
THE COMPANIES ACT 2013

(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION

OF

HIGH STREET FILATEX LIMITED

Subject as herernafter provided lhg Regutations contained in Tabte F'in the Schedute t to the CompaniesAct
2013 shallapply lo the Company.

ll (1) ln lhese regulations-
(a) 'theAcf'means lhe Companies Act 2013.
(b) "the se€l means lhe common seal ol the company

(2) Unless lhe context othelwise requires, words or expressions contained in these regulations shell bea. the
same meaning as in lhe Act orany statutory modilicaiion thereof in force atthe date at which these regulations
become binding on the company.

public Company

3. The Company is a Publc Company within lhe meaning of Section 2(71) of lhe Companles Act, 2Ot3 and
accordingly:'
(a) is not a pflvale Company
(b) has a minrmum pard up capital of five lakh rupees or such hjgher paid-up caprtat, as may be prescnbed

Provided that a company w+rich is a subsidiary of a company, not being a privale Company, sha be
deemed to be publc company lor lhe pupos4s ofthisAct even

Share capital and variation ot rights
4 Subjecl lo the provrsrcns ofthe Acl and theseAnicles, the shares in the capitalof the company sha be under

the control ol the Directors who may issue. allot or olherwise dispose of lhe same or any of lhem lo such
persons, in such proporlion and on such terms and conditions and eilhe. al a premium or at par and elsuch
time as lhey may from tlme to time think fit

(1) (i) Every person whose name is entered as a member in the regisler of members shall be entited to recetve
wilhin lwo months alter tncorporatron in case of subscribers lo the memorandum or afler allotment or wilhin
one month after the application for the registration oflransfer or transmission or wilhin such olher period as
the condrtro'rs of rssue shall be provrdeo.-

(a) One cenificate lor all his sheres without payment ot any charges; or
(b) Several certificates, each for one or more of his shares, upon paymenl of twenty rupees for each certificate

afler lhe first
(ii) Every certificate shall be under the seal and shall specify the shares 10 whtch it relates and the amount paid,

up lhereon.
(iii) ln respect ol any share or shares held Jointly by severat persons. the company sha I not be bolnd to issue

hore lhan one certificate. and delivery of a cerliilcate for a share to one of severat loLnl holders shall be
sufficient dehvery lo all such holders

5 (i) lf any share certificale be worn out, defaced, mutilated ortom or ifthere be no further space on lhe back for
endo6emenl of transfer, then upon production and sunender'reel to the company, a new certillcate may be
issued in lieu lhereof. and if any certificate is lost or destroyed then upon proof thereof to the satisfactaon of
the company and on erecution of such indemnily as the company deem adequale, a new cerliticale in lieu

(l)



thereof shall be given. Every certificate under this Article shall be issued on payment of twenty rupees, or each 
certificate.  
(ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the company. 

 
6.  Except as required by lew, no person shall be recognized by the company as holding any share upon any trust, 

and the company shall not be bound by, or be compelled in any way to recognize (even when having notice 
thereof) any equitable contingent, future or partial interest in any share, or any interest in any fractional part of 
a share, or (except only as by these regulations or by law otherwise provided) any other rights in respect of any 
share except an absolute right to the entirely thereof in the registered holder. 

 
7.  (i) The company may exercise the powers of paying commission 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 required by that section and rules made there under. 
(ii) The rate or amount of the commission shall not exceed the rale 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 
partly in the one way and partly in the other. 

 
8.  (i) If at any time the share capital is divided into different classes of shares the rights attached to any class 

(unless otherwise provided by the terms of issue of the shares of that class) may, subject to the provisions of 
section 48, and whether or not the company is being wound up, be varied with the consent in writing of the 
holders of three-fourths 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 that class. 
(ii) To every such separate meeting the provisions of these regulations relating to general meetings shall tails 
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.  
 

9  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 vaned 
by the creation or issue of further shares ranking pari passu therewith. 

 
10  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, therewith. 

  
*(i)  Notwithstanding anything contained, further issue of securities may be made in any manner whatsoever 

as the Board may determine including by way of preferential offer or private placement, subject to and in 
accordance with the Act and the rules and in accordance with the pricing method prescribed to the listed 
entities under the regulations issued by Securities Exchange Board of India from time to time. 

 
 

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 tame, 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 directors may at any time declare any share lo be wholly or in part exempt from the 
provisions of this clause 
 
(ii) The company's lien, if any, on a share shall extend to all dividends payable and bonuses declared from time 
to time in respect of such shares 

 
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 sale shall be made- 
(a) unless a sum in respect of which the lien exists is presently payable; or 
(b) until the expiration of fourteen days after a notice in witing stating and demanding payment of such part of 
the amount in respect of which the lien exists as is presently payable, has been given lo 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. 
(ii) 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. 

 
 
* (Altered by Special Resolution passed at the Extra Ordinary General Meeting of the Shareholders of the 

Company held on February 18, 2025) 
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14. (i) The proceeds of the sale shall be received by the company and applied in payment of such part of the
amounl in respect of which the lien exists as is presen y payabte.
(ii) The residue, ifany, shall, subjecl to a tike lien for sums not presenfly payable as existed upon the sheres
before the sale, be paid to the person entilled to the Shares al the dale ofthe sale.

Crrrs oa sirros
15. (i) The Board may. from time to time, make calls upon th€ memt€6 an r$pect of arty monies unpaid on thek

shares (whether on account of the nomanal valus of the 6hares or by way of premium) and not by lh6 conditions
of allotm€nl thereof made payable at fixed times:
Povided that no call shallsxceed oneJourth ofthe nominal vatue of the shsr€ or be payable at less than one
month from the date lixed for lhe payment of th6 last preceding call.
(ii) Each member shall. subject to receiving at least founeen days, notice specjfying the time or tidEs and
daco of palnent, pay lo lhe company, at the time or times and place so sp€cified, the amount called on his
shales.
(iii) A call may be revoked or postponed at the disdetion of the goard.

16. A call shall be deemed to have been macle at lhe lime when the resolulion of lhe Board adhorising the catl
was passed and may be required to be paid by installments.

17. The ioint holdeE of a share shall be jointly and severatty tiabte to pay afl calts in respect thereof

18. (i) lf a sum called in respect of a share is not paid betore or on the dey appointed for payment thereof, the
[re6on trom whom the sum is due shalt pay interest thereon from the day appointed for payment thereof to the
tme ofactualpayftent at ten percenl. per annum or at such low€r rate, if any. as the Board may determine.
(ii)The Board shallbe at liberly lo waive payment o, any such interest wholly or in pan.

19. (i) Any sum Mich by the tems oI issue of a share becomes payable on allolment or at any fixed date, whether
on ac@unt of the nominalvalue ol lhe shareorbyway of premium, shall. for the puDoses ofth6se regutalions,
be deemed lo be a callduly made and payable on the date on whach by the tems of issue such sum becomes
payable.
(ii) ln case of non,paymenl of such sum, all the relevant provasions of ttr66 r€gutalions as to payment of
inlerest and expenses. fo.teilure or oth€rwise shall appty as if such sum had become payable by virtue of a
call drrly made end notified.

20 The Board-
(a) may, if it thinks fit receive from any member witling to advance the same, a or any part of the rnonies
uncalled and unpaid upon any shares hetd by himi and
(b) upon all or any of lhe monles so advanced may (until the same would, bll for such advance, become
presenlly payable) pay interest at such rate not exceeding. unless the company in general meeting shalt
otheMise direct, lwelve per cenl per annum, as may be agreed upon between the Board and lhe member
paying the sum in advance.

Transfet of shares
21. (i) The instrument of transfer of any share rn the company shatt be executed by or on behatf of both the

lransferor and transf eree.
(ii)The transferor shali be deemed to remain a hotder ofthe share untitthe name of the transferee is entered
in lhe register ol members in respect lhereof

22. The Board may, subject tothe dghl oteppeal conterred by section 5E dgctine to register-
(a) the transfer of a share, not being a fully paid share, to a per6on of whom they do nol appove; or
(b) any transfer ofshares on which the company has a tien.

23. The Eoard may decline lo recognise any inst.ument of transfer untess-
(a) the instrument of transfer is in the fom as prescdbod in rutes made under sub-section (1) of section 56;
(b) the instrument of transfer is accompanied by the certificate of the shares to which il relates, and such other
evidence as lhe Board may reasonably requke lo showlhe right oflhe lransferor lo make the trensfer; and
(c) the instument of transfer is in respecl of only one class ofshares.

(l)



24. On giving not less than seven days' previous nolice in accordance w(h section 91 and rules made there
unde( the regislration of lransfers may be suspended a1 such limes and for such periods as the Board may
from lime to lime determ ne:
Provided thal 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

rarEn iss/o, otstar€s
25. (i) On the death ot a membe( the suruivor or survivors where lhe member was a joint holder, and hi6 nomine€

or nohinees or legal representatives where he was a sote holder, shall be the onty persons rocognised by the
company as having any title to his intefesl in the shares
(ii) Nothing in clause (i) shall release the estale of a deceased ioant hotder from any liabilty in r$p€ct of any
share which had b€en jointly held by him with other persons

26. (i) Any person becoming enlilled to a share in consequence of the death or insotveffry of a momber may.
upon such evidence beang produced as may from time to tame prop€rly be required by the Board and sutlject
as hereinafrer provided. elect, either-
(a) to be registered himself as holder of lhe share: or
(b) to make such transfer of the share as the deceased or insolveni member could have made.
(ii) The Board shall, in either case, have the same right to decline or suspend regisfalion as it would have
had. if the deceased or insolvent member hed lransterred the share before his death or ircotvency.

27. (0 if the person so becomang enliUed shalt elect to b€ registered as hotder of lhe share himself, h6 shefl
deliver or send to the company a notice in wdting signed by him 6tating that he selecls.
(ii) lf the person aforesaid shall elect to lransfer the share. he shall testify his eteclion by executing a kanEfer
or the shaG.
(iii) All the limitations, restdctions and provisions of these regulalions r€leting to the dght to iran6fer and the
registralion of transters of shares shall be applicabte to any such notice or kansfer as eforesaid as it the
death or insolvency of the member had not occuned and the notice or transfer wero a transfer signed by that
member.

28 A person becoming enlitled to a share by reason of the death or insolvency of the holder shalt be entifled to
the same dividends and other advantages to which he would be entitled il he were the registered holderofthe
share, excepl that he shall not, betore being registered as a member in @spect of the share. be entited in
respect of it to exercise any ght confer.ed by membeGhip in relation to meetings of lhe company:
Providedthatthe Board may, at anytime, give notice requiring any such person lo elect either to be reqastered
himself or to transfer lhe share, and il the notice is not complied with wilhin ninet days, the Board may
thereafter withhold paymeht of all dividends. bonuses or other monies payabte in resp€ct of the share, untit
the requirements ofthe notice have been complied with.

29. ln case ofa One Peason Company
(i)on the death ofthesole membe( the pe6on nominated by such member shatlbe th€ porson recognised by
the company as having title to all the shares of the memberi
(ii)lhe nomlnee on bocoming entitled lo such sha.es in case ofthe member'sdeath shallbe informed of such
evem by the Board of the companyi
(iii) such nominee shall b€ entitled to the same divadends and other rights and liabilities to which such sol€
member of the company was entitled or liablei
(iv) on becoming member, such nominee shall nominate any other porson with the pdor Writt€n consent of
such person who, shall in the evenl of the dealh ofihe membe( become lhe member of the company.

Fodeiture ol shares

30. lf a memberfails to pay any call, or rnstallment of a catt on the day appointed for payment thereof the Board
may, al any lime thereafter during such t me as any part of th€ call or instalmenl remains unpaid serve a
nolce on him requiring paymenl of so much of lhe ca I or inslallment as rs unpaid logeiher wlth any interest
whrch may have accrued.

31. The notice aforesaid shall-
(a)name a further day (nol being earlier than the expiry of fourteen days from the date of service o{lhe notice)
on or before which the paymenl requrred by the notice ts to be made and
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(b) slale that. in the event of non-payment on or before the c,ay so named, the shares in resp€cl of which lhe
call was made shall be liable to be torfeited.

32. lflhe requiremenls of any such nolice as aforeseid are not comptied with, any share in.espect ofwhich th6
notice has been given may, al any time thereaiter, belore the payment required bythe notice hes been made,
be forfeiled by a resolltion of the Board to thal effect

33. (i) A forfeiled share may be sotd or otherwise disposed ot on such lerms and in such manner as the Boarc,
thinks fit
(ii)At-any time before a sale ordisposatas aforesaid, the Board may cancet the forfeiture on such terms as it
lhinks fil

34. (i) A person whose shareg have been forfeited shatl cease to be a member in respect of the fofeited shares,
tn t shall. notlvithstanding the forfeiture. .emain liable to pay to the company all monies which, al the date of
forfeiture. were presently F,ayable by him to the company in respect of lhe shaGs.
(ai) The liability ofsuch pe6on shallcease ifandwhen the company sha have received payment in fu of afl
such monies in respecl ofthe shares,

35. (i) A duly venfied deciaration in w.itiag that lhe dectarant is a director. the manager or the secaetary of the
company, and thata share in thecompany has been dutyforfeited on adale stated inthe c,eclaration, shaltbe
ConclusNe evic,ence of lhe facts therein stated as against a p€rsons ctaiming to be enliued to the share
(ii) The company may receive the conederalion, f any, given lorlhe share of any sate or disposa hereof and
may execule a lransfer oflhe share in favour ofthe person to whom lhe share is sold or disposed of.
(iii) The lransferee shall the.eupon be registered as the holder of lhe share.
(iv)The transferee shallnot be bound to see to the application ofthe purchase money. ifany, norsha hislille
tothesharebe affecled by any inegularity or invalidity in the proceedings in reference to lhe forfejlure, sale or
disposalof the share.

36. The provisions of these regulations as lo forleilure shafl appty in the case ofnon-payment ofany sum which.
by lhe terms of issue ofa share, becomes payable at a fixed time, whether on account oflhe nominalvalue of
the share or by way of promium, as if the same had bee. payable by virlue of a call duly made and notified.

Altera on ot capitat

37. The company may, from time lo lme. by ordrnary resolution increase the share capdal by such sum, to be
divided inlo shares of such amount as may be specfied rn the resolulion

38. Subject to tho provisions of seclion 61, the company may, by ordinary reiolution.-
(a) consolidate and divido allor any of jts shar6 capitalinto shares oflarger amount than ils eristing shares;
(b) conve( all or any of its fully paid-up shares into slock. and reconvert lhat slock into fully paid-up shares of
any denomination:
(c) subdivide its existing shares or any of them into shares of smaller arnount than is fixed buy the menorandum:
(d) cancel any sha.es which, at lhe ctate of the passing of the resolution, have not been taken or agreed to be
taken by 6ny person.

39. Where shares are converted into slock,-
(a) the holders of stock may thnsferthe same or any part thereof in the same manneras, and subject lo the
same regulatons under which, the shares from which the stock arose might belore lhe conversion have been
tansfened, or as near thercto as circumstances adrhit:
Provided that lhe Board may. from time to lime, llx the m,nimum amount of stock transferable. so. howeve(
thal such minimum shali not exceed the nominal amounl of the shares from which th6 stock arose.
(b) th€ holders ofstockshall, according to the amounl of stock held bythem, have the same rights, privileges
and advanliages as regards dividends, voting at meetings oflhe company, and other maflers, as ifthey held
the shares from whicft the stock aroseibul no such pnvilege or advantage (except participation in the dividends
and prolits ofthe company and in the assets on winding up)shallbe conlerred by an amount of stock which
would not, if existing in shares, have confered that privitege or advantrage.
(c) such ofthe regulations of the compaoy as are apphcable to paid-up shares shall appty lo stock and the
words "share'and "shareholder" in lhose regulaiions shall include 'stock' and "stock-holder' respectively.
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40. The company may, by special resolulion, reduce in any manner and with, and subiec{ to, any incident authoris€d
and consent required by law-
(a) ils share capital;
(b) any capital redemption reserye accounl; or
(c) any share premium accounl

41. (i) The company in general meeting may, upon lhe recommendation of the Board, resolve-
(a) that il i! dosirable to capitalise any part ofthe amount for the time being standing to the credit ol any ol the
company's roserve accor,rnts, orlo the crcdil ofthe prclit and loss account, orotheMiseavailable for disldbution;
and
(3) that such sum be accordingly set ftee for distribution in the manner spec-ified in 'clause (ii) amongst the
members who would hav€ been entiied thereto, if distributed by tvay of dividend and in lhe same prcporlions.
(ii) The sum aforesaid shall nol be paid in c€sh but shall be apdaed, subject to the provisioi cortained in
clause (iii), either in or towards-
(A) paying up any amounts for the time being unpaid on any shares held by such members rcspectivoly;
(B) paying up in full, unissued shares ofthe company to be allotted and distribut€d, credited asfully paad-up,

lo and amongst such members in the proportions aforesaidi
(C) partly in the way specified in sub-clause (A) and partly in that specilied in sub-claus€ (B);
(D) A securities premium account and a capilal redemptioo reserve account may, for the purposes of this
regulalion, be applied in the paying !p of unissued shares to be issued to members oflhe company as fully
paid bonus shares;
(E)The Board shall givo effecl to the resolution passed by the company in pursuance of thas regulalion-

42. (i) Whenever such a resolution as aforesaid shall have been passed, lhe Board shall--
(a) make all approprjations and applications ofthe undivided profits resolved lo be capitalised thereby, and all
allotments and issues of fully paid shares if any; and
(b) generally do all acts and things required lo give effect thereto.

0i) The Board shall have power-
{a) to make such provisions, by the issue of fiactional certiticates or by paymenl in cash or otheMise as it
thinks fit, for the case of shares becoming dislributrable in fractions;and
(b) lo authorise any person to enler, on behalf of all the members entiUed lhereto, into an agreement wilh the
company providing for the allotment to them respectively, credited as fully paid-up, ot any further shares to
which th6y may be enlitled upon such capitalization, or as the case may require, for the payment by the
company on thek behalf, by the application thereto of their respeclive proportions of prolits resolved to b6
capatalised, oflhe amount or any parl of the amounts remaining unpaid on their exiSting sharest
(iii)Any agreemenl made under such authority shallbe efiective and binding on such members.

Buy-back ot shares

43. Notwithslanding anything conlained inlheseartrcles bul subjecltothe provisions of sections 68lo 70 and any
other applicable provision of theAct or any olher law lor the time berng in force, the company may purchase

its own shares or other specified securilies

General meetings

44. All general meelings olher than annual general meeting shall be called enraordinary general meeting.

45 (i) The Board may, whenever it lhinks lit, call an extraordinary general meeting.
(ir) ll at any lime directors capable of acling who are suffioenl in numberto form a quorum are not lr/ithin lndia,
afiy direclor or any lwo members of the company may call an extraordinary gen€ral meeting in lhe s3me
manner, as nearly as possible, as lhal in which such a meeting may be called by lhe Board

Proceedings at general meetings

46. (i) No business shall be transacted at any general meeling unless a quorum of members is present at the tine
when lhe meeting proceeds lo business.
(ir) Save as otheMise provided herein, the quotum for lhe general meetings shall be as provided in section
103

47 The chairperson. if any. of lhe Eoard stra ll pres de as C ha irperson al every ge neral meeling of the company.
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48 lf there is no such Chahperson. or if he ls not presenl withln fneen minutes afler the tim€ appoimed lor
holding the meeting. or is unwirring to acr as dlaiDelson of the nEeting, the direcloG pres6nt shafl erecl one
ot their members to be Chairperson of the meeting.

49 lt al any meeting no direclor is witting to act 6s chairperson or if no director is present withan ftoen minutes
at6r the time appointed for holding the meeling. the membeB present shal droose one ol thsir members to
b€ Chairperson of the rieeting_

50. ln case of a One Person Company
(i) lhe resolutaon required to be passed atthe generarmeetings ofthe company shall b€ deem€d to have been
passed ifthe resolution is agreed upon by lhe sole member and commlnicated to the company and enleaed
in the rninules book maintained under section 118:
(ii) such manutes book shall be signed and daled by the member;
(iii) the resolulion shall become effective from lho dale of signing such minutes by the sole member

Acroummant ol meeAng

51. (i) The Chairperson may, with the consent ot any meetrng al which a quo.um is presenl, and sha[. if so
directed by the meeting, adjourn the meeting fiom tjme to time and from ptace to ptace.
(ii) No business shall be transacted at any ad,ourned meeling olher than the business reft unfinished ar the
meeting from which the adjournment look ptace
(iii)When a meeling is adjoumed forthi(ydays or more. notrce ofthe ac,journed meetrng shallbe given as rn
the case ot en origjnal meeting.
(iv) save as aforesaid, and as provided in section 103 of the Act. it shafl not be necessary to giv6 any notice
of an adjournmenl or ofthe busaness to be lransacted al an adjourned meeting

Voting rights
52. Suqect to any righls or restrictions for the time berng a ached to any class or ctasses of s hares,_

(a)on e show of hands, every member present in person sha have one vole; and
(b)on a poll,lhe voting rights ol members shal be ln proportron to his share in the pard-up equity share capitat
of the company

53. A member may exercise his vote at a meeling by erectronrc means in accordance with section 1og and sha
vote only once.

54. (i) In the case of ioint holders, the vote of the s€nior who tenders a vote, whether an person or by p.oxy, shall
be accepted lo lhe exclusion of the votes ol the other ioint holders.
(ii) For 0 s purpose, seniortty shall b€ detemined by the order in which the names staM in the ,6gigter of
membe6.

55. A member ol unsound mind, or in respect ofwhom an order has been made by any court having junsdiction
in lunacy may vote' whether on a show of hands or on a po , by his commifiee or other regar guardian, and
any such committee or guardian may, on a poll, vote by proxy.

56. Any business other than lhat upon which a po has been demanded may be proceeded with, pending lhe
taking of lhe poll.

57. No member shall be entitled to vole at any generat meeting unless a catis or other sums presenity payable
by him in respect of shares in the company have been pard

58. (1) No obiection shalt be raised lo lhe qualification of any voter excepl al the meeting or adjoumed me€ting at
which the vote objected to is given or tendered, and every vote not disallou/ed at such meeting shall be valid
for all purposes-
(ii) Any such objeclion made in due time shal b€ refened ro the chaiperson of the m€eung, wtDse decision
shali be fnaland conclusive.

59 The inslrument appointing a proxyand the power-ot,attorney or other authority. if any, underwhich it is signed
or a notan sed copy of that power a aulhority sha be depostect at the registered oftice of the company not
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less lhan 48 hours b€fore lhe time lor holding the fieeling or adioumed meeling at which the person named
in the instrument proposes lo vote, o( in the case ol a poll, not less than 24 hours before lhe time appointed
forthe taking oflhe polli and in default lhe inslrument of proxy shallnot be trealed as valid.

60. An instrument appointing a proxy shall be in the form as prescnbed in the rules made under seclion 105.

61. A vote given in accordance with the terms of an instrument of proxy shall b€ valid, notwilhstanding the
previous death or ansanity of the pdnopal or lhe revocation of the proxy or of the authorily under whicfi lhe
prory was execuled, or the transfer of the shares in respect oI which the proxy is given:

Provided that no intimation in writing of such death, insanily, revocalion or lransfer shall have been r6ceiv€d

by lhe company at its ofilce before the commencemenl of the meeting or adjoumed meeting at which tho
prory is used-

Board of Oirectors

62. The number of the directors and lhe names of the f6t direclors shall be detemined in writing by lhe subscdbers

ofthe memorandum or a maiority of them.
The following shall be the First Director oflhe Company:
(1)Shreechand sethla
(2) Rai Kuma, Sethla
(3) Prabhat Sethia
(4) Prashant Sethia

63 O The remuneralion ol lhe direclors shall, in so iar as it consrsts of a monlhly payment, be deemed lo accrue

from day-to-day
(ii) ln addatron lo lhe remuneration payable 10 them in pLrrsuance of lhe Act. lhe directors may be paid all

travelling, hotel and olher expenses prop€rly rncured by them-
(a) in atlending and returning from meetings of the Board ol Direclors or any committee lhereot or general

meetings of the company or
(b)in connection wiih the busrness ofthe company.

64. The Board may pay all expenses incurred in gelting up and registering the company

65 The company may exercise the powers conferred on I by section 88 wrlh regard to the keeprng of a foreign

regrster. and the Board may (subjecl to lhe provislons of that section) make and vary such regulations as it

may thinks rlt respecting lhe keeping ofany such register.

66 All cheques, promissory notes, drafts, hands, bills of exchafige and other negotiable inslruments, and all

receipts for monies paid to the company, shall be signed drawn, accepted, endorsed. or otheMise executed

as the case may be. by such person and in such manner as the Board shall from time to tme by resolution

67 Every direclor present al any meeting of the Board or ol a committee thereof shall sign his name in a book to

be kepl for thal purpose.

68. (i) Subiecl to the provisions of gection 149. the Eoard shall have power at any time. and from time to time, to

appoint a pe6on as an addilional director, provided the number of the dareclors and addilional directoE

togelher shall not al any time exce€d the maximum slrcnglh fixed for the Board by the a.ticles.

(ii) Such person shall hold olfice only up to the dale of lhe next annual general tneeting of the company but

shallbe eliqible for appointment by the company as a director at thal meeling subiecl to the provisions ot the

Act.

Prcceedings of lhe Boarcl

69. (i)The Board ofoirectors may meetforthe condlcl ofbusiness, ad,ourn and otheMase regulale its meetings

as il thinks fit
(ii) Adi.ector mey. and the manageror secrelary on the requisiiion ot a direclor shall, at any lime summon a

meeling of lhe Board.

(li )



70. (a) Save as othe*ise expressly p.ovided ln the Act, questions arising at any meeting of th6 Boad shall be
decidod by a majodty o{ votes.
(ia) ln cese of an €quality of voles, lhe Chalrpe*on of the Board, if any. shall have a s.cond or casling vote.

7'r. The conlinuing direcrofs may acl nolwithstanding any vacsncy in the Board; but, af and so long as their
numtrer as reduced beloy, the quorum fixed by the Acl for a me.ting of the Board, the continuing dhecto.s or
dircclor may act far the plDose oI jncreasing the number ot directors to that fixed lor tho quorum. or of
summoning a g€neial meeting of the company, but for no olher purpose

72. (i) The Board may eleai a chairperson of its mo€tings and determine the pedod for which h€ is to hold office.
(li) rf no such chairp€rson is erected, or if 6i any meoting the chairperson is not present withrn rivo minutes
att€r lhe lime appornted for hording the m.eflng, the drrecrors presenr may choose one of thck numters to te
ChaiDerson o, the meeting.

73 (i) The Board may, subjecl to the prcvisions ot the Act, deregate any of its powers to committees consisting of
such member or members of its body as it thinks tit.
(ii) Any commitree so formed sha[, in the e)(ercise of the powers so deregated, conform to any regulatons lhat
may be imposed on it by the Board.

74. (i) A committee may etect a chairperson oI its meetings.
(ii) lf no such chaiDerson is erecied. or if at any meetang rhe chaiE.Bon is nor present within five minutes
afrer tlie tifie appointed fo. hotding thc mesting. the niemb€rs present m3y ctDose one ot thek members to
be Chairperson ot the meeting.

75. O A commitlee may meet and adjourn as it thinks frt
(ii) o uesrrons arising at any meeting ofa comm{tee shal be determrned by a majorily of votes or the members
presenl and in case of an equality of votes. the Chatrperson shal have a second or casting vote.

76 All acrs done in any meeting of the Board or of a commrttee thereof or by any person actrng as a director,
sharl, notlvithstanding that t may be afte*ards discovered rhat lhere was some delect in lhe appointment of
any one or rnore of such direclors or of any person actng as aforesaid or lhat they or any of lhem were
drsqua|fied. be as varid as ifevery such direcror orsuch person hacr been dury appoinred and was quarified to

77 Save as olherwise expressly provided in the Act, a resolution in w ting, signed by a the menbers of lhe
Board or of a committee thereof, for the time boing entfled lo receive notice of a meeting of the Boad or
commitlee. sharr be valid and effective as rf ir had been passed at a meeling of the Board ; commiitee, duly
convened and held,

78. ln case of a One Person Company
(i) where the company is hating only one direcror, a[ the businesses to be transacted at the me€ting ot the
Board shall be entered into minutes book maintained under seclion i18,
(ii) such minutes book sha be signed and dated by the direclor
(iii)the resoiution shall become effective frait the date of signrng such minutes by the director.

Chlel Executive Officer, Manager, Company Secretary or Chiet Financiat Otricet
79 Subject to lhe provisions of the Act -(i) A chiet executive officer, manager, company secretary o. chref financiat officer may be appointed by the

Board lor such rerm, at such remunerarion and upon such conditions as may thinks fir, and any chief
execulrve officer, managet company secretary or chref ftnancral officer so appoinled may be removed by
means of a resolution ofthe Boardi
(i) A drrector may be appointed as chief executive offrcer. manager. company secretary or chiei financiar

80 A provision ot the Acr or these regurarions requhing or authoazrng a rhing to be done by or to a direcror and
chiel executive officer, manager, company secretary or chieffrnancial officer sharJnot be sarisfied by iis being
done by or to the sa'ne person acting both as direclor and as, or in prace of. chief execurive officer managet
company secretary or chief financia I officer

(e)



Dividends and Reserye

82. The company in general meeting may declare drvrdends, but no dlvidend shall exceed the amount
recommended by the Board

83. Subject to the provisions of seclion 123, the Board may from lime to time pay to the members such intedm
dividends as appear to it to be justified by the profils of the companyl

84. (1) The Board may, before recommending any dividend, set aside out of the prolits of lhe company such sums
as it thinks fit as a reserye or reserues which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of ihe company may be properly applied, including provision for meeting

contingencies or for equahzing dividends: and pending such applicataon, mey, al the like discretion, either be
employed in the business of the company or be invested in such investnents (other than shares of the
company) as the Board may, lrom time to trme. thinks fit
(ii) The Board may also carry foMard any profits whach at may consider necessary nol to divide, without setting

them aside as a reserve.

85. (i) Subiect to the rights of persons, if any, entitled lo shares with special righls as to dividends, a'l dividends

ahall be declared and paid accordingtothe amounls paid or credited as paid on the shares in respect whoreof
the dividend is paid. bul 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 paad or credited as paad on a share an advence of calls shall be treated for the purposes of this
regulation as paid on the sharc.
(iii) All divid,ends shall be apporlioned and paid prolrortronately to the amounts paid or rgclited as paid on the
shares during any portion or porlions of the period in respect of which the dividend is paid: bul if any share is

issued on teins providing that it shall rank for dividend as from a particular date such share shall rank for
dividend accordingly.

86 The Board may deducl from any dividend payable lo any member all sums of money, if any, presently payable

by him to the company on account of calls or olheovise in relation lo the shares ofthe company.

87. (i) Any dividend, inlerest or other monies payable in cash in respect of shares rnay tte paicl by cheque or

war.ant sent through the posl darected lo the regjstered address of the holder or, in lhe case ofioinl holdeE,

to the registered address ot that one of lhe joint holders who. is first named on lh€' register ol members, or to

such person and to such address as the holder or ioint holders may in writing direct.
(ii) Every such cheque orwananl shallbe made payable to the order of the person to whom it is sent.

88. Any one of two or more,oinl holders of a share may give effeclive receipts for any dlvidends. bonuses or olher

monies payable in respecl of such share

89- Notice ot any dividend thal may have been declared shall be given to the persons enmled to share lhereln in

the manner mentioned in lhe Acl.

90. No divideM shall bear rnterest against the compaoy accounls

91. (i) The Board shall from tame lo time determine whether and to what extent and at what limes and places and

under what conctilions fi egulations, lhe accounts and books of the company, or any ofthem, shallbe opon

to the inspection of members not being directors.
(ii) No member (nol being a clirectoo shall have any right of inspecting any account or book or documenl of
the company excepl as conferred by law or aulhonzed by the Board or by lhe company in general meetng.

I l{))

fhe Sea,
81. (i)The Board shall provide lor the safe cuslody of lhe seal

(ri)The sealofthe company shall not be afflxed to any rnstrumenl except by the authoflty of a resoluiion of the
Board orofa committee of lhe Eoard authonzed by rl in thal behalf, and excepl in the presenceofal least two
directors and ofthe secrelary or such other person as the Eoard may appoinl for the purposet and those two
direclors-and the secretary or other person aforesaid shall sign every inslrumenl to which the seal of the
company is so affixed rn their presence.



Wnding up

92. Subject to the provisions of Chapter XX of the Ac1 and rules made lhere under-
(i) lf the company ghall be wound up, lhe liquid?tor may, with lhe sanclion of a sp€cial resolution of lh€
company and any otlEr sanclion required by the Act, divide amongst the membe6, in-space or kind, the
whole or any part ot the assets of lhe company. whelher they sha consist of property of lhe seme kind or not.
(ii) For the purpose atoresaid, the liquidato. may set such value as he deems fair upon any properg to b€
divided as aforesaid and lnay delermine how such davision shal be carded out as between the memb€rs or
diffeaent classes of membeG
(aii)The laquidator may, with the tike sanction, vest the whote or any part of such assets in taustees upon such
trusls tor the benefit of lhe contributories if he considers necessary, but so that no member shall be compelled
to accept any shares or other secudties whereon there is any liabilily.

tndernnity

93. Every oficer of the company shatl be indemnifed or,tt of the assets of the company againsl 8ny tiability
incunEd by ham in d€fonding ahy proceedings, whether cjvil or criminal, in whach jtrdgmont is given in his
favour or in which he is acquitted or in which roliel is granted to him by lhe court or the Tribunat.

(ll)

a



Signature, Name, Oescription, Addresses.
Oescription and Occupation of the

Subscribers

sd/-
{Shreedand Sethia)
S/o Shri Jethmall Sethia
194, Sarat Boss Road.
Calcutta - 700020
Business

sd/-
(Raikumar Sethia)
S/o Shre€chand Sethia
19-4, Sarat Boss Road,
Calcutia - 700020
Business

sd/-
(Prabhat Sethia)
S/o Shreechand Sethia
1g'4, Sarat Bos6 Road.
Calcutla - 700020
Buslness

sd/-
(Prashant Selhia)
S/o Shreechand Sethie
1g-4, Sarat Boss Road
calcuta - 700020
Eusiness

sd-
(Moh6n Lal Sharma)
S/o Ram Niwas Sharma
78. Tagore Nagar, Kartiapura
22 Godam, Jaipur
Business

sd/-
(Dilip B. S.)
S/o. Shri B S. Pillar
B-140, Nandpuri Colony Ext
Hawa Sarak. Civil Line
22 Godam, Jaipur
Business

sd/-
(Nalin Bhandari)
S/o Shd N s. Bhandai
F-358, Seclor-27, Noida
SeNico

Signature, Name, Address,
Description and Occupation
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Dated the 12th day of Mey, 1994
Place : Jaipur
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