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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Plot No. 6.7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Certificate of Incorporation Consequent upon conversion to public company

Corporate \dentity Number: U20296WB201 5PLC208559
IN THE MATTER OF MANILAM INDUSTRIES INDIA PRIVATE LIMITED

| hereby certify that MANILAM INDUSTRIES INDIA PRIVATE LIMITED which was originally incorporated on TWENTY
SEVENTH dag of NOVEMBER TWO THOUSAND FIFTEEN under Companies Act, 2013asBP INDUSTRIES

) PRIVATE LIMITED and upon an intimation made for conversion into public company under Section 18 of the
ompanies Act, 2013; and approval of Central Government signified in wriﬂn% having been accorded thereto b¥ the ROC,
&'BCIA\"EIGM ?%%Ammm 12 dated 03/1 2/2024 the name of the said company 18 this day changed to MANILAM NDUSTRIES

Given under my hand at ROC, CPC this SIXTH day of DECEMBER TWO THOUSAND TWENTY FOUR

Document certified by DS CPC 1
<VIVEK.MEENA@GOV.

Digitally sig ed
DS CPC 1
Date: 2024.1

11:15:35 IST

Sweely Kumar

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies
Central Processing Centre

Note: The cofres| din? form has been approved by Sweety Kumar, Assistant Registrar of Companies/ Deputy Registrar of
Companies/ Registrar 0! Companies and this letter has been digitally signed by the egistrar through a system generaled
digital signature under rule 9(2) of the Companies (Registration Offices and Fees) Rules, 2014 ; 2
Maillng Address as per record available in Registrar of Companies office:

MANILAM INDUSTRIES INDIA LIMITED

46, B.B.Ganguly street 5th floor, room no = 9, NA, Kolkata, Kolkata- 700012, West Bengal



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Office of the Registrar of Companies
2nd Floor, 2ND MSO BUILDING, Kotkata, Nizam Palace 2nd MSO Building, 2nd Floor, West Bengal, 700020, India

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): U202$§WI2015PTCZOI559

| hereby certify that the name of the company has been chan[?ed from B P INDUSTRIES (PLYBOARDS) PRIVATE LIMITED
to MA!JILAM NDUSTRIES INDIA PRIVATE LIMITED with efiect from the date of this certificate and that the company is
Company limited by shares. ,

Company was originally incorporated with the name B P INDUSTRIES (PLYBOARDS) PRIVATE LIMITED

Given under my hand at Kolkata this SEVENTH day of NOVEMBER TWO THOUSAND TWENTY THREE
Certification signature by * mca.gov.in,

" Digitally sigi '
* mca.gov.in —Aiss
Date: 2023.1L0

Anita Barla

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies
ROC Kolkata

Note: The corresponding form has been approved by Anita Barla, Registrar of Companies, ROC Kolkata and this order has

been digitally signed by the Registrar of Companies through @ system generated digital signature under rule 9(2) of the
Companies (Registration Offices and Fees) Rules, 2014.

Mailing Address as per record available in Registrar of Companies office:
MANILAM INDUSTRIES INDIA PRIVATE LIMITED
46, B.B.Ganguly street 5th floor, room no - 9, NA, Kolkata, Kolkata- 700012, West Bengal, India

Note: This certificate of incorporation is in pursuance to change of name by the Compan and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. Itis obligatory on the part o the Company to dis[zlay the old
name for a period of two years along with its new name at all places wherever a Company is required to disp its name in
terms of Section 12 of the Act. All stakeholders are advised to verify the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.mca.gov.i/MCA21




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Kolkata
izai Palace , 2nd MSO Building , 2nd Floor , 23414, AJCBoseRoad %

% Certificate of Incorporation

% [Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and %

: rule 8 of the Companies (Incorporation) Rules, 2014) %
% | hereby certify that B P INDUSTRIES (PLYBOARDS) PRIVATE LIMITED 18 incorporated on this

i i Twenty Seventh day of November Two Thousand Fifteen under the Companies Act, 2013 and that

the company is limited by shares.

The CIN of the company is U20296WB2015PTC208559. '

Given under my hand at Kolkata this Twenty Seventh day of November Two Thousand Fifteen.

DIP NARAYAN CHOWDHURY
Deputy Registrar of Companies
—\WestBengal—

Mailing Address as per record available in Registrar of Companies office:
5 P INDUSTRIES (PLYBOARDS) PRIVATE LIMITED - f/’i\\

46, B.B.Ganguly street, 5th floor, room no - 9, k\_( JJ)
Kolkata - 700012, =
West Bengal, INDIA
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THE COMPANIES ACT, 2013
MEMORANDUM OF ASSOCIATIONOF A COMPANY LIMITED BY SHARES

MANILAM INDUSTRIES INDIA LIMITED
1 The name of the Company is MANILAM INDUSTRIES INDIA LIMITED

" 2 The Registered office of the company will be situated in the state of WEST BENGAL
3 (a)The object.s to be pursued by the company on its incorporation are:

1 To carry on manufacturing activities in relation toplywood, blockboards as going concern
basistogether with all the respective government forestand other licenses in this regard
and to own or takeon lease and run saw mills and factories in all formsfor conversion of
raw timber in the shape of planks,scantlings, sleepers, veneers, sliced cores of anytimber,
battens for tea chests plvwood,hardboards, block boards, chipboards, commercialand
teak plywood, construction plywoodincluding film faced plywood, MDF, particleboards,
packing cases, windows, panel doors, flushdoors, laminated cheets, doors, windows,
sleepers,beams, planks, batten and other requisites ofconstruction works and other
forms of sawn timberallied commodities and deal in timber and wood ofall kinds and to
carry on business as generalmerchants and to buy, clear plant, and work timberestates,
establish factories and workshop and tomanufacture and/or deal in paper-boards,
hardboards, insulation boards, plywood, teakwood, c.p.teak, firewood, plastic, laminated
sheets, linoleum,waxed paper and board, waterproofing material,tarpaulin, glass sheets
and tubes and pipes etc.,bamboos, firewood, rosewood, mango wood,sandal wood, pine
wood, and grasses, sabai, birileaves, of all products of forests, jungles, and tocarry on
manufacture and deal in house furnitureand fittings, interiors decorators, motor
bodybuilders commercial and industrial furniture andfittings, and implements and tools
of alldescription and to carry on manufacture and dealin all related chemicals to be used
in plywood / plyboards Industry and to own , invest , to take onlease any machineries
and Land for themanufacturing of wood and any wood products inindia and outside
India. :

(b) *Matters which are necessary for furtherance of the objects specified in clause 3(a) are

To purchase or otherwise acquire and hold on,invest, out of the surplus fund of the Company )

notimmediately required, trade, deal in, mortgage,pledge, assign, sell, transfer or otherwise

disposeof any goods, wares, merchandise and all movableproperty for carrying out business
- of theCompany.

To purchase or otherwise acquire,assemble, install, construct, alter, equip, repair,remodel,
maintain, enlarge, operate, work,manage, control, hold, own, lease, rent, charter,mortgage,
sell, convey or otherwise dispose of anybuildings and structures, telephones and
othercommunication facilities, data processing systemand facilities, machinery, apparatus,
instruments, fixtures and appliances in so far as the same mayappertain to or be useful in the
conduct of thebusiness of the Company.
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To purchase, charter,hire, build or otherwise acquire any vehicles,vessels or craft of every
description and to hold,own or work such vehicles, vessels or crafts forbusiness of the

Company.

To pay for any rights orproperty acquired by the__Comp_any, and toremunerate any person or
company whether bycash payment or by allotment of shares,debentures or other securities
of the companycredited as paid up in full or in part orotherwise.

To apply for purchase or otherwiseacquire and protect and renew in any part of theworld
any patent rights, brevets of de-invention,trademarks, designs, licenses, concessions and
thelike, conferring any exclusive or non exclusive orlimited rights to their use, or any secret .
or otherinformation as to any invention or research whichmay seem capable of being used
for any of thepurposes of the Company or calculated directly orindirectly to benefit the
Company and to use,exercise, develop, or grant licenses in respect of, orotherwise turn to

“account the praperty, right, orinformation so acquired and to spend money inexperimenting’

upon, testing or improving anysuch patents, inventions or rights and withoutprejudice to the
generality of the above, anycontracts,_ mor_noboliés or concessions for or inrelation to the
supply and sale of any minerals,metals, products or other substances, materials,articles, or
thlhgs in relation to the construction,execution, carrying out, improvement,management,
administration or control of anyworks and conveniences, required for the purposeof carrying
out any of the aforesaid business and toundgrtake_, execute, carry out, 'dlspose of

orotherwise turn to account such contracts,monopolies or concessions.

To acquire from anyperson, firm, institution or body corporate,whether in India or elsewhere
technicalinformation, know-how, process, engineering,manufacturing and operating data,
plans, layoutand blue prints useful for the design, erection,operation of plant and machinery
required for anybusiness of the company and to acquire any grantor licence and other rights
and benefits.

To enterinto any arrangements with any Governments orany authority, supreme, municipal,
local orotherwise that may seem beneficial to any of theCompany’s objects and to apply for, -
promote andobtain by any Act of any legislature, charter, rights,powers, privileges,
concessions, grants, decrees,provisional orders, licenses or authorizations ofGovernment-

-Central or State, or any relevantauthorities (local or otherwise) or any private partyfor

enabling the Company to carry any of itsobjects into effect or for any purpose which
mayseem expedient and to oppose any proceedings orapplications which may seem
calculated toprejudice the interests of the Company. '

Toundertake commercial obligations, transactionsand operations for achievement of the
mainobjects of the Company.

To enter intoarrangements with companies, firms and personsfor promoting and increasing
the manufacture,sale, purchase and maintenance of goods, articlesor commodities of all and
every kind anddescriptions, either by buying, selling or assistingsuch other companies, firms
or persons to do all orany of such last mentioned acts, transactions andthings and in such
manner as may be necessary orexpedient and in connection with or for any ofthese
purposes to enter into agreements, giveguarantee or security or otherwise assist all or
suchpurposes on such terms and in such manner asmay be desirable.

To advance out of the surplusfund of the Company not immediately required,securities and
property with or without security asmay be thought proper, to such persons,companies,



11

12

13

14

15

16

17

18

corporations or firms and on suchterms as may seem expedient and In particular
tocustomers and others having dealings with theCompany and to release or discharge any
debt orobligation owing to the Company. s

Subject tothe provisions of the Companies Act, 2013 toreceive money on loan and borrow
any money insuch manner and with or without allowance ofinterest thereupon as the -

.Company shall deem fitand to secure the repayment of any moneyborrowed, raised, -

received or owing by mortgage,pledge, charge or lien upon all or-any of theproperty or
assets of the Company (both presentand future) and also by similar mortgage, charge,pledge
or lien to secure the guarantee theperformance by the Company or any other
person,Company, firm-or body Corporate of anyobligation undertaken by the Company or
anyother person, Company, firm or body corporate asthe case may be and to give the
lenders orcreditors the powers of sale and other powers asmay seem expedient, provided
however, that theCompany shall not do any banking business asdefined in Banking
Regulation Act, 1949 andmoney circulation business or Chit-Fundactivities.

To draw, make, accept, endorse,discount, negotiate, execute and issue bills ofexchange,
promissory notes, cheques, hundies, bills of l_ading, shipping documents, warrants-andother
negotiable ortransferable instruments.

Toguarantee the performance of any contract orpayment of money secured by or payable
under orin respect of bonds, debentures, debenture stocks,contracts, mortgages, charges,
obligations andother securities of any Company or of anyauthority, Central, State, Municipal, -
local orotherwise or of any person, whomsoever, whetherincorporated or not and generally
to transact allkinds of guarantee business and to further transactall kinds of trust and agency

business forattainment of the objects of the Company.

Toinvest any money of the Company out of thesurplus fund of the Com;;any not
immediatelyrequired, not for the time being required for any ofthe purposes of the Company
in such manner asmay be thought proper.

To improve, manage,develop, grant rights or privileges in respect of, orotherwise deal with
all or any part of the propertyand rights of the Company.

Subject to theprovisions of the Companies Act, 2013 tomortgage, pledge, hypothecate, sell
or otherwisedispose of the whole or any part or parts of the;und_ertaking of the Company or
any land, business,property, rights or assets of any kind of theCompany or any share or
interest therein in suchmanner and for such consideration as theCompany may think fit.

To establish, or concurin establishing or promoting any company orcompanies for the
purpose of acquiring all or anyof the undertakings, business, rights, liberties andproperties of
the Company or for any otherpurpose which may seem directly or indirectlycalculated to
benefit the Company and to place orguarantee the placing-of, underwrite, subscribe foror
otherwise acquire all or any part of the shares,debentures, or other securities of any such
othercompany or companies and to subsidies orotherwise assist any such company or
companieseither out of its own funds or out of funds that itmight borrow by issue of
debentures or frombankers or otherwise.

To invest in any real orpersonal property, rights or interest acquired by orbelonging to the
company in any person orCompany on behalf of or for the benefit of thecompany and with
or without any declared trust infavour of the Company.
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To take intoconsideration and to approve and confirm and/orcarry out all acts, deeds or
things that may be doneor entered into with any person, firm or bodycorporate by the
promoters of the Company andfurther to enter into any arrangement, agreementor contract
with the promoters and to reimbursethem for all costs and expenses that may beincurred by

them or in connection with theformation or promotion of the Company.

To payout of the funds of the company all costs, charges,and expenses which the Company
may lawfullypay with respect to the promotion, formation andregistration of or for the
business of the Companyand/or the Issue of its capital or which theCompany shall consider
to be necessary includingtherein the cost of advertising, printing andstationery and
commission for obtaining theunderwriting of shares, debentures or othersecurities of the
Company.

To purchase, takeover or otherwise acquire and undertake thewhole or any part of the
business property, rightsand liabilities of any person, firm or companycarrying on or
Proposing to carry on any businesswhich this Company is authorized to carry on, orpossess
any property or rights suitable for any ofthe purposes of the Company, or which can
becarried on in conjunction therewith and topurchase, acquire, sell and deal in
propertywhether in India or outside India.

To procure theincorporation registration or the recognition of theCompany in any country,
state or place.

Toestablish and regulate branches or agencies,whether by means of local boards or
otherwiseanywhere in India or elsewhere at any place orplaces throughout the world for the
purpose ofenabling the Company to carry on its businessmore efficiently and to discontinue
andreconstitute any such branches or agencies.

Toapply for membership or become a member of anyBullion Exchange, Commodities
Exchange,Company, Chamber of Commerce, Association,Federation, Society or Body
Corporate having anyobjects similar or identical with those of theCompany or likely to
promote the interests of theCompany.

In accordance with the law for thetime being in force, to reserve or to distribute asbonus
shares to the members or otherwise toapply as the Company deems fit any moneyreceived
by way of premium on any shares, stocksor debenture-stock of the Company and
moneyarising from the issue by the Company of forfeitedshares.

To grant pension, allowances, gratuities,benefits, emoluments, bonuses and providentfunds

. to employees, managers and directors of theCompany and the widows, children and

otherdependents of such persons and to construct orcontribute to the construction of
houses, dwellingunits or quarters for the employees of theCompany and of other concerns
which are or mayhave contractual relationship of rendering anyservices to the Company and
to join with any otherperson, firm or company or doing any of thesethings.

To appoint attorneys for and on behalfof the company and to execute necessary powersin
favour of the said attorneys to act for and in thename of and on behalf of the Company and
torevoke all or any of such powers and appointmentsas may be deemed expedient.

To establishindustrial estates, including setting up of housingcolonies, recreation facilities,
medical relieffacilities, water and electricity plants, ancillary and/or auxiliary units required
for furtherance of thebusiness of the Company.
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To help, assist,support, aid, establish, acquire or set up and runschools; colleges, training and
professionalinstitutions, hospitals, dispensaries, music anddance centers or other similar
institutions for thewelfare of the employees of the Company.

Togive to any officers, servants or employees of thecompany any shares or interest in the
profits of theCompany’s business or any branch thereof, andwhether carried on by means or
through theagency of any subsidiary Company or not, and forthat purpose to enter into any
arrangement thatthe Company may think fit. ‘

To train or pay fortraining in India or abroad of any of the Company’s employees or an other
person in the interest ofor for furtherance of the Company’s objects.

Toestablish and maintain or procure theestablishment and maintenance of anycontributory
or non-contributory pension orsuperannuation funds for the benefit of, and giveor procure
the giving of donations, gratuities,pensions, allowances or emoluments to anyperson who
are or were at any time in theemployment or service of the Company, or whoare or were at
any time the Directors or Officers ofthe Company and wives, widows, families
anddependents of any such persons, and alsoestablish any subsidiaries and subscribe to
anyinstitutions, associations, clubs or funds calculatedto the benefit of or to advance the
interest andwell-being of the Company or of any such otherCompany as aforesaid, and to do
any of thematters aforesaid either alone or in conjunctidnwith any such o@her company.

To receive anvgifts,of immovable or movable property andofferings or voluntary donations or
be quest andlegacies either from the shareholders, directors orfrom any other person for
all/or any of the objectsof the Company, Subject to the provision ofapplicable Act, and rules
thereon.

To support,donate, contribute, subscribe, advance or lendwith or without interest or at
concessional rate ofinterest or otherwise to assist or to guaranteemoneys to any charitable,
benevolent, religious,scientific, educational, national, public or otherinstitutions, trusts,
clubs, societies, organisations ‘orindividuals or body of individuals on such termsand
conditions as may seem expedient or for anyexhibitions or towards the funds of any
otherOrganisations subject to the provisions of theCompanies Act, 2013. : :

To undertake and executeany trusts, the undertaking whereof may seemdesirable and are
gratuitous or otherwise. '

(a) Toundertake, carry out, promote and sponsor ruraldevelopment including any
programme forpromoting the social and economic welfare or forthe upliftment of the public
in any rural areas andto incur any expenditure on any programme ofrural development and
to assist in execution andpromotion thereof either directly or through anindependent
agency or in any other mannerWithout prejudice to the generality of theforegoing
programme of rural development shallalso include any programme for promoting thesocial
and economic welfare for the upliftment ofthe public, in any rural area to promote and
assistrural development, or any other act relating torural development for the time being in
force andin order to implement any of the above mentionedobjects or purposes transfer
without anyconsideration or at a fair or concessional value anddivest the ownership of any .
property of thecompany to or in favour of any Public or LocalBody or Authority/Central /
State Government/Public lnstitutlon/Trust/Fund/Organisation/Person.

- (b) To undertake, carry out, promote andsponsor or assist any activity for the

promotionand growth of national economy and fordischarging social and moral
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responsibilities of theCompany to the public or any section of public asalso any
activity to promote national welfare orsocial, economic or moral upliftment of the
publicor any section of the public and in such mannerand by such means without
prejudice to thegenerality of the foregoing to undertake, carry out,promote and
sponsor any activity for publicationof any books, literature or ‘newspapers,
organisinglectures or seminars likely to advance these objectsor for giving merit
awards or for givingscholarships, loans, or any assistance to deservingstudents or
other scholars or persons to enablethem to pursue their studies or academic
pursuitsor researches and for establishing conducting, orassisting any institutions,
funds, trusts having anyone of the aforesaid objects by giving donation orotherwise
in any other manner and in order toimplement any of the aforementioned objects
orpurposes transfer without consideration or at a fairor concessional value and
divest the ownership ofany property of the company to or in favour of anyPublic or
Local Body or Authority / Central or StateGovernment / Public Institution / Trust /

Fund /Organisation / Person. -

(c) Subject to provisions ofCompanies Act, 2013, to give donations and toadvance and
lend money to any person,institution, organisation, trust fund for benevolentcauses )
on such terms and conditions and with orwithout interest or at concessional rate of

interestas may seem expedient.

- To adopt such means ofmaking known the business or products orinterests of the Company

as may seem expedientand in particular by advertising in the press, bycirculars on radio,
television, video tapes and anysuch communication channels, by exhibition ofworks of art of
interest, by publication of booksand periodicals and by granting prizes rewardsand
donations.

Subject to the provisions of thecompanies Act, 2013 to amalgamate, enter intopartnership or
into any arrangement for sharingprofits, union or interest, co-operation, jointventure or
reciprocal concession with any person,firm, corporation or company in India or outsideindia
for carrying on or engaged in any business ortransaction which the company is authorised
orengaged in or which can be carried on inconjunction therewith or which is capable of
beingconducted so as directly or indirectly to benefit thecompany and further to enter into
anyarrangement or contracts with any person,association or body corporate whether in India
oroutside, for such other purposes that may seemcalculated beneficial and conducive to the
objectsof the Company.

To experiment and to incurexpenses necessary for the purposes and with aview to improve .
the present method and processof working the business which the company isauthorised to
carry on and to carry on research forimproving, developing or effecting economy andgreater

_efficiency in the business of the companyor in the process of production, manufacture

andworking of or trading or dealing in the varioussubstances, materials and articles and
things orwith any of the business for which the company isestablished.

To establish, maintain or subsidiseand conduct, organise, sponsor and/or assistresearch in
any field that may seem conducive orexpedient to promote any of the business whichthe
company is authorised to carry on.

To act asagents or brokers and as trustees for any person orcompany having similar objects
and to undertakeand perform subcontracts and to do all or any ofthe above things in any
part of the world and asprincipals, agents, contractors, trustees orotherwise and by or
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through agents, subcontractorsor trustees or otherwise and eitheralone or jointly with
others. s

To create anydepreciation fund, reserve fund, insurance fund,sinking fund or any other
special fund whether fordepreciation or repairs, replacement,improvement, extension or
maintenance of any ofthe properties of the Company by way oflnvestment Allowance
Reserve or any otherreserve or for redemption of debentures orredeemable preference
shares or for any otherpurposes conducive to the interest of theCompany.

To distribute, in the event of windingup in specie or otherwise as may be, any propertyor
assets of the Company or any proceeds of saleor disposal of any property or assets of
theCompany including the shares, debentures orother securities subject to the provisions
ofCompanies Act, 2013. :

Subject to prbvlsions- ofthe Companies Act, 2013, or any other enactmentin force, to

" indemnify and keep indemnifiedofficers, directors, agents and servants of theCompany

against proceedings, costs, damages,claims and demands in respect of anything doneor
ordered to be done by them for and in theinterest of the Company and for any loss;
damageor misfortune whatever, which shall occur inexecution of the duties of their office or
in relationthereto. ;

To borrow or raise or secure thepayment of money from any bank or any financiallnstitution
or any other person or persons,NRI,NRO, Foreign Bankers and Institution for thepurpose of
the Company’s main business in suchmanner and on such terms and with such rights,power
and privileges as the Company may think fitand particularly by issue or  bonds,
debentures,bills of exchange, promissory notes or otherobligations or securities of the
Company and witha view to hypothecate and/or in any wayencumber or create charge of the
undertaking andor any of the immovable or mgvable properties,present or future and all or
any of the uncalledcapital for the time being of the Company and topurchase,redeem or pay
of any suchsecurities.

To amalgamate with any company orcompanies having objects all together or in partsimilar
to those of this company or any othercompany, subject to the provisons of section 230to 232
of the Companies Act, 2013. '

To openbranches in India and elsewhere and to get thecompany registered in any foreign
country andadopt such means of making known to the publicthe business or the products of
the Company asmay seem expedient and in particular byadvertising in the bress, by circulars
andpublication of books and periodicals.

" o invest ,to take on lease the assests for the business inindia or outside india by way of Joint

venture or setup a new company outside India to do thebusiness of the company.

To purchase, take onlease, tenancy or license or in exchange, hire, takeover option or
otherwise acquire any estate orinterest in any propetty whether movable orimmovable and
any rights or privileges which theCompany may think necessary or convenient forthe
purposes of its business or may enhance thevalue of any other property of the Company and
inparticular land (free hold, leasehold or othertenure), buildings, easements, machinery
plant,implements, provisions, hardware and stock in andon any such lands to build,
construct, maintain,enlarge pulidown, remove, or replace, improve ordevelop and to work,
manage and control anybuildings, offices, factories, mills. foundries,refineries, furnaces,
sheds, godowns, shops, roads,ways, bridges or other structures for the purposesof the
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Company and also for the residence andamenity of its employees, staff and other
workmenand. to erect and install machinery and plants andother equipments deemed
necessary orconvenient or profitable for the purposes of theCompany.

To carry on in India or elsewherebusiness as manufacturers, producers, merchants,agents,
sub- 5gents, brokers, distributorscanvassers, indentors, consignors carriersconsignees,
transport agents, dealers tradersdepot managers importers and exporters in allkind of
merchandise commodities articles, thingsand goods.

To ca'l'rry on in India or elsewhere inthe world the business of housing in all itsbranches and to
promote, provide, lend, assistsubsidise and arrange  for  construction,
renovation,reconstruction, repairing, remodelling, furnishingand establishing of all
descriptions, utilities,modalities, capacities, dimensions, specificationsand uses of houses,
house buildings, row houses,bunglows, low cost houses, flats, apartments,multistoried
buildings, chawls, residentialcomplexes, towns shops, colonies, commercialcomplexes and
other similar structures toindividuals, Hindu undivided families, group ofpersons,
Government authorities, companies, firms, cooperative societies etc. on suitable termsand
conditions, with or without securities and forthe purpose to acquire and purchase lands
andbuildings and other immovable and movableproperties and to develop, construct or
build, alltypes of structures, buildings and houses and toact as buyers sellers, traders,
importers, exporters,stockists, distributors commission agents, brokers,contractors, estate
owners or otherwise to deal inall such immovable and movable propertiesgoods, articles or
things which are necessary forthe purpose of accomplishment of objects underthese
presents.,

To carry on the business in Indiaand elsewhere as manufacturers assemblers,designers,

builders, sellers buyers, exporters,importers factors, agents, hirers and dealers ofelectronic

goods, digital and analogue dataprocessing devices and systems, electroniccomputers, mini
and micro-processor baseddevices and systems, office automation systemselectro data
processing equipment, centralprocessing units, memory, peripherals of all kinds,data
communication equipment and controlsystems satellite communication equipments
andsystem telephpne exchange, remote controlsystems software of all kinds including
machineoriented and/or problem oriented software dataentry devices, data collecting
systems accountingand invoicing machines, intelligent terminalcontrollers media solid state
devices integratedcircuits, transistors, liquid crystals, liquid displaysystems diodes, resisters,
capacitors transformersand all related and auxiliary item and accessoriesincluding all
components of electronics, Hardwareand appliances of any type and description.

Tocarry on the business of manufacturers, produ'cersprocessors, buyers, sellers importers
exporters anddealers in electric cases jelly filled cables,telecommunication cables and all
other kinds ofcables wires, conductors, capacitors, electricalgoods and appliances
electricalmachinery ,electronic goods, equipments,accessories and appliances, computers
and otherdata processing machines and equipments,transmitters, transformers, switch-
gears, controlgears, electric motors, equipments, generators,switch boards, circuits, drycell

. batteries,accumulators, lamps, papers, cellular phones,fascimiles, gramophones, wireless

equipments,radios, televisions, teleprinters, transistors, lenses,laying distributing and
runningtelecommunication network, mobile and cellular phone services E-mail services and
other relatablegoods, materials and services.

To carry onbusiness as manufacturers, fabricators, assemblers,developers, processors,
consultants, programmers,importers, exporters and dealers of and in, all kindsand
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descriptions  of electronics, electro mechanicaland electrical goods, products,
appara'tus,materlals, computer softwares, components partsand things (whether for
industrial business orhousehold use or otherwise) including withoutlimiting the generally
thereof, computers,accounting and business machines,communication, telecommunication
andtelecommunication devices, artificlal intelligencebased systems, robots process Of
environmentalcontrol and adaptor devices, automation devices,transistors, receivers,
transformers, conductors,magnetic'materials, mircoware components, videogames, tapes,
discs fittings, switches and allhardware, software and peripherals thereto andthereof

required for or capable of being. for or inconnection with the manufacture,

maintenance,working or servicing of the same and also toestablish and maintain for the

‘company and forothers data banks dissemination network andservices.

To acquire, purchase, sell, transfer,subscribe, invest, hold dispose of -and/or deal inshare,
stocks, debentures, debentures’ stocks,unique bonds, mutual fund shares, unit
securlties,commerclal papers or other financial instrumentsand/or obligations issued by any
company ércompanies, constituted or carry on business inindia or elsewhere or issued on
guaranteed by anygovernment state sovereign dominionsmunicipalities, public authorities of
bodiesfinancial institutions banks, insurance companiescorporation public Sector
undertaking and/or trustwhether in India or elsewhere.

To carry on thebusiness of manufacture, producers, processors,Traders, importers, exporters,
consignors,consignees, principles owners, agents factors,buyers sellers of and dealers in all
kinds of textilesfabrics, hosiery good yarn nylon polyester, acrylic,rayon, silk, linen, cotton,
wool, staple viscose,synthetic and any other fibre or fibrous materials,whether synthetic
artificial of natural textilesubstances, allied products by products substitutesfor all or any of

" them and to treat and utilise anywaste arising from any such manufacture productor process
_ whether carried on by the Company orotherwise.

- To carry on the business asmanufacturers, makers, importers and dealers in allkinds of

fe_rtiliizers and chemicals whether natureor mixed fertilizers.

To carry on business eitheras manufacturers, producers, traders, expor{ers,importers,
Consighees, Consignors, principals,owners, agents or factors and on either wholesaleor retail
all or any of the business following, that isto say, portland cement, slag cement, whitecement
and all other kinds of cement, cementproducts, asbestos paper and pulp, linoleum,
wallpaper and all kinds of floor coverings and wallcoverings, fertilizers, manures,
pesticides,insecticides and other products used foragricultural and ‘other farming work,
gums, guarseeds, guar gum and other industrial and householdgums, calcium carbide,
calcium qnamide,desulphurisatlon compound, Hydrogen Peroxide,Citric Acid, heavy fine
and all varieties of Chemicalsand chemical products, timber, forest products,ice, plumbing
and sanitary ware, petrol, machinery,accessories and spares, medical
requirements,astronomical photographic, sound and surgicalinstruments, machines and
materials, drugs,pharmaceuticals, patent medicines provisions,spices, stores consumable
articles, drysaltery,medical pr"e-paratioris, restoratives, food,stationery, candles, perfumes,
cordials, coal, gas,fuel, alcohol, sugar, glass, plastics, colours cutlery,glassware, chinaware,
thermal and hydel power,aviation materials, grinding materials, abrasives,lands, buildings,
courtyards, farms, houses millstores, machineries of all kinds and descriptions,electrical and
stores, aerated and mineral waters,confectioneries, leather and leather goods andother
allied products, by-products and substancesand substitutes for all or any of them.
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To acquireby purchase, lease, exchange or otherwise and tocarry on the business of
contractors, iron founders,iron and steel manufacturers, mechanicalengineers, civil
engineers, consulting engineers,project engineers, technical consultants andmanufacturers
of agricultural, industrial and othermachines, rolling stocks, parts and accessories,fabricators,
tool-makers, brass founders, metalworkers,boilers makers, millwrights, machinists,iron and
steel converters, smiths, wood-workers,builders, metallurgists, electrical engineers,
watersupply engineers, chemical engineers, chemists,chemical and physical analysts and -
manufacturers,builders, contractors of pollution and energysaving and pollution control
devices, repair,convert, alter, let on hire and otherwise deal inmachinery implements rolling

- stock, hardware andscrap of all kinds.

To carry on the business ofmanufacturers, processors, refiners, smelters,makers, fabricators,
conveters, finishers, importers,exporters, agents, merchants, buyers, sellers anddealers in all
kinds and forms of ferrous and nonferrousmetals, steel including tool and alloy
steels,stainless and all other special steels, iron and othermetals and alloys, aluminium,
sponge iron, pig ironand all kinds of goods, products, articles ormerchandise whatsoever
manufactured wholly orparty from steels and other metals and alloys andalso the business
of iron masters, steel and othermetals and mine owners, coveters, collieryproprietors, coke
manufacturers, ferro-alloymanufacturers, miners, smelters and engineers inall their
respective branches and to search for, getwork, raise, make merchantable,
manufacture,process, buy, sell and otherwise deal in all kinds orvarieties of ferrous and non-
ferrous metals andproducts thereof, coal, coke, brick-earth, fireclaybricks, ores, mineral
substances, alloys and metalscrap and to manufacture, produce and distributeall types of
industrial gases such as oxygen,acetylene, carbon dioxide, argon and such othergases and
required accessories.

To purchase,take on lease or otherwise acquire any mines,mining rights and land and any
interest thereinand to explore, work, exercise, develop and toaccount the same.

" To purchase acquire, take onlease or exchange lands, buildings, machineries,factories and to

cultivate any estates, lands, andproperties and to grow thereon tea, coffee,cardamoms,
cereals, foodgrains, cashcrops, oilseeds, fruits, wines, vegetables, flowers, cinchonacotton,
and to carry on the business of generalplanters growers, curers,
horticulturists,manufacturers, farmers, garden and other producemerchants, dairy farming,
including making ofcondensed and powdered milk, cream. cheese,butter and other milk
products, and the businessof poultry farming, deep sea fishing prawnbreading and
processing livestock breeding andprocessing and canning and packaging of foodarticles,
spices, fruits and vegetables and ofcultivating and exploiting forests and utilisingforest
products and to prepare, process,manufacture and render marketable the produceof any
estate lands or properties of the Companiesand tum such produce, products and/or
propertiesto accounts.

To acquire and carry on thebusiness of manufacturers, producers, processorsimporters,
exporters, buyers, sellers of and dealersin all kinds of oils hydrogenated,
dehydrated,deodorised or otherwise and other vegetableproducts including other oil and all

kinds of edibleoils and oil preparations, allied products, byproductsand substitutes for all or '
any of them andto treat utilize and waste arising from any suchmanufacture, production or

process, whethercarried on by the Company or otherwise.

Tocarry on the business of manufacturers of distributors, agents and dealers in all kinds
orclasses of paper, boards, cardboards, mill boardsand articles made from paper or pulp,
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plastic ormaterials used in the manufacture or treatment ofpaper and all varieties of boards,
and in particularto manufacture and deal in writing paper, printingpaper, newsprint paper,

. absorbent paper,wrapping paper, tissue paper, gummed paper,blotting paper, filter paper art

paper, blank orbond paper, drawing paper, craft paper, envelopepaper, tracing paper,
waterproof paper, wall andceiling paper, carbon paper and photographicpaper.

To carry on the business ofmanufacturers, producers, processors dealers,importers,
exporters and traders in cardboards,packing and packaging materials, packaging,wrappers,
wrappings, linings and coverings of allmaterials including cloth, plastic material, plasticand
bakelite, strappings and all other substituteswhether synthetic or not for any of the
materialsaforesaid and all articles and things made orconstructed wholly or partly from any
of thematerials aforesaid including the manufacture ofcontainers boxes, pails, canisters,
trunks, suitcases,travelling cases and fequisites ' toys, games sportsand atheletics and
recreational requisites of allkinds. '

To acquire by purchase lease exchange orotherwise and carry on the business
ofmanufacturers, suppliers, importers, exporters, anddealer in refractory goods fire bricks,
fire-cementsand mortars acid-proof bricks, insulation bricks,ceramic coatings and other
ceramic productsincluding glassware and potteries of all types ofminerals and chemicals.

To carry on thebusiness of manufacturers, exporters, processors,impo'rters, sellers, buyers
and/or dealers in rubber,synthetic rubber, vulcanising materials, rubbertubes, tyres, films,

-moulded goods, foam rubber,hygienic goods made of rubber and latex, otherrubber

products, transmission belts and conveyors,rubber containers, bottles and closures,
rubberlined vessels, condoms, toys and other alliedgpods, leather, floor, cloth, dress
presewers,dr'essing linings, umbrellas, waterproof goods andall kinds of articles made

therefrom.

Toundertake and carry on the trade and business ofshippers, ship owners, ship brokers.
underwriters,ship managers, tug owners, shipping agents,loading brokers, freight
contractors, carriers byland and water, transport, haulage and generalcontractors, barge
owners, lightermen, dredgers,railway and forwarding agents, refrigerators, storekeepers,
shipstore merchants, warehousemen,wharfingers, pier and landing stage ~ owners,
shipbreakers, manufacturers of and dealers in rope,tarpaulin, lifesaving appliances, ship
machineryand engines, nautical instruments and ship'srigging gear, fittings and equipments
of everydescription, importers of ships and marineequipment of all description and to carry
on thesaid business and other ancillary business either asprincipals or as agents Of on
commission basis orotherwise.

To generate, accumulate, distributeand supply renewable and/or non renewableenergy
including electricity for the purpose oflight, heat motive power and for all other purposesfor
which electrical energy can be employed andto manufacture and deal in all apparatus
andthings required for or capable of being used inconnection with generation, distribution,
supply,accumulation and employment of electricityincluding hydro electricity, solar power
orelectricity from mineral and wind power.

Topurchase, manufacture, produce, boil, refine,prepare, import, export, sell and generally to
dealin sugar, sugar candy, jaggery, sugar-cane,bagasse, molasses, syrups, alcohol, spirits and
allsugar products as such as confectionery glucose,sugar-candy, canned fruits, golden syrup
andaerated and mineral waters and/or by-productssuch as bagasse boards, paper, pulp,
butyl alcohol,acetone carbon-dioxide, hydrogen potash can waxand fertilizers and food
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products generally by andin Connection therewith to acquire constructoperate factories for
the manufacture of sugar orany of its products or by products and acquire ormanufacture
machinery for any of the abovepurposes.

To carry on the business of producers,cultivators, manufacturers, wholesalers, importersand
exporters of and dealers in all kinds oftobacco, cigars, cigarettes, match-light, pipesmoker's’
requisites and any other articles requiredby of which may be convenient to smokers, and -
ofsnuff grinders and merchants and box merchants,and to deal in any other articles and
thingscommonly dealt in by tobacconists.

To establish,set up and run hotels, motels, inns, bars,restaurants, fast food centres, pizzerias,.
icecreamparlours, amusement and recreation centres,libraries, cold storages, clubs and to °
act asboarding and lodging house keepers, wine, beerand spirit merchants, brewers,
maltsters, distillersand manufacturers of ice-creams, aerated mineraland artificial waters and

- other drinks, purveyorsand caterers.

To establish, set up, design,construct take over and run all kinds of hospitals,dispensaries,
clinics, laboratories, medical centres,X-ray and scanning centres, pathological and alltypes of
medical facilities, health clubs and todesign, manufacture, import, export, buy, sell,install,
maintain and Improve all kinds ofequipments and instruments for hospitals,dispensaries,
clinics, laboratories and health clubs,and to buy, sell, manufacture, import, export, treatand

- deal in any kinds of pharmacedticals,chemicals, medicines and drugs, hormones,herbals and

essences.

To carry on business ofstationers, printers, lithographers, stereotypers,electro-typers,
photographic printers,photolithographic, engravers, diesinkers, envelopmanufacturers, book-
binders, account bookmanufacturers, machine rulers, numerical printers,paper makers,
paper bag and account bookmakers, box makers, cardboard manufacturers,type founders,
photographers, manufacturers anddealers in all kinds of cards including playing,visiting
railway festive complimentary and fancycards and valentines, dealers in stamps, agents
forthe payment of stamp and other duties,advertising and publicity agents, -
designers,draftsmen, ink manufacturers, book sellers,publishers, paper manufacturers and
dealers in ormanufacturers of any other articles or things ofcharacter similar or analogous to

_the foregoing orany of them or connected therewith.

To openand run cinema-house, Studios or distributemotion films, video and audio cassettes
and laserdiscs for the exhibition of films, and to produce,exploit and deal in motion pictures,
photo displaysand to conduct and carry on in all their respectivebranches of the business of
film prodycers,manufacturers, licensors, licences, printers,proprietors hirers and dealers and
agents for films,of all and every kind and description cinemaequipments, photographic
instruments andmaterials, entertainment electronic materials ofevery kind and description
and such otherfunctions, operations and works which can beconveniently undertaken and
carried out bypersons in such business.

To manufacture,make, produce, purchase, import, export, sell andotherwise deal in, repair
or recondition ornamentsand jewelleries of all kinds whether of gold, silver,platinum, rolled
gold and other metals and alloys,diamonds, rubies, emeralds, pearls or any otherprecious
stones or substances and to establish andmaintain factories and workshops
formanufacturing and making such ornaments andjewelleries and other articles.
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To act as travellingagents for railways, airways, roadways andshipping lines, cargo business as
national andlpfernatlonal and to provide, arrange, organise andmanage all related services
including . booking andreservations for hotels, transport, cinemas,récreation centres,
theatres, operas, concerts,sports, events, trade fairs, and all other facilities asare generally
arranged or provided by the travelagents.

To acquire, purchase, sell, transfer,subscribe, invest, hold dispose of and/or deal inshare,
stocks, debentures, debentures stocks,unique bonds, mutual fund shares, unit
securities,commercial papers or other financial instrumentsand/or obligations issued by any
company orcompanies constituted or carry-on business inindia or elsewhere or issued or

- guaranteed by anygovernment state sovereign'dominionsmunicipalities, public authorities or

bodies,financial institutions, banks, insurance companies,corporation, public sector
undertaking and/or trustwhether in India or elsewhere.

To carry on asmanufacturers trade and dealers in all kinds ofpacking materials such as drums,
barrels,packages, tanks containers, tubes, aerosol, tins,boxes, levels, wrappers polythene and
plasticépaper"board packets laminated and waterproofpapers and to act as printers of such
materials,convertors, carriers importers, exporters of suchproducts and materials connected
therewith. '

The liability of the member(s) is limited, and this liability is limited to the amount unpaid if
any, on the shares held by them.

Every member of the company undertakes 10 contribute:

(i) to the assets of the company in the event of its being wound up while he is a member, or
within one year after he ceases tobe a member, for payment of the debts and liabilities of
the company or of such debts and liabilities as may have beencontracted before he ceases to
be a member; and

(ii) to the costs, charges and expenses of winding up (and for the adjustment of the rights of
the contributories amongthemselves), such amount as may be required, not exceeding *
rupees.

(iii) The. Authorised share capital of the company is 25,00,00,000 Rupees, divided into
2,50,00,000 Equity Share.Shares of 10 Rupees each '
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THE COMPANIES ACT 2013
A COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

MANILAM INDUSTRIES INDIA LIMITED

Table applicable to company as notified under schedule | of the Companies Act, 2013 -F

I.Interpretation

1

2

In these regulations
a. the Act meansthe Companies Act 2013
b. the seal means the common seal of the company. -
Unless the context otherwise requires words or. expressions conta;lned 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.

|I.Share Capital and Variation of rights

1

Subject to the provisions of the Act and these Articles the shares in the capital of the company
shall be under the control of the Directors wha may issue allot or otherwise dispose of the
same or any of them to such persons 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.

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 after the application for the registration of transfer or
transmission or within such other period as the conditions of issue shall be provided one
certificate for all his shares without payment of any charges or several certificateseach for one
or more of his sharesupon payment of twenty rupees for each certificate after the first. Every
certificate shall be under the: seal and shall specify the shares 10 which it relates and the
amount paid - up thereon. In respect of any share or shares held jointly 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

If any share certificate be worn out defaced mutilated or torn or if there be no further space
on the back for endorsement of transfer then upon production and surrender thereof to the
company a new certificate may be issued in lieu thereof and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the company and on execution of
such indemnity as the company deem adequate a new certificate in lieu thereof shall be given.

Every certificate under this Article shall be issued on payment of'_tbven_ty rupees for each

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

Except as required by law no person shall be recognised 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
recognise (even when having notice thereof) any equitable contingent future or partial interest



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. Lien

9. (i)

(ii)

(i)

Thecompariysha_ll have a first and paramount lien _ hh
a. on._every share (notbeing 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 (notbeing fully paid shares) standing registered in the name of a

COmpanyProvided that theBoard of directors may at any time declare any
share to be wholly or in partexempt from the provisions of this clause.

Thecompany’s lien if any on a share shall extend to aj dividends payable andbonuses

declared from time to time in respect of such shares,

shares the Issuers lien shall be restricted to moneys called or payableat a fixed time
in respect of such shares,

10. The company may sell in such manner as the Board thinks fit any shares on which the company
has a lienProvided that no sale shall be made



11,

12

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 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.

To ‘give effect to any such sale the Board may authorise some person to transfer the shares
sold to the purchaser thereof. The purchaser shall be registered as the holder of the shares
comprised in any such transfer. The purchaser shill not be bound tb 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.

The proceeds of the sale shall be received by the company and applied in payment of such
part of the amotnt in respect of which the lien exists as is presently payable. 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 entitied to the shares at the date of the sale.

1l Calls on shares

13,

14.

15.

16.

17.

(i) TheBoard may from time to time make calls upon the members in respect of anymonies
unpaid on their shares (whether on account of the nominal value of theshares or by way of
premium) and not by the conditions of “allotment -thereofmade payable at fixed
timesProvidedthat no call shall exceed one-fourth of the nominal value of the share or
bepayable at less than one month from the date fixed for the payment of the lastpreceding
call.

(i) Eachmember shall subject to receiving at least fourteen days notice specifyingthe time or
times and place of payment pay to the company at the time ortimes and place so specified
the amount called on his shares.

(ifi) Acall may be revoked or postponed at the discretion of the Board.

(iv) Thatany amount paid up in advance of (calls on any share may carry interest butshall not
in respect thereof confer a right to dividend or to participate inprofits.

A call shall be deemed to have been made at the time when the resolution of the Board
authorizing the call was passed and may be required to be paid by instalments.

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

If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof the person from whom the sum is due shall pay interest thereon from the day
appointed for payment thereof to the time of actual payment.at ten per cent per annum or at

such lower rate if any as the Board may determine. The Board shall be at liberty to waive
payment of any such interest wholly or in part. ' ‘

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 these 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. 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 virtue of a call duly
made and notified.

18. 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 the member paying the sum in advance.
IV. Transfer of Shares
19. (i).Theinstrument of transfer of any share in the company shall be executed by or onbehalf of

20.

21,

22,

both the transferor and transferee.

(ii). Thetransferor shall be deemed to remain a holder of the share until the name ofthe
transferee is entered in the register of members in respect thereof,

(iii). Thata common form of transfer shall be used.

The Board may subject to the right of appeal conferred by section 58 decline to register the
transfer of a share not being a fully paid share to a person of whom they do not approve or
any transfer of shares on which the company has a lien. '

The Board maydecline to recognise any instrument of transfer unless

a. the instrument oftransfer is in the form as prescribed in rules made under sub-section
(1) ofsection 56

b. the instrument oftransfer is accompanied by the certificate of the shares to which
itrelatesand such other evidence as the Board may reasonably require to show the
rightof the transferor to make the transfer and

C. the instrument oftransfer is in respect of only one class of shares.That registrationof
transfer shall not be refused on the ground of the transferor being eitheralone or
jointly with any other person or persons indebted to the Issuer on anyaccount -
whatsoever. -

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 determineProvided 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.



V. Transmission of shares

23.

24,

25.

26.

27.

(i). Onthe death of a member the survivor or survivors where the member was a jointholder
and his nominee or nominees or legal representatives where he was asole holder shall be the
only persons recognised by the company as having anytitle to his interest in the shares

(if). Nothingin clause (i) shall release the estate of a deceased joint holder from anyliability in
respect of any share which had been jointly held by him with otherpersons.

(ili). Thata common form of transmission shall be used.

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 to be registered himself
as holder of the share or to make such transfer of the share as the deceased or insolvent

sriember could have made. The Board shall in eitheér case have the same right to decline or

suspend reglstratidn as it would have had if the deceased or insolvent member had transferred
the share before his death or insolvency.

If the person so becoming entitled 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.
If the person aforesaid shall elect to transfer the share he shall testify his election by executing
a transfer of the share. 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 that member.

A person becoming entitled 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 registered 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

withhold payment of all dividends bonuses or other monies payable in respect of the share

until the requirements of the notice have been complied with. )

In case of a One Person Company on the death of the sole memberthe person nominated by
such member shall be the person recognised by the company as having title to all the shares of
the member the nominee on becoming entitled to such shares in case of the members death
shall be informed of such event by the Board of the company such nominee shall be entitled to
the same dividends and other rights and liabilities to which such sole member of the company
was entitled or liable on becoming member such nominee shall nominate any other person
with the prior written consent of such person who shall in the event of the death of the
member become the member of the company. '

VI. Forfeiture of shares

28.

If a member fails to pay any call or instalment 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



instalment remains unpaid serve a notice on him requiring payment of so much of the call or
instalment as is unpaid together with any interest which may have accrued.

29. The notice aforesaid shall name a further day (not being earlier than the expiry of fourteen
days from the date of service of the notice) on or before which the payment required by the -
notice Is to be made and 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.

30. 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. .

31. A forfeited share may be sold or otherwise disposed of on such terms and in such manner as
the Board thinks fit.At any time before a sale or disposal as aforesaid the Board may cancel the
forfeiture on such terms as it thinks fit.

32. A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares but shall notwithstanding the forfeiture remain liable to pay to the company
all monies which at the date of forfeiture were presently payable by him to the company in
respect of the shares. 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.

33. A duly verified declaration in writing that the declarant is a director the manager or the
secretary of the company and that a share in the company has been duly forfeited on a date i
stated in the declaration shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share 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
favour of the person to whom the share is sold or disposed of The transferee shall thereupon
be registered as the holder of the share and 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.

34. 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 virtue of a call duly made and notified.

VIl. Alteration of capital

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

36. Subject to theprovisions of section 61 the company may by ordinary resolution-

i) Consolidateand divide all or any of its share capital into shares of larger amount
thanits existing shares

ii) Convertall or any of its fully paid-up shares into stock and reconvert that stockinto
~ fully paid-up shares of any denomination



iii) Subdivideits existing shares or any of them into shares of smaller amount than is
fixedby the memorandum and

iv) Cancelany shares which at the date of the passing of the resolution have not
beentaken or agreed to be taken by any person.

v) Permissionfor sub-division consolidation of share certificates.

37. Where shares are converted into stock 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 from which the stock arose. the holders of stock shall according
to the amount of stock held by them have the same rights privileges and advantages as
regards dividends voting at meetings of the companyand 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. 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.

38. The company may by special resolution reduce in any manner and with and subject to any
incident authorised and consent required by law it share capital any capital redemption
reserve account or any share premium account. ‘

VIII. Capitalisation of profits

39. The company in general meeting may upon the recommendation of the Board resolve 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 tor otherwise
available for distribution and that such sum be accordingly set free for distribution in the
manner specified in clause (i) amongst the members who would have been entitled thereto if
distributed by way of dividend and in the same proportions. 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 paying up any amounts for the time being unpaid on any shares held by such
members respectively 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 partly in the way specified in sub-clause (A) and partly in that specified in sub-clause
(B) 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 The Board shall give effect to the

resolution passed by the company in pursuance of this regulation.
40. (i). Wheneversuch a resolution as aforesaid shall have been passed the Board shall-

a. make allappropriations and applications of the undivided profits resolved to
becapitalised thereby and all

b. allotments andissues of fully paid shares if any and



C. generally do allacts and things required to give effect thereto.

(ii). The Board shallhave power-
a. to make suchprovisions by the issue of fractional certificates or by payment in cash
orotherwise as it thinks fit for the case of shares becoming distributable infractions

and

b. to authorise anyperson to enter on behalf of all the members entitled thereto into

~ anagreement  with the company providing for the allotment to them
respectivelycredited as fully paid-up of any further shares to which they may be
entitledupon such capitalisation or as the case may require for the payment by
thecompany on their behalf by the application thereto of their respectiveproportions
of profits resolved to be capitalised of the amount or any part ofthe amounts
remaining unpaid on their existing shares :

(iii).Anyagreement made under such authority shall be effective and binding on suchmembers,
IX. Buy-back of shares
4'1;_ 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 law for the time being in
force the Company may purchase its own shares or other specified securities.

X. General meetings

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

Board.

Xl.Proceedings at general meetings
present at the time when the meeting proceeds to business. Save as otherwise provided

herein the quorum for the general meetings shall be as provided in section 103.

45. The chairperson if any of the Board shall preside as Chairperson at every general meeting of
the company.

46. If there is no such Chairperson 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 shall elect one of their members to be Chairperson of the meeting.

47. If at any meeting no director is willing to act as Chairperson or if no director is present within
fi



48.

In case of a One Person Company the resolution required to be passed at the general meetings
of the company shall be deemed to have been passed if the resolution is agreed upon by the
sole member and communicated to the company and entered in the minutes book maintained
under section 118 such minutes book shall be signed and dated by the member the resolution
shall become effective from the date of signing such minutes by the sole member.

Xil. Adjournment 6f meeting

49,

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.
No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. 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. Save as aforesaid and as provided in section 103 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.

Xlll.Voting rights

50.

51.

52,

53.

54.

55.

56.

Subject to any rights or restrictions for the time being attached to any class or classes of
shares i. on a show of hands every member present in person shall have one vote ii. and 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. iii. That option or right to call of shares shall not be given to any
person except with the sanction of the Issuer in general meetings.

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

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 votes of the other joint holders.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 b\) 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 any such committee or guardian may on a poll vote by

proxy.

Any business other than that upon which a poll has been demanded maybe proceeded with
pending the taking of the poll. :

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

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 valid for all purposes. Any such objection made in due
time shall be referred to the Chairperson of the meeting whose decision shall be final and

conclusive.



XIV. Proxy

57.

58.

59.

The instrument appointing a proxy and the power-of-attorney or other authority if any under
which it is signed or a notarised copy of that power or authority shall be deposited at the
registered office of the company not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to vote
or in the case of a poll not less than 24 hours before the time appointed for the taking of the
poll and in default the instrument of proxy shall not be treated as valid.

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

A vote given in accordance with 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 givenProvided 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.

XV.Board of Directors

60.

61.

62.

63.

65.

66.

The following are the First Directors of the Company
1. MR. UMESH KUMAR NEMAN]I
2. MR. MANOJ KUMAR AGRAWAL

The remuneration of the directors shall in so far as it consists of a monthly payment be
deemed to accrue from day-to-day. 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 in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company or in connection with the business of
the company.

The Board may pay all expenses incurred in getting up and registering the company. -
The company may exercise the powers conferred on it by section 88 with regard to the keeping

of a foreign register and the Board may (subject to the provisions of that section) make and
vary such regulations as it may think fit respecting the keeping of any such register.

- All cheques promissory notes drafts hundis bills of exchange and other negotiable instruments

and all receipts for monies paid to the company shall be signed drawn accepted endorsed or
otherwise executed as the case may be by such person and in such manner as the Board shall
from time to time by resolution determine

Every director present at any meeting of the Board or of a committee thereof shall sign his
name in a book to be kept for that purpose.

Subject to the provisions of section 149 the Board shall have power at any time and from time
to time to appoint a person as an additional director provided the number of the directors and
additional directors together shall not at any time exceed the maximum strength fixed for the
Board by the articles. Such person shall hold office only up to the date of the next annual



general meeting of the company but shall be eligible for appointment by the company as a
director at that meeting subject to the provisions of the Act.

XVI Proceedlngs of the Board

67.

68.

69.

70.

71.

72,

73.

74,

75.

76.

The Board of Directors may meet for the conduct of business adjourn and otherwise regulate
its meetings as it thinks fit. A director may and the manager or secretary on the requisition of a

" director shall at any time summon a meeting of the Board.

Save as otherwise expressly provided in the Act questions arising at any meeting of the Board
shall be decided by a majority of votes. In case of an equality of votes the Chairperson of the
Board if any shall have a second or casting vote.

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.

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

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 it thinks fit. Any committee so formed

“shall in the exercise of the powers so delegated conform to any regulations that may be

imposed on it by the Board.

A committee may elect a Chairperson of its meetings. 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 memberspresent may choose one of their members to be
Chairperson of the meeting.

A committee may meet and adjourn as it thinks fit. 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.

All acts done in any meeting of the Board or of a committee thereof or by any person acting as
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.

Save as otherwise expressly provided in the Act a resolution in writing signed by all the
members of the Board or of a committee thereof for the time being entitled to receive notice

-of a meeting of the Board or committee shall be valid and effective as if it had been passed at

a meeting of the Board or committee duly convened and held.

In case of a One Person Company where the company is having only one director all the
businesses to be transacted at the meeting of the Board shall be entered into minutes book



‘maintained under section 118 such minutes book shall be signed and dated by the director the
resolution shall become effective from the date of signing such minutes by the director,

. fXVlI.Chlef Executive Officer, Manager, Company Secretary or Chief Financial Officer

77.

78.

Xviil.

79.

Subject to the provisions of the Act 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 chief financial officer so appointed may be removed by means of a resolution of
the Board A director may be appointed as chief executive officer manager company secretary
or chief financial officer ’

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

The Board shall provide for the safe custody of the seal. 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.

XIX.Dividends and Reserve

80. The company in general meeting may declare dividends but no dividend shall exceed the

81.

82.

83.

amount recommended by the Board.

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.

The Board may before recommending any dividend set aside out of the profits of the company
such sums as it thinks fit as a reserve or reserves which shall at the discretion of the Board be

(i) Subject tothe rights of persons if any entitled to shares with special rights as
todividends all dividends shall be declared and paid according to the amountspaid or credited
as paid on the shares in respect whereof the dividend is paidbut if and so long as nothing is



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

(ili). Alldividends shall be apportioned and paid proportionately to the amounts paid
orcredited as paid on the shares during any portion or portions of the period inrespect of
which the dividend is paid but if any share is issued on termsproviding that it shall rank for
dividend as from a particular date such shareshall rank for dividend accordingly. That there
shall be no forfeiture ofunclaimed dividends before the claim becomes barred by law.

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. T ‘

84

85. 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 the 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 register of members or to such person and to such address as the-holder or joint
holders may in writing direct. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent. ‘ : '

86. 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. '

87. 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.

88. No dividend shall bear interest against the company.

XX. Accounts

89. 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. No member

(not being a director) shall have any right of inspecting any account or book or document of

the company excépt as conferred by law or authorised by the Board or by the company in
general meeting. i

XXI. Winding up

90. Subject to the provisions of Chapter XX of the Act and rules made thereunder If the company
shall be wound up the liquidator may with the sanction of a special resolution of the 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. 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. The liquidator may with
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. ‘



XXIl. Indemnity

91. 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. Others



First Subscriber (s) Sheet

We the several peisgns, whose name and addresses are subscribed, hereunder are desirous of being formed

into a Company in pursuance of this Articles of Association and we respectively agree to take number of shares
in the capital of the company set opposite our respective names:

S. Names, Addresses,Descriptions and No. of Equity Signature Signature Names,
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by each Subscriber | ons and occupation
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[TOTAL NUMBER OF EQUITY SHARES -

Date: 01.10.2015
Place: Kolkata
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