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~~ Certificate of Incorporation ~~ * Corporate Identity Number : U17119RJ2009PTC029463 2009 - 201 o * 
~~ I hereby certify that RAVIJA SULZ PRIVATE LIMITED is this day incorporated ~b{ 
~~ under the Companies Act, 1956 (No. 1 of 1956) and that the company is private ~~ 

' limited. 

* * * Given under my hand at Jaipur this Twenty Eighth day of July Two Thousand Nine. * 
~}; .i<k 'Yt~ (KUMAR SATYA PARKASH) ~ 

~ ~ I Registrar of Companies * 
~:.~ ~lvt~l1 (J 

V Rajasthan \ 
~u ~~~~~~~~~~~~~~~~~~-~ 

~~ ~~~~~if~~cnrlIBT : ~~ 
~ RAVIJA SULZ PRIVATE LIMITED 

·~ Malling Address as per record available in Registrar of Companies office: 

~ 111 -11 2, FIRST FLOOR, OM TEXTILE TOWER, PUA ROAD,. 
BHILWARA • 311001, * Rajasthan. !NOIA * 

****************** FOR ELFIN AGRO INDIA PRIVATE LIMfTED 
~~_g/ij 

DIRECTOR 

FOR ELAN AGRO INDIA PRIVATE UMRED 

~~~~-

DIAECTOI 
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS 
Registrar of Companies, Rajasthan 

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956 

Certificate of Registration of the Special Resolution Confirming Alteration of Object 
Clause(s) 

Corporate Identity Number : U 15132RJ2009PTC029463 

The share holders of Mis RAVIJA SULZ PRIVATE LIMITED having passed Special Resolution in the Annual/Extra 
Ordinary General Meeting held on 28/05/2012 altered the provisions of its Memorandum of Association with 
respect to its objects and complied with the Section (18)(1 ) of the Companies Act, 1956 (No. 1 of 1956). 

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as 
altered has this day been registered. 

Given at Jaipur this Fifth day of June Two Thousand Twelve. 

Registrar of Companies, Rajasthan 

~~.~R 
'Note: The corresponding form has been approved by KAILASH CHAND MEENA. Oeiputy Registrar of Companies and this certificate 
has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic 
Filing and Authentication of Documents) Rules, 2006. 

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

~~~J)~3~~~~CfiT'tlffi": 
Mailing Address as per record available in Registrar of Companies office: 

RAVIJA SULZ PRIVATE LIMITED 
29, Om Textile Tower .. Ground Floor ,Pur Road. 
BHILWARA - 311001 , 
Rajasthan, INDIA 

FOR ELFIN AGRO INDIA PRIVATE LIMITED 

~--~~ 
D'RECTOR 

FOR ELAN AGRO INDIA PRIVATE UlllTED 
~,~~~" 

DIRECTOR 
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS 
Registrar of Companies, Rajasthan 

Fresh Certificate of Incorporation Consequent upon Change of Name 

Corporate Identity Number: U15132RJ2009PTC029463 

In the matter of Mis RAVIJA SULZ PRIVATE LIMITED 

I hereby certify that RAVIJA SULZ PRIVATE LIMITED which was originally incorporated on Twenty Eighth day of 
July Two Thousand Nine under the Companies Act, 1956 (No. 1 of 1956) as RAVIJA SULZ PRIVATE LIMITED 
having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of 
the Central Government signified in writing having been accorded thereto under Section 21 of the Companies Act, 
1956, read with Government of India, Department of Company Affairs, New Delhi , Notification No. G.S.R 507 (E) 
dated 24/06/1985 vide SAN 840525495 dated 05/06/2012 the name of the said company is this day changed to 
ELFIN AGRO INDIA PRIVATE LIMITED and this Certificate is issued pursuant to Section 23(1) of the said Act. 

Given at Jaipur this Fifth day of June Two Thousand Twelve. 

-..r --~ ~ .• •JI • ..., .. 
Registrar of Companies, Rajasthan 

'<fi"l.fl~.~ 

"Note: The corresponding form has been approved by KAILASH CHAND MEENA, Deputy Registrar of Companies and this certificate 
has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic 
Filing and Authentication of Documents) Rules, 2006. 
The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in). 

~ x~~ ct~~~~~ q;r i::rm: 

Mailing Address as per record available in Registrar of Companies officiPR ELFIN AGRO INDIA PRIVATE LIMITEJ>'S~ 
ELFIN AGRO INDIA PRIVATE LIMITED ~ ~~~·..__,/ 
29. om Textile Tower .. Ground Floor .Pur RJAlfi ELFIN AGRO INDfA PRIVATE LIMITED 
BHILWARA-311001, ~ ~~ DIRECTOR 
Rajasthan, INDIA /"'/~ / /':.__77V/" - '. 

DIRECTOR 



THE COMPANIES ACT, 2013 
(COMPANY LIMITED BY SHARES) 

MEMORANDUM OF ASSOCIATION 

OF 

ELFIN AGRO INDIA LIMITED 

I. *The Name of the Company is: - ELFIN AG RO lNDIA LIMITED. 

II. The Registered Office of the Company will be situaled in the State of Rajasthan. 

III. **(A) THE OBJECTS TO DE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:-

"Note:· 

I. To carry on in India or elsewhere, the business co manufacture, produce, process. prepare, disinfect, 
fermentate compound, mix, clean. wash. concentrate. crush, grind, segregate, pack. repack, add, 
remove. heat. grade, preserve. frcc~e. distillate, boil. sterii.ize, improve, extract, refine. buy. sell, resale, 
import, export barter, transport, store forward. diwibutc, dispose. handle, manipulate, market, supply, 
establish tlour mills. daal mills, oil mills to be used 111 food products and act as agent, broker, 
representative, consultant, collaborator. adatia, stockist, liasioncr. middleman, expon house, trade, 
jobworker or otherwise to deal in all type descriplion. Lasle, used and packs of consumer food item. 
their by products, ingredients, derivaLives. residue. herbal vegetarian product include maize. grnm, 
corn. pulses, wheat, barley, sugarcane, bread, custard. vegclllble green vegetables, fruits, dry fruit, 
spice food chain, flowers either there in ongmal fonn and/or in any above from whecher severally or 
jointly with all above or with combination of some of the above. i.e., sweet, all kind of de~hi 
sweetmeats, rasogoola, rajbhog, namkecn:i. papad, bhujia. exLrudcd snacks, pocked foods, powders, 
pastes, liquids, drinks, beverages, juice, jams, jelly. squashes. pickles, sausages. concentrates, extracts, 
essences, flavours, syrup, sarbats, flavoured drinks, health and diet drinks, extruded foods, frozen 
foods, dehydrated food, precooked, canned foods preserved fond, rasL food. pickles, milk products, 
maava, panecr, ghce. curd, cream. cheese. butter. biscuitS, bread, cakes pastries confectionery. sweets 
chocolates, toffees, breakfast foods, procein foods, dicLic products. sLrained baby food. protein food. 
flower products, dictic products, table delicacies edible salt, artificial salt. natural salt, masala, aerated 
and non-aerated mineral and artificial water and all other item whether natural artificial or synthetic or 
a character, similar or analogous to foregoing or connecicd therewith and to do all incidcnlal acc.<> and 
things necessary for the attainment of foregoing objects. 

2. To manufaccurc , produce. commercialii:c, clean. develop. finish. crush, extract, grind, grade, mix, 
disinfecl compound. transport, refine, protect, supply and to act as buyer, seller, importer, exporter. 
broker agent, representative, stockist, distributor. or otherw:se to de;if'"i'n all its branches and to set and 
run mills for milling all kinds of wheat processing grains cereals, seeds, pulses, spices, and other edible 
item for manufacturing of rava maida, atta, bascn, suji . c;creals. and other allied products their by­
product residue ingredients and substances. 

1. Altered vide resoluti on passed at the Extra Ordi nary General Meeting dated 06.11.2024 pursuant to conversion of 
Company from Private Limited to Public Limited 

2.The amendment made in the Clause I of Memorandum of associadon by the way of Name change of company vide 
Special Resolution; passed in the extra ordinary general meeting held on 28.05.2012. 

••Note:· The amendment made in the Clause Ill (a) of Memorandum of association by the way of alteration of object 
clause vide Specia l Resolution; passed in the extra ordinary general meeting held on 28.05.2012. 

FOR ElRN AGRO INDIA PRIVATE LIMITED 
~'-' ~'1:1 ~-

DIRECTOR 
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(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED 
IN CLAUSE IIl(A) ARE:-

I. To acquire and undertake the whole nr any pan of the undertaking or business (whether as a going 
concern or not), property, assets. l iabi litie~ or any other tangible or intangible matter or chings having value 
of any kind, of any person, firms or Company or body corporate carrying on any business which the 
Company is authorised to carry on or be possessed of any propercy suitable for the purpose of this Company 
in relation lo main object. 

2. To apply for, purchase or otherwise acquire, own. give or take on hire or in any other manner possess or 
pan with, any brands. patent, patent right, copyright, trademarks, formulae, license, concessions, conferring 
any exclusive or limited right to use. or any secret or other infom1ation as to any invention which may seem 
capable of being used for any of the purpose of the company and to u~c. exercise, develop or grant licenses 
in respec1 of or otherwise tum to account the properly, rights, or information so acquired in relation co main 
objccl. 

3. To adopt pre-incorporation contracts entered into by the prc·moters with any person on behalf of the 
Company by way or ratification or substitution. to pay the consideration agreed in such contracts and to 
remunerate any person or Company for service rendered or lo be rendered to the Company for rhe formation 
or promotion of the Company or for the acquisition ot any property, license, Jetter of intent, allotmenl, know 
how or similar thing by the Company and to pay the Company all the cost:,, charges or expenses or and 
incidental to the promotion, fonnation , registration and establishment of che Company and the issue of its 
capital. To is.sue or allot fully or partly paid shares or other securities in/of the capital of the Company in full 
payment or part paymenl of any movable or immovable property purchased or otherwise, acquired by the 
Company or any services rendered to the Company, and generally to raise funds for the business of the 
Company or any capital expenditure or project or working capital requirement, by way of issue of shares. 
debentures or any other type of securities, whether secured or not, whether to public through offer document 
or on private placement hasis, or other wise and whether in India or ahroad in relation to main object. 

4. To merge, amalgamate, take over or enter into any arrangement for sharing of profits. union of interest, 
co-operation, reciprocal concession, lease, and license or Olherwisc with any person or company carrying on 
transaction which the company is authorised to carry on or engage in relation to main object. 

5. To purchase or import, take on lease or in exchange, hire or otherwise acquire in any manner. any 
movable or immovable property and any rights or privileges, which the Company may think necessary or 
convenient for the purpose of ics business and in particular any land, huildings. easements. machinery, plant 
and stock-in-trade in relation to main object. 

6. To enter inlo any arrangement with any Government or other authority, whether municipal, local or 
otherwise, or any person, whether natural or judicial. that may seen" conducive to the company's objects or 
any of them and to obtain from any such Government or authority or person. any rights, privileges and 
concessions which the Company may think fit desirable to obtain: and to carry out, enjoy. exercise and 
comply with any such arrangements, rights. privileges and concessions in relation to main object. 

7. To establish or support or aid in chc establishment and support of associations. institutions, funds, crusts, 
and conveniences for the benefit of past or pre!>cnt employees or Directors or ocher persons directly ur 
indirectly connected with the busine~s of the Company, or the dependants of such persons; and to grant 
pension. allowances or any other assistance, co make payment toward<; insurance: co subscribe or guarantee 
money for charitable or benevolent objects or useful objects for general public in relation lo main objccc. 
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FOR ELFIN AGRO INDIA PRIVATE LIMITED 
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DIRECTOR 



8. To lend and advance money or give credit 10 any person or any Company; or to give guarantee or 
indemnify for the payment of money of rhe performance of contracts or obligacions by any person; to secure 
or undertake in any way the repayment of money lent or advanced 10. or the liabilities incurred by any 
person. However, the Company shall not carry on any business of banking as defined by the law regulating 
banking operations in India in relation In main object. 

9. To sell or dispose off. to improve, manage, develop or exchange the undertaking, property or rights of the 
company or any part chercof for such considcraiion as che company may think fil in relation to main object. 

10. To use such meuns of making known and advertising the business of the Company as may be expedient 
in relation to main object. 

11. To establish or support associations, institutions, schools, hospitals, gucic-1 houses, clubs, funds. and trusts 
which may be considered beneficial to any ernployees or ex-employees and to officers and ex-officers of the 
company or the dependents of any such person in relation to main object. 

12. To refer all questions, disputes or differences arising belween the Company and any other person in 
i;onneccion wilh or in r~specl ol any mailer relahng to the business or affai rs of Che Company LO Arbitration 
in such manner and upon such terms as the Company and such other person may mutually agree upon in 
each case and such reference to Arbitration may be in accordance with the provisions of the law relating to 
Arbitration as may be prevailing in India then; or the international rules & regulation relating to Arbitration 
prevailing in such place where the dispute under <.:onsidera1ion is to be referred for arbitration: and to 
institute legal proceedings or defend any proceedings and to appoint Advoca1cs, Consultant.~, Experls or 
Advisors in this behalf in relation to main object. 

13. To create any depreciation, depreciation fund. reserve, reserve fund, sinking fund. or any special or ocher 
fund whether for repayment of redeemable preference shares, redemption of debentures or debencure stock, 
for dividends. for equalizing dividends. for repairing, improving, extending and maintaining any part of the 
property of the Company. or otherwise in relation 10 main object. 

I 4. To open and operate any type of bank accounts with Banks and obcain credit CaciliLies, working capital 
facilities. or any other facilities required from the Bank for the business or purposes of the Company, with or 
without securities for its business and to pay money into and draw money from such accounts in rela1ion to 
main object. 

15. To train or pay for training in lndia or ahroad of any of Company's employees I persons in the interest of 
or furchcrancc of the Company's objects; or to send any employees f persons anywhere in India or abroad to 
perform or accomplish any assignments or activities in connection with carrying out of any of the objects of 
the Company, whechcr on or at the client's site or any other place or site as may be indicated/directed by the 

client in relation to main object. 

16. To undcrcakc and execute any trusts for the benefit of employees and also to undenake and execute the 
offices of Executor of the will of any deceased person. administrator of any deceased persons. trustees fo r 
debenture holders or debenture stockholders of any company and to appoint trustees to hold securities on 
behalf of the Company in relation to main object. 
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I'.. To provide for lhc welfare of the e1nployees or ex-employees and Directors of the Company and wives, 
widows and families or the dependents of such persons by gram of money, pension. allowance, bonus or 
!heir payment or by creating nnd from time to Lime subscribing ur contributing to provident funds and other 
associations, institutions, trusts and by providing or subscribing towards medical or other attendance and 
other assistance as the Company shall think fit and 10 subscribe or co contribute or otherwise assist to 
charilable benevolent, national and /or other institutions or objects and to train or pay for the training in India 
or abroad of any of the Company's officers, employees or any candidate in the interest of or for furtherance 
of the Company's in relation to main object. 

18. To obtain any order of the Government or Act of legislature. statue, order, regulation and other 
auchori1,ation and enactments, which the Company thinks as desirable and u~ful for auainment of objects of 
the Company and /or are otherwise advantageous to the Company and for enabling the Company to carry on 
any of its objects into effect or for effecting any modification of Company's constitution and to oppose any 
bills. applications, proceedings, enactments, and regulations in relation to main object. 

19. To employ or appoint on hire, professionals, experts. or consuhancs to investigate and examine into the 
condition, management, prospecls, value, character and circumstances of any assets. property or righL' of the 
company; or for obtaining quality cenilication, a~sisting m framing business practices, increasing employee 
productivity, restructuri ng & rc-organi7.ution or the company. formi ng human resource policies, advi~ing in 
fi nancial. legal & any other matters, which are related to the business of the company. or for enhancing the 
business of the company in relation co main c.1bjecl of company. 

IV. The liabili ty of the mcmbcr(s) is Ii mired and this liability is limited to the amount unpaid, if any, on the shares held 
by them. 

\'. **"'The Authorized Share Capiial of the company is Rs. I 0,00,00,000/- (Rupees Ten Crorc) di vided into 
2.00,00,000 (Two Crore) Equity Shares of Rs. SI- (Rupees rive) each. 

"'"'*Note: 
1. Tl1e amendment made in the Capital Clause of Memorandum of Associalion (MOA) vide Ordinary Resolution; 
passed in the Annual Gi!neral Meeting held on 21.09.2024; for increase in authorized share capital of the 
company from R~. 1,50,00,000 (Rupees One Crore Jt'ifty Lac Only) dividt~d into 30,00,000 (Thirty Lac} Equity 
Shares of Rs. SI- (Rupees Five) each to Rs. 10,00,00,000/· (Rupees Ten Crorc) divided into 2,00,00,000 (Two 
Crore) Equity Shares of Rs. 5/- (Rupees Five) euch and meanwhile amended the Clause V of MOA with complete 
sul>stituliou. 

2. The amendment made in the Capital Clause of Mem-0randum of Association (MOA) vidc Ordinary Resolution; 
passed in the Annual General Meeting hdd on 2Ul9.2024; for sub-division in authorized share capital of the 
company from Rs. l,50,00,000 (Rupee.'> One Crore Fifly Lac Only) divided into 1500,000 (Fifteen Lac only) equity 
share of Rs. 10/- each to Rs. 1,50,00,000 (Rupees One Crort~ Fifty Lac Onl.}') divided into 30,00,000 (Thirty Lac) 
E<1uity Shares of Rs. 51· (Rupees :Fh·e) e.ich and meanwhile amended the Clnuse V of MOA with complete 
substitution. 

3. The amendment made in the Capital Clause of Memorandum ol' As.<;oclalion (.MOA) vidc Ordinary Resolution; 
passed in the Annual Gencnll Meeting held on 03.10.2012; l'or increase in authorized share capital of the 
company from Rs. 1,00,000 (Rupees One Lnc Only) dlvided into 10,000 (Ten Thousand) Equity Shares of Rs. 10/­
(Rupecs Ten) each to Rs. 1,50,00,000 (Rupees One Crore Fifty Li1c Only) div.ided into 1500,000 (Fifteen Lac only) 
equity share of Rs. 10/- each and meanwhile amended lhe Clause V of MOA with complete substitution. 

**** Note: Adoption of new set of MOA as per Table A of the Companies Act, 2013 vide Special Resolution 
passed in Annual General Meeting of the shareholders of' the Company held on 21st September 2024. 

FOR ELFIN AGRO INDIA PRIVATE LIMITED 

~~_M// 
D'RECTOR 

FOR ELFIN AGRO INDIA PRIVATE LIMITED 

~"'~~ 
DIRECTOR 
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VI. We, the several persons whose names, and addresses are subscribed, are desirous of being formed into a 
company in pursuance of this memorandum of association, we respectively agree to ta ke the number of shares in 
the capital of the company set opposite our respective names: 

s. 
N 
o. 

Signature, Name, Description Address and 
Occupation of the Subscribers 

I Sd/-
(TUSHAR AGARWAL) 
S/o Sh. Damodar Agarwal 
C-150, R.K. Colony, BHIL W ARA-31100 I 
Business 

2. Sd/-
(ASHOJ< KOTHARI) 
S/o Sh. Ratan Chand Kothari 
32, Om Tcx1ile Tower. 
Pur Road, 
BHILWARA-311001 
Business 

II 

No. of Equity 
Shares taken b) 
each subscriber 

5000 
(Five Thousand) 

5000 
(Five Thousand) 

Total No. of Equity Shares Subscribed: 10,000 (Tt!n Thousand) 
Dated 23"1 day of July, 2009 
Place: Jaipur 

Signature, Name. Descript.ion Address 
and Occupation of the Witness 

FOR ElFIN AGRO INDlA PRIVAlE UMITED 

~~~~ 
O'RECTOR 

FOR ELFIN AGRO INDIA PRIVATE LIMITED 5 

~~ 
DIRECTOR 



Table F • 
THE COMPANIES ACT, 2013 

(COMPANY LIMITED BY SHARES) 

ARTICLES OF ASSOC IA TlON 
OF 

ELFIN AGRO INDIA LIMITED •• 

Preliminary 

Subject as hereinafter provided the Regulat ions contained in Table ' f ' in Schedule I to the Companies Act, 2013 shall 
apply to the Company. 

Interpretation 

I . In these regulations -

(a) "The Act" means the Companies Act, 2013, 
(b) "The Seal" means the common seal of the company. 
(c) "The Year" means I sc April to 31 sc March respectively. 

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

Public Company 

3. As per Section 2(71) of the Companies Act,2013 "Public company" means a company which -

(a) Is not a Private Company 

Provided that a Company which is a subsidiary of a Company, not being a Private Company, shall be 
deemed to be a Public Company for the purpose of this Act even where such Subsidiary Company 
continues to be a Private Company in its articles: 

Share capital and variation or rights 

II I. Subject to the provisions of the Act and these Articles, the share:. capit.nl of the company shall be under 1he 
control of the Directors who may issue, allot or otherwise dispose of the same or any of them to sucb 
person:;, in such proportion and on such terms and conditions and either at a premium or at par and at such 
time as they may from time to time think fit. Further. provided that the option or right to caJI of shares shall 
not be given to any person except with the sanction of the Company in general meeting. 

2. (i) Every person whose name is entered as a member in the register of members shall be entitled to 
receive within two months after incorporation, in case of subscribers to the memorandum or after 
allotment or within one month af1er the application for the registration of transfer or transmission or 
within such other period as the conditions of issue shall be provided, -

(a) one certificate for all his shares without payment of any charges; or 

(b) several certificates. each for one or more of his shares, upon payment of twenty rupees for each 
certificate after the first. 

• Note: Altered vide resolution passed at the Extra Ordloary General Meeting d111ed 21.09.2024 purs1t11nt to adoption of Table F of 
Companies Acl, 2013. 
•• Nolt: 
}. Altered vidc resolution passed 111 the Extra Ordinary General Meetin& dated 06.1 I .2024 pursuant to convers1on of COlllpany frorA Private 
Linted to Publk Limited 
2. Altered vidc resolution passed at the Extra Ordinary General Meeting dated 28.05.21>12 pursuant to the change in name of the company. 

FOR ElFlN AGRO INDIA PRIVATE LIMITED FOR ElFIN AGRO INOIA PR\~ATE UMlttD 

-~_)?;~~ ~'~~ 
DIRECTOR DIRECTOR 



(ii) The Company agrees co issue certificates within fifteen days of the date of lodgement of transfer, sub­
di vision, consolidation, renewal, exchange or endorsement of calls/allotment monies or to issue within 
fifteen days of such lodgement for transfer. Pucca Transfer Receipts in denominations corresponding 
to the market units of !rading autographically signed by a responsible official of the Company and 
bearing an endorsement that the transfer has been duly approved by the Directors or that no such 
approval is necessary ; 

(iii) Every certificate shall be under the seal and shall specify the shares to which it relates and the amount 
paid-up thereon. 

(iv) In respec t of any share or shares held joimly by several persons, the company shall not be bound to 
issue more than one certificate, and delivery of a certificate for a share to one of several joint holders 
shall be sufficient delivery to all such holders. 

3. (i) If any share cettificate be worn out, defaced, muti lated or torn or if there be no further space on the 
back for endorsement of transfer, then upon product.ion and surrender thereof to the company, a new 
cenificate may be issued in lieu thereof, and if any certificate is lost or desrroyed then upon proof 
thereof to the satisfaction of the company and on Lhe execution of such indemnity as the company 
deem adequate, a new certificate in lieu thereof shall be given. Every cenificate under this Article shall 
be issued on payment of twenty rupees for each certificate. 

(ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the company. 

4. Except as required by law. no person shall be recognised by the company as holding any share upon any 
1rust, and the company shaJI not be bound by. or be compelled in an} way to recognbe (even when having 
notice thereot) any equitable, contingent. future or partial interest in any share. or any interest in any 
fractional part of a share, or (except only ru; by these regulations or by law otherwise provided) any other 
rights in respect of any share except an absolute right to the entirety thereof 1n the registered bolder. 

5. (i) The company may exercise the powers of paying commissions conferred by sub-section (6) of section 
40, provided that the rate per cent. or the amount of the commission paid or agreed to be paid shall be 
disclosed in the manner requ ired by that section and rules made thereunder. 

(ii) The rate or amount of the commission sha ll not exceed the rate or amount prescribed in rules made 
under sub-section (6) of section 40. 

(iii) The commission may be satisfied by the payment of cash or the allotment of fully or partly paid shares 
or par!ly in one way and partly in the other. 

6. (i) If at any Lime the share capital is d ivided into different classes of shares, the rights attached to any 
c lass (unless otherwise provided by the terms of issue of the shares of that class) may, subject to the 
prov1s1ons of section 48. and whether or not the company is being wound up, be varied with che 
consent in writing of the holders of three-founh~ of the issued shares of that class, or with the sanction 
of a special resolution passed at a separate meeting of the holders of the shares of 1hat class. 

(i i) To every such separate meeting, the provisions of these regulations relating to general meetings shall 
mutatis mutandis apply, but so that the necessary quorum shall be at least two persons holding at least 
one-third of the issued shares of the class in question. 

7. The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall 
nor. unless otherwise exprc.,~ly provided by the terms of issue of the shares of that class. be deemed to be 
varied by the creation or issue of fu rther shares ranking pari passu therewith 

8. Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary 
resolution, be issued on the terms that they are to be redeemed on such terms and in such manner as the 
company before the issue of the shares may, by special resolution, determine. 

9. Where at any time Company having Share Capital proposes to increase its subscribed capital by the issue of 
further Shares, such shares shall be offered in compliance with the relevant provisions of the Companies Acc. 
20 13 and any o ther applicable Jaw. 
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JO. DEMATERIALISATION OF SHARES 

Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialize 
its shares. debentures and other securities and to offer any shares, debentures or other securities 
proposed to be issued by it for subscription in a dematerialized form and on the same being done. the 
Company shall funher be entitled to maintain a Register of Members/ Debenture holders/ other 
security holders with the details of members/debenture holders/ other securities both in materialized 
and dematerialized form in any medium as permiued by the Act. 

II Every person subscribing to or holding securities of the Company shall have the option to receive 
security certificates or co hold the securities in electronic form with a Depository. If a person opts to 
hold his security with a Depository. the Company shall intimate such Depository the details of 
allotment of the security, and on receipt of the information, the Depository shall enter in its records the 
name of the alloctee as the Beneficial Owner of the Security. 

Ill Save as herein otherwise provided, the Company shall be entitled to treat the person whose name 
appears as the beneficial owner of the shares. debentures and other securities in the records of the 
Depository as the absolute owner thereof as regards receipt of dividends or bonus on shares. 
interest/premium on debentures and other securities and repayment thereof or for service of notices 
and all or any other matters connected with the Company and accordingly the Company shall not 
(except as ordered by the Court of competent jurisdiction or as by law required and except as 
aforesaid) be bound to recognise any benami trust or equity or equitable, contingent or other claim to 
or interest in such shares, debentures or other securities as the case may be, on the part of any other 
person whether or not it shall have express or implied notice thereof. 

IV In the case of transfer of shares, debentures or other securities where the Company has not issued any 
certificates and where such shares. debentures or other securities are being held in an electronic and 
fungible form, the provisions of the Depositories Act, shall apply. 

Provided that in respect of the shares and securities held by the depository on behalf of a beneficial 
owner. provisions of Section 9 and any other applicable section as amended of the Depositories Act 
shall apply so far as applicable. 

V Every Depository shall furni sh co the Company, information about the transfer of securities in the 
name of the Beneficial Owner at such intervals and in such manner as may be specified by the bye­
laws of the Depository and the Company on that behalf. 

VI Except as specifically provided in these Articles, the provisions relating to joint holders of shares, 
calls. lien on shares, forfeiture of shares and transfer and transmission of shares shall be applicable to 
shares held in electronic form so far as they apply to shares in physical form subject however co the 
provisions of the Depositories Acc. 

Lien 

11. (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 

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

Provided that the Board of Directors may at any time declare any share to be wholly or in part exempt 
from the provisions of this clause. 

Every fully paid share shall be free from all lien and that in the case of partly paid shares the issuer's 
lien shall be restricted to moneys called or payable at fixed time in respect of such shares. 

(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. 
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12. The company may sell, in such manner as the Board thinks fit, any shares on which the company has a lien: 

Provided that no safe shall be made-

(a) unless a sum in respect of which the lien exists is presentJy payable; or 

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

13. (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 of the 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 title to 
the shares be affected by any irregularity or invalidity in the proceedings in reference to the sale. 

14. (i) The proceeds of the sale shall be received by the company and applied in payment of such part of the 
amount in respect of which !he lien exists as is presen!ly 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 of lhe sale. 

Calls on shares 

15. (i) The Board may. from time co time, make calls upon the members in respect of any monies unpaid on 
their shares (whether on account of the nominal value of the shares or by way of premium) and not by 
the conditions of allotment thereof made payable at fixed times: 

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at less 
than one month from the date fixed for che payment of the last preceding call. 

(ii) Each member shall, subject to receiving at least fourteen days' notice specifying the time or times and 
place of payment, pay to the company, at the time or times and place so specified, the amount called 
on his shares. 

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

16 A call shall be deemed to have been made ac the time when the resolution of the Board authorising the call 
was passed and may be required to be paid in inscallments. 

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

18. (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 inlerest 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 of any such interest wholly or in part. 

19 (i) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date, 
whether on account of the nominal value of the share or by way of premium, shall. for the purposes of 
chese regulations. be deemed to be a call duly made and payable on the date on which by the terms of 
issue such sum becomes payable. 

(ii) In case of non-payment of such sum, all the relevant provisions of these regulations as to payment of 
interest and expenses. forfeiture or otherwise shall apply as if such sum had become payable by vinue 
of a call duly made and notified. 
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20. The Board 

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

(b) upon all or any of the monies so advanced, may (until the same would, but for such advance, become 
presently payable) pay interest at such rate 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 che 
member paying the sum in advance. 

Transfer of shares 

21. (i) The inscrument 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 thereof. 

22. The Board may, subject to the right of appeal conferred 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. 

(c) Provided however that the Company will not decline to register or acknowledge any transfer of shares 
on the ground of the transferor being either alone or jointly with any other person or persons indebted 
to the Company on any account whatsoever. 

(d) The common form of transfer shall be used by the Company. 

23 . The Board may decline to recognise any instrument of transfer unless-

(a) the instrument of transfer is in the form as prescribed in rules made under sub-section (1) of section 
56; 

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

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

24 On giving not less than seven days' previous notice in accordance with section 91 and rules made thereunder, 
the registration of transfers may be suspended at such times and for such periods as the Board may from time 
to time determine: 

Provided that such registration shall not be suspended for more than thirty days at any one time or for more 
than forty-five days in the aggregate in any year. 

Transmission of shares 

25 (i) On the deach of a member. the survivor or survivors where the member was a joint holder, and his 
nominee or nominees or legal representatives where he was a sole holder, shall be the only persons 
recognised by the company as having any title to his interest in lhe shares. 

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in respect of 
nny share which had beenjoincly held by him with other persons. 

26. (i) Any person becoming entitled to a share in consequence of the death or insolvency of a member may, 
upon such evidence being produced as may from time to time properly be required by the Board and 
subject as hereinafter provided, elect, either -
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(a) to be registered himself as holder of the share; or 

(b) to make such transfer of the share as the deceased or insolvent member could have made. 

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

27. (i) If the person so becoming emitled shall elect to be registered as holder of the share himself, he shall 
deliver or send to the company a notice in writing signed by him stating that he so elects. 

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

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

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

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

Forfeiture of shares 

29. If a member fails to pay any call, or inslallment of a call, on the day appointed for payment thereof, the 
Board may, at any time thereafter during such time as any part of the call or installment remains unpaid, 
serve a notice on him requiring payment of so much of the call or installmenc as is unpaid, together with any 
interest which may have accrued. 

30. The notice aforesaid shall-

(a) name a fui1her day (not being earlier than the expiry of fourteen days from the date of service of the 
notice) on or before which the paymenl required by the notice is to be made; and 

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

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

32 (i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the Board 
thinks fit. 

(ii) At any time before a sale or disposal as aforesaid, che Board may cancel the forfeiture on such terms as 
it thinks fit. 

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

(ii) The liability of such person shall cease if and when the company shall have received payment in full 
of all such monies in respect of the shares. 
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34. (i) A duly verified declara1ion in writing that the Declarant is a director, the manager or the secretary, of 
the company, and chat a share in the company has been duly forfeited on a date stated in the 
declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming to 
be entitled to the share. 

(ii) The company may receive the consideration, if any, given for the share on any sale or disposal thereof 
and may execute a transfer of the share in fa vour of the person to whom the share is sold or disposed 
of. 

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

(iv) The transferee shall not be bound to see to the application of the purchase money, if any, nor shall his 
title to the share be affected by any irregularity or invalidity in the proceedings in reference to the 
forfeiture, sale or disposal of the share. 

35. The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any sum which, 
by the terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal value of 
the share or by way of premium. as if the same had been payable by vi11ue of a call duly made and notified. 

Alteration of Capital 

36. The company may, from time to time, by ordinary resolution increase the share capital by such sum, 10 be 
divided into shares of such amount, as may be specified in the resolution. 

37. Subject to the provisions of section 61 . the company may, by ordinary resolution,-

(a) consolidate and divide all or any of its share capital into shares of larger amounts 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) divide its existing shares or any of them into shares of smaller amount than is fixed by the 
memorandum; 

(d) cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to 
be taken by any person. 

38 Where shares are converted into stock, 

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and subject to the 
same regulations under which, the shares from which the stock arose might before the conversion have 
bee n transferred, or as near thereto as circumstances admit: 

Providerl that the Board mav, from time to time fix the minimum amount of stock transferable so 
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(b) the holders of stock shall, according lo the amount of stock held by them, have the same rights, 
privileges and advantages as regards dividends, voting at meetings of the company. and other matters, 
as if they held the shares from which the stock arose; but no such privilege or advantage (except 
participation in the dividends and profits of the company and in the assets on winding up) shall be 
conferred by an amount of stock which would not, if existing in shares. have conferred that privilege 
or advantage. 

(c) such of the regulations of the company as are applicable to paid-up shares shall apply to stock and the 
words "share" and "shareholder" in those regulations shall include "stock" and "stock-holder" 
respectively. 

39. The company may. by special resolution, reduce in any manner and with, and subject to, any incideni 
au1horised and consent required by law,-
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(b) any capital redemption reserve account; or 
(c) any share premium account. 

Capitalization of Profit 

40. (i) The company in general meeting may, upon the recommendation of the Board. resolve-

(a) that it is desirable to capitalise any part of the amount for the time being standing to the credit of 
any of the company's reserve accounts, or to the credit of the profit and loss account, or 
otherwise available for distribution; 

(b) that such sum be accordingly set free for distribution in the manner specified in clause (ii) 
amongst the members who would have been entitled thereto, if distributed by way of dividend 
and in the same proportions. 

(ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained in 
clause (iii), either in or towards-

(a) paying up any amounts for the lime being unpaid on any shares held by such members 
respectively; 

(b) 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; 

(c) partly 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 
this regulation, be applied in the paying up of unissued shares to be issued to members of the 
company as fully paid bonus shares; 

(e) The board shall give effect to the resolution passed by the company in pursuance of this 
regulation 

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

(a) make all appropriations and applications of the undivided profits resolved to be capitalized 
thereby, and all allotments and issues of fully paid shares if any; and(b) generally do all acts and 
things required to give effect thereto. 

(ii) The Board shall have power-

(a) to make such provisions, by the issue of fractional certificates or by payment in cash or 
otherwise as it thinks fit, for the case of shares becoming distributable infractions; and 

(b) to authorise any person to enter. on behalf of all the members entitled thereto, into an agreement 
with the company providing for the allotment to them respectively, credited as fully paid-up, of 
any further shares to which they may be entitled upon such capitalization. or as the case ma) 
require, for the payment by the company on their behalf, by the application thereto of their 
respective proportions of profits resolved to be capitalized, of the 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. 

(iv) Capital paid-up in advance of calls on any share may cany interest but shall not in respect thereof 
confer a right to dividend or to participate in profits. 

Buy-back of Shares 

42. Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to 70 and 
any other applicable provision of the Act or any other Jaw for the time being in force, the company may 
purchase its own shares or other specified securities. 
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General Meetings 

43. All general meetings other than annual general meeting shall be called extra-<>rdinary general meeting. 

44. (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 wichin 
India, any director or any two members of the company may call an extraordinary general meeting in 
the same manner, as nearly as possible, as that in which such a meeting may be called by the Board. 

Proceedings at General Meetings 

45. (i) No business shall be transacted at any general meeting unless a quorum of members is present al the 
time when the meeting proceeds to business. 

(ii) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in section 
103. 

46. The chairperson, if any, of the Board shall preside as Chaiiperson at every general meeting of the company. 

47. If there is no such Chairperson, or if he is not presenl within fifteen minutes after the time appointed for 
holding the meeting, or is unwilling to act as chairperson of the meeting, the directors present shall elect one 
of their members to be Chairperson of the meeting. 

48. If at any meeting no director is willing to act as Chairperson or if no director is present within fifteen minutes 
after the time appointed for holding the meeting, the members present shall choose one of their members to 
be Chairperson of the meeting. 

Adjournment of Mffting 

49. (i) The Chairperson may, with the consent of any meeting at which a quorum is present, and shall, if so 
directed by the meeting, adjourn the meeting from time to time and from place to place. 

(ii) No business shall be transacted at any adjourned meeting other than the business left unfinished at the 
meeting from which the adjournment wok place. 

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

(iv) Save as aforesaid, and as provided in section l03 of the Act, it shall not be necessary to give any 
notice of an adjournment or of the business to be transacted at an adjourned meeting. 

Voting Rights 

50. Subject to any rights or restrictions for the time being attached 10 any class or classes of shares,-

(a) on a show of hands, every member presen1 in person shall have one vote; and 

(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity share 
capital of the company. 

51. A member may exercise his vote at a meeting by electronic means in accordance with section 108 and shall 
vote only once. 

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

53. 

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

A member of unsound mind, or in respect of whom an order has been made by any court having jurisdiction 
in lunacy, may vote. whether on a show of hands or on a poll. by his committee or other legal guardian, and 
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any such committee or guardian may, on a poll, vote by proxy. 

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

55 No member shall be entitled to vote at any general meeting unless all calls or other sums presently payable 
by him in respect of shares in the company have been paid. 

56. (i) No objection shall be raised to the qualification of any voter except at the meeting or adjourned 
meeting at which the vote objected to is given or tendered, and every vote not disallowed at such 
meeting shall be vahd for all purposes. 

(ii) Any such objection made in due time shall be refen·ed to the Chairperson of the meeting, whose 
decision shall be final and conclusive. 

Proxy 

57. The instrument appointing a proxy and I.he power~f-auomey or other auLhority, if any, under which it is 
signed or a notarized copy of that power or authority, shall be deposited al Lhe registered office of the 
company not less than 48 hours before the time for holding the meeting or adjourned meeting at which the 
person named 111 lhe instrument propose!i to vote, or, in the case of a poll. not less than 24 hours before the 
time appointed for the taking of Lhc poll; and in defauh the instrument of proxy shall not be treated as valid. 

58. An instrument appointing a proxy shall be in the form as prescribed in the rules made under section 105. 

59. A vote given in accordance wich the terms of an instrument of proxy shall be valid, notwithstanding the 
previous death or insanity of the principal or the revocation of the proxy or of the authority under which the 
proxy was executed, or the transfer of the shares in respect of which the proxy is given: 

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

Board of Directors 

60. The number of directors and the names of the first directors shall be determined in writing by the subscribers 
of the memorandum or a majority of them. 

The First Directors of the company were l. Tu!>har Agarwal and 2. Ashok Kothari and as on date of adoption 
the below are the directors of the company: 
I. DEEPAK PALDAGA (DIN: 05 173273) 
2. VIMAL KUMAR DAGA (DIN: 07953851) 
3 A YUSH DAGA (DJN: 08580924) 

61 (i) The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed to 
accrue from 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 returning from meetings of the Board of Directors or any committee 1hereof or 
general meetings of the company; or 

(b) in connection with the business of the company. 

62 The Board may pay all expenses incurred in getting up and registering the company. 

63 The company may exercise the powers conferred on it by section 88 with regard to the keeping of a foreign 
register; and Lhe Board may (subject to the provision,:.of that section) make and vary such regulations as it 
may think fit respecting the keeping of any such register. 
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64. 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 re~olution 
determine. 

65. Every director present at any meeting of the Board or of a committee thereof shall sign his name in a book lO 

be kept for that purpose. 

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

(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 rhe company as a director at that meeting subject to the 
provisions of the Act. 

67. Managing Director(S}/Whole Time Director(S)/Key Managerial Personnel 

The Managing Director or Whole Time Director shall be appointed in compliance with the provisions of 
Companies Acl, 2013 and any other applicable law in force. 

68. Powers and duties of Managing Director or whole-time Director 

The Managing Director/Whole-time Director shall be subject Lo the supervision, control and direction of the 
Board and subject to the provisions of the Act, exercise such powers as are exercisable under these presents 
by the Board of Directors. as they may think fit and confer such power for such time and to be exercised as 
they may think expedient and 1hey may confer such power either collaterally with or to the exclusion of any 
such substitution for all or any of the powers of the Board of Directors in that behalf and may from cime to 
time revoke, wichdraw, alter or vary all or any such powers. The Managing Directors/whole-time ,Directors 
may exercise all the powers entrusted to 1hem by the Board of Directors in accordance with the Board's 
direccion. 

Proceedings ot the Board 

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

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

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

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

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

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

(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 of the meeting. 
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73. (i) The Board may, subject to the provisions of the Act, delegate any of its powers to committees 
consisting of such member or members of its body as ic thinks fit. 

(ii) Any committee so formed shall, in the exercise of the p-0wers so delegated, conform to any regulations 
that may be imposed on it by the Board 

74. (i) A commiuee 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 
me mbers to be Chairperson of the meeting. 

75. (i) A committee may meet and adjourn as it thinks fit. 

(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. 

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

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

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer 

78 Subject to the provisions of the Act, -

(a) A chief executive officer, manager, company secretary or chief financial officer 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 the chief financial officer so appointed may be 
removed by means of a resolution of the Board: 

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

79 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 chief financial officer shall not be satisfied by its 
being done by or to the same person acting both as director and as, or in place of, chief executive officer, 
manager, company secretary or chief financial officer. 

The Seal 

80 (i) The Board shall provide for the safe custody of the seal 

81. 

(ii) The seal of the company shall not be affixed to any instrument except by the authority of a resolution 
of the Board or of a committee of the Board authorised by it in that behalf. and except in the presence 
of 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 of the company is so affixed in their presence. 

Dividends and Reserve 

The company in general meeting may declare 
recommended by che Board. 
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82. Subject to the provisions of section 123, the Board may from time to time pay to the members such interim 
dividends as appear to it to be justified by the profits of the company. 

83. (i) The Board may, before recommending any dividend, sel aside out of Lhe profits of the company such 
sums as it thinks fit as a reserve or reserves which shl~ I . at lhe discretion of the Board, be applicable 
for any purpose to which the profits of the company may be properly applied, including provision for 
meeting concingencies or for equalising dividends: and pending such applicauon, may, at the like 
discretion. either be employed in the business of the company or be invested in such investmenti. 
(other than shares of the company) as the Board may, from ume to time, thinks fiL 

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

84. (i) Subject to the rights of persons, if any, entitled to shares with special nghts as to dividends, all 
dividends shall be declared and paid according to the amounts paid or credited as paid on the shares in 
respect whereof the dividend is paid, but if and so long as nothing is paid upon any of the shares in the 
company. dividends may be declared and paid according to the amounts of the shares. 

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

(iii) All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on 
the shares during any portion or portions of the period in respect of which the dividend is paid; but 1f 
any share is issued on terms providing that it shall rank for dividend as from a parlicular date such 
share shall rank for dividend accordingly. 

85. 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. 

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

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

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

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

89 No dividend shall bear interest against the company. 
Provided however that no amount outstanding as unclaimed dividends shall be forfeited unless the claim 
becomes barred by law. 

Accounts 

90. (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 
of the company except as conferred by law or authorised by the Board or by the company in general 
meeting. 

Winding Up 

91. Subject to the provisions of Chapter XX of the Act and rules made thereunder-

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

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

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

Indemnity 

92. Every officer of the company shall be indemnified out of the assets of the company against any liability 
incurred by him in defending any proceedings, whether civil or criminal, in which judgment 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. 
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s. 
No. 

Signature, Name, Description 
Occupation of the Subscribers 

Address and Signature, Name, Description Address and 
Occupation of the Witness 

I. 

2. 

Sd/-
(TUSHAR AGARWAL) 
S/o Sh. Damodar Agarwal 
C-150, R.K. Colony, BHILWARA-311001 
Business 

Sd/-
(ASHOK KOTHARI) 
S/o Sh. Rat.an Chand Kothari 
32, Om Textile Tower. 
PurRoad, 
BHILWARA-311001 

Business 

Dated 231'4 day of July, 2009 
Place: Jaipur 
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