




















(37) To borrow or raise or secure the payment of money, or to receive money on deposits at interest from
time to time for any of the purposes of the Company by promissory notes, or by taking credlis.in or
opening current accounts with any person, firm, bank or bankers and whether with or without giving
any security goods or other articles or by mortgaging, or selling or receiving advances on the sale of
any lands, building, machinery, goods or other property of the Company or by such other means as
the Directors may in their absolute discretion deem expedient, and in particulars by the issue of
debentures, or debentures stock, perpetual or otherwise charged upon all or any of the Company’'s
property and assets (both present and future) including its uncalled capital by special assignment or
otherwlise or to transfer or convey the same absolutely or in trust and to give the lenders power of
sale and other powers as may seem expedient and to purchase, redeem or pay off any such securities.

(38) To pay for any property or rights acquired by the Company, either in cash or fully or partly paid
shares or by the issue of securities, or partly in one mode and partly in another, and generally on
such terms as may be determined.

(39) To draw, make, accept, endorse, discount, execute, issue and otherwise deal with promissory notes,
bills of exchange, bifls of lading, warrants, letters of credit, circular notes debentures and other
negotiable or transferable instruments and to receive money on deposit at interest or otherwise.

(40) Togrant pensions, allowances, gratuities and bonus to employees or ex-employees of the Company
or its predecessors in business or the dependents of such persons and to support or subscribe to
any charitable or other institution, clubs, societies or fund.

{(41) To advance and lend money on any terms that may be thaught fit, and particularly to customers or
cther persons, or corporations having dealings with the Company and to give any guarantee that
may be deemed expedient and to negotiate loans with or without any security.

{42) To carry on the trade of business of wholesale warehousemen, removers, storers, packers and
carriers of personal or other property of every description.

(43} To guarantee performance of any contract or engagement in which the Company is directly or indirsctly
interested whether entered into by or on behalf of the Company or by any other Company’s firm or person.

{44) To acquire hold or dispose of gold, siiver, cotton, or other goods and all sorts of merchandise.
(45) To form, promote, subsidise and assist companies, syndicates and firm of all kinds.

(46) To enter into any partnership or arrangement in the nature of a partnership, co-operation or union of
interests with any person or persons, company or cerporation engaged or interested or about to
become engaged or interested in the carrylng on or conduct of any business or enterprise which this
Company is authorized to carry on or conduct or from which this company would or might derive any
benefit- whether direct or indirect, .

{(47) To purchase or otherwise acquire all or any party of the business and properly of any person, firm or
company carrying on any business which this Company is autharized to carry on and to take over the assats
or property and fiability of such persons, firm or company on such terms as the Company may think fit.

(48) To améigamate with any other company cr companies.

(49} To adopt such means of making known the prodticts of the Company as may seem expedient, and in
particular by advertising in the press, by circulars, by purchase and exhibition of works of art or
interest, by publication of bocks and periodicals, and by granting prizes rewards and donations.

{50) Tc sell or dispose of the undertaking property and assets of the Company or any part thereof in stch
manner and for such considerations as the Company may think fit, and in particulars for shares (fully
or parily paid up)-debentures, debenture stock or securities of any other company, whether promoted
by the Company for the purpose, or not, and to improve, manage, develop, exchange, lease, dispose
of, turn of account, or otherwise dea! with all or any part of the property and right of the Company.












We, the several persons whose
into a company in pursuance of the Memorandum of Association and
the number of shares in the capital of the Company set opposite our respective names.

names and addresses are subscribed, are desirous of being formed

we respectively agree to take

Names, Addresses and Descriptions of Number of

Subscribers

Shares taken by
each Subscribers

Names, Address and
Description of Withess

Nagarmal Periwal
Merchant

P.Q. Raiganj

Dt. West Dinajpur

Jhabarmal Periwal
Merchant

46, Strand Road
Calcutta - 7

Madanlal Periwal
Merchant

g9, Fzra Street

- Calcuita

Satyanarayan Sarda
Merchant

P.O. Ahmadpur

Di. Birbhum

. Maichand Sarda
-Merchant

P.O. Tinsukia

{Assam)

100

100

100

100 .

100

500

Champalal Periwal
{Service)
46, Strand Road
Caloutta - 7

Dated the 13th June, 1957
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“Company” (ix) “Company” means Duroply Industries Limited.

“Capital” (x) . “Capital” means the share capital for the time being raised or authorised to be
raised, for the purpose of the Company. ' :

“‘Committee” " (xi) “Committee” means any committee of the Board of Directors of the Company .
formed as per the requirements of Act or for any other purpose as the Board
may deem fit. - '

“Chief Executive (xiiy ~ “Chief Executive Officer’” means an officer of a Company, who has been

Officer” . designated as such by the Company. ’ :

“Chief Financial (xii)  “Chief Financial Officer” means a person appointed as the Chief Financial

Officer” Officer of a Company.

“Company (xiv):  “Company S;eprgta_gy" or “Secretary’ means a Company secretary as defined -

_ Secretary” in clause, (c) of sub-Section (1) of section 2 of the Company Secretaries Act,
1980 (56 of 1980) who is appointed by the Company to perform the functions
of a Company secretary.under the Act. '

“Debenture” (xv) “Debenture” means and includes debenture-stock, bonds and any other debt
securities of the Company, whether constituting a charge on the assets of the
Company or not. . -

“Depositories Act” (xvi)  “Depositories Act™ shall mean the Depositories Act, 1996 or any statutory
modification or enactment thereof.

“Depository” (xvii)  “Depository” shall have the' meaning assigned thereto by the Depositories’
Act, 1996 or any statutory modification or re-enactiment thereof.

"Director” (xviii)  "Director” means the Directors of the Company or as the case may be the
Directors assembled at Board mesting.

“Dividend” (xix)  “Dividend” includes interim Dividend.

“Extraordinary (xx) “Extraordinary General Meeting”means an ektraordinary general meeting of

General Mee:,'ng"' the Members duly called and constituted and any adjourned meeting thereof.

“Financial Year" (xxi)  “Financial Year” means the period ending on the 31 day of March every year.

'lﬁ,ee Reserves” (xxii)  “Free Reserves” means such reserves which, as per the latest audited balance
sheet of a Company, are available for distribution -as Dividend.

“In writing” or (xxiii)  “In writing” or “written” means and include printing, Iitho_graphing, cyclostyled

“written™ and other modes of representing or reproducing words in visibte form.

“Independent (xxiv) “Independent Direcfor” means a Director fulfilling the criteria of independence

Director” and duly appointed as per Applicable Law.

“Kéy Managerial (xxv) “Key Managerial Personnel” meahs such persons as defined in Section 2(51)

Personnet” of Act. .

“Managing Director” (xxvi) “Managing Director” means. a director who, by virtue of t.he Articles.of.a
Company or an agreement with the Company or a resolutlon_ passed in !t.S
general meeting, or by its Board of Directors, is.entrustéd with sub;tantlal
.powers of management of affairs of the Company & includes a Director
occupying the position of Managing Director, by whatever named called.

“Meeting” (xxvii) “Meeting” or “General Meeting” means a meeting of Merbers.
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Issue of Dupiicate 20 |f a Share Cerlificate is defaced, lost or destroyed, renewed or Duplicate Certificate

Share Certificate or may be issued on payment of such fee if any, not exceeding (Rs. 50/-} Rs. 2 (two) for

New Certificate each such certificate and an such terms, if any, as to evidence and indemnity and the
payment of out of pocket expenses-incurred by the Company in investigating evidence
as the Dirsctors think fit. The Share Certificates shall be issued subject to the provisians
of Section 46 of the Act & other applicable Laws. -

lssue of bearer 21 The Company shall have power subject to compliance with relative provisions of the
Share-warrants Act and the Rules to issue bearer share-warrants.

Voting rights when 22 No member shall exercise any voting. rights in respect of any shares on which any
calls unpaid. calls or other sums presently payable have not been paid or in regard to which the
Company has exercised any right of lien.

Coritributories 23 Every member, his successor, executors or administrators shall be liable to the
Company for payment of the portion of the capital represented by his share which may
for the time being remain unpaid thereon in such manner as the Directors shall from
time to time in accordance with Company's regulations require for the payment thereof.

Commission for 24 The Company may pay a commission to any person in consideration of his subscribing

subscribing shares or agreeing to subscribe whether absclutely or conditionally, for any shares in the -
Company of procuring or agreeing to subscribe whether absolute or conditional for any
shares in the Company, provided that the eommission does not exceed 5 per cent of the
price at which the shares are issued, and such commission may be paki in whole or in
part in cash or fully or partly paid shares of the Company as may be arranged.

Variaiion of 25 if at any time the share capital is divided into different classes of shares, the rights
Members’ Hights attached to any class {(unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and whether or not the Company
is being wound up, be varied with the consent in writing, of sueh number of the halders
of the issued shares of that class, or with the sanction of a resolution passed at a
separate meeting of the holders of the shares of that ciass, as prescribed by the Act.

To every such separate meeting, the provisions of these Art;cles relating to General
Meetings shall mutatis mutandis apply.

issue of Further 26 The rights conferred upon the holders of the shares of any class issued with preferred

Shares not to affect or other rights shall not, unless otherwise expressly provided by the terms of issue of
rights of existing the shares of that class, be deemed to be varied by the creation or issue of further
members shares ranking pari passu therewith. '

Power to issue 27 Subiect to the provisions of the Act, the Board shall have the power to issue or re-issue
Redeemable preference shares of one or more classes-which are liable to be redeemed, or converted
Preference Shares to equity shares, on such terms and conditions and in such manner as determined by

the Board in accordance with the Act,

Further isstie of 28 (i) The Board or the Company, as the case may be, may, in accordance with the Act
Share Capital and the Rules, issue further shares to -

(a) persons who, atthe date of offer, are holders of equity shares of the Company,
such offer shall be deemed to include a right exerclsable by the person
cancerned to renounce the shares offered to him or any of them in favour of
any ather person; or

(b) employees under any scheme of employees’ stock option; or

(c) any persons, whether or not those persons include the persons referred toIn
clause (a) or clause (b} above. '






Transferto a
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TRANSFER AND TRANSMISSION OF SHARES

Shares may be transferred by members or other persons entitled to transfer 1o any
member or other persons selected by the transferor or transferors. The Board of Directors
shall have power to decline registration of transfer to a person whose membership ofthe
Company is considered by the Board as prejudicial to the interest of the Company..

Withaut prejudice to the generality of the Articles of Association of the Company, the
Diréctors may not accept any application for transter of less than 100 {One Hundred)
shares, provided however that this condition shall not apply to :

iy Transfer of Shares made in pursuance of any statutory provision or an arder of &
Competent Court of Law or by any other operation of Law.

i) The transfer of the entire shares by an existing shareholder hoiding less than 100
(one hundred) shares by & single transfer to a single of joint transferee(s}.

iy The transfer of the entire shares by existing shareholder hoiding less than 100
(one hundred) shares 0 one or mose transferee(s) whose holding in the Company
will not be less than 100 (one hundred) shares esch after the sold fransfer.

iv) The transfer of not less than 100 (one hundred) shares in the aggregate in favor of
the same transferes in two or more transfer deeds, submitted iogether with in whlch
one or more relate(s) to the transfer of less than 100 {one hundred) shares and

v} The transifer of shares made at the discretion of the Board of Direciors under
special circumstances 1o avoid undue hardship in genuine cases.

The instrument of transfer of any share in the Company shall be in wrting. and shallbe
exeouted by or on behalf.of the transferor and transferee and duly attested. and the
transferor shall be deemed to remain the holder of such share until the name of the
transferee is entered in the register in respect thereof. Provided that instrument of
transter should be as per the Act. '

The Directors may decline to register-any transfer of shares on which the Company
has a lien. : ' .

Provided that registration of transfer of shares shall not be refused on the ground of
the transferor being elther alone or jointly with any other person of persons indebted o
Company or any account whatsoever except a lien on the shares.

If the Directors refuse to transfer of any shares they shall within one month after the
date on which the transfer deed was lodged with the Company send to the transferee
and the transferor notice of the refusal.

Every instrument of transfer shali be left at the office for registration accompanied by
the certificate of the shares to be transferred and such other evidence as the Company
may require to prove the title of the transfer or his right to transfer the shares and such
fee not exceeding Rs. 50/~ {fifty} for each certificate, as may be fixed by the Board.

All instrument of transfer which shall be registered shall be retained by the Company
put any instrument of transfer which the Directors may decline to register shall be
returned to the person depositing the same. :

‘Where it is proved io the satistaction of the Directors that an instrument of transfer

signed by the transferor and fransferee has been lost the Company may, if the Directors
think fit, on an application in writing made by the transferee and bearing the stamp
required by an instrument of transfer, reglster the transfer on such terms as toindemnify
as the Directors may think fit.
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Transmission in the 46
name of nominee

Joint Holders 47

Number of Joint
Heldsers

Liability of Joint
Hoiders

Death of one or
more Joint Holders

Notwithstanding anything contained in any other law for the time being in force or in any
disposition, whether testamentary or otherwise, or in these Articles in respect of such shares
or depentures of the Company, where a nomination made in the prescribed manner purports
to' confer on any person the right to vest the shares or debentures of the Company, the
nominee shall, on the death of the shareholders or debenture-holders of the Company or as
the case may be, all the joint holders become entitled to all the rights in relation to such
shares in and/ or debentures of the Company to the exclusion of all other person, unless the
nomination is varled or cancelled in the prescribed manner under the provisions of the Act.

Notwithstanding anything contained in these Articles, any person who becormes anominee
by virtue of the provisions of the aforesaid Article, upon production of such evidence as
may be required by the Board and subject as hereinafter provided, elect. either-

a) tobe registered himseif as holder of the shares or debentures, as the case may be, of

b) to make such transfer of the shares or debentures, as the case may be, as the
deceased shareholder or debenture-holders, as the case may be, coud have made.

f the nominee, 5o becoming entitled, elects himself to be registered as nolder of the
shares of debentures, as the case may be, he shall deliver or send to the Gompany a
notice in writing signed by him stating that he so elects and such notice shall be
accompanied with death certificate of the deceased shareholder or gebenture holder
and the certificates of shares or debentures, as the case may be, heid by the deceased
in the Company.

Subject to the provisions of Section 56 of the Act and these Articles, the board may
register the relevant shares or debentures in the name of the nominee or the transferee
as if the death of the registered holder of the shares or debentures hag not occurred
and the notice of transfer were a transfer signed by that shareholder or debenture
holder, as the case may be.

A nominee on becoming entitied to Shares or debentures by reason of the death of the
holder er joint holders shall be entitied to the same dividends and cther advaniages 10
which he would be entitled if he were the registered holder of the shares o7 debentures
except that he shall not, before being registered as holder of such shares or debenture,
be entitled in respect of them to exercise any right conferred on a member of debenture
holder in relation to meetings of the Company.

The beard may, at any time, give netice requiring any such person 10 elect efther to be
registered himself or to transfer the shares or debentures, and if the notice is not complied
with within ninety days, the board may thereafter withhold payment of all dividends. bonuses,
interest or other moneys payable or rights accrued or acering in respect of the relevant
shares or debentures, until the requirements of the notice have been comphied with,

JOINT HOLDERS OF SHARES

Where two or more persons are registered as the holders of any share they shall be
deemed to be held the same as joint-tenants with benefits of survivorship subject to
the foliowing provisions and the other provisions of these Articles relating 1o joint holders-

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

(b) The joint helders of a share or shares shall be liable jointly in respect of ail payments
which ought to be made in respect of such share or ghares.

(¢) On the death of any one of such joint holders the survivor or survivors shait be the only
person or persons recognized by the Cempany as having any title to or interest in such
share or shares but the Board may require such evidence of death as may deem fit,
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mutatis mutandis

to debenlures, ete.

Notice to pay arrear 59
call money

Conlents of Notice 60

Forfeitura in defauit 61
of non compliance

(i) Any sum, which may by the terms of issue of a share becomes payable on allotment
or at any fixed date, whether on account of the nominal value of the share or by
way of premium, shall for the purposes of these Articles be deemed to be a call
duly made and payable, on the date on which by the terms of issue the same
becomes payable and in case of non-payment, all the refevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise, shall apply
as if such sum had become payable by virtue of a call duly made and notified.

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

On the trial or hearing of any action or suit brought by the Company against any member
or his representative to recover any debt or money claimed to be due to the Company
in respect of his shares, it shall be sufficient to prove that the name of the defendant is,
or was, when the claim arose, on the reglster of the Company as a hoider or one of the.
nolders of the number of shares in respect of which such claim is made, that the
resolution making the call is duly recorded in the Minute Book and that the amount
claimed is not entered as paid in the books of the Gompany, and it shali not be necessary
to prove the appointment of the Directors who made any call, nor that a quorum of
Directors was present at which any call was made nor that such meebing was duly
covered or constituted, nor any other matter whatsoever, but the procf of the matters
aforesaid shall be conclusive evidence of the debt.

The Directors may, if they think fit, receive from any member willing ‘o advance the
same, all or any part of the money due upon the shares held by him beyond the sums
actually called for and upon the money so paid in advance or s0 much thereto as from
time to time exceeds the amount of the calls then made upon the shares in respect of
which such advance has been made, the Company may pay interest at such rate as
may be agreed, but the member shall not be entitied to any voting rights in respect of
money sc paid by him until the same would but for such payment become presently
payable. Moneys paid in advance of calls shall not in respect thereof confer a right to
dividend or right to vote or right to participate in the profits of the Company.

The provisions of these Articles relating to calls shall mutatis mutand:s apf:uly to any
other securities including debentures of the Company.

FORFEITURE AND LIEN

if any member fails to pay call or installment on or before the day appointed for the
payment of the same, the Directors may, at any time thereafter during such time as the
call'or installment remains unpaid, serve a notice on such member requinng hirm to
pay the same, together with any interest that may be accrued and ail expenses that
may have been incurred by the Company by reason of such non-payment

The notice shall mention a further day {not being less than 14 days from the date of
notice) a place or places where such call or installment and such interest and expenses
are to be paid. The notice shall also state that in the event of non-payment at or betore
the time, and at the place or places appointed, the shares in respect of which such call
was made or instaliment is payable will be liable to be forfeited.

If the requisition of any such notice as atoresaid be not complied with any share In
respect of which notice has been given may, at any time thereafter before payment of
ali calls or installments, interest and expenses due in respect thereof, be forfeited by a
resolution of the Directors to that effect such forfeiture shall include all dividends declared
in respect of the forfeited shares and not actually paid before the forfeiture. Neither the
receipt by the Company of a portion of any money which shall from time {o time be due
from any member of the Company in respect of the shares, either by way of principal
or interest, nor any indulgence granted by the Company thereafter from proceeding to

- enforce a forfeiture of such shares as herein provided,
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Issuing new Share 72
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The Board may, subject to the prov}sioné of the Act, accept surrender of any share
from or by any member desirous of surrendering them on such terms as they think fit.

When any shares. under the powers in that behalf herein contained are sold by the
Directors and the certificate thereof has not been delivered to the Company by the
former holder of the said shares the Director may issue a new certificate for such
share distinguishing it in such manner as they may think fit from the Certificate not so
delivered up. '

The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis
apply to any other securities including debentures of the Company.

STOCKS

The Company may, by ordinary resolution:-

g} convert any paid-up shares into stock, and

b} reconvert any stock into paid-up shares of any denomination.

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 been transferred, or as near thereto as
circumstances admit.

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

The holders of the stock, shall according to the amount of stock held by them, have the
same rights, privileges & advantages as regards dividends, voting at meeting at 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 of winding up) shail be conferred by a amount of stock
which would not if existing in shares, have conferred that privilege or advantage.

Such of the regulations of the Company as are applicable to paid-up shares shall apply
to stocks and the words 'Share’ and ‘Shareholder’ in those regulations shall include
‘Stock’ and *‘Stockholder’ respectively.

SURRENDER OF SHARES

Subject to the provisions of section 66 of the Act, the Board may accept from any
member the surrender of ali or any of his shares on such terms and conditions as shall

be agreed.
MODIFICATION OF RIGHTS

Whenever the capital (any reason of the issue of preference shares or otherwise) is
divided into different classes of shares, ali or any of the rights and privileges attached
to each class may be varied in the manner provided in Section 48 of the Act and ali the
provision hereinaiter centained as to-General Meeting shall, mutatis mutandis, apply
as regard class meetings. Provided that the rights conferred upon the holders of the
shares of any class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class, be deemed to be

- under this Article by the creation or issue of further shares and such new shares may

be issued with such prefarential rights as may be decided at the time of issue thereof.
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Every Annual General Meeting shall be called during business hours, that is, between
9 a.m. and 6 p.m. on any day that is not a national holiday and shali be held either at
the registered office of the Company or at some other place within the city, town or
village in which the registered office of the Company is situated.

in the case of an Annual General Meeting, all businesses fo be transacted at the
meeting shail be deemed special, with the exception of business relating to:

(a) the consideration of financial statements and the reports of the Board of Directors
and the Auditors; ’ '

(b) the declaration of any Dividend;

(c} the appointment of Directors in place of those retiring;

{d) the appointment of, and the fixing of the remuneration of the Audilors

All general meetings other than Annual General Meeting shail be called Extraordiﬁary
General Meeting.

The Board may, whenever it thinks fit, call an Extraordinary General Meeting.

The Board may, call an Extraordinary General Mesting upen receipt of a written
requisition from any member or members holding in the aggregaie not less than one-
tenth of such of the paid-up Capital as at the date carries the right of vating in regard io
the matter in respect of which the requisition has been made.

A Generai Meeting whether annual or exira ordinary shall be called by giving not less
than twenty-one clear days notice provided that a mesting may be catled by giving
shorter if consented to in writing or by any Electronic Mode by not tess than 95% of the
Members entitled to vote at such meeting.

Every notice of the meeting shall specify the place and the day and four of the meetings
and shall contain a staternent of the business to be transacted thersat and have annexed
an explanatory statement in respect of business deemed special as may be required
under Sec. 102 of the Act.

Notice of every meeting shall be given either in writing or through Electronic Mode, 10
every member or iegal representative of any deceased member or the assignee of an
insolvent member, every Auditor(s) and Director of the Company.

The accidental omission to give notice to or the non-receipt of notice by any member or
other person to whom it should be given shall not invalidate the proceedings at the meeting.

Thirty members present in person shall be the quorum.

The Chalrman of the Board of Directors or in his absence, the Vice Chairrnan or in the
absence cf both, the Managing Director of the Company shall be entitled to take the
Chair at every General Meeting, whether Annual or Extraordinary.

If there is ne such Chairperscn, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting,
the Directors present shali elect one of their members to be Chairperson of the meeting.

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,
by poll or electronically, chiocse one of their members to be Chairperson of the meeting.
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A corporation being a member.of the Company may appoint as its representative any
person whether a member of the Company or not.

The instrument appointing a proxy and the power-of attorney or other authority, if any,
under which it is signed or a notarized copy of that power of attorney or other authority, shall
be deposited at the registered office of the GCompany not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, and in default the instrument of proxy shall not be treated as valid.

Every instrument appointing a proxy shall, as nearly as circumstances will admit be in
the form set out in the Rule to the Act.

A vote given in accordance with the terms of an instrument appointing a proxy shall be valid
notwithstanding the previous death or insanity of the principai or revocation of the instrument
of transfer of the share in respact of which the vote is given. Provided no intiration in writing
of the death, insanity, revocation or transfer of the share shall have been received at the
office or by the chairman.of any member before the vote is given. The Chairman of any
meeting shail be entitled to require such evidence as he may in his discretion think it of the
due execution of any instrument of proxy and that the same has not been revoked.

(a) The Company shall cause minutes of the proceedings of every General Meeting
of any class of members or creditors and every resolution passed by pcstal ballot
to be prepared and signed in such manner as may be prescribed by the Rules and .
kept by making within thirty days of the conclusion of every such meeting concerned
or passing of resolution by postal ballot entries thereof in books kept for that purpose
with their pages consecutivety numbered.

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

i, is, or couid reasonably be regarded, as defamatory of any person; or
ii. isirrelevant or immaterial to the proceedings; or
ji. s detrimental to the interest of the Company.
{c) The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-

inclusion of any matter in the minutes on the grounds specified in the aforesaid clause,

(d) The minutes of the meeting kept in accordance with the provisions of the Act shall
be evidence of the proceedings recorded therein.

The books containing the minutes of the proceedings of any General Meeting of the
Company or a resolution passed by postal balict shall:

{i) be kept at the registered office of the Company; and

(i} be open for inspection by any members without charge, during 11.00 a.m. to 1.00
p.m. on all working days other than Saturdays.

Any member shali be entitled to be furnished, within the time prescribed by the Act, after he
has made a request in writing in that behalf to the Company and on payment of such fees as
may be fixed by the Board, with a copy of any Minutes referred 1o in clause (1) above:

Provided that a member who has made a request for provision of a soft-copy of the
Minutes of any previous Generai Meeting held during the period immediately preceding
three financial years, shail be entitled to be furnished with the same free of cost..
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Absolute Power of 142 Without prejudice to the General Power and other powers vested or conferred by the
Board in certain Companies Act 2013 on the Company it is hereby declared that the Board shall, subject,
cases . ' as aforesaid, have the following powers that is to say:

{a) To manage generally all concerns and affairs of the Company, to order for supply of
goods, labour and all things necessary for the Company on its behalf, to sanction-and
pay all bills, to appoint and employ on such terms Engineers, Mistries, Assistant
Engineers, Overseers, Technicians, Scientists, Artists, Contractors, Clerk, Foremen,
Brokers and any other persons necessary for the purpose of execution of the works
and administration of the Company and or to remove or dismiss them and appoint
others in their places and to pay the persons so appointed or employed such salaries,

' allowances, wages, commissions, travelling expenses, honoraria, contripution to their
provident furid or other funds if any or other remuneration as they deem proper and fit.

{b) Toreceive all payments on behalf of the Company and to give valid and effectual
receipt thereof and to receive and sign all letters, mongy orders, registared and
insured packers or covers, hook posts, telegram, consignments and parcels of all
description and the fike, forwarded to the Company and to carry on and sign al .
correspondence of the Gompany.

(c} To sign cheques, drafts, Bilis, Notes, Acceptance Endorsements, Certificates,
Bonds, Postal Orders and all other documents on behalf of the Company.

{d} To pay the costs, charges and expenses, preliminary and incidentai fot the
‘promation, formation, establishment and registration of the Company and far taking
licence from municipality or Corporation or from Local and Central Governments
for the purpose of the Company, if necessary.

(e) To receive account of all expenses, incufred and amcunts advanced by them for
the-aforesaid or any of the purposes or business of the Company with interest
thereon as decided by the Board of Directors from time to time.

(f) To receive deposits and to borrow or raise by loan or otherwise for the purpose of
developing the business of the Company convenienily, on mortgage or pledge or
hypothecation of the Company's properties or any part thereof and on such terms
and conditions as the Company may deem fit and to execute, sign, seal, register
and deliver ail necessary documents or do any other act in that behali.

(g) To purchase Government Papers Securities, Cash Ceriificates, Municipal or
Railway debentures or loan bonds, shares or debentures or any share of
commercial coneern on behalf of the Company and to draw interest, dividend
falling due thereon and grant receipts for the same.

(h) Subject to Sections 179 and 188 of the Act ta purchase or otherwise acquire for the
Company any property, rights or privileges which the Company is authorised to acquire,
at or for such price or consideration and generally on such terms and conditions as
they may think fit and in any such purchase or other acquisition 1o accept such title as
the Directors may believe or may be advised to be reasonably satisfactory.

(i) Tosel, letlease, exchange or otherwise dispose of any of the Company's properties
absolutely, or conditionally as may be found conducive to the welfare of the Company.

(i) To give sfiectual recelpls and discharges for all kinds of payments and to take
proceedings civil, criminal or otherwise for the recovery of the Company's money
and preperties and damages or compensation or any other purposes.

(k) Toenter into any agreeément with any Company, Society, parinership or person or
persons for the efficient management and functioning of the Company's business
or for acquiring any business as going concern.
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'NOMINEE DIRECTOR

Subject to the pravisions of Section 161(3) of the Act and these Articles, the Company
may appoint any person as a Director nominated by any institution in pursuance of the
provisions of any law for the time being in force or of any agreement or by the Central
Government or the State Government by viriue of its shareholding in a Government
Company. -

In the event of Company borrowing any money from any financial corporation or
institution or Government or any Government body or a collaborator, bank, person ar

“ persans or from any other source, while any money remains due to them or any of

them, the lender concermned may have and may exercize the right and power to appoint,
from time to time, any person or persons to be a Director or Directars of the Company.

INDEPENDENT DIREGTORS

{a) The Company shall appoint such number of Independent Directors as required by
the Act and other Applicable Laws and the Campany and Independent Directors
are required to abide by the pravisions specified in Schedule IV of the Act.

(b} An Independent Director shall be held liable, only in respect of such acts of omission
or commission by a Company which had occurred with his knowledge, attributable
through Board processes.and W|th his consent or convenience or where he had
not acted diligently.

(¢} The provisions relating to retirement of Directors by rotation shallnot be appiicable

to Independent Directars.
: ACCOUNTS

(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 mspecﬂon of
menwers not being Directors.

(i} No members (not being Directors) shailhave any ri'ghts of inspecting any-accounts
or books or documents of the Company except as confesred by the law or authorized
by the Board or by the Company in General Meeting.

AUDIT

(1) The Company shall at each Annual General Meeting appoint an Auditor or Auditors
to hold office from the conelusion of that meeting untii the next Annuai General

Meeting. -

(2) Once aileast in every year the accounts of the Company shall be examined and
the correctness of the balance sheet be ascertained by one or more Auditor or

Auditors.
DIVIDEND & RESERVES

The Company in General Meeting may declare dividends, but no dividend shall exceed

the amount recommended by the Board but the Company in General Meeting may
declare a lesser dividend.

The Board may from time to time pay to the members such interim dividends as appear
to it to be justified by the profit of the Company.
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