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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
*MCON RASAYAN INDIA LIMITED

TABLE 'F' EXCLUDED

(a) No regulations contained in Table F, in the First Schedule to the Companies Act, 2013, or in
the Schedule to any previous Companies Act, shall apply to this company, except in so far as

the same are repeated, contained or expressly made applicable in these Articles or by the said

Act.

(b) The regulations for the management of the Company and for the observance of the Members
thereof and their representatives, shall, subject to the exercise of any statutory powers of the
Company with reference to the repeal or alteration of, or deletion of or addition to, its

regulations by Resolution, as prescribed or permitted by the Companies Act, 2013, be such as

are contained in these Articles.

INTERPRETATION:
(1) In these regulations—
(a)“the Act” means the Companies Act, 2013," or any statutory modification or re-
enactment thereof for the time being in force and the term shall be deemed to refer to the
applicable section thereof which is relatable to the relevant Article in which the said term

appears in these Articles and any previous company law, so far as maybe applicable.
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(b)"Articles™ means these Articles of Associalion of the Company or as altered from time to

time.

(¢)"Board of Directors™ or “Board”, means the collective bady of the directors of the

Company and shall include a Committee thereof.

(d)"Associate Company”, in relation to another company, means a company in which that
other company has a significant influence, but which is not a subsidiary company of the

company having such influence and includes a joint venture company.

Explanation.—For the purposes of this clause, “significant influence” means control of
atleast twenty per cent of total share capital, or of business decisions under an agreement

(e)“Company” means the MCON RASAYAN INDIA LIMITED.

() “Control” shall include the right to appoint majority of the directors or to control the
management or policy decisions exercisable by a person or persons acting individually or
in concert, directly or indirectly, including by virtue of their shareholding or management

rights or shareholders agreements or voting agreements or in any other manner.

(8)“Depositories Act™ means the Depositories Act, 1996, or any statutory modification or re-

enactment thereof, for the time being in force.

(h)“Depository” means a depository as defined under Section 2(1)(e) of the Depositories
Act.

(i) “Director” means a member of the Board appointed in accordance with these Articles,

including any additional and/or alternate director.

() “Dividend” includes Bonus.

(3]




G Debenture™ inchades Debemure stock. honda or any other instrument of a Company

cundencing a debt. whether constituting a charge on the assets of the Company or not.

(N “Document”™ includes summons. notice, requisition, order, declaration, form and register,
whether issucd, sent or kept in pursuance of this Act or under any other law for the time

being in foree or otherwise, maintained on paper ar in electranic form.

(M) “General Meeting™ means a general meeting of the Shareholders of the Company.

whether an annual general meeting or an extraordinary general meeting.

(n)“Independent Director” shall have the meaning ascribed to it in the Act.

(0) “Key Managerial Personnel” means the Chief Executive Officer or the Managing
Director or the Manager; the Company Secretary; Whale-time Director; Chief Financial

Officer: and such other officer as may be notified from time to time in the Rules.
(p) “Managing Directors” means the Managing Director for the time being of the Company.

{(g)*“Month” means a calendar month.

(r) “Ordinary & Special Resolution” shall have the meanings assigned to these terms by
Section 114 of the Act.

(s) “Promoter” means a person—

(a) who has been named as such in a prospectus or 1s identified by the company in the
annua) return referred to in Section 92; or

(b) who has control over the affairs of the Company, directly or indirectly whether as a
shareholder, director or otherwise; or

(¢} in accordance with whose advice, directions or instructions the Board of Directors of

the Company is accustomed to act:
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Provided that nothing in sub-clause (c) shall apply 10 a person who is acting merely in a

professional capacity:

() “Proxy” includes Atiorney duly constituted under a Power of Attomey.

(u)““Register” means the Register of Members to be kept pursuant to Section 88 of the Act

or any other law as may be applicable.

(V)“Rules”™ means the applicable rules for the time being in force as prescribed under

relevant Sections of the Act.
(w) “Seal” means the common seal of the company.

(x)“Company Secretary” is a Key Managerial Person appointed by the Directors to perform
any of the duties of a Company Secretary.

(y)“The Office” means the Registered Office for the time being of the Company.
(z) “The Registrar” means the Registrar of Companies, Maharashtra.

(aa) “In Writing” and “Written” include printing, lithography and other modes of
representing or reproducing words in a visible form.
(a)  The words importing the singular number shall include the plural number and vice
versa.
(b)  The words importing “Personal” shall include Corporation.

(c)  Public Company: i
i. The Company is a Public Company within the meaning of section 2(71) of the
Companies Act, 2013 and means a company which is not a private company and has
a minimum paid up share capital as may be prescribed. Provided that a company
which is a subsidiary of a company, not being a private company, shall be deemed to
be public company for the purposes of this Act even where such subsidiary company

continues to be a private company in its articles.
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(1)

Unless the context otherwise requires, words or expressions contmined in thesc
regulations shall benr the ssme meaning as in the Act or any statutory modification

thereot in toree ot the date ar which these regulations hecome binding on the
company.

SHARE CAPITAL AND VARIATION OF RIGHTS:

- The Authorized Share Capital of the Company shail be such amount and be divided into

such shares, as may from time to time provided under Clause No. V of the Memorandum
of Association of the Company with the power of increase or reduce the share capital and
to divide the share in the capital for the time being into several classes, and to attach
thereto respectively and preferential, qualified or special rights, privileges and conditions
as may be determined by or in accordance with the provisions of Companies Act, 2013

for the ime being in force and the regulations of the Companies and to very, modify or
abrogate such nghts.

2, (i) 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 Direciors who 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.

(1) The Board may issue and allot shares in the Capital of the Company for
consideration other than cash.

Every person whose name is entered as a member in the register of mermbers shall be
entitled to receive within two months afier incorporation, in case of subscribers to the
memorandum or afier 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,—
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(9} one certificate for all his sharcs without payment of any charges; or
(b)Y several certificates, cach for one or more of his shares, upon payment of twenty

rupees for each certificate afier the first,

(i) Every certificate shail be under the seal and shafl specify the shares to which it relates

and the amount paid-up thereon.

(i) 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 10 one of several joint holders shall be sufficient delivery to all such holders.

(iv) A person opts to hold any shares with the depository, the Company shall intimate
such depository the details of allotment of the shares to enable the depository to enter

in its records the name of such person as the beneficial owner of that shares.

4!
(i) 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 licu 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

1ssued on payment of twenty rupees for each certificate.

(ii) The provisions of Anicles (4) and (5) shall mutatis mutandis apply to debentures of

the company.
5. Except as required by law, 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 to

Y AT
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recagnize {even when having notice thereof) any equitable. contingent, future or partial
mterest in any share, or any interest in any fractional part of a shure, or (except only as by
these regulations or by law otherwise provided) any other rights in respect of any share

exeept an absolute right to the entirety thereof in the registered holder.

(i) The company may exercise the powers of paying commissions conferred by sub-section
(6) of section 40, provided that the rate per cent or the amount of the commission paid or

agreed to be paid shall be disclosed in the manner required by that section and rules made

thereunder.
(ii) The rate or amount of the commission shall not exceed the rate or amount prescribed in

rules made under sub-section (6) of section 40.
(iii) The commission may be satisfied by the payment of cash or the allotment of fully or

partly paid shares or partly in the one way and partly in the other.

(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 mutatis mutandis apply, but so that the necessary quorum shall be at

least two persons holding at least one-third of the issued shares of the class in question.

8. 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
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shares of that class. be deemed (o be varied by the creation or issue of further sha
b Tes
ranking pari passu therewith.

9. 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 1o be redeemed on such terms

and in such manner ay the company before the issue of the shares may, by special
resolution, determine.

VARIATION OF MEMBERS’ RIGHTS:
10.

(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 or issue of the shares of that
class) may, subject to the provisions of the Act, and whether or not the Company is being

wound up, be varied with the consent in writing of the holders of three-fourths of the

issued shares of that class, or with the sanction of a special resotution passed at a separate
general meeting of the holders of the shares of that class and all the provisions of these
Articles relating 10 general meetings shall mutatis mutandis apply, but so that the

necessary quorum shall be two persons at least holding or representing by proxy one-third
of the issued shares of the class in question.

(i1) 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 varied by the creation or issue of further shares
ranking pan passu therewith.

ISSUE AND REDEMPTION OF PREFERENCE SHARES:

11. Subject to the provisions of the Act and Rules made in this behalf, the Board shall have
the power to issue or re-issue preference shares of one or more classes which are liable to
be redeemed, or converted to equity shares, on such terms and conditions and in such

manner as determined by the Board in accordance with the Act.

FURTHER ISSUE OF CAPITAL:
(9)




12.(1) The Board or the Company, ns the case muy be, may, in accordance with the Act and

the Rules, issue further shares 1o
(a) persons wha, at the date of offer, are holders of equity sheres of the Company.
such offer shall bhe deemed to include a right exercisable by the person concerned tn

renounce the shares offered (o him or any of them in favor of any other person: or
(bY employees under any scheme of cmploycees® stock option; or

(¢) any persons, whether or not those persons include the persons referred 1o in clausc

(a) or clause (b) above.

(2) A further issue of shares 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.

ISSUE OF SECURITIES AT A PREMIUM:

13. The Company shall have power to issue Securities at a premium and shall duly comply

with the provision of Sections 52 of the said Act.

LIEN:
14.
(i)  The company shall have a first and paramount lien—
(a) on every share (not being a fully paid share), for al! monies (whether presently
payable or not) called, or payable at a fixed time, in respect of that share; and
(b) on all shares (not being fully paid shares) standing registered in the name of single
person, for all monjes presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to be wholly

or in part exempt from the provisions of this clause.




(i) The company’s licn. if any, on 4 share shall extend 1o all dividends payable and

bonuses declured from time (o time in respect of such shares,

15, The company may sell, in such manner as the Board thinks fit, any sharcs on which the

company has a lien:
Provided that no sale shall be made—

(8) unfess a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days afler a noticc 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.

16.
(i) To give effect to any such sale, the Board may authorize some person to transfer the

shares sold to the purchaser thereof.

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

transfer.
(iii) The purchaser shall not be bound to see to the application of the purchase money,

nor shall his title to the shares be affected by any irregularity or invalidity in the

proceedings in reference to the sale.

17.
(1) The proceeds of the sale shall be received by the company and applied in payment of

such part of the amount in respect of which the lien exists as is presently payable.
(ii) The residue, if any, shall, subject to a like lien for sums not presently payable as existed

upon the shares before the sale, be paid to the person entitled to the shares at the date of

the sale.




19.
(i)

POWER 1O BORROW:

Ihe Board may. from time to time, and ot its discretion, subject to the provisions of the
Act and these Articles, aceept deposits from Sharcholders cither in advance of calls or
atheruise and generally raise vr borrow monceys, either from the Directors, their (riends
and relatives or from others for the purposes ol Ihe Company and/or sceure the payment
of any such sum or sums of money, provided however, where the moneys to be borrowed
together with the moneys already borrowed by the Company (apart from the temporary
loans obtained from the Company's bankers in ordinary course of business) and
remaining outstanding and undischarged at that time excecd the aggregate of the paid-up
capital of the Company and its {ree reserves (not being reserves set apart for any specific
purpose). the Board shall not borrow such money without the consent of the Company n
a General Meeting by an ordinary resolution. The Board may raise and secure lhe
payment of such sum or sums in such manner and upon such terms and conditions as it
thinks fit, and in particular by receiving deposits, issue of bonds, debentures perpetual,
redeernable, debenture stock, or any security of the Company or by mortgage or charge or
other security upon all or any part of the property or undertaking of the Company (both

present and future), including its uncalled capital for the time being; provided that the

Board shall not give any option or right to any person for making calls on the
Shareholders in respect of the amount unpaid for the time being on the Shares held by

them, without the previous sanction of the Company in a General Meeting.

CALLS ON SHARES:

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

at fixed times:




(i1)

(i)

20.

21.

22.

(1)

(i)

23.
(i)

(i)

Provided that no call shall exceed one-fourth of the nominal value of the share or be

payable at less than one month from the daie fixed for the payment of the last

preceding call.

Each member shall, subject to receiving at least fourteen days’ notice specifying the
time or times and place of payment, pay to the company, at the time or times and

place so specified, the amount called on his shares.

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

A call shall be deemed to have been made at the time when the resofution of the

Board authorizing the call was passed and may be required to be paid by instaliments.

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 ( pavment ol inteeest and expenses, forfeiture or otherwise shall apply as if such

st had became paviable by virtue of o call doly made and notificd

24, 1 he Roard
(1 mav. it thinks fit. receive from any member willing to advance the same. all or any
part ol the monies uncalled and mnpaid upon any shares held by him: and
(i upon all or any of the monies <o advanced, may (untit the same would, but for such
advance. become presently payable) pay interest at such rate not exceeding, unless the
company in general meeting shall otherwise direct. twelve per cent per annum, as may

be agreed upon between the Board and the member paying the sum in advance.

TRANSFER OF SHARES:

Q The instrument of transfer of any share in the company shall be executed by or on
behalf of both the transferor and transferee.
(1) The transferor shall be deemed to remain a holder of the share until the name of the

transferee is entered in the register of members in respect thereof.

26. The Board may, subject to the right of appeal conferred by section 58 decline to
register—
(a) the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or

(b) any transfer of shares on which the company has a lien.

27. The Board may decline to recognize any instrument of transfer unless—

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

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

the transferor to make the transfer; and
[14]




() the instriment of transfer s i respect of only one clasa of shares,

28. On giving not less than seven days' previous nofice in accordance with provisions of the
Act and rules made there under, the registration of transfers may be suspended at such

times and for such periods as the Board may from time o time determine:

Provided that such registration shall not be suspended for more than thirty days at any

one time or for more than forty-five days in the aggregatc in any ycar.

TRANSMISSION OF SHARES:

29.

(i)  On the death of 2 member, the survivor or survivors where the member was a
joint holder, and his nominee or nominees or legal representatives where he was a
sole holder, shall be the only persons recognized by the company as having any
title to his interest in the shares.

(i)  Nothing in clause (i) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other

PETSOnS.

30.

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

(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member could
have made.

(i)  The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had

transferred the share before his death or insolvency.
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31.

QA I the person so becoming entitled shall clect 1o be registered as holder of the
share himselfl he shall deliver or send to the company a notice in writing signed
by i stating that he so eleets.

(1) 10 the person aloresaid shall elect to trinsfer the share. he shall 1estify his election
by executing u transfer of the share.

(i) All the limitations. restrictions and pravisions of these regulations refating to the
right to transfer and the registration of transfers of shares shall he 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.

32. 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
been titled 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

10 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.
FORFEITURE OF SHARES:

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

34. The notice aforesaid shall:—
(16)
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(a) name o further day (nol being earlicr than the expiry of fourteen days from the
date of service of the nofice)

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

(M state that, in the event of non-payment on or before the day so named, the

shares in respect ol which the call was made shall be liable to be forfeited.

35,
(i) [ 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 thercafier,
before the payment required by the notice has been made, be forfeited by a
resolution of the Board to that effect.
(i)

36.

(if)

When any share shall have been so forfeited, notice of the forfeiture shall be
given to the defaulting member and an entry of the forfeiture with the date
thereof, shall forthwith be made in the register of members but no forfeiture

shall be invalidated by any omission or neglect or any failure to give such
notice or make such entry as aforesaid.

(i) The forfeiture of a share shall involve extinction at the time of forfeiture, of all
interest in and all claims and demands against the Company, in respect of the
share and all other rights incidental to the share.

(iv) A forfeited share shall become the property of the Company and may be sold,
re-allotted or otherwise disposed of, either to the person who was before
forfeiture the holder thereof or entitled thereof or entitled thereto, or to any
other person,
upon such terms and in such manner as the Board thinks fit, and at any time

before a sale, re-allotment or disposition the forfeiture may be cancelled on
such terms as it thinks fit.

A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the Board think fit.

At any time before a sale or disposal as aforesaid, the Board may cancel the

forfeiture on such terms as it thinks fit.
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two hundred.

Provided that where two or more persons hold one or more shares in a company jointly,
they shall, for the purposes of this clause, be treated as a single member: Provided further
that?

(A) persons who are in the employment of the company; and

(B) persons who, having been formerly in the employment of the company,
were members of the company while in that employment and have
continued to be members after the employment ceased, shall not be
included in the number of members; and

(iii) prohibits any invitation to the public to subscribe for any securities of the
company;

V. CAPITAL

4. The Authorized Share Capital of the Company is Rs. 1,50,00,000/CNEE FIFTY
LAKHS ONLY) divided into 15,00,000/- (FIFTEEN LAKHS) Equity
Shares of Rs. 10/- (RUPEES TEN ONLY) each with power to increase or reduce the
Capital and to divide the share in the capital for the time being into several classes
and attach thereto respectively the such preferential, deferred, special or qualified
right, privileges or conditions as may be determined by or in accordance with the
Articles of the Company to vary, modify or abrogate such right, privileges or
conditions in such manner as may be permitted by the Act or by the Article of the
Company for the time being.

5. Minimum Paid up Capital of the Company is Rs.100,000/- divided(r@6Q equity
shares of Rs. 10/- each fully paid up.

6. Subject to the provisions of the Act and these Articles, the sharéminapital of
the company shall be under the control of the Directors who may jsallet or
otherwise dispose of the same or any of them to such persons, ingogortion
and on such terms and conditions and either at a premium or at par asdct
time as they may from time to time think fit.

7. The Directors may allot and issue shares in the Capital of the Congoafyl
payment or part payment or for any property, goods or machinery suppliedasold
transferred or for services rendered to the Company.

8. (i) Every person whose name is entered as a member in the register of members
shall be entitled to receive within two months after incorpacat, in case of
subscribers to the memorandum or after allotment or within one montieraf





















