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(THE COIIIPANIES ACT, 2013)

(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION

OF

RDB INFRASTRUCTURE AND POWER LIMITED

TABLE-F

ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY SHARES

PRELIMTNARY

l. The Regulations contained in Table'F' in the First Schedule to (The Companies Act, 2013) shall

appty to the Company except in so far as otherwise expressly incorporated hereinafter.

INTERPRETATION

I. (.1) In these regulations

"Act" shall mean the (Indian) Companies Act, 2013, and to the extent that any provisions ofthe
Companies Act, 2013 have not been notified or brought into force, the (lndian) Companies Act,
l956,in each case, together with the rules made thereunder and as may be amended, modified,
supplemented or re-enacted from time to time;

"Auditors" means and include those persons appointed as such for the time being by the Company or
its Board,

mean an annual general meeting of the Shareholders of the Company convened and

held in accordance with the Act and these Articles and includes any adjourned meeting thereof;

"Articles" shall mean the articles ofassociation ofthe Company, as amended from time to time;

"Board" or "Board of Directors" or "the Board" shall mean the Board of Directors of the

Company in office at the relevant time and as nominated and appointed in accordance with the
terms ofthe Act and these Articles;

"Board Meeting" meals a Meeting of the Directors or a committee thereof duly called and

constituted, or as the case may be, the Directors assembled at the Meeting ofthe Board ofDirectors of
the Company collectively.

"Beneficial Ownef' means the Beneficial Owner as defined in clause of sub-section (l) of Section 2

ofthe Depositories Act, 1996.

"Company" shall mean RDB Infrastructure & Power Limited

"Capital" means the share capital for the time being raised or authorised to for the purpose

ofthe Company. RDB & INF TR TURE TO

"Debenture" includes debenture-stock. \
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"DeDositories Act, 1996" means the Depositories -Act' 
1996 and includes any statutory

-oain""tio" ot t"-enactment thereofthe time being in force;

.Depository, means and includes a Company as defined in section z(l)(e) of the Depositories

Act, 1996;

"Director" shall mean a director on the Board for the time being;

"Dividend" includes interim dividend and bonus;

*EGM'shallmeananExtraordinaryG€neralMeetingofthemembersdulycalledand
constituted and any adjoumed EGM thereof;

"Meeting" or "General Meeting" means a meeting of members'

"Month" means a calendar month'

"Memorandum' or *Memorandum of Association" shall mean the Memorandum of

e.r""i"ti* 
"itf," 

Company, including any amendment(s) thereto;

"OrdinarvResolution"and"specialResolution"shallhavethesamemeaningasassigned
thereto by or under the Companies Act' 2013;

"Olfice" means the registered office for the time being ofthe Company'

"Paid-up" includes credited as paid-up'

"Persons" includes corporations and hrms as well as individuals'

..Postal Battot,, shall mean voting by post tkough ballot papers distributed amongst eligible voters and

shall include voting by electronic mode'

"Proxy" includes attomey duly constituted under a Power of Attomey'

"Regulations" means the regulations made by SEBI;

*Record, includes the record maintained in the form ofbooks or stored in a computer or in such other

fo.. ," *uy U" a"termined by the Regulations made by SEBI;

"Register" means the Register of Members to be kept pursuant to the Act'

..Registray',meanstheRegistrarofCompaniesofthestateinwhichtheRegisteredofficeofthe

Company is for the time being situated'

"Retative" shall have the meaning set forth in the Act;

*Register of Members- means the register of members to be kept pursuant to the Act' and

ir,"i,iJo ina"* orueneficial owners mentioned by a Depository;

"Seal" means the common seal, for the time being, ofthe Company;

"SEBI" shalt mean the Securities and Exchange Board oflndia;

,,secretal}.,meansanyindividualpossessingth€qualificationprescribedforthetimebeingbyorunder
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the Act or any rules made there under and appoint€d to perform the duties' which may be performed by

;;;;;;; il"t ih" Act, and anv other miniiterial or administratiYe duties'

"Small Shareholder" means a shareholder holding shares of the nominal value of twenty thousand

rupees or less.

"security" means such security as may be specified by SEBI from time to time

..Share,, shall mean all classes of shares ofthe Company includins without limitation' the Equity

Shares, preference shares and ar "tilJitat 
ti t"cutitio a'a insti't"nts convertible into Equity

Shares, and includes stock 
"*""pt"*ft"i" 

u dittin"tion between stock and share is expressed or

implied.

"shareholder or Member'means a duly registered holder ofthe Shares of the Company from

time to time of the shares 
"f 

thJa".;;-^iy';iJ inctuoer.tt " 
subscribers of the Memorandum of

Association of the Company u"d ;i; ";'y 
person holding equitv shares and / or preference

shares of the Company u, a,o oi"**io'i ni"i" it 
"'t"'"a 

ui u t"nln"iut owner of the shares in

the records ofa Depository;

"TheRegistrar"or"RoC"meanstheRegistrarasdefinedundersection2(75)oftheCompanies
Act,20'13;

"The Managing DirectoC'means the Managing Director appointed as such for the time being ofthe

Company.

"written" and "In Writing" include printing, lithogaphy' computer modes and other modes of

representing or reproducing words in a visible form'

"Year" means the "Calendar Year" and "Financial Year

by Section 2(17) ofthe Companies Act, 20'13'
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" shall have the meaning assigned thereto

a) The Company shall not be bound to register more than three persons as the joint holders of any

CTURE tTD

SHARE CAPITAL AND VARIATION OF NGHTS

l. Subject to the provisions ofthe Act and these Anicles. the shares in the capital ofthe company shall

be under rhe conuol of the oi,."to.' *t,o *uy i'*., allot or otherwise dispose of the same or any of

;;;';;;;;i ;;;".s, in ,uct propottion and Ln such terms and conditions and either at a premium or

"t 
p. -a ut *"f, tirne as they may from time to time think fit'

2. (i) Every person whose name is entered as a member in the register of members shall be entitled to

*#* *iitti"-i*" months after f'""tp'*ti"", in case of subscribers to the memorandum or after

"ii",.".i ". 
*irrri. one month un"itt i uppti"ution for_ the registration of transfer or transmission or

"iiftirl*f, ",t- 
p"riod as the conditions of issue shall be provided:

' '-'i"l-"r" 
"",tii,*te 

for all his shares without payment of any charges; or

)ii .""J *nin"ates, each t* on" ot more of his shares' upon pa)'ment of twenty rupees for

each certificate after the first'
(ii) E";;;ii;;t" ,t urt .p""iry t'" shares to which it relates and the arnount paid-up thereon and

|irlrr u Jigr"a uv ,wo direciors or by a director and the company se,etary' wherever the company has

appointed a comPany secretary.

ProvidedthatincasetheCompanyhasacommonsealitshallbeafflxedinthepresenc€ofthepersons
required to sign the certificate.
(iii) Whereas two or more persons are registered as the.holders of any share they shall be'deemed to

i,"it it i .".. as joint-holdirs with benefit of survivorship subject to the following provisions and to

other provisions ofthese Articles relating to joint holders:

II.

I

share.
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b) The Joint Holders of a share shall be liable severally as well as jointly in respect of all payments

;hich ought to be made in respect ofsuch share'

c) on the death of any -" ot "ti .ioi'i--ft"lders the survivor/survivors shall be the only person

recognized by the companv * h";;;; iii;;;i"['* i" such share but the Board mav require such

evidince ofdeath as it may deem fit'
d) Onlv the person whose nurn" tt*a' first in the Register as one of the Joint-holders of any share

rili # *i,iJ ," aelivery of the certificates relating to such share'

3. (i) If any share certificate^be wom out, defaced' mutilaled or tom or if there be no further space on

the back for endorsement ot *Gi,-tn"n upon production and surrender thereof to the company' a

new certificate may u" ir.o"a i, ri"u ir,"r.oi'*i ii *v .".tincate is lost or destroyed then upon proof

thereof to the satisfaction 
"f 

th";;;;;y;a o' 
"*i'tio1 

of such indemnitv as the company deem

adequate, a new certificate i' fieulnJteoi shutl be given' Every certificate under this Article shall b€

ir.ri on puyrn"rt oftwenty rupees for each certificate'

iiD ilil;;i; "i 
anul,t tzl *a t:j shall mutatis mutandis applv to debentures of the companv'

4. ExceDt as required by law, no person shall be recognised by the 
-company 

as holding any share lpon

;;r"fiil ;ilil ;;.p-v 'tn"[ ,"i'1" uot'"d uv,it be compelled in anv wav to recognise (even

l,',i.,1'i'"'r,i, ,"i,JliJ*.,b -y .qrnubl.. conringent, furure or partial interest in anv share, or anv

;il; il;; l;iionat pa,t 
"i ":il;:;; i"*"pi o"iv as bv thise resulations or bv law otherwise

provided) any othe..igtt, i, .".["i o-rll]V t'i-l-" i*t"pi * absolute right to the entirety thereof in the

registered holder'

5. (i) The Company may exercise the powers of paying commissions conferred by sub-secrion (6) of

section 40, provided that the *,#..!rt. 
".-,tr"'unrou"nt 

of th. commission paid or agreed to be paid

shall be disclosed in the manner required by that section and. rules made thereunder'

(ii) The rate or amount ofthe comriission shall not exceed the rate or amount prescribed in rules made

under sub-section (6) of section 40'

(iii) The commission may be .uiirh"a uy the payment of cash or the allotment of fully or partly paid

shares or partly in the one way and partly in the other'

6.(i)Ifatanytimethesharecapitalisdividedintodifferentclassesofshares,therightsattachedto
any class (unless otherwise p.o"iJJ U, ift" t"rms of issue of the shares of that class) may' subject to

rhe provisions of section 4E, *i;;"ifi.; ;. not the Company is being wound up. be varied with the

consent in writing of rn" norot" oiit'"ofouJs of the issuedshares of that class' or with the sanction

"i" 
.o"iiJ'r"r.i",ion passed ";;';;;;;i" 

meeting of the holders of the shares of that class. The

Authorised Share Capital "f ;-*;;;t 
shatl U"e ttre capital as specified in Clause v of the

f"f"r"" Jurn ofessoiiation ofthe Company from tim€ to time'

(ii) To every such separate .""ittg, ;he pt;'isions of these regrrlations relating to general meetings

l'iii*"*il ,r*dis apply, urt'r."in"i ril" 
""."ssary 

quorum shall be at least two persons holding at

ieast one+trira ofttre issued shares ofthe class in question'

T.Therightsconferredupontheholdenofthesharesofanyclassissuedwithpreferredorotherrights
shall not, unless otherwise 

">tpt"*fy 
p''ia"O by the-t"'tt of issue of the shares of that class' be

deemed to be varied by trre creation 6r issue of funher shares ranking pari passu therewith'

8. Subject to the provisions of section 55, any preference shares may' with the sanction of an ordinary

resolution,beissuedontr,"t"',.'tr'uttr'."yaretoberedeemedonsuchtermsandinsuchmanneras
;;;;;;;, b"a..e the issue ofthe shares mav, bv special resolution' determine

LIEN

9. (i) The Company shall have a first and paramount lien-

(a) on every share (not being a fully paid share), for all monies (whether presently payable or not)

called or payable at a fixed time in respect of that share; and

TUR LTO
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(b) on all shares (not being fuuy paid shares) standing registered in the name of a single person for all

monies presently payable by him or his estate to the company' Provided that the Board of directors

."V 
", -V ,i." a"clare any share to be wholly or in part exempt from the provisions ofthis clause'

(ii) The Company's lien, if any, on a share shall extend to all dividends payable and bonuses declared

from time to time in respect of such shares. Unless otherwise agreed, the registration of a transfer of

Shares/ debentures shall operate as a waiver ofthe company's lien, ifany, on such Shares/ debentures'

The Directors may at any time declare any Shares/ debentures wholly or in part to be exempt from the

provisions of this Article.

10. The company may selt in such manner as the Boad thinks frt' any shares on which the company

(ii)untiltheexpirationoffourteendaysafteranoticeinwritingstatinganddemandingpaymentof
such part of the arnount in respect of which the lien exists as is presently payable, has been given to

theregisteredholderforthetimebeingoftheshareorthepersonentitledtheretobyreasonofhis
death or insolvencY.

I l. (i) To give effect to any such sale, the Board may authorise some person to transfer the shares sold

to the purchaser thereof.

(ii) The purchaser shall be registered as the holder ofthe shares comprised in any such transfer'

(iii) The purchaser shall not be bound to see to the application of the purchase money' nor shall his

titletothesharesbeaffectedbyanyirregularityorinvalidityintheproceedingsinreferencetothe
sale.

12. (i) The proceeds of the sale after pa)'rnent of cost of sale shall be received by the company and

uppi"a in puyln"nt of such part of the'amount in respect of which the lien exists as is presently

payable.

(ii) The residue, if any, shall subject to a like lien for sums not presently payable as existed upon the

shares before the sale be paid to the person entitled to the shares at the date ofthe sale'

CALLS ON SHARES

13. (i) The Board may, from time to time make calls upon the members in respect of any monies

unpaid on their shares (whether on account ofthe nominal value ofthe shares or by way of premium)

and not by the conditions of allotment thereof made payable at fixed times' Provided that no call shall

exceed one-fourth ofthe nominat value ofthe share or be payable at less than one month from the date

fixed for the payment ofthe last preceding call'

(ii) Each member shall subject to receiving at least fourteen days' notice specifiing the time or times

una ptu." of payment, pay to the company at the time or times and place so specified' the amount

called on his shares.

(iii) A call may be revoked or postponed at the discretion ofthe Board'

14. A call shall be deemed to have been made at the time when the resolution ofthe Board authorizing

the call was passed and may be required to be paid by installments'

15. The joinr holders of a share shall be jointly and severally liable to pay all calls in respect thereof'

UCTU
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has a lien. Provided that no sale shall be made-

(i) unless a sum in respect of which the lien exists is presently payable; or
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(a) may, if it thinks fit, receive from any member willing to advance the same, all or any pan ofthe
monies uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the same would, but for such advance,

become presently payable) pay interest at such rate not exceeding, unless the company in general

meeting shall otherwise direct, twelve per cent per annum, as may be agreed upon between the Board

and the member paying the sum in advance.

TRANSFER OF SHARES

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

(ii) The transferor shall be deemed to remain a holder of the share until the name of the transferee is

entered in the register of members in respect theieof.

20. The Board may, subject to the right of appeal confered by section 58 decline to register-
(a) the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or
(b) any transfer of shares on which the company has a lien,

But in such case it shall within one month from the date of which the instrument of transfer was

lodged with the Company, send to the transferee and the transferor or to the person giving intimation

ofsuch transfer, as the case may be notice of its refusal to register such transfer.

21. The Board may decline to recognize any instrument oftransfer unless-

(a) the instrument oftransfer is in the form as prescribed in rules made under sub-section (l) ofsection
56:,

(b) the insaument of tralsfer is accompanied by the certificate of the shares to which it relates, and

such other evidence as the Board may reasonably require to show the right ofthe transferor to make

the transfer; and

TUR

*l'

(c) the instrument oftransfer is in respect ofonly one class of shares

RD & INF T

Director

16. (i) If a sum called in respect of a share is not paid before or on the day appointed for payment

thereof, the person from whom the sum is due shall pay interest thereon from the day appointed for

payment thereof to the time of actual payment at ten per cent per annum or at such lower rate, if any,

as the Board may determine.

(ii) The Board shall be at liberty to waive payment ofany such interest wholly or in part.

17. (i) Any sum which by the terms ofissue ofa share becomes payable on allofinent or at any fixed

date, whether on account of the nominal value of the share or by way of premium shall for the

purposes of these regulations, be deemed to be a call duly made and payable on the date on which by

the terms ofissue such sum becomes payable.

(ii) ln case of non-payment of such sum, all the relevant provisions ofthese regulations as to payment

of interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by

virtue of a call duly made and notified.

18. The Board-
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22. (l) On giving not less than seven days' previous notice in accordance with section 9l and rules

rnude ih"re und"r, the regisration of transfers may be suspended at such times and for such periods as

the Board may from time to time determine:

(2) Provided that such registration shall not be suspended for more than thirty days at any one time or

for more than forty-five days in the aggregate in any yeax'

TRANSMISSION OF SHARES

23.(i)Onthedeathofamember,thesurvivororsurvivorswherethememberwasajointholder'and
ni, ,iJ*in"" o. no*inees or legal representatives where he was a sole holder, shall be the only persons

recognised by the Company aJhaving any title to his interest in the shares'

(ii) Nothine. in clause (i) shall release the estate ofa deceasedjoint holder from any liability in respect

ofany shari wtrich had beenjointly held by him with other Pesons'

24.(i)Anypersonbecomingentitledtoashareinconsequenceofthedeathorinsolvencyofamember
il;;p"; such evidence bJing produced as may from time to time properly be required by the Board

-d .ubi".t ^ 
h"."inafter provided, elect, either-

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

(b)tomakesuchtransferoftheshareasthedeceasedorinsolventmembercouldhavemade.

(ii) The Board shatl, in either case, have the same right to decline or suspend registration a-s it would

i,rl". irra, innl a."jased or insolvent member had transferred the share before his death or insolvency'

25.(i)Ifthepersonsobecomingentitledshallelecttoberegisteredasholderofthesharehimself,he
,hai aetlu"r'o, send to the Company a notice in writing signed by him stating. that he so elects'

iiii'irii" p".*, 
"r"resaid 

shall elect io transfer the share, he shalt testi! his election by executing a

transfer ofthe share.

(iii) All the limitations, restrictions and provisions of.these regulations relating to the right to transfer

ini tt . ."girt ution ofiransfers of shares shall be applicable to any_ such notice or transfer as aforesaid

*itiir. aEutn o. insolvency ofthe member had noi occuned and the notice or transfer were a transfer

signed by that member.

26.Apersonbecomingentitledtoasharebyreasonofthedeathorinsolvencyoftheholdershallbe
entitled to the same dividends and other ud"untug"t to which he would be entitled if he were the

,.girt.rJ nora". ofthe share, except that he shall not, before being registered as a member in respect

oi?" rfr*", be entitled in respect of it to exercise any right conferred by membership in relation to

meetings of the comPanY:

Provided that the Board may, at any time, give notice requiring any such person- to- elect eith€r to be

."gfri"i"a f,i.*ff 
". 

to traniier th" sh*", a;d if the notictis not complied with within ninety. days, the

ir;J ;ry thereafter withhold payment of all dividends, bonuses or other monies payable in respect

ofthe share, until the requirements ofthe notice have been complied with'

FORFEITUBE OF SHARES

27. If a member fails to pay any call, or instalment of a calt, on the day appointed for payment thereof'

the Board may, at any time thereafter during such time as any part of the call or instalment remains

unpaid, serve a notice on him requiring payment of so much of the call or instalment as is unpaid,

together with any interest which may have accrued'

28. The notice aforesaid shall--

(a) name a further day (not being earlier than the expiry of fourteen days from the date of service of

the noticel on or before which the payment required by the notice is to be made; and

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

30. (i) A forfeited share may be sold or otherwise disposed ofon such terms and in such manner as the

Board thinks fit.

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such

terms as it thinks fit.

31. (i) A person whose shares have be€n forfeited shall cease to be a member in respect ofthe forfeited
shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company all monies which,
at the date of forfeiture, were presently payable by him to the company in respect ofthe shares.

(ii) The liability of such person shall cease if and when the company shall have received payment in
full ofall such monies in respect ofthe shares.

32. (i) A duly verified declaration in writing that the declamnt is a director, the manager or the
secretary, ofthe company, and that a share in the company has been duly forfeited on a date stated in
the declaration, shall be conclusive evidence ofthe facts therein stated as against all persons claiming
to be entitled to the share;

(ii) The company may receive the consideration, if any, given for the share on any sale or disposal

thereof and may execute a hansfer of the share in favour of the person to whom the share is sold or
disposed of;
(iii) The transferee shall thereupon be registered as the holder ofthe share; and
(iv) The transferee shall not be bound to see to the application ofthe purchase money, ifany, nor shall
his title to the share be affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal ofthe share.

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

ALTERATION OF CAPITAL

34. The Company may, from time to time, by ordinary resolution increase the share capital by such
sum, to be divided into shares of such amount, as may be specified in the resolution.

35. Subject to the provisions ofsection 6l,the Company may, by ordinary resolution, -(a) consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares;

(b)convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up
shares of any denomination;
(c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the
memomndum;
(d) cancel any shares which, at the date ofthe passing ofthe resolution, have not been taken or agreed
to be taken by any person.

RUCT LTD
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36. Where shares are converted into stock, -
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Director

(b) state that, in the event of non-payment on or before the day so named, the shares in respect of
which the call was made shall be liable to be forfeited.
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(a)theholdersofstockmaytransferthesameoranypartth€reofinthesamemanneras'andsubjectto
il;;;;;ilt"ns under which, ihe ,h"'o ftonl *iith the stock arose might before the conversion

iru"" U"* titaf".aaa, or as near thereto as circumstances admit:'p."riaJift"t 
,ft" Board may, frot ti'ne to time, fix the minimum amount of stock transferable' so'

i"*.r"i it"i .r"frminimum shall ;ot exceed th; nominal amount ofthe shares from which the stock

6iti. n",0"* of stock shall, according to the amount of stock held by them' have the same rights'

privileges and advantages as regards div"idends, voting at meetings of the company' and other matters'

q< if rhev held the shares fiom which the stock aroie; but no such privilege or adYantage (ex€ept

;r"li"il;ffi; il ffi;il;;J pront, or tn. company and. in rhe assets on windi.ng up) shall be

;,rf#J;; - u.ount of stock wiich would not, ifixisting in shares, have conferred that privilege

or advantage.

i;i;;';i h" ."gulations of the company as are applicable to paid-up shares shall 
"p.pll 

t" tj9"\ 31
iil 

-*-al 
"rt."; and "shareholder'l in'those regulations shall include "stock" and "stock-holder"

respectively.

37. The Company may, by special resolution, reduce in any manner and with' and subject to' any

incident autho;ised and consent required by law,-
(a) its share capital;
(b) any capital redemption reserve account; or
(c) any share Premium account.

CAPITALISATION O F PROFITS

38. (i) The Company in general meeting may, upon the recommendation ofthe Boar4 resolve-

(a) that it is desirable to capitalise any part ofthe amount for the time being standing to the credit

ofanyofthecompany'sreserveaccounts,ortothecreditoftheprofitandlossaccount'or
otherwise available for distribution; and

(b)thatsuchsumbeaccordinglysetfreefordistributioninthemannerspecilredinclause(ii)
amongstthememberswhowoutdhavebeenentitledthereto,ifdistributedbywayofdividend
and in the same ProPortions.

(ii)Thesumaforesaidshallnotbepaidincashbutshallbeapplie4subjecttotheprovisioncontained
in clause (iii), either in or towards-
(A) paying up any arnounts for the time being unpaid on any shares held by such members

respectively;

(Bj paying up in full, unissued shares of the company to be allotted and distributed, credited as fully

paid-up, to and amongst such members in the proportions aforesaid;

icl punfy in the way specified in sub-clause (A) and partly in that specified in sub-clause (B);

(D) A securities premium account and a capital redemption reserve account may' for the purposes of

thisregulation,beappliedinrhepayingupofunissuedsharestobeissuedtomembersofthecompany
as fully paid bonus shares;

(E) The noara shall give effect to the resolution passed by the company in pursuance of this

regulation.

39. (i) Whenever such a resolution as aforesaid shall have been passed' the Board shall-

(a) make all appropriations and applications ofthe undivided profits resolved to be capitalised thereby'

and all allotments -i 
- 

issues of fully paid shares if any; and

(b) generally do all acts and things required to give effect thereto'

R
UCT E LTU

(ii) The Board shall have Power-
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(a) to make such provisions, by the issue of fractional certificates or by payment in cash or otherwise

asitthinksfit,forthecaseofsharesbecomingdistributableinfractions;and
(b)toauthoriseanypersontoenter,onbehalfofallthemembersentitledthereto'intoanagreement
*irt ,t" "o.p-y 

providing for the allotment to them respectively' credited as fully paid-up' of any

furthersharestowhichtheymaybeentitleduponsuchcapitalisation,orasthecasemayrequire,for
ii" puy."nt uy tt 

" 
company on their behalf, by the application thereto oftheir respective proportions

"ior"U" 
r"rolr"d to be capitalised, ofthe amount or any part of the amounts remaining unpaid on

their existing shares;

(iii) Any agreement made under such authority shall be effective and binding on such members'

BTIY-BACK OF SHARES

40. Notwithstanding an)4hing contained in these articles but subject to 
-the- 

provisions of

sections 68 to 70 and any other appil"uUte provision o[ the Act or any other law for the time being in

i"ri", in" .".p*v .ayiu."has" its own shares or other specified securities'

GENERAL MEETINGS

41. All general meetings other than annual general meeting shall be called extraordinary general

meeting.

42. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting'

(ii) If at any time directors capable of acting who are sufficient in number to form a quorum are not

within lndi4 any director or any two members of the company may call an extraordinary general

meeting in the same manner, us n"atly us possible, as that in which such a meeting may be called by

the Board.

PROCEEDINGS AT GENERAL MEETINGS

43. (i) No business shall be transacted at any general meeting unless a quorum of members is present at

the time when the meeting proceeds to business'

l0 lPage

(ii) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in

section 103.

r iii) lf within half an hour from the lime appointed l'or holding a meeting of the comPany' a quorum is

ill;;;;; il;;;ii"e, if *rr"d upon th;'requisition of members, shall srand dissolved. In anv other

"*"iir," 
.L.ti"g ,hallitand adjoumed to the iame day in the next week at the same time and place or

i" 
"i"fr "in* 

a"i and at such other time and place as ihe Directors may determin€' Il a! th: {ioumf
;;;g ;l* u iro^. is not present withi; half an hour from the time appointed for holding the

meeting the members present shall be a quorum'

44. The Chairperson, if any, of the Board shall preside as Chair?erson at every general meeting of the

Company.

45. If there is no such Chairperson, or if he is not present within fifteen minutes after the time

appointedforholdingthemeeting,orisunwillingtoactaschairpersonoftheme€ting'thedirectors
pi"."nt .hull 

"1""t 
one oftheir members to be Chairperson ofthe meeting'

46.lfatalymeetingnodirectoriswillingtoactasChairpersonorifnodirectorispresentwithin
fifteen minutes after the time apPointed for holding the meeting, the members present shall choose one

oftheir members to be Chairperson ofthe meeting.
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ADJOURNMENT OF MEETING

47. (i) The Chairperson may, with the consent ofany meeting at which a quorum is present' and shall'

#*'iir*t.a Uy if* meetin;, adjoum the meeting from time to time and from place to place. 
_ _

fliil-;;rjffi ,t utt u" t ii.""t"a at any adjouired meeting other than the business left unfinished at

ihe meeting from which the adjoumment took place'

iijii irf,.i"" .*ring is adjourned for thirty days or more, notice of the adjourned meeting shall be

given as in the case ofan original meeting.

[i"ii*.", "r-oaid, 
and ai provided ii section 103 ofthe Act, it shall not be necessary to give any

ioiice ofan ualou.nmlnt or ofthe business to be transacted at an adjoumed meeting'

iJ eoy Uu.iress ott 
"r 

than that upon which a poll has been demanded as hereinafter provided may be

oroceeded with pending the taking ofthe poll'
i;iii;,h" "^"'oi* ""qruriry 

oivotes, whether on a show of hands or on poll' the chairman of the

)-,'j.;il;;tJlt.rto* oin*a. take place or at which the poll is demanded, shall be entitled to a

second or casting vote' 
vorING RIGHTS

48. Subject to any rights or restrictions for the time being attached to any class or classes of shares'-

1a1 on a show of [anis, every member present in person shall have one vote; and

i[i "" " 
p",, ,r," voting rigits of members shali be in proportion to his sharc in the paid-up equity

share capital ofthe comPanY'

4g.Amembermayexercisehisvoteatameetingbyelectronicmeansinaccordancewithsectionl0S
and shall vote only once'

50. (i) ln the case ofjoint holders, the vote ofthe senior who tenders a vote' whether in person or by

proxy, shall be accepted to the exclusion ofthe votes ofthe otherjoint holders'

(ii) For this purpose, seniority shall be determined by the order in which the names stand in the

register of members.

5l.Amemberofunsoundmind,orinrespectofwhomanorderhasbeenmadebyanycourthaving
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other

legal guardian, and any such committee or guardian may, on a poll, vote by proxy'

52. Any business other than that upon which a poll has been demanded may be proceeded with'

pending the taking ofthe Poll.

53. No member shall be entitled to vote at any general meeting unless all calls or other sums presently

payable by him in respect ofshares in the company have been paid'

54. (i) No objection shall be raised to the qualification of any voter except at the meeting or adjoumed

meeting at which the vote obiected to is given or lendered, and every vote not disallowed at such

meeting shall be valid for all purposes'

(ii) Any such objection made in due time shall be referred to the chairperson of the meeting, whose

decision shall be final and conclusive.

PROXY

55. The instrument appointing a proxy and the power-of-attomey or other authority, if any, under

which it is signed or a notarised copy of thal power or authority, shall be deposited at the registered

office of the company not less than 48 hours before the time for holding the meeting or adjoumed

meeting at which the person named in the instrument proposes to vote, or, in the case ofa poll, not less
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than 24 hours before the time appointed for the taking of the poll; aad in default the instrument of

proxy shall not be treated as valid.

56. An instrument appointing a proxy shall be in the form as prescribed in the rules made under

section 105.

57. (D A vote given in accordance with the terms of an instrument of proxy shall be vali4

notwithstanding the previous death or insanity ofthe principal or the revocation ofthe proxy or ofthe

authority under which the proxy was executed, or the transfer of the shares in respect of which the

proxy is given.

provided that no intimation in writing of such death, insanity, revocation or transfer shall have been

received by the company at its office before the commenc€ment ofthe meeting or adjoumed meeting

at which the proxy is used.

(ii) Every member entitled to vote at a meeting ofthe company or any resolution to be moved there at

shall be entitled, during the period beginning 24 hours before the time fixed for the commencement of

the meeting, to inspect the proxies lodged, at any time during the business hours of the Company

provided not less than 3 days' notice in writing ofthe intention to inspect is given to the Company.

BOARD OF DIRECTORS

58. The number ofthe directors and the names ofthe fimt directors shall be determined in w ting by

the subscribers of the memorandum or a majority of them. Unless otherwise determined by the

Company in general meeting, the number of Directors shall not be less than three and not more than

twelve. The following persons shall be the first Directors ofthe Company'

SRI SUNDER LAL DUGARl.

2. SRI RAVI PRAKASH PINCHA

3. SRI RAJENDRA KUMAR BARADIA

59. (i) The remuneration ofthe directors shall, in so far as it consists ofa monthly payment, be deemed

to accrue ftom day-to-day.

(ii) In addition to the remuneration payable to them in pursuance of the Act, the directors may be paid

all travelling, hotel and other expenses properly incurred by them-

(a) in attending and retuming from meetings of the Board of Directors or any committee thereof or

gen€ral meetings ofthe Company; or
(b) in connection with the business ofthe Company.

60. The Board may pay all expenses incurred in getting up and registering the Company.

6l . The Company may exercise the powers conferred on it by section 88 with regard to the keeping of
a foreign register; and the Board may (subject to the provisions of that section) make and vary such

regulations as it may think fit r€sPecting the keeping ofany such register.

62. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments,

and all receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or

otherwise executed, as the case may be, by such person and in such manner as the Board shall from

time to time by resolution determine.
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63. Every director present at any meeting ofthe Board or ofa committee thereofshall sign his name in
a book to be kept for that purpose.

64 (i). Subject to the provisions ofsection 149, the Board shall have power at any time, and from time
to time, to appoint a person as an additional director, provided the number of the directors and
additional directors together shall not at any time exceed the maximum strength fixed for the Board by
the articles.

64 (ii). Such person shall hold office only up to the date of the next annual general meeting of the
company but shall be eligible for appointment by the company as a director at that meeting subject to
the provisions ofthe Act.

PROCEEDINGS OF THE BOARD

65. (i) The Board of Directors may meet for the conduct of business, adjoum and otherwise regulate
its meetings, as it thinks fit.

(ii) A director man and the manager or secretary on the requisition of a director shall, at any time,
summon a meeting ofthe Board.

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

(ii) In case ofan equality ofvotes, the chairperson ofthe Board, ifany, shall have a second or casting
vote.

(ii) If no such Chairperson is elected, or if at any meeting the chairperson is not present within five
minutes after the time appointed for holding the meeting, the directors present may choose one of their
number to be Chairperson ofthe meeting.

69. (i) The Board may, subject to the provisions of the Act, delegate any of its powers to committees
consisting ofsuch member or members of its body as it thinks fit.

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

7l. (i) A committee may elect a Chairperson of its meetings.

(ii) If no such chairperson is elected, or if at any meeting the chairperson is not present within five
minutes after the time appointed for holding the meeting, the members present may choose one of
their members to be Chairperson ofthe meeting.

72. (i) A committee may meet and adjourn as it thinks fit.
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67. The continuing directors may act notwithstanding any vacancy in the Board; but, ifand so long as
their number is reduced below the quorum fixed by the Act for a meeting ofthe Board, the continuing
directors or director may act for the purpose ofincreasing the number of directors to that fixed for the
quorum, or ofsummoning a general meeting ofthe company, but for no other purpose.

68. (i) The Board may elect a Chairperson of its meetings and determine the period for which he is to
hold office.



14 lPage

(ii) Questions arising at any meeting of a committee shall be determined by a majority of votes of the
members present, and in case of an equality of votes, the chairperson shall have a second or casting
vote.

73. AII acts done in any meeting of the Board or of a committee thereof or by any p€rson acting as a
director, shall, notwithstanding that it may be afterwards discovered that there was some defect in the
appointment ofany one or more of such directors or of any person acting as aforesaid, or that they or
any of them were disqualified, be as valid as if every such director or such person had been duly
appointed and was qualified to be a director.

74. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the members
ofthe Board or ofa committee thereof, for the time being entitled to receive notice ofa meeting ofthe
Board or committee, shall be valid and effective as if it had been passed at a meeting ofthe Board or
committeg duly convened and held.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

75. Subject to the provisions ofthe Act, -
(i) A chief executive officer, manager, company secretary or chief financial oflicer may be appointed
by the Board for such term, at such remuneration and upon such conditions as it may think fit; and any
chief executive officer, manager, company secretary or chief financial officer so appointed may be
removed by means ofa resolution ofthe Board;

(ii) A director may be appointed as chief executive officer, manager, company secretary or chief
financial officer.

76. A provision of the Act or these regulations requiring or authorising a thing to be done by or to a
director and chief executive officer, manager, company secretary or chieffinancial officer shall not be
satisfied by its being done by or to the sarne person acting both as director and as, or in place of, chief
executive officer, manager, company secretary or chief financial officer.

THE SEAL

77. (i) The Board shall provide for the safe custody ofthe seal.

(ii) The seal of the company shall not be affixed to any instrument except by the authority of a
resolution ofthe Board or ofa committee ofthe Board authorised by it in that behalf, and except in the
presence of at least two directors and of the secretary or such other person as the Board may appoint
for the purpose; and those two directors and the secretary or other person aforesaid shall sign every
instrument to which the seal ofthe company is so affixed in lheir presence.

DIVIDENDS AND RDSER!'E

78. The Company in general meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board.

79. Subject to the provisions ofsection 123, the Board may from time to time pay to the members such
interim dividends as appear to it to bejustified by the profits ofthe Company.

80. (i) The Board may, before recommending any dividend, set aside out ofthe profits ofthe company
such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the company may be properly applied, including
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provision for meeting contingencies or for equalising dividends; and pending such application, may, at

ihe like dir*etion, either be employed in the business of the company or be invested in such

investments (other than shares ofthe company) as the Board may, from time to time, thinks fit'

(ii) The Board may also carry forward any profits which it may consider necessary not to divide'

without setting them aside as a reserve.

gl. (i) subject to the rights of persons, ifany, entitled to shares with special rights as to dividends, all

dividends shall be declared and paid according to the amounts paid or credited as paid on the shares in

respect whefeofthe dividend is paid, but ifand so long as nothing is paid upon any ofthe shares in the

company, dividends may be declared and paid according to the arnounts ofthe shares'

(ii) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes

ofthis regulation as paid on the share.

(iii) All dividends shatl be apportioned and paid proportionately to the arnounts paid or oedited as

paid on the shares during any portion or portions ofthe period in respect of which the diYidend is paid;

but if any share is issued on terms providing that it shall rank for dividend as from a particular date

such share shall rank for dividend accordingly.

g2. The Board may deduct from any dividend payable to any member all sums of money, if any,

presently payable by him to the company on account of calls or otherwise in relation to the shares of

the Company.

33. (i) Any dividend, inlerest or other monies payable in cash in respect of shares may be paid by

cheque or warrant sent though the post directed to the registered address of the holder or, in the case

ofjoint holders, to the registered address of that one of the joint holders who is first named on the

register of members, or to such person and to such address as the holder or joint holders may in

writing direct.

(ii) Every such cheque or warrant shatt be made payable to the order ofthe person to whom it is sent.

g4. Any one of two or more joint hotders of a share may give effective receipts for any dividends,

bonuses or other monies payable in respect of such share.

85. Notice of any dividend that may have been declared shall be given to the persons entitled to shale

therein in the manner mentioned in the Act'

86. No dividend shall bear interest against the Company.

ACCOUNTS

g7. (i) The Board shall from time to time determine whether and to what extent and at what times and

places and under what conditions or regulations, the accounts and books of the company, or any of

them, shall be open to the inspection of members not being directors'

(ii) No member (not being a director) shall have any right of inspecting any account or book or

document ofthe company except as conferred by law or authorised by the Boald or by the company in

general meeting.

WINDINC UP

88. Subjecl to the provisions of Chapter XX ofthe Act and rules made thereunder-
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(i) Ifthe company shall be wound up, the Iiquidator may, with the sanction ofa special resolution of

th. .o.p*y and any other sanction required by the Act, divide amongst the members' in specie or

kind, the whole or any part ofthe assets ofthe company, whether they shall consist of property ofthe

same kind or not.

(ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property to

be divided as aforesaid and may determine how such division shall be carried out as between the

members or different classes of members.

(iii) The liquidator may, with the like sanction, vest the whole or any palt of such assets in trustees

upon such husts for the benefit of the contributories if he considers necessary, but so that no member

shall be compelled to accept any shares or other securities whereon there is any liability.

INDEI}INITY

gg. Every officer ofthe company shall be indemnified out ofthe assets of the company against any

liability incuned by him in defending any proceedings, whether civil or criminal, in which j udgment is

given in his favour or in which he is acquitted or in which relief is granted to him by the court or the

Tribunal.

Subject to the provisions ofthe Act, no Director or other Officer ofthe Company shall be liable for the

acts, receipts, neglects or defaults of any other Directors or officer or for joining in any receipt, or

other act'for conformity or for any loss or expenses happening to the company though the

insufficiency or deficiency of title to any property acquired by order of the Directors for or on behalf

ofthe Direciors for on or Lehalfofthe Company or for the insufliciency or deltciency of any security

in or upon which any at the monies of the company shall be invested, or for any loss of damage

arising from the bankuptcy, insolvency or tortious act of any person with whom any moneys'

,."uriii"r, or effect shall be deposited for any loss or damage occasioned by any e,or ofjudgment or

oversight on his pan or for any other loss, damage or misfortune whatever with shall happen in the

executlon of the duties of his office or in relation thereto, unless the same haPpens through his own

negligence, default, breach of duty or breach oftrust.

Secrecy Clause

90. Every Director, Manager, Auditor, Member ofa Committee, Officer, Servant, Agent, Accountant

or other person employed in the business ofthe Company shall, before entering upon his duties; sign,

if so require4 a deilaration pledging himself to observe a strict seuecy respecting all transactions of
the Company with the customers and the state of accounts with individuals and in the matters relating

thereto, and shall by such declaration pledge himself not to reveal any of the matters which may

come to his knowledge in the discharge of his duties, except whur required so to do by the

directon or by arry .eeling or by a court of law or by the persons to whom such mattels relate and

except so far as may be necessary in order to comply with any ofthe provisions in these Articles.
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Member not entitled to Inspection

91. No member shall be entitled to visit or inspect the company's works properties or stores without

the permission of the Board or to require discovery of any Information regarding any detail of the

Company, s trading or any matter which is or may be in the nature ofa trade secret, mystery of trade

or secret proc-ess which may relate to the conduct ofthe business ofthe Company and which in the

opinion ofthe Directors it will be inexpedient in the interest ofthe members ofthe Company,
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NOMINATION
92 (i) Notwithstanding anlthing conlained in these Articles and subject to the provisions of the

Companies Act, 2Ol3ivery member of the Company may at any time nominate in the prescribed

manner, a person to whom his shares of the Company shall vest in the event ofhis death'

(ii) In case of more than one holder, thejoint holders may together nominate, in the prescribed manner

a person to whom all the rights in the shares ofthe Company shall vest in the event of death of all the

joint holders.

(iii) The nominee shall, on the death of the holder of shares of the company or all the joint holders

thereof as the case may be, become entitled to all the rights in such shares of the Company to the

exclusion ofall other persons, unless the nomination is varied or cancelled in the prescribed manner.

(iv) Where nominee is a minor, the holder ofshares ofthe Company may appoint a person to become

entitled to such shares, in the event ofhis death during the minority ofnominee'

(v) Only individual holders of shares can mak6 nominations, non-individuals including society, Trust,

Body Corporate, Partnership Firm, Karta of Hindu Undivided Family (HUF), Holder of Power of
Attomey cannot nominate and none ofthese can be appointed as a nominee'

(vi) Transfer of shares in favour of a nominee and payment of amount of debentures on redemption to

nominee shall be valid discharge by the Company against the legal heirs

Dematerializrtion of Securities-

93. Notwithstanding anlthing contained in these Articles, The Company shall be entitled to

dematerialize or dematerialize its shares, debentures and other securities (both existing and future)

held by it with the Depository and to offer its shares, debentures and other securities for subscription

in a dematerialized form pursuant to the Depositories Act, 1996 and the rules framed there under, if
any.

All securities held by a Depository shall be dematerialized and in fungible form.

Option for Investors

94. Every person subscribing to securities offered by the Company shall have the option to receive

secudty certificates or to hold the securities with a Depository. Such a person who is the beneficial

owner of the securities can at any time opt out of a depository, if permitted by law, in respect of any

security in the manner provided by the Depositories Act, 1996 and the Company shall, in the manner

and within the time prescribed, issue to the beneficial owner the required certificates for the Securities.

Where a person opts to hotd his security with a Depository, the Company shall intimate such

Depository the details ofallotment ofthe Security, and on rec€ipt ofsuch information, the Depository

shall enter in its record the name ofthe allottee as the beneficial owner of the Security.

Rights ofDepositories and Benelicial Owners

95. Notwithstanding anything to the contrary contained in the Companies Act or these Articles, a

Depository shall be deemed to be the registered owner for the pur?oses of effecting transfer of
ownership ofsecurities ofthe Company on behalfofthe beneficial owner.

Save as otherwise provided above, the Depository as the registered owner of the securities shall not

have any voting rights or any other rights in respect ofthe securities held by it.

Every person holding securities ofthe Company and whose name is entered as the beneficial owner of
securities in the record of the depository shall be deemed to be a member of the Company. The

beneficial owner of the Securities shall be entitled to all the rights and benefits and be subject to all
the liabilities in respect ofhis securities held by a Depository.
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Register and index ofBeneficial Owners
96. The Register and Index of beneficial owners maintained by a depository under section I I of the
Depositories Act, 1996 shall be deemed to be the Register and Index of Memben and Security holden
as the case may be for the purposes ofthese Articles.

Surrender ofshares
97. Subject to the Provisions ofthe Act, the Directors may accept from any member ofthe surrender
on such terms and conditions as shall be agreed upon ofall or any ofhis shares.

BORROWING POWERS

Power to borrow

98. subject to the relevant Provisions ofthe companies Act, 2013, the Dircctors may, from time to
time' at their discretion, raise or borrow and secure the payment ofany sum or sums ofmoney for the
purpose ofthe Company.

Conditions on which money can be borrowed

99. The Directors may raise or secure the repayment of such sum or sums in such manner and upon
such terms and conditions in all respects as they think fit and, and particularty by the issue of bonds,
perpetual or redeemable debentures or convertible debentures or debenture so&, promissory notes,
accepting deposits from public and shareholders or gua.rantees by creation of mortgage, charg" o.
other security on the undertaking of the whole or any part of the property or tne bompany lbottr
present and future) including its uncalled capital for the time being.

Issue of securities

100. Any debentures, debenture stock, bonds and other securities may be issued at a discount;
premium or otherwise and with any special privileges as to redemption, surrender drawing and
appointment of Directors and otherwise. Debentures, debenture stocks, bonds or other securitiei may
be made assignable free from any equities between the company and the person to whom the sami
may be issued' Provided that debentures with the right to allotment of or conversion into shares shall
not be issued except in conformity with the Companies Act,20l3.

Personal Liability for payment

l0l . Ifthe Directors or any ofthem or any other person shall become personally liable for the payment
of any sum primarily due from the company, the Directors may exeiute or cause to be executed any
mortgage, charge or security over or affecting the whole or any part of th€ assets of the company by
way of indemnity to secure the Directors or person so becoming liable as aforesaid from any tois in
respect ofsuch liability. Ifany Directo$ ofthe company or any person guarantees any debt he shall
be entitled to such guarantee commission as may be agreed by the Board.

Polls

102. Ifa poll is demanded, it shall be taken in such manner and at such time and place as the chairman
ofthe meeting directs and other at once or after an interval or adjoumment or otherwise and the result
ofthe poll shall be deemed to be the resolution ofthe meeting at which the poll was demanded. In case
of any dispute as to the admission or rejection of a vote, the chairman shall determine the same and
such determination made in good faith shall be final and conclusive.
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Who may demand poll

103. Before or on the dectaration ofthe resurt ofthe voting on any resolution on a show of hands apoll may be ordered to be taken by the chairman of the meeting of his own motion and shall be
ordered to be taken by him on a demand made in that behatf by oie member present i, p"^;;;;t
proxy and holding shares in the Company:

(i) which confer a power to on the resolution not being less than one tenth ofthe total voting power in
respect sof the resolution, or(ii) on which an aggregate sum of not less than fifty thousand ir'pees has
been paid.
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Demand for poll may be withdrawn

104. A. Demand for poll may be withdrawn at any time by the person or persons who made the
demand.

CTUR

Time for taking poll

105. A poll demanded on question of adjoumment shalr be taken forthwith. A poll demanded on any
other question (not being a question relating to election ofChairman) shall be taken immediatelv or at
such time not later thar 48 hours from the time when the demand was made, as the chairman may
direct.

Election of Chairman

106. A poll demanded on the election ofthe Chairman shall be taken forthwith. The Chairman elected
on a show of hands shalr exercise all the powers of a chairman under rhese Articres. If some other
person is elected as a result ofthe poll, he shalt be the chairman for the rest ofthe meeting.

Evidence of passing a resolution

107. A declaration by the Chairman that on a show of hands a resolution has or has. not been caried
whether unanimously or by a particular majority and an entry to that effect contained in the minutes oi
the proceedings-ofthe company shalr be conclusive evidence ofthe fact without proof of th";;;;;
ofproportion ofvotes cast in favour or against such resolution.

POWERS OF DIR.ECTORS

l08 Subject to the provisions of the Companies Act, the Board shall be entitled to exercise all such
powers and to do any such act and things as the Company is authorized to exercise and d", p."il;;
that the Board shall not exercise any power or do any'aciand things that are requi."a to u" 

"lo"ir"Jby the company in general meeting,. subject nevertieless to any*regulations being not inconsistent
with the aforesaid regulations or provisions as may be prescribed by i-he company ; t"r.;;i ;;;ti";but no such regulation made by the-company in general meeting shall invaidate any"prio. act oiitE
Directors which would have been valid ifthat regulation had not ieen made.
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109. At the first annual general meeting held next after the date ofthe general meeting at which the
first directors are appointed and at every subsequent annuar general meeiing, one-third;f such ofthe
directors for the time being as are liable to retiri by rotationlor if their nuriber is neither three nor a
multiple ofthreg then, the number nearest to one-third, shall retire from office.

The directors to retire by rotation at ev€ry annual generar meeting shalr be those who have been
longest in office since their last appointment, but as=betwee, p..roln, who became dr.ectors on ihe
same day, those who are to retire shall, in default of and subject to any agreement among themselves,
be determined by lot.

R & RU RE LTD

,'
Director
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We the several persons whose names and addresses are subscribed below are desirous of being

formed into a Company in pursuance of this Articles ofAssociation and we respectively agree to take

the number of shares in the Capital ofthe Company set opposite to our respective names: -

Total number of Equity
Sharcs to be taken by each
Subscriberr

Name, Address, Descriptions,
aDd Occupations of Wittress

1. SUNDDRLAL DUGAR
S/o. Late Motilal Dugar
63, Park street, Kolkata- 700016
Occupation: Business

2. VINOD DUCAR
S/o. Sri Sunder Lal Dugar
63, Park Street, Kolkata- 700016
Occupation: Business

3. PRADEEP KUMAR JAIN
S/o. Late Sugan Chand Ghora\rat
FD-282, Sector-3, Salt Lake
Kolkata-700 I 06
Occupation; Business

5. RAJENDRA KUMAR BARADIA
S/o. Late Hari Shankar Baradia
1/2fu4, Ram Krishan Naskar Lane,
Kolkata-700010
Occupation: Service

6. ANTL KUMARAPAT
S/o. Sri Ishwar Chandra Apat
IC-202, Salt Lake, Kolkata-700091
Occupation: Service

7. SUSHIL KUMAR BANTHIA
S/o. Late Kanhaiyalal Banthia
6211, Sultan Alam Road, Kolkata-700033
Occupation: Service

10,000
(Ten thousand)

29,600
(Twenty-Nine Thousand Six
Hundred)

10,000
(Ten Thousand)

100
(Hundred)

100
(Hundred)

100
(Hundred)

100
(Hundred)
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TOTAL 50,000
(Fifty Thousand)

Kolkat4 dated the l6m day ofJune, 2006

UCTR!a TY&IN

Name, Addresses, Descriptions artd
Occupations of Subscribers

4. PRADEEP KUMAR HIRAWAT
S/o. Sri Madan Lal Hirawat
199/5, M.C. Road, Kolkata-700007
Occupation: Servic.e

to$EALIY & fiF\TRUcTl(RE LTD
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' Dlrector
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Director


