Equity Lisfing Agreement" meons the agreement entered into wilh the Exchonge for Lisling
oi Equity Shores ond lncludes where the context so odmits ony omendment(s) or modificotions
thereof f or the time being in f orce.

{m) "Exchonge" meons the Stock Exchonge or Exchonges where lhe shores ot lhe Compony
ore listed for the lime being.

(n) "Finonciol Yeor" meons finonciol yeor os defined in sub-seclion 4l of section 2 of the
Componies Act, 201 3.

{o) "Key Monogeriol Personnel" meons the persons os defined in seclion 2(51) of lhe
Componies Act, 20 I 3.

(pJ "Person" includes ony corporotion os well os lndividuol.

(q) "Regulolions" meons lhese Articles of Associotion.

(r) "Rules" meons the opplicoble rules for lhe time being in force os prescribed under relevonl
seclions of the Act.

(s) "Seol" meons the common seol of the Compony.

(lJ "Numbei' ond "Gender" meons words importing the singulor number sholl include the plurol
number ond words imporling the mosculine gender sholl, where the contexl odmils, include
the feminine ond neuier gender.

(u) "ln Writing" ond "Written" includes printing, lithogrophy ond olher modes of representing or
reproducing words in o visible form.

Iv) "PUBLIC COMPANY"
The Compony is o Public Compony wilhin the meoning of Seclion 2 (lll ot the Componies
Act,20l3 ond occordingly: "Public Compony" meons o compony-

{o) is nol o Privote Compony
(b) hoving o minimum poid-up shore copiiol of five lokh rupees or such higher poid-up shore
copilol os moy be prescribed.
Provided thot o Compony which is o subsidiory of o Compony, nol being o privote
Compony sholl be deemed to be o Publlc Compony for the Purpose of lhis Acl even where
such subsidiory Compony continues io be o Privote Compony in its odicle.

(2) Unless the context olherwise requires, words or expressions contoined in these orticles snol
beor the some meoning os in the Acl or the Rules or ony stotutory modificotion thereof in torce
ot the dote ot which these regulolions become binding on the compony.

SHARE CAPITAT AND VARIATION OF RIGHTS

ll. (l) Subject to lhe provisions of the Acl ond these Articles, lhe shores in the copitol of lhe
compony sholl be under the conlrol of the Directors who moy issue, ollol or olhenwise dispose
of the some or ony of them to such persons, in such proportion ond on such rerms ond
conditions ond eilher of o premium or of por ond ot such lime os lhey moy from lime to time
think fit.
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(2){i) Every person whose nome is entered os o member in the regisler of members shcll be
entilled lo receive wilhin lwo monlhs ofler ollotmenl or within one month frorn ihe dole of
receipt of opplicotion by the Compony for ihe regislrotion of tronsfer or tronsmission or within
such other period os the condilions of issue sholl be provlded,-

(o) One certificole for oll his shores withoul poymen't of ony chorges; or
{b) Severol cerlificoles, eoch for one or more of his shores, upon poymenl of such

chorges os moy be fixed by lhe Boord from time to time tor eoch cerlificote ofier
the first.

(ii) Every certificote sholl be under the seol ond sholl specify the shores lo which it reloles ond
the omount poid-uD ihereon

(iii)ln respect of ony shore or shores held joinlly by severol persons, lhe compony sholl nol r;e
bound to issue more thon one certificote, ond delivery of o certificole for o shore 10 one of
severol joini holders sholl be sufficient delivery 1o oll such holders.

(3) A person subscribing to shores offered by the Compony sholl hove the oplion either to
receive cerlificotes for such shores or hold the shores in o demoterioJized slole with o
depository. Where o person opts to hold ony shore with the depository, the Compony sholl
inlimole such depository the detoils of ollotmenlof the shore to enoble the deposilory lo enler
in its records lhe nome of such person os the beneficiol owner of thot shore,

(4) {i}lf ony shore certificote be worn out, defoced, mutiloted or torn or if there be no furrner
spoce on the bock for endorsement of lronsfer, lhen upon produclion ond surrender thereof
lo the compony, o new certificote moy be issued in lieu thereof, ond if ony certiflcote is lost or
destroyed then upon prool lhereof to the sotisfoclion of the compony ond on execution of
such lndemnity os the compony/Boord deem odequote, o new cerliflcote in lieu thereof sholl
be given. Every cerlificote under this Arlicle sholl be issued on poymeni of twenly rupees for
eoch certificote.
(ii) Subject to the provisions of Act (os moy be opplicoble from time lo time), the foregoing
orlicles os regord issue of certificote sholl mutotis mutondis opply lo issue of certificoles for ony
other Securities including debentures, preference shore etc. iexceplwhere the Act olherwise
requires) of the Compony.

{5)Except os required by low, no person sholl be recognized by the compony os holding ony
shore or shores upon ony trust, ond the compony sholl not be bound by, or be compelled in
any woy io recognize (even when hoving notice thereof) ony equitoble, conlingent, fulure or
poriiol inlerest in ony shore, or ony inlerest in ony froctionol porl of o share or shores, or (except
only os by lhese regulotions or by low ofherwise provided) ony other righls in respecl of ony
shore except on obsolule right to the entirely lhereof in the regislered holder.

(6) (i) The compony moy exercise the powers of poying commissions conferred by sub-seciion
(6) of seclion 40, provided thot the role per cent or the omount of the commission poid or
ogreed to be poid sholl be disclosed in the monner required by lhot section ond rules mode
lhereunder.
(ii) The rote or omouni of the commission sholl not exceed the rote or omount prescribed in
rules mode under sub- section {6) of section 40
(iii) The commission moy be sotisfied by the poymenl of cosh or the ollotment of fully or partly
poid shores or portly in the one woy ond portly in the other.

(Z)(i) lf ot ony time the shore ccpitol is divided into differenl closses of shores, the righls
ottoched to ony closs (unless othenwise provided by lhe terms of issue of the shores of thot
closs) moy, subject to lhe provisions of section 48, ond whelher or nol the compony is being
wound up, be voried with the consent in writing of such number of the holders of three- fourlhs
of ihe issued shores of thot closs, orwith the sonclion of o soch resolutlon oossed ol o seoorcte
meeting of the holders of the shores of thot closs.
(ii) To every such seporote meeting, the provisions of these regulotlons re oting generol
rneeiings sholl mutotis mutondis opply,
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(8) The rights conferred upon the holders of the shore of ony closs issued with preferred or olher
rights sholl nol, unless olherwise expressly provided by the terms of issue of the shores of thot
closs, be deemed to be voried by the creolion or issue of furlher shores ronking pori possu
therewith.

(9) Subject to the provisions of seclion 55, ony preterence shores moy, with the sonclion oJ on
ordinory resolution, be issued on the terms lhot they ore io be redeemed on such terms ond in
such monner os the compony before the issue of the shores moy, by speciol resolution,
delermine.

tIEN

(l0)ii) The compcny sholl hove o lirst ond poromount lien-
(o) on every shore (not being o fully poid shore), for oll monies (whether presenily poyoble
or nol) colled, or poyoble ot o fixed lime, in respect of lhol shorej ond
(b) on oll shores (not being fully poid shore) stonding regislered in lhe nome of o single

person, for oll monies presently poyoble by him or his eslote to lhe compony.
Provided thot the Boord of directors moy ot ony lime declore ony shore lo be wholly or in port
exempl from the orovisions of this clouse.
(ii) The compony's lien, if ony, on o shore sholl extend 1o oll dividends poyoble ond bonuses
declored from lime to time in respeci of such shores.

(l I ) The compony moy sell, in such monner os the Boord thinks fit, ony shores on whlch the
comoonv hos lien:
Provided thot no sole sholl be mode-

(o)Unless o sum in respeclof which the lien exists is presently poyoble; or
(b)until the expirotion of fourteen doys after o notice in writing sioting ond demonding
poyment of such port of the omount in respecl of which the lien exists os is presenlly
poyoble, hos been given lo the regislered holder For the time being of the shore or the
person enlitled thereto by reoson of hls deolh or insolvency.

(12)(i) To give effecl to ony such sole, the Boord mcy oulhorize some person to tronsfer the
shores sold to the purchoser lhereof.
(ii) The purchoser sholl be regislered os the holder of the shores comprlsed in ony such tronsfer.
(iii)The purchoser sholl not be bound to see to the opplicollon of the purchose money, nor sholl
his tille 10 the shares be offected by ony irregulority or involidity in lhe proceedings in reference
to the sole.

( l3) (i) The proceeds of the sole sholl be received by lhe compony ond opplied in poyment of
such port of the omount in respect of which the lien exists os is presenlly poyoble.
(ii)The residue, if ony, sholl, subjecl to o like lien for sums not presenlly poyoble os exisled upon
the shores before the sole. be poid 10 the person entilled 10 the shcres ot the dole of the sole.

CALIS ON S HARES
(la)(i) The Boord moy, from lime to time, moke cols upon the members in respecl of ony
monies unpoid on their shares (whelher on occounl of the nominol volue of the shores or by
woy of premium) ond nol by ihe conditions of ollolment thereof mode poyoble o1 fixed limes:
Provided thol no coll sholl exceed onejourlh of the nominol volue of the shore or be oovoble
ot less thon one month from the dote fixed for the poymenl of the lost preceding coll.

(i) Eoch member sholl, subject to receiving ot leost fourleen doys' notice specifying
the time or times ond ploce of poyment, poy 10 lhe compony, ot the time or times
cnd ploce so specified, the omount colled on his shores.

(ii) A coll moy be revoked or postponed oi ihe discretion of the Boord.

(15)A coll sholl be deemed to hove been mode ot the time when the resolullon of the Boord
outhorizing lhe coll wos possed ond moy be required io be poid by instollments.
{1 6) The loint holders of o shore sholl be jointly ond severclly lioble to poy oll colls in respect
lhereof .
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(17){i) lf o sum called in respecl of o shore is not poid before or on lhe doy oppointed for
poymeni ihereo{, the person from whom the sum is due sholi poy interesl thereon from lhe dcy
oppolnted for poyment thereof to the time of octuol poyment ot ten per cent per onnum or
of such lower rote, if ony, os the Boord moy delermine.
(ii)The Boord sholl be ot liberty to woive poymenl of ony such interesl wholly or in pod,

(18)(i)Any sum which by the terms of issue of o shore becomes poyoble on ollolment or ol ony
fixed dote, whether on occount of the nominol volue of the shore or by woy of premlum, sholl,
tor the purposes of lhese regulolions, be deemed 10 be o coll duly mode ond poyoble on the
dote on which by the terms of issue such sum becomes poyoble.
(ii)ln cose of non-poyment of such sum, oll the relevonl provlsions of these regulolions os to
poyment of interest ond expenses, forfeiture or olherwise sholl opply os if such sum hod
become poyoble by virtue of o coll duly mode ond notified.

{19) The Boord-
(o)moy, if it thinks fit, receive from ony member willing 1o odvonce lhe some, oll or ony
port of lhe monies uncolled ond unpoid upon ony shores held by hirn; ond
{b)upon oll or ony of the monles so odvonced, moy (until the some would, bui for such
odvonce, become presenlly poyoble) poy interesi ot such rote nol exceeding, unless lhe
compony in generol meeling sholl oiherwise direct, lwelve per cenl. Per onnum, os moy
be ogreed upon between the Boord ond lhe monner poying the sum in odvonce.

TRANSFER OF SHARES

20(i) The inslrument of lronsfer of ony shore ond other securilies in the Compony sholl be
execuled by or on beholf of both the tronsferor ond tronsferee.
(li) lhe tronsleror sholl be deemed to remoin o holder of the shore unlil the nome of lhe
tronsferee is enlered in fhe register of members in respect thereof .

21. The Boord moy, subjecl to ihe righl of oppeol conferred by section 58 decline to register
(i) the tronsfer of o shore, not being o fully poid shore, to o person of whom they do nol
opprove; or
(ii) ony lronsfer of shores on which lhe compony hos o lien.

22. The Boord moy decline to recognize ony instrument of tronsfer unless-
{i) the instrument of lronsfer is in the form os prescrlbed in rules mode under sub section (l) of
seclion 56;
(ii) lhe instrumenl of tronsfer is occomponied by lhe cerlificote of lhe shores to which il reloles,
ond such olher evidence os the Boord moy reosonobly requlre to show the righl of the
tronsferor to moke the tronsfer: ond
(iii) the insirument of tronsfer is in respect of only one closs of shores,

23. On giving not less thon seven doys' previous notlce ln occordonce with seclion 9l ond
rules mode thereunder, the regislrotion of ironsfers moy be suspended of such limes ond for
such periods os the Boord moy from time to ilme deiermine.

Provided thot such registrolion sholl not be suspended for more lhon thirty doys ot ony one
lime or for more thon forty-five doys in ihe oggregote in ony yeor.

TRANSMISSION OF SHARES

{2a)(i) On the deoth of o member, the survivor or survivors where the member wos c joint
holder, ond his nominee or nominees or legol representolives where he wos o sole hoider, sholl
be the only persons recognlzed by the compony os hoving ony title to his interesl in the shores.
(ii) Nothing in clouse {i) sholl releose the estole of o deceosed joini holder from cny liobility in
respecl of ony shore which hod been jointly held by him with olher persons.
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.zJ.
(1) Any person becoming entitled lo o shore in consequence of the deoth or insolvency of o
member moy, upon such evidence being produced os moy from tlme to time propedy be
required by the Boord ond subject os hereinofler provided, elect, eilher

o. 10 be registered himself os holder of lhe shore; or
b. to moke such tronsfer of the shore os the deceosed or insolvent member c<.ruro

nove mooe.
(ii) The Boord sholl, in eilher cose, hove the some righl to decline or suspend regislrolion os il
would hove hod, if the deceosed or insolvent member hod lronsferred lhe shore before his
deoth or insolvency.

26.
(i) lf the person so becoming entilled sholl elect lo be regislered os holder of the shore himself,
he sholl deliver or send to the compony o notice in writing signed by him sloting thot he so
erecls.
(ii) lf the person oforesoid sholl elecl to tronsfer the shore, he sholl lestify his eleclion by
execuling o tronsfer of the shore.
(iii)AIl the llmitotions, restrictions ond provisions of these regulotions reloting to the righl to
tronsler ond the registrotion of lronsfers of shores sholl be opplicoble to ony such nolice or
tronsfer os oforesoid os if the deoth or insolvency of the member hod not occurred ond lhe
nolice or tronsfer were o lronsf er signed by thol member.

27.A person becomlng enlitled to o shore by reoson of the deoth or insolvency of the hotder
sholl be enlilled to the some divldends ond olher odvontoges 10 which he would be enlilled
if he were lhe registered holder of the shore, except that he sholl not, before being regislered
os o member in respecl of the shore, be entitled in respecl of it 1o exercise ony righl conferred
by membership in relotion to meellngs of the compony.
Provided lhot the Boord may, ot ony time, give notice requiring ony such person io elect either
to be reglstered himself or to lronsfer the shore, ond if the nolice is not complied with within
ninety doys, the Boord moy thereofter withhold poyment of oll dividends, bonuses or other
monies poyoble in respect of the shore, until the requiremenls of lhe notice hove been
complied with.
The foregoing provisions of these Articles os regord lronsmission of shores sholl mulotis mutondis
opply to other securities including debenlures of the Compony.

FORFEITU RE OF S HA RES

28. lf ony Member foils lo poy any coll, or inslolment of o coll, on the doy oppointed for
poymenl thereof, the Boord moy, ot ony time thereofler during such llme os ony port of the
coll or inslolment remoins unpoid, serve o notice on him requiring poyment of so much of the
coll or instolment os is unpoid, logeiher with ony interesl which moy hove occrued.

29. The nolice oforesoid sholl-
(i) nome o further doy (not being eorlier lhon the expiry of fourleen doys from lhe dote of
service of the notice) on or before which the poymenl required by the notice is to be mode;
ond
(ii) stote thot, in the evenl of non-poyment on or before the doy so nomed, the shores in
respect of which the coll wos mode sholl be lioble lo be forfeited.

30.lf the requiremenl of ony such notice os oforesoid sholl nol be complied with, every or ony
of the shores in respecl of which such nolice hos been given, moy ol ony time thereofter but
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before poymenl of oll colls or instollment, interest ond expenses ond other moneys due in
respecl thereof, be forfeiled by o resolulion of lhe Boord 1o thol effecl.

3l. (i) A forfeited shore moy be sold or otherwise disposed of on such lerms ond in such monner
os the Boord thinks fit.
{ii) Al ony lime before o sole or disposol os oforesold, the Boord moy concel the forfeiture on
such terms os it thinks fil.

32.(i) A person whose shores hove been forfeited sholl ceose to be o member in respecl of the
forfeifed shores, but sholl, notwithstonding lhe forfeilure, remoin lioble to poy, ond sholl poy,
lo lhe Compony oll monies which, ot the dote of forfeiture, were presenily poyoble by him io
the Compony in respect of the shores.
(ii) The liobility of such person sholl ceose if ond when the compony sholl hove received
poyment in full of oll such monies in respect ol lhe shores.

33.(i) A duly verified declorolion in writing lhot the decloront is o director, the monager or the
secretory, of the compony, ond thot o shore in the compony hos been duly forfeited on o
dote sioted in the declorotion, sholl be conclusive evldence of the focls lherein sloled os
ogoinst oll persons cloiming 1o be entitled lo the shore;
(ii) The compony moy receive the considerotion, if ony, given for the shore on ony sole, re-
ollolment or disposol thereof ond moy execute o tronsfer of the shore in fovour of the person
to whom the shore is sold or disposed of ;

(iii) The tronsferee sholl thereupon be registered os the holder of the shore; ond
(ivJ The tronsferee sholl not be bound to see to the opplicallon of the purchose money, if ony,
nor sholl his title 10 the shore be offecled by ony irregulority or involidity in the proceedings in
reference 10 the forfeilure, sole, re-ollotment or disposol of the shore.

34. The provisions of these regulolions os to forfeiture sholl opply in the cose of nonpoyment
of ony sum which, by the terms of issue of o shore, becomes poyoble of o fixed time, wheiher
on occount of the nominol volue of the shore or by woy of premium, os if ihe some hod been
poyoble by virlue of o coll duly mode ond nolified.

35. The foregoing provisions of lhese Articles os regord forfeiture of shores sholl, mutolis
mulondis, opply to olher securiiles including debenlures of the Compony.

ATTERATION OF CAPITAL

36. (o) The Compony moy, from time 10 time, by ordinory resolution increcse lhe shore copitol
by such sum, to be divided lnto shores of such omounl, cs moy be specified in the resolullon.
37. Subjecl to the provisions of section 61, the Compony moy, by ordinory resolulion: -

(i) consolidole ond divide oll or ony of ils shore copitol into shores of lorger omount lhon its
existing shores:
(iiJ convert oll or ony of lts fully poid-up shores into stock, ond reconvert thot stock into fully
poid- up shores of ony denominotion;
{iii) sub-divide its existing shores or ony of them into shores of smoller omounl thon is fixed by
the memorondum;
(iv) concel ony shores which, ot the dole of lhe possing of the resolution, hove not been loken

or ogreed io be loken by ony person.
38. Where shores ore converted inio stock,
(i) the holders of stock moy ironsfer the some or ony port lhereof in the some monner os, ond
subject to lhe some orticles under which, the shores from which the stock orose might before
the conversion hove been tronsferred, or os neor therelo os circumsionces odmit.
Provided lhat the Boord moy, from lime 10 time, fix the minimum omounl of slock lronsferoble,
so, however. thol such minimum sholl nol exceed lhe nominol omouni of lhe shores from which
the stock orose.

_ (il) the holders of slock sholl, occording lo lhe omounl of siock held by them, hove the some
rights, privileges ond odvonloges os regords dividends, voting ol meetings of the compony,
ond other motlers, os if they held the shcres from which the stock orose; bul no such privilege
or odvontoge {except porticipolion in lhe dividends ond profits of the compony ond in ihe

<..



ossels on winding up) sholl be conferred by on omount of stock which would not, if existing in
shores, hqve conferred thol privilege or odvontoge.
(iii) such of the reguloiions of ihe compony os ore opplicoble lo poid-up shores sholl opply to
stock ond the words "shcre" ond "shoreholder" in those regulotions sholl include "siock" ond
"stock-holder" resoectivelv.

39. The Compony moy, by resolution os prescribed by lhe Acl, reduce in ony monner ond in
occordonce with the provisions of the Act ond the Rules, -(i) its shore copilol;
(ii) any copilol redemption reserve occount: ondlor,
(iii) securities or shore premium occount; ond/or
(iv) ony other reserve in the nolure of shore copilol.

CAPITALIZATION OF P ROFITS

40.

{i) The compony in generol meeling moy, upon the recommendolion of the Boord, resolve:
(o)thot it is desiroble to copitolize ony porl of Jhe omounl for lhe time being stonding to
the credil of ony of the compony's reserve occounls, or 10 lhe credi't of the profit ond loss
occount, or otherwise ovolloble for dislribution; ond
(b)thot such sum be occordingly set free for distribulion in the monner specifled in clouse

(ii) omongst lhe members who would hove been enlitled thereto, if disiributed by woy of
dividend ond in lhe some proporilons.
(iii)The sum oforesoid sholl nol be poid in cosh bul sholl be opplied, subjecl to the provision

specified herein, either in or towords-
(o)poying up ony omounls for the time being unpoid on ony shores held by such members
resoectivelv;
(b)poying up in full, unlssued shores of lhe compony to be ollotled ond dislribuled,
credited os fully poid-up, to ond omongst such members in the proporiions oforesoid;
{c)Portly in lhe woy specified in sub-clouse (o) ond porlly in thot specified in sub-clouse
{b);
(d)A securilies premium occounl ond o copitol redemption reserve occount moy, for the
purposes of lhis regulolion, be opplied in the poying up of unlssued shores lo be issued io
members of the compony os fully poid bonus shores;
{e)The Boord sholl give effect to the resolulion possed by the compony in pursuonce of
this reguloiion.

41.
(iJ Whenever such o resolution os oforesoid sholl hove been possed. the Boord sholl:
(o) moke oll oppropriolions ond oppllcotions of the undivided profits resolved to be
copitolized thereby, ond oll ollotmenls ond issues of fully poid shores if ony; ond
(b) generolly, do oll octs ond things required to give effecl therelo.
(ii) The Boord sholl hove power:
(o) 10 moke such provislons, by the issue of froctionol certificotes or by poymeni in cosh or

othenwlse os it thinks fit, for the cose of shores becoming distribuioble lnfroctions; ond
(b) lo oulhorize ony person to enter, on beholf of oll the members enlitled thereto, into on

ogreement wilh lhe compony providing for lhe ollolmenl to them respectively, credited
os fully poid-up, of ony further shores to which they moy be entitled upon such
copilolizotion, or as the cose moy require, for the poyment by the compony on lheir
beholf, by lhe opplicotion thereio of their respeclive proporlions of profits resolved to be
copilolized, of the omount or ony porl of the omounls remoining unpoid on their exisling
s hores;

(iii)Any ogreement mode under such outhority sholl be effective ond binding on such
members.
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BUY-BACK OF SHARES

42. Notwiihstonding onything conloined in these orticles bul subjecl lo the provisions of
sections 68 to Z0 ond ony olher opplicoble provision of the Acl or ony olher low for the lime
being in force, the compony moy purchose its own shores or other speclfied securilies.

GENERAT MEETINGS

43.All generol meetings other thon onnuol generol meeling sholl be colled extroordinory
generol meeting.

44.
(i) The Boord moy, whenever it thinks fil, coll on extroordinory generol meeling.
(ii) lf o1 ony lime directors copoble of octing who ore sufficienl in number to form o quorum
ore nol within Indio, ony director of the compony moy coll on extroordinory generol meeling
in the some monner, os neorly os possible, os thol in which such o meeling moy be colled by
the Boord.
(iii)The quorum for o generol meeting sholl be of leost five members presenl in person.

PROCEEDINGS AT GENERAT MEEIINGS

45.No business sholl be tronsocted ot ony generol meeting unless o quorum of members is

presenl ol the lime when lhe meeting proceeds 10 business.

46.|f there is no such Choirperson, or if he is not presenl wilhin fifteen minules ofler the time
oppointed for holding the meeting, or is unwilling 10 oct os choirperson of the meeling, the
direclors present sholl elect one of their members fo be Cholrperson of the meeling.

47.|f ot ony meeting no director is willing to oct os Choirperson or if no director is present wlthin
fifteen minules ofter the lime oppointed for holding the meeling. the members present sholl
choose one of their members lo be Choirperson of the meeling,

ADJOURNMENT OF MEETING
48.
(i) The Choirperson moy, with the consenl of ony meeting ot which o quorum is present, ond
sholl, if so, directed by the meeting, odjourn the meeting from time to time ond from ploce to
ploce.
(ii) No business sholl be lronsocted ol ony odjourned meeting other thon lhe business left
unflnished ol the meeting from which the odjournmenl look ploce.
(iii)When o meeting is odjourned for thirty doys or more, notice of the odjourned meeting sholl
be given os in lhe cose of on originol meeling.
(iv) Sove os oforesoid, ond os provided in section 103 of the Act, it sholl not be necessory 10
give ony nolice of on odjournmenl or of lhe buslness 10 be tronsocted ot on odjourned
meeTrng.

VOTING RIGHTS

49.Subject lo ony rights or restrictions for the iime being ottoched 1o ony closs or closses of
shores -(i) on o show of honds, every member present in person sholl hove one vole; ond
{ii) on o poll, the voting rights of members sholl be in proporlion to his shore in the poid-up
equity shore copilol of the compony;

50.A member moy exercise his vote of o meeting by electronic meons in occordance with
section 108 ond olher opplicoble provisions of Acl ond Rules mode ihereunder, sholl vote only
once.
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51 . (i) In the cose of joinl holders, the vole of lhe senior who tenders o vote, whe iher in person
or by proxy, sholl be occepled 1o the exclusion of the votes of the other joinl holders.
(ii) For this purpose, seniority sholl be delermined by the order in which the nomes stond in the

regisler of members.

52.A member of unsound mind, or in respect o{ whom on order hos been mode by ony courl
hoving jurisdiction in lunocy, moy vote, whether on o show of honds or on o poll, by his
commitfee or other legol guordlon, ond ony such commiltee or guordion moy, on o poll, vole
by proxy.

53.Any business olher thon thot upon which o poll hos been demonded moy be proceeded
wilh, pending lhe toking of the poll.

54. No member sholl be entitled to be present or to vote ot ony General Meeting unless oll
colls or olher sums presently poyoble by him in respect of shores in the Compony hove been
pord.

55. {i) No objection sholl be roised io ihe quolificotion of ony voter excepi ol the meeling or
odjourned meeting of which the vote objected to is given or lendered, ond every vote not
disollowed ot such meeling sholl be volid for oll purposes.
(ii) Any such objection mode in due time sholl be referred lo the Choirperson of the meeting,
whose decision sholl be finol ond conclusive.

PROXY

56. The inslrument oppoinling o proxy ond the power-of-otiorney or other outhority, if ony,
under which it is signed or o notorized copy of thot power or outhority, sholl be deposited ot
the registered office of the compony not less thon 48 hours before the lime for holding the
meeling or odjourned meeling ot which the person nomed in the instrumenl proposes lo vole,
or, in the cose of o poll, not less thon 24 nouts before the time oppointed for the toking of the
poll; ond in defouli the inslrument of proxy sholl not be treoted os vclid.

57.An instrument oppointing o proxy sholl be in the form os prescribed in the rules mode under
section I05.

58.A vote given in occordonce wilh the lerms of on instrument of proxy shcll be volid,
notwithstonding lhe previous deoth or insonity of the principol or the revocotion of the proxy
or of the outhorily under which the proxy wos executed, or the lronsfer of the shores in respecl
of which the proxy is given:
Provided thol no intimotion in wdling of such deoth, inscnity, revocolion or tronsfer sholl hove
been received by lhe compony oi ils office before the commencemeni of the meeting or
odjourned meeting ot which lhe proxy is used.

BOARD OF DIRECTORS - GENERAL PROVISIONS

59.The numbers of directors sholl not be less thon ihree ond nol more thon twelve.

60.The following sholl be the
o. Dr. Moujl Rom Join
b. Ponkoj Join
c. Dinesh Join

First Direciors of the Compony. -

5l . (i) The remunerotion of the directors sholl, in so for os it consists of o monthly poyment, be
deemed to occrue from dov-to-dov.
(ii) In oddition to the remunerotion poyoble to lhem in pursuonce of lhe Aci, the directors
moy be poid oll trovelling, hotel ond olher expenses properly incurred by them-
(o) in oltending ond relurning from meetings of lhe Boord of Directors or ony committee

thereof or genercl meetings of the compony; or
(b) in conneclion with the business of the compony. l8



62.The Boord moy poy oll expenses incurred in getting up ond regislering the compony.

63.The compony moy exercise the powers confe(ed on it by seclion 88 with regord 10 the
keeping of o foreign register; ond the Boord moy subject lo lhe provisions of the Acl, moke
ond vory such regulolions os il moy think fit respecting the keeping of ony such register.

64.All cheques, promissory noles, drofls, hundis, bills of exchonge ond olher negotioble
inslruments, ond oll receipts for monies poid to the compony, sholl be signed, drown,
occepled, endorsed, or otherwise executed, os the cose moy be, by such person ond in such
monner os the Boord sholl from time to lime by resolulion delermine.

65.Every direclor present ot ony meeting of the Boord or of o commillee thereof sholl sign his
nome in o book to be kept for thol purpose.

66. (i) Subject to the provisions of seclion I 49, ihe Boord sholl hove power ol ony time, ond from
lime to time, to oppoinl o person os on odditionol direclor, provided the number of lhe
directors ond odditionol direclors logelher sholl not ol ony lime exceed the moximum strength
fixed for the Boord by lhe orlicles.
(ii) Such person sholl hold office only up to the dote of the next onnuol general meeting of the
compony but sholl be eligible for oppointment by lhe compony os o director at thol meeting
subject to the provisions of the Act.

,ROCEEDINGS OT THE BOARD

67.((i) The Boord of Direclors moy meet for the conduct of business, odiourn ond otherwise
regulote ils meetings, os it thinks fit.
(ii) A direclor moy, ond the monoger or secrelory on lhe requisition of o direclor shol , ol ony
lime, summon o meeting of the Boord.
(iii)The quorum for o Boord meeling sholl be os provided in the Acl.

68. (i) Sove os otherwise expressly provided in the Act, queslions orising ot ony meeting of the
Boord sholl be decided by o mcjority of voles.
{ii) In cose of on equolity of votes, the Choirperson of the Boord, if ony, sholl hove o second or
cosling vote.

69.The continuing directors moy ocl notwithstonding ony voconcy in the Boord; but, if ond so
long os their number is reduced below the quorum fixed by the Act for a meellng of the Boord,
the conlinuing directors or director moy ocl for the purpose of increosing the number of
directors to lhot fixed for the quorum, or of summoning o generol meeting of lhe compony,
but for no other ouroose.

70.{iJ The Choirperson of the Compony sholl be lhe Choirperson ot meefings of the Boord. The
Eoord moy elect o Choirperson of its meeiings ond delermine lhe period for which he is lo
hold office.
(iii)lf no such Choirperson is elected, or if ot ony meeting the Choirperson is nol present within
Jive minules ofler the time oppointed for holding lhe meeting. lhe directors present moy
choose one of lheir number to be Cholrperson of the meeling.

7l. (i) The Boord moy, subject lo the provisions of lhe Act, delegote cny of its powers to
commitiees consisting of such member or members of its body os it thinks fit.
(ii) Any committee so formed sholl, in the exercise of ihe powers so delegoted, conform io ony
regulollons thol moy be imposed on it by the Boord.

72.(i) A Commiitee moy elecl o Choirperson of its meetings.
iii) lf no such Choirperson is elected, or if ot ony meeting the Choirperson is nol present within
five minutes ofter the lime oppointed for holding the meeling, ihe direclors present moy
choose one of their number 10 be Choirperson of the meeling.
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23. (i) A committee moy meet ond odjourn os it thinks fit.
(ii) Queslions orising ot ony meeting of o commillee sholl be determined by o mojorily of vores
of lhe members present, ond in cose of on equolity of votes, the Choirperson sholl hove o
second or costing vote.

/4. All octs done in ony meeling of the Boord or of o commitlee thereof or by ony person
octing os o direclor, sholl, nolwithslonding lhat il moy be ofterwords dlscovered thol there
wos some defect in the oppointment of ony one or more of such directors or of ony person
ocling os oforesoid, or thot they or ony of them were disquolified, be os volid cs if every such
director or such person hod been duly oppointed ond wos quolified io be o director.

25. Sove cs olherwise expressly provided in the Act, o resolution in writing, signed by oll the
members of the Boord or of o committee thereof, for the lime being entitled to receive nolice
of o meeting of the Boord or commiltee, sholl be volid ond effective os if ii hod been possed
ot o meeling of the Boord or committee, duly convened ond held.

CHIEF EXECUTIVE OFIICER, MANAGER, COMPANY SECRETARY
OR

CHIEF FINANCIAL OFFICER

Z6.Subjecl to lhe provislons of the Acl
i) A chief execulive officer, monoger, compony secretory or chief finonciol officer moy be
oppoinled by the Boord for such term, ol such remunerotion ond upon such condilions os il
moy think fit; ond ony chief execulive officer, monoger, compony secretory or chief finonciol
officer so oppointed moy be removed by meons of o resolution of lhe Boord;
ii) A director moy be oppointed os chief executive officer, monoger, compony secretory or
chief finonciol officer.
77.A provision of the Act or these regulolions requiring or outhorising o thing to be done by or
to o director ond chief executive ofticer, monoger, compony secretary or chief finonciol
officer sholl not be sotisfied by its belng done by or to lhe some person ocling both os direclor
ond os, or in ploce of, chief execulive officer, monoger, compony secretory or chief finonciol
officer.

THE SEAL

78. i) The Boord sholl provide for lhe sofe custody of the seol.
(ii) The seol of the compony sholl not be offixed to ony inslrument excepl by the oulhority of o
resolution of the Boord or of o committee of the Boord outhorized by it in thot beholf, ond
excepl in the presence of ot leosl two directors ond of lhe secrelory or such olher person os
the Bocrd moy oppoint for lhe purpose; ond such director or monoger or the secrelory or other
person oforesold sholl sign every instrumenl to which the seol of lhe Compony is so offlxeo In
their presence.

DIVIDENDS AND R ESERVE

79.The compcny in generol meellng moy declore dividends, but no dividend sholl exceed the
omount recommended by the Boord.

Bo.Subject to the provisions of seclion 123, ihe Boord moy from time io time poy lo the
members such inlerim dividends os oppeor io il lo be justifled by the profits of lhe compony.

Bl.(i)The Boord moy, before recommending ony dividend, set oside out of the profils of the
compony such sums os it thinks fii os o reserve or reserves which sholl, ot ihe discrelion of the
Boord, be opplicoble for ony purpose to which the profils of the compony moy be properly
opplied, including provision for meeting conlingencies or for equolizing dividends; ond
pending such opplicallon, moy, ot the like discrelion, either be employed in the business of
lhe compony or be invested in such investmenls (other thon shores of ihe compony) os the
Boord moy, from time lo lime, thinks fit.
ii) The Boord moy olso corry forword any profils which ii moy consider necessory nol lo divide,
wilhout sellino them oside os o reserve.
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82.
i) Subject to the righls of persons, if ony, enlitled to shores wiih speciol righls os io dividends, oll
dividends sholl be declored ond poid occording to the omounts poid or crediled os poid on
the shores in respect whereof the dividend is poid, bul if ond so long os nolhing is poid upon
ony of the shores in the compony, dividends moy be declored ond poid occording to the
omounls of the shores.
ii) No omounl poid or credited os poid on o shore in odvonce of colls sholl be lreoted for the
purposes of this regulotion os poid on the shore.
iii) All dividends sholl be opporlioned ond poid proportionotely to the omounts poid or
credited os poid on the shores during ony portion or portions of the period in respecl of which
the dividend is poid; but if ony shore is issued on terms providing thot 11 sholl ronk for dividend
cs from o porticulor dole such shore sholl ronk for dividend occordingly
83.The Boord moy deducl from ony dividend poyoble'lo ony member oll sums of money, if
ony, presently poyoble by him to lhe compony on occount of colls or otherwise in relotion 1o
the shores of the comoonv.
84.
iiJ Any dividend, inleresl or other monies poyoble in cosh in respect of shores moy be poid by
cheque or worront sent through the post direcled to the registered oddress of ihe holder or, ln
the cose of joinl holders, to the regislered oddress of thol one of the joint holders who is firsl
nomed on the register of members, or to such person ond to such oddress os the holder or
joinf holders moy in writing direct.
ii) Every such cheque or worronl sholl be mode poyoble to the order of the person to whom
il is sent.
85.Any one of two or more joint holders of o shore moy give effective receipts for ony
dividends, bonuses or olher monies poyoble in respect of such shore.
86.Notice of ony dividend thot moy hove been declored sholl be given 10 the persons enlilled
to shore therein in the monner mentioned in ihe Act.
87.No dividend sholl beor inlerest ogoinst lhe compony.

ACCOUNTS
88.
i)The Boord sholl from time to time delermine whether ond to whol extent ond ot whot limes
ond ploces ond under whot conditions or regulotions, the occounls ond books of the
compony, or ony of them, sholl be open lo the inspection of members not being directors.
ii) No member (not being o direclor) sholl hove ony right of inspecling ony occount or book
or document of lhe compony except os conferred by low or oulhorized by the Eoord or by
the compony in generol meeling.

WINDING UP

89.Subject to the provisions of Chopter XX of the Aci ond rules mode thereunder-
i) lf the compony sholl be wound up, the liquidolor moy, with the sonction of o speciol
resolution of the compony ond ony other sonction required by the Acl, divide omongst the
members, in specie or kind, the whole or ony port of the ossels of the compony, whether they
sholl consisl of property of ihe some kind or not.
ii) For the purpose oforesoid, the liquidolor mcy set such volue os he deems foir upon ony
property 1o be divided os oforesoid ond moy determine how such division sholl be corried out
os beiween ihe members or different closses of members.
iii) The llquidotor moy, with ihe like sonction, vest the whole or ony port of such ossels in lrustees
upon such lrusls for the benefit of ihe contributories if he considers necessory, but so thot no
member sholl be compelled to occept ony shores or olher shores whereon there is ony liobility.

INDEMNITY
90. Every officer of the compony sholl be indemnified oul of the ossels of the compony ogoinst

ony liobility incurred by him in defending ony proceedings, whelher civil or criminol, in
which judgement is given in his fovour or in which he is ocquilted or in which relief is gronted
to him by lhe court or the Tribunol.
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Name, Addresses
Doscription and OccuPallon

of each subscriber

Signalur€
of

Subscrb€B

Name, Addresses,
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Slgnaluresof

wilnesses

1

2.

3

4.

5.

6.

7.

Dr. Mauii Ram Jaln
s/o Latd Sh. Johari Mal Jain
R/o E-132, Sakel,
New Delhi
(Business)

PankajJain
S/o Dr. M. R. Jain
R/o E-132, Saket,
New Delhi
(Business)

Dinesh Jain
S/o Dr. M. R. Jain
R/o E- 132, Sakel,
New Delhi
(Business)

Nili Dinesh Jain
Wo Dinesh Jain
R/o E-132, Saket,
New Delhi
(Business)

Sangeela Jain
W/o Pankai Jain
R/o E-132, Saket,
New Delhi
(Business)

Usha Aqqarwal
Wo Baikrishan Aggarwal
A2l54, Alok Park,
Modi Nagar (U. P.)
(Service)

lshwar Pal Bansal
S/o Late Sh. Sadhu Ram
OF 1 903/1 6, Faridabad-1 21 002
(Sorvice)
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