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Co.No,-04___ 11568

Fresh Certificate of Incorporation Consequent on
CHANGE OF NAME

In the OFFICE OF THE REGISTRAR OF COMPANIES.
GUJARAT, Dadra & Nagar Haveli
[Under the Companies Act, 1956 (1 of 1956)]

IN THE MATTER OFINDUCTO STEEL PRIVATE LIMITED

I hereby certify that__INDUCTO STEEL PRIVATE LIMITED

which was originally incorporated on 29-11-1988

under the Companies Act, 1956 and under the name
INDUCTO STEEL PRIVATE LIMITED

having duly passed the necessary resolution in terms of Section 21/31/44

of the Companies Act. 1950. on 12-12-94 and the

approval of the Central Government signified in writing having been
accorded thereto by the Registrar of Companies, Gujarat, vide his letter

dated_ in terms of Government of India, Ministry
of Law, Justice & Company Affairs, (Department of Company Affairs)
Notification No GSR 507 (E) dated 24-06-1985 the Name of the said

Company is this day changed to
INDUCTO STEEL LIMITED

and this certificate is issued pursuant to section 23(1) of the said Act.
Given under my hand at AHMEDABAD

Dated this 10th dayof FEBRUARY ;995
One Thousand Nine Hundred Ninety FIVE
Sdf-
Asstt. Registrar of Companies, Gujarat
Dadra & Nagar Haveli
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3 CERTIFICATE OF INCORPORATION
N No 04-11568 of 1988-89

™ | hereby certity that _ INDUCTO STEELS

N\ PRIVATE LIMITED =

bk, e e o p— i

a2 Is this day incorporated under the Campanies Act., 1956 (No. 1 of 1956)

WX and that the Company is Limitea,

N Given under my hand a1 AHMEDABAD

Y this TWENTYNINTH day of NOVEMBER

W one thousand nine hundred and EIGHTY EIGHL

%’g Seal of Sd/-
?.4: THE REGISTRAR OF (S. K. RAVI)

. COMPANIES, Registrar of Companies
v: GUJARAT, GUJARAT
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

INDUCTO STEEL LIMITED

The name of the Company is INDUCTO STEEL LIMITED.

The Registered Office of the Company will be situated in the State of Gujarat,

ThaObfectafmwhimmacﬂﬂm"Flsashhlishadm:

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON
ITS INCORPORATION ARE : .

; ¥

To carry on the business of continuous casting of steel scrap into slabs, billets,
&mmmmmmwawommmw
to manufacture, buy, sell and deal in bars, flals, rods, pipes, tubes, angles,
channels, strips, plates, sheets, rails, nails, pins, coils, circles, nuts, bolts,
fasteners, wire ropes, ferrous and non-ferrous melal of all kinds and to conduct
and carry on business of rolling, rerolling, casting, welding, extruding, stratching
reducing forging, pressing, drawing, machining, grinding, processing, working or
HMMglnmymmarolauundaMmatnhandallws.

To manufacture and deal in all kinds of ferrous, non-ferrous alloys, castings,
mouldings forgings and to manufacture, buy, sell and deal in all kinds of goods,
articles made out of iron and steel andpaﬂicuhrlytonmladwe.huyardsaﬂ
and deal in components, tools, Spares, parts, aecessories and equipments
required by steel plants, foundries, engineering, dairy, chemical, cement,
automobile, agricultural and farm industries and to carry on business as steel
makers, steel converters, metallurgists, melters, iron founders, machinists,
fabricators, m.mmmmmhﬂmdaﬂmdmﬂmﬁ. non-
ferrous, alloys, castings, mouldings, forging and dies and to act as agents of
manufacturers and suppliers,
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THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARE:

1

To acquire and take over any business or undertaking carried on, upon or in
connection with any land or building which the Company may desire to acquire
as aforesaid or become interested in and the whole or any of the assets and
liabilities of such business or undertaking and to carry on the same or to dispose
or remove or pul an end thereto,

To acquire, purchase, start, run, erect and maintain lands, buildings, factories,
foundries, workshops, mills, cold storage plants, equipments, machineries, plants
and tools, industrial undertaking of any kind, warehouses, cellers, vaults, wagons,
branch offices, depos and show-rooms for the business of the Company.

To form, promote, subsidise, organise and assist or aid in forming, promoting,
subsidising, organising or aiding companies, syndicates and partnerships of all
kinds for the purpose of acquiring and undertaking any properties and liabilities of
this Company or for advancing directly the objects thereof which this Company
may think expediant.

To acquire from and/or give to any person, firm or body corporate incorporated
whether in India or elsewhere, technical information, know how, processes,
engineering, manufacluring and operaling data plants, lay outs and blue prints
useful for the design, erection and operation of plant required for any of the
businesses of the Company and to acquire any grant or licences and other righls
and benefits in the foregoing matters and things.

To pay to promoters such remuneration and fees and otherwise recompensate
them for their time and for the services rendered by them.

To invest any moneys of the Company not immediately required for the purposes
of its business in such investmenls or securities as may be thought expedient.

Subject to Section 58A of the Companies Act, 1956 and rules made thereunder
and directive issued by Reserve Bank of India to secure the payment ol money
by the issue or sale of debentures, debenture-stock, bonds, obligations,
mortgages and securities of all kinds, either perpetual or terminable and either
redeemable and to charge or secure the same on the undertaking of the
Company or upon any specific properties and rights, present and future, of the
Company howsoever (including the uncalled capital).

To secure or discharge any debt or obligation of or binding on the Company in
such manner as may be thought fit and in particular by mortgage, charges upon
the undertaking and all or any of the assets and properties (present and future)
and the uncalled capital of the Company or by the creation and issue on such
terms as may be thought expedient of debentures, debenture-stock or other
securities of any description or by the issue of shares credited as fully or partly

paid up.

To purchase or olherwise acquire, sell, dispose ofl, concemns and undertakings
morigages, charges, annuities for cerfain period or on deferred basis, patents,
licences, securities, concessions, policies, book debts and claims, any interest
in real or personal property and any claims against such property or against any
person or company.
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11.

12.

13.

14.

15.

16.

17.

18.

19

To amalgamate, enter into partnership or into any arrangements for sharing profits
or losses, union of interests, co-operation, joint ventures or reciprocal
concessions with any person or company carrying on or engaged in or about to
carry on or engage in or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit the
Company and 1o give or accept by way of consideration for any of the acts or
things aforesaid or properties acquired, any shares, debentures, debenture-stock
or securilies that may be agreed upon and to hold and retain or sell, morigage
and deal with any shares, debentures, debenture-stock or securiies so received.

To guarantee the litle to or quite enjoyment of property either absolutely or
subject o any qualifications or conditions and to guarantee persons interested or
about to become interested in any property against any loss, actions,
proceedings claims or demands in respect of any insufficiency or imperfection or
deficiency of title in respect of any encumberances, burden or outstanding rights.

To negotiate, enter into agreements and contracts or collaborate with foreign
companies, firms and individuals for getting or supplying and procuring financial or
technical assistance, know-how In the marketing, importing and exporting of any
of the producls.

To become member of and to communicate with Chamber of Commerce and
other mercantile and public bodies through out the world and lo advise on,
concert, promote and support measures for the protection, advancement,” growth
of commerce and industry and for protection and wellare of persons engaged
therein,

To guarantee the lidelity of persons lilling or about to fill situations of trust or
confidence and the due performance and discharge by such persons of all or any
ol the dulies and obligations Imposed on them by conlracl or otherwise.

To guarantee the due performance and discharge by receivers, liquidators,
committees, guardians, executors, administrators, trustees, attorneys, brokers and
agents of their respective duties and obligations.

To guarantee persons filling or about to fill situations of trust or confidence
against liabilities in connection therewith and in particular against liabilities
resulting from the misconduct of any particular co-trustee, co-agenl, sub-agent or
other persons or from the insufficiency, imperfection or deliciency ol the lille lo
property or from any insufficiency, imperfections or deficiency in any security or
from any bankruplcy, insolvency, fraud or tortious act on part of any cther person
or from any error of judgement or misfortune. -

To take or hold mortgages, liens and charges, lo secure the payment of the
purchase price or any unpaid balance of the purchase price of any par of the
Company’s property of whatsoever kind sold by the Company or any money due
to the Company from the purchaser and others.

To contract with lease holders, borrowers, lenders, annuitants and others for the
establishmenl, accumulation, provisions and payment of sinking funds, renewal
funds, redemption funds and any other special lunds and thal either in
consideration of lumpsum or of annual premium or otherwise and generally on

such terms and conditions as may be arranged.

To undertake and execute any trust or discretion the underiaking whereol may
seem desirable and the distribution amongst the beneficiaries, pensioners or other
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parsons entitled 1o thereof, any income, capital, annuity or other sums of
moneys or other properties whether periodically or otherwise and whether in
money or in specie in lutherance of any trusl, discretion or other obligation or
permission.

To lend money to and guarantee the performance of the obligations of and the
payment of interest on any stocks, shares and securities of any company, firm
or person in any case in which such loan or guarantee may be considered likely
directly or indirectly to further the objects of this Company and generally to give
any guarantee whatsoever which may be deemed likely, directly or indirectly to
bank to benefit the Company or its members.

To pay for any properly or business or services rendered or lo be rendered or
any purchase in cash or by bills of the Company or by shares, ordinary, prefered,
or deflered, either fully or partly paid-up or by bonds, mortgages, debenture-
stocks or other securities or acknowledgments of the Company or parlly by one,
more of them or otherwise.

To hold, administer, sell, realise, invest, dispose off the moneys and properties,
both real and personal and to carry on, sell, realise, dispose coff and deal with
any estale of which the Company is executor or administrator or in any trust of
which the Company is the Trustee or of which the Company Is administrator or
in any trust of which the Company Is trustee or administrator, receiver, liquidator

or agent.

To make deposil, enler inlo recognised bonds and otherwise give security for the
execution of the offices and performance of the duties ol executors,
administrators, and trustees, receivers, liquidators and agents.

To take such steps as may be necessary lo give the Company the same rights
and privileges in any part of the world as are possessed by local companies or
partnership of a similar nature.

To apply for tender, purchase or otherwise acquire any contracls, sub-conlracts,
licences and concessions for or in relation to the objecls or business herein
mentioned or any of them and lo underiake, execute, carry oul, dispose off or
otherwise tum to account the same.

To dedicate, presenl or olherwise dispose off either voluntarily or for value any
property of the Company deemed 1o be of national, public or local interest to any
national trust, public body, museum, corporation or authority or any trustees lor
or on behalf of the same or on behalf of the public.

To promole, assist or take part and appear or lead evidence before any
commission, investigation, inquiry, trial or hearing whether public or private relating
to matters connected with any trade, business or industry having similar objects.

To promote co-operation, hold conferences, organise and participate in meetings,
maintain bureau, carry on correspondence, arrange discussions, symposiums and
debates, prepare statements, reports and aricles relating to any and all matters
of interest to the Company.

To acquire by purchase, lease, assignment or otherwise lands, tenaments,
buildings, basements, rights and advantages of any kind whatsoever and to resell,
mortgage and let on lease lhe same.

o mr—

o ——
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To sublet all or any of the works, contracts from time 1o time and upon such
terms and condilions as may be thought expedient.

To form, manage, join or subscribe to any syndicate, pool or cartel.

Subject 1o the provisions of the Companies Act, 1956 to distribute among the
members in specie any property of the Company or any proceeds of sale or
disposal of any property in the event of winding up.

To enter into any arrangement with any Government or Authority, supreme
municipal, local or otherwise or any person or company thal may seem coenducive
to the Company's objects or any of them and to obtain from any such
Government, authority, person or company any rights, privileges, charters,
licences and concession which the Company may think fit and desirable to obtain
and to carry oul, exercise and comply therewith.

To apply for, promote and obtain any act, charter, order, regulation, privilege,
concession, licence or authorisation of any Government State or Municipality or
any Authority or any Corporation or any Public Body which may be empowered
to grant for enabling the Company to carry on its objects into effect or for
extending any of the powers of the Company or for affecting any modification of
the Company's constitution or for any. other purpose which may seem expedient
and to oppose any bills, proceedings, applications which may seem calculaled
directly or indirectly to prejudice the Company's interest and to appropriate any of
the Company's shares, debentures, debenture-stock or other securities and assels
to defray the necessary cosl, charges and expenses thereol.

To apply for, purchase or otherwise acquire, use, protect and renew in any part
of the world any patents, patent rights, brevets d'invention, trade-marks, designs,
licences, copyrights, concessions and the like conferring any exclusive or non-
exclusive or limited right to their use or any secret or other information as to any
invention which may seem capable of being used for any of the purposes of the
Company or acquisition of which may seem calculated directly or indirectly to
benefit the Company and to use, exercise, develop or grant licences in respect of
or otherwise tum to account the property, rights or information so acquired and
to expend money in experimenting upon, testing to improving any such patents,
inventions or rights.

To establish, provide, maintain, conduct or otherwise subsidise, assist research
laboratories and experimental workshops for scientific and technical researches
and experiments and to undertake and carry on the scientific and technical
researches, experiments and tests of all kinds and lo promote sludies and
research, both scientific and technical, investigations and invenlions by providing,
subsidising, endowing or assisting laboratories, workshops, libraries, lhe
remunaration of scientific or technical professors or teachers and by providing for
the award of scholarships, prizes and grants to students or otherwise and
generally lo encourage, promote and reward sludies, researches, investigations,
experiments, tests and inventions of any kind that may be considered likely lo
assist any of the business which the Company is authorised to carry on.

To make donations to such persons or institutions either of cash or any other
assels as may be thought directly or indireclly conducive to any of Company’s
objects or otherwise and in particular to remunerate any person or corporation
introducing business to this Company and also to subscribe, contribule or
otherwise assist or guarantee money for charitable, scientific, religious or
benevolent, national public, cultural, educational or other institutions or objects or
for any exhibitions for any public, general or other objects.
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To establish aid, support and/or in the establishment and support of associations,
institutions, funds, trusts, private or public, for the benefit of its employees or ex-
employees, Direclors, ex-Direclors of the Company or its connections in business
and for persons having dealings with the Company or the dependents, relatives or
connections of such persons and in particular friendly or other benefit societies
and grant pensions, allowances, gratuities and bonuses either by way of annual
payment or lumpsum and to make payment towards insurance and lo form and
contribute to provident and other benefit funds for such persons and to provide for
the welfare of Directors, ex-Directors and employees and ex-employees of the
Company and the wives, widows and families or the dependents or connections
of such person by building or contributing to the building of houses, dwellings or
chawls or by grant of moneys, pensions, allowances, bonuses or other payments
and to provide or subscribe or contribute lowards places of instructions and
recreations, hospitals, dispensaries, holiday-homes, medical and other attendance
and other assislance as the Company shall think fit.

To refer or agree lo refer any claims, demands, disputes or any other questions
by or against the Company or in which the Company is interested or concemed
and whether between the Company and the member or members or his or their
representatives or between the Company and third parties to arbitration in India or
any places outside India and to observe and perform awards made thereon and o
do all acts deeds, matters and thing to carry out or enforce the awards in
accordance wilh the provisions of Indian Arbitration Act.

To pay all preliminary expenses ol any company promoted by the Company or
any company in which the Company is or may contemplale being interested and
preliminary expenses may Include all or any part of the costs and expenses of
owners of any business or property acquired by the Company.

To enter into joint seclor arrangements with any person, body corporate entity
whether in India or abroad.

To pay, oul of the funds of the Company, all expenses which the Company may
lawiully pay with respect to the promotion, formation and registration of the
Company or the issue of capital including brokerage and commission lor obtaining
applications for taking, placing or underwriling of shares, debentures debenture-
stocks or other securities of the Company.

To pay for any rights or properties acquired by the Company and to pay or lo
remunerate any person or company for services rendered or 1o be rendered in
placing or assisting to place or guaranteeing the placing of shares in Company's
capital or any debentures, debenture-stocks or other securities of the Company or
in or about the lormation or promotion of the Company or the acquisition of
properties by the Company for the purpose of the Company whether by cash
payment or by the alloiment of shares debentures, debenture-stocks or other
securities of the Company credited as paid-up in full or in part or otherwise as
the case may be.

To open current or fixed accounts with any bank, bankers, shrofl or merchants
and to pay into and draw money from such accounts:and to draw, make,
endorse, discount and execute all types ol negotiable instruments.

To insure the whole or any part of the property and personnels of the Company
either fully or partially, to protect and indemnify and part or portion thereol either
on mutual, principal or otherwise basis.

L N
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To employ experis to investigate and examine into conditions, value, character
and circumstances ol any business, concerns and undertakings having similar
objecls and generally of any assels, properly or righls.

To carry on any branch ol a business whether in India or outside India which this
Company is authorised lo carry on by means or through the agency of any
subsidiary company or companies and to enter into any arrangement with such
subsidiary company for taking the profits and bearing the losses of any business
or branch so carried on or for finance any such subsidiary, guaranteeing its
liabilities or to make any other arrangement which seem desirable with reference
lo any business or branch so carried on including the power and provision at any
time either temporarily or permanently to close any such branch or business.

To take part in the management, supervision, conduct and control of the
business or operations of any company or undertaking having similar objects and
for that purpose to appoint and remunerate the Direclors, trustees, accountants
or other experls, personnel or agents for any of such operalions or purposes.

To purchase, take on lease or exchange, hire or otherwise acquire and dispose
olf any immovable or movable properties, real or personal of all kinds and of any
rights or privileges which the Company may think necessary or convenient for the
purpose of its business and either to retain the properties so acquired for the
purpose of the Company's business or to turn the same to account as may

seem expedient.

To accep! as consideration for or in lieu of the whole or any part of the
Company's properties either land or cash or Government security or securilies
guaranteed by Government or shares in joint stock companies or partly the one
and partly the other and such other properties or securilies as may be
delermined by the Company and lo take back or acquire the properly so
disposed off by repurchasing or taking lease the same al such price or prices
and on such lerms and conditions as may be agreed upon by the Company.

To let on lease or licence or on hire purchase or to lend any properties
belonging to the Company and to finance for the purpose of any article or articles
whether made by the Company or not by way of loans or by hire purchase
system.

To sell, purchase, mortgage, grants, easements and other rights over and in any
other manner deal with the undertakings, properties, assets, both movable and
immovable, rights, effects of the Company or any par thereof and whether real or
personal for such consideration as the Company may think fit and in paricular for
shares, debentures, debenture-stock, securities ol any other company whether or
not having objects altogether or in part similar lo those of the Company and to
make advances upon the security of land and/or buildings and/or other properties
movable and/or any interest therein.

To vest any movable or immovable properties, rights or interest acquired by or
belonging to the Company in any person or company on behalf of or for the
benefit of the Company and with or without any declared trust in favour of the

company.

To undertake and execute any contracts for works involving the supp_lyr or use of
any machineries and to carry out any ancillary or other works comprised in such
contracts.
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To creale any depreciation fund, reserve fund, sinking fund, insurance fund or any
other special fund whether for depreciation or for repairing, improving, extending or
mainlaining any of the properties ol the Company or lor redemption ol
debentures or redeemable preference shares or any other purpose whatscever
conducive to the interest of the Company.

To accep! donations, gifts with such conditions, restrictions, obligations,
stipulations and liabilities provided that such receipts are nol derogalive to any
objects of the Company.

To alienate, transfer, gift, donate, setlle any property of the Company with or
without consideration to any person including any trusl whether public or privale,
discretionary or specilic either by revocable or irrevocable Iransfer or seltlement
and upon such terms and conditions as Company may deem fit.

To explore, examine, investigate, test, make, experiment, obtain report, opinion of
experts, certificates, analysis, surveys plans, descriptions and information in
relalion to any property or right which the Company may acquire or become
interested in or may propose to acquire or with the view of discovering properties
or rights which Company may acquire or become interested in and to engage,
employ, pay fees to retain the services of and send to any part of the world
agents, explorers, technical experts, engineers, lawyers and counsels.

To adopt such means of making known the business/activities ol the Company
as may seem expedient and in particular by advertising in the press, by
circulars, by purchase and exhibition of works ol art or interest, by publications
of books and periodicals, and by granting prizes, rewards and donations,

To undertake, carry out, promote, sponsor, contribute, or assist in nay activity
project for rural development including any programme for promoting the social
and economic welfare of or the upliftment of the people in rural area irrespeclive
whether the Company has any business dealings in such areas or not and 1o
incur any expenditure or use any of the assets and facilities of the Company on
any programme or project or activity of rural development and lo assist execution
and promolion thereof either directly or in association with any other company or
person or organisation or through an independent agency or in any manner as the
Company may deem fil in order to implement any of the projecls or programmes
or activities of rural development, o transfer withoul consideration or al such fair
or concessional value and divert the ownership of the properties of the Company
to or in favour of any public or local body, autherity, Central or State Government
or any Public Institution or Trust or Fund.

To raise or borrow money from time to time for any of the purposes and objecls
of the Company by receiving advances of any sum or sums with or without
securily upon such terms as the Directors may deem expedient and in particular
by taking deposits from or open currenl accounts with any individual or firms,
including the agents of the Company, whether with or without giving the security
or by mortgaging or selling or receiving advances on the sale ol any lands,
buildings, machineries, goods or other properties of the Company or by the issue
of the debentures or debenture-stocks, perpetual or otherwise, charged upon all
or any of the Company's properties (both present and future) including its uncalled
capital or by such other means as Direclors may in their absolute discretion

deem expedient.

Subject to Section 58A of the Companies Act and Rules made thereunder and
directions issued by Reserve Bank of India to or recelve money and deposil as

L4
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lime deposit or otherwise al interest for any purpose of the Company and at
such time or limes and in such manner as may be thought fit and in particular
by the creation and issue of the debentures or debenlure-stock, bonds, shares
credited as fully or parily paid up, obligations, morigages, charges and securities
of all kinds, either perpelual or olherwise, eilher redeemable annuilies in as and
by way of securities for any such moneys so borrowed, raised or received or of
any such debentures, debenture-stocks, bonds obligations, mortigages, charges
and securities of all kinds, either so issued to morilgage, pledge or charge the
undertaking or whole or any part of the properties rights, assels or revenue and
profits of the Company, present or future, including its uncalled capital or
otherwise howsoever by trust, special assignment or otherwise or to transfer or
convey the same absolutely or in trust and give the lenders powers as may
seem expedient and to purchase, redeem or pay off any such securities. The
Company shall not carry on business of Banking as defined by the Banking
Regulations Act, 1949.

©) OTHER OBJECTS :

1.

To carry on the business of manufacturers, importers, exporters, assemblers,
hirers, and repairers of and/or dealers in and marketing and distribution of
computers and computer periphera, softwares and hardwares, compuler paris,
data transmission circuit, audio visual equipments and consumer electronics,
radio receivers, lelevision receivers, television picture lubes, lape recorders, record
changers, professional and defence electronics, lest and measuring instruments,
inspection instruments, digital and analytical instruments, electronic environmental
and pollution measuring instruments, photocopying machines and other office
equipments, electronic desk calculators, scillioscopes and associaled
instruments, process control systems, industrial electronics, medical eleclronic
equipments, electro devices audio record/play back syslems, closed circuit T.V.,
aerospace electronics, geo science electronics, broad casting electronics and for
purpose of foregoing but without limiting the generality, materials, accessories,
components and spare parts thereol.

To undertake and/or direct all types of construction and the maintenance of or/
and acquire by purchase, lease, exchange, hire or otherwise, lands, properiies,
buildings and estates ol any tenure or any interest therein, lo sell, lease, let,
morgage or otherwise dispose off the same and to purchase, construct and sell
for self or for any person lree hold or lease hold lands, house properties,
buildings, offices, factories, work-shops, godowns, farm houses, larms and any
kind of landed properties or any share/interest therein and to carry on the
business of land and estate agents on commission or otherwise withoul
commission.

To carry on the business of and act as promoters, organisers and developers of
lands, eslates, properties, co-operative housing societies, associations, housing
schemes, shopping-office complexes, townships, farms, farm houses, holiday
resorts, holels, motels and lo finance with or without security and/or interest for
the same and to deal with and improve such properties either as owner or as

agents,

To carry on and undertake the business of trading, hire purchase, leasing and 10
finance lease operations of all kinds, purchasing, selling, hiring or letting on hire
all kinds of plants and machineries and equipments that the Company may think
fit and to assist in financing of all and every kind and description of hire
purchase or deferred payment or similar transactions and to subsidise, finance or
assist in subsidising or financing the sale and maintenance ol any goods, aricles
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13.
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or commodities of all and every kind and descriplion upon any terms whatsoever
and to purchase or otherwise deal in all forms of immovable and movable
properties, including land and buildings, plants and machineries, ships, aircrafts,
automobiles, computers and all consumers, commercial and industrial items and
lo lease or otherwise deal with them in any manner whatsoever including resale
thereol, regardless of whether the property purchased and leased be new and/or
used.

To carry on the business as refrigeraling engineers and feasors of cold storage
space, to erecl, mainlain and operate cold storage depots and to engage in cold
storage trade in all its branches.

To carry on business of running nursing homes, clinics, pharmacies, indoor or
out-door hospitals medical, analomical, orthopaedic, surgical and 'X' Ray unils,
laboratories, research establishments, nature cure centres and o acquire land,
buildings, planis, equipments, accessories, instruments, gadgets, furniture and
fitings and other facilities for treatment and nursing of palients of various types of
diseases, allments, sickness, lliness and other body or mental troubles,

To carry on all kinds of agency business and as buying and selling agents of all
articles, things, commodities and products.

To carry on business as agents, holders or investors in saving unit or units
Issued by the Unit Trust ol India.

To carry on the business as export house, import house and o deal in all and
any kind of goods.

To carry on the business taking/giving on hire and rent all classes and kinds of
plants and machineries, lands and buildings and other proparties.

To receive moneys, securities and valuables of all kinds on deposit al interest or
for custody and generally to carry on the business of a safe deposil company.

To carry on business as producers, distributors, imporlers, exporters, exhibitors
and financiers of cinematograph films and to manufacture, own, acquire, provide,
secure, arrange or deal in films and photographic, sound recording, lighting,
appliances, instruments equipments and machines and lo construct, establish,
own, hire or olherwise acquire and to manage, let oul lor rent, lee, monetary
gain or otherwise studios, laboratories, theatres, buildings, halls, open air theatres
and other buildings or work required for the purposes of production, distribution or
exhibition of the films, operas, stage plays, dances, operattas, burlesques,
vaudeville, revues, ballets, pantomimes, spectacular pieces, promenade concerts,
circus or other performances and entertainments and to act as dealers, importers,
exporters of entertainment instruments and records, cinema and lilm projectors
and cameras, wigs or materials related or connected with the aforesaid objects
and businesses and lo acquire exclusive or limited rights to any play, story,
script, musical song and lyric, book article or any technique by producing,
purchasing or otherwise acquiring and to use, exercise, develop or exploit or lum
to account such right for the business of the Company and 1o acl as agents lor
training, retaining, arranging and supplying artists, slars, anl directors, script or
story writers, lechnicians, exlras and other personnel required by the Company or
others for film, cinema or show business.

To carry on the business as assessors, appraisers, surveyors, acluaries, valuers
and in respect of all classes of properties both real and personal and to take

stock and property inventors.

!
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To carry on business as laboratory pmprietu'rs. breeders, importers and exporters
ol and dealers in live or dead plants and animals, to act as analytical and
consulting chemists and research work of any kind.

Subject to law to carry on the business of travel agency and to act as tourist
agents and contractors and to facililale travellings and lo provide lor lourists and
travellers such as buying, hiring, leasing buses, taxies, ships, aircrafts, hotels,
rooms, molels, oul houses, caleterios or promole the provision of conveniences of
tourists.

To carry on the business of goldsmiths, silversmiths, jewellers, gem merchants,
dressing bag and material makers, hirers, dealers, stockists, agents, importers
and exporters of bullion, diamond, pearls and other precious stones, jewels, gold,
silver, platinum and other precious or semi-precious melals, omaments jewellery,
articles of value made partly or fully of abovementioned materials, stones or

metals as the Company may consider capable of being conveniently deall with in
relation to the sald business and to eslablish factories, show-rooms, strong

rooms and agencies for the above business.

To act as brokers, dealers and to carmy on the business or share broking, money
broking, exchange broking and bill broking, bills, purchasing, bills discounting and
to advise on portfolio management, investment of money, sale of properties and lo
act as Registrars and Managers to the issue.

To establish, maintain and operale shipping, air transport and road transport
services and all ancillary services and for these purposes as or an independent
undertaking to purchase, take In exchange, charter, hire, build construct or
otherwise acquire and to own, work, manage and trade with steam, sailing,
motor and other ships, trawlers, drifters, tugs and vessels, aircraft and molor and
other vehicles with all necessary and convenient equipments, engines, tackle,
gears, fumiture and stores and to maintain, repair, fit out, refit, improve, insure,
alter, sell, exchange or let out on hire or hire-purchase or charler or otherwise
deal with and dispose off any of the ships, vessels, aircrafts and vehicles or any
of the engines, lackles, gears, fumnitures, equipments and stores.

To carry on the business of warehousing in all its aspecls in India and
elsewhere. _

To earry on business as manulacturers, dealers, importers, exporters, stockists or
distributors of razers, salety, razors, blades and shaving sets, lotions, creams,
soap, sticks or/and utilities.

To carry on the business as producers, makers, dealers, analysts, investigators
and consultants in public health and environmental engineering, water sewage and.
effluent treatment, water, air and land pollution control, industrial engineering and
for the purpose to carry on civil, structural, mechanical, chemical, electrical
metallurgical, hydraulic, ecological or any other branches of engineering and
science and to develop and/or provide technical or industrial know-how, formulae,
processes and applied technology and to act as engineers, architects, planners,
designers technical advisers, analysts, investigators, consultants, conlractors and
to undertake and execule any conlract in connection with the objects and to
buy, sell, import, expor, build, process, manufacture, fabricate, alter, repair,
convert, let on hire and deal in all or any of them.

To manulacture, welding products Including weiding torches, metal spray powers,
fluxes and soldering, filling brazing and joining metals and alloys, welding heads
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and accessories, job manipulators, tube 1o tube sheet weldings, orbital welders,
girth welders, cuslom-designed equipment and engineering systems, welding and
metal fabrication equipment systems, to suit cross country pipe line construction
and laying, hard facing, surfacing equipment and products and systems used for
reclamation and recycling of machinery parts in coal, mining and crushing industry
mining completes, power plants, cement mills, sugar industry, transportation
industries, chemical and fertilizers plants, defence workshops, earth moving
equipment and other industries.

To act as trustees of any deeds constituting or securing any debentures,
debenture-stock or other securities or obligations and to undertake and execute
any other trusts and also to undertake the office of or exercise the powers of
executor, administrator, receiver, custodian and trust corporation.

To carry on the business as manufaclurers, manufaclurers', representatives,
dealers, relailers, whole-salers, packers, repackers, factors, agents, consignors,
consignees, shippers, distributors, stockists, buyers, sellers and indentors of all
classes, kinds, types, sizes, nature and descriptions of safety equipments, made
of whatever metal and/or substances by any devices such as mechanical,
engineering, electrical and electronic to safe guard, protect, preserve and maintain
all sorts of assels, valuables monies, money's worth, machines, men and
livestock.

To carry on the business of electricians, electrical engineers and manufacturers
ol all kinds of electrical machineries and electrical apparatues for any purpose
whatsoever and to manufacture,, sell, supply, law down, establish, fix, carry out
and deal in accumulators, lamps, meters, cables, wires, lines, pots, engines,
dynamoes, ol any kind and accessories thereof and manufacturers ol and dealers
in scientific instruments of any kind.

To carry on the business as manufacturers, moulders, producers, extruders,
weavers, refiners, fabricalors, assemblers, suppliers, processors, stitchers,
laminators, sealers, stockisls and dealers in all classes, kinds, lypes and nature
of :

(i) Plastic materials, plastic arlicles including but withoul limiting the
generality of the foregoing polymer sun films, polymer production line,
LDPE-HDPE-HM-HD-PPE-multilair, monolair, plastic films.

()  Packing materials and packages made of whatever materials/substances
and compounds including paper, jute, cotton, rubber, plastic, glass, board
and wood.

(iii) Intermediates, derivalives, bye-products and substitutes of all or any of
them. ’

To carry on any where in the world, the business of running hotel in all its
aspects, lodging and boarding and to run, manage, acquire, control, own,
purchase, hire the same including restaurant, cafe, tavern, beerhouse, refreshment-
room, lodging-house keepers, licenced vicluallers, subject to law, wine, beer and
spirit merchants, importers and dealers of aerated, mineral and artificial walers
and other drinks, purveyors, caterers for public, amusementls, ice merchants,
importers and workers of food, live and dead stock and colonial and foreign
produces of all descriptions, hair dressers, perfumers, proprielors ol clubs, baths,
dressing rooms, laundries, reading, writing and newspaper rooms, libraries,

———
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grounds and places of amusement, recreation, sports, dances and
entertainments of all kinds and cigar merchants, agents for railway, shipping and
airplane companies, carriers, theatrical and opera box office proprietors,
entrepreneurs and general agents of things which can be convenienlly carried on
in connection therewith,

To carry on the business of advertising contractors and agents, to acquire and
dispose off advertising time, space or opportunities in any media, to undertake
advertising and promotional campaigns ol every nature, 1o acquire and provide
promotional requisites.

To carry on the business of printers, stationers, lithographers, type founders,
stererotypes, photographic printers, photo-lithographers, chrome-lithographers,
engravers, die-sinkers, book-binders, designers, draughtsman and ink
manufaclurers, book-sellers, publishers, engineers and dealers in or manulaciurers
of above articles or things or any of them or concemned therewilh.

To carry on the business in India and elsewhere as manufacturers, producers,
buyers, sellers, dealers, traders, suppliers, exporters, importers, factors, agents,
consignors, consignees, distributors, advertisers, marketing agents, stockists,
suppliers of any brand and of all classes, kinds and types of galies,, detergent,
cakes, toilet soaps, laundry soaps, marine soaps, marine soaps, industrial soaps,
detergents powder, detergent liquid, cleaning powder, washing powder, neal,
whitner, slury benzyne, dyes, alkalies, acids, washing materials toilets, requisites

and preparation.

To carry on the business of water-proofers of all kinds.

To carry on the business of manufacturers and suppliers of all classes, kinds,
types nature and descriptions of engineering goods Including but without limiting
the generality of the foregoing, D.C. variable, speed drive controllers, A.C.D.C.
current couplings, meters, counters made of whatsoever metals and subslances.

To carry on business as producers growers, manufacturers, processors,
converters, refiners, makers, stockists, agents, importers, exporters, traders,
retallers, suppliers, buyers, sellers, merchants, distributors and concessionaires ol
and dealers in elastomers, plastics, PV.C. and other synthelic resins, compounds
including reclaimed from scrap malerials and containers, wood packages, goods,
parts accessories, machineries and items made partly or fully or any of the
products mentioned herein and used in or required for industries, transport,
vehicles, rallways, air crafts space crafts and rockets, sports, education,
household decorative furnishing, scientific, commercial, electrical, medical,
agricultural or plantation purposes or for extraction, transport or distribution of
minerals, mineral oil, water and chemicals.

To carry on research and development work for industrial, agricultural and
materials, productivity and methods of productions, matters and problems relating
to accountancy, business management, distribution, marketing and salling and to
collect, analyse, examine, prepare, formulate, publish, distribute and circulate
data, statistics, reports, journals, books, magazines, newspapers, literature and
information relating to any type of business, trade, industry, sports, educalion,
society, cinema or real estates and to promole or propose such methods
procedures and measures as may be considered desirable or beneficial for all or
wmmmmmmywmm.mmmng
any type of business, trade, estate, industry, commerce, organisation, methods
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techniques, technical know-how, patents, trade marks and procedures lo consider
and evaluate problems relating to administration, management, manulacture,
production, storage, distribution, finance, marketing and sale and/or relating to the
rendering of any services.

To manufaclure, produce, install, commission, operale, preapre, pay, import, buy,
sell, supply, distribute or otherwise deal in all energy production and conversion
activities in all jts forms inclusive of bul not restricted to various renewable
sources like solar energy wind energy, all forms of biomass, geothermal energy,
hydel energy, tidal and wave energy as also effective and efficient utilisations
conventional energy forms like coal, oil, gas, electricity and all equipments that
may be associated with such energy related activities.

To refine, treal and render merchantable and fit for use;. natural deposit of salt,
brine, natron, soda, kieselguhr nitrates and derivatives.

To provide a leasing advisory/counselling services lo other entities and/or from the
leasing arm of other enlities.

To investigate, search, survey, prospect, explore, extracl, drill, dig, raise, pump,
produce, refine, purify, separale, treal, process, blend, store, lranspor, distribute,
market, sell, pack and otherwise deal in mineral oils, whether on shore or off-
shore and their derivatives, by-products, mixtures in gaseous, liquid or solid forms
and to fabricate, purchase, construct, take on lese/rent, erect, maintain
machineries plants, equipments, carriages, struclures, platform towers, (jackels)
piles, decks, module frames and ancillary parts of complete off-shore and on-
shore installations and pipe lines related to the above activities, to take on lease,
purchase or otherwise acquire lands and other places, including off-shore areas
which seem capable of affording a supply of natural gas and mineral oils for
conducting above activities.

To carry on the business as cultivators, farmers, graders, packers, processors,
producers, traders, packers of all classes, kinds, types, natlure and description ol
agricultural products including but without limiting the generality of the loregoing :

(i) food grains, cereals;

(ii) commercial crops such as cotion, jute, tea, colfee, coca, ground nuts, oil
seads, seeds,

(i)  vegetables, grass, trees and herbals;
(iv) fruits and flowers.

To manufacture, export, impor, buy, sell and deal in vollaic battery cells, power
pack or storage batteries and bettery containers and battery eliminators of
different types required for or used in domestic, household, industrial, commercial,
agricultural, mining, hospital, surgical or scientific appliances, machineries,
apparatuses or accessories and railways, tramways, .automobile and other
vehicles, air crafts, boats, ships, defence establishments, army, navy and air force
for wireless radios, torches, toys, electronic equipments or otherwise and also to
carry on busingss as manufacturers of and dealers in torches, toys, personal
aids and other appliances working on such batteries and such items and goods
which may be uselul, akin or otherwise connected with any one or more of the

aloresaid items or products.




4.

42.

47,

15

To carry on the business of an investment Company and to invest in and acquire
and hold and otherwise deal in shares, stocks, debentures, debenture-stocks,
bonds, obligations and securities issued or guaranieed by any company or privale
Industrial Enterprises or Government and in diamonds, jewellery, pearls, siiver,
gold, ornaments, akiks, paintings and antiques.

To carry on business as producers, importers, exporters, buyers, sellers,
distributors, stockists, agents and brokers of local, coke, charcoal, petroleum-
coke, copper, iron, ore, bauxite, kyanite, fire clay, china-clay, salt, sodium
chlorides, calcium phosphate, nickle, beryllium, uranium, zinc, asbestos, tin,
alumina, mercury, silicon, sulphur, graphite, brass, aldminium, silicas and
bentonite, quartz, dexirine, magnesite, dolomite, ferro-alloys, corundum,
manganese, mica sapphire, rubby, topaz, garnet, emerald, pearl and other
precious, semi-precious or commercial minerals and stones and lo act as metal
founders, manufacturers, agents and dealers of metals, sheels, wires, rods,
squares, plates, metal foils, pipes, lubes, ingots, billets, circles, parts, coils,
utensils, ornaments, decorative and art materials and jewellery made wholly or
partly from any one or more of the metals and materials mentioned herein.

To carry on business as producers, manufaclurers, processors, converlers,
refiners, makers, bottlers, stockists, dealers, importers, exporters, traders,
retailers, agents, buyers or sellers of oxygen, acelylene, ammonia, carbon
dioxide, nitrogen, hydrogen, helium and other types and kinds of gases required
for or used in industries, agricullure, clinics, hospitals, refrigeration, aviation,
\ransport vehicles, space rockels and crafts communication, objects and media,
power plants, domestic or public lighting, heating, cooling or cooking purposes,
lighters, plants producing water, chemicals or fuels, pesticide, delence or wellare
establishment, horticulture, forest or plant protection and growth and other allied
purposes and to service, repair, manufacture, market or deal in machineries,
plants, spare, cylinders, containers, gadgets, appliances and accessories required
for, working on, using or producing any of such gases and products.

To carry on the business of a finance company and lo linance industrial
enterprises and to promote companies engaged in industrial, manufacturing and
trading business whether in India or out of India and subject to provisions of law,
receive and give short term/long term loans with and/or withoul security and
interest.

To carry on the business of management consullants and for that purpose to take
part in the formation, management, supervision or control of the business or
operations of any company or undertaking and to act as administrators, receivers
and to appoint and remunerate any Directors, administrator, managers or
accountanis or other experls or agenis.

To carry on all or any of the business of .guaranteeing the performance ol any
contract or obligation of any company, firm or person and of guaranteeing the
payment and repayment of the capital and principal, interest or premium payable
on any stock, shares and securities, debenture-stock, morigage, loan and other
securities issued by any company, corporation, firm or person, including (without
prejudice to the said generality) bank overdrafts, bills of exehange and promissory
notes and generally of giving guarantees and indemnities and guaranteeing the
fidelity of persons filling situations of trust or conlidence or due performance of

duties.

To buy, sell, hire, take in exchange or otherwise acquire, repair, set-up, erecl,
maintain, use, tum to account or sell or otherwise dispose off or deal in all kinds
of marine equipments and to deal in all kinds of plant, machinery, tools,
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apparalus, its parts, accessories, equipment pertaining to (or required in
connection with) steamers, ships, trawlers, steam launches, vessels, boals either
by the Company itself or through any persons, individuals, firms, companies,
corporations, associations or through other arrangements whether on contract
basis or job work basis and to deal in all kinds of scrap minerals, ships, stores,.
machineries, electrical and electronic or mechanical machineries, plants,
equipments, tools, instruments all kinds of metals or other materials or arlicles
which the Company may acquire, obtain or get either in its original form or other
form or any improved or altered from or after any process carried out thereon and
lo act as commission agent in all such materials, articles or things.

48. To undertake and carry on the trades and business of shippers, ship owners,
ship breakers, shipping agents, ship managers, lug owners, loading brokers,
freight contractors, barge owners, lightermen, dredgers and forwarding agents,
engineers, ship store merchants, ship husbands, stevedores, salvors, ship
builders and ship repairers and to carry on business of breaking, cutling,
dismentaling of ship, steamers, trailers, steam launches, ocean going vessels
playing on water either by Company itsell or through other arrangements whether
on contract or job work basis.

The liability of the members is limited.
The Authorised Share Capital of the Company is Rs. 5,00, 00,000/ (Rupees Five Crores

only) divided into 50,00,000 (Fifty Lacs) Equity Shares of Rs.10/- (Rupees Ten only)
each.




——

s s,

L

17

We, the several persons, whose names, addresses are subscribed are desirous of being formed
into a Company in pursuance of this MEMORANDUM OF ASSOCIATION and we respeclively
agree to take the number ol shares in the Capital of the Company sel opposite our respeclive
Names :

Names, Addresses, Number of Namel/s and Signaturels of the
Descriptions and Occupations and Equity Shares wilness/es and lheir Address/es,
Signature of Subscribers laken by each Description/s and Occupation/s
Subscriber
SANDEEP MEHTA 1
S/o. Jasvantral Mehta (Eleven)
Surya-Mahal No.1, '

Satyanarayan Road,
Bhavnagar - 364 002.

g
Occup. : Business g . @
25«
Sd/- E g E gs g
§ 3358
= 3838 &
P Efs5 ¢
>o%n
SHANTI SARUP AGGARWAL 1 § 4 n g
S/o. Shri Ramkumar Aggarwal (Eleven)
632/A-1, Gita Chowk,
Bhavnager,

Occup. : Business
Sdr-
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O (Twenty Two)

Bhavnagar ; Date : 23-11-1988
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES .
ARTICLES OF ASSOCIATION
OF

INDUCTO STEEL LIMITED

Table “A” not to apply but Company to be governed by these Articles

The regulations contained in Table “A" in the First Schedule of the Companies Act, 1956, shall
not apply to this Company, but the regulations for the Management of the Company and for
MMWﬂmmmfammarmmmmMImmmmaw&a
of the statutory powers of the Company with reference fo the repeal or alteration of or addition
to its regulations by Special Resolution, as prescribed by the Companies Act, 1956, be such
as are contained in these Articles.

INTERPRETATION

Interpretation Clause

lnmmmdmnm.mﬂmmmmm have the lollowing meanings
unless repugnant to the subject or context :

The Act

a) “The Act” means the Companies Act, 1956 and includes any statutory modification or re-
enactment thereol for the time being in force.

The Articles

b) “These Articles” means Articles of Association for the time being or as altered from time
to time by Special Resolution.



Auditors

c) “Auditors” means and includes those persons appointed as such for the time being of the
Company.

Board or Board of Directors

d) “Board” or "Board of Directors” means the Board of Directors of the Company or the
Directors of the Company collectively.

Capital

e) “Capital" means the share capital for the time being raised or authorised to be raised for
the purpose of the Company.

Chairman

)  “The Chairman” means the Chairman of the Board of Directors for the time being of the
Company. '

Charge

@ “Charge” includes a mortgage.

The Company or this Company

h)  “The Company” or “This Company” means the Company above named.
Debenture

i) "Debenture”includes debenture-stock, bonds and any other securities of the Company,
whether constituting a charge on the assets of the Company or not,.

Directors

) “Directors” means the Board of Directors for the time being of the Company or as the
case may be, the Directors assembled at a Board or acting under a Circular Resolution
under these Articles.

Dividend

k) “"Dividend" includes bonus.

Executor or Administrator

) “Executor” or “Administrator” means a person who has oblained Probate or Letter of
Administration, as the case may be from a Court of Competent jurisdiction and shall
include holder of a Succession Certificate authorising the holder thereof to negotiate or

transfer the share or shares of the deceased member and shall also include the holder of
a Certificate granted by the granted Administrator Genecal under Section 31 of the

Administrator Generals Act, 1963,

Gender
m) Words importing the masculine gender shall include the feminine gender and vice versa.

cf
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In writing and written

n) “In Writing" and "Written" includes printing, lithography and other modes of representing
or reproducing words in a visible form.

Legal Representative

o) “Legal Representative” means a person who in law represents the estate of a deceased
Member.

Sub headings
p) The sub-headings hereto shall not affect the construction hereof.
Members

q “Members" means the duly registered holders, from time to lime, of the shares of the
Company and includes the subscribers to the Memorandum of the Company.

Meeting or General Meeting
) “Meeting” or “General Meeting” means meeting of the Members.
Annual General Meeting

s) “Annual General Meeting” means a General Meeting of the members held in accordance
with the provisions of Section 166 of the Act.

Extra-ordinary General Meeting

1) “Extra-ordinary General Meeling” means Extra-ordinary General Meeling of the members
duly called and constituted and any adjourned holding thereol.

Month

u)  “Month" means a calender month,

Office

) “Office” means the Registered Office for the lime being of the Company.

Ordinary Resolution

w) “Ordinary Resolution” shall have the meaning assigned to it by Section 189 of the Act.
x) “Paid up” includes credited as paid up.

Persons

y) “Persons"includes corporation.

Proxy

z) “Proxy" means an instrument whereby any person is authorised to attend a meeting and
vote for a member at the General Meeting or a poll.



The Register of Members

aa) “The Register of Members® means the Register of Members 1o be kept pursuant to
Section 150 of the Acl.

The Registrar

ab) “The Registrar” means the Registrar of Companies of the State in which the Registered
Office of the Company is for the time being situated.

The Company's Regulations

ac) “The Company’s Regulations” means the regulations for the time being for the management
of the Company.

Seal

ad) “Seal"means the Common Seal for the time being of the Company.

Secretary

ae) “Secretary” means a Company Secretary within the meaning of clause ¢) of sub-section
1) of Section 2 of the Company Secretaries Act, 1980 and included any other individual
possessing the prescribed qualifications and appointed to perform the dulies which may

be performed by a Secretary under the Act and any other ministerial or administrative
duties.

Secretary in Whole-time Practice

al) “Secretary in Whole-time Practice” means a Secretary who shall be deemed to be in
practice within the meaning of sub-section 2) of section 2 of the Company Secretaries
Act, 1980 and who is not in full time employment.

Shares

ag) “"Shares” means share in the share capital of the Company and includes stock where &
distinction between stocks and shares is expressed or implied.

Speclal Resolution

ah) “Special Resolution" shall have the meaning assigned to it by Section 189 of the Acl.

The Statutes

al) “The Statutes” means the Companies Act, 1956 and every other Act for the time being in
force affecting the Company.

Year

aj) “Financial Year" shall have the meaning assigned thereto by Section 2 (17) of the Acl.

Singular number

ak) Words importing the singular number include where the contex! admits or requires the
plural number and vice versa.



Expression in the Act to bear the same meaning in Articles

al) Save as aforesaid, any words and expressions contained in these Articles shall bear the
same meanings as in the Act or any stalutory modifications thereof for the lime being in
force.

CAPITAL

The Authorised Share Capital of the Company shall be as per paragraph V of the Memorandum
of Association of the Company with rights to alter the same in whatever way as deemed fit by
the Company. The Company may increase the Authorised Capital which may consist of Equity
and/or Preference Shares as the Company in General Meeting may determine in accordance
with the law for the time being in force relating to Companies with power to increase or reduce
such capital from time to time, in accordance with the Regulations of the Company and the
legislative provisions for the lime being in force in lhis behalf and with power to divide the
shares in the Capital for the time being into Equity Share Capital or Preference Share Capital
and to attach thereto respectively any preferential, qualified or special rights, privileges or
conditions and to vary, modify and abrogate the same in such manner as may be determined
by or in accordance with these presents.

Increase of Capital by the Company at how carried into effect

The Company may in General Meeting, from time to time by ordinary resolution, increase its
capital by creation of new shares which may be unclassified and may be classified at the time
ofissue in one or more classes and of such amount or amounis as may be deemed expedien!.
The new shares shall be issued upon such terms and conditions with such, rights and privileges
annexed thereto as the resolution shall prescribe and in particular, such shares may be
issued with a preferential or qualified right to dividends and in the distribution of asse! of the
Company and with a right of voting at General Meeting of the Company in confirmity with
Section 87 and 88 of Act. Whenever the Capital of the Company has been increased under the
provisions of this Articles, the Directors shall comply with the provisions of Section 97 of the
Act.

New Capital same as existing capital

Except in so far as otherwise provided by the conditions of issue or by these Articles, any
capital raised by the creation of new shares, shall be considered as part of the existing capital
and shall be subject lo the provisions herein contained with reference to the payment of calls
and installments, forfeilure, llen, surrender, transfer and transmission, voling and olherwise.

Redeemable Preference Shares

Subject to the provisions of Section 80 of the Act, the Company shall have the power to issue
preference shares which are or al the option of the Company are liable to be redeemed in
accordance with Section 80A of the Act and the resolution authorizing such issue shall prescribe
the manner, terms and conditions of redemption.

Provisions to apply on issue of Redeemable Preference Shares

On the issue of redeemable preference shares under the provisions of Articles 6 hereof, the
following provisions shall take effect.

a)  Nosuch shares shall be redeemed except out of profits of the Cempany which would
otherwise be available for dividend or out of proceeds of a [resh issue of shares made for

the purposes of the redemption.

b)  Nosuch shares shall be redeemed unless they are fully paid.
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¢)  The premium, if any, payable on redemption shall have been provided for out of the
profits of the Company or out of the Company’s Share Premium Account, before the
shares are redeemed,

d)  Where any such shares are redeemed otherwise than out of the proceeds of a fresh
issue, there shall, out of profits, which would otherwise have been avallable for dividend,
be transferred to a reserve fund, to be called “the Capital Redemption Reserve Account”
a sum equal lo the nominal amount of the shares redeemed and the provisions ol the
Acl, relating to the reduction of the share capital of the Company shall, except as
provided in Section 80 of the Act, apply as il the Capital Redemption Reserve Account
were paid-up share capital of the Company.

€)  Subject to the provisions of Sections 80 and 80A of the Act, the redemption of preference
shares hereunder may be effected in accordance with the terms and conditions of their
issue and in the absence of any specific terms and conditions in that behall, in such
manner as the Directars may think fit.

Reduction of Capital

The Company may (Subject to the provisions of Section 78, 80 and 100 to 105, both inclusive
and other applicable provisions, if any of Act) from time to time by special resolution reduce a)
the share capital b) any capital redemplion reserve account or c) any share premium account
in any manner for the time being, authorised by law and in particular capilal may be paid off an
the footing that it may be called up again or otherwise. This Articles is not 1o derogate from
any power Company would have, if it were omitted.

Consolidation division, sub-division and cancellation of Shares

Subject to the provisions of Section 94 of the Act, the Company in General Meeting may from
lime to time by an ordinary resolution after the conditions of its Memorandum as follows :

a) Consolidate and divide all or any ol its share capital into shares of large amount than
its existing shares.

b) Sub-divide its shares or any of them into shares of smaller amount than fixed by the
Memorandum, so however, that in the sub-division that proportion between the amount
paid and the amount, if any, unpaid on such reduce share shall be the same as it was
in the case of the share from which the reduced share Is derived.

c) Cancel any shares which at the date of the passing of the resolution have not been
taken or agreed lo be taken by any person and diminish the amount of ils share capital
by the amount of the shares so cancelled. A cancellation of shares in pursuance of
this sub-clause shall not be deemed to the reduction of share capital within the meaning
of the Act.

Whenever the Company shall do any oné or mare of the things provided for in the
loregoing sub-clauses (a), (b) and (c) the Company shall within thirty days therealter give
notice thereol to the Registrar as required by Section 95 of the Act, specilying, as the case
may be, the shares consolidated, divided, sub-divided or cancelled.

Modification of rights

Whenewver the capital, by reason of the issue of the preference shares or otherwise is dividend
into different classes of shares, all or any of the rights and privileges attached to each class
may, subject to the provisions of Sections 106 and 107 of the Acl, be modified, commuted,
affecled, abrogated, dealt with or varied with the consenl in writing of the holders of not less



than three-fourth of the issued capital of that class or with the sanction of a special resolution
passed at a separate general meeting of the holders of shares of that class and all the
provisions hereinalter contained as to general meeting shall mutatis mutandis apply to every
such meeting. This Articles is not to derogate from any power the Company would have if this
Article was omitted.

The right conferred upon the holders of the shares (including preference shares if any) of any
class issued with preferred or other rights or privileges shall unless otherwise expressly provided
by the terms of the issue of shares of that class, be deemed not to be modified, commuted,
affected, abrogated dealt with or varied by the creation of issue of further shares ranking pari
passu therewith.

SHARES AND CERTIFICATES
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Restriction on allotment and return of allotment

The Board of Directors shall observe the restriclions to allotment of shares to the public
contained in Sections 69 and 70 of the Act and shall cause to be made the retums as (o
allotment provided for in Section 75 of the Act.

Further Issue of shares

1) Where at any time after the expiry of two years from the formation of the Company or
al any time after the expiry of one year form the allotment of shares in the Company
made for the first time after its formation, whichever is earlier, it is proposed loincrease
the subscribed capital of the Company by allotment of further shares whether out of
unissued share capital or out of increased share capital then :

a) Such further shares shall be offered to the persons who at the date of the offer, are
holders of the equity shares of the Company, in proportion, as nearly as
circumstances admit, to the capital paid up on those shares at thal date.

b) Such offer shall be made by a notice specifying the number of shares offered and
limiting a time not being less than thirty days from the date of the offer and the
offer if not accepted, will be deemed to have been declined.

¢) The offer aloresaid shall be deemed to include a right exercisable by the person
concerned lo renounce the shares offered to them in favour of any other person
and the notlce relerred to in sub-clause b) hereof shall contain a statement of this
right. PROVIDED THAT the Directors may decline, without assigning any reason,
to allot any shares lo any person in whose favour any member may renounce the
shares offered to him.

d)  After the expiry of the time specified in the aforesaid notice or on receipt of earlier
intimation from the person to whom such nolice is given that he declines to
accept the shares offered, the Board of Directors may dispose off them in such
manner and to such person(s) as they may think, in their sole discretion fit.

2 Notwithstanding anything contained in sub-clause (1) thereol, the lurther shares

aforesaid may be offered to any person (whether or not those persons inciude the
persons referred to in clause (a) sub-clause (1) hereof) in any manner whatsoever.

(a) Ifaspecial resolution to that effect is passed by the Company in General Meeling;
or

b) Where no such special resolution is passed, if the votes cast (whetheron a show
of hands or on a poll as the case may be) in favour of the proposal contained in
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the resolution moved in‘that general meeting (including the casting vote, if any, of
the Chairman) by members who, being entitled so to do, vote in person or where
proxies are allowed, by proxy, exceed the voles, if any, cast against the proposal
by members, so entitled and voting and the Central Government is salisfied, on
an application made by the Board of Directors in this behalf, thal the proposal is
most beneficial to the Company.

Nothing in sub-clause ¢) of clause 1) hereof shall be deemed,
a) To extend the lime within which the ofler should be accepled; or

b) Toauthorise any person to exercise the right of renunciation for a second time on
the ground that the person in whose favour the renunciation was first made declined
1o lake the shares comprised in the renunciation.

Mothing in this Articles shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an oplion attached to the debenlure issued or
loans raised by the Company :

(il Toconventsuch debentures orloans into shares in the Company; or

(i) To subscribe for shares in the Company (whether such option is conferred in
these Articles or atherwise).

PROVIDED THAT the terms ol issue of such debentures or the terms of such loans
include a term providing for such option and such term :

(a) Either has been approved by the Central Government before the issue of the
debentures or the raising of the loans or is in confirmity with the Rules, il any,
made by that Government in this behall; and

(b) In the case of debentures or loans or other than debentures issued to or loans
obtained from Government or any institution specified by the Cenlral Government
in this behall, has also been approved by a special resolution passed by the
Company in General Meeting belore the issue of the debenlures or the raising ol
the loans.

Shares under control of Direclors

Subject to the provisions of these Aricles and of the Act, the shares (including any shares
forming part of any increased capital of the Company) shall be under the control of the Directors
who may allot or otherwise dispose off the same 1o such person on such terms and conditions
and at such time, as they think fit with full power, subject to the sanction of the Company in
General Meeting to give any person the option to call for or be allotted shares of any class of
the Company either al a premium or at par or at a discount subject to the provisions of
Sections 78 and 79 of the Act, at a premium or at par or at a discount and such option being
exercisable for such time and for such consideration as the Directors think fit.

Application of premium recelved on shares

1)

Where the Company issues shares al a premium whether for cash or otherwise, a sum
equal to the aggregate amount or value of the premium on these shares shgl_l be
transferred to an account, to be called “The Share Premium Account” and the provisions
of the Act, relating to the reduction of the share capital of the Company sl}alf. excepl
as provided in this Article, apply as if the share premium account were paid up share

capital of the Company.
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2) ,  The share premium account may, notwithstanding anything in clause a) hereof be
applied by the Company :

a) In paying up unissued shares of the Company, to be issued to the members of
the Company, as fully paid bonus shares;

b)  inwriting off the preliminary expenses of the Company;

¢) inwriting off the expenses of or the commission paid or discounl allowed on any
issue of shares or debentures of the Company; or

d) in providing for the premium payable on the redemption of any redeemable
preference shares or of any debentures of the Company.

Power also to Company in General Meeting to Issue shares

In addition fe and without derogating from the powers for that purpose conlerred onthe Board
under these Articles, the Company in General Meeting may, subject to the provisions of
Section 81 of the Act, by Special Resclution other than Bonus Share Issue, determine that
any shares (whether forming part of the original capital or of any increased capital of the
Company) shall be-offered to any person (whether a Member or not) in such proportion and on
such terms and conditions and either (subject to compliance with the provisions of Sections
78.and 79 of the Act) at a premium or al par or at a discount, as such General Meeting shall
determine and with full powers to give any person (whether a Member or not ) the eption to call
for or be allotted shares of any class of the Company either (subject to compliance with the
provisions of Sections 78 and 79 of the Act) at a premium or al par or at a discount, such
option being exercisable at such times and/or such considerations as may be directed by
such General Meeting of the Company and General Meeting may make any other provisions
whatsoever for the issue, allotment or disposal of any shares.

Shares ata discount

The Company may issue at a discount shares in the Company of a class already issued, if the
lollowing cenditions are fulfilled namely :

1) The issue of the shares at a discount is authorised by a resolution passed by the
Company in General Meeting and sanctioned by the Company Law Board.

2 The resolution specifies the maximum rate of discount (not exceeding len percent or
such higher percentage as the Company Law Board may permit in any special case)
at which the shares are to be issued: and

3) The shares lo be issued al a discount are issued wilhin two months after the date in
which the issue is sanctioned by the Company Law Board or within such extended
time as the Company Law Board may allow.

Instalment of shares to be duly paid

It by the conditions of any allotment of any shares the whole or any part of the amount or issue
price thereof shall be payable by instaliment, every such instalment shall, when due be paid to
the Company by the person who for the time being and from time o time shall be the registered
holder of the shares or his legal representatives and shall for the purposes of these Articles,
be deemed lo be payable on the date fixed for payment and in the case of non-payment the
provisions of these Articles as to payment of interest and expenses of forfeiture and like and
all the other relevant provisions of these Articles shall apply as if such instaliments were a call
duly made and notified as hereby provided.
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The Board may issue shares as fully paid-up

Subject to the provisions of the Act and these Articles, ihe Board may allot and issue shares
in the Capital of the Company as payment of any property sold or transferred or for services
rendered to the Company in the conduct of its business or in satisfaction of any shares, which
may be so issued shall be deemed to the fully paid-up or partly paid-up shares.

Acceptance of shares

Any application signed by or on behalf of an applicant for shares in the Company followed by
an allotment of any share therein, shall be an acceplance ol shares within the meaning of
these Articles and every person who thus or otherwise accepts any shares and whose name
is therefore placed on the register shall, for the purpose of this Articles, be a member.

Deposit and Call to be a debt payable

The money, il any, which the Board of Directors shall on the aliolment of any shares being
made by them, require or direct to be paid by way of deposit, call [or otherwise in respect ol
any shares allotted by them shall immediately on the inscription of the name ol tha aliottee in
the register ol members as the name of the holder of such shares, become a debt due 1o and
recoverable by the Company from the alloliee thereof and shall be paid by him accordingly.

Liability of Members

Every member or his heirs, executors or administrators to the extent ol his assels which
come to their hands shall be liable to pay of the Company the portion of the capital represented
by his share or shares which may, for the time being remain unpaid thereon in such amounls
at such time or times and in such manner as the Board of Directors shall from time to time, in
accordance with the Company's requisitions, require or fix for the payment thereol.

Share Certificate

(a) Every member or allottee of shares shall be enlitied, without payment 1o receive on
certificate for all the shares of the same class registered in his name. The share
certificates shall be issued in marketable lots only without payment. Every share
cerificate shall specify the name of the person in whose tavour it is issued, the share
certificate number and the distinclive number(s) ol the shares 1o which its relates and
the amount paid up thereon. Such certificate shall be issued only In pursuance ola
resolution passed by the Board and on surrender 1o the Company ol its letter of allotment
or its fractional coupons of requisite value, save In cases of issue against letters of
acceptance or of renuciation or in cases of issue of bonus shares PROVIDED THAT if
the letter of allotment Is lost or destroyed, the Board may impose such reasonable
terms, if any, as it thinks fit, as to evidence and indemnity and the payment of out of
pocket expenses incurred by the Company in investigating the evidence. I any member
shall require additional certificates he shall pay for each additional Centificate (not
being in the marketable lot) such sum not exceeding One Rupee as the. Direclors
shall determine. The Certificates of title too shall be issued under the seal of the
Company and shall be signed in conformity with the provisions of the Companies
(Issue of Share Certificates) Rules, 1960 or any statutory modification or re-enactment
thereof for the time being in force. Printing of blank forms to be used for issue of share
centificates and maintenance of books and documents relating lo issue ol Share
Certificate shall be in accordance with the provisions of the aloresaid rules. Such
certificates of title to shares shall be delivered within two months after the allotment
and within one month after the application for the ragistration of the transler ol any
such shares unless the conditions of issue of share provide otherwise.

o ——
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(b) Any two or more joint allollees or holders of shares shall, for the purpose ol this
Article, be treated as a single member and the certilicate of any share which may be
the subject of joint ownership, may be deliverad to any one of such joint owners on
behalf of all them.

Renewal of Share Certificate

No Certificate of any share or shares shall be issued elther in exchange for those which are
sub-divided or consolidated or in replacement of those which are defaced, torn or old, decrepit,
worn out or where the ages on the reverse for recording transfer have been duly ulilised unless
the certificale in lie of which it is issued is surrendered to the Company.

Every Certificate under this Article shall be issued without payment of fees if the Directors so0
decide or on payment of such fees (nol exceeding Rs.2/- for each certificate) as the Directors
shall prescribe.

New certificates to be granted on delivery of the old certificates

New certificates shall not be granted under the provisions of the foregoing Articles excepl
upon delivery of the worn out or defaced or used up certificale for the purpose of cancellalion
and upon prool of destruction or loss and upon such terms, il any, aslo gvidence and indemnily
and the payment of out of pockel expenses incurred by the Company In investigating evidence
as the Board of Directors may think fit in the case of any cerificate having been destroyed,
lost or defaced beyond identification.

The first named of joint holders deemed sole holder

It any share stands in the name of two or more persons, the person first named in the Register
shall, as regards receipt of dividends or bonus or sarvice of notice and all or any other matter
connected with the Company except voting at meeting and the transfer of the shares, be
deemed the sole holder thereof but the joint holders of a share shall severally as well as jointly
be liable for the payment of all incidents thereol according to the Company's regulations.

Company not bound to recog nize any interest in share other than of registered holder

Except as ordered by a Court of Competent jurisdiction or as by law required, the Company
shall not be bound to recognize, even when having notice thereol, any equitable, contingent,
future or partial interest in any share or (except only as is by these Article otherwise expressly
provided) any right in respect of a share other than an absolute right thereto, in accordance
with these Articles, in the person from time to time registered as holder thereof but the Board
shall be at liberty at their sole discretion to register any share in the joint names of any two or
more persons (but not exceeding 4 persons) or the survivor or survivors of them.

Trust not recognised

(a) Save as herein otherwise provided, the Company shall be entitled to treat the person
whose name appears on the Register of Members as the holder of any share as the
absolute owner thereof and accordingly shall not (excepl! as ordered by a Court of
Competent jurisdiction or as by law required) be bound to recognise any benami, trust
or equity or equitable, contingent, future or partial or other claim or claims or right to or
interest in such share in the part of any other person whether or not it shall have
express or limited notice thereol. The provisions ol Section 153 ol Ihe Act, shall apply.

{b) Shares may be registered in the name of an incorporated Company or other body
corporate but not in the name of a minor (except in case where they are fully paid) or
in the name of a person of unsound mind or in the name of any firm of parinership.
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Funds of Company not to be applied in purchase of shares of the Company.

No funds of the Company shall, excepl as provided by Seclion 77 of the Act, be employed in
the purchase of its own shares, unless the consequent reduction of capital is effected and
sanction in pursuance of Seclions 78, 80 and 100 to 105 of the Act and these Articles or in
giving either directly or indirectly and whether by mean of a loan, guarantee, the provision of
security or otherwise, any financial assistance for the purpose of or in connection with a
purchase or subscription made or to be made by any person of or for any share in the Company
in its holding Company.

UNDERTAKING AND BROKERAGE
Commission may be paid

Subject to the provisions of Section 76 of the Act, the Company may at any time pay commission
to any person in consideration of his subscribing or agreeing to subscribe (whether absolutely
or conditionally) for any shares in or debentures of the Company, but so that the commission
shall not exceed in the case of shares five per cent of the price at which the shares are issued
and in the case of debentures two and hall per cent of the price at which the debentures are
issued. Such commission may be satisfied by payment of cash or by allotment of fully or
partly paid shares or debetures as the case may be or partly in one way and partly in the
other,

Brokerage

The Company may on any issue of shares or debentures or on deposits pay such brokerage
as may be reasonable and lawiul.

Commission to be included in the Annual Return

Where the Company has paid any sum by way of commission in respect of any shares or
debenlures or allowed any sums by way ol discount in respect of any shares or debenlures
such staternent thereof shall be made in the Annual Return as required by part | of the Schedule

V to the Act.
INTEREST OUT OF CAPITAL
Interest out of Capital

Where any shares are issued for the purposes of raising money to defray the expenses of the
construction of any works or buildings or the provisions of any plant, which cannot be made
profitable for lengthy period, the Company may pay interes! on so much of that share capital
as is for the time being paid up, for the period, al the rate and subject to the conditions and
restrictions provided by Section 208 of the Act and may charge the same to capital as part of
the cost of construction of the work or building or the provision of the plant.

DEBENTURES
Debentures with voting rights not to be Issued

(@)  The Company shall not issue any debentures carrying voting rights at any meeting of
the Company whether generally or in respect of particular classes of business,
Debenture-stock, bonds or other securities with the right to alletment of or conversion
into share shall not be issued except with the sanction of the Company in general

meeting.

0
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(b) The Company, shall have power to reissue redeemed debentures in certain cases in
accordance with Seclion 121 of the Act.

(c) Payments ol certain debis out of assels subject to floating eharge in priority to claims
under the charge may be made in accordance with the provisions of Section 123 of the
Acl.

(d) .Gartain charges (whether expression includes mortgages) mentioned in Section 125 of
the Act, shall be void against the Liquidator or Credilors unless registered as provided
in Section 125 of the Acl.

(&)  Acontract with the Company to lake up and pay any debentures of the Company may
be enforced by a decree for specific performance.

{n Unless the conditions of issue thereof otherwise provide, the Company shall (Subject
to the provisions of Section 113 of the Act) within three months after the allotment of
its debentures or debenlure-stock and within one manth after the application lor the
regsitration of the transfer of any such debenlures or debenlure-stock have completed
and delivered the certificate of all debenture-stock allotted or translerred.

(g  The Company shall comply with the provisions of Section 118 of the Act, as regards
supply of copies of Debenture Trust Deed and inspection thereof.

(h) The Company shall comply with the provisions of Section 124 to 145 (inclusive) of the
Act as regards registration of charges.

CALLS

Directors may make call

Subject lo the provisions of Section 91 of the Act the Board of Directors may, lromtime to time
by a Resolulion passed al a meeling of a Board (and nol by a circular resolulion), make such
calls as it thinks fit upon the members in respect of all moneys unpaid on the shares whelher
on account of the nominal value of the shares or by way of premium, held by them respectively
and not by conditions of allotment thereof made payable at lixed time and each member shall
pay the amount of every call so made on him to the person or persons and at the times and
places appointed by the Board of Directors. A call may be made payable by instaliments. A
call may be postponed or revoked as the Board may determine.

Notice of calls

No less than thirty days nolice in writing of any call shall be given by the Company specifying
the time and place of payment and the person or persons to whom such call shall be paid.

When call deemed to have been made

A call shall be deemed to have been made at the time when the resolution authorizing such
call was passed at a meeting of the Board of Directors and may be made payable by the
members on such date or at the discretion of the Directors on such subsequent date as shall
be fixed by the Board ol Directors.

Directors may extend time

The Board of Directors may from time to time as the discretion, extend the time fixed for the
payment of any call and may extend such time to call on any ol members the Board of
Directors may deem fairly entitled to such extension, but no member shall be entitled lo such
extension as of right except as a mater of grace and favour.
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Amount payable at fixed time or by Instillments to be treated as calls

If by the terms of issue of any share or otherwise any amount is made payable at any fixed
time or by installments at fixed lime (whether on account of the amount of the share or by way
of premium) every such amount or instalment shall be payable as if it were a call duly made by
the Directors and of which due notice has been given and all the provisions herein contained in
respect of calls shall apply to such amount or instalment accordingly.

When interest on call or Instalment payable

If the sum payable in respecl of any call or Instalment be nol paid on or before the day
appointed for the payment thereol, the holder for the time being or allottee of the share in
respect of which the call shall have been made or the instalment shall be due, shall pay
interest on the same at such rate not exceeding eighteen per cent per annum as Directors
shall fix from the day appointed for the payment thereof upto the time of actual payment bul
the Directors may waive payment of such interest wholly or in part.

Evidence in actions by Company against shareholders.

On the trial or hearing of any action or suit brought by the Company against any member or
his legal representatives lor the recovery of any moneys claimedto be due to the Company in
respect of his shares, it shall be sufficient to prove that the name of the members in respect ol
whose shares the money Is sought to be recovered and entered on the register of member as
the holder or as one of the holders at or subsequent to the date at which the money sought to
be recovered is alleged to have become due on the shares in respect of which the money is
soughl to be recovered that the resolution making the call is duly recorded in the minute book
and the notice of such call was duly given to the member or his legal representatives sued in
pursuance of these Article and it shall not be necessary to prove the appointment of Director
who made such call, not that a quorum of Directors was present at the Board at which any call
was made nor that the meeting at which any call was made was duly convened or conslituted
nor any other matter whatsoever but the proof of the maltters aforesaid shall be conclusive
evidence of the debt.

Payment In anticipation of calls may carry interest

The Board of Directors may, if it thinks [it, agree to and receive from any member willing to
advance the same all or any part of the amount due upon the shares held by him beyond the
sums actually called for and upon the moneys so paid up in advance or so much thereol, from
time to time and at any time thereafter as exceeds the amount of the calls then made upon
and in respect of its shares on account of which such advances are made the Board of
Directors may pay or allow interest at such rate not exceeding, unless the Company in General
Meeting shall otherwise direct, fifteen percent per annum as the member paying the sum in
advance and the Board of Directors agree upon. The Board of Directors may agree to repay at
any time any amount so advanced or may at any time repay the same upon giving to such
members three months notice in writing. Money so paid in advance of the amount of calls
shall not conter a right to participate in profit or dividend. No member paying any such sum in
advance shall be entitled to voting rights in respect of the moneys so paid by him until the
same would but for such payment become presently payable.

Company to have lien on shares

The Company shall have a first and paramount lien upon all shares (other than fully paid up
shares registered in the name of each member whether solely or jointly with others) and upon
the proceeds of sale thereof, for all moneys (whether presently payable or not), called al a
fixed time in respect of such shares and no equilable interests in any share shall be created
except upon the footing and condition that this Article is to have full legal effect.

——————a = ==
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As to enforcing lien by sale

The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has a lien for the purpose of enforcing the same PROVIDED THAT no sale shall be
made : :

(a) Unless a sum in respect of which the lien exists is presently payable or

(D) 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 entitied thereto by reason of his death or insplvency.

For the purpose of such sale, the Board may casue to be issued a duplicale certificate
in respect of such shares and may authorise one of their members to execule a
transfer thereof on behalf of and in the name of such members.

(c) The purchaser shall not be bound to see 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.

Application of proceeds of sale

(a) The net proceeds of any such sale shall be received by the Company and applied in or
towards satisfaction of such part of the amount in respect of which the lien exisis asis
presently payable; and

(b) The rasidue, if any, alter adjusting cosls and expenses, il any, incurred shall be paid to
the person enlitled lo the shares al he date of the sale (subject to a like lien for sums
not presently payable existed on the shares before the sale.

FORFEITURE OF SHARES

If money payable on share not paid notice to be given

If any member fails lo pay the whole or any part of any call or any instalmen! of a call on or
before the day appointed for the payment of the same or any such extension thereol, the
Board of Directors may, at any time thereafter, during such time as the call for instalment
remalns unpaid, give notice to his requiring him to pay the same together with any interest
that may have accrued and all expenses that may have been incurred by the Company by
reason of such non-payment.

Sum payable on allotment to be deemed a call

For the purposes of the provisions of these presents relating 1o forfeiture of shares the sum
payable upon allotment in allotment in respect of & share shall be deemed to be a call payable
upon such share on the day of allotment.

Form of Notice

The notice shall name a day (not being less than one month from ihe day of the notice) and a
place or places on and at which such call or instalment and such interest thereon at such rale
not exceeding eighteen per cent per annum as the Directors may determine and expenses as
aforesaid are to be paid, The notice shall also state that in the event of the non-paymeni al or
before the time and at the place appointed, shares in respect of which the call was made or
instalment is payable will be liable to be forfeited.
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In default of payment shares to be forfelted.

If the requirements of any such nolice as aforesaid are not claimed with any share or shares
in respect of which such notice has been given may at any time therealter belore payment of
all calls or installments, Interests an expenses due in respect thereol, be forfeited by a resolution
of the Board of Directors to that effect. Such forfeiture shall include all dividends declared or
any other moneys payable in respect of the forfeited shares and not actually paid before the
forfeiture.

Notice of forfeiture to a member

When any share shall have been so forleited, notice of the lorfeiture shall be given to the
member in whose name Il stood immedialely prior to the forfeiture and an eniry ol the forfeiture,
with the date thereol, shall forthwith be made in the Register ol Members, but no forfeiture
shall be in any manner invalidated by any omission or neglect to give such notice or to make
any such entry as aforesaid.

Forfeited share to be the property of the Company and may be sold

Any share so forfeited, shall be deemed to be the property of the Company and may be sold,
re-allotted or otherwise disposed off, either to the original holder or to any other parson, upon
such terms and In such manner as the Board of Directors shall think fit.

Member still liable to pay money owing at the time of forfeiture and interest.

Any member whose shares have been forfeited shall notwithstanding the forfeiture be liable to
pay and shall forthwith pay to the Company on demand all calls, installments, interest and
éxpenses owing upon or in respect of such shares at the lime of the forfeiture together with
Interest thereon form the time of the forfeiture until payment, at such rate not exceeding
eighteen per cent per annum as the Board of Direclors may determine and the Board of
Directors may enforce the payment of such moneys or any part thereol, if it thinks fit, but shall
not be under any obligation to do so.

Effect of forfeiture

The forfeiture of a share shall involve the extinction at the time of the forfeiture of all interest in
and all claims and demand against the Company in respect of the share and all other rights
incidental to the share, except only such of those rights as by these Articles are expressly
saved.

Power to annul forfeiture

The Board of Directars may at any time before any share so forfeited shall have been sold, re-
aliotted or otherwise disposed off, annul the forfeiture thereof upon such conditions as it thinks
fit.

Declaration of forfelture

() A duly verified declaration in wriling that the declarant is a Director, the Managing
Director or the Manager or the Secretary of the Company and that a share in the
Company has been duly forfeited in accordance with these Articles, on a date stated in
the declaration, shall be conclusive evidence of the facts therein slated as against all
persons claiming to be entitled to the share.

(b)  The Company may receive the consideration, if any, given for the share on any sale, re-
allotment or other disposal thereof and may execute a transfer of the share in favour of
the person to whom the share is sold or disposed off.
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()  The person to whom such share is sold, re-allotted or disposed off shall thereupon be
registered as the holder of the share.

(d)  Any such purchaser or allottee shall not (unless by express agreement) be liable to
pay any calls, amounts, insallments, interest and expenses owing to the company
prior to such purchase or allotment nor shall be entitled (unless by express agreement)
to any of the dividends, interests or bonuses accrued or which might have accrued
upon the share before the time of completing such purchase or before such allolment.

(e)  Such purchaser or allottee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be effected by the irregularity or invalidity
in the proceedings in reference to the forleiture, sale, re-allotment or other disposal of
the shares.

Provisions of these Articles as to forfeiture to apply in case of non-payment of any
sum.

The provisions af these Articles as to lorfeiture 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 a share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

Cancellation of share certificate in respect of forfeited shares.

Upon sale, re-allotment or other disposal, under the provisions of these Articles, the certificate
or certificates originally issued in respect of the relative shares shall (unless the same shall
on demand by the Company have been previously surrendered to il by the defaulling member)
stand cancelled and become null and void and of no eflect and the Directors shall be entitled
to Issue a new certificate or certificates in respect of the said shares lo the person or persons
entitled thereto.

Surrender of Shares

The Direclors may, subjecl lo the provisions of the Act, accepl a surrender ol any share from
any member desirous of surrendering on such terms and conditions as they think fil.

TRANSFER AND TRANSMISSION OF SHARES
No transfer to minor

The Board shall not issue or register a transfer of any shares for a minor (except in case when
they are lully paid) or insolvent or person of unsound mind.

Form of transfer

The instrument of transfer of any share shall be ih the prescribed form under the Companies
(Central Government) General Rules and Forms, 1956 and in accordance wilh the requirements
of Section 108 of the Act.

Application for transfer

(a)  Anapplication for registration of a transfer of the shares in the Company may be either
by the transferor or the transferee.

()} Where the application is made by the transferor and relates lo parlly paid shares, the
transfer shall not be registerad unless the Company gives notice of the application o
the transferee and the transferee makes no objection to the transfer within two weeks

from the receipt of the notice.
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(c) For the purpose of clause (b) above notice to the transferee shall be deemed to have
been duly given if it is despalched by prepaid registered post to the transferee al the
address given in the instrument of transfer and shall be deemed to have been duly
delivered at the time at which it would have been delivered in the ordinary course of
post.

Execution of transfer

The instrument of transler of any share shall be duly stamped and executed by or an behall of
both the transferor and the transleree and shall be attested. The transferer shall be deemed to
remain the holder of such share until the name of the transferee shall have been entered in the
Register of Members in respect thereof.

PROVIDED THAT registration of a transfer shall not be refused on the ground of the transferor
being either alone or jointly with any other person or persons indebled to the Company on any
account whatsoever excepl where the Company has a lien on shares.

Transfer by legal representatives

A transfer of share in the Company of a deceased member thereol made by his legal
representative shall, although the legal representative is not himsell a member be as valid as
if he had been a member at the time of the execution of the instrument of transfer.

Register of Members when closed.

The Board of Directors shall have power on giving not less than seven days previous notice by
advertisement in some newspaper circulating in the district in which the registered olfice of the
Company is situated lo close the Register of Members and/or the Register of Debenture
Holders at such lime or limes and lor such period or periods not exceeding thirty days al a
time and not exceeding in the aggregate forty five days in each year as it may seem expedient
to the Board.

Directors may refuse lo register transfers

Subject to the provisions of Section 111 of the Act or any statutory modification thereol and
subject to the provisions of Section 22A of the Securities Contracts (Regulation) Act, 1956 as
in force from time to time, the Directors may at any time in their own absolute and uncontrolied
discretion decline to register or acknowledge any transfer of any share giving reasons therefor
and in particular may so decline in any case in which the Company has a lien upon the shares
desired to be transferred or any call or instalment regarding any of them remain unpaid or
unless the transferee is not approved by the Directors and such refusal shall not be affected
by the fact that, the proposed transferee is already a member, the registration of transfer shall
be conclusive evidence of the approval of the Directors of the transferee.

Directors may refuse any application for split or consolidation of Certificate(s)

Subject to the power of the Directors stated in Articles 63 and the provisions of this clause,
transfer of Share/Debentures, in whatever lot should not be refused. However, the Company
may refuse lo split a Share Centificale/Debenture Certificate into several scrips of very small
denominations or lo consider a proposal for transfer of Share/Debentures comprised in a
Share Certificate/Debenture Certificate to several parties, involving such splitting if on the face
of its such spliting/transfer appears to be unreasonable or without a genuine need or a

marketable lot.
Notice of refusal to be given to transferor and transferee

If the Company refused to register the transfer of any shares or debentures or transmission of
any right therein, the Company shall within one month from the date on which the instrument
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of transfer or intimation of transmission was delivered with the Company send notice of refusal
lo the transferee and the transferor or to the person giving the intimation of the transmission as
the case may be giving reasons for such refusal and thereupon the provisions of Section 111
of the Act and statutory modification or re-enactment thereof for the time being in force shall

apply.

Death of one or more joint holders of shares

In case of the death of any one or more of the persons named in the Register of Members as
the joint holders of any share, the survivor or survivers shall be the only persons recognised by
the Company as having any title or interest in such share, but nothing herein contained shall
be taken to release the estate of a deceased joint holder Irom any liability on shares held by
him with any other person.

Tiles to shares of deceased member

The executors or administrators of a deceased member or holders of a Succession Certificate
or the legal representatives in respect of the shares of a deceased member {not being one ol
two or more joint holders) shall be the only persons recognised by the Company as having any
title lo the shares registered in the name of such members and the Company shall not be
bound to recognise such executors or administrators or holders of a succession certificate or
the legal representatives unless such executors or administrators or legal representalives
shall have first obtained Probate or Letters of Administration or representatives shall have first
obtained Probate or Letters of Administration or Succession Certificate as the case may be
from a duly constituted Court in the Union of India provided that in any case where the Board
of Directors in its absolute discretion thinks fit, the Board upon such terms as to indemnity or
otherwise as the Directors may deem proper dispense with production of Probate or Letters of
Administration or Succession Certific 2°2 and register under Article 73 shares standing in the
name of a deceased member, as a member.

Registration of persons entitled to shares otherwise then by transfer (Transmission
clause)

Subject to the provisions of Article 66, any person becoming enlitled 1o any share in
consequence of the death, lunacy, bankruptcy or insolvency of any member or by any lawful
means other than by the transfer in accordance with these Articles, may with the consent of
the Board of Directors (which it shall not be under obligation to give) upon producing such
evidence hal he suslains the character in respect of which he proposes to acl under these
Articles or of his title, as the Board of Directors shall require and upon giving such indemnity
as the Directors shall require either be registered as member in respect of such shares or
elect lo have some person nominated by him and approved by the Board of Directors registered
as members in respect of such shares. PROVIDED NEVERTHELESS that if such person
shall elect to have his nominee registered, he shall testify his election by executing in favour
of his nominee an instrument of transfer in accordance with the provisions herein contained
and until he does so, he shall not be free from any liability in respect of such shares, this
clause is herein referred to as ‘THE TRANSMISSION CLAUSE'

Refusal to register nominee

Subject to the provisions of the Act and these Articles the Directors shall have the same right
to refuse to register a person entilled by transmission to any shdre of his nominee as if he
were the transferee named in an ordinary transfer presented for registration.

Person entitled may receive dividend without being registered as member,
A person entitled to a share transmission shall subject to the right of the Directors to retain

such dividends or money as is herein after provided be entitled to receive and may give a
discharge for any dividends or other moneys payable in respect of the share.
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Mo lee on transfer or transmission

No fee shall be charged for registration of transter, Probale, succession Certificate and Letters
of administration, Certificate of Death or Marriage, Power of Attomey or similar other documents,

Transfer to be presented with evidence of title

Every instrument of transfer shall be presented o the Company duly stamped for registration
accompanied by such evidence as the Board may require to prove the title of the transferor,
his right to transler the shares and generally under and subject to such conditions and
regulations as the Board may, from time to time, prescribe and every registered instrument of
transfer shall remain in the custody of the Company until destroyed by order of the Board.

The Company not liable for discharge of a notice prohibiting registration of a transfer.

The Company shall incur no liability or responsibility whatever in consequence of its registering
or giving effect to any transfer of shares made or purporting lo be made by any apparent legal
owner thereof as shown or appearing in the Register of Members to the prejudice of persons
having claiming any equitable right, title or interest to or in the said shares, notwithstanding
that the Company may have had notice of such equitable right, title or interest or notice
prohibiling registration of such transfer and may have enlered such nolice or referred therato in
any book of the company and the Company shall not be bound or required o regard or attend
1o give effect to any notice wich may be given to it of any equitable right, litle or interesl or be
under any liability whatsoever lor refusing or neglecting to do se, thought it may have been
entered or referred to in some book of the Company, but the Company shall nevertheless, be
at liberty to regard and attend to any such notice and give effect thereto if the Board ol
Directors shall so think fit.

SHARE WARRANTS
Power to Issue share warrants

The Company may issue warrants subject to and in accordance with the provisions of Sections
114 and 115 of the Acl and accordingly the Board may in its discretion with respect to any
share which is fully paid upon application in writing signed by the persons registered as holder
of the share and authenticated by such evidence (if any) as the Board may, from time to time,
require as to the identify of the person signing the application and on receiving the certificates
(if any) of the share and the amount of the stamp duty on the warrant and such fee as the
Board may, Irom lime lo lime require, issue a share warrant.

Deposit of Share warrants

(@)  The bearer of a share warrant may, at any time, deposit the warrant at the office of the
Company and so long as the warrant remains so deposited, the depositor shall have
the same right of signing a requisition for calling a meeting of the Company and of
attending and voting and exercising the offier privileges of the member at any meeting
held after the expiryof two clear days from the time of deposil, as if his name were
interested in the Register of Members as the holder of the share included in the deposit
warrant.

(b)  Notmore than one person shall be recognised as depositor of the share warrant.

(¢)  The Company shall, on two days' written notice, return the deposited share warrant 1o
the depositor.

S
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Privileges and disabilities of the holders of share warrant

(@)  Subjecl as herein otherwise expressly provided, no person shall as bearer of a share
warrant, sign a requisition for calling a meeting of the Company or attend or vote or
exercise any other privileges of a member at a meeting of the Company or be entitled
to receive any notice from the Company.

()  Thebearerof a share wamant shall be entitled in all other respects to the same privileges
and advantages as if he were named in the Register of Member as the Holder of the
Shares included in the warrant and he shall be a member ol the Company.

Issue of new share warrant or coupon

The Board may, from time to time, make bye-laws as to the terms'on which (il it shall think fit),
a new share warrant or coupon may be issued by way ol renewal in case of delacement, loss

or destruction,

CONVERSION OF SHARES INTO STOCK AND RECONVERSION
Share may be converted into stock
The Company may, by Ordinary Resolution
{a) convert any paid up share into stock; and
(b)  reconvert any stock into paid-up shares of any denomination.
Transfer of Stock

The several holders of such stock may transler their respective interest therein or any part

.thereof in the same manner and subject to the same regulations under which the stock arose

might, before the conversion, have been translerred or as near thereto as circumstances
admil,

PROVIDED THAT the Board may, from time to lime, lix the minimum amount of slock transierable,
so however that such minimum shall not exceed the nominal amount of the shares from which

the stock arose.
Right of stock holders

The holders of stock shall, according to the amount of stoeck held by them, have the same
right, privileges and advantages as regards dividends, voling at meeting of the Company and
other malters, as il 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 assels
on winding up) shall be conferred by an amount ol stecks which would not, if existing in
shares, have conferred those privileges or advantages.

Regulations applicable to stock and share warrant

Such of the regulations of the Company as are applicable to paid up shares shall apply to
stock and the words “Share” and "Share-holder” in these regulations shall include “Stock” and
*Stock-holder” respectively.

BORROWING POWERS

Power or Borrow

Subject to the provisions of Sections 58A, 292 and 293 of the Act and of these Articles the
Board of Directors may, from time to time at its discretion by a resolution passed at a meeting
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of the Board, borrow, accept, deposits from members either in advance of calls or otherwise
and generally raise or borrow or secure the payment of any such sum or sums of money for
the purpose of the Company from any source. PROVIDED THAT, where the moneys to be
borrowed together with the moneys already borrowed (apart from temporary loans obtained
irom the Company's bankers in the ordinary course of business) exceeds the aggregate of
the paid up capital of the Company and its free reserves (not being reserves set apart lor any
specilic purpose) the Board of Directors shall not borrow such money without the sanction ol
the Company in general meeting. No debt incurred by the Company in excess of the limit
imposed by this Article shall be valid or effectual unless the lender proves that he advanced
the loan in good faith and without knowledge that the limit imposed by this Article had been
exceeded.

The payment or repayment of money borrowed

The payment or repayment of moneys borrowed as aloresaid may be secured in such manner
and upon such terms and conditions in all respect as the Board of Directors may think fit and
in particular in pursuance of a resolution passed al a meeting ol the Board (and not by Circular
Resolution) by the issue of bonds, debentures or debenture-stock of the Company, charged
upon all or any part of the property of the Company, (both present and future), including its
uncalled capital for the time being and the debentures and the debenlure-stock and other
securities may be made assignable free from any equities between the Company and the
person to whom the same may be issued.

Term of issue of debenture

Any debentures, debenture-stock or other securities may be issued at a discount, premium or
otherwise and may be issued on condition that they shall be convertible into shares ol any
denomination and with any privileges and conditions as to redemption, surrender, drawing,
allotment of shares, attending (but-not voting) at General Meeting, appointment of Direclors
and otherwise, debentures with the right to conversion into or allotment of shares shall be
issued only with the consent of the Company in General Meeting by a Special Resolution.

Mortgage of uncalled capital

If any uncalled capital of the Company Is included in or charged by any morigage or other
security, the Directors may, subject lo the provisions of the Act and these Articles, make calls
on the members in respect of such uncalled capital in trust for the person in whose lavour
such mortgage or security executed.

MEETING OF MEMBERS

Statutory Meeting

The Statutory Meeting shall be held on accordance with the provisions of Section 165 of the
Act within a period ol not less than one month and not more than six months from the dale on
which the Company shall be entitled to commence business.

Annual General Meeting and the persons entitied to attend

(1)  The Company shall in each year held, in addition to any other meeting a General
Meeting as its Annual General Meeling in accordance with the provisions of Seclions
166 and 210 of the Act and shall specity the meeting as such in the notice calling it,
except in the case where the Register, has given an extension of lime for holding any
Annual General Meeting, of the Company and that of the next.

PROVIDED THAT if the Registrar shall have for special reason, extended the time within
which any Annual General Meeting shall be held such Annual General Meeting may be held
within the additional time.
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(2) Every General Meeting shall be called for any time during business hours, on a day
that is not a public holiday and shall be held either at the reqistered office of the
Company or at some other place within the city or town or village in which the registered
office of the Company is situated for the time being.

(3) Every member of the Company shall be entitled to attend either in person or by proxy
and the Auditor of the Company shall have the right to attend and to be heard at any
General Meeling which he allends on any part of the business which concerns him as
Auditor.

Report Statement and registers to be laid before the Annual General Meeting

At every General Meeting of the Company there shall be laid on the lable the Directors’ Report
and Audited Statement of Accounts, Auditors’ Report (if not already incorporated in the Audited
Statement of Accounls), the proxy register with proxies and the Register of Directors,
Shareholdings which latter Register shall remain open and accessible during the continuance
of the meeting.

Extra-ordinary General Meeting

All General Meetings other than Annual General Meetings shall be called extra-ordinary General
Meetings.

Requisitionists' Meeting

(1)  Subjecttothe provisions of Section 188 of the Act, the Directors shall on the requisition
in writing of such number of members as hereinafter specified and (unless the General
Meeling otherwise resolves) at the expense of the requisitionisis :

(a) give to the members of the Company entilled lo receive notice of the next Annual
General Meeting, notice of any resolution which may properly be moved and is
intended to be moved at that meeting.

(b) circulate to members entitled to have notice of any general meeting sent to them,
any statement of nol more than one thousand words with respect to the matier
referred to in any proposed resolution or any business to be dealt with at that
meeting.

(2)  Thenumber of members necessary for requisition under clause (1 ) hereof shall be :

(a) Such number of members as represent not less than one-twentieth of the total
voting power of all the members having at the date of the resolution a right to vote
on the resolution or business to which the requisition relates: or

(b) not less than one hundred members having the rights aloresaid and holding shares
inthe Company on which there has been paid up and aggregate sum of not less
than rupees one lakh In all.

(3)  Notice of any such resolution shall be given and any such statement shall be circulated
lo members of the Company entitled lo have notice of the meeting sent to them by
serving a copy of the resolution or statement on each member in any manner permitted
by the Act for service of notice of the meeting and notice of any such resolution shall
be given 1o any other member of the Company giving notice of the general effect of the
resolution in any manner permitted by the Act, lor giving him nolice of meeling of the

Company.
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The copy of the resolutions shall be served or notice of the effect of the resolution shall be
given, as the case may be, in the same mannar and so far as practicable al the same lime as
notice of the meeting and when it is not practicable for it to be served or given at thal time, il
shall be served or given as soon as practicable therealter. '

(4)  The Company shall not be bound under this Article to give notice of any resolution or to
circulate any statement unless :

(a) a copy of the requisition signed by the requisitionists (or two or more copies
which between them contalin the signature of all the requisitionists) is deposited
al the registered office of the Company.

() in the case of requisition, requiring notice of resolution, not less than six
weeks before the meeting; '

(i) in the case of any other requisition, not less than two weeks before lhe
meeling;

(b) there is deposited or tendered with the requisition sum reasonably sufficient 1o
meet the Company expenses in giving effact therato.,

PROVIDED THAT if after a copy of the requisition requiring notice of a resclution has been
deposited at the registered office of the company and an Annual General Meeting is called for
a date six weeks or less after such copy has been deposited, the copy although not deposiled
within the time required by this clause, shall be deemed to have been properly deposited for
the purposes also thereof.

(5) The Company shall also not be bound under this Article to circulate any statement If,
on the application elther of the Company or of any other person who claims lo be
aggrieved is satisfied that the rights conferred by this Article are being abused to
secure neadless publicity for defamatory matter.

(6)  Notwithstanding anything in these Articles, the business which may be dealt with at
an Annual General Meeting shall include any resolution of which notice Is given in
accordance with this Article and for the purposes of this clause, notice shall be deemed
to have been so given, notwithstanding the accidental omission, in giving it, to one or
more members.

Extra-ordinary General Meeting by Board and by requisition

(a) The Directors may, whenever they think fit, convene an Extra-ordinary General Meeting
: and they shall on requisition of the members as hereinafter provided, forthwith proceed
1o convene Extra-ordinary General Meeting of the Company.

(o)  Whena Director or any two members may call an Extra-ordinary Ge neral Meeting

It at any time there are nol within india sulficient Direclors capable of acling to form a quorum
or if the number of Directors be reduced in number 10 less than the minimum number of
Directors prescribed by these Articles and the continuing Directors fail or neglect to increase
the number of Directors to that number or lo convene a general meeting, any Director or any
two or more members of the Company holding not less than oné-tenth of the total paid up
share capital of the Company may call an Extra-ordinary General Meeting In the same manner
as nearly as possible as that in which mesting may be called by the Direclors.
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82. Contents of requisition and number of requisitionists required and the conduct of
meeting.

(1)

@

(4)

In case of requisition the following provisions shall have effect :

(@) The requisition shall set out the matter for the consideration of which the meeling
is to be called and shall be signed by the requisitionists and shall be deposited al
the registered office of the Company.

(b) The requisition may consist of several documents in like form, each signed by
one or more requisitionists.

(¢) The number of members entitled {o requisition a meeting in regard lo any matier
shall be such number as hold at the date of the deposit of the requisition, not less
than one-tenth of such of such of the paid-up share capital of the Company as al
that date carries the right of voling in regard to that matter.

(d) Where two or more distinct matters are specified in the requisition the provisions
of sub-clause (3) shall apply separately in regard to such matter and the requisition
shall accordingly be valid only in respect of those matters in regard to which the
conditions specified in that clause is fulfilled.

() Ifthe Board does not, within twentyone days from the date of the deposit of a valid
requisition in regard to any matters, proceed duly call a meeting for the
consideration of those matters on a day not later than forty-five days from the
date of the deposit of the requisition, the meeting may be called :

{ii by the requisitionists themselves; or

(i) by such of requisitionisis as represent either a majority in value of the paid up
share capital held by all of them or nol less than one lenth of the paid-up
share capital of the Company as is referred to in sub-clause (c) of clause (1)
whichever is less. PROVIDED THAT for the purpose of his sub-clause, the
Board shall in the case of a meeting at which a resolution is to be proposed
as a special resolution, be deemed not to have duly convened the meeling if
they do not give such notice thereof as Is required by sub-section (2) of
Section 189 of the Act.

A meeting called under sub-clause (c) of clause (1) by requisitionists or any of them:

(a) shall be called in the same manner, as nearly as possible, as that in which
meeling is to be called by the Board; but

(b) shall not be held after the expiration of three months from the date of the deposit
of the requisition. PROVIDED THAT nothing in sub-clause (b) shall be deemed o
prevent a mesting duly commenced bafore the expiry of the period of three months
aloresaid, from adjourning 1o some day alter the expiry of that period.

Where two or more persons hold any shares in the company jointly, a requisition or a
notice calling a meting signed by one or some only of them shall for the purpose of
this Article, have the same force and effect as if it has been signed by all of them.

Any reasonable expenses Incurred by the requisitionists by reason of the failure of the
Board duly to call a meeting shall be repaid to the requisitionists by the Company and
any sum repaid shall be retained by the Company out of any sums due or lo become
due from the Company by way of fees or other remuneration for their services lo such

of the Directors as were in delaull.
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Length of notice of meeting

(1) A General Meeting of the Company may be called by giving not less than twenty-one
days notice in writing.

(@ A General Meeting may be called after giving shorter notice than that specified in
clause (1) hereof; if consenl is accorded thereto :

() inthe case of Annual General Meeting by all the members entitled to vole thereal
and

(i) inthe case of any other meeting, by members of the Company holding not less
than ninety-five per cent of such part of the paid up share capital of the Company
as gives a right to vote at the meeting. '

PROVIDED THAT where any members of the Company are entitled to vote only on some
resolution or resolutions to be moved at a meeting and not on the others those members shall
be taken into account for the purpose of this clause in respect of the former resolution or
resolutions and not in respect of the later.

Contents and manner of services of notice

(1)  Every notice of a meeting of the Company shall specily the place and the day and hour
of the meeting and shall contain a statement of the business to be ransacted lhereat.

(2)  Subjectto the provisions of the Act, notice of every General Meeling shall be given :

(a) toevery member of the Company in any manner authorised by sub-sections (1)
to (4) of Section 53 of the Act.

(b) tothe persons entitled to a share in consequence of the death or insclvency of a

member, be sending it through the post in a prepaid letter addressed to them by
name or by the litle of representative of the deceased or assignee of the insolvent
or by like description, al the address, if any, in India supplied lor the purpose by
the persons claiming to be so entitled or until such an address has been so
supplied by giving the notice in any manner in which it might have been given il
the death or insolvency had not occured and

(c) to the Auditor or Auditors for the time being of the Company in any manner
authorised by Section 53 of the Act in the case ol members of the Company.

(3) Any member of a Company entitled to attend and vote at a meeting of Company shall
be entitled to appoint another person (whether a member or not) as his proxy to attend
and vote instead of himself; bul a proxy so appointed shall not have any right to speak
at the meeling.

PROVIDED THAT unless where the proxy is appointed by a body corporate a proxy shall not
be entitled to vole except on a poll.

Special and Ordinary business and explanatory statement

(1) (a) Inthe case of an Annual General Meeting, all business to be transacted at the
meeting shall be deemed special, with the exception of business relating to :

(i) the consideration of the Accounts, Balance Sheet and the Reports of the
Board of Directors and Auditors;
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(i) the declaration of dividend:;

(iii) the appointment of Directors in the place of those retiring; and

{(v) the appointment of and the fixing of the ramunaml;un of the Audilors; and
(b) Inthe case of any other meeting, all business shall be deemed special.

(2)  Where any items of business to be transacted at the meeting of Company are deemed
to be special as aforesaid, there shall be annexed to the notice of the meating a
statement setting out all material facts concerning each such item of business, including
In particular the nature of the concern or interest, if any, therein of every Directors.

PROVIDED THAT where the nolice of a meeling is given by advertisirig the same in a newspaper
circulating in the neighbourhood of registered office of the Company under sub-section (3) o!
the Section 53 of the Act, the statement of material facts referred to in Section 173 of the Act
need not be annexed o the notice as required by that Section, but it shall be mentioned in the
advertisement that the statement has been forwarded 1o the members ol the Company.

PROVIDED THAT where any such item ol special business at the meeting of the Company
relates to or affects any other company, the extent of shareholding interest in that other
company of every Directors of the Company shall also be set out in the statement, If the
extent of such shareholding interest is not less than twenty per cent of the paid up share
capital of that other company.

(3) Where any item of business consists of the according of approval to any document by
the meeting, the time and place where the document can be inspected shall be specified
in the statement aforesaid.

Omission to notice not to invalidate proceedings

The accidental omission to give such notice as aforesaid to or non receipt thereol by any
member or other parson to whom it should be given, shall not invalidate the proceedings of any
such meeting.

Notice of business to be given

No General Meeting, Annual or Extra-ordinary shall be competent to enter upon discuss or
transact any business which has not been mentioned in the notices is or notice convening the

meeting.
Quorum

Five members entitied to vote and present in person shall be quorum for General Meeting and
no business shall be transacted at the general meetingn unless the quorum requisite be

present at the commencement of the meeting. A body corporate being a member shall be
deemed lo be personally present il it is represented in accordance with Section 187 of the
Act. The President of India or the Governor of a State being a member of the Company shall be
deemed 1o be personally present if he is presented in accordance with Section 187A of the

Act.

If quorum not present when meeting to be dissolved and when to be adjourned

If within half an hour from the time appointed for holding a meeting of the Company a quorum
is not present, the meeting if called by or upon the requisition of members shall stand adjoumned
to the same day In the next week or if that day is a public holiday until the next succeeding
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day which is not a public holiday at the same time and place or to such other day and at such
other time and place as the Board may determine. If at the adjourned meeting also a quorum
is not present with hall an hour from the lime appointed for holding the meeting, the member
present shall be quorum and may transact the business for which the meeting was called.

Resolutions passed at adjourned meeting

Where a resolution is passed at an adjourned meeting of the Company, the resolution for all
purposes, be treated as having been passed on the date on which it was in fact passed and
shall not be deemed to have been passed on any earlier date.

Chairman of general meeting

The Chairman of the Board of Directors shall be entitied to take the chair al every general
meeting or if there be no such Chairman or it any meeting he shall not be present within fifteen
minutes after the time appointed for holding such meeting or shall decline to take the Chair,
the vice-Chairman, if any, shall be entitled to take the chair. If the vice-chairman is also nol
present or is unwilling to take the chair, the Directors present shall elect one of them as
Chairman and if no Director be present or if the Directors present decline to take the chair,
than the members present shall elect one of the members to be a Chairman. If a poll is
demanded on the election of the Chairman, il shall be taken forthwith in accordance with the
provisions of the act and the Chairman elected on show of hands shall exercise all the powers
ol the Chairman under the said provision. Il some other person s elected Chairman as a resull
of the poll he shall be the Chairman for the rest of the meeting.

Business confined to election of Chairman whilst Chair vacant.

No business shall be discussed at any general meeting excep! the election of a Chairman
whilst the Chair is vacant.

Chairman may adjourn meeling

(a) The Chairman may, with the consent of any meeting at which a quorumis present and
shall it so directed by the meeting, adjourn the meeting from time to time and from
place to place.

(b) No business shall be transacted at any adjourned meeting other than the business lelt
unfinished at the meeting from which the adjournment took place.

{c) 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.

{d) Save as aloresaid, it shall not be nacessary to give any notice of an adjournment of or
of the business 1o be transacted at any adjourned meeting.

How question to be decided at meetings

Every question submitted to a general meeting shall be decided in the first instance by a show
of hands unless the poll is demanded as provided in these Articles.

Chairman's declaration of result of voting on show of hands

A declaration by the Chairman of the meeting thal on a show of hands, a resolution has or has
not been cartied either unanimously or by a particular majority and an entry 1o that effect in
the books containing the minutes of the proceedings of the Company shall be conclusive
avidence of the fact, without proof, of the number or proportion of voles casl in favour of or
against such resolution.
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Demand of poll

Before or on the declaration of the resull of the vating on any resolulion on a show of hands, a
poll may be ordered to be taken by the Chairman of the meeting of his own molion and shall
be ordered to be taken by him on a demand made in that behall by any member or members
present in person or by proxy and holding shares in the company which conler a power to vote
on the resolution or on which an aggregate sum of not less than fifty thousand rupees has
been paid up. The demand for a poll may be withdrawn at any time by the person or persons
who make the demand.

Time of taking of poll

A poll demanded on a question of adjournment or election of a Chairman shall be taken
forthwith. A poll demanded on any other question shall be takeri at such time not being later
than forty-eight hours from the time when the demand was made and in such manner and
place as the Chairman of the meeting may direct and the result of the poll shall be deemed 10
be the decision of the meeting an the resolution on which the poll was taken.

Chalrman's casting vote.

In the case ol - equality of votes the Chairman shall both on a show of hands and a poll (if any)
have a casting vote in addition to the vote or votes to which he may be entitled as a member.

Appointment of scrutineers

Where a poll is to be taken, the Chairman of the meeting shall appoint two scrutineers 1o
scrutinise the vote given on the poll and to report thereon to him, One of the scrutineers so
appointed shall always be a member (not being an officer or employee of the Company)
present al the meeling, provided such a member is available and willing to be appainted. The
Chairman shall have power, at any time before the result of the poll is declared, to remove a
scrutineer from office and fill vacancies in the office of the scrutineer arising from such remaoval
or [rom any other case.

Demand for poll not to prevent transaction of other business

The demand for a poll shall not prevent transaction of other business except on the question
of the Chairman and of an adjournment other than the question on which the poll has been
demanded.

Special notice

Where, by any provision contained in the Act or these Articles, special notice is required for
any resolution, notice of the intention to move the resolution shall be given o the Company not
less than fourteen days before the meeting at which it is to be moved, exclusive of the day on
which the notice is served or deemed to be served and the day of the meeting. The Company
shall immediately alter the notice of the intention o move any such resolution has been
received by It, give ils members notice of the resolution in the same manner as it gives nolice
of the meeting or if thatis not practicable shall give them notice thereof, either by advertisement
in a newspaper having an appropriate circulation or in any other mode allowed by these
presenis not less than seven days before the meeling.

VOTES OF MEMBERS
Member paying money In advance not to be entitled to vote in respect thereof.
A member paying the whole or a part of the amount remaining unpaid on any share held by

him although no part of that amount has been called up, shall not be entitled 1o any voling
rights in respect of the moneys so paid by him until the same would bul for such paymen!

become presently payable.
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Restriction on exercise of voting rights of members who have not paid calls

No member shall exercise any voting rights in respect of any shares registered in his name on
which any calls or other sums presently payable by him have not been paid or in regard lo
which the Company has exercised any right of lien,

Number of votes to which member entitled

Subject to the provisions of Article 112 ever member of the Company, holding any equi ty share
capital and otherwise entitled to vole shall, on a show of hands when present in person (or
being a body corporate present by a representative duly authorised) have one vote and on a
poll, when present in person (including a body corporate by a duly authorised representative)
or by an agent duly authorised under a Power of Atlorn ey or by proxy, his voting right shall be
in proportion however, if any preference share-holder be present at'any meeting of the Company,
save as provided in clause b) of sub-section 2) of Section 87, he shall have a right to vole only
on resolutions before the meeting which directly affect the rights attached lo his preference
shares. A member is not prohibited from exercising his voting rights on the ground that he has
not held his shares or inleresting in the Company for any specified period proceeding the date
on which the vote is taken.

Votes of members of unsound mind

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

Votes of joint members

Ifthere be joint registered holders of any shares one of such persons may vote at any meeling
personally or by an agent duly authorised under a Power of Atlorney or by proxy in respect of
such shares as if he were solely, entitled thereto but the proxy so appointed shall not have any
right 1o speak at the meeling and if more than one of such joint holders be present at any
meeling either personally or by agent or by proxy, that one of the said persons so present
who stands higher on the Register shall alone be entitled to speak and to vote in respect of
such shares, but the other or others of the holders shall be entitled to vote in preferenceloa
person present by an agen! duly authorised under a Power of Attorney or by proxy although
the name of such person present by agent or proxy stands first or higher in the register in
respect of such shares Several executors or administralors of a deceased member in whose
name shares sland shall for the purpose of these Articles be deemed joint holders thereof,

Representation of body corporate

a) A body corporate (whether a Company within the meaning of the Act or not) may, if it
is a member or creditor of the Company (including a holder of debenlures) aulhorise
such person as it thinks fit by a resolution of its Board of Directors or other Governing
Body, to act as its representative at any meeting of the Company or any class of
members of the Company or at any meeting of the creditors of the Company or debenture
holders of the Company. A person authorised by resolution as aforesaid shall be entitled
lo exarcise the same rights and powers (Including the right to vote by proxy) on behall
of the body corporate which he represents as that body could exercise if it were an
individual member, creditor or holder of debentures of the Cm‘npany. The production of
a copy of the resolulion referred above, certified by Direclor or the Secretary of such
body corporate before the commencement of the meeting shall be accepted by the
Company as sufficient evidence of the validity of the said representalive’s appointment

and his right to vote thereal.
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b) Where the President of India or the Governor of a State is a member of the Company,
the President or as the case may be, the Governor may appoint such person as he
thinks fit to act as his representative at any meeting of the Company or at any meeling
of any class of members of the Company and such a person shall be entitled lo
exercise the same rights and powers, including the right to vote by proxy, as lhe
President or as the case may be, the Governor could exercise as a member of the

Company.
Votes in respect of deceased or Insolvent members

Any person entitled under the transmission Articles to transler any share may vote any General
Meeting in respect thereof in the same manner as if he was the registered holder of such
shares provided that at least forty-eight hours before the time of holding the meeling or adjourned
meeting, as the case may be, at which he proposes to vote, he shall satisfy the Direclors of
the rights to transfer such shares and give such indemnity (if any) as the Directors may
require unless the Directors shall have previously admitted his right to vote at such meeting in
respect thereof.

'ifuting in person or by proxy

Subject to the provisions of these Articles, vote may be given either personally or by proxy. A
body corporale being a member may vote either by a proxy or by representalive duly authorised
in accordance with Section 187 of the Act.

Rights of members to use votes differently

On a poll taken at a meeting of the Company entitled to more than one vote or his proxy or
other persons enlitled to vote for him, as the case may be, need not, if he votes, use all his
voles or casl in the same way all the voles he uses.

Proxies

Any member of the Company enlitled to altend and vote at a meeling of the Company shall be
entitled to appoint another person (whether a member or not) as his proxy to attend and vote
instead of himself PROVIDED ALWAYS that a proxy so appoeinted shall not have any right
whatever to speak atthe meeting. Every notice convening a meeting of the Company shall
state that a member entitled or attend and vote is entitled to appoint one or more proxies.

Proxy either for specified meeting or for a period

An instrument of proxy may appoint a proxy either for the purpose of a particular meeting
specilied in the instrument and adjournment thereof or it may appoint a proxy for the purpose
of every meeling to be held belore a date specified in the instrument and every adjournment of
any such meeting.

No proxy to vote on a show of hands
No proxy shall be entitled to vole by a show of hands.
Instrument of proxy when to be deposited

The instrument appointing a proxy and the Power of Attorney or Authority (if any) under which
it is signed or a nolarially certified copy of that Power of Attorney or Autherily, shall be
deposited al the Registered Office of the Company forty-eight hours before the time for holding
the meeting at which the person named in the instrument proposes to vote and in default the
instrument of proxy shall not be treated as valid.
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Form of proxy

Every instrument ol proxy whether for a specified meeting or otherwise shall as nearly as
circumstances will admit be in the form set out in Schedule IX to the Act and signed by the
appointer or his attomney duly authorised in writing or if the appointer is a body corporale be
under its seal or be signed by any officer or attorney duly authorised by it.

Validity of votes given by proxy notwithstanding revocation of authority

A vote given in accordance with the terms of Instrument of proxy shall be valid notwithstanding
the previous death or insanity of the principal or revocation of the proxy or of any Power of
Attorney under which such proxy was signed or the transfer of the share in respect of which
the vote is given, provided that no intimation in writing of the death, insanily, revocalion or
transfer shall have been recelved by the Company at the Registered Office before the
commencement of the meeling or adjourned meeting at which the proxy is used provided
nevertheless that the Chairman of any meeting shall be entitled o require such evidence as he
may in his discretion think fit of the due execution of an instrument of proxy and of the same
nol have been revoked.

Time for objection to vote

No objection shall be made to the qualification of any vote or to the validity of a vote except at
the meeting or adjoumed meeting at which the vole objected to is given or tendered and every
vote, whether given personally or by proxy, not disallowed at such meeting shall be valid for all
purposes and such objection made in due time shall be referred to the chairman of the meéting.

Chairman of any meeting to be the judge of validity of any vote

The Chairman of any meeting shall be the sole judge of the validity of every vote tendered al
such meeting. The Chairman present at the taking of a poll shall be the sole judge of the
validity of every vote tendered at such poll. The decision of the Chairman shall be final and
conclusive,

Custody of instrument

If any such instrument of appointment be confined to the object of appointing an atlorney or
proxy for voting at meetings of the Company, it shall remain permanently or for such time as
the Directors may determine, in the custody of the Company. If embracing other objects, copy
thereol examined with the original shall be delivered to the Company to remain in the custody

of the Company.
DIRECTQORS
Number of Directors

Until othenwise determined by a General Meeting of the Company and subject to the provisions
ol Section 252 of the Act, the number of Directors shall not be less than three and not more

than twelve.

The present Directors of the Company are :
1. SHRISANTISARUP AGARWAL

2. SHRI RAJEEV AGARWAL

3. SHRI SANJEEV AGARWAL

4 SHRI RAKESH AGARWAL
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Debenture Directors

Any Trust Deed for securing debentures or debenture-stocks, may, if so arranged, provide far
the appointment, from time to time by the Truslees thereof or by the holders of debenturas or
debenture-stocks, of some person to be a Director of the Company and may empower such
Trustees or holder of debentures or debenture-stocks, from time to lime, lo remove and re-
appoint any Director so appointed. The Direcior appointed under Article is herein referred 10 as
*Debenture Director” and the term “Debenture Director” means the Director for the time being
in office under this Article. The Debenture Director shall not be liable to retire by rotation or be
removed by the Company. The Trust Deed may contain such ancillary provisions as may be
arranged between the Company and the Trustees and all such provisions shall have effect nol
withstanding any of the other provisions herein contained.

Nominee Director

Notwithstanding anything to the contrary contained in these Articles, so long as any moneys
remain owing by the Company to the Industrial Credit and investment Corporation of India
Limited (ICICI) or to any other Finance Corporation or Credit Corporation or to any other
Finance Company or Body oul of any loans granted by them to the Company or so long as
ICICI or any other Financing Corporation or Credit Corporation or any other Financing Company
or Body (each of Which ICICI or any other Finance Corporation or Credit Corporation or any
other Financing Company or Body is hereinafter in this Article referred to as “the Corporation”)
continue o hold debentures in the Company as a result of underwriting or by direct subscription
or private placement or so long as the Corporation halds shares in the Company as a resull of
underwriting or direct subscription or so long as any liability of the Company arising out of any
guarantee fumished by the Corporation on behalf of the Company remains outstanding, the
Corporation shall have a right to appoint from time to lime any person or personsas a Direclor
or Directors, Whole-time or non-Whole-time (which Director or Directors isfare herainalies
referred to as “Nominee Director/s”) on the Board of the Company and lo the Company and lo
remove form such office any person or person so appointed and (o appoint any person of
persons in his or their place/s. The Board of Direclors of the Company shall have no power 1o
remove lorm office the Nominee Director/s. At the option of the Corporation, such Nominea
Director/s shall not be required to hold any share qualification in the Company. Also al the
option of the Corporation such Nominee Director/s shall not be liable to retirement by rotation
of Director. Subject as aforesaid, the Nominee Director/s shall be entitled lo the same rights
and privileges and be subject to the same obligations as any other Director of the Company.

The Nominee Direclor/s so appointed shall hold the said office so long as any moneys remain
owing by the Company to the Corporation or so long as the Corporalion holds debentures in
the Company as result of direct subscription or private placement or so long as the Corporation
hods shares in the Company as a result of undenwriting or direct subscription or the liability of
the company arising out of any guarantee is outstanding and the Nominee Director/s so
appointed in exercise of the said power shall ipso facto vacale such olfice immediately the
moneys owing by the Company to the Corporation paid oll or on the Corporation ceasing lo
hold debentures/shares in the Company or on the satisfaction of the liability of the Company

arising out of any guarantee furnished by the Corporation.

The Nominee Director/s appointed under this Article shall be entitled to receive all notices of
and attend all General Meetings, Board Meetings and of the Meetings of the commitiee ol
which the Director/s is/are member/s as also the minutes of such meetings. The Corporation
shall also be entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director/s sitting lees and expenses to which the
other Director/s of the Company are entitled, but if any other fees, commission, moneys of
remuneration in any form Is payable to the Directors of the Company, the fees, gommission,
moneys and remuneration in relation to such Nominee director/s shail to the Corporation and
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same shall accordingly be paid by the Company directly to the Corporation. Any expenses
that may be incurred by the Corporation or by such Nominee Director/s in connection with
their appointment as Directorship, shall also be paid or reimbursed by the Company to the
Corporation or as the case may be to such Nominee Director/s.

Provided that if any such Nominee Director/s is an Officer of the Corporation, the sitting lees
in relation to such Nominee Director/s shall also accrue 1o the Corporation and the same shall
accordingly be paid by the Company directly to the Corporation.

F:rt?\ridad further that if such Nominee Director/s is an officer of the Reserve Bank of India the
sitting lees in relation to such Nominee Director/s shall also accrue to |DBI and the same shall
accordingly be paid by the Company directly to IDBI, Limit on number of retiring Directors.

Provided also that in the event of the Nominee Director/s being appointed as Whole-time
Director/s, such Nominee Director/s shall exercise such powers and duties as may be approved
by the Corporalion and have such rights as are usually exercised or available lo a Whole-lime
Director in the management of the affairs of the Borrower. Such Nominee Director/s shall be
entitled to receive such remuneration, fees commission and moneys as may be approved by
the Lenders.

Limit on number ol retiring Directors.

The provisions of Articles 136, 137 and 138 are subject o the provisions of Section 256 of the
Act and number of such Directors appointed under Article 137 shall not exceed in the aggregale
one-third of the total number of Directors for the time being in office.

Appointment of Alternate Director

The Board may appoint an Allernate Director recommended for such appointment by the
Director (hereinafter in this Article called ‘the Original Director”) to act for him during his
absence for a period of not less than three months from the State in which Ihe meetings of the
Board are ordinarily held. Every such Allernate Director shall, subject 10 his giving 10 the
Company an address in India at which notice may be served on him, be entitled 1o nalice of
meelings ol Directors and to attend and vole as a Director and be counted for the purposes of
aquorum and generally at such meelings to have and exercise all the powers and duties and
authorities of the Original Director. The Alternate Director appointed under this Article shall
vacale office as and when the Original Director retums to the State in which the meetings of
the Board are ordinarily held if the terms of office of the Original Director is determined before
he returns lo as aforesaid. Any provision in the Act or in these Articles for automatic re-
appointment of retiring Direclor in defaull of another appointment shall apply to the Original
Director and the Alternate Direclor.

Directors may fill vacancies

The Directors shall have power at any time and from time to ime to appoint any person to be
a Director to fill a casual vacancy. Such casual vacancy shall be filled by the Board of Directors
ata meeting of the Board. Any person so appointed shall hold office only uplo the date upto
which the Director in whose place he is appoinled would have held office, If it had not been
vacated as aloresaid but he shall then be eligible for re-election.

Additional Directors

The Directors shall also have power lo set any time and from time to lime appoint any other
person to be a Director as an addition to the Board but so thal the total number of Directors
shall not at any time exceed the maximum fixed. Any person so appointed as an addition to
the Board shall hold his oflice only upto the date of the next Annual General Meeting bul shall
be eligible lor election al such meeling.

o
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Qualification shares
A Direclor need not hold any qualification shares.
Remuneration of Directors

The remuneration of a Director for his service shall be such sum as may be fixed by the Board
of Directors subject to a ceiling as may be prescribed by the Central Government from time to
time for each meeting of the Board or a Commitiee thereof attended by him. The Directors
subject to the sanction of the Central Government (if any required) may be paid such further
remuneration as the Company in General Meeting shall, from time to time, determined and
such lurther remuneration shall be divided among the Directors in such proportion and manner
as the Board may from lime to lime determine and in default of ﬁuch determination shall be
divided among the Directors equally.

Subject to the provisions of the Act, a Director who is either in the whole time employment of
the Company ora Managing Director may be paid remuneration as provided in Sections 198,
308, 310 and 311 of the Act and Schedule Xlll of the Act either by way of monthly payment or
ala specilied percentage of the net profits of the Company or partly by one way and partly by
the other.

Subject to the provisions of the Act, a Directors who is neither in the Whole-time employment
of the Company nor a Managing Director may be paid remuneration as provided in Seclions
198, 309, 310 and 311 of the Act and Schedule Xl of the Act either :

() by way of a monthly, quarterly or annual payment with the approval of the Central
Government; or

(i) by way of commission if the Company by special resolution authorise such payment.

A Direclor may receive remuneralion by way of a lee lor each meeling of the Board or a
committee thereol attended by him as prescribed by Central Government.

Extra remuneration to Directors for special work

Subject to the provisions of Seclions 198, 309, 310, 311 and 314 of the Act, if any Director,
being willing shall be called upon to perform extra services (which expression shall include
work done by a Direclor as a member of any committee formed by the Directors or in relation
to signing Share Certificates) or to make special exertions in going or residing or residing out

-of his usual place of residence or otherwise for any of the purposes ol the Company, the

Company shall remunerate the Director so doing either by a fixed sum or otherwise as may be
determined by the Directors and such remuneration may be either in addition to or in substitution
for his share in the remuneration above provided.

Travelling expenses Incurred by Directors on Company's business

The Board of Directors may, subject to the limitations provided by the Act, allow and pay lo
any Director who attends a meeting of the Board of Director or any Committee thereof or
General Meeting of the Company or connection with the business of the Company at a place
olher than his usual place of residence lor the purpose of altending a meeling such sum as
the Board may consider fair compensation for travelling hotel and other incidental expenses
properly incurred by him, in addilion to his fees for attending such meeting as above specified.

Director may act notwithstanding vacancy

The continuing Director or Direclors may act nolwithstanding any vacancy in their body, but if
and so long as their number is reduced below the quorum fixed by these Aricles, for a
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meeting of the Board of Director or Directors may act for the purpose of increasing the number
of Directors or that fixed for the quorum or for summoning a General Mesting of the Company
but for no other purposes.

Board resolution necessary for certain contracls

(1)

4

5)

except with the consent of the Board of Directors of the Company, a Director of the
Company or his relative, a firm in which such a Director or relative is partner, any other
partner in such a firm or a private company of which the Director, is a member or
Director, shall not enter into any contract with the Company.

(@) forsale, purchase or supply of goods, materials or services: or
(b) for underwriting the subscription of any share in.or debentures of the Company.

Noting conlained in clause a) of sub-clause (1) shall affect :

i)  the purchase of goods and materials from the Company or the sale of goods and
materials to the Company, by any Direclor, relative, firm, partner or Private
Company as aloresald for cash at prevailing markel prices; or

il)  anycontract or contracts between the Company on one side and any such Director,
relative, firm, partner or Private Company on the other for sale, purchase or supply
ol any goods, materials and services in which either the Company, as the Director,
relative, firm, partner or Private Company, as the case may be regularly Irades or
does business, PROVIDED THAT such contract or contracts do nol relate to
goods and materials the value of which or services, the cost of which, exceeds
five thousand rupess in the aggregate in any year comprised in the period of the
contracls.

Notwithstanding anything contained in sub-clauses (1) and (2) hereol, a Director, relative,
firm, partner or Private Company as aforesaid may, in circumstances of urgent necessity,
enter without obtaining the consent of the Board, into any contract with the Company
for the sale, purchase or supply of any goods, materials or services even if the value of
such goods or cost of such services exceeds rupees five thousand in the aggregate in
any year comprised in the period of the contract; but in such a case the consent of the
Board shall be obtained at a meeting within three months of the date on which the
conlract was entered into.

Every consent of the Board required under this Arlicle, shall be accorded by a resolution
passed at a meeling of the Board required under clause (1) and the same shall not be
deemed to have been given within the meaning of that clause unless the consent is
accorded before the contract is entered into or within three months of the date on
which it was entered into,

If consent is not accorded to any contract under this Article, anything done in pursuance
of the contract will be voidable at the option of the Board.

Disclosure to the Members of Directors' interest in contract In appointing Manager,
Managing Director or Whole-time Director

When the Company :

a)

enters into a contract for the appointment of a Managing Director or Whole-time Director
in which contract any Director of the Company is, whether directly or indirectly,
concerned or interested; or
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varies any such contract already in existence and in which a Director is concerned or
interested as aforesaid, the provision of Section 302 of the Act shall be complied with,

145. Disqualification of Director

146.

A person shall nol be capable of being appointed Director of the Company il :

a)

b)

c)

€)

he has been found to be of unsound mind by a Court competent jurisdiction and the
finding is in force:

he is an undischarged insolvent:
he has applied to be adjudged an insolvent and his applications pending;

he has been convicted by a Court of any offence involving moral turpitude and sentenced
in respect thereof to imprisonment for not less than six months and a period of five
years has not been elapsed from the date of expiry of the sentence;

he has nol paid any call in respect of shares of the Company held by him whether
alone or jointly with others and six months have ela psed from the las! day fixed for the
payment of the call; or

as order disqualifying him for appointment as Director has been passed by a Court in
pursuance of Section 203 of the act and is In force; unless the leave of the Court has
been obtained for his appointed in pursuance of that section,

Vacation of office by Directors

1)

The office of a Director shall become vacant if -

a) heis found to be of unsound mind by a Court of cn;mpa!ent jurisdiction; or
b)  heapplies to be adj udged an insolvent; or

¢) heisadjudged an insolvent: or

d) hels convicted by a Court of any offence involving maral turpitude and sentenced
in respect thereol to imprisonment for not less than six maonths; or

e) hefails to pay any call in respect of shares of the Company held by him, whether
alone or jointly with others within six months from the last date fixed for the
payment of the call unless the Central Government, by a Notification in the official
Gazette, remove the disqualification incurred by such failure; or

f)  absents himself from three consecutive meetings of the Board of Directors or
from all meetings of the Board for a continuous period of three months, whichaver
Is longer, without obtaining leave of absence from the Board: or

@)  he(whether by himsell or by any person for his benefits or on his account) or any
firm in which he is a partner or any private company of which he is a Director,
accepls a loan or any guarantee or security for a loan, form the Company in
contravention of Section 295 of the Act; or

h)  he being in any way whether directly or indirectly concerned or interested in a
contract or arrangement or proposed contract or arrangement, entered into or to
be entered into by or on behalf of the Company fails to disclose the nature of his
cancern or inlerest al a meeling of the Board of Directors as required by Section

299 of the act; or
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he becomes disqualified by an order of the Court under Section 203 of the Act; or

he is removed by an ordinary resolutions the Company belore the expiry of his
period of office; or

it, any notice in writing to the Company, he resigns his office; or

having been appointed a Director by virlue of his holding any office or other
employment in the Company, he ceases to hold such office or other employment
in the Company.

Notwithstanding anything contained in sub-clauses (c), (d) and (i) of clause( !} hereol,
the disqualificalion referred to in these clauses shall not take effect :

a)
b)

c)

for thirty days form the date of the adjudication, sentence or order;

where any appeal or petitionis preferred within thirty days aforesaid against the
adjudication, sentence or conviction resulting in the sentence or order until the
expiry of seven days form the date on which such appeal or petition is dispased
ofl; or

where within the seven days aforesaid, any further appeal or petition is preferred
in respect of the adjudication, sentence, conviction or order and the appeal or
petition, if allowed, would result in the removal of the disqualification, until such
further appeal or petition is disposed off.

Removal of Direclors

a)

b)

The Company may, subjectto the provisions ol Section 284 and other applicable
provisions of the Act and these Articles by ordinary resolution remove any Direclor
not being a Director appointed by the Central Government in pursuance of Section
408 of the Act before the expiry of his period of officer.

Special Notice as provided by Articles hereof or Section 190 of the Act, shall be
required of any resolution lo remove a Director under the Arlicles or to appoint
some other person in place of a Director so removed at the meeting at which he
is removed.

On receipt of notice of a resolution to remove a Direclor under this Articles, the
Company shall forthwith send a copy thereof to the Director concerned and the
Director (whether or nothe is a member of the Company) shall be enlitled to be
heard on the resolution at the meeting.

Where nolice Is given of a resolulion lo remove a Director under this Article and
\he Director concerned makes with respect therelo representalions in wriling to
the Company (nol exceeding reasonable length) and request their notification to
members of the Company (nol exceeding reasonable length) and request their
notification to members of the Company, the Company shall, unless the
representations are received by it too late for it, to do sO a) in the notice of the
resolution given to the members of the Company stale the faci of the representalions
having been made and b) send acopy of the representalions or every member of
the Company o whom notice of the meetings senl (before or after the
representations by the company) and if a copy of the representation is not senl
as aforesaid because they were received loo late or because of the Company'’s
detault the Director may (without prejudice to his right to be heard orally) require
that the representations shall be read ou! at the meeling, provided that copies of
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the representations need not be sent or read out at meeting if on the application
either of the company or of any other person who claims to be aggrieved the Court
is salislied that the rights conferred by this sub-clause are being abused lo secure
needless publicity for defamatory matter.

A vacancy crealed by the removal of a Director under this Article may, if he had
been appointed by the Company in General Meeting or by the Board in pursuance
of Article 136 or Section 262 of the Act, be filled by the appolntment of another
Director in his stead by the meeting at which he is removed, provided special
notice of the intended appointment shall hold office until the date upto which his
predecessors would have held office if he had not been removed as aloresaid.

If the vacancy is not filled under sub-clause (e), it may be filled as a casual
vacancy in accordance with the provisions, in so far as they are applicable of
Article 142 or Section 262 of the Act and all the provisions of that Article and
section shall apply accordingly.

A Director who was removed from office under this Articles shall not be re-appointed
as a Director by the Board of Direclers.

Nothing contained in this Articles shall be taken :

i)  asdepriving a person removed hereunder of any compensation or damages
payable to him in respect of the termination of his appointment as Director; or

i) asderogating from any power to remove a Direclor which may exist apart
from this Articlas.

147, Disclosure of interest by Director

1

Every Director of the Company who is in any way whether directly or indirectly concerned
orinterested in a contract or arrangement or proposed conlract or arrangements entered
into or to be concern or interest at a meeting of the Board of Directors in the manner

provided in Section 299 (2) of the Acl.

a)

b)

b)

In the case of proposed contract or the arrangement, the disclosure required to
be made by a Director under clause (1) shall be made al the meeting of the Board
at which the question of entering into the contract or arrangement is first taken
into consideration or if the Director was not al the date of that meeting concerned
or intrested in the proposed contract or arrangement at the first meeting of the
Board held after he be so concerned or interesled.

In case of any other contract or arrangement, the required disclosure shall be
made at the first meeting of the Board held after the Director becomes concerned
or inlerested in the contract or arrangement.

For the purpose of clauses 1) and 2) a general nolice given lo the Board by a
Director to the efiect that he is a Director or a member of a specified body corporate
or is a member of a specified firm and is to be regarded as interested in any
contract or arrangement which may, after the date of the notice, be entered into
with that body corporate or firm, shall be deemed to be sufficient disclosure of
concern or interest in relation to any contract or arrangement so made.

Any such general notice shall expire at the end of the financial year in which it is
given, but may be renewed for further period of one financial year al a lime by a
fresh notice given in which it would otherwise expires.
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¢) Nosuch general notice and no renewal thereol, shall be of elfect unless either it
is given at a meeting of the Board or the Direclors concerned takes reasonable
sleps lo secure (hal It is broughl up and read al the lirst meeling ol the Board
alterit is given.

d) Nothingin this Articles shall apply to any contract or arrangement entered into or
to ba entered into between the Company and any other company where any one
or more of the Directors of the Company together holds or hold not more than two
percent ol the paid up share capital in the other company,

ROTATION AND APPOINTMENT OF DIRECTORS
Directors may be Directors of the Companies promoted by the Company

If a Director of the Company is appointed a Director of any company promoted by the Company
or in which it may become interested as a vendor, shareholder or otherwise, such Director
shall not be accountable for any benefits received as Direclor or Shareholder of such Company
except in so far as Seclion 308 (6) or Section 314 of the Act may be applicable.

Rotation of Directors

Not less than two thirds of the total number of Directors shall (a) be persons whose period of
the office is liable to termination by retirement of Directors by rotation and b) Directors be
appointed by the Company in General Meeting.

Retirement of Directors

Subject 1o the Provisions of Section 256 of the Acl the Articles 135, 136 to 143 at every
Annual General Meeting of lhe Company, one-third of such of the Directors for the time being
as are liable lo retire by rotation or il their number is not three or a multiple of three the number
nearest to one-third shall retire from office. The Debenture Directors, Nominee Direclors,
Corporation Directors, subject to Article 159 Managing Directars, if any, shall not be subject
to retirement under this Articles and shall not be taken into account in determining the number
of Directors to retire by rotation. In these Articles, a “Reliring Director” means a Direclor

retiring by rotation.
Ascertalnment of Directors retiring by rotation and filling of vacancies

Subject to Section 288 5) of the Act, the Directors to retire by rotation under Articles 150 at
every Annual General Meeling shall be those who have been longest in office since their last
appointment, but as between those who became Direclors on the same day, those whoare lo
retire shall in default of and subject to any agreement amongst themselves, be determined by
lot.

Eligibility for re-election

A retiring Director shall be eligible for re-elaction and shall act as Director through out and till
the conclusion of the meeting at which he relires.

Company to fill vacancies

Subject to Section 258, 259 and 284 of the Act, the Company at the General Maating-at_whlch
a Director retires in manner aforesaid may fill up the vacancy by appointing the retiring Director
or some other person thereto.

Provision in default of appointment

a) If the place ol retiring Directors is not so filled up and the meeling haa nol expressly
resolved not to fill the vacancy, the meeting shall stand adjourned till the same day In

]
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the next week, at the same time and place or if that day is a public holiday, till the next
succeeding day which is not a public holiday, at the same time and place.

If at the adjourned meeting also, the place of the retiring Director is not filled up and the
meeting also has not expressly resolved not to fill the vacancy, the reliring Director
shall be deemed 1o have been re-appointed at the adjourned meeting, unless,

i)  atthat meeting or the previous meeting a resolution for the re-appoiniment of
such Director has been pul to the meeting and lost.

i) the retiring Director has by a notice in writing addressed to the Company or its
Board of Directors expressed his unwillingness to be so re-appointed.

li) heisnotqualified or is disqualified for appointment.

) a resolution whether special or ordinary is required for his appointment or re-
appointment by virlue of any provisions of the Act; or

V) the provision lo sub-section (2) of Section 263 of the Acl is applicable lo the
case.

Company may Increase or reduce the number of Directors or remove any Director

Subject to the provisions of Sections 252, 255, and 259 of the Act, the Company may, by
ordinary resolution from time to time, increase or reduce the number of Directors and may
alter qualifications.

Appointment of Directors

a)

b)

c)

No motion at any General Meeling of the Company shall be made for the appointment
of two or more persons as Directors of the Company by s single resolulion unless a
resolution that is shall be so made has been first agreed to by the meeting without any
vote being given against it.

A resolution moved in contravention of clause a) hereof shall be void, whether or nol
objection was laken al the time of it being, s0 moved, provided where a resolulion s0
moved is passed, no provisions for the aulomatic re-appointment of retiring Directors in
default of another appoinment as therein before provided shall apply.

For the purpose ol this Article, a motion lor approving a person's appointment or for
nominating a person for appointment, shall be treated as a motion for his appointment.

Notice of Candidature for office of Director except in cerlain cases

1)

2)

No person not being a retiring Director shall he eligible for election to the office of
Director at any General Meeting unless he or some other member intending to propose
him has at leas! fourteen days before the meeting left at the olfice of the Company a
notice in writing under his hand signifying his candidature for the office of a Director or
the intention of such member o propose him a Director for that office as the case may
be along with a deposit of five hundred rupees which shall be refunded to such person
or as the case may be, to such member if the person succeeds in getting elecled as

a Director,

The Company shall inform it is members of the candidature of the person for the office
of Director or the intention of a member to propose such person as a candidale for thal
office by serving individual notices on the members not less than seven days before
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the meeling provided that it shall not be necessary for the Company to serve individual
notices upon the members aloresaid if the Company advertises such candidature or
intention not less than seven days before the meeting in at least two newspapers
circulating in the place where the registered office of the Company located of which
one is published in the English language and other in the regional language of that
place.

3) Every person (other than a Director retiring by rotation or otherwise or person who has
left at the office of the Company a notice under Section 257 ol the Acl, signifying his
candidature for the office of a Director) proposed as a candidate for the office of a
Director shall sign and file with the Company his consent in wriling to act as a Direclor
if appointed,

4) A person other than :

a) A Director re-appointed after retirement by rotation or immediately on the expiry
of his term of office; or

b) an Additional or Alternate Director or a person filling a casual vacancy in the
olfice of a Director under Section 252 of the Act appointed as a Direclor, re-
appointed as an Additional or Alternate Director immediately on the expiry of his
term of olfice shall not act as a Director of the Company unless he has within
thirty days of his appointment signed and filed with the Registrar his consent in
writing to act as such Director.

Disclosure by Directors of their holdings of shares and debenture of the Company

Every Director and every person deemed to be a Director of the Company by virlue ol sub-
section 10) of Section 307 of the Act shall give notice to the Company of such matters relating
to himself as may be necessary lor the purpose of enabling the Company to comply with
provisions of that seclion. Any such nolice shall be given in wriling and il it is nol given at a
meeting of the Board, the person giving the notice shall take all reasonable steps lo secure
that it is brought up and read at the lirst meeting of the Board next aller it is given.

MANAGING DIRECTOR, WHOLE-TIME DIRECTOR
Board may appoint Managing Director or Managing Directors or Whole-time Direclors

Subject to the provisions of the Act and these Articles, the Directors shall have power to
appaint from lime to time one or more of their body to be Managing Director or Managing
Directors or Whole-time Director or Whole-time Directors of the Company for such term not
exceeding five years at a lime as they may think fit to manage the affairs and business of the
Company and may from time to time (subject to the provisions of any contract between him or
them and the Company) remove or the provisions of any contract between his or them and the
Company) remove or dismiss him or them from office and appoint another or others in his or
their place or places.

What provisions they wlll be subject to

Subject to the provisions of the Act and these Articles, the Managing Director or Whole-time
Director shall not while he continues to hold that office, be subject to relirement by rotation
under Article 150 but he shall be subject to the same provisions as to the resignation and
removal as the other Directors of the Company and he shall ipso facto and immedialely cease
lo be Managing Direclor or Whole-time Director if he chooses to hold office of Director for any
cause provided that il at any time the number of Direclors (including Managing Direclor or
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Whole-lime Director) as are not subject to retirement by rotation shall exceed one-third of the
total number of the Directors for the lime being, then such of the Managing Director or Whole-
time Director or two or more ol them as the Direclors may Irom time to time determine shall be
liable to retirement by rotation in accordance with the Article 150 to the extent that the number
of Directors not liable to retirement by rotation shall not exceed one-third of the total number
of Directors for the time being.

Remuneration of Managing or Whole-time Director(s)

The remuneration of the Managing Director or Whole-time director shall (Subject to Section
309 and other applicable provisions of the Act, including Schedule Xl of the Act and of these
Articles and of any contract between him and the Company) be fixed by the Directors, from
time to lime and may be by way of fixed salary and/or perquisites or commission on profits of
the Company or by participation in such profits or by any other mode not expressly prohibited
by the Act.

Powers and duties of Managing and/or Whole-time Director(s)

Subject to the superinlendence, control and direction of the Board the day lo day managemenl
of the Company shall be in the hands of the Managing Director(s) or Whole-time Director(s)
appointed under Article 159 with power to the Board to distribute such day lo day management
functions among such Director(s) in any manner as deemed fit by the Board and subject to
the provisions of the act and these Articles the Board may be resolution vest any such Managing
Director or Managing Directors or Whole-time Director or Whole-time Directors with such of
the power hereby vested in the Board generally as it thinks fit and such powers may be made
exercisable for such periods and upon such conditions and subject to the such restrictions as
it may determine and they may subject to the provisions of the Act and lhese Articles conler
such power either collaterally with or to the exclusion of or in substitution for all or any of the
powers of Direclor in that behalf and may from time to time revoke withdraw, alter or vary all or
any such powers.

PROCEEDINGS OF THE BOARD OF DIRECTORS

Meeting of the Directors

The Director may meet together as a Board for the despatch of business from time lo lime
unless the Central Government by virtue of the proviso to Section 285 of the Act otherwise
direcls, shall so meel al leasl once in every three months and at least four such meelings
shall be held in every year. The Directors may adjourn and otherwise regulate their meetings
as they think fit. The provision of this Article shall not be deemed to have been contravened
merely by reason of the fact that the meeting of the Board which had been called in compliance
with the terms of this Article could not be held for want of quorum.

Notice of meeting

1) Notice of every meeting of the Board of Directors shall be given in writing lo every
Direclor for the time being in India and al his usual address in India to every other
Direclor. At leas! seven days notice in writing shall be given to Direclors specifying the
time and place of the meeting.

When meeting to be convened.

2) A Director may at any time and the Secrelary upon the request of a Director made at
any lime shall convene a meeling of the Board of Directors by giving a nolice in writing
to every direclor for the time being in India and at his usual address in India to every

other Direclor.
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Quorum

a) Subject to Section 287 of the Act, the quorum for a meeting of the Board of Directors
shall be one-third of its total strength (excluding Directors, if any, whose place may be
vacanl at the time and any fraction contained in that one-third being rounded off as
one) or two Direclors whichever is higher. PROVIDED THAT where at any time the
number of interested Directors at any meeting exceeds or is equal 1o two-third of the
total strength, the number ol the remaining Direclors (that is to say, the number of
remaining who are not interested present at the meeting being not less than two shall
be the quorum during such lime.

b) For the purpose ol clause (a)

i) “Total strength” means lotal strength of the Board of Directors of the Company
determined in pursuance of the Act, after deducting therefrom number of the
Directors, if any, whose places may be vacant at the time; and :

ii) “Interested Director" means any Direclor whose presence cannot by reason of
any provisions in the Act, count for the purpose of forming a quorum at a meeting
of the Board, at the time of the discussion or vote on any matter.

Procedure when meeting adjourn for want of quorum

If a meeting of the Board could not be held for want of quorum then the meeting shall
automatically stand adjourned till the day in the next week, at the same time and place or if
that day is a public holiday, till the nex! succeeding day which is not a public holiday at the
same time and place, unless otherwise adjourned to a specific date, time and place.

Chairman

The Directors Irom among their number may elect a Chairman of the Board of Directors. Il at
any meeling the Chairman is not present al the time appointed for holding the same, the
Directors present shall choose one of their numbers to be the Chalrman of such meeting.

Questions at Board Meeting how decided

Subject to the provisions of Sections 316, 372 (5) and 386 of the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes and in case of any equality of
voles, the Chairman shall have a second or casling vote,

Powers of Board Meeting

A meeting of the Board of Directors for the time being at which a quorum is present shall be
competent to exercise all or any of the authorities, powers and discretions which by or under
the Act or these Articles or the regulations for the lime being of the Company are vested in or
exercisable by the Board of Directors generally.

Director may appoint committee

The Board of Directors may subject to the provisions of Section 292 and other relevant provisions
of the Act and of these Articles, delegate any of the powers other than the powers 10 mfaka
calls and to issue debenlures to such commiltee or committees and may lrom time lo ime
revoke and discharge any such committee of the Board either wholly orin part and e&!her asto
the persons or purposes, but every committee of the Board so fnrnwc! shall in exercise ol the
powers so delegated conform o any regulation that may from lime to lime be imposed on it by
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the Board of Directors. All acts done by any such committee of the Board in conformity with
such regulations and in fulfiliment of the purpose of their appointments, but not otherwise,
shall have the like force and effect, as if done by the Board.

Meeting of the Committee to be governed

The meetings and proceedings of any such Committee of the Board consisting of two or more
members shall be governed by the provisions herein contained for regulating the meetings and
proceedings of the Directors, so faras the same are applicable thereto and are not superseded
by any regulations made by the Direclars under the last preceeding Arlicle. Quorum lor the
Committee meetings shall be two,

Circular resolution

a) A resolution passed by circular without a meeting of the Board or a Committee of the
Board appointed under Article 170 shall subject 1o the provisions of sub-clause b)
hereof and the Act, be as valid and effectual as the resolution duly passed at a meeting
of the Directors or of a Committee duly called and held.

" b) A resolution shall be deemed lo have been duly passed by the Board or by a Committee

thereof by circulation, if the resolution has been circulated in draft together with necessary
papers, il any, lo all the Directors or to all the members of the Committee, then in India
(not being less in number than the quorum fixed for meeting of the Board or Committee
as the case may be) and to all other Directérs or members of the Commiltee at their
usual such Directors or members of the Committee and has been approved by such of
the Directors or members of the Committee as are then in India or by a majority of
such of them as are enlilled lo vote on the resolution.

Acts of Board or Committee valid notwithstanding defect in appointment

All acts done by any meeting of the Board or by a Commiltee of the Board or by any person
acting as a Director shall, notwithstanding that it shall afterwards be discovered thal there was
some defect in the appointment of one or more of such Directors or any person acling as
aforesaid or that they or any of them were disqualified or had vacated office or that the
appointment of any of them deemed to be lerminated by virlue of any provisions contained in
the Act or in these Arlicles, be as valid as if every such person had been duly appointed and
was qualified to be a Director. Provided nothing contained here shall be deemed to give validity
10 acls done by a Director after his appointment has been shown 1o the Company to be invalid
or to have terminated.

POWERS OF THE BOARD
General powers of Management vested In Directors

The business of the Company shall be managed by the Directors who may exercise all such
powers of the Company and do all such acts and things as are not by the Act or any other Act
or by the Memorandum or by the Articles of Company required to be exercised by the Company
in General Meeling, subject nevertheless to any regulation of these Articles or the provisions
of the Act or any other Act and to such regulation being not inconsistent with the aforesaid
regulations or provisions as may be prescribed by the Company in General Meeting but no
regulation made by the Company in General Meeting shall invalidate any prior act of the
Directors which would have been valid if that regulation had not been made, provided that the
Board of Directors shall not except with the consent of the Company in General Meeting:

a) sell, lease or otherwise dispose off the whole or substantially the whole ol the undertaking
of the Company or where the Company owns more than one undertaking, of lhe whole
or substantially the whole of any such undertaking’



b)

c)

46

remil or give time lor the payment of any debt due by a Director.

invest, otherwise than in trust securities, the amount of compensation received by the
Company in respect of the compulsory acquisition, of any such undertaking as is
referred o in clause (a) or of any premises or properties used for any such undertaking
and withou! which it cannot be carried on or can be carried on only with difficulty or
only after a considerable lime,;

borrow moneys, where moneys 1o be borrowed, together with the moneys already
borrowed by the Company (apart from temporary) loans obtained from the Company's
bankers in the ordinary course of business) will exceed the aggregate of the paid up
capital of the Company and its free reserves, that is to say, reserves not set apart for

any specific purpose; or

contribute to charitable and other funds not directly relating to the business of the
Company or the welfare of its employees any amounts the aggregate of which, will, in
any financial year, exceed fifty thousand rupees or five per cent of its average net
profits as determined in accordance with the provisions of Sections 349 and 350 of the
Act during the three financial years immediately proceeding, whichever is greater,
provided that the Company in General Meeting or the Board of Directors shall nol
contribute any amounts to any political party or for any political purpose to any individual
or body :

i)  Provided that in respect of the matter referred lo in clauses (d) and (@) such
consent shall be obtained by a resolution of the Company which shall specify the
total amount upto which moneys may be borrowed by the Board under clause d)
or as the case may be, total amount which may be contributed lo charitable or
other funds in any financial year under clause (e).

i)  Provided further that the expression “temporary loans” in clause (d) above shall
means loans repayable on demand or within six months from the date of the loan
such as short term cash credit arrangements, the discounting of bills and the
issue of other short term loans of a seasonal character, but does not include
loans raised for the purpose of financing expenditure of a capital nature.

175. Certain powers to be exercised by the Board only at meetings

1)

b)
c)
d)
e)

Without derogating from the powers vested in the Board of Director under the Articles,
the Board shall exercise the following powers on behalf of the Company and they shall
do so only by means of resolutions passed at the meeting of the Board;

the power to make calls on shareholders in respect of moneys unpaid on their shares.
the-powerto issue debentures.

the power to borrow moneys otherwise than on debenlures.

the power to inves! the funds of the Company; and

the power lo make loans.

{Provided that the Board may, by resolution passed at a meeting, delegale to any committee

(2)

of Directors, the Managing Director or any other principal officer of the Company, the
powers specified in sub-clauses (c), (d) and (e) to the extent specified below.

Every resolution delegating the power referred to in sub-clause (1) (c) shall specify the
total amount outstanding at any one time, upto which moneys may be borrowed by the
delegate.

oy

——
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Every resolution delegating the power referred to in sub-clause (1) (d) shall specily the
total amount upto which the funds of the company may be invested and the nature of
the investments which may be made by the delegate.

Every resolution delegating the power referred to in sub-clause (1) (e) shall specify the
total amount upto which loans may be made by the delegate, the purpose for which the
loans may be made and the maximum amount of loans which may be made for each
such purpose in individual cases.

Certain powers of the Board.

Without prejudice to the general powers conferred by the last proceeding Article and so as nol
in any way to limit or restrict those powers and without prejudice to the other powers conferred
by these Articles but subject to the restrictions contained in the last proceeding Articles, it is
hereby declared that the Directors shall have the following powers, that is to say, power :

(1)

(@),

(3)

(4)

(6)

8

To pay the cosls, charges and expenses preliminary and incidental to the formation,
promotion, eslablishment and registration of the Company.

To pay and charge to the Capilal Accounl of the Company any commission or Interest,
lawlully payable thereout under the provisions ol Sections 76 and 208 of the Acl.

Subject 10 sections 292 and 297 and other applicable provisions of the Act, o purchase
or otherwise acquire for the Company any property, rights or privileges which the
Company is authorised to acquire at or for such price or consideration and generally
on such lerms and condilions as they may think [it in any such purchase or other
acquisition, accept such litle as the Director may believe or may be advised to be
reasonably satisfactory.

Al their discretion and subjecl to the provisions of the Acl, to pay lor any property,
rights or privileges by or services rendered to the Company, either wholly or partially in
cash or in shares, bonds, debentures, mortgages or other securities of the Company
and any such shares may be issued either as fully paid up or with such amount
credited as paid up thereon as may be agreed upon and any such bonds, debentures
mortgages or other securities may be either specifically charged upon all or any part of
the property of the company and its uncalled capital or not so charged.

To secure the fulfillments of any contracts or engagements entered into by the Company
by morigage or charge of all or any ol the property of the Company and ils uncalled
capital for Ihe time being or in such manner as they may Ihink [it.

To accept from any member, so far as may be permissible by law, a surrender of his
shares or any part thereol, on such terms and conditions as shall be agreed.

To appoint any person to accept and hold in trust lor the Company property belonging
lo the Company or in which it is interested or for any other purposes an to execule and
lo do all such deeds and things as may be required in relation 1o any such trust and lo
provide for the remuneralion of such trustee or trustees.

To institute, conduct, defend, compound or abandon any legal proceedings by or against
the Company or its officer or otherwise conceming the alffairs of the Company and also
to compound and allow time for payment on satisfaction of any debls due and of any
claim or demands by or against the Company and to refer any dilference to arbitration
and observe the lerms of any awards made therein either according to Indian Law or
according to foreign law and either in India or abroad and observe and perform or
challenge any award made therein.
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'I'r.? act on behall of the Company in all matters relating to bankruptcy, insolvency,
winding up and liquidation of companies.

To make and give receipts, release and other discharge for moneys payable to the
Company and for the claims and demands of the Company.

Subject to the provisions of Section 291 (1), 285, 370 and 372 and other applicable
provisions of the Act and these Articles, to invest and deal with any moneys of the
Company not immediately required for the purpose thereof, upon such security (not
being the shares of this Company) or without security and in such manner as lhey may
think fit and from time to time to vary or realise such invesimenl. Save as provided in
Seclion 49 of the Act, all investiments shall be made and held in the Company's own
name, '

To execute in the name and on behalf of the Company in favour of any Director or other
person who may incur or be about to incur any personal liability whether as principal or
surety, for the benefit of the Company, such morigage of the Company's property
(present and future) as they think fit and any such morigage may contain a power of
sale and other powers, provisions, convenants and agreements as shall be agread
upon,

To open bank accounts and 1o determine from time to time who shall be entitled to
sign, on the Company's behall, bills, notes, receipl, acceptances, endorsements,
cheques, dividend warrants, release, contracts and documents and lo give the
necessary authority for such purpose.

To distribute by way of bonus amongst the staff of the Company a share or shares in
the profils of the Company and do give to any Direclor, officer or other person employed

by the Company a commission on the prolits of any particular business or transaction
and lo charge such bonus or commission as a pan of working expenses ol the Company,

To provide for the welfare of Directors or Ex-Direclors or employees or ex-employess ol
the Company and the wives, widows and families of the dependents or connections of
such persons by building or contributing to the building of houses, dwellings or chawls
or by granis ol money, pension, graluities, allowances, bonus or other payments or by
creating and from time to lime, subscribing or contributing to provident and other
associations, institutions any by providing or subscribing or contribuling lowards places
ofinstructions and recreation, hospitals, dispensaries, medical and other attendance
and other assistance as the Board shall think fit and subject to the provisions of
Seclion 293 (1) (e) of the Act, to subscribe or contribute or otherwise to assist or to
guarantee money to charitable, benevolent, religious, scientific, national or olher
Institutions or objects which shall have any moral or other claim to support or aid by
the Company either by reason of locality of operation or the public and general utility or
otherwise.

Before recommending any dividend, lo set ‘aside, out of the profits of the Company,
such sums as they may think proper for depreciation or the depreciation fund or to an
insurance fund or as reserve fund or sinking fund or any special or other fund or funds
or account or accounts lo meel contiugencies or {o repay redeemable preference
shares, debenlures or debenlure-stock or for special dividends or for equalising dividends
for repairing, improving, extending and maintaining any part of the property of the
Company and such other purposes (including the purposes referred to in the preceding
clause) as the Board may, in their absolute discretion think conducive to the interest of
the Company and subject to Section 292 of the Act, 10 inves! the several sums so set
aside or so much thereof as required to be invesled, upon such investiments (other
than share of this Company) as they may think fit and from time lo lime to deal with
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and vary such investments and dispose off and apply and expend all or any part thereol
for the benelit of the Company, in such manner and for such purposes as the Board in
their absoluted discretions think conductive to the interest of the Company
notwithstanding that the matters to which the Board apply or upon which they expend
the same or any part thereof or upan which the capital moneys of the Company might
rightly be applied or expended and to divide the General Reserve or Reserve Fund into
such special funds as the Board may htink fit with full power to transfer the whole or
any portion of a Reserve Fund or division of a Rerserve fund to another Reserve Fund
and/or division of a Reserve Fund and with full power to employ the assets constituting
all or any of the above funds, including the depreciation fund in the business of the
Company or in purchase or repayment of redeemable preference shares, debentures
or debenture-stock and without being bound to keep the same separale from the other
assets and without being bound to pay interest on the same with power however to the
Board at their discretion lo pay or allow to the credit of such funds interest at such rete
as the Board may think proper.

To appoint and at their discretion remove or suspend such general managers, managers,
secretaries, assistants, supervisors, scientists, technicians, engineers, consultants,
legal, medical or economic advisers, research workers, labourers, clerks, agents and
servants for permanent, temporary or special services as they may from time to time
think fit and to determine their powers and duties and to fix their salaries or emoluments
or remuneration and lo acquire security Is such instances and to such amounls they
may think fit and also from time to time provide lor the managemeni and lransactions
of the affairs of the Company in any specified locality in India or eleswhere in such
manner as they think fiL.

From time to time and at any lime to establish any Local Board for managing any of
the affairs of the Company in any specilied locality In India or eleswhere and to appoint
any person to be members of such Local Boards or managers or agencies and 1o fix
their remuneration.

Subject to Section 292 of the Act, from time to time and at any time, lo delegate 1o any
persons so appointed any of the powers, authorities and discretions for the lime being
vested in the Board, other than their powers to make calls or to make loans or borrow
moneys and lo authorise the members for the time being of such Local Board or any of
them to fill up any vacancies therein and to acl notwithstanding vacancies and such
appointment or delegation may be made on such terms subject to such conditions as
the Board may think fit and the Board may at any lime remove any person so appointed
and may annul or vary any such delegation.

At any time and from time to time by Power of Attorney under the Seal of lhe Company,
lo appoint any person or persons lo be the Attorney or Attorneys of the Company lor
such purposes and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Board under these presents and excluding the power to
make calls and excluding also, except in their limits authorised by the Board, the
power to make loans and borrow moneys) and lor such period and subject to such
conditions as the Board may from lime o time think fit and any such appoiniments
may (if the Board thinks fil be made in favour of the members of any Local Board
eslablished as aloresaid or in favour of any companyor the shareholders, Direclors,
nominees or managers of any company or firm or otherwise in favour of any fluctuatiing
body of persons whether nominated directly or indirectly by the Board and any such
Power of Attorney may contain such powers for the prolection of convenience of persons
dealing with such Attorneys as the Board may think fit and may contain powers enabling
any such delegaled attorneys as aforesaid 10 sub-delegalte all or any of the powers,

authorities and discretion for the time being vested in them.
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Subject to Sections 294, 297, 300 and other applicable provisions of the Act, for or in
relation lo any of the mallers aforesaid or otherwise for the purposes of the Company,
to enter into all such negoliations and contracts and rescind and vary all such contracls
and execute and do all such acts, deeds and thing in the name and on behalf of the
Company as they may consider expedient.

From time to time to make, vary and repeal bye-laws for the regulations of the business
of the Company, its officers and servants.

To purchase or otherwise acquire any lands, buildings, machinery, premises,
hereditaments, property, effects, assels, rights, credils, royalties, business and goodwill
of any joint stock company carrying on the business which the Company is authorised
to carry on In any part of India.

To purchase, lake on lease for any term or terms of years or otherwise acquire any
factories or any land or lands, with or without buildings and out-houses therean, situale
in any part of India, at such price or ren! and under and subjeclt to such lerms and
conditions as the Directors may think fit and in any such purchase, lease or other
acquisition to accept such title as the Directors may beliave or may be advised to be
reasonable satisfactory.

Toinsure and keep insured against loss or damage by fire or otherwise for such period
and to such extent as it may think proper all or any part of the buildings, machinery,
goods, stores, produce and other movable property and the Company, either separately
or co-jointly, also to insure all or any portion of the goods, produce, machinery and
other articles imported or exported by the Company and to sell, assign, surrender or
discontinue any policies of assurance effected in pursuance of this power.

To purchase or otherwise acquire or obtain licence for the use of and to sell, exchange
or grant licence for the use of any trade mark, patent, invention or technical know-how.

To sell from time to lime any articles, materials, machinery, plants, stores and other
articles and things belonging to the Company as the Board may think proper and to
manulacture, prepare and sell waste and bye-products.

From time to lime exlend the business and undertaking of the Company by adding,
altering or enlarging all or any of the buildings, factories, workshops, premises, plant
and machinery, for the time being the property of or in the possession of the Company
or by erecting new or additional building and o expend such sum of money for the
purpose aloresaid or any them as may be thought necessary or expedient.

To undertake on behall of the Company any payment of all rents and the performance
of the convenants, conditions and agreements contained in or reserved by any lease
thal may be granted or assigned lo or otherwise acquired by the Company and to
purchase the reversion or reversions and otherwise lo acquire the free hold simple of all
orany of the hands of the Company for the time being held under lease or for an estate
less than Iree hold estate,

To improve, manage, develop, exchange, lease, sell, resell and repurchase dispose
off, deal or otherwise turn to account, any property (movable or immovable) or any
rights or privileges belonging to or al the disposal of the Company or in which the
Company is interested,

To let, sell or otherwise dispose off, subject 1o the provisions of Section 293 of the Act
and of the other Articles, any property of the Company, either absolutely to conditionally
and in such manner and upon such terms and conditions in all respecls as it thinks fit
and to accept payment of salisfaction for the same in cash or olherwise as il thinks fil,
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MINUTES

177. Minutes to be made

178.

(1

(@)

4)

5)

7

The Company shall cause minutes of all proceedings of General Meetings and of all
proceedings of every meeting of the Board of Directors or of every commillee thereol
within thirty days of the conclusion of every such meeting; concerned by making entries
thereof in books kept for that purpose with their pages consecutively numbered.

Each page of every such books shall be initialled or signed and the last page of the
record ol proceedings ol each meeting in such books shall be dated and signed.

(a) in the case ol minutes of proceedings of a meeting of Board or of a commitiee
thereof by the chairman of the said meeting or the, Chairman of the next succeeding
meeting.

(b) inthe case ol minutes of proceedings of the General Meeting, by the Chairman of
the said meeting within the aforesaid period of thirty days or in the event of the
death or inability of that Chairman, within that period by a Director duly authorised

by the Board for the purpose.

In no case minutes of proceedings of a meeting shall be attached to any such book as
aforesaid by passion or otherwise.

The minutes of each meeting shall contain a fair and correct summary of hi proceedings
thereol.

All appointments of officers made at any ol the meetings aloresaid shall be included in
the minutes of the meeting.

In the case of a meeting of the Board of Directors or a commillee of the Board the
minutes shall contain :

a) the names of the Directors present at the meeting,

b) Inthe case of each resolution passed at meeling the names of (he Directors, if
any, dissenting from or not concurring in the resolution.

Noting contained in clauses (1) lo (6) hereof shall be deemed to require the inclusion in
any such minutes of any matter which in all opinion of the

Chairman of the meeling :

a) isorcould reasonably by regarded as defamatory of any person;
b) isirrelevant or immaterial to the proceeding; or

¢) is detrimental lo the interest of the Company.

The Chairman shall exercise an absolule discretion in regard to the inclusion or non-inglusion
ol any matter in the minutes on the ground specified in this sub-clause.

Minutes to be evidence of the proceedings

The minutes of proceeding of every General Meeting and of the proceedings of every meeting
of the Board or of every commitiee kept in accordance with the provisions of Section 193 of the
Act shall be evidence of the proceedings recorded thergin.
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Presumptions

Where the minutes of the proceedings of any General Meeting of the Company or of any
meeting of the Board or of a Committee of Directors have been kepl in accordance with the
provisions of Section 183 of the Act, until the contrary is proved, the meeting shall be deemed
to have been duly called and held, all proceedings thereal to have been duly taken place and
in particular all appointments of Directors or Liquidators made at the meeting shall be deemed
to be valid.

THE SECRETARY
Secretary

The Directors may from time to time appoint and al their discretion, remove any individual
(hereinafter called "the Secretary”) to perform any functions, which by the Act are to be performed
by the Secretary and to execute any other ministerial or administrative duties, which may
from time to time assigned to the Secretary by the Directors, The Directors may also at any
time appoint some person (who need not be the Secretary) lo keep the registers required to

. be kept by the Company. The appointment of Secretary shall be made according lo the

provisions of the Companies (Secretary's Qualification) Rules, 1975.
THE SEAL

The Seal, Its custody and use

a) The Board of Directors shall provide a Common Seal for the purpose of the Company
and shall have power from time to lime to destroy the same and substitute a new seal
in lieu thereof and the Board shall provide for the sale custody of the Seal for time
being, under such regulations as the Board may prescribe.

b) The Seal shall not b e affixed to any Instrument except by the authority of the Board of
Directors or a Committee of the Board previously given and in the presence of at least
two Directors of the Company or al least one Direclor and Secrelary or any other
person duly authorised by the Board, both of whom shall sign every instrument 1o
which the seal is affixed. Provided further that the certificates of shares or debenlures
shall be sealed in the manner and in confirmity with the provisions of the Companies
(Issue of Share Certificates) Rules, 1960 and their statutory modifications for the time

being in force. .
DIVIDEND
Division of prefits
a) Subject to the rights of persons, il any, entitled to shares wilh special rights as lo

dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid but if and so long
as nothing is paid upon any shares in the Company, dividends may be declared and
paid according to the amounts of the shares.

b) No amount paid or credited as paid on a share in advance of calls shall be treated for
the purpose of this regulation as paid on the shares.

The Company In General Meeting may declare dividends

The Company in General Meeting may declare dividends, to be paid lo members according lo
their respective rights and interest in the profits and may fix the time for payment and the
Company shall comply with the provisions of Section 207 of the Act, but no dividends shall
exceed the amount recommended by the Board of Directors but the Company may declare a

smaller dividend in General Mesting.

L
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Dividend out of profits enly

No dividend shall be payable except out of profils of the Company arrived at in the manner
pravided for in Section 205 of the Act.

Interim Dividend

The Board of Directors may from time to time pay to the members such interim dividends as
in their judgement the position of the Company justifies.

Debts may by deducted

a) The Directors may retain any dividends on which the Company has lien and may apply
the same in or lowards the salislaction ol the debts, liabililies or engagements in
respect of which the lien exists.

Company may retain dividends

b) The Board of Directors may retain the dividend payable upon shares in respect of
which any person in under the transmission Article entitied to become a member or
which any person under that Arlicle is entitled to transier until such person shall become

a member or shall duly transfer the same.
Capital paid up In advance at interest not to earn dividend

Where the capital is paid in advance of the calls upon the fooling that the same shall carry
interesl, such capital shall not, whilst carrying interest, confer a right to dividend or lo participate

in profits.
Dividends in proportion to amount paid up

All dividends shall be apportioned and paid propertionately to the amounis paid or credited as
paid on the shares during any portion or portions ol the period in respect of which the dividend
is paid but if any share is issued on terms, providing thal it shall rank for dividends as from a
particular date, such share shall rank for dividend accordingly.

No member to receive dividend whilst indebted to the Company and the Company's
right of reimbursement thereol

No member shall be entitled to receive payment of any interest or dividend or bonus in respect
of his share or shares, whilst any money may be due or owing from him lo the Company in
respect of such share or shares (or otherwise however either alone or jointly with any other
person or persons) and the Board of Directors may deduct from the interest or dividend lo any
member all such sums of money so due from him to the Company.

Effect of Transfer of shares

A transfer of shares shall not pass the right to any dividend declared therein belore the registralion
of the transfer.

Dividend to joint holders

Any one of several person who are registered as joint holders of any share may give eflectual
receipts for all dividends or bonus and payments on account of dividends in respect of shares.
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192. Dividend how remitted

193.

194.

185.

196.

197.

The dividend payable in cash may be paid by cheque or warrant sent through post direct to
registered address of the shareholder entitled to the payment of the dividend or in case of joint
holders, to the registered address of that one of the joint holders which is first named on the
register of members or to such person and o such address as the holders or the joint holder
may in writing direct. The Company shall not be liable or responsible for any cheque or warrant
or pay slip or receipt lost in transit or for any dividend lost 1o the member or person entitled
thereto by lorged endorsement of any cheque or warrant or forged signature on any pay slip or
receipt or the fraudulent recovery ol the dividend by any other means.

Notice of dividend

Notice of the declaration of any dividend whether interim or otherwige shall given to the registered
holders of share in the manner herein provided.

Reserves

- The Directors may, before recommending or declaring any dividend set aside out of the profils

of the Company such sums as they think proper as a reserve or reserves which shall, at the
discretion of the Directors be applicable for meeling conlingencies or for any other purpose lo
which the profits of the Company may be properly applied and pending such application may,
al the like discretion either be employed in the business of the Company or be invested in
such investments (other than shares of the Company) as the Directors may from time to time
think fit,

Dividend to be paid within forty two days

The Company shall pay the dividend or send the warrant in respect thereol lo shareholders
antitled to the payment of dividend, within forty-lwo days from the date of the declaration

unless ;
a) When the dividend could not be paid by reason of the operation of any law.

b) Where a shareholder has given directions regarding the payment of the dividend and
those directions can not be complied with,

c) Where there is a dispute regarding the right to receive the dividend.

d) Where the dividend has been lawfully adjusted by the Company against any sum due
to it from shareholder; or

€) Where for any other reason, the failure lo pay the dividend or lo post the warrant within
the period aforesaid was not due to any default on the part of the Company.

Unclaimed dividend

No unpaid/unclaimed dividend shall be lorfeited by the Board and the Directors shall comply
with the provisions of Section 205 A (1) of the Companies Act, 1956, as regard unclaimed
dividends.

Set off of calls against dividend

Any General Meeling declaring a dividend may on the recommendalion of the Directors make
a call on the members ol such amoun! as the meeling lixes bul so that the call on each
member shall not exceed the dividend payable to him and so that the call be made payable al
the same time as the dividend and the dividend may, if so arranged between the Company and
the members, be set off against the calls.
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Dividend in cash

No dividend shall be payable except in cash, provided thal nothing in this Article shall be
deemed to prohibit the capitalisation of the profits or reserves of the Company for the purpose
of issuing duly paid up bonus shares or paying up any amount for the time being unpaid on
any shares held by members of the Company.

Dividend, right shares and bonus shares to be held abeyance

Where any instrument of transfer of shares has been delivered to any company for registration
and to transfer of such shares has not been registered by the Company, it shall, notwithstanding
any this contained in any other provisions of the Acl :

a)

. b)

Transfer the dividend in relation to such shares to the special account referred to in
Section 205 A unless the Company in authorised by the registered holder of such
share in writing to pay such dividend to the transferee specified in such instrument of
transfer; and

Keep in abeyance in relation to such shares any oller of right shares under clause a) ol
sub-section (1) of Section 81 and any issue of lully paid-up bonus shares in pursuance
of sub-section (8) ol Section 205.

CAPITALISATION

Capitalisation

1)

3)

4)

The Company in General Meeling may, upon the recommendation of the Board, resolve :

a) thatitis desirable to capitalise any part of the amount for the time being standing
to the credit of the Company's reserve accounts or to the credit of the profit and
loss account or otherwise available for distribution; and

b) that such sum be accordingly sel free for distribution in the manner specified in
clause (2) amongst the members who would have been entilled thereto, if distributed
by way of dividend and in the same propartions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
conlained in clause (3) either in or lowards :

i)  paying up any amount for the time being unpaid on any shares heid by such
members respectively,

i) paying up in full unissued shares of the Company o be allocated and distributed,
crediled, as fully paid up to and amongst members in the proportions aloresaid;
or

i) partly in the way specified in such clause (i) and partly in that specified in sub-
clause (ii).

A shares premium account and a capital redemption reserve account may, for the
purpose of this regulation, only be applied in the paying up of unissued shares lo the
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.
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Fractional certificales
1) Whenever such a resolulion as aforesaid shall have been passed, the Board shall

a) make all appropriations and applications of the undivided profits resolved to be
capitalised thereby and all allolments and issues of fully paid shares and

b) generally do all acts and things required to give elfect thereto.
2) The Board shall have full power :

a8 o make such provision, by the issue of fractional cash certificate or by payment
in cash or otherwise as it thinks fit, in the case of shares becoming disiributable
in fractions, also

b)  loauthorise any person to enter, on behall of all the members entlilled therelo,
into an agreement with the Company providing for the allotment to them
respectively credited as fully paid up, of any further shares to which they may be
entitied upon such capilalisation or (as the case may require) lor the payment
by the Company on their behall, by the application thereof of either respeclive
proportions of the profils resolved to be capitalised of the amounts remaining
unpaid on their existing shares.

3 Any agreement made under such authority shall be effective and binding on all such
members, '

4) That for the purpose of giving elfect to any resolution, under the preceeding paragraph
of this Articles, the Directors may give such directions as may be necessary and
setlle any question or difficullies thal may arise in regard lo any issue including
distribution of new equity shares and fractional certificate as they think fit.

ACCOUNTS
Books to be kept

The Company shall keep al its registered office proper books of account as would give a lrue
and fair view of the slate of alfairs of the Company or its transaction with respect 1o :

a) all sums of money received and expended by the Company and the matter in respecl
of which the receipt and expenditure take place;

b) all sales and purchases of goods by the Company;
c) the assels and liabilities of the Company; and

d) i so required by the Central Government, such particulars relaling to utilisation of
material or labour or 1o other items of cost as may be prescribed by that Government.

Provided that all or any of the books of account aforesaid may be kept at such other place in
India as the Board of Directors may decide and when the Board of Directors so decides, the
Company shall, within seven days of the decision file with the Registrar a notice in writing
giving the lull address of thal other place.

Where the Company has a branch office, whether in or outside India, the Company shall be
deemed to have complied with the provisions of clause (1) if proper books of account relating
to the transactions effecled at the branch are kept at that office and proper summarised
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relumns, made upto date at intervals of not more than three months, are sent by the branch
office to the Company at its registered office or the other place referred to in clause 202. The
books of account and other books and papers shall be open to inspection by an Director
during business hours,

Inspection by members

a)  The Directors shall from time to time determine whether and to what extent and at what
time and places and under what conditions or regulations the accounts and works of
the Company or any of them shall be open lo the inspection ol members nol being
Directors.

b) No member (not being a Director ) shall have any right of inspection any account books
or documents ol the Company excepl as allowed by law or authorised by the Board.

Statements of Accounts to be furnished to General Meeting.

The Board of Directors shall from time to time in accordance with Section 210, 211,212,216
and 217 of the Act, cause lo be prepared and laid before each Annual General Meeting a Profit
and Loss Account for the financial year of the Company and a Balance Sheet made up as al
the end of the financial year which shall be a date which shall not proceeds the day of the
meeting by more than six months or such extended period as shall have been granted by the
Registrar under the provisions of the Act.

Right of member to copies of Balance Sheet and Auditor’s Report

A copy of every balance sheet (including the prolit and loss account, the Auditors' Report and
avery other document required by law lo be annexed or attached as the case may be, lo the
balance sheet) which is to be laid before a Company in general meating shall, not less than
twenly-one days before the date of the meeting, be sent to every member of the Company, to
every trustee for the holders of any debentures issued by the Company, whether such member
or trustee is or is not entitled o have notices of general meetings ol the Company sent lo him
and to all persons other than such members or trustees, being persons so enlitled. Provided
that it will not be required to send a copy of the documents aforesaid :

i) to a member or holder of debentures, of the Company, who is not entitied to have
notices of general meetings of the Company sent to him and of whose address the

Company is unaware;

i) to more than one of the Joint holders of any shares or debentures none of whom is
entitled to have such notices sent to him,

i) in the case of joint holders of any shares or debentures, some of whom are and some
of whom are not entitled to have such nolices sent to them, to those who are nol so
entitled;

) in the case of a Company whose shares as listed on a recoginsed stock exchange, if
the copies of the documents aforesaid are made available for inspection al its registered
office during working hours for a period of twenty one days belfore the date of the
meeting and a statement containing the salient features of such documents in the
prescribed form or copies of the documents aforesaid, as the Company may deem fit,
is senl to every member of the Company and to every truslee lor the holders of any
debentures issued by the Company nol less than twenly one days belore the date of

the meeting.
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AUDIT

Accounls to be audited

Once at least in every year the accounts of the Company shall be examined, balance and
audited and the correctness of the Profit and Loss Account and Balance Sheet ascertained
by one or more Auditor or Auditors.

Appointment of Auditors

1

2

4)

Auditors shall be appointed and their qualifications, rights and dulies regulated in
accordance with Sections 224 to 229 and 231 of the Act.

The Company shall at each Annual General Meeting appbint at Auditor or Audilors 1o
hold office from conclusion of that meeting until the conclusion of the next Annual
General Meeting an shall within seven days of the appoiniment give intimation thereof
to the Audilor so appointed unless he is a retiring Auditor,

Atany Annual General Meeting a Reliring Auditor, by whatsoever authority appointed,
shall be re-appointment unless;

a) heis not qualified lor re-appointment;

b) he has given lo the Company nolice in writing of his unwillingness to be re-
appointed;

¢) aresolution has been passed at that meeting appointing somebody instead of
him or providing expressly thal he shall not be re-appointed; or

d) where notice has been given of an intended resclution to appoint some person or
persons in the place of Retiring Auditor and by reason of the death, incapacity or
disqualification of that person or of all those persons as the case may be, the
resolution cannot be proceeded with.

Where at Annual General Meeling, no Audilors are appointed or re-appointed the Central
Government may appoint a person to full the vacancy.

The Company shall within seven days of the Central Government's power under sub-
clause (4) becoming exercisable give notice of that fact to that Government.

The Directors may lill any casual vacancy in the office of Auditors, but while any such
vacancy conlinues, the surviving or continuing Auditor or Auditors (il any) may act but
where such vacancy is caused by the resignation of an Auditor, the vacancy shall only
be filled by the Company in General Meeting.

A person, other than a Reliring Auditor, shall not be capable of being appointed al an
Annual General Meeting unless a special notice of resolution for appointment of that
person to the office of Audilor has been given by a members o the Company, nol less
\han fourteen days before the meeling in accordance with Section 190 of the Act and
the Company shall send a copy of any such notice to Retiring Auditor and shall give
notice thereol to the members in accordance wilh Sectiorr 190 of the Act and all the
other provisions of Section 225 of the Act shall apply in the matter. The provisions of
this sub-clause shall also apply to a resolution that Retiring Auditor shall not be re-

appointed.
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Account when audited and approved to be conclusive except as to errors discovered
within 3 months.

Every account when audited and approved by a General Meeting shall be conclusive excepl
as regards any errors discovered therein within three months next after the approval thereof.
Whenever any such error is discovered within that period, the account shall be corrected and
thenceforth shall be conclusive.

DOCUMENTS AND NOTICES
To whom documents must be served or given

Document or notice of every meeting shall be served or given-on or to a) every member, b)
every parson entitied to a share in consequence of the death or Insolvency of a members and
¢) the Auditor or Auditors for the time being of the Company, PROVIDED that when nolice of
Ihe meeting Is given by advertising the same in newspaper circulaling in the neighborhood of
office of the Company under Article 89, a statement of material facts referred to in Article 100
need not be annexed to the notice, as is required by that Articles, but it shall merely be
mentioned In the advertisement that the statement has been forwarded to the members of the

Company.

Members bound by documents or notices or notices served on or given to previous
holder '

Every person, who by operation of law, transfer or other means whatsoever, shall become
entitied to any share be bounded by every document or notice in respect of such share, which
prior to his name and address being entered on the Register of Members, shall have been duly
served on or given 1o the person from whom he derived his title to such share.

Service of documents

A document may be served on the Company or an officer thereof by sending it to the Company
or officer at the Registered Officer of the Company by post under a cerlificate of posting or by
registered pos! or by leaving It at its Registered Office.

Authentication of documents and proceedings

Save as otherwise expressly provided in the Act, a document or proceedings requiring
authentication by the Company may be signed by a Director, the Managing Director or the
Secretary or other authorised officer of the Company and need not be under the Common Seal
of the Company.

REGISTER AND DOCUMENTS

Registers and documents to be maintained by the Company

The Company shall keep and maintain Registers, Books and Documents required by the Act
or these Arlicles, including the following :

a) Register of Investment made by the Company but not held in tis own name as required
by Section 49 (7) ol the Act. '

b) Register of Mortgages and Charges as required by Section 143 ol the Act and copies
of instruments creating any charge requiring registration according to Section 136 ol
the Act.
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c) Register and Index of Members and Debenture holder as required by Sections 150,
151 and 152 of the Act.
d) Foreign Register, if so thought fit, as required by Section 157 ol the Act.

a) Register of Contracts with Companies and Firms in which Directors are inlerasted as
required by Section 301 of the Acl.

Register of Directors and Secretary as required by Section 303 of the Acl.

q Register as o holdings by Directors of shares and/or debentures in the Company as
required by Section 307 of the Act.

h) Register of Investments made by the Company in SHares and Debentures of the
bodies corporate in the same group as required by Section 372 (2) of the Act.

i) Copies of Annual Returns prepared under Section 159 of the Act together with the
copies of certificates and documents required to be annexed therelo under Section
161 of the Act.

)] Register of loans, guarantees or securities given to other companies under the same

managemenis as required by Section 370 of the Act.

k) Register of renewed and duplicate certificates and required under Rule 7 (2) of the
Companies Issue of Share Cerificates Rules, 1960.

Inspection of Registers

The Reagisters mentioned in clauses( f) and (i) of the foregoing Article and the minules of all
proceedings of general meetings shall be open to inspection and exiracts may be taken
therafrom and copies thereol may be required by any member of the Company in the same
manner, to the same extent and on payment of the same fees as in case ol the Register of
Members of the Company provided for in clause (c) thereol Copies of entries in the Registers
mentioned in the foregoing Article shall be furnished to the person entitled 1o the same on
such days and during such business hours as may be consistent with the provisions of the
Act in that behalf as determined by the Company in General Meeling.

WINDING UP

Distribution of Assets

If the Company shall be wound up and the assets available for distributing among the members
as such shall be insufficient to repay the whole of the paid up capital, such assets shall be
distributed so that as nearly as may be the losses shall be borne by the members in the
proportion to the capital paid up or which ought to have been paid up at the commencement ol
winding up, on the shares held by them respectively and il in the winding up, lhe assels
available for distribution among the members shall be more than sufficient to repay the whole
of the capital paid up at the commencement of the winding up, the excess shall be distribution
amongst the members in proportion to the capital at the commencement of the winding up,
pald up or which ought to have been paid up on the shares held by them respectively. But this
Article is to be without prejudice 1o the rights of the holders of shares issued upon special
terms and conditions.

Distribution In specie or kind

a) It the Company shall e wound up, whether voluntarily or otherwise, the liquidator may,
with the sanction of a special resolution, divide amongst the contributories in specie or

K]



Y

218.

218,

61

kind, any part of the assets of the Company and may with the like sanction vesl any
part of the assets of the Company in Trustees upon such truslts for the benelit of the
contribulories or any of them as the Liquidator, with the like sanction, shall think fit.

{b) If thought expedient any such division may subject to the provisions of the Act be
otherwise than in accordance with the legal rights of the contributories (except where
unalterably fixed by the Memorandum of Association) and in particular any class may
be given preferential or special rights or may be exclused allogether or in part butin
case any division otherwise than in accordance wilh the legal rights of the contribulories,
shall be determined on any contributory who would be prejudicial thereby shall have a
right to dissent and ancillary rights as if such determination were a special resolution
passed pursuant to Section 494 fo the Act.

(c) In case any shares lo be divided as aforesaid involve a liability to calls or otherwise,
any person entitled under such division to any of the said shares may within ten days
after the passing of the special resolution by notice in wriling direct the liquidator lo
sell his proportion and pay him the net proceeds and the liquidator shall, if practicable,
act accordingly.

Right of shareholders in case of sale

A special resolution sanctioning a sale to any other company duly passed pursuant to Section
494 of the Act may, subject to the provisions of the Act, in like manner as aforesaid determine
that any shares or other consideration receivable by the Liquidator by disiributed against the
members otherwise than in accordance with their existing rights and any such determinalion
shall be binding upon all the members subject to the rights of dissent and consequential right

conferred by the said sanction.
Directors and others’ right to indemnity

Subject o the provisions of Section 201 of the Act, every Director or officer or servant of the
Company or any person (whether an officer of the Company or not) employed by the Company
as auditor, shall be indemnified by the Company against and it shall be the duty of the
Directors, out of the funds of the Company, to pay all cosls, charges, losses and-damages
which any such person may incur or become liable to by reason of any contract entered into
or any act, deed, matter or thing done, concu rred in or omitted to be done by him in any way
in or about the execution or discharge of his duties or supposed duties (except such, if any, as
he shall incur or sustain through or by his own wrongful act, neglect or default) including
expenses and in particular and so as nol lo limit the generality of the foregoing provisions
against all liabilities incurred by him as such Director, Officer or Auditor or other Olficer ol the
Company in defending any proceedings whether civil or criminal in which judgement is given in
his favour or in which he Is acquitted or in connection with any application under Section 633
of the Act in which relief is granted lo him by the Courl,

Director, Officer not responsible for acts of others

Subject to the provisions of Section 201 of the Act, no Director, Auditor or other Officer of the
Company shall be liable for the acts, receipls, neglects or defaults of any other Director ar
Officer or for joining in any receipt or other act for conlirmity or for any loss or expenses
happening to the Company through the insufficiency or deficiency of lille to any property
acquired by order of the Directors for or on behalf of the Company or for the insufficiency or
deficiency of any security in or upon which any of the moneys of the Company shall be
invested or for any loss or damages arising from the insclvency or tortous act of the any
person, firm or company to or with whom any moneys, securities or effects shall been trusted
or deposiled or any loss occasioned by any error of judgement, omission, default or oversight
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on his part or for any olher loss, damage or misfortune whatever shall ilappen in relation to
execution of the duties of his office or in relation thereto unless the same shall happens
through his own dishonest.

SECRECY CLAUSE
Secrecy Clause

Every Direclor, Manager, Auditor, Treasurer, Trustee, Member of a Commitlee, Cfficer, Servant,
Agent, Accountant ol other person employed in the business of the Company shall, if so
required by the Director, before entering upon his duties, sign a declaration pledging himsell 1o
observe a strict secrecy respecting all transactions and affairs of the Company with the
customers and the state of the accounts with individuals and in matter thereto and shall, by
such declaration pledge himsell nol lo reveal any of the matfers which may come 1o his
knowledge in the discharge of his duties, except when required to do so by the Directors or by
law or by the person to whom such matters relate and except so lar as may be necessary in
order to comply with any of provisions in these presents contained.

No member to enter the premises of the Company without permission

No member or other person (not being a Director) shall be entitled to visit or inspect any
property or premises of the Company without the permission of the Board of Directors or
Managing Direclor or lo inquire discovery of or any information respecling any delails ol the
Company's Irading or any maller which is or may be in the nature of a trade secret, mystery
ol trade, secret process or any other malter which relate to the conduct of the business of the
Company and which in the opinion of the Directors, it would be inexpedient in the interest of
the Company to disclose.
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We, the several persons, whose names, addresses are subscribed are desirous of being formed
into a Company in pursuance of these ARTICLES OF ASSOCIATION and we respeclively agree
lo take the number of shares In the Capital of the Company set opposile our respeclive names :

Names, Addresses, Number of Name/s and Signalure/s of the
Descriplions and Occupations and Equity Shares wilness/es and their Address/es,
Signature of Subscribers laken by each Descriplion/s and Qccupalion/s
Subscriber
SANDEEP MEHTA 1
S/o. Jasvantrai Mehla (Eleven)

Surya-Mahal No.1,
Satyanarayan Road,
Bhavnagar - 364 002,

Occup. : Business g
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SHANTI SARUP AGGARWAL 1 E 33
S/o. Shri Ramkumar Aggarwal (Eleven) = g
632/A-1, Gita Chowk,
Bhavnager,

Occup. : Business
Sd/f-
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HOO (Twenly Two)

Bhavnagar : Date : 23-11-1988



