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THE COMPANIES ACT, 2013
[COMPANY LIMITED BY SHARES]

ARTICLES OF ASS0CIATION
OF

VELLORA IMPACT LIMITED
TABLE ‘A’ EXCLUDED

Table “A* not to apply :

The regulations contained in the Table marked “A” in Schedule | of the Companies
Act, 1956 (hereinafter called the Act or the said Act) shall not apply to the Company,
except in so far as the same are repeated, contained or expressly made applicable
in these Articles ar by the said Act.

Company to be governed by these Articles

The regulations for the management of the Company and for the ohservance of
the members thereto and their representatives shall, subject to any exercise of the
statutary powers of the Company with reference to the repeal ar alteration aof or
addition to its regulations by Special Resolution as prescribed ar permitted by Section
31 of the Act, be such as are contained in these Articles.

INTERPRETATION

Headings authoritative
The headings used in these Articles shall not affect the construction hereof:

A

Interpretation Clause
In the interpretation of these Articles, the following expressions shall have the
following meanings, unless repugnant to the subject or context:

“The Company” or “This Company”
*The Campany” ar “This Company” means VELLORA IMPACT LIMITED”.

“The Act’

“The Act” or *The said Act” means the Companies Act, 1956 {Act T of 1956} and
subsequent amendments thereto ar any statutory modifications or re-enactments
thereaf for the time being in farce.

“Alter and Alteration” ) - o
“Alter” and “Aleration” shall include the making of additions and omissians.

“Annual General Meeting”

“Annual General Meeting” means a general meeting of the members held in
accardance with the provisions of Section 166 of the Act and any adpourned holding
thereof.

“Articles”
~Articles” means the Articles of Association of the Company as originally framed
or as altered from time to time.

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



“‘Board” or “Board of Directors” _ o ,
“Roard” or “Board of Qirecters” means a meeting of tie Directors duly called and
constituted, or as the case may b, the Directors assembled at a Board, or the requisite
number of Directors entitled 1o pass a circular sesolution in accerdance with these
Anticles, or the Directors of the Company coliectively.

“Body Corporate” or Corporation” :
“Body Cotporate” or “Carporation” includes a Company incorporated outside India
but does not include :

{ii a corporation sole;

lit a cooperative soCiety registered uncler any law relating to co-operative societies;
and )

i) any othetr body corporate (not being a Company as defined in the Ach which
the Central Gavemment raay, by notification in tha Official Gazewe, specify in
this behalf,

“Capital”
“(apital” means the share capital for the time being raised or autherised to be raised,
for the purposes of the Company. -

“Company”
“Company® shall include a Company as defined in Section 3 of the Act.

*Debenture”
“Debenture” inchides debenturestock, honds and ather securities of the Company,
whether constinting a charge on the assets of the Company of not

“Directors”

“Diractors” means the Directors for the time being of tha Campany or, as the case
may be, the Directors assembled at a meeting of the Boad or acting by circular
resolution under these Articles.

*Dividend”
"Dividend” incledes bonus unless otherwise stated.

*Document” .
*Document” includes summens notice, requisition, order, lagal process and registers,
whether issued, sent or kept in pursuance of this or any other Act or otherwise.

“Extraordinary General Meeting”

“Extracrdinary General Meeting” means general meeting of the members other than
annual General Meeting duly called and constituted and any adjourned holding
therzof. '

“Gender”
wWords imparting the masculine gender aise include, where the context requires or
admits, 1the feminina gender. .

“Managing Director”

“Managing Divector” means a Director whe by virtue of an agreement with the
Company or of a resolution passed by the Company in general meeting or by its
Roard of Directors or by virtue of its Memocrandum or Articles of Agsociation is
entrusted with substantial powers of management.

“Meeting” or “General Meeting” .

“Maeting” means and includes a meeting of the members whether annual or
extraordinary general meeting duly called and convened as per these Articles of
Association and in accordance with these provisions of the Companies Act, 1956,



*hdermber”
“Member” means the duly registared holder from time to time of the Shares of the
Lompany and fncludes the subscribers to the mMemorandum of the Company.

“semorandurmn '

“Memarandum® means the Memorandum of As;m:aatmn of the Company as originally
framed or as altered from time o time,

“Man th”

“Month” means a calender month.

“Offrce”
“Office” means the Registered Office for the time being of the Company.

“Qrdinary Resolution® :

A Resolution shall be an ordinary resclution when at general meeting of which
the notice required under the Act has been duly given, the votes cast {whether
en a show of hands, or oh a poll, as the case may he) in favour of the resolution
{including the casting vote, i any, of the Chairman) by members who, being entitled
50 to do, vote In person, or where proxies are allowed, by proxy, excesd the votes,
if any, cast against the resclition by members so entitled and voting.

*Paid up”
“Paid vp Capital” or “Capital paid up” includes Capital credited as paid up.

*“Pearsons”
“Parsons” include firms and comporations as well as individuals.

“Plural Number”
Weords imparting the pleral number also include, where the context requires or
admits, the singular number, and vice versa.

“Proxy”
“Praxy” includes attorney duly constiluted under the Power of Atmomey.

“Public Holiday”

“Public Holiday™ means a Public Heliday within the meeting of the Negotiable
Instruments Act, 1881 (XXV] of 1381); provided that no day declared by the Central
Government to be such a holiday shall be deemed o be such a holiday in relation
tr any meeting unless the declaration was notified before the issue of the notice
convening such meeting.

"Register of Members®
“Register of Members” means the Register of Members to be kept pursuant 10 the
Act

“Registrar”
“Registrar™ meaans the Registrar of Companies of the state in which the Registered
Office of the Company is for the time being situate

“Seal” o
*Seal means the Common Seal of the Company for t_he time being.

“Secretary”

*Secretary” means any individual possessing the prescribed quallf‘caunns appoinced
to parform the duties which may be perfarmed by a Secretary under the Act and
any othar ministerial or administrative duties.
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“Section™ : . )
“Section” or “Sections” means a Section of the Act for the time being in fdrce.
"Share”

“Share” means share in the Share Capital of the Company, and includes stock except
where a distinction between stock and share is expressed or-implied. '

~special Resolution” L
A Resolution shall be a Special Resolution when-

(a) the intention to propese the resclution as a special resolution has been duly
- specified in the notice calling the general meeting or ather intimation given
1a the members of the resolution;

(t) the naotice required under the Act has been duiy given of the general meeting;
and

(©) the votes cast in favour of the resoiution (whether on a show of hands, or
on a poll as the ¢ase may be)l by members who, being entitled so 1o do vete
in person, or where proxies are allowed, by proxy, are not less than thres
times the number of the voes, if any, cast against the resolution by members
s entitled and vating.

“These Presents” )
*Thase Piesents” means the Memorandum of Associaticn and the f\rhcla's_ of
Association as originally framed or as altered from time to time by Special Resolution.

*Variation” and “Vary” . _
“Variation” shall include abrogation and “Vary” shall inciudé abrogate.

“Written” and “In writing” :

“wrirten™ and “In writing” include printing, lithography and any other mode or modes
or reproducing or reproducing words in & visible form or panly one and partly
the athar.

“Yeoar® amd “Financial Year” . '
“Year® means a calendar vear and *Financial Year” shall have the meaning assigned
thereto by Section 2{17} of the Act.

Expression in the Act to bear the same meaning in Articles
$ave as aforesaid, any words or expressions defined in the Act shall, except where
the subject ar contaxt forbids, bear the same meaning in these Articles.

Copies of Memarandum and Articles to be furnished by the Company

Pursuant to Section 39 of the Act, the Company shall, on being so required by a
member, send to him within 7 (seven) days of the requirement and subject to the payment
of a prescribed fee, 2 copy of each of the foligwing documents, as in force for the
time being

i
{iil
filib

(i}

the Memorandum;
the Articles, if any,

every other agreement and every resolution referred to in Section 192, of the
Act, if and in so far as they have not been embodied in the Memorandum or
Articles.

Company’s funds may not be applied in purchase of or lent for shares of the
Company -

The Company shall not have power t6 buy its own shares, unless the conseguent
reduction of capital is effected and sanctioned in pursuance of Sections 100 © 104
or Section 402 of tha Act.
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(iiy The Company shall not give whether directly o indirectly and whether by means

of a {oan, guarantee, the provision of secusity or otherwise, any finencial® assistance
tor the purpose of or in comnection with a purchase or suhscnp’non made or to he
made by any person of or for any shares in the Campany or in its holding Company.

Provided that nothing in this clause shall be taken 1o prbhibit :

(a) the provision by the Company, in accordance with any scheme for the time

b3

{c}

1a}

rh)

(%)

being in force, of money for the purchase of, or subscription for fully paid shares
in the Company or its holding company, hemg a purchase or sujlgscnpnon by
trustees of or for shares 1o be held by or for the benefit of employees of the

Company, including any Dlrecmr holding a salarfed ofﬁce or employment in the
Company; o©r

the making by the Company of loans, within the limit Iaid down in subsection
(3] of Section 77 of the Act, 10 persons (other than Directors or Managers)
bondfide in the employment of the Company, with a view 1o enabling those persons
to purchase or subscribe for fully paid shares in the Company or its halding Company
to be held by themselves by way of beneficial ewnership.

Mo loan made to any person in pursuance of clause (B) of the foregoing praviso
shall exceed in amount, his salary or wages at that time for a period of six
moinths.

MNothing in this Article shall affect the right of the Compan\.r 1o redeem any
shares issued under Section 80 of the Act

SHARE CAPFITAL AND vARIATION OF RIGHTS

The Authorised Share Capital of the Company shall be as per pavagraph V of
the Memorandum of Association of the Company with righls 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 andfor Preference Shares
as the Company in General Meeting may determine in accomdance with the faw
for the time being in force relating t0 Companies with power 10 increase or
reduce such ¢apital from time 10 time in accordance with the Regulations of
the Company and the legislative provisions for the time being in force in this
behalf. and with power to divide the shares in the capital for the time being
into  Equity Share Capital or Preference Share Capital and w awmach therero
raspectively 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.

Subject to the rights of the holders of any other shares entitled by the terms
of issue to preferential repayment over the equnty shares in the event of winding
up of the Company, the holders of the equity shares shall be entitled to be
repaid the amounts of capital paid up or credited as paid up on such equity
shares and al! surplus assets theraafter shall beiong to the holders of the equity
shares in proportion to the amount paid uwp or credited as paid up in such
equity shares respectively ai the commencermem of the winding up.

Dematertalisation of Securities
For the purpose of Securities

‘Beneficial Owner’ means a person or persons whose name 5 recarded as such
with a ‘depository;

'SEBI' means the Securities and Exchange Board of India
'Deposilory' means a company formed and registered under the companies Act, 1956,
and which has been granled certificate of registration 10 act as a depository under

*Clause Mo. 5A has been inserted by Special Recolution pagsed by the members at the
ACM held on 28-09-2001

&
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the securities and exchange Board of india Act, 1992 and {Security’ means’ such
securities as may be specified by SEB1 from time 1o tlme]l

Notwithstanding anything contained i these Aricles, the cclmpan‘,f shall be entutled
to dematerialise: its secusities and to offer securities in a demateﬂal ized from purs uant
to the Depositories Acl, 1956. .

'i\'.

Every person subscribing to securities offered by the company shall have th. option
1o receive secufity certificates or to bold the securities with a depository. Such a
person who is the beneficial owner of the securities can at any time opt out of
a depository, if permitted by the law, .in respect of any security in the manner
provided by the Depasitories Act, and l‘ne company shall in the manner and within

the time prescribed issue to the beneficial owner the required cenificates of

securities. If a person opts to hold his securities with a depositony, theé company
shall intimate such depository the details of allotment of the security, and on receipt
of the information, the depository shall enter in its record lhe name of the allottee
as the beneficial owner of the ser.urinr : :

All securities held by a depository shall be dematetialized and shall be in a fungible
form, Nathing contained in section 153, 153A, 1538, 1878, 187C and 372 of the
Act shall be apply o a depository in respect of the securities hald by it on behalf
of the beneficial owners.

(A} Notwithstanding anything to the contrary contained in the Act or thase Articles,
a depository shali be deemed to be the registered owner for the purpose of
effecting transfer of ownership of security 6n behalf of the keneficial cwners.

(B} Save as otherwise provided in {a} above, the depository as the registerad owner
of the securities shall not have any voting rights or any other flghts in réspect
of the securities held by it

() Every person holding securities of the company and whose name is entered
as the beneficial awner in the records of the depository shall be dsemed to
be member of the Company. The benefjcial cwner of securities shall be entitfed
to ail the rights and benefits and be subject 10 all the fiabilides in respect
of his securities which are held by a depository.

Nothwithstarding ang,ﬂhing in the A¢t or these Anticles to the contrary, whare
securiies are hald in depository, the records of the beneficial ownership may be
served by such depository on the company by means of electromc made or by
delivery of floppies or discs.

Nothing contained section 108 of the Act ar these articles shall apply to a transfer
of sacurities effected by a transferor both or whom are emered as beneflual OVFNIErS
in the records of a depository. .

Notwithstanding anything in the Act or thase articles, where secursities are dealt
with by depositary, the company sha!l intimate the details thereof 1o the depository
immediately on allotment of such securmes

Nathing contained in the Act or these Articles regaﬂ:llng the ner:essnty of having
distinctive number for securities issued by the company 5ha|l apply to securities
held with a depository.

(10) The register and index of beneficial owner maintained by a depositery under the

Depositony Act, 1956 shall be deemed to be the Register -and _index of Members .
and Secarity holders for the puipose of these Articles.

INCREASE REDUCTION AND ALTERATION OF CAPITA[

The Company may frém time to time in' general meeting increase its. share capital by
the issue of new shares of such amounts as it thinks expedient.
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On what conditions the new shares may be issued

Subject to the provisions of Sections 80, 31 and 85 10 90 of the Act, the new
shares shall be issue¢ upon such terms and coenditions and with such rights and
privilefes annexed thereto by the genaral meeting creating the same. as shall be
directed and if no diraction be given as the Cirectors shall determine and in particular
such shares may be issued subject to the provisions of the said sections with a
preferential or gualified right te dividends and in distribution of assets of the Company.
and subject to the provisions of the 3aid sections with special or without any right
of voting and subject to the provisions of Section B0 of the Act any prefarence chares

may be issued on the tenms that they are or at the cption of the Company are liakle
to be redeemed. .

Further issue of Capital : }

Where at any time after the expiry of two years from the jormation of the Company
or at any tme after the expiry of ane year from the alictment of shares in the
company made for the first time after its formation, whichever is earlier, it is proposed
10 'increase the subseribed capital of the Company by allotment of further shares,
whether out of unissued share capital or out of the increased share capital.

{iY  such further shares shall be offered to the persons who at the date of offer,
are hoiders of the equity shares of the Company, in proportion, as nearly as
circumstances admit, to the capital paid up on thase shares at that date.

(i the oHer aforesaid shall be made by a notice specifying the number of shares
offered and fimiting a time not being kess than one month from the date of
the offer within which the offer, if not accepted, will be deemed to have been
declined,

(iii) the offer aforesaid shall be deemed to include a right exercisable by the person
concerned to rencunce the shares offered to him or any of them in favour
of any other person and the notice shall contain a statement of this right

{iv) after the expiry of the specified in the notice aferesaid or on receipt of eadier
intimation from the persan to whom such notice is given that he declines to
accept the thares offered, the Board may dispose of them éin suchk manner as
they think most beneficial to the Cempany. ’

MNatwithstanding anything centatned in the precading sub-clause the Company may

{n by a special resolution; or

(i)  Where no such special resolution is passed if the votes cast {whether on a
show of hands or on a poll, as the case may be} in favour of the proposal
contained in the resolution moved in that general meeting (including the casting
vote, if any, of the Ckairman) by members who, being entitled so 1o do, vote

-imn parson, ar whare proxies are allowed, by proxy, exceed the vates, if amy,
cast against the proposal by members so entitled and voting and the Central
Government is satisfied, on an application made by the Board of Direcrors
in this behalf, that the proposal is rmost beneficial 1o the Company.

Offer further shares to any person or persons, and such person or persons may
or may not include the person/s who at the date of the offer, are the holders of
the equity shares of the Company.

Motwithstanding anything contained in sub-clause (al above, but subject, howevaer,
to Section 81(3) of the Act, the Company may tncrease its subscribed capital on
exercise of an option attached 0 the debertures issued or loans raised by the
Company to convert suck debentures or loans into shares, or 10 subscribe for shares
in the Conpany. '
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Directors may allot shares as fully paid up . . '

Subject to the provisions of the Act and these Articles, the Directors may issugtand
altot shares in the capitai of the Company on payment or part payment fo& any
property or -assets of any kind whatsoever sold or ransferied, goods or machinery
supplied or for services rendered to the company in the conduct of its business

- and any shares which may be so alloted may be issued as fully paid up or partly

(fy

{a

(b}

()

tel}

paid up otherwise than in cash, and if so issued, shall be deemed to be fully paid
up of partly paid up shares as the case may be. S :

Same a5 original capital . -

Except so far as otherwisa provided by the conditions of issue or by these presents,
any capital raised by the creation of new shares shall be considered as parnt of the
original capital and shall ba subject to the provisions herein cortained with reference
to the payment of calls, instalments, transfers, transmissicn, forfeiture, lien, surender,
voting a2nd otherwise. :

Power 1o issue Redeemable Preference Shares . . ;

Subject to the pravisions of Section 80 of the Act and subject to the provisions
on which any shares may have been issuaed, the Company may issue preference
shares which are or at the option of the Company are liable to ke redeemed;

Provided that -

{il ne such shares shall be redeemed except out of the profits of the Company
which would otherwise ke available for dividend or out of the proceeds of
a fresh issue of Shares made for the purpose of redemption;

i} no such shares shall be redeemed wnless they are fully paid;

[iiil 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 redesmed.

(iv) 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
available for dividend, be transferred 1o a reserve fund, to be called “the capital
redemption reserve account”, a sum egual to the nominal amount of the shares
redeemed; and the provisions of the Act relating to the reduction of the share
capital of the Company shall, except as pravided in Section &0 of the Act,
apply is if the capital redemption reserve account were paid up share capital
of the Company.

Subject to the provisions of Section 80 of the Act and subject to the provisions
on which any shares may have been issued, the redemption of preference shares
may be effected an such terms and in such manner as may be provided in these
Articles or by the terms and conditions of their issue and subject thereto in such
manner as the Directors may think fit. S :

The redemption of preference chares under these provisions by the company shall
not he taken as reducing the amount of its Authorised Share Capital. |

Where in pursuance of this Article, the Company has redeemed cr is about to redeem
any preference shares, it shall have power to issue shares upto the nominal amount
of the shares redaemed or to be redeemed as if those shares had never been issued:;
and accordingly the Share Capital of the Company shall net, for the purpose of
calculating the fees payable under Section 611 of tha Act, be deemed to be increased
by the issue of shares in pursuance of this clause.

Proufl;leﬂ that where naw shares ave issued before redarmption of the old shares,

8
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the new shares shall not so far as relates to stamp duty be deemed to have been
issued in pursuance of this clause unless the old shares are redeemed within one
month after the issue of the new shares. 2

{e} The Capital Redemption Reserve Acceumt may, noiwithstanding anything in this
Article, be apptied by the Company, in paying up unissued shares of the Company
to be issued to members of the Company as fully paid bonus shares

Provision is case of Redemption of Preierence Shares
The Company shalt be at liberty at any time, sither at one time or from time to lime
as the Company shall think fit, by giving not tess than six months’ previous notice in
writing te the holders of the preference shares to redeem at par the whole or part of
the: preference shares for the time being outstanding, by payment of the nominal amount
thereof with dividend calculated upto the date or dates notified for payment (ard for
this purpose the dividend shalt be deemed to accrue and due from day to day} and
in the case of redemption of part of the preference shares the following provisions shall
take effect - 1
{a) The shares to be redeemed shall be determined by drawing of lats which the
Company shall cause to be made at its registered office in the presence of one
Director at least; and :

ib) Forthwith after every such drawing, the Company shall notify the shareholders whose
shares have been drawn for redemption its intention to redeem such shares by
payment at the registered office of the Company at the time and on the date 1=
be named against surrender of the Cenificates in respect of the shares to be 3o
redeemed and at the time and date so notified each such sharehaolder shall be bound
to surrender to the Company the Share Centificates in respect of the Shares 1o be
redeemed and therevpen the Company shail pay the amount pavable ta such
sharehclders in respect of such redemption. The shares to be redeemed shall cease
to carry dividernd from the date named for payment. as aforesaid. Where any such
certificate comprises any shares which have not been drawn for redemption, the
Company shall issue to the holder thereof a fresh certificate therefor.

Reduction of capital

The Company may from time to time by special resolution, sebject 10 confirmation by
the Court and subject to the provisions of Sections 78, 80 and 100 to 104 of the Act,
reduce its share capital and any Capital Redemption Reserve Account or premium account
in any manner for the time being authorised by law and in particular without prejudice
o the generality of the foregaing power may he: y

ia) extinguishing or reducing the liability on any of its shares in respect of Share Capital
not paid ug;

(b} either with or without extinguishing or reducing fiability on any of its shares, cancel
paid up share capital whick is lost or is unmepresented by available assers; or

i) either with or without extinguishing or reducing Iiability on any of its shares, pay
oif any paid up share capital which is in excess of the wants of the Company; .

and may, if and so far as is necessary, after its Memorandum by reducing the amount
of its share capital and of its shares accordingly. -

Division, Sub-Division, Cansolidation, Conversion and Cancellation of shares
Subject to the provisions of Section 24 of the Act, the Company in general meeting
iy by an ordinary resolution alter the conditions of its Memorandum as follows, that
is to say, it may: - L

(al consglidate and divide all or any of ite Share Capital into shares of larger amount
than its existing shares; :
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{b} sub-divide its shares or any of them into shares ¢f smaller amount than origiazlly
fixed by the Memorandum subject nevertheless to the provisions of the Act im that
behalf and so however that in the sub-divisicn the propostion between the ampunt
paid and the amount i any, unpaid on each reduced share shall be the same as
it was in the case of the share from which the reduced share is derived and so
that as between the holders of the shares resuliing from: such sub-division one or -
mare of such shaies may, subject 10 the provisions of the Act, be given any preference

or advantage aver the others or any other such shares,

fc} convert, all or any of its iu.lly paid up shares into stock, and re-convert that stock
into fully paid up shares of any denomination. .

{dl cancel, shares which at the date of such general meeting have not been taken or
agraed to be taken by any pemon, and diminish the amcunt of its share capital
by- the amcunt of the shares <o cancelled. -

Notice to Registrar of Consolidation of Share Capital, Convarsion of chares inte
stocks etc.
(@ If the Company has :

il consolidated and divided its Share Capital into shares of larger amount than -
ils existing  shares;

(i} converad any shares intp stock;

lid reconverted any stock into shares;

fivi subdivided its share or any of them;

o) redeemed any redeemable preference shares; or

tvi) cancelled any shares otherwise than in connection with a reduction of Share
Capital under Sections 100 10 104 of the Act.

the Company shall within one month after doing so, give notice thereof to
the Registrar specifying as the case may be, the shares consolidated, divided,
converted, sub-divided, redeemed or cancelled or the stocks reconverted.

tn the Company shall thereupon request the Regtstrar to record the notice and make
any alterations which may be necessary in the Company’s Memoranduim or Articles
or both. :

Maodifications of rights

If at any time the share capital by reason of the issue of Prefetence Share or otherwise,
is divided ime different classes of shares, all or any of the rights and privileges attached
to any class {unless otherwise provided by the terms of issue of the shares of that class)
may, subject to the provisions of Sections 106 arnd 107 of the Act and whether or
net the Company is being wound up, be varied, modified, commuted, affected or
abrogated with the conseat in writing of the holders of three-fourths in nominal value
of the issued shares of that class ‘or with the sanction of a Special Resolution passed
at a separate general meeting of the holders of the shares of that class. This Asticle
shali not derogate from any power which the Company would have if this Anticle is
omitted. The provisions of thesa Articles relating to genetal meetings shall mutais
mutandis apply to every such separate meeting but so that i at any adjourned meeting
of such holders & gquorum as defined in Articls 102 is not présent, those persons who

are present shall be quotum.

SHARES AND CERTIFICATES

Issue of further shares not to affect right of existing share holders

The rights or privileges confeered upon the helders of the shares of any class issued
with preference or gther rights, shall not unless otherwise be deemed to be varied or
modified or affected by the creation or issue of further shares ranking pari passu tharewith.

10
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18.
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20,

21.

Provisions of Sections 85 10 88 of the Act to apply

The provisions of Sections 85 to 88 of the Act in se far as ﬂqe same may be applicable
shall be observed by the Company.

Reglster of Members and Debenture holders

(a) The Company shail cause to be kept a Register of Members and an Index of Members
in accordance with Sections 150 and 151 of the Act and Register and Index of
Debenture holders in accordance with Section 152 of the Act. The Company may
also keep a foreign Register of Members and Debenture- holders in actordance with
Section 157 of the Act. .

it} The Company 5haIJ alsa comply with provisions of Eecnons 159 and 161 of the
Act as to filling of Annual Retums,

(b The Company shall duly comply with the provisions of Section 163 of the Act in
regard to keeping of the Registeras, Indexes, copies of Annual Retums and giving
inspection thereaf and furnishing copies thereof. .

Commencement of business
The Company shall comply with the provisions of Section 149 of the Act.

Restriction on allotment

The Boand shall obeserve the restriction as & allovwnen of shares to the public contained in
Sectiona 69 and 70 of the Act and shall cause to benudehermmasmalhunan provided
for in Section 75 of the Acdt

Shares to be numbered progressively and no shares to be sub-divided

The shares in the Capital shall be numbered progressively accowding to the several
denpminations and except in the manner herinbefore mentioned no share shall be
subdivided. Every forfaited or surrendered share shall continua to hear the number by which
the same was originally distinguished.

Shares a{ the disposal of the Direclors

Subject to the provisions of Section 81 of tha Act and these Articles the shares in the
Capital of the Company for the time being shall be under the control of the Directors
who may issue, allot or otherwise dispose of the same or any of them to such persons,
in such propotion and on such tems and corditions and either at a premium or at par
ot (subject to compliance with the provisions of Section 79 of tha Act) at a discount ang
at such time a:z they may from time te time think fit and with the sanction of the Company
in general meating to give ta any person the option to call for any shares either at
par or at a premium during such time and for such censideration as the Directors think
fir, and may issug and allot shares in the capital of the Company on payment in full
or part for any property sold and transfermed or for services rendered to the Company
in the conduct of its business and any shares which may be so allotted may be issued
as fully paid up skares and if 50 icsued, shall be deemed 1o ke fully paid shares.

Every share transterable etc,
(i The shares or other interest of any member in the Cumpany shall be a movatle
property, transferable in the manner provided by the Anicles.

(i Each share in the Commpany shall be distinguished by its appropriate number.

{iii)y A Certificate under the Common Seal of the Company, specifying any shares held
by any member shall be prima facie, evidence of the title of the member of such
shares.

Application of premium received on issue of shares
{@) Where the Company issues shares at a premium, whether for cash or otherwise,
2 sum equal to the aggregate amount or value of the premium on those chares

11
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23.

24,

26,

shalf be transferred to an account to be called *'the share premium acceunt” and
the provisions of tha Act relating to the reduction of the Share Capital of the Cumﬁany :
shall exeept 85 pravided in this Article, apply as if the share pramium account were
paicdd up share capital of the Company.

{h} The Share premium account may, notwithstanding, anything in clause (a) above,
be applied by the. Comgany:

(i in paying up unissued shares of the Company to be issued to mernbe:rs of
the company as fully paid bonus shares;

(i) in writing off the preliminary expenses of the Company;

(i) in writing off the expenses of, or the commission paid or discount allowed
on, any issue of shares or debenmures of the company; or

(ivi in providing for the premium payvable on the redemption of any redeemable
preference shares or of any debenture of the Cqmpanv.

Sale of fractional shares

If and whenever, as the result of issue of new or further shares or any consolidation
or sub-division of shares, any share are held by members in fractions, the Dirsctors
shall, subject to the pravisions of the Act and the Articles and to the directions of the
Company in general meeting, if any, sell those shares, which members hold in fractions,
for the best price reasonably obtainable and shall pay- and distribute o and amongst
the members entitled to such shares in due propcrion, the net proceeds of the sale
thereof. For the purpose of giving effect to any such sale the Directors may authorise
any person 1o transier the shares sold to the purchaser thereof, comprised in any such
transfer and he shall not be bound to see to the application of the purchase money
nor shall his title to the shares be affected by any irregulanty or invalidity m the
proceedings in reference to the sale.

Acceptance of Shares

An application signed by or on behalf of an appiicant for shares in the Company, followed
by an atlotment of any shares therein shall be an acceptance of shares within the meaning
of these Articles and every person who thus or otherwise agcepts any shares and whose
name is on the Register of Members shall for the purpose of these Artictes be a member.
The Drirector shall comply with the provisions of Sections 69, 70, 71, 72 ard 73 of
the Act in so far as they are applicable.

Deposits and calls ete,, to be a debt payable immediately '
The money {if any) which the Board shall, on the allotiment of any shates being made
by them, require or direct 1@ be paid by way of deposit, call or otherwise in respect
of any shares allotted by them, immediately, on the insertion of the name of the aliottee
in the Register of Members as the name of the holder of such shares become a debr,
due to and recoverable by the Company from the allottes thereof, and shall be paid
by him accordingly.

Trusts aot recogmised

Save as herein provided, the Company shall be entitled to treat the person whase name
appears on the Register of Members as the holder of any share as the absolute awner
thereof, and accordingly shall not {except as ordered by a Court of competent jurisdiction
or as by law required) be bound to recognise any benami, trust of equity or equitable,
contingent, futura, or partial or ‘other claim or claims or right to or intarest in such
share an the part of any other person whether or not it shall have express or implied
notice thereof and the provisions of Section 153 of the Act shall apply.

{ssue of Certificate of Shares to be governed by Section 84 of the Act etc.
(al The issue of certificatas af shares or of duplicate or renewa! of certificates of Sharoa5

12
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28.

shalf be governed by the provisions of Section 84 and ather provisions of the Act,
as may be applicakble and hy the Rules or notifications or osders, If any, which
may be prescribed or made by competent authority under the Act or Rules or any
other law. The Directors may also comply with the provisions of such rules or
regulations of any stock exchange where the shares of the Company may be listed
for the time being.

Certificate of Shares '

(b The certificate of title to shares shall be issued under the Seal of the Company
and shall ke signed by such Divectors or Officers or other authorised persons as
may be prescribed by the Rules made under the Act from time to time and subject
thereto shall be signed in such manner and by swch persons as the Directors may
determing from time to hime.

() The Company shall comply with atl rules and regulations and other directions whigh
may be made by any competent authority under Section 84 of the Act

Limitation of time of issue of certificate

fal Every member shall be entitled, without payment, to one Certificate for all the Shares
of each ¢lass or denamination segisterad m his name, or if the Directoss 30 approve
{upon paying such fee as the Dimciors may from time to time determing) 1o several
certificates, €ach for one or more of such shares and the Company shali complete
and have readfy for delivery such Centificates within the time provided by Section
113 of the Act unless the. conditions of issue thereof otherwise provide. Every
certificate of shares shall be under the seal of the Company and shall specify the
number and distinctive numbers of the shares in respect of which it is issued and
the amount paid up thareon ard shall be in such ferm as the Director shall prescribe
or approve provided that in respect of a Share or shares held jointly by several
persons, the Company shalt not be bound 1 issue more than one certificate and
delivery of a certificate of shares to one of several joint holders shall be sufficient
delivery to all such holders. .

thh The Company shall not entesain any application for 5p|ft of sharefdebenlyre
certificate for less than 10 (Ten} Equity shares / 10 (Ten) debentures (all relating
to the same series) in market lots as the case may be.

Provided however this restriction shall not apply to an application made by the
existing member or debenture holder for split of share/debenture centificates with
a view to make an odd lot holding inte a marketable lot subject to verification
by the Cormpany.

tc) Notwithstarding anything contained in Clause (@) above the Directors shall, however,
comply with such requirements of the Stock Exchange where Shares of the Company
may be listed or such requirements of any rules made under the Act or such
requirements of the Securities Contracts (Regulation) Act, 1956 as may be applicable.

Issue of new certificate in place of one defaced, losti or desroyed

If any certificate be worn out, defaced, mutilated or torm ar if there be no further space
on the back thereaf for endorsement of transfer, then upon production and’ surrender
thereof 10 the Company, a new cenificate may be issued "in lieu therecf, and if any
Certificate be lost or destroved then upon progf thereof to the satisfaction of the Company
and on execution of such indemnity as the Cempany deem adequate, being given, a
new Certificate in lieu thereof shall be given to the party entitled to such lost of destroyed

"Certificate. Every certificales under this Article shall be ssued without payiment of fees

if the Directors so decide, or on payment of such fees (not exceeding Re.1/- for each
certificate) as the Directors shall prescribe. Out-ofpoacket expenses fncurred by the
Company in investigating the evidence as to the loss or destruction shall be paid to
the Company if demandéd by the Cirectars. .

13
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Provided that notwithstanding what is stated above the Direciors shall comply with tuch
Rules or Regulations or requirements of any Stock Exchange of the Rules made wider
the Act or the Rules made under Securities Contract {Regulatmn} Act, 1956 oF any ﬁﬁher
Act, of Rules applicable iq this b-ehﬂhC

The prnwsmns of the Articles under this heading’ shall mutatis mulanclls apply to
debentures af the Company.

UNDERWRITING COMMISSION AND BROKERAGE

Power to pay certain commission and prohibition of payment of all other commissions,
discounts efc.
[A] The Company may pay a commission 10 any person in consideration of :

(1 his subscribing or agreging to subscribe whather absalmelv or conditionally,
for any chares in or debentures of the Company, suhjact to the J’E&I‘i"lctlom
specifiad in sub-section (4A) of Section 76 of the Act, or

(it his procuring or agresing to procure subscriptions, wﬁEther absolute or
caonditional for any shares in or debentures of the Company, if the following
comditions are fulfilled, namely :

(3} the commission paid or agreed to be paid does not exceed in the case
of shares, five percent of the price at which the shares are issued and
in the case of debentures, two and half percent of the price at which
the debentures are issued;

(b} the amount or rate percent af the commission paid or agyeed 10 be paid
on sharas or debentures offered to the public for subscription, is disclosed
in the Prospectus, and in the case of shares or debentures not offered
to the public for subscription, is disctosed in the Statement in lieu of
Prospectus and filed belore the payment of the ‘commission with the
Registrar, and where a circutar or notice, not being a Prospectus inviting
subscription for the shares or dehentures is issued is also disclosed -in
that circodar or notice;

¢y the numb-er of shares or debentures which such persons have agreed for
a commission to subscribe, absolutely or conditicnally is disclosed in the
manner aforesaid and .

{d a copy of the cantract for the payment of commission is delivered 1o
the Registrar at the time of delivery of the prospectus or the statement
in lieu of prospectus for registration. '

[B] Save as aforesaid and save as provided in Section 75 of the Act, the Company
shall not allot any of its shares or debenmures or apply any of its moneys, either
directly or indirectly, in payment of any commission, disceunt or allt}wance, 1o any
person in consideration of:

{iy  his subseribing or agreeing to subscribe, whether absolutely or conditionally,
+ for any shares in, or debentures of the Company or;

(i his procuring or agreeing tc procure subscriptions, whether absolutely or
- conditionally, for any shares in, or debentures of the Company whether the
shares, debentures or money be so alloted or applied by, being added to the
purchase money of any property acquired by the Company ar to the contract
price of any work 1o be executed for the Company or the money be paid
out of the nominal purchase money or comiract price, or otherwise.
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32,

33,

34.

33.

<1 MNothing in this Article shall affect the power of the Company to pay such brokerage
as it has hereto before been lawful for the Company to pay.

f0] A wvendor 10, premoter of, ar other person who receives payment in shares,
debentures or money from the Company shall have and shall be deemed always
to have had power 1o apply any part of the shares, debetures or money so received
for payment of any commissian, the payment of which, if made directly hy the Company
would have been legal under Section 76 of the Act

[E} The commission may be paid or satisfied (subject to the provisions of the Act and
these Articles) in cash, or in shares, debeatures or debenture-stocks of the Company.

CALLS

Dll'ecf:trr may make calls

The Directors may from time to time and subject to Sectlun 91 of the Act and subject
to the terms on which any shares/debentures may have been issued and subject to the
conditions of allatment, By a resolution passed at a mesting of the Board (and not by
circular resolution) make such calls as they think fit upon the members/idebenture holders
in respect of all moneys unpaid on the shares/debenturas held by them respectively
and such member/debenture holders shall pay the amount of every call so made on
him to the persons and at the times and places appointed by the Directoss. A call may
ke made payable by instalments. A call may be postponed or revoked as the Board
may determing.

Calls 1o date from resolution

A cail shall be deemed to have been made at the time when the resolution of the
Directors authorising such call was passed andd may be made payable by members/
debenture holders on a subseguent date w0 be specified by the Directoss.

Notice of cafl

Thirty days notice in writing shall be given by the Company of every calls made payable
otherwise than on allotmant specifying the time and place of payment provided that
before the tima of payment of such call, the Directors may by nu‘hme in writing to the
members/debenture holders revgke the same.

Directors may extend time

The Direciars may, from time 1 time, at their discretion, extend the time fixed for the
payment of any call, and may extend such time as to all or any of the members/debenture
holders who from residence at a distance or ather cause, the Directors may deem fairly
entitlhed to. such extension, but ao memberfdebenture holder shall be entitled to such
extensian, save as a matter of grace and favour

Sums deemed to be calls

Anty sum, which by the erms of fssue of share/debenture becomes payable on allotmem
or at any fixed date whether or account of the nominal value of the share/debenture
or by way of premium, shall for the purposes of these Articles be deemed w be a
call duly made and payable on the date on which by the tenmns of issue the same becomes

payable, and in case of non-payment, all the relevant provisions of these Articles as
. to payment of interest and expenses, forfeiture or otherwise, shall apply as if such sum

had becoma payable by virtue of a call duly made and notified.

Instalments on shares to be duly paid

If by the condition of allotment of any shares the whole or 'part of the amount of issue
ptice thereof shall ke payable by instalmeants, every such instalment shall, when due,
be paid to the Compary by the person who, for the time being and from time to firme,

.shall be the registerad holder of the share .of his legal representative.
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39,

40,
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Calls' on shares of the same dass to be made on uniform basis
Whare any calls for further Share Capital are made on shares, such calls shafl be made
on a unifom basis on all shares falling under the same class.

Explanailun : For 1he purpose of this provisions, shares of the same nominal value on
mi'hich different amounts have been paid up shall not be deemed to fall under the same
class

Llﬂblllh" of joint holders of share
The joint holders of a share shall be saverally as wetl as jointly lfable for the payment
of all instaiment and calls due in respect of such shares.

When interast on call or Instalment payable

if the sum payable in respect of any call or instalment be not paid an or before the

tlay appointed for payment thereof or any such exiension thereof, the halder for the
time being or allowee of the share in respect of which a call shall have been made
or the instalment shall be due, shall pay interest as shall be fixed by the Board from
the day appointed for the payment thereof or any such extension thereof to time of
actual payment but the Directors may waive payment of such iaterest wholly or in part.

Partial payment not to preciude forfeiture
Neither a judgement nor a decree in faveur of the Company for calls or other moneys
due in respect of any shares nor any part payment oF satisfaction theresf nor the receipt

by the Company of a portion of any money which shall from time to time be due

from any member in respect of any shares either by way of principal or interest nor
any indulgence granted by the Company in respect of payment of any such monay
shafl preclede the forefeiture of such shares as herein provided.

Proof on trial of suifs for money due on shares

On the trial or hearing of any action or suit brought by the Company against any member
or his legal representative for the recovery of any money claimed to be due t¢ the
Company in respect of any shares it shall be sufficient to prove that the name of the
member in respect of whose shares the money is scught to he recovered appears in
the Register of Members as the holder or one of the holders, at or subsequent to the

date at which the meney sought to ke recovered is alleged to have become due, of

the shares in respect of which such money is sought to be recovered, and that the
tesolution making the cail is duly recorded in the Minutes Book; and that the notice
of such call was duly given to the member or his representatives, sued in pursuance
of these presents; and it shall not be necessary 1o prove the appointment of the Directors
who made such calls nor that a gquorum of Directors was present at the Board at which
any call was made, nor that the meating at which any calf was made was duly convened
ar constituted nor any other matters whatsoever, but the proof of the maters afnresa:d
shall be conclusive evidance aof the debt.

Payment in anticipation of calls may carry interest

(a} The Directors may, if they think fit, subject 16 the provision of Saction 92 of the
Act, agree to and receive from any member willing to advance the same whole
or any part of the meoneys due upon the shares held by him beyond the sums actually
called far, and upon the amount so paid or satisfied in. advance, or so much thereof
as from time to time exceads the amount of the calls then made upon the shares
in respect of which such advance has been made, the Company may pay interest
at such rate, to the memhber paying such sum in advance and the Directors agree
upen provided that money paid in advance of calls not counter a right to participate
in profits or dividends. The Directors may at any time repay the amount so advanced.

(kY The member shall not however be entitled to any voting rights in respect of the

monays 5o paid b}- him until the same would but for such payment, become prS-EI'Itl]!
pavable ' :
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The provisions -of these Articles shall mutatis mutandis qpp!y to the calls on debentures
of the Company. :

LIEM

Company’s lien on Shares/Blebentures

The Company shzll have first and paramount lien upon all the shares/debentures (otler
than fully paid up sharesfdebentures) registered in the name of each member/debenture
holder {whether selely or jointly with Gthers) and upon the proceeds of sale therecf
for all moneys (whether preseatty payable or noth called or paysble at a fixed time
in respect of such sharesidebentures and no equitable interest in any shares/debentures
shall be created except upon the footing and condition thar Article 25 hereof will have
fufl effect. Ard such lien shall extend 1o al! dividenas and bonuies from time o time
declared in respect of such shares/debentures. Unless otherwise agreed the registration
of a transfer of share/debentures shall operate as a waiver of the Company’s lien if any
pn such shares/debentures. The Directors may at any timea déclare any shares/debantures
wholly or in part t¢ be exempt from the provisions of this Clause.

As to enforcing lien by sale

For the purpose of enforcing such lien, the 8pard mav sell the shares/debentures subject
thereta in such manner as they shall think fit, and for that purpose may cause to he
issued a dupficate certificate in respect of such shares andfor debentures and may
authorise one of their member or appoint any officer or agent 10 execute a transfer
thereof on bebalf of and in the name of such member/debenture haltder. Mo sale shall
be made until such period, a5 may he stipulated by the Board fram time ta tirme, and
until notice in writing of the intention 1o sell shall have been served on such member
andfor debenture holder or his legal representatives and default shall have been made
by him or them in payment, fulfillment, or discharge of such debts, liabilities or
engagements for fourbeen days after such notice.

Application of praceeds of sale

ta} The net proceeds of any such sale shall be received by the Company and applied
in or towards payment of such part of the amaunt in respect of which the lien
exists as is presently payable and the residue if any, shail (subject to a like lien
for sums not prasently pavable as existed upon the shares before the sale) be paid
to the persons entitled to the shares andfor debentures at the date of the sale

Qutsiders lien not to affect Company’s lien

th) The Company shall be entitled 10 treat the regisiersd huider o'f any share or debenture
as the absclute owrer thereof and accordingly shall rot.{except as ordered by a
Court of competent junisdiction or by stawte required) be bound W recognise
equiiable or other claim ro, or interest in, such shares or debentures on the pan
of any aother person. The Company’s lien shail prevail notwithstanding that it has
received notice of any such daims.

FORFEITURE

if call or instalment not paid notice must be given

fa} if any member or debenwre -holder fails 1w pay the whole or any pa of any call
ar instalment of any money due in respect of any share or debentures zither by
way of principal or interest on or before the day appointed for the payment of
the same or any such extension thereof as afbresaid, the Diractors may at any time
thereafter, during such time as the call or any ingstalment or any part thereof or
ather moneys remain unpaid or a judgement or decreg in raspect thereof remains
unsatisfied in whale or in part, serve a notice on such member or debentuseholider
or on the person (if any) entitled to the share by transmission reguiring him o pay
such call or instalment or such part thereof or other moneys as remain unpaid
together with any interest that may have accrued and alt expenses that may have
bean incumred by the Company by reason of such non-payment
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49,

53.
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Form of Nofice , _ _ L G

(b} The notice shall name a day not being less than one month fram the date of the
notice and a place or places, on and at which such call, or instalment or such
part or other moneys as aforesaid and such interest and expenses as aforesaid are
2 he paid. The notice shall also state that in the event of non payment of call amount
with interast at or before the time and at the place appointed, the shares or debentures
in respect of which the call was made or instalment or such pant or other moneys
is or are payable will be liable to be farfeitad.

in deiauft of payvment shares or debentures to be forféited

If the requirements of any such notice as aforesaid -are not cosnplied with any share/
debenture in respact of which such notice has been given, may at any fime thereafter
hefore payment of all calls or instalments, inferest and expenses or other moneys due
in respect thereof, be forfeited by a resolution of the Directors 1o that. effect. Neither
tha receipt by the Company of a portion of ‘any money which shall from time to time
he due from any member af tha Company in rocpoct of his shares, sithar by way of
principal or interest, ner any indulgence granted by the company, in respect of the
payment of any such money, shall preclude the company from thereafter proceeding .
io enforce a forfeiture of such shares as herein provided. Such forfeiture shalt include
all dividends declared or interest paid or any other moneys payable. in respect of the
forfeited shares or debentures and not actually paid before the forfeiture.

Entry of forfesture in Register of member/debenture holdeds

When any shares/debenture shall bave been so forfeited, notice of the forfeiture shall
be given to the member or debenture holder in whose name in stood, immediately
prior to the forfeiture and an entey of the forfeiture with the date thereof, shali forthwith.
be made in the Register of members or debenture holders but no forfeiture shall be
invalidated by zny omissicn or neglect or any failure 12 give such notice or make such
entry ai aforesaid.

Forfeited share/debenture fo be property of Company and may be sold

Any share or debentura se forfeited shall be deemed te be the propeny of the Company,
and may be sold, reallotted or otherwise disposed of either to the original holder or 10
any other paeson wpon such terms and in such manaer as the Directors shali think fit.

Power to annul forfeiture

The Directors may, at any-tima, before any.share or debenture so fosdaited shall have
been sold, re-allotted or otherwise disposed of, annul forfeiture thereof wpon such
conditions as they think fic

Sharcholders or Debenture holders still liable to pay money owing at tfime of forfeiiure
and interest .

Any member or debenture holder whose shares or debentures have heen forfeited shall,
notw ithstading the forfeiture, be liable to pay and shall forthwith pay to the Company,
all calls, instalments, interest expenses and other money owing upon or in respect of
such shares or debentures at the time of the forfeiture together with interest therean
fram tha tima of the forfeiture until payment at such rate as the Directors may deterimine,
and the Directors may enforce the payment of the whole or a pontion thereof, if they
think fit, but shall not be under any obligation to da so. '

Eifect of forferture

The forfeiture of a share or debenture shall involve extinction at the time of forfeiture,
of all interest in and all claims and demands against the Company, in raspect of the
share or debenture &nd all other rights incidental 1o the share or debenture, axcept only
such of those rights as by these Articles are expressly saved.

Certificate of forfeiture : }
A Certificate in writing under the hang of one Director and counter signed by ‘the
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Secretary or any other officer autherised by the Direciors for the purpose, that the call
in respect of a Share or debenture was made and notice thereof given and that defualt
ir payment of the call was made and that the forfeiture -of the share or debenture was
made by the resolution of Rirectors to that affect shall be canclusive evidence of the
facts stated therein as against all persons entitled to such share or debenture.

Validity -of sales under Articles 45 and 50

fipon any sale after forfeiture er for enforcing a lien in purponed exercise of the powers
hereinabove given, the Directors may, if necessary, appoint some persan to execuls
an instrument of transfer of the shares or debentures sold and cause the purchaser's
name to be entered in the Register of members or Register of debenture holders in
respect of the shares or debantures sold, and the purchaser shall not ke bound to see
1o the regularity of the proceedings, or to the application of the purchase rmoney and
after his name has been entered in the Register of members or debenture holders in
respect of such shares or debentures the validity of the sale shail not be impeached
by any person, and the remedy of any person aggrieved by the sale shall be for damages
only and against the Company exclusively,

Cancellation of share/debenture Certificate in respect of forieited shares/debentures
Upon any sale, re-aliotment or other disposal under the provisions of the preceding
Articlas, the centificatefs ariginaltly issued in respect of the relative shares o debentures
shall {unless the same shall on demand by the Company has been previously surrendered
to it by the defaulting member or debenureheldern stand cancelled and become nyll
and void and be of no effect, and the Directors shall be entitled to issue a duplicate
cartificatefs in respect of the said shares or debentures to the personfs entitled thereto.

Title of purchaser and allottee of forfeited shares/debentures

The Company may receive the consideration, if any, given for the share or debenture
on any sale, re-allotment of other disposition thereof, and the person to whom such
share or debenture is sold, re-alioited or disposed of may be registered as the holder
of the share o+ debenture and shall not be bound to see to the application of the
consideration, if any, nor shall his title to the share or debenture be affected by any
irregularity or invalidiry in the proceedings in reference 1o the forfeiture, sale, re-»al lotment
or other disposal of the share ov debenture.

Survender of Shares or Debentures

The Directers may, subject to the provisions of the Act, accept a surrender af any share
of debenture from or by any member or debenture holder desirous of surrendering them
on such terms as they think fit,

TRANSFER AND TRANSMISSION OF SHARES AND DEBENTURES

Register of transfers ‘
The company shkall kesp a book to be calied the "Register of Transfers” and therein
shall be fzirly and distinctly entered the particulars of every transfer or trangmission of
any share.

Form of transfer .

The instrurment. of transfer shall be in writing and all the provisions of Section 108 of
the Act,-shall be duly complied with in respect of all ransfex of shares and registration
therenf.

Instrument of transfer to be executed- by transferor and transferee
Evory such instrument of transfer sha!l be signed both by the transferor and transferee

and the transferor shall be dearmed to rernain the holder of such share vntill the name
of the transferce is entered in the Register of Members in respect thersof, :
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Divectors may refuse to register fransfer :
Subject to the provisions of Section 111 of the Act, the Directors may, at gheir
own absolute and uncontrofled discretion and by giving reasons, decline to register
or acknowledge any transfer of shares whather fully paid or not and the right of
refusal, shall not be affected by the circumstances that the proposed transferee is
already a membker of the Company but in such cases Directors shall within one
month from the date on which the instrument of transfer was lodged with the
Company, send 10 the transferee and transferar notice of the refusal to regisier such
transfer provided that registration of a transfer shall not be refused on the ground
of the transferor being either alone or jointly with any other persen or persons
indebted 1o the Company on any account whatsoever except when the Company
has a lien on the shares,

Nothing in Sections 108, 109 and 110 of the Act shall prejudice this power to refuse
10 negister the transfer of, or the transmission on legal decumenis by operation of Iz
of the righs 19, any shares or interest of a member in, any shares or debenturec of
the Company.

Transfer of shares

An application of registration of the transfer of shares may be made either by the
wansfergr or the transferee provided that where such application is made by the
mansferor, no registration shall in the case of partly paid shares be effected unless
the Company gives notice of the application to the transferee and subject to the
provisions of Clause [d) of this Aricle, the Company shall unless objection is made
by the transferee within two weeks from the date of receipt of the notice, enter
in the Register of members the name of the tansferee in the same manner and
subject to the same conditions as if the applicaticn for registration was made hy
the transherea.

For the purpose of clause (a) above notice to the uansferee shall be deemed ic
have been duly given if seni by prepaid registered post to the transferee at 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 defivered to him in the ordinary
course of post

It shall not be lawful for the Company fo register a transfer of any shares unless
a proper instrument of transfer duly stamped and executed by or on behalf of the
transfeser and by or on behalf of the transferea and specifying the name, address
and occupation if any, of the transferee has been delivered to the Company alongwith
the Certificate relating to the shares and if no such Centificate is in existance,
alongwith the letter of allotment of shares. The Directors may also call for such
other evidence as may reasonably be required to show the right of the transferor
to make the transfer provided that where it is proved to the satisfaction of the
Directors of the Company that an instrument of transfer signed by the transferor
and the transferee has been last, the Company may, if the Direclors think fit, on
an application in writing made by the transferee and bearing the stamp required
by an instrument of transfer register the wansfer an such terms as to indemnity as
the Directors may think fit. -

Nothing in clause (0 above shal! prejudice any power of the company to register as
share holder any person © whom the right to any share has been transmitted by eperation

aof law.

The company shall accept all applications for transfer of shares/debentures, howewver,
this conditian shall not apply to requests received by the company; '

(A for splitting of a share or dehenture certificate into several scripts of very small
dengminations; ' .
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(B} proposals for transfer of shares/debentures comprised in a share/debenture
certificate to several parties invalving, splitting of a share’debenture certificate
into- small dendminations and that such splitfiransfer appears to be unreasnnab le
or without any genuine need.

i} transfer of Equity shares/debentures made in pursuance of any statutory
provision of an order of a competent court of law;

(i) the transder of the entire Equity shares/debentures by an existing shareholder/
debenture holder of the Company holding under one fofio fess than 10
{ten) Equity Shares or 10 {ten) debentures (all relating 1o the same series)
less than in market Jots by a single transfer to a single or joint transfereg.

iii}) the transfer of not less than 10 (ten) Equity shares o 10 (ten) debantures
{all relating to the same seriest in favour of the same transferee(s) under
bwo or more transfer deeds, out of which one or more relatefs) to the ransfer
of less than 10 (ter) Equity Shares/ 10 (ten) debentures.

(ivl the transfer of less than 10 {ten) Equity shares or 10 (ten) debentures (all
relating to the same series) 1o the existing share holder/dabenture holder
subject o verification by the Company.

Provided that the Board may in its absolute discretion waive the aforessaid
conditions in a fit and proper case{s) and the decision of the Board shall be
final in such case{s).

f)  MNothing in this Article shall prejudice any power of the Comparw to refuse to register
the transfer of any share.

Custody of Instrument of transfer

Tha instrument of transfer shall after registration be retained by the Company and shal!
remain in their custody, All instruments of transfer which the Directors may decline
o register, shall an demand be returned ta the persons depasiting the same. Thea Dirsctors
may cause to ke destroved all transfer deeds lying with the Comp.an*,r after such period
as they may determine.

Transfer bhooks and Register of members when closed

The Board shall have power on giving not less than seven days” previous notice by
advertisernent in some newspaper circalating in the district in which the office of the
Company is situate, to close the Transfer books, the Register of members cr Register
of dehenture holders at such time or times and for such period or periods, not exceeding
thirty days at a time and not exceeding in the aggregate forty five days in each year.

- Transfer to Minors etc.

Only fully paid shares ar debentuies shall be tansferred e a minor acting through his/
her legal or mataral puardian. Under no circumstances, shares G debentures be wansferred
to any -insolvent or a person of unsound mind.

Title to shares of deceased holder

The executors or administrators of a deceased membier (not keing one or Gwo gr more
joint holders) or the holder of a deceased member (not being one or two or mose joint
holderst shall be the onty persons whom the Company will be bound 1o recognise as
having any title to the shares registered in the name of such member, and the company
shali not be bound to recognise such executors o administrators or the legal
representatives unless thay shall have first obiained Probate or Letters of Administration
or a Succession Cerificate, as the case may be, from a duly constituted competent Count
in India, provided that in any case where the Girectors in their absclute discretion think
fir, the Directors may dispense with the production of Frobate or Letter of Administrarion
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or a Succession Certificate upon such terms as to indemnity or atherwise as the Directors
in their absolute discreation may think necessary and under Anicle 70 register the name
of any persen who ciaims 1o be absclutely entitled to the shares standing in the pame
of a deceased member, a5 a member,

Regisfratim of persons entitled to share otherwise than by transfer

{21 Suhject to the provisions of Articles 67 and 77 id), any person becoming entitied

to any share in consequence of the death, luracy, haﬂkruptcy or insolvency of amy
membar or by .any. lawfui means other than by a transfer in accordance with thesa

eriE'n‘EE may. with the tonsent of tha Dll‘c,(ﬁ{?rl'ﬁ {which they. shal! nct b= under
m,-' ukligatior 1o give) upon producing such evidance that he sustaing the gharacer.
©oin sospect of whick he proposes to act under:this Article or of sugh titles as the

Direftors shall think sufficient, either be registeted himseff a5 a member in. respect
of roch o slares ar r"-Iﬁrr o] Imvu some person nominated by him and approved by
oy Mvrgotors roniatorsd ag ¢ awmber i orospect of such shares. Provided nevertiicloss
1|ﬂt iE zuch peeson 5|'.atﬂ slect to have bhis noniooee regislered he slhall tostiby his
election by executing in f2vour of his nominee an instrument of transfer in accordance

- with provistons herein contained and until he- does 50, he shall not be free from
any lighility in respect of such shares.

by A transfer of the shares or other interest in the Company of a deceased member
thareof -made by <his iegal representative shatl, although the jegal represeniative is nol
himself a member ba as valid as if he had been a member at the time of the executior
of the instrument of transfer.

Claimant to be entitled to same advantage
The person becoming entittad to a share by reason of the death, Iunat',r bankruptcy

or insolvency of the holder shal} be entitled 1o the same dividends and others advantages -

to which he would he entitled as if-he weare regisiered holder of the shares except
that he shall not before hemg registered as a member in respect of the share, ba antitled
in rezpect of it, to exercise any right conferred by membership in relation to the meeting
of the Company provided that the Board may at any time give nptice requiring any
such persons to elect either to be registered himself or to transfer shares and if the
notice is not complied within sixty days, the Board may thereafter withhold payment
of all dividends, interests, Lbonuses ar athar mongys payable in respect of the share
until the requirements of the notice have been complied with.

Persons entitled may receive dividend without being registered as member

A person entitled to a share by transmission shall, subject to the right of the Directors
to retain such dividends, bonuses or meneys as hereinafter provided be entitled to receive,
and may give a discharge for any dividends, boruses or o1her moneys payable in respect
pf the share/ debeniure,

Article 70 shall not prejudice the provisions of Articles 44 and 55,

Refusal ta register nominse

The Directors shall have the same right 1o refuse on legal ground to register a person
entitled by transmission to any shares or his nominee as if ha were the traniferee named
in am ordinary tr.ansfer oresented for registration.

Directors may require evidence of transmission
Every transmission of a share shall be verified in such manner as the Directors may

refuire, and the Company may refuse to register any such transmission ungll the same

be so verified or until or unless an indemnity be given to the Company with regerd
o such registration which the Directors at their discretion shall consider sufficient,
provided nevertheless that there shail not be any obligation on the Company or 1he
Directors to accept any indemnity, :

i
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No Fee on transfer or transmission : :
Mo fees shall be charged for regisiration of transfer, prabie, succession certificate and
fetters of admrinistration, certificate’ of death or marriage, power of attarmay or similar
ather documents. ) ’

The Company not liable for disregard of a notice prohibiting registration of transfer
The Company shall incur ro liability or responsibility whatsoaver in consequence of
its regisiering or giving effect 10 any transfer of shares made or purporting to he made
oy ary apparent legal owner thereof {as shown or appearing in the Register of Members)
to the prejudice of persons having or claiming any equitable vight, title or interest o
ar in the said shares, notwithstanding that the Company may bave had notice of such
equitable right, title or interest or notice prohibiting registration of such transfer and
may have entered such notice referred thereio in any book of the Company and the
Campany shall not be bound or reguired 16 regard or artend or give effect to any notice
which may e given to it of any equitable nght, title or interest o be wnder any fiability
whatsoever for refusing or neglecting so to do, though it may have been entered or
referred to in some book of the Company, bur the Company shall nevertheless be at
liberty to regard and attend to any such notice and give effect thereto if the Qirecrors
shal so think fit.

The provisions of these Anicles shall mutatis mutandis apply to the transfer or transrmigs on
by operation of law, of debentures of the Campany.

JOINT HOLIMERS

Joint-holders

Wihere two Gt more persens are registered as the holders of any shares/debengures, they
shall be deemed (5o far as the Company # concetned; to hold the same as jeint tenants
with benafits of survivorship subject to the following and other provisions contained
in these Articles.

Mo fransfer to more than four persons as joint-holders
(2] The joint holders of any share/debentiure shall be liable severally four persons as
the holders of any share/debenture.

Transier by joint holders
thy in the case of a transfer of shares/ debentures held by joint holders, the tansfer
will be effective only if it i3 made by all the joint holders.

Liability of joint holders .

i) The joint holders of any share/debenture shall be liable severally as well as jointly
for and in respect of ali calls or instalments and other payments which cught 1o
be made in respect of such sharefdebenture.

Death of one or more joint holders

[d) On the death of any one or more of such joint helders the survivor/ survivors shall
he the only perssn or persons recognised by the company as baving any title
the share/debenture, but the Dhirectors may require such evidence of death as they
may deem fit, and nothing heretn contained shall be taken 1o release the estate
of a deceased joint holder from any liability on shares/debentures held by hirm jointly

with any other person,
Receipt of one sufficient -

(&) Any one of such joint holders may give effectual receipts of any dividends, interests
or .cther moneys payable in respect of such shareddebenture,

Delivery of certificate and giving oi notices to first named holder
( Onrly the person whose name stands first in the Register of Members/debenture
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holders as one of the joint Imlder of amy shares/idebentures shall be erititied to the
d e1|'-.rer'}-' of the certificate relating to such share/debenture ‘or to receive notice (which
exprassion shall be deemed w0 include all documents as defined in” Article (23 (a)
hereof and any document served on or sent to such person shall be deemed service
on all lhe joint holders.

Vote of joint holders

g) (i} Any cne of two or more }ﬁll‘lt holders may vote at any rrleaetln:g either personally

or by atterney or by proxy in respect of such shares as if he were solely entitied
thereto and if more than one of such jeint holders be piesent at anmy meating
personally or by prexy or by attemeay then that one of such persons so prosent
whose name stands first or higher {as the case may be) on the Register in
respect of such share shall alone be entifled to vole in respect therect but
the othar or gthers of tha joint holders shafl be entitled 1o be present at the
meeting provided always that a joint holder present at any meeting parsonally
shall ke antitled to vete in preforencs o a joint holder precent by Attorney
or by proxy although the name of such joint. holder present by an Atterney
or proxy although the name of such joint holder present by an Attarney or
proxy stands first or higher {as the case may be) in the Register in respect
of such shares,

il Several executors or administrators of a deceased membear in whose (deceased
member) sole name any share stands shal! for the purpose of this clause be
deemead joint holders.

BORROWING FOWERS

Restriction on powers af the Board
The Board of Directors shall not, except with the consent of the Company in general
meeting and subject to Aricle 172 of articles of the Association of the Cornpary:

ia)

(b}

i)

(d}

(e

seli, lease or otherwise dispose of the whole or substantially the whale, of the
undertaking of the Company, or where the Company owns more than one
undertaking of the whale, or substantially the whole, of &ny such undertaking.

rermit, or give time for the repayment of any debt due 'bv a Director.

invest, otherwise than in trust securities the amount of compensation received by
the Comgpany in respect of the cempulsory acquisition alter the commencement of

this Act, of any such undemaking as is referred to in clause () or of anry premises

ar properties used for any such undertaking and without which it can not be canried
on or can be carred on only with difficulty or only after a considerable time.

borrow meonies where the moneys 1o be borrowed, together with the moneys already
borrower by the company {(apart from temporary Ioans obtainad 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 10 sav, reserves not set apart
far any specific purpose,

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 percent, of its average
net profits as determined in accordance with the provisions of Sections 249 and
330 of the Act during the theee financial years immediately preceding whichever
is greater.

Explanation : Every resolution passed by the Company in general meeting in relaton
to the exercise of the power referred to in clause (dh or in clause (@) shall specify the
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total amount upto which money may be borrowed by the Beard ©f Directors under

¢lause (d) or as the case may be, tha totar amount which may be contributed to charitable
and ather funds in any fingncial year under clause (e}

Conditions on which money may he horrowed : :

The Directors may raise and secure the payment of such sum or sums in such manner
and upan such terms and conditions in all respects as they think fit, and in particular
by the issue of bonds, pemetual or redeemable, debenture or debenture stocks ar any
mortgage or charge or other security on the undenaking of the whole or any part of
the property of the Company (both present and futurel including its uncalled capital
for the tme being. '

Bonds, debentures etc. to be subject to control of Directors

Any bonds, debentures, debenture stocks or other securities issued or to be issued by
the Company shail be under the control of the Directors who may issue them upon
such terms and conditions and in such manner and for such consideration as they shall
consider 1o ba for the henefit of the Company. :

Pravided that honds, debentures, debenture stock or ather securities so issved or to be
issued by the Company with the right to allotment of or conversion into shares shall not
be issued except with the sanction of the Company in general mesting by a special resolution.

Securities may be assignable free from equities
Debentuares, debenture stocks, bonds or othar securities may be made assignable free from
any equities between the company and the person to whom the same may be issued.

Issue at discownt etc. or with special privileges

Any bonds, debanture stocks, or other securities may be issued, subject 1o the provisions
of the Act, at a discount premium or otherwise and with any special privileges as to
redemption, surrender, drawings, appointment of Directors and otherwsse and subject
to the following :

Debentures with voting rights not to be issued
m} The Company shall not issue ary debentures carrying voting tights at any meeting
of the Company whether generally or in respact of particular classes of bugingss.

by The Company shall have power to reissue redeemed debentures in certain cases
in accordance with Section 121 of the Act,

i) Payment of certain dabts out of assets subject to floating charge in priority t0 claims
" under the charge may be made in accordance with the provisions of Section 123
of the Act.

it Cerain charges mentioned in Section 125 of the Act shall be void against the
liquickitars or creditors unless regictered as provided in Section 125 of the Act.

el The term ‘charge’ shail include mortgage in these Articles.

i A cantract with the Company to tzke up and pay for any debentures of the Company
may be enforced by a decree for specific performance.

Limitation of time for issue of certificate _ .

(g} The Commpany shall, within thres menths afier the allotment of any of its debentures
or debenture stock, and within one month after the application for tha registration
of the transfer of any such debentures or debenture stocks have complete and have
ready for delivery the Certificate of all the debentures and the Certificates of all
debentyre stocks alloted or transfarred unless the condltions of issue of the debentures
or debenture stocks otherwisa provide.
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The expression ‘transfer’ for the purpnf.e of thls clause means a transfer dully starfiped

and otherwise valid and does not include any transfer which the company mﬂ‘l:or

any resson entitled to refuse to register and does not regml:er

Right to obtain copies of and inspect Trust Deed
(hy {} A copy of any Trust Deed for securing any issue of debentures shall be
forwarded to the holder of any such debentures or any member of the Company
at his request and within seven days of the making theseof on payment.

(1} In the case of a printed Trust Deed of the sum of Rupee One and

(2} In the case of a Trust Deed whith has not been printed of thiny seven

paise for every one hundred words or fractiona! part thereof required 1o
be copied.

{ii} The Trust Deed referred to in item (i) above shall also be cpen to inspection
by any member or debenture holder of the Company in the same manner,
to the same extent, and on payment of the same fees, as if it were the
Register of Memhbers of the Company.

mMortzage of uncalled capital

If any uncalled capital of the Company is included in or charged by any mortgage or

ather security the Directors shall, subjecr to the provisiens of the Act and these Anmicles,
make calls on the members in respect of such uncalled capital in trust for the person
in whose favour such mortgage or security is exacuted.

indermnity may be given

If the Directors or any of them or any other parsan shall become personally liable for
the payment of any sum pomarily due from the Companry, the Directors may execute
or cause to be executed any morigage charge or security over or affecting the whole
or any pan of the assets of the Company by way of Indemnity to secure the Directors
or person 50 becoming liable as aforesaid from any loss in respect of such lishility.

Eegistraﬁﬁn oi charges
(a) The provisions of the Act relating to registration of charges shall be complied with.

by Iix the case of a charge created out of Incia and comprising solely property situated
outside, India, the provisions of Section 125 of the Act shall alsa be complied with.

(ct Where a charge is created in India but comprises property cutside india, the
instrument creating or purporting to create the charge under Secticn 125 of the
Act aor a copy thereof varified in the prescribed manner, may be filed for registration,
noetwithstanding that further proceedings may be necessary to make the charge valid
or efteciual according to the law of the country in which the property s situate, as
provided by Section 125 of the Act

id) Where any charge on any propernty of the Company reguired to be registered under
Section 125 of tha Act has been so registered any persen atguiring such property
or any part theresf or any share or interest therein shall be deemed to have notice
aof the charge as from the date of Such registration.

el In respect of registration of l:harges on properties acquired subject to charge, the
provisions of Section 127 of the Act shall be complied with.

i The Company shall comply with the provisions of Section 128 of the Act rel-aling.

to particulars in case of serigg of debentures entitling holders pari passu,

€ The Company shall comply with the provisions of Section 129 of the Act in regard
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tﬂ registration of pamiculars of commissicn, allowance or discount paid or made,
directly or indirectly, in connection with the debentures.

(hy The- provisions of Section 133 of the Act as to endorsement of Certificate of
registration on debenture or Certificate of debenture stock shalf be complied with
by the Company.

{iy The Company shall comply with the provisions of Section 134 of the Act as regards
ragistration of particulars of every charge amd of every series of debentures,

() As to modification of charges the Conysany shall comply with the provisions of
Saction 135 of the Act.

tki The Company shall comply with the provisions of Section 136 of tho Act regarding
keeping a copy of instrument ¢reating charge at the registered officer of the company
and ¢comply with the provisiens of Section 127 of the Act in regard to ontoring
in the register of t:harges any appointment of Recaiver of Manager as therein
provided.

(I The Company shali also comply with the provisions of Section 138 of the Act as
to reparting satisfaction of any charge and procodure Wherealler,

{m) The Company shall keep at its registered office a Regisler of charges and enter therein
all charges specifically affecting any property of the Company and all floating charges
an the undertaking of on any property of the gempany giving in each case,

i  a shon description of the property charged.
{Eil the amount of the charge: and

(i)  except in the case of securities to beaser, the names ol percons entitled 10
the charge.

inl Any creditor or member ot the Company and any other person shall have the right
o inspect copies of instrumants creating charges and the Company’s Register of
charges in accordance with and subject to the provisions of Section 144 of the
Act.

Trust no. recognised
No notice of atry trust, express or implied or consiructive, shall be entered on the Register
of Dabenture holders.

SHARE WARRANTS

Powers to issue share warrants

The Compamy imay issee share wirrains sulspect (o gl in aoccoedamae with the provisieons
of Sectians 114 and 115 aof the Act and accordingly, the Boord moy, i oits discretion,
with respect to any share which is fully paid wpon apphication in weikting signed by
the persons registered as holder of the share and authenticated by such evidence {if
any) as the 'Board may, from tima to time require as to the dentity of the person signing
the application, and on receiving the cenificate [if any} of the share, and the amount
of the stamp duty on the warrant and such fee a5 the Board may, from time 1¢ time,
require, issue a share warrant.

Deposit of share warrants -

fa} The bearer of a share wamant may at any time deposit the warrant at the office
of the Company and so long as the warant remaing 5o deposited, the depositor
shall have the same right of signing a requisition far calling a meeting of the
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Company, and of attending, and voting, and exercising the other privileges of 2
Member at any meeting held after the expiry of two clear days from the time of
deposit, as if his name were inserted in the Register of Members as the holder of
the share included in the deposited warrant. '

h) Nor more than one person shall be recognised as depositor of the Share Warrant, - |

fct The Company shall on two days” written notice retum the deposited share warrant
to the depositor, : '

Privileges and disabilities of the holders of share warrant .

) Subiect as herein otherwise expressly provided, no persen shall, as beaser of 2 share
warraat, sign i requisition for calling a meeting of the Company, or attend, or vota
or exercise any of the privileges of a member at a meeting of the Company, or
ba entitled to recaeive any notice from the Company.

{y The bearer of a share warrant shall be entited in all other respects to the same
privileges and advantages as if ha were named in the Register of members a5 the
holder of the shares Included in the warrant and he shall be a member of the
Company. '

Issue of new share warrant or coupon :

The Board may, from time (¢ time, make rules as to the termis on which (if it shall
think fit} a new share warrant or coupon may be fssued by way of renewal in case
of defacement, oss ar destruction. ' )

CONVERSHON OF SHARES INTO STOCK AND RECONVERSION

Shares may be converted into stoci

The Company in general rmaeting may convert any paid up shares into stock and when
any shares shall have bean cenverted into stock, the severat holders of such stock may
thenceforth transfer their respective interest therein or any part of such intetests, in the
same manner and subject to the same regulations as, and subject to which shares from
which the stock arise might have been transferred, if ne such conversicn had taken
place, or as near thergto as circumstances will admit. The Company may at any time
raconvert any stock inte paid up shares of any denomination. '

Rights of stock holders

The holders of stock shall, according to the amount of stock, held by them have the
samae right, privileges and advantages ns regards dividends, voting at meeting of the
Company and other matters, as if they held the share from which the stock argsa, but
ne such privilege or advantape (except particigation in the dividends and profits of the
Company and the assets on winding up} shall be conferred by an amournt of stock which
would nat if existing in shares, have conferred that privilege .or advantage.

GENERAL MEETINGS

Annval General Meeting . ,

Subject to the provisions contained in Sections 166 and 210 of the Act, as far as
applicable, the Company shall in aazh year hold, in additien to any other meetings,
A general meeting as irs annual genaral meeting, and shall specify, the meeting as such
in the Notice calling it; and not mere than fifteen months shall elapse between the
date of one amnual general meeting of the company and that of the next.

Provided that if the Ragistrar for any special reasen, extends the time within which any

annual general meeting shafl be held, then such annual general meeting may be held
within such extended period. | .
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Summary of Anpual General Meeting

The Company may in any one general mesting fix the place for its any annuat general
meetings. Evary member of the Company shall be entitled to antend either in person
or by proxy and the Auditor of the Company shall have the right to attend and o
be heard at any general meeting which he attends on any part of the business which
concerns him as Auditor. At every annual general meeting of the Company, there shall
he laid on the tahle, the Director's repart, the audited statements of accounts and auditor's
raport {if any, not already incorporated [n the audited statements of accounts). The proxy
registered with the Company and Register of Directors Share holdings of which later
register shall remain open and accassible during the continuance of the meeting. The
Bowrd shall cause to prepare the Annual list of members, sunmary of Share Capital,
Balance Sheet and Profit and Loss Account and forward the same to the Registrar in
accordance with Sections 159, 161 and 220 of the Act

Time and place of Annual General Meeting

Every annual general meeting shall be called ot any time during business hours, on
a day that is not a public holiday, and shall be held either at the registered office of
the Company or at some other place within the city, town or vitlage in which the
registered office of the Company is situare, and the notice zalling the meeting shall
specify it as the annual general meeting.

Sections 171 to 186 of the Act shall apply ta meetings .

Sections 171 to 186 of the Act with such adaptations and modifications, if any, a5 may
be prescribed shall apply with respect 1o meetings of any class of members or debenture
holders of the Campany in like manner as they apply with respect to genaeral meetings
of the Company.

Powers of Directars to call Extraordinary General meeting
The Directors may call an extraordinary general meeting of the Company whenaver they

think fit.

Calling of Extra Ordinary General Meeling on requisition

(4 The Board of Directors of the Company shall on the requisition of such number
of members of the Company as is specified in clause {d} of this Article, forthwith
proceed duly to call an Extraordinary general meeting of the Company.

(b) The requisition shall set out the matters for the consideration of which the meefing
is to be called, sha!l be signed by the requisitionists, and shall be deposited at
the registered office of the Company.

tch The riguisition may consist of several documents in the like lorma, each signed by
one or Mmore requisitionists.

() The number of members entitled w requisition a mesting in regard lo any iatter
shall be such number of them as held at the date of the depesit of the requisition
nat less than cne-tenth of such of the paid up share capital of the Company as
at that .date carried the right of voting in regard tc that makter,

() Where two or more distinct matters are specified in the requisiion the provesions
of clause {dy abave, shall apply separiately in regard 1o each such matler; and the
requisition shall accordingly be valid only in respect of those matters in regard to
which the condition specified in that clause s fulfilled,

(f If the Board does not, within twenty one days from the dote of the deposit of a

~ wvalid requisition in regard to any matters, proceed duly o call a meeting for the
consideration of those matiers then on a day not later than forty five days from
the date of the deposit of the requisition, the meeting may be called:
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( by the requisitionists themselves;

(it by such of the requisitionists as represent either a majority in value of the
paicl up share capital held by all of them or not lass than cne tenth of such
of the paid-up share capital of the Company as is referred to in clause (h
above, whichever is [ess. - -

Explanation : For the purpose of this clause, the Beard shalt in the rase of a meating
at which resolution is to be proposed as a Special Resolution, be deemed not to have
cduly eonvened the meating if they do not give such notice thereof as is required by
sub-section 189 of tha Act - '

w) A meeting called under clause (f) abave, by the reguisitionists or any of them:

(id  shall ha called in the same manner, as nearly a5 possible, as that in which
meetings are 1w be called by the Board; but

fin shall not be held after the expiration of three months from the date of the
deposit of the requisition. ' ' .

Explanation : Nathing in clause (@ (ii) above, shal! be deemed to prevent a meeting
duly commenced before the ExEs‘qr of tie pericd of three months aforesaid, from
adjourning to some day after the expiry of that period.

i Where 1wo or maore persans hold any shares or intarest in the Company jointly,
a requisition, or a notice calling a meeting, signed by ¢ne or some of thern shall,
for the purposes of this Article, have the same force and effect as if it had been
staned by alf of them.

i1 Any reasonakle expenses Incurred by the requisitionists by reason of the failure of
the Board duly to call a meeting shal! be repaid to the requisitionists by the Company;
and any sum 50 repaid shall be retained by the Company out of any sums due .
e become due from the Company by way of fees or other remuneration for thelr
corvices to such of the Directors as were in default,

Length of notice for calling meeting ’ :
(11 A general meating of the Company may be called by giving not less than twanty
one days” notice in writing,

(h} A genreral meating of the Company may be called after giving shorter notice than
that specified in clause (a) above, if consent is gecorded thereto;

(i} in the case of an annual general meating by all the members entitled to vote
thereat, and :

iil  in the case of any other meeting, by members of the Company holding nat
fass than 95 {ninety five} per cent of such part of the paid up 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 resatution or resolutions 1o be moved at the meeating and not on the athers,
those members shall be takan inte account for the pumposes of this clause in respect
af the former resolution or resolutions and not in respect of the latter.

Contents and marmer of service of notice and persons on whom it is to be served

@) Every notice of a meeting of the Company shall specify the place and the day and -
hour of the meeting and shall contain a statement of the business to be transacted
theraat. .
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Notice of every meeting of the Company shall be given.

i 1o every member of the Company, in any nmnner authorised by sub-sections
{1) @ {4 of Section 533 of the Act; .

lil  to the persons entitied to a share in consequence of the death or insclvency
of 2 mamber, by sending it through the post in a prepaid letter adgressed to
them by name, or by the title or representatives of the deceased or assignees
of the insclvent, or by any llke description, at the address, if any, in India
“upplied for the purpose by tha persens claiming to be so entitled, or until
such an address has been so supplied, by giving the netice [n any  manner
in which it might have been given if the death or insolvency had not occurred;

Gip  to the Auditor aor Auditors for the time heing of the Company in any manmer
authorised by Section 53 of the Act (n the case of any member or members
of the Company and

(vl 1o all the Directors of the Company.

Provided that where the notice of a meeting is given by advertising the same in
a newspaper circulating in the neighbourhood of the registered office of the Company
under sub-section (3) of Section 53 of the Act, the statement of material facts retarred
1o in Section 173 of the Act nead not be annexed to the notice as required by
that Section but it shall bz mentioned in the advertisemant that the statement has
bean forwarded to the members of the Company.

The accidental omission to give netice o, or the non-receipt of notice by any member
or other person 1o whom it should be given shall not invalidate the proceedings

at the meeting.

Explanatory statlement to be annexed to notice
100. (A} For the purpose of this Article :

it in the case of an annual general meeting, all business to be transacted af the
meeting shatl be deemed special with exception of business relatmg to:

(@) the consideration of the accounts, balance sheet and the reports of the
Board of Dirvectors and auditors.

(b} the declaration of a dividend;

fc) the'appointmem of Directars in the place of those refiring, and

@ the appoint of and the fixing of the remuneration of the auditors, and
G in the vase of any ether meetings, All business shall be deermed special.

Where any items of busingss to be wansacted at the meeting are deemed to be
special as aforesaid, there shall be annexed to the notice of the meeting a staternent
setting cut all material facts concerning each item of business including in particutar
the nature of the concern or interest, i any, therein of every Director, and the
rmanager, if any. : }

Provided that where any item of special business as aforesaid (0 be transacted at
a meeting of the Company relates, to or affects, any other company, the extent
of shareholding Interest in that other Company of any such person shall be set aut
im the circumstances specified n the proviso to sub-section (2) of Section 173 of
the ACL
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Where any item of business consists of the according of approval to any document
by the meeting, the time and plage where the documents can be Tnspected shall
be specitied in the statements aforesaid.

Quorum for meeting . :
Five members personally present shall be the quorum for a general meeting of the
company.
If guorum not present meeting to be disspived or.adjourned ]
fil  If within half an hour from the time appointed for holding a meeting of the
Company, a quorum {5 not present, the meeting, if called vpon by reguisition
of members, shall stand dissolved. .

{iiy In any other case, the meeting shall stand adjournad to the same day in the
next weel, it the same time and place or 1o such other day and at such cther
timz and place, ac the Board may determina. '

Adijourned meeting o transact business

If at the adjourned meeting alse, a quorum is not presant within half an hour from
the time appointed for holdihg the meeting, the members present shall be tha
UOrLm.

Presence of guorum _
No business shal! be transacted at any general meeting unless the requisite quornum
be present at the commencement of the business. :

Business confined to election of chairman whilst chair is vacant
No business shall be discussed or transacted at any general meeting except the
election of a Chairman whilst the Chair is vacant,

Chairman of general meeting . .

(i The Chairman of the Board of Directors shall be entftled to take the chair
at every General Meeting. If there be na Chairman or if at any meeting he
shall not be present within 15 (fifteen) minutes after-the time appointed for
holding such meeting or is unwilling to act, the Directoss present may choose
ane of themselves to be the Chairman and in default of their doing sc, the
members present shall choose one of the Directors to be Chairman and i
no Directors present be willing to take the chair, the members present shall
chonse aona of twemselves to be the Chairman.

i If at atry meeting a quaram of members shall be present, and the Chair shall

not be taken by the Chairman or Vice Chairman of the Beard or Gy a Director
at the expiration of 15 (ifteen} minutes from the time appointed for holding
the meeting or if before the expiration of that time all the Directors shall decline
to take the Chair, the members present shall choose one of their members
to be the Chairman of the mesgting. :

Chairman with consent may adjourn the meeting .
The Clairman with the consent of the meeting may adjourn any meeting from time

to time and from place to place in the city, town or viflage where the registerad

cffice of the Company is situate.

Business ot adjournsd meeting _
No business shall he trmansacted at any adjourned meeting other than the business
which might have been transacted at the meeting from which the adjournment tock

placa.

Notice of adjourned meeting ' . ; -
When o magting is adjpurne-::l only for thirty days or more, notice of the adjourned
meeting shall be given as in the case of original meeting. -
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In what cases poll taken with or without adjournment

Any poll duly demanded on the election of a Chairman of a meeting or any guestion
of adjowrnment shall be taken at the meeting forthwith, save as aforesaid, any
business other than that upan which a psll has bean demanded may be proceeded
with pending the taking of the poll '

Proxies '

Any member of the Company entitled to attend and vote at a meeting of the Company

shall be entitted 0 appoint any other person (whether a member or not) as his
roxy to attend and vote instead of himself. A member (and in the case of joimt

Eolders all holders) shall not appoint more than one person as proxy. A proxy so

appointed shall not have any right 2o speak at the meeting,

Provided that unless whera the proxy is appomnted by a body corporate a proxy
shall mot be entitled to vote except on a poil

\in every notica calling a meeting of the Company there shall appear with reasonabie
prominence a staiement that a member entitled to attend and vote s entitled 1o
APROINt 3 proxy to attend and vote instead of himself, and that a proxy need not.
be a member.

The instrurmant appeinting a proxy or any other document necessary to show the
validity or otherwise relating to the appointment of a proxy shall be lodged with
the Company nat less than 48 (forty eight) hours before the meeting in order that
the appointment may be effective thereat,

The instrument appointing a proxy shall :
(ij e in writing and

(il be signed by the appointer or his attorney duly authorised in writing or, if
the appointer is a body corporate, be under its seal or be signed by an officer
or an attorney duly authorised by it

Form of Proxy
Every instrument of prexy whether for-a specified meeting or otherwise shall, as
nearly as circumstances will admit, be in usual commen form,

An instrument appointing a proxy, if in any of the forms set out m Schedule 1X
to the Act shall not be guestioned on the ground chat it fails to comply with any
special reguirements specified for such instrument by these Anicles,

Every member entitled to vole at a meeting of the Compary, or an any resalution
tc be moved thereat, shall be entitled during the period beginning 24 (twenty four)
hours before the time fixed for the cemmencement of the meeting and ending with
conglusion of the meeting, to inspect the proxies ledged at any time during the
business hours ¢f the Company, provided not tess than 3 ithree) days” notice in
writing of the intention so to inspect is given to the Company.

VOTES OF MEMBERS

Restriction on exercise of voting rights of members who have not paid calls
Mo member shall exercise any voting right in respect of any shares registered in
his name on which any calls or ather sums presently payable by him have nat
besn paid or in regard 1o which the Company has and has exercised any right
af lien.

where the shares of the Company are held in tust, the voting power in respect
of such shares shall be reguated by the provisions of Section 187B of the AcL
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108.

Restriction on exercise of voting right in other caies to be void

A membear is not prohibited from exercising his voting right on the ground that he has
not held his share ar other interest in the Company for any specified perind preceding
the date on which the vote is taken, or on any other ground not being a ground set
aut in Article 104, :

Equal rights of share holders :
Any shareholder whose name is entered in the Registar of Members of tha Company
shall enjoy the same rights and be subject to the same liabiities as all other sharehaolders
of the same class.

Voting to be by show of hands in first instance
A1 any general meeting a resofution put 1o vote at the meeting shall unless a pall is
demanded under Section 179 of the Act be decided on a show of hands.

ta) Subject to the pravisione of the Act, upon show of hands every member entitled
to vote and present in person shall have ope vote, and upon a poll every member
entitled to vote and present in persen ot by proxy shall have one vote, for every
share held by him.

No voting by praxy on show of hands :
() No member not persomally present shall be entitled to vote on a shaow of hands
unless such member is a body corporate present by proxy or by a representative
duly authorised under Sections 187 or 187A of the Act, in which case such proxy
or representative may vote on a show of hands as if he were a member of the
Company. ’

How members non-compos, minutes and minor may vole

i@ A member of unsound mind or in respect of whom an order has been made by
any Court having jurisdiction in Junacy, 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 poll vote by proxy; If any member be a minor the vote in
reaspect of his share or shares shall be by his guardians or any cne of his guardian:,
if more than ane, 1o be selected in case of dispute by the Chairman of the meeting,

Votes in respect of shares of deceased or insolvent members etc. .

(] Subiect ta the provisions ef the Act and other provisions of these Articles, any person
antitied under the transmissien clause to any shares may vote at any general meeting
in respect thereof as if he was the registered ha'der of such shares, provided that
at least 48 (forty eighty hours before the time of heldirg the meeting or adjourned
meating as the case may be at which he proposes to vote, he shall satis{y the Directors
of his right to such shares unless the Directors shall have previously admitied his
fight to vote at such meeting in respect theredf.

Custody of Instrument .

fe} If any such instrument of appoiniment be confined to the object of appointing proxy
or substitute for voting at meetings of e Company, it shall remain permanently
or Tor such time as the Directors may determine In the custody of the Company;
if embracing other objects a copy thereot examined with the qriginal, shail be
delivered to the Cempany to remain in the cusiody of the Company.

validity of votes given by proxy notwilhstanding death of members etc.

i A vote given in accordance with the terms of an instrurnent of proxy shall be valid
notwithstanding the previous death of the principal or revocation of the proxy or
the transfer of the share in respect of which the vate is given, provided that no
intimation in writing of the death, revocation or transfar shall have been raceived
at the registered office of the Company before the meeting. -

34



i)

Time for objections for vote .

No objection shall he made to the validity of any vote except at the meeting or
poil ar which such vote shall be tendsred and every vote whether given personally
or Dy an agent or proxy or representative not disallowed at such meeling or poll
shall be deemed valid for all purpose of such meeting of pall whatsoever.

Chairman of any meeling to be the judge of any vote

The Chairman of any meeting shall be the sole judge of the validity of every vote
rendered at such mesting. The Chairman present at the taking of 2 poli shall be
the sole judge of the validity of every vole tendered ar such poli.

. Chairman's declaration of resilt of voting by show of hands to be conclusive
165, A.declaration by the Chairman in pursuance of Section 177 of the Act that on 7 show
of hands, a rasolution has or has not been carried, cither unanimously or by a particular
maijcrity, and an eniry to that effect in the books conmining the minutes of the
proceedings of the Company, shall be conclusive evidence of the fact, withour preaf
of the number or proportion of the votes cast in favour of ar against such resafution.

1710, (a

b

111, ta)

(b}

Demand for paoll
Before or on the declaration of the result of the voting on any resclution of a show

of hands, a poll may ke ordered 10 be 1aken by the Chairman of the meeting of
his own motion and shall be ordered to be taken by him on a demand made in
that behalf by any member or members present in person or by proxy and halding
shares in the Company which confer a power to vote on the resolution not being
less than onetenth of the total voling power in respect of the resalution or on which
an agygregate sum of not less thao fifty housand rupees has been paid up,

The demand for a poll may be withdrawn at any lime by the person or pemsons
who made the demand

Time of taking poll
A poll demanded on a question of adjournment shall bu aken forthwith.

A pell demandad on any other gquestion (not being a question refaling to the election
of a Chairman which is provided for in Seclion 175 of the Act) shall be taken ar
such time not being later than 48 (farty eight) hours fram the time when the demand
was made, as the Chairman may direct.

Right of a member to use his votes differently ,

112, On a poll taken at a meeting of the Company a member or other person entitled to
vote for him as the case may be, need nor, if he votes, use, all his votes or cast in
the same way alf the votes he yses,

113 {a)

(b}

(c

1 Iil.- (a)

Scrutineers at poll
Where a poll is to be taken, the Chairman of the meeting shail appoint two scrutinears
to scrutinise the votes given on the poll and to report theregn 1o .

Tihe Chairman shall have power, at any trime hetpre the resul[ of the poll is declared,
to remove a scrutineer from office and to fill vacancies in the office of scrutineer
arising from such removal or from any other cause,

Of the two scrutineers appointed under this Article, one shall always be a member
(not being an officer or empioyee of the Company) present at the meeting, provided
such a member 5 available and willing to be appointed.

Manner of taking poll and result thereof

Subject to the provisions of the Act, the Chairman of the meeting shall have power
to regllate the manner in which a poll shalf be taken.
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117,
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115.

120,

12,

122

ib The result of the poll shall be deemed to be the decision of the meeting an the
resalution on which the pofl was taken.

Casting Vote . :
In the tase of an equality of votes, whether on a show of hands or en a poll, the -
Chairman of the measting at which the show of hands takes place or at which the pelis
is demanded shall ba entitied to a casting vote in addition ta his own vote .or votes
to which he may be entitled as a mernber, ’

Representation of Body Corporate

A body corporate (whether a Company within the meaning of the Act or not) if it is
a member or creditor (including a holder of debentures) of the Company may in
accordance with the provisions of Section 187 of the Act authorise such person by a
resolution of its Board of Directors as it thinks #it, 0 act as-its representative at any
meoting of tha Company or of any class of members of the Company or &t any meeting.
of creditors of the Company. '

Representation of the President of India or Governors

) The President of India or the Governor of a State if he is a member of the Company
may appoint such person as ha thinks fit 1 act as his representative at any meeting
of the Company or at any meeting of any class of members of the Company in
accordance with provisions of Section 187A of the Act or any other statutary
provision governing the same.

() A person appointed to act as aforesaid shall for the purposes of the Act be deemed
to ba a member of such a Company and shall be entitled to exercise the same
rights and powers (including the right te vote by proxy) as the President or as the
cose may be the Governor could exercise, as a member of the Company.

Public Frustee
ic) The Coarnpany shall observe the provisions of Section 1878 of the Act, in rega

to the Public Trustee, ,

Circulation of member’s resofution -
The Company shall comply with provisions of Section 185 of the Act, relating to

circulation of member's resolutions,

Resolution reguiring special notice . _ ]
The Company shall comply with provisions of Secticn 190 of the Act relating to resglution .
requiring special notice.

Resolytions passed at adjourmed meeting .

The pravisions of Section 181 of the Act shall apply to resolutions passad at an adjourned
meeting of the Company, or of the holders of any class of shares in the Company and
of the Boartl of Directors of the Company and the resolutions shall be deemed for afl
purposes as having been passed on the data on which in fact they w.re passed and
chall not be deemed to have been passed on any earlier date.

Registration of resolutions and agreements . -
The Campany shall comply the provisions of Section 192 of the Act relating to registration
of cerain resclutions and agreements.

Minutes of proceedings of general meeting and of Board and other meetings
1 The Company thall cause minutes of all proceedings of general maetings, and of
all procecdings of every meeting of its Beard of Directors or of every Cornritiee
of the Board to be kept by making within thirty days of the conclusion of every
such meeting concerned, éntries thersof in books kept for that purpose with their
pages consecutively numbered. '
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(ks

Ic)
i)
@

)

(h)

tach puge of every such book shalt be initialied or signed and the last page of
the record of proceedings of each meeting in such books shall be dated and signed:

(i) in the case of minutes of proceedings of the Board ar of 2 Committee thereaf
by the Chairman of the said mesting or the Chairman of the next succeeding
meaeting.

(i} io the case of minues of proceedings of the general meating by Chairman
of the said meeting within the aforesaid period, of thirty doys or in the event
of the death or inability of that Chairman within that period, by n Director
duly authorised by the Board for the purpose.

In no case the minutes of proceedings of a meeting shall be attached to any such
book as aforesaid by pasting or otherwiss,

The minutes of each meeting shall contain a fair and correct summary of the
praceadings theraat. :

All appointment of officers made at any of the meetings aforesaid shall be included
in the minutes of the meeting. :

In tha case of a meeting of the Board of Directors ur of a Commiuee of the Board,
the minutes shall also contain:

(i} the names of the Direclors present at the meetings, and

(i in the case of each resolution passed ar the meeting, the names of the Directors,
if any, dissenting from of not concurfing in the resolution.

Nothing contained in Clauses (a) to (d) hereof shall be deemed to require the
inclusion in any such minutes of any matter which in the opinion of the Chairman
of the meeting :

i is or could reasonably be regarded, as defamatery of any person
(i} is irvelevant or imwaterial to the proceedings; or
i} & detrimental to the interests of the Company.

The Chairman shall exercise an absoluie discretion in regard to the inclusion or
no-inclusion of ary matter in the minutes on the grounds specified in this clause,
Miputes to be considered 1o be evidence

The minutes of meetings kept in accordance with the provisions of Section 193
af the Act shall be evidence of the proceedings recorded Iherein.

Presumptions to be drawn where minutes duly drawn and signed

Wihere minutes of the proceedings of any general meeting of the Company or of any

meeting of its Board of Directors or of a Comminee of the Board have been kept in

- accordance with the provisions of Section 193 of the Acgt then until the coatrary is

proved, the meeting shall be deemed to have been duly called ard held, and all

-proceedings thereat to have duly tken place and in particular all appointments of

Directors or Liguidaters made at the meeting shall be deemed to be valid and the minwmes
shall be evidence of the proceedings recorded therein.

Inspection of Minute Books of General Meetings

124. {a) The books containing the minutes of the proceedings of any genetal meeting of the Company,

shall:
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(' be kept at the registered office of the Company, and

{iiy be open, during the business hours to the inspection of any mamber without
charge subject such reasonable restrictions as the Company may, in general
meeting impose so however that not less than two hours in each day are allowed
for inspection,

(b Any member shall be entitled to be fumished, within sever days after he has macde a request
in that behalf of the Company, with a copy of any minutes referred to in Clause (3) above,
on pavment of thirty seven paise for every one hundred words or fractional part thereof .
required to be copied.

Publication of reports of proceeding of general meetings

125, No document purporting to be a report of the proceedings of any genaral meeting of
the Company shall be circulated or advertised at the expenses of the Company unless
it includes the matters reguired by Section 193 of the Act to be contained in the Minutes

of the proceedings of such meeting.
MANAGERIAL PERSONNEL

Managerial Personnel _

126. The Company shall duly observe the provisions of Section 1974 of the Act regarding
prehibitian of simudtaneous appointment of different categsries of managerial personnel
(herein referred o .

BOARD OF DIRECTORS

Board of Directors . )
127. Unless otherwise determined by the comparny-in Genetal Megting the rumber of Directors
shall not be less than threa and not rmore than twelve,

The First Directors of the Company are :

1. Mr. Vasart B, Mazmudar 2. Mr. Harish K, Bhatt
3. Mrs. Ratnakala H. Patel 4. Mr. Jayesh K. Patel

4. Mr. Harshad K. Pael 6. Mr. Kinnar N. Vaidya

Appoinment of Semior Exacufive as Whaletime Directors : .
128, (0 Subject to the provisicns of the Act and within the overall limit prescribed under
these Articles for the number of Directors on the Bopard, the Board may appoint
any Senior Executive of the Company as a Wholetime Director of the Eomﬁpny
for such petiod and upon such terms and conditions as the Board may decide.
The Senior Executive so appointed shalt be governed by tha following provisions:

(i ke shalt be liable to retire by rotation as provided in the Act but shall e
eligible for reappointment. His reappointment as a ‘Director shall nat constitute
a hreak in his appaintment as WllD_Eetime Director.

(it He shall be reckoned as Director for tha purpose of determining and fixing
the number of Directors to retire by rotation.

(i) He shall cease to be a Directer of the Company on the happening of any
event specifiad in Sections 283 and 314(2C) of the Act. He chall cease to -
be a Director of the Companty, if for any reason whatsoever, he ceases to hold
“the position of Senior Executive in the Company or, ceases tw be in the
employment of the Company.
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130,

{iv)  Subject to what is stated hereinabove he shall carry out and perform all such
duties and responsibilities 35 may, from time o time, be cofarred upnn or
entrusted ro him by the Managing Tirecters and/or.the Board, shall exercise
such powers and authorities subjecr 1o sueh restrictions and conditions and/
or_stipulations as the Managing Birector/s andfor the Board may, from time
to time determine. -

b} Nething contained in this Aricle shall be deemed ta restrict or prevent the right
of the Board to revoke, withdraw, alter, vary or modify all ar any of such powers,
authoritias, duties and responsibilities conferred upon or vesied in or entrusted
such Wholetime Diractors.

Debentur:: Director

Any Trust Deed for securing debentures or debenture stocks, may, if so arranged, provide
tor the appointment, from time to time by the Trustess thereol or by the holders of
dsbentures or dabenture stocks, of some person or persons 1o be a Director or Directors
of the Company and may empower such Trustees or holders of debentires ar debetiture
stacks from time to time, to remove and teappoinl any Director’s so appointed. The
Director/s so appointed vnder this Article is herein referred 10 as *Debenture Director”
and the term “DBebenture Director” means the Director for the time being in office under
this Article. The Debenture Directoris) shall not be bound to held any gualification shares
and shall net be liable 1o retire by rolation or be removed by the Company. The Trust
Deed may contain such ancillary provisions as may be awranged between the Company
and the Trustees and all such provisions shall have olfect natwithistanding any el the
other provisions hergin coniginad. )

Nominge Director

Notwithstanding anything to the contrary contained in these Anicles, so long as anv
moneys remain owing by the Company to the Indusirial Development Bank of India
{1DB1), The Industrial Credit and Investment Corpatation of India Lid. {(1CECI, Industrial
Finance Comoration of [ndia (IFC!) and Life Insurance Corporation of India {LIC) or 10
any other Finance Corporation or Credit Corporation or 1o any other Finance Company
ar Body eut of any loans granted by them o the Company or so long as DB, IFCI,
ICICI, LIC and Unit Trust of India (UTH or any cther Financing Corporation or Credid
Corporation or any other Financing Company or Body (each of which IDBI, IFCI, ICICH,
LIC and UTl ar any other Finance Carporaticn or Credit Corporation @r any other
Financing Campany or Body is hereinafter in this Article referred 10 as “the Corporation™
continue to hold debentwres in the Company as a result of underwtriting or by direct
subscription or private placement, or 30 long as the Corporation holds shares in the
Compartyy a3 3 result of underwriting or direct subscription or so long as any liability
of the Company arising out of any guarantee furnished by the Comoration an bebalf
of the Company remains owstanding, the Corperation shall have a right to appoint from

time to time any person or parsens as a Cirector ar Directors wholetime or non=wholetime

(which Director or Directors isfare hereinafler referred to as *Nominee Director’s™ an
the Board of the Company and to remove from such office any person or persgns so
appeinted and to appoint any person of persons in his or their placess.

The Board of Directors of the Company shall have ne power to remave from office
the Nominee Directar/s. At the option gf the Corpodation such Nominee Directors shall
not be required to hold any share qualification in the Company. Also at the option
of the Comporation such Nominee Directors shall not be Yable to retirement by rotation
of Directors. Subject as aforesaid, tha Nominee Diractors shall be entitied to the same
rights and privilages and be subject to the same obligations as any other Director of
the Company. )

The Nominee Director/s so appointed shall hokd the said office only so long as any
money remain owing by the Company to the Corporation or so long as the Corporation
hoids dabentures in the Campany as a result of direct subscription or private placemant
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or so long as the Corporation holds shares in the Company as 4 result of underwriting
or direct subscription or the liabitity of the Company arising. out of any guarantee is
outstanding and the Nominee Director/s s& appoimted in exercise of the said power
shall ipso facto vacate such office immediately the moneys owing by the Company ta
the Carmotation is paid off or -on the Comoration ceasing to hold debenturasf/shares
in the Company or on the satisfaction of the liability of the Company arising out of
any puarantee fumished by the Corporation. . '

The Moeminee Directorfs appointed under this Article shall be entitled to receive all notices
of and attend all General Meetings, Board Meetings ard of the Meatings of the Commities
of which the Naminee Director’s isfare memberfs a3 also the minutes of such meatings.
The Corparation shall alse be entitled to receive all such notices and minutes. The
Company shadl pay to the Nominee Director/s sitting fees and expenses which the other
Directors of 1he Company are entitled but f any other fees, comimission, monies or
raniuneration in any form is payable to the Directors of the Company. the fees, .
commission, monies and rermuneration in rebation to such Mominae Diractares shall
accrue to the Comporation and same shall accordingly be pafd by the Company directly
to the Corporation, Any expenses that may be incurred by the Comoration or by such
Momines Directors I connection with their appoinment or Directorship, shali also be
paid or reimbursed by the Company to the Corporation or as the case may be to such
Nominee Directors.

Provided that if any such Nominge Directatfs is an officer of the Corporation the sitting
fee in relation to such Nominee Director/s shall also accrue to the Corporation and
the same shall accordingly be paid by the Company directly to the Corporation. -

Provided further that if such Nominee Director/s is an officer of the Reserve Bank of
india the sitting fees in ralation to such Mominee Directorfs shall alsa accrue to |DBI
and the same shall accordingly be paid by the Company directly to IDBL.

Providied alsg that in the event of the Nominee Ditector/s being appointed as Wholetime
Crirector’s such Nominea Director’s shall exarcise such powers and duties as may be
approved by the Lenders and have such rights as are wsuaily exercised or available
0 3 Wholetime Director in the management of the affairs of the Borrower. Such Nomines
Directorfs shall be entitled to receive such remuneration, fees, commission and monies
as may be approved by the Lenders, '

Special Director

131, (a} In connection with any collaboration arrangerment with any company or corporation
or firrm or parson for supply of technical know-How andfor machinery or technical
advice, the Diractors may authorise such Company, Corporation, firm or person
(hereinafter in this clause referred to as *Collaborator”) 1o appoint from time to time
any person or parsons as Director or Directors of the Cormpany {hereinafter referred
to as “Special Director”) and may agree that such special Director shail not be liable
to retire by rotation and need not possess any gualification share to qualify him
for the office of such Director, so however, that such Spacial Director shail hold
office so long as such collaberation arrangement remains. in. force unless otherwise
agread upon between the Company and such Collaborator under coflaboration
arrangements or at any time thereafter. )

i The collaborator may at ary time and from time to time remove any such Specizl
Director appointed Dy it and may at the tme of such removel and also in the case
of death or resignation of the parson so appointed, at dny time, appoint any other
person as a Special Director In his place and such appeintment or removal shall
be made in writing signed by such compahy or Corporation ar any partner or such
person and sha!l ba dslivered 1o the Company at its -registered’ office.

i 1 is clarified that every collaborator entitled to appoint a Director under this Article
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may appoeint one or mgre such person or persons as Directeris) and so that it maore
than one Collaborator i so entitled there may at any time be as many Specil
Directors -as the Collaborators eligible to make the appeointment.

Subject to the provisions of %ection 255 of the Acr, the number of Directors appainted
under Articles 130 and 137 shall not exceed in the aggregate one-thlrd of the total
number of Directors for the time being in offics.

Appuintment of Alternate EMrector

(a) The Board of Directors of the Company rmay aplent an Alternate Director o act

for a Director thereinafter in this Article called “the Original Director”) during his
absence for a perind of not less than three months (rom the State in which meetings
of the Board are ortinarly held,

(I3 An Alternate Director appointed under this Arricle shall not hold office as such for
a period langer than that permissible o the Origingd Direcior in whase place he
has been appointed and shall vacate office if and when the Original Director reterns
1o the State i which meeting of the Board are ardimarily  held.

i) If the term of office of the Original Director is doterminad belere he reterms 1o
the State aforesaid any provision for the automatic reappointment of retiring Directors
in default of another appaintment shall apply to the original and not to the Alternate
Director,

Appaointment of Additional Directors

Subject i the provisions of Section 260 of the Act, the Board of [Mreclors shall havo
power at any time 10 appoint any person as an elditional Director 10 the Board, bur
sa that the total number of Directors shali not exceed the maximum number fixed by
these Articles. Any Director so appointed shall hold the offica only upto the next annual
peneral meeting of the Company and shall then he eligible Tor re-appointment.

Appdintrment of Director to fill the casval vacancy

. (@) Subject to the provisions of Section 262 of the Act, if the office of any Director

appeinted by the Cempany in general mesting is viacated befere his term of office
expires in the normal course, the resulting casual vacancy may in default of and
subject to any regulation I the Articles of tha Company be filled by the Eoard
of Directors at the meeting of the Boand and the Direclor so appointed shail hald
office only upte the date upto which the Director in whose place he is appointed
would have held office Jf it had not been vacaled s aforesaid but he shall then
be eligible for re-elaction.

Individual Resolution for Directars' appainiment

(b) At a general meeting of the Company a motion shall not be madoe for the appeintment
of two or more persons as Director of the Company by a single resclution wniess
a resolution that it chall be so made las first been agreed o by thg maating without
any vete being given againgt it, Resolution moved in contravention of this Article
shall be void whether or nat objection was taken al the time of its being so mowed.,
Provided tha! where o resolution so moved is passed no provision {or the aulcniuic
reappaintment of retiring Director by virtue of these Aricles and the Act in defaulr
of another appointment shall apply.

Appmntment of chairman

The directors may from time to tme elect among themselues a chairman of the Boand
and determine the period for which he is to hold office if at any mesting of the Boand,
the chalrman ts not present within fifteen minutes after the time appointed for holkding
the same, the directars present may close one of their imembers to be chairman of the

JMEEting.
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Qualification of Dircctor :
& Director need not hold any shares in the Company to qualify him for the office of
a DHrector of the Company.

Remuneration of Directors

) Subject 10 the provisions of the Act, a Managing Director or a Diractor wha i
in the wholelime employment of the Company may be paid remuneration githar
by way of a monthly payment or at a specified percertage of the net profits of
the Company or partly by one way and partly by the other.

(o] Subject to the provisions of the Act, a Director, who is neither in the wholetime
employment nor a Managing Director may be paid remuneration ejthar :

i} by way of monthly, quarterly or annual payment with the approval of the Central
Covernment, or .

(i by way of commissien if the Company by a special resolution has authorised
such paymont.

i) e fua payable te Clrectors {other than Managing or Whaolatime [Director, if anyt
for attending each meeting of the Beard or Committes thereof shall be such sum
as may ba prescribed by the Act or the Central Government from time to time.

Travelling and other expenses

The Board may allow and pay to any Director for the purpose of attending a meeting
such sum either as fixed allownnce andlor aciual as the Board may consider fair
compensation for travelling, board and lodging and incidental andfor such actual out
of pockel exproses incurred by such Diractor in addition to his fees, for attending such
mceting to and Trom the place at which ihe meetings of the Board or Committees thereof
or general meetings of the Compaty are held from time to time or any other place
at whicl the Diracter executes his cluties.

Remuneration for extra services )

i any Direclor, being willing shail be called upon to perform extm services or 1o take
any special exertions for avy of tlve pwrposes of the Company and in that event the
Company may, subject to provision of the Act, remunerate such Director eithet by a
fixed sum or by a parcentage of profit or otherw)se, as may be datermined by the Directors
but not exceeding that permitted under Section 309 of the Act and such remuneration
may be either in addition to or in substitution for his share in the remuinaration above
provided, : '

Incraase in remuneration of Directors te reguire: Government sanction

@) Any provisions relating 1o the rememeration of any Director including a Manpging
or Joint Managing or Wholetime Director or any amendment thereof, which pumports
vo increase or has the effect of increasing, whether directly or. Indirectly, the amount
therect, whether that provision is contained in the Company’s Memorandum er there
Asticles, or in an agreement entered into by it or any resofution, passed by the
Company n genaral meeting or by the Board of Directors, shall not have any effect
unlass appraved by the Central Government and the amendment shall become void
if, and [n so far as, it is disapproved by the Sovernment. ,

Increase in remuneration of Managing Director on re-appeintment or appoeintment
) If the termis of any reappeintment of a Managing or joint Managing or Wholatime
Director, putport to increase or have the effect of increasing, whethar directly or
indirectly, the remuneration which the Mangging or Joint Managing or Wholetime
Director, as the case may be was receiving immediately before such reappointmant
or appointrment shalt not have any effact unjess approved by the' Central Goverament,
and shall become void if, and in so far as, it is disapproved by the Govermment,
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Directors not to act when number falls below minimum

142, When the number of Directors in Office falls below the minimum above fixed, the
Directors, shall not act except in emergencies or for the purpese of filing up vacancies
or for summaning a. general meating of the Company and so leng as the number is
below the minimum they may so act notwithstanding the absence of the necessary
quoram. _

Eligibility

A person shall not be capable of being appointed a Dirsclor if he has the disgualifications
referred to i Section 274 of the Acl

Directors vacating office
ta) The Office of a Director shall become vacant if; |

(b

(i}
(i
il

{iv}

(v

(vi)

{wii)

tvilid)

{ix)
(%

{xid)

(xiiy

he is found to be of unsound mind by n Court of competent jurisdiction;

he applied to be adjudicated an insalvent,

he is adjudged an insolvent;

he is convictad by a Court, of ay offence involving mioral turpritucde  and

. sentenced in respect thereof tha imprisonrment for nol less than six months;

he fails to pay any call in respect of shares of the Company held by himn,
whether alone or jointly with others, within six manths from the last date fixed
for the payment of tha call unless the Central Government hy Nofification in
the Official Gazette removes the disqualification [ncurred by such failure;

ha absents himself from three consecutive meetings of the Board of Directors,
or from all meetings of the Board of Direciors for a continuous period of three
months, whichever is longer, without abtaining leave of absence from the Board;

he, whether by himself or by any persan for his benefit or on his account
or any firm in which he is a pariner or any private company of which he
is a Director, accepts a loan or amy guaraniee oy security for a loan, fram
the Company in contravention of Section 295 of the Act;

he acts in contravention of Section 295 of the Act;

e becomes disqualified by an order of Court under Section 203 of the Act;
he is removed in pursuance of Section 284 of ithe Act

having been appeinted a Oirector by virtue of his holding any office or other
amployment in the Company, he ceases to hold such office or other
employment v the Conipany;

he resigns his office by notice i writing given to the Conpany.

Notwithstanding anything in sub-clauses (i}, (iv) and (v} of clause {a) above, the
disqualifications referred (¢ in these sub<clauses shail not take effect;

(i
{ii)

for thirty days from the date of the adjudication, sentence or order;
where any appea! or petition is preferred within the thirty days aforesaid against
the adjudication, sentence or conviction resulting in the sgntence or order until

tha expiry of seven days from the date on which such appeal or petfition is
disposed off, or )
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i) where within the seven days aforesaid, any further appeal, or petition is
preferred in respect of the adjudication, sentence, conviction or order and the

appeat or petition, if allowed, would result in the removai of the disqualification; .

until such further appeal or petition is disposed off.

Rempval of Directars

The Company may subject to the provisions of Section 284 and other applicable

provisions of the Act and these Articles] remove any Director other than ex-officic
Directors or special Directors or debenture Dlirectors or & nominea Director or a
Director appointed by the Central Government in purseance of Section 408 of the
Act, belare the expiry of his pericd of office.

Special notice as provided by Section 190 of the Act shall be required of any
resolution 1o remove a Directar under this Article or 1 appoint soma other parson
in place of a Director so removed at the meeting at which he is removed,

On receipt of netice of a resolution to remove a Dfrector upder this Article, the
Compnny shall forthwith send a copy thereof to the Dirgctor concerned and the
Director {whether or not he s a3 member of the Company) shall he entitled 10 he
heard on the resolution at the meeting.

Where notice is given-of a resolution to remove a Director under this Article and
the Director concemed makes with respect thereto representations in writing to the
Company not exceeding a reasonable lengthy and reguests their notification 1o

members of the Company, the Company shall unless the representations are received

by it too late for it do so,

il in the notice of the resolution given to memhbers of the Company states the
fact of the representations having been made, and

il send a copy of the representation 1o every member of the Company to whom
notice of the meeting 5 sent {whether before or after receipt of the
representations by the Cormnpany) and if & copy of the representations, is not
sant @5 aforesaid because they were recejved too late or because of the
Company*s default, the Directar may {withoui prejudice tc his right to he heard
orally) require that the representations be read out at the meeting provided
that copies of the representations need not be sent or read out at the meeting
if sp directed by the Court.

A vacancy created by the removal of a Director under this Article may, if he had
heen appointed in pursuance of Section 262 of the Act be filled by the appointment
of another Director in his stead by the mesting at which he is removed, provided
special notice of the imencled appointrment has been given under clause (b) hereof.
A Diractor so appeointed shall hold office uniil the date upto which kis predecessor
would have hald office if be hag not heen removed as aforesaid.

If the wacancy Is not filled under clause {e}, it may be filled as a casual vacancy
in accordance with the provisions, in so far as they may be applicablé, of Sectian
262 of the Act, and al! the provisions of that Section shall apply accordingly;

Pravided that the Director who was removed from office under this Article shall
not be re-appointed as a Director by the Board of Directors.

wothing contained in this Article chall be raker;

(il as depriving a person removad thereunder of any compensation or damages

pavable to him in respect of the termination of his agpeintment as Director -

or of any appointrnent terminating with that as Girector; or
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(il as derogating fram any power 1o remowe a Director which may exist apart
from this Article. . )

Directors may contract with Company

Subjact to the restrictions imposed by these Articles and by Sections 292, 193, 294,
295, 297, 30Q, 3171, 370 and 373 and any other provisions of the Act, no Director,
managing Director, or other Officer or employae of the Company shall be disqualified
from holding his office by contracting with the Campany either as vendor, purchasar,
agent, hroker or otherwise, nor shall any such contract or arrangement entered into
by or an behalf of the Company in which any {Jirector, Managing Director, Jaint
Managing Director, Executive Director, other officer or employee shall be in any
way interasted, be aveided, nor shall the Directer, Managing Director or any officer
or employee s0 contracting or being so iterested he liable 0 account to the
Company for any profit realised by any such conract ar arrangentant by reason
anly of such Director, Managing Director, Officer or employes holding that affice
or of the fiduciary relation thereby establishad, but the nature of his or their interest
must be cisclosed by him or them in accordance with the provisions of Section
299 of the Act where that section ba applicable. ‘

In accardance with Section 300 of the Act, no Directar shall, as a Director, vote
or take part in any discussion in respect of any contract or arrangement in which
he is interested and if he does so vore, his vote shall be woid nor shall his presence
count far the purpose of forming Ihe guorum at the rime of any such discussion

ar vota,

Provided that above probibition or restriction shall not apply to the extent or under
the circumstances mentioned in sub-section (2} of Section 300 of the Acr,

A General notice such as is referred 1o in sub-section (3} of Section 299 of the
Act shall be sufficient disclosure under this Article as provided in that Section.

Divectors may be Directors of companies promoted by the company

A Director, Managing Director, Officar or employee of the Company may be, or become
a Director, of any Company promoted by the Company or in which it inay be inferesied
as a vendor, member or otherwise, and no such Director shall be accountable for any
beaafits received as Director or member of such company except to the extent and
under the circumstances as may be provided in the Act

i)

{t5)

Duty of Directors etc. 1o make disclosure

Every Directer (including a person deemed w be a- Director by wirtue of the
explanation to sub-section {1) of Section 303 of the Act, Managing Direcror, Manager
or Secretary of the Company, who is appointed to or relinguishes the office of
Diractor, Managing Cirector, Manager or Secrelary of any arher bady corparate shall,
within twenty days of his appointment or relinquishment of such office, as the case
may be, disclose ta the Company aforesaid the paticulans relating to e office in
iz other dy corporate which are weqguiicd o he specified wder sul-section 01
of Section 303 of the Act

Every Director of the Campany and every parson ceemaed to be a Director of the
Company by virtue of sub-section (10 of Sectien 307 of the Act and every other
person referred to in sub-section (11) of Section 307 of the Act, shall give netice
1o the Company of such matters as may be vecessary far the purpase of anabling
the Company 1o comply with ihe provisions of lhal Seclion and Section 308 of
the Act.

Directors #te. not 1o hold office or place of profit
The grovisions of Section 3f4 of the Act shall be complierl with when applicable in
regard to holding of office or place of profit under the Company or under any subsidiary
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of the Company by any persen mentioned in the said section. The words office or place -

of profit shall have the imeaning assigned to them by Section 314 of the Act

Loans to Directors :

1580, The Company shall observe the restrictions imposed on the Company in regard to granting
of foans to Directors and other persons as provided in Section 295 and other applicable
provisions, if any of the Act,

151, (@)

{tn

152. ()

()

=

i)

Appointment of 5ole Selling Agents
The appointment, re-appointment and extension of the term of a Sole Selling Agent,

shall be regulated in accordance with the provision of Section 294 of the Act and

any rules or Natifications issued by competent authority in accordance with that
«ection and the Directors and/or the Company in general meeting may make the
appointment, re-appointment or extension of the term of offlca in accordance with
and subject to the provisiohs of the szid Section and such Rulec or Notification,
if any, as may be applicable. .

The payment of any compensation to a Sole Selling Agent shall be subject to the
provisions under Section 294 A of tha Act. '

Board resolution at A meeling necessary for certain contract

Excepl with the consent of the Board of Ditectors of the Company and with the
previous approval of the Central Government a ‘Director of the Company or his
relative, a fim in which such a Director or relative is a partner, any other parther
in such a firmn, or a private company of which the Director is a member or Directer,
shall nel enter into any cantract with the Cormpany;

Wp  for the sale, purchase or supply of any goods, materials or services, or

v for underwriting the subscription .of any shares in, or debentures of the
Cormpany;

Nothing contained in the foregoing sub-clause {21 shall affect:

(it the purchase of goods and materials from the Company or the sale of goods
aned materials 1@ the Company, by any Director, relative, finm, partner or private
company as aforesaid for cash at prevailing market prices; or

(iy any confract or contracts between the Company on one side and any such
Director, relative, firm, partner or private company on the other side of sale,

purchase, or supply of any goods, materials and services in which either the

Companry ot the Directors, relative firm, partner or private compamy as the
case may be, regularky trades or does business,

Provided rhat such contract or contracts o not relate to goods and marerials the
value of which, or service cost of which, exceeds five thousand rupees the
aggregate in any year comprised in the period of the contract or contracts.

Notwithstanding anything contained in the foregoing sub-clause () and (bl a Director,
ralativa, firm, partner of private company as aforesaid, may in circumstances of urgent
necessity, enter, without obtaining the consent of tha Board, inte any conwact with
the Company for the sale, purchase or supply of any goods, materials or services
even il the value of such goods, materials or services exceeds five thousaixd rupees
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 meating within three months

of the date on which the contract was entered into.

Every consent of tha Board reguired under this clause shall be accorded by a
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resolution passed at a meeting of the Board and not otherwise: and the consent
of the Board required under sub-clause (a) above shall not be deemed to have been
given within the meaning of that sub-clause unless the consent s zccorded before
the contract is entered into or within three months of the dare on which it was

entered into.

I'f consent is not accorded to any contract uader this clause, anything done in
pursuance of the contracl shail be voidable at the option of the Eoard.

The Directors, so contracting or being so interested shall not be liable 10 the Coingany
far any profit realised by any such contract or the fiduciary relation thereby established,

The Company shatl also comply with such other provision of Section 297 of the
Act, as may be applicable.

ROTATION OF DIRECTORS

Rotation of Directors
Mot less than twe thirds of the total number of Direcrors shall:

it}

(b)

. a)

()

{cl

()

be persons whose period of office is {iable to determination by ratirement of Directors
by rotation, and

save as otherwise exprassly provided in the Act, be appointed by the Company
i general meehng. :

The remaining Directars shall, in delault of and subject w any regulations in the
Articles of the Company, also be appointed by the Comparny, in general meeting.

Ascertainment of Directors retiring by rotation and filling up vacancies

At every annual general reeting ane-third of such of the Directors for the time
being as are lfable to retire by rotation, or if their nuinber is not three or a multiple
of three, then the nurmber nearer to gne-third, shall retire from qffice.

The Directors o retire by rotation at avery annual general meeting shall be those
whao have been longest in office since their last appointment, but as between persons
who became Diractors on the same day, those who are to retire shall, in default
of and subject to any agreement amengst themselves, be determined by lot.

At the annual general meeting at which a Director retires as aforesaid, the Company
may fill up the vacancy by appointing the retiring Director or some ofher person
thereto. :

i If the place of the refiring Director is not 50 fitled up amd that meeting has
not exprassly resolved not Lo fill the vacancy, the mieeting shall stand adjourned
1ill the same day in the next week, at the same time and place, or if that
aay is a public holiday, till he next succeeding day which is not a public
heliday, at the same time and place.

ti f at the adjourned mesting also, the place of the retiring Director is net Fifled
up and that meeting also has not expressty reselved not o fill the vacancy,
the retiring Director shall be deemed to have been reappointed at the adjourned
meeting, uniess:

{1} at that mgeting or at the previous nieeting a resolution for the reappointment
of such Director has been put lo the mesting and losy;

(2) the retiring Director has, by a notice in writing addressed to the Compaiy
or its Board of Directors, expressed his unwillingness to be 30 re-appoinred,
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(31 he is not qualified or is disqualified for appaintment;

4] a tesnlution, whether special or ordinary, is required for his appointment
of te-appointment in virtue of any provisions of the Act; or

(@ The proviso to sub-section (2) of Section 263 of the Act is applicable 1o the case.

Explanation : In this Article and Anicle 156 the expression 'Retiting Directot’ means
Directsr retiring by rotarion,

Right of persons other than retiring Directors to stand for Directorship
(A A person who is not a retiring Rirector shall, in accordance with Section 257 of -
the Act and subject to the provisions of the A¢t, be eligible for appointment to
the office of Director at any general meeting if he or sorme member or mambers
intending to propose him has, not less than founteen days before the meeting, laft
al the registered office of the Company a natice in writing under his hand signitying
his candidature for the office of Director or the intention of suck member or members
to propose him as a candidate for that office, as tha case may be alongwith a deposit
of five hundrad rupees which shal! be refunded to such person or as tha case may
be, to such member, if the person succesds in gatting elected a8 a Director.

i) The Company shall inferm its members of the candidature of a person for tha office
of Director or the intention of a member(s} to propose a person as a candidate
for that office by serving individual notices on the members not less than seven
days before the meeting in the manner provided under Section 237 of the Act.

Consent of candidate for Directorship to be filed with the Registrar

_ Every persan who is proposed as a candidate for the office of Director of the Company

shall sign and file with the Company and with the Registrar, his consent in writing
i act as a Director, if appeinted, in accordance with the provisions of Section 264
of the Act in so far as they may be applicable. '

PROCEEDINGS OF DIRECTORS

Meeting of Directors

. The Directors may meet togethet as a Board for the despatch of business from time

w timie and sha!l so meet at keast once in every three months and at least four such
meetings shall be held in every year and they may adjourn and otherwise reguiate their
meetings and proceedings as they deem fit The provisions of this Article shall not be
daemed to he contravened merely by reason of the fact that rmeetings of the Board,
which had been called in compliance with the terms herein mentioned could not be.
helel for want of guoram.

When meeting to be convened
Any Direcior of the Company may and the mManager or Secrefary on the requisition
of o Director shall, ar any Hiee, summof d nceling cf the ool

Directors entitled to notice
Notice of every meeting of the Board of the Company shall be given in writing 1o every
[Hrector for the fime being in Indiz and a1 his usual address in India.

Questions at Board meeting how decided

Question arising at any time at a meeting of the Board shall be decided by majority
of votes and in case of aquality of votes, the Chairman, in his absénce the Vica Chairman
or the Director presiding shall have a second or casting vote.

Who to preside at meetings of the Board
i The Directors may elect a Chairman of their meetings and determine the period
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for which he is to hold office. The Direclors may also appaint a Vice Chairman
of the Boand of Directors 10 presicde a1 the meetings of the Board of Dractors at
which the Chairman shall not be presant and determine the period for which he
is to hold office. ' '

ity All the meetings of the Directors shall be prasided over by the Chairman, if present,
but if at any meeting of Directors the Chainmin be not present at the time appointed
for holding the sama,.the Yice Chalrman, if present, . shall preside and if he be
not present at suéh time then and in that case the Directors shall choose one of
the [rrectors then prasent to preside at the reeting.

Quatum at Board Meating
@) The gquorum at a meeting of the Direcror shall e as prescribed by Section 287

of the Act.

Quorum competent to exercise power

thy & meering of the Directers for the time being a1 which a quorem is present shail
be competent to exercise all or any of the authorities, powers and discretions by
or undar the regulations or the Articles of the Company for the time bheing vested
in or exercisable by the Directors generally.

Procedure in case of want of quorum

ic} If a meeting of the Board could not be held for want ot quorum, then the meeting

shall automatically stand adjourned tifl the <ame day in the naxt week, at the same
time and place, or if thar day is a Pubtic Holiday, 1/l the next succeeding day
which is not a public holiday, at the same time and. place.

Directors may appoint committee
Subject to the provisions of Section 292 and cther provisions of the Act and Article

165 the Directors may delegate all or any of their powers to committees consisting

of such member or members of their bedy as they think fit, and they may, from time
to time revoke and discharge any such Committze either wholly or in part, and either
as to persons of puiposas, but every Committes sa formed shall in the exsrcise of the
powers so delegated, conform o any regulations that may from time o time be imposed
on it by the Girectors. All acts done by any such Committes in- conlormity with such
regulations and in fulfilment of the purposes of their appaintments but not othernwise,
shall have the like force and eéffect as if done by the Board. Subject to the provisions
of the Act the Board may frem time o time fix the remuneration to be paid o any
member or members of that body constituting & Committes appointed by the Board
in tarms of these Awticles, and may pay the sime.

RKesolution by circular
Subject o the pravizions of Section 289 of the Act, a resolutian passed without any

meeting of Directors, or of a Committee of Directors appointed under these Articles
and evidenced by writing under the bands of all the Directors or mambers of such
Committee as aforesaid, for the time being in India, be as valid and affectual as a
resolution dully passed at a meeting of the Direclers or of such committee called and
held in accardance with the provisions ot thess Arricles,

Provided that the rasolution has bean circulmted in draft, togellier with the necessary
papers, if any, to such Directors, or members of the Commirtee, then in India {(not being
less in number than the quorum fixed for a meeting of the Board or the Commnitlee
a5 the case may be) and all ather Diractors or members at their usual address in Inchia
and has been approved by such Directors as are then n India or Iy majority of such
of thern, as are entitled to vate on the resolution,

44



Limit of Directors’ numbers .

18%. Subject to the provisions of Sections 252, 255 and 259 of the Act, the Company in
general maeting may, by ordinary resolution, increase or reduce the number of Directors
within the limits fixed in that behalf by these Articles.

Acts of Board or Committee valid notwithstanding defert of appointment

166, All acts done by any meeting of the Oirectors or by a Committee of Directérs or by
any person acting as a Director, sha!ll notwithstanding that it shall afterwards be
discovered that there was somea defect in the appointment of suth Directors or persons
acting a5 aforesaid, or they or any of them were or was disqualified or that their or
his appaintment had teeminated. by virtue of any provisions contained in hese Articlas
ar the Act, be as valid as if every such person has been duly appainted and was qualifiad
10 be a Director. |

Minutes of proceedings of the Board and the Committees to be valid _
167, The Directors shall cause minutes 10 be duly entered in a book or books provided for -
the purpose in accordance with these Articles and Section 193 of the Act,

Board Minutes to be evidence
168, Minutes of any meeting of the Board of Directors or of any Committees of the Boand

if purporting 1o be signed by the Chairman of such meeting or by the Chairman of
the next succeeding meating shall be for all purposes whatsoever prima facie evidence,
of the actual passing of the resolution recorded and the actual and regufar (ransaction
or occurrence of the proceedings so recorded and the regularity of the meeting at which
the same shall appear to have taken place.

Register of Directors and Managing Directors etc.
169, The Directors shall cause to ba kept at the registered office of the Company:

ta) ] A Register of the Directors, Managing Diracters, Manager and Secretary of the
Company contalning the particulars recuired by Section 303 of the Act

iy A Register of Contracts with companies and firms in which the Directors are
interestad, containing the particulars required by Section 307 of the Act, and °

fin A Register of Chrectors sharghalding containing the particulars required by
Section 307 of the Act. They shall also causs to be kept other registers and
indexes as required by the Act

) The Company shall compiy with the provisions of Sections 301, 303 and 307 and
other Section of the Act with regard 10 the inspection of registers and fumishing
copies or exrracts so far as the same be applicable to the Company.

FOWERS OF DIRECTORS

Certain powers to be exercised by the Board only at meeting _

171 {a) Without derogating from the powers vasted in the Board of Directors under thase
Adticlas, the Board shall exercise the following powars on bebalf of the Company
and they shall do so only by means of resolutlans passed at meetings of the Board.

lii The power to make calls on shareholders in respect of money unpaid on their
shares: _

) The power to issue debenturs;
it The power to bomrow moneys otherwise than on debentures;
(v The power to invest the funds of the Company, and

W) The power to make loans. : . .
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Provided that the Board may by reselution passed at the meeting, delegate 1o any
Committee of Directors, the Managing Divector, the Manager ar any other principal
aificer of the Company or in the case ol a branch office of the Company, o princigal
officer of the branch office, the powars specified in sub-clause (i, {iv) and (V) to
the exteint specified in clauses (), (©) and ) respectively on such condition as
the Board may prescribe.

fvary resolution delegating the power referred to in sub-clavse (i} of clause (W
shall specify the tatal amount outstanding at any cae time uptoe which moneys may
be borrowed by the delegate. .

Every resalution delegating the power referred 1o in subclause (iv] of clause (a)
shall specify the total amount upto whicl the funds of the Company may he invested
and the natwre of tha:investments which may be made by the delegate.

Every resolution delegating the power roferred o in subclause v) of clause () shald
specify the tolal ameunt upto which laans may be made by the delugates, the purpose
for which the loans may be and the maximwm ameunt upte which lgans may he
made for each such purpose in individual cases.

Nothing in this Articie shall be deemed 10 affect 1he right of the Company ganeral
meeting to impose restrictions and conditions on the exercise by the Board of any
other powers referred to in sub-classes {i}, (i), (i), (iv} and (v) of clause (a) above.

Restriction on powers of Board )
The Board of Directors of the Company shalf not except with tha consent of the

Company in general meeting:

i) sell, lease or otherwise dispose of the whole, or substantially the whole, of
the undertaking of the Company, or where the Company owas more than one
undertaking of the whole or substantially the whele of any such undertaking.;

il remit, ar give time for the rapayment of any debt, due by a Director;

(il invest, otherwise than in trust securities, the smount Of compensaticn received
by the Company in respect of the compuisory acguisition of any such
unclertaking as is referred to in sub-clause ()} above, or of any premnises or
properties used for any such undertaking and without which it cannot be carried
on or can be carried on only with difficulty or only after a considerable time;

livi borrow monays, where the money (¢ be borrowed, together with the moncys
already borrowed by the Company {apan {rom the temporary lgans obtained
from the Company’s bankers in the ondinary course of business) will exgeed
the aggregate of the paid-up capital of the Company and ifs free reserves that
is to say, reserves not set apart for any specific purpose; or

(v} centribute to charitable and ether funds nat directly relating to (he business
of the Company or the welfare of ils cmployees any amounls the aggregate
of whicl wil i any financial year, exceed fifty thousand ropees or Hive percent
of its average net profits as determined in accordance with the provisions of
Sections 349 and 350 of the Act during the three financiat vears, immediately
proceedings, whichever i3 greatar.

Nothing contained in sub-clause {aj abave shall affect:
il the tide of a buver or other person who buys or Lakes a lease of any such

undertaking as is refetred ta in that sub-clause in good faith and after exercising
due care and caution, of
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(i) the selling or leasing of any property of the Company where the ordinary
business of the Company consists of, or comprisés such sgiling or leasing.

i) Any resolution passed by the Company permitting any transaction such as s refarred
ta in sub-<clause {a) (i} above, may attach such condhlons to the permission as may
be specified in the resolution, including conditions regarding the use, disposal or
invaesiment of the sale proceeds which may result from the transaction. Provided
that this clause shall not be deemed to authorise the Company 1o effect any reduction
in its capital except in accordance with the provisions contained in that behalf -in
the Act

) Mo debt incured by the Campany in excess of the limit imposed by sub-clause

fiv) of clause (a) above, shall be valid or effectual, unless the lender proves that

he advanced the loan in good faith and without knowladge that the limit imposed
by that clause had been exceaderd

Prohibition regarding making of political contributions
(@) Due regard and compliance shall be observed in regard 0 matiers dealt with by

or in the Explanation contained in sub-section (1) of Section 293 of the Act and

in regard to the limitations on the power of the Company contained in Section
293A af the Act. _

General powers of the Company vested in Directors :

Subject to the provisions of the Act, the manngement of the business of the Company
shall be vested in the Directors and the Directors may exercise all such powers and
¢ths afl such acts and things as the Company is by the Memorandum of Association
or otherwise authorised to exercise and do and not hereby or by the statute or otherwise
directed or required to be exercised ot dane by the Company in General Meeting, but
subject nevertheless to the provisions of the Act and other Act and of the Memorandurm.
of Association and these Arricles and to any regulations, not being inconsistent with
the Memorandum of Association and these Articles or'the Act, from time to time made
Ly the compaiy in peneral meefing provided that no such regulation shall invalidate
any prior act of the Directors which would have been valid if such regulation had not
heen made.

Specific powers given to Directors

Withour prejudice to the general powers conletred by Article 172 and the other powers
conferred by these presents and so as not in any way te limit any or 21l of those powaers,
it is hereby expressly declared that the Direciors shall have the following powers -

Ta pay registration expense o )
(i} 11 pay the costs, charges and expenses preliminary and incidental to the prormotion,
formation, establishment and registration of the Company;

fiin  to pay and charge 18 the capital account of the Company any interect lawiully
payablo tereon under the provisions of Sections 76 and 208 of the Act.

Tn acquire property

(iii)  Subject to the provisions of the Act and these Articles to purchase or otherwise -

acquire any lands, buildings, machinary, premises, hereditaments, property effects,
assets, rights, credits, royalties, bounties and goodwill of any perscn, firm or
Company carrying an the business which this Company is authorised to cary
on, at ar for such price or consideration and generally on such terms and
conditions as they may think fit; and in any such purchase or acquisition to accept
such title as the Board may believe or may be advised to be reasonably satisfactory;

To purchase lands, buildings etc. _
tiv)  Subject o the provisions of the Act w0 purchase, or take on lease for any term
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or terng of years, or otherwise acquire any mills or factories or any land or lands,
with or without buildings and outhouses therson, situate in any part of India,
af such price or rent and wnder and subjuct 6o such terms and conditions as
the Directors may think fit; and in any such purchase, lease or other acguisition
to accept such title az the Directors may believe or may be advised 10 be
reisonably satisfactory;

To construct buildings

To erect, construct, enlarge, improve, alter, maintain, pull dewn, rebuild or
raconstruct any huildings, factories, offices, workshops or other structures,
necessary or convenient for the purposes of the Company and to acquire lands
for the purpases of the Company,

To mortgage, charge property

To let, mortgage, ¢harge, sell or olherwise dispose of sublect (o the provisiens
of Section 253 of the Act, any propedy of the Company either abscluiely or
conditionally and in such mamner and upon such terms and conditions 4 all
respects as they think fit and 10 accepr payment or satisfaction for the same in
cash or ctherwise, as they may think f{it;

To pay for properly etc.

“Mr their discretion to pay for any property, rights or priviieges acguired by or

services rendered to the Company, either whally or pantially, in cash or i shares,
bends, debentures, debenture stock or other secunties 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,
debenturestock or other securities may be either specifically charged vpon all or
any part of the praperty of the Company and its uncalled capial or not so charged;

To insure

(viidTa insure and keep insured pgainst loss or divnage by lre or othenaise Jor soch

(ix}

{x}

(i)

{xii}

peringd and to such extent as they may Ihink proger, all or any pan of (he buililing,
machinery, goods, stores, produce and olher moveable property of the Company
efther separately or co-jeintly; also to insure all or any portion ol the goods,
produce, machinery and other anmicles imported or expeorted by the Company and
to seli, assign, surrender or discontinue any policies of assurance effected in
pursuance of this power;

To open accounts .
Subject ta Section 292 of the Act, to open accounts with any bank or bankers

or with any Company, firm, or individual and to pay money inte and drow money
fram any account from time to tine 25 the Directors may think fit;

Ta secure coniracts

To secure the fulfiliment of any contkbacts or engagements gntered into by the
Company by mortgage or charge of all or any of the properties of the Company
and its unpaid capital for the time heing or in such other manner as they may
think fit;

To attach ta Shares such conditions
To attach 10 any shares to be issued s the consideration for any contract with
or sroperty acquired by the Company, or in payment for services renderred to
the Company, such conditions, subject to the provisions of the Act, as 1o the
transfer thareaf as they may think fir;

To accept surrender of shares

To accegt from any member on such terms and conditions as shail be agreed
a surrender of his shares or stock or any part thereof subject o the provisions
aof the Act;
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To appoint trustees

ixiiiTe appoint any person or persons (whethar incomporated e not} 1o accept and ho'd

ixiv}

(xv}

{xvi)

in rrust for the Company any property belonging to the Company o in which
it is interested or for any other purposés and to execute and do all such deeds
and things as may be requisite In relation to any such trusts and to provide for
the remwineration of such frustee or Trustess;

To bring and defend actions

To institute, conduct, defend, compound or abandon any legal praceedings by
or against the Company or its Officers or otherwise concerning the affairs of the
Company and also suhbjsct to the provisions of Section 293 of the Act to compound
and allow time for payment or satisfaction of any debts due, or of any claims
or demands by or against the Company;

To refer to arbitration _ :
Tao refer, subject to the provisions of Section 293 of the Act, any claims or demands
by or against the Company to arbitration and cbserve and perform the awards;

To act on insolvency matters
Ta act on behalf of the Company in all matters relating to bankrupts and insolvents; -

To give receipts

{xviilTo make and give teceipts, releases and other discharges for maneys payable to

the Company and for the claims and demmnds of the Company subiect to the
provisions of Section 293 of the Act. '

To authorise acceptances

ixwiiiiTo determine from time to time as to wha shall be entitled to sign bills, notes,

(i)

{2}

{xxi)

{31}

receipts, acceptances, endorsements, cheques, dividend warrants, releases, cantracts
and documents on the Company’s behalf;

To invest moneys o
Subject to the provisiens of Sections 292, 293, 370, 372 of the Act, invest and

deal with any of the moneys of the Company, not immediately required for the -

purpase thereof, upon such shares, securities, or investments (not being shares
in this Company} and in such manner as they may think_ fit, and from time to
time to vary or realise such investments;

To provide for personal liabilities -
To execute in the name and on behalf of the Company in favour of any [irector
or other person who may incur or he about e incur any personal liabitity for
the for banefit of the Company, such morgages of the Company’s property (present
and futurer as they may think fit and any such mertgage may contain a power of
vale and such cther powers, corvenants and provisions as shall be agreed on;

To give to Directors etc. an interest in business

Subject to such sanction as may be necessary under the Act or thase Articles, -

wo give to any Director, Officer, or other person employed by the Campany, an
interest in any particular biusinass or transaction either by way of comimizsion
on the gross expenditure thereon or otherwise or a share in the general profits
of the Company, and such interest, commission or share of prafits shall be treated
35 part of the working expenses of the Company.

To provide for welfare of employees '

To provide for the weifare of employees or ex-employees of the Company and
‘their wives, widows, families, dependams or connections of suh persons by
building or contributing 1o the building of houses, dweling, or chawls or b?r grants
nf money, pensions, allowances, gratuities, boaus ar payments hy creating and
from time to time subscribing or contributing to prevident and other funds,
‘nstitutions or frusts and by providing or subséribing or contributing towards places.
of instruction and receation, hospitals and dispensaries, medical and other
attendances and other assistance as the Directors shall think fit.
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[xxiv)

fxxw)

(xxvi)

To subscribe to charitable and other funds

To subscribe or conbribute or otherwise (0 assist or to guarantes money to
charitable benevolent, religlous, sclentific, national pubiic or any ather useful
institutions, ohject or purposes for any exhibition;

Yo maintain pension funds

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pensian or superannuation funds for the benefit
of, and give or procure the giving of donations, gratuities, pensions, allowances
oF emolumants, 10 any persans wiho are or were at any time in the smploymens
ar services of the Compainy, or of any Company which .is a subsidiary of 1he
Company of is allied to or associated with the Company or with any such
subsidiary Company, or who are or were at any time Directors or Officers of
the Company or of any such other Company as atoresaid, and the wives, widows,
families and dependants of any such persons and, also 1o establish and subsidise
and subscribe to any institutions, associstions, clubs or funds collected m bo for
the benefif of or 10 advinice tha intisrests aed well being of the Company or
of any such other Company as aforesaid, and make payments to or towarnds the
insurance of any such person as aforesaid and do any of the matters aforesaid,
either alone or in conjunction with any such other company as aforesald:

To decide and aflocate the expenditure on copital and revenue account sither
for the year or period or spread over the years.

To create Reserve Fund

Before recommending any dividend, 0 set aside cut of profits of the Company
such sums as they may think proper for depreciation or to Depreciation Fund
or Reserve Fund ar Sinking Fund or any other special fund to meet contingencies
of 1 repay redeemable preference shares, debentures, or debenture stock or for
special dividends or for equalising dividerwl or for repairing, improving, extending
and maintaining any part of the property of the Company, and for such other
purpeses as the Directors may, in their absolute discretion, think conducive to
the interests of the Company and fo invest the several sums sa set aside or 50
much thereof as required to be invested upon such investments (subject to the
resirictions imposed by Sections 292 and 293 and other provisions of the Act)
as the Directars may think fit, and frem time o time, to deal with and VaIY
such investments and dispose of and apply and expend all ar any part thereof
for the benefit of the Company in such manner and for such puemoses as the
Cirectors (subject to such restrictions as aforesaid) in their absolute discretion think
cenducive to the interests of tha Company notwithstanding that the marers 1o
which the Directers apply or upon which they may expend the same or any
part thereof may be matters 10 or upon which the Capital moneys of the Corm pany
might rightly be applied or expended; and w divide the Resaive Fund into such
special funds as the Directors think fit, and 16 employ Hie assets constituting all
or any of the above funds, including the Depreciation Fund, in the business of
the Company or in repayment or redemption or redeemabie praference shares,
debantures or debenture stock and (har withour belng Lound 1o kegp e same
sepasate from other assels or ro pay interest on the same, with pawear, however
to the Directors at their discretion, 10 pay or allow 1o the credit of such fund

intevest at such rate as the Directors may think proper.

To appoint Managers elc.

(xxvify To appoint and at their discretion to remove or suspend such Managers, Secretaries,

Qfficers, Clerks, Agents and servants for permanent, temporary or special service
as they may from time to time think fit, and 1o datermine their pawers and duties,
and fix their salaries or emoluments and requyire SECUFTY im such instances and
to such amounts as they may think fit, and from time 1o time to provide for
the managament and wansactions of the affairs of the Company in any spegial
locality in India in such manner as they may think fir the provisigns contained
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in the clause following shall be without prejudice to the ganeral powers cenferred
by this clause. '

To autharise by Powar of Attorney

{=eviiilAt any time and from time to time by Power of Attorney to appoint any person

or parsons to be the Anomay or Attarneys of the Company for such PUnnses
and with such powers, autherities and discretions (net exceeding those vested
in or exercisable by the Directors under these presents) end for such perjiod and
subject to such conditions as the Directors may from time te time think fit and
any such appointment (if the Diractors may think it be made in favour of any
Company of the members, Directors, nominees or managers of any Company
ar firm or otherwise in favour of any fluctuating body or person whether
nominated, directly or indirectly by the Directors and any such pawer of attorney
may contain any such powers for the protection or convenience of persons dealing
with such Afterneys as the Directors may think fit; and may contain powers
enabling any such delegates or Attorneys as aforesaid @ sub-delegate ali or any
of the powers, authorities, and discretions for the time being vested in them.

To authorise, delegate

(xxix} Subject to the provisions of the Act, genérally and from time to time and at any

time to aulhoriserl empowear or delegate 10 {with or without powars of Sub-
delegation} any Directer, Officer or Officers or Emplayee for the time being of

the Company and/er any other person, firm of Cormpany all or any of the powers, -

authoritites and discretions for the time being vested in the Directors by these
presents, subject 1o such restrictions and conditions, if any, as the Diractors may
think proper.

To Megotiate

{xxx) To enter into all such negotiations, contracts and rescind and/or vary all such

174, ()

iha}

{4

contracts and 1o execute and do all such acts, deeds, and things in the name
of on behalf of the Company as they may consider expedient for or in relation
to any of the maters aforesaid or otherwise for the purposes of the Company.

MANAGING DIRECTORS

Fower o appoint Managing or Wholetime Diractors ' :

Subject to the provisions of the Act and of these Articles the Board shall have power
to appoint from ¥me 1o time any of its members ac Managing Diractor or Managing
Directers and/or Wholetime Directors and/or Special Directors like Technical
Ciirectar, Financial Director, etc. of the Company for a fixed term not exceeding
five years at a time and wpon such terms and conditions as the Board thinks fit,
and the Board may by resalution wvest in such Managing Director or Managing
DireciorsfWholetime Dirgctor(s), Technical Director(s) Financial Director{sy and
Special Diracier(s) such of the powers hereby vested in the Board generally as it

thinks fit, and such powers may be rmade exercisahle for such period or periods,

and upon such conditions and subject to such restrictions as it may determine, the
remuneration of such Directors may be by way of monthly rermuneration and/or
fee for each meeting and/or particlpation in profits, or by any or al! of those modes,
ar of any othar mode not expressly prohibited by the Act.

The Directors may whenever they appoint more than one Managing Director,
designate one or more of therm as *Joint Managing Director” or "Jeint Managing
Directors” or *"Deputy Managing Directors” as the case may be.

Appointment and payment of remuneration to Managing or Wholetime Director
Subject to the provisions of Sections 198, 269, 309, 310 and 311 of the Act, the
appointment and payment of rerungration 1o the nbove Lirecter shafl be subject
to approval of the members in general meeting and of the Central Govemnmment.
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THE SECRETARY

Secretary
172%. Subject 19 the provisions of Section 363A of tha Act, the Birectors may, from time 10

time, appoint and, at their discretion remove any individual (hereinafter called ‘the
Secretary’) wha shall have such qualifications as the authority under the Act may prascribe
to perform any functions, which by the Act or these Articles are to be performed, by
the Secretary, and to execute any other purely ministerial or adminisrative duties which
may from time to time be assigned to the Secretary by the Director. The Directors may
also at any time appoint some persons (who need not be the Secretany) to keep the
registers -equired 1o be kept Ly the Company.

SEAL

The seal, its custody and use

176, (@) The Directors shall provide a Commmon 5eal for the purpose of the Company i
shall have power from time 0 time (0 chestroy the same and substitute a new Scal
in lieu thereof, and the Directors shall pravide for the safe custody of the Seal for
the time being and the Seal shall never be used except by or under the authority
of the Directors or a Committes of the Directars previously given, and in the presence
of ene Director at the least, who shall sign every insirument 10 which the Seal
is so affixed in his presence.

Seal abroad

tht The Company shal! also be at liberiy 0 bhave an official seal i accordance with
Section 50 of the Act for use in any territary, district or place owside Indin and
such powars shall accordingly be vested in the Directors.

INTEREST OUT OF CAPITAL

lnterest may be paid out of Capital

177, Where any shanes in the Company are issued for the purpose of rpising money to defray
fhe expenses of the canstruction of any work or building, or the provisions of any plant,
whicl cannot be made profitable for a lengthy period, the Company may pay interest -
on so much of that share capital as is for the time being paid up, for the period and
at the rate and subject to the conditions and restrictions provided by Section 208 of
the Act, and may charge the same to capital a5 pant of the cost of construction of the
woark or building, or the provisions of plant.

DIVIDENDS

Division of Profits

178, The profits of the Company sabject to any special rights refating therete created or
authorised to be created by these presents shall ke divisibie among the members in
proportion to the amount of Capital paid up or credited as paid up on the shares held
by them respectively.

- BDividend payable to registered halder
179, No dividend shall be paid by the Company in respect of any “chare except to the
registerred helder of such share or to his order or to his' banker,

Time for pavment of dividend
180, Whers a dividend has been declared by the Company it shall be paid within the paiod
pravided In Section 207 of the Act.

Capital paid vp in advange and interest not to varn dividend
181. Where the Capital is pakl up in advance of cafls upon the focting that the same shall
- carry interest, such Capital shafl not, whilst carrying interest Ct:rﬂf&f a right to dividend
or to participate in proflls
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Dividends in proportion to amount paid up

{a) The Company shall pay dividends in proportion to the amounts paid up or credited
as paid up on each share, when a larger amaunt is paid up or credited as paid
up on some shares than on others. Nothing in this Article shall bhe deemed to affect
in any manner the operaticn of Section 208 of the Act. ' :

iy Provided always that any Capital paid up on a share during the period in respect
of which a dividend is declared, shall unless the terms of issue cthenwise provide,
only entitle the holder of such share to an appertioned amount of such dividend
proportionate to the capital from time to time paid during such peried on such share.

Company in General Meeting may declare dividends

The Company in general meeting may declare a dividend to be paid to the members

according to their respective rights and interests in the profits and may fix the time
far payment.

Power of Directors to limit dividends
Ne larger dividend shall be declared than is recemmended by the Directors but the
Company in general meeting may declare a smaller dividend.

Dividends only to be paid out of profits

. Mo dividend shall be declared or paid by the Company otherwise than out of profits

of the financial year arived at after providing for depreciation in accordance with the
provisions of sub-section (2) of Section 205 of the Act or out of tha profits of the Company
fr any previgus financial year or years arrived at after providing for depraciation in
accordance with these provisions and remaining undistributed or out of both or out
of moneys provided by the Central Government or a State Gevernment for the paymaent
of dividend in pursuance of the guarantea given by that Covernment provided that:

{1 1f the Cempany has not provided for depreciation for amy previous financial year -

or years, it shall before declaring or paying a dividend for any financial year, provide
for such depreciation out of the profits of that financial year or out of the profits
of any other previous financial year or years;

b I the Company has incarced any loss in any previous financial year or years the

amount of the loss or an amount which is equal to the ameunt provided for

depraciation for that year or those years whichever is less, shalt be set off against
the profits of the Company for the year for which the dividend is proposed to he
declared or paid or against the profits of the Company for any previous financial
year or years arrived at in both cases after providing for deprecintion /n accordance
with the provisions of subsection {2) of Section 205 of the Act or against both,

Provided further that, no dividend shall be declared or paid for any financial year
out of the profits of the Company for that year arrived at after providing for

depreciation as above, except after the transfer tc the reserves of the Company of

such percentage of its profits for that year as may be prescribed in accordance with
Saction 205 of tha Act or such higher percentage of its profits as may be zllowed
in accordance with that Section. :

Nothing contained in this Aricle shall be deemed to affect in any manner the
aperation of Section 208 of the Act, .

Directors’ declatration as to net profits conclusive
The declaration of the Directors as to the amount of the net profits of the Company

shall be conclusive.

Interim Dividends

The Directars may, from time to time, pay to the members such intarim dividends as -

in their judgement the position of the Company justifies.
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140,
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Retention of DRividend untili completion of transfer under Articie

The Directors may retain the Dividends upon shares in respect of ‘which any person
is vader the Transmission clause of these Articles antitled to become a member or which
any peson under that clauvse is entitled to tansfer until second person shall bacoma
a member in respect of such shares or shall duly rransfer the same.

No rmember to receive Dividend whilst indebted to the Company am:l Company's right
to reimbursement therefrom

Subject to the provisions of the Act, no member shall be entitled to receive payment
of any interest or dividend in respect of his share(s} whilst any money mav be due
or owing fram him te the Campany i respect of such sharafs) ar.debenturels) or etherwise
howaver either alone or jointly with any ather person or persons and the Direclors
may deduct from the interést or dividend peryable to any member, all sums of moneys
0 due from him o the Company.

Transferred shares must be registerad _
A transfer of shares shall nat pass the sight w any dividend dechwed thereon before

the registration of the transfer.

PRividend how remitted

Urless otherwise directed any dividend may be paid by cheque or warrant or a pay-
slip or receipt having the farce of 7 cheque or wanant sent through ordinary post o
the registered address of the menther or person entitled or in the case of joint holders
to that one of them first named in the Registar of Mambers in raspect of the joint haolding.
Every such chegue or warrant s sent shall be made payable to the registered haolder
of shares or ta.his order of 1o bis bankars, The Coempany slnall not be liaklke ¢r responsible
far any cheque or warrant lost in transmission or for any dividend lost, to the member
or person entitled thereto by the forged endorsement of any cheque or wamant or the
fraudulent or improper recovery tharesf by any other means.

Unpaid Dividend or Dividend Warrant posted

{a) where the Company has declared a dividend but which has not been paid or the
divid=nd warrant in respect thereol has not been posted within 42 days from the
dute of declaration to any shareholder entitled to the payment of the dividend, the
Company shall within 7 days from the date of expiry of the said period of 42 days,
open a sgecial account in that behalf in any scheduleg bank called “Unpaid Dividend
Account of PRATIKSHA CHEMICALS LIMITED the Company™ and transfer to the
said account, the total amount of dividend which remains unpaid or in relation
to which no dividend warrant has been posted.

b Any money transferred to the unpaid dividend account of the Company which
remains unpaid or unclaimed for a period of three years from the date of such
transfer, shall be transferred by the Company to the general revenus account of
the Central Government. A claiim o any money 50 transferred o the general revenue
account may be preferred to the Central Government by the shareholders 1¢ whom
the mopgy is dug.

i} No unpaid or unclaimed dividend shall be forfasited by the HBoard,

. Dividend and call together
193.

Any genera! meeting declaring a dividend may on the recommendation of the Directars
make a call on the members for such amount as the mesting fixes, but so that the
call on each member shall not exceed tha dividend payable to him so that the call
be made padvahte at the same time s the dividend and the dividend may, if 50 arrangad
betwesn the Company and the members, be set off against the calls.

Dividend 1o be payable in cash
Mo dividend shall he payable except in cash. Provided that nothing in this Arficle shall

39

S g gk o miEdna B o S L



be deemed 1o prohibit the capitalisation of profit or reserves of the Company for the

purpese of issuing fully paid up bonus shares or paying up any amount for the time
lzeing vnpaid on any shares held by the membaers of the Company.

15, {a)d

{b)

{c)

CAPITALISATHON

Capitalisation :

Any general meating may resolve that any amount standing {oc the credit of the
Share Pramium Account or the Capital Redemption Reserve Account or any mgneys’
imvestments or other assets forming part of the undivided profis {including profits
or surplus moneys arising from the realisation and where permittad by law, from
the appreciation in value of any capital assets of the Company} standing to the
credit of the General Reserve, Reserve or any Reserve Fund ot any other fund of
the Company or in the hands of the Company and available for dividend may be
capitalised. Any such amount (excepting the amount standing to the Share Premium
Account andfor the Capital Redemption Reserve Account) may be capitalised :

(i) by the issue and distribution as fufly paid shares, debentures, debenture stock,

bonds or obligations of the Company ar

(i L crediting the shares of the Company which may have been issued and are
not fully paid up, with the whole or any part of the sum remaining unpaid
therecon. .

Provided that any amounts standing to the credit of the Share Premium -Account
may be applied in;

(1) paying up unissued shares of the Company to be issued to members of
the Company as fully paid bonus shares; '

{2) in writing off the preliminary expensas of the Company;

{4) i writing off the expenses of, or the commission paid or discaunt allowed
on any issue of shares or debentures of the Company; or '

{43 in providing for the premium payable on tha redemption of any redeemable
preference shares or of any debentures of the Company. Provided further
that any amount standing to the credit of the Capital Redemption Reserve
Account shall be applied cnly in paying up unissped <shares of the Company
1o be issued to the members of the Company as fully paid bonus shares.

Such issue and distribution under sub<lause {a} (i) above and such payment to the .

credit of unpaid share capital under sub-clause () (i} ahove shall be made to, amang
and in favour of the members of any class of them or any of them entitled thereto
and in accordance wilh their respaective rights and interests and in proportion to
the amount of capital paid up on the shares held by them respectively in respact
of which such disivibution under suleclause (n) (B or payioent under subclause (2
(i) above shall be made on the footing that such members become entitled thereto

as capital. .

The Directors shali give effect to any such resolution and agply portion of the Profits,
General Reserve Fund or any other fund or account as aforesaid a5 may be required
for the purpose of making paymaent in full for the shares, debeniures or debenture
stock, bonds or other obiigations of the Company <o distributed under sub-clause
{a)til above or {as the case may b} for the purpose of paving, in whole or in pan,
the amount remaining unpaid on the shares which may have.baen issued and are
not fully paid-up under sub-clause (a)ii) above provided that ne such distribution
or payment shall be made unless recommended by Directers and if so recommended
such distribution and payment shall be accepted by such members'as aforesaid in
full satisfaction of their interest in the said caphatised sum.
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For the purpose of giving effect 1o any such resolution the Directors may setrle
any difficulty which may arise in regard to the distribution or payment as aforesaid
as they think expedient and in particelar they may issue fractional certificates ar
coupons and fix walue for distribution of any specific assets and may detsrmine
that such payments be made to any members on tha fogting of the value sp fixed -
and may vest any such cash, shares, fractional certificates or coupons, debentures,
debenture stock, bonds, or ather obligations in trustees upon such trusts for the
persons entitled thereto as imay seem expedient to the Directors and generally may
make such arrangement for the acceptance, allotment and sale of such shares,
debentures, debenture stock, bonds or other okligations and Ffractional certificates
or coupons or otherwise as they may think fit,

Subject to the pravisions of the Act and these Articles in cases where some of the
shares of the Company are fully paid and others are partly paid only, such
capitalisation may be effected by the distribution of further shares in respect of the
fully paid shares, and by crediting the pantly paid shares with the wheaks o
of the unpaid liability thereon but so that as between e holders of fully paid shares
and the parthy paid shares the sums so applied in the payment of such further shares
angd in the extinguishment of diminurion of the liabiliy on the partly paid shares
shall be so applied pro rata in propamtion to the amount then already paid or credited
as paid on the existing fully paid and partly paid shares respectively.

176, When deemed requisite a proper contract shall be filed with the Registrar of Companies

in accordance with the Act and the Board may appeint any person fo sign such comrict
ot behalf of the members antitled as aforesnid and such appointment shall be effecrive.

ACCOUNTS

Accounts . o
197, The provisions of Sections 20% 10 222 of the Act shall be complied with in so far as

the same be applicabie © the Company.

198,

(k)

199, {w

Books of Accounts to be kept
The Company shall keep at its Registered Oifice proper hooks of accounts as required
by Section 209 of the Act with respect to : .

() all sums of money received and expended by the Company and the matters
in respect of which the recaipt and expenditure tzke place;

(i) all sales and purchases ¢f goods ky the Company; and
(ii) the assets and liabilities of the Company.

Provided that all or any of the books of account aforesaid may be kept at such
other glace in India as the Boord of Directors way decide and when the Board

of Directors so decide, the Company shali, within seven days n_f the decision file
with the Registrar a notice in wriling giving the fall address of thar ether place.

If the Company shall have a branch office, whether in or putside India, proper hoaoks
of account ralating @ the transactions effected at thar office shall be kept ar that
office and proper sumimarised returns made upto date at intervals of not rmare than
three months, shall be sent by the kranch office to the Company at its Registered
Office or other place in India, as the Board thinks fit, where the said books of
the Company are kept. )

Books to pive fair and true view of the Company’s afiairs
All the aforesaid bhooks shall give a fair and true view of the affairs of the Company

of its branch office, as the caze may be with respect to the matters aforesaid, and
explain the transactians. '
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2017,

204,

203,

204,
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(b The bocks of account shali be open to inspection by any Drirector during husmess
hours os provided by Section 209 of the Act.

(@@ The books of account of the Company relating to a periad Df not less than eight
years immediately praceding the current year togather with the vouchars relevant
to any entry in such books of accounts shall be preserved in good order,

Inspection by members

The Directors shall from time to time determine whether and to what extent and at
what times and places and undar what conditions or regulations the aceounts, books
and documents of the Company or any of them, shall be open to the inspection of
the members, and no member {hot being a Directar} shall have any right of inspecting
any account or bocks or documents of the Company except as conferred by statute
or authorised by the Directors or by a resolution of the Company in general mesting.

Statements of Accounts 1o ba furnished to Genaral Meeting

The Beard of Directors shall lay before each annual general meeting & Profit and Loss
Account for the financial year of the Company and a Balance sheet made up as at
the end of the financial year which shall ba a date, which shall not precede the day
of the meeting by more than six months or such extended period as shall have been
granted by the Registrar of Companies under the provisions of the Act.

Balance Sheet and Profit and Loss Account

(a) Subject to the provisions of Section 211 of the Act, every Balance Sheet and Prl.'n‘“t '
ard Loss Accoumt of the Company shall be in the forms set out in parts | and

Il respectively of Schedule Vi of the Act, or as near thereto as-circunstances admit.
There shall be annexed to every Balance Sheet a stale ment showing the bodies corporate
(indicating separately the bodies comorate in the same group) in the shares of which
investments bave been made by it {including all investments, whether existing or nat,
made subsetquent to the date as at which the previous Balance Sheet was made cut)
and the nature and extent of the investmenls so made in each body comorate

{h So long as the Company is a holding Company having a subsidiary the Company
shall cenform 10 Section 212 and other applicable provisions of the Act

{3 If in the opinion of the Board, any of the curent assets of the Company have net
o value on realisation in the erdinary course of business at ieast equal to the amount
at which they are stated, the fact that the Board is of that opinion shall be stated.

Authentication of Balance Sheet and Profit & Loss. Account
s} i} Save as provided by item (i) of this sub-clause every Balance Shast and every
Profit and Loss Account of the Carnpany shall be signed on behalf of the Board
of Directors by the Manager or Secretary, if any, and by not less than two
Directars of the Company, one of whom shall be a Managing Tirector, if any.

(i when anly one of the Directors of the Company is for the time being in India,

the Batance Sheet and the Profit and Loss Account shall be signed by such -
Director, but in such a case, there shail be attached to the Balance Sheet and

the Profit and Loss Account a statement signed by him explaining the reason
for non-compliance with the provisions of the above item ().

iy The Balance Sheat, and the Profit and L.oss Acgount, shalt be approved by the Board
of Diractors before they are signed on behalf of the Board in accordance with the
provisions of this Article and befare they are submitted to the auditors for their

report thereon.

Profit and Loss Account to be annexed and Auditors” Report to be attached to the

Balance sheet

The Pretit and Loss Account shall be annexed to the Balance Sheet and the Auditors’
Report including the Auditors’ separate, special or supplementary repent, if any, shalt
be atached thereto.
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200,

207,

204,

200

Board's Report to be attacked to Balance Sheet

(a) Every Balance Sheet faid before the Campany in general meeting shall have artachecl
to it a Report by the Board of Directors with respect to the state of the Company's
affairs; the amounts, if any which it proposes 1o carry o any reserves in such Balance
Sheet, the amount, if any, which it recosynends te be paid Ly way of dividends
and material changes and commitmaents, il any, affecting the financial positian of
the Company which bave occurred berween the end of thé financial year of the
Company to which the Balance Shest relates and the date of the Report.

b} The Report shall, so far as it s materal for the appreciation of the state of the
Company’s affairs by its members and will not in the Board’s opinion be harmiful
to the business of the Company or of any of its subsidiaries, deal with any changes
which have occumed during the financial year in the nature of the Company’s
business, in the Company’s subsidiaries or in the nature of thie business in which
the Company has an interest.

(i The Board shall also give the fullest informatign and expianatinns in its Report or
in cases falling vnder the proviso to Section 222 of the Act in an addendum
that Repart, on every reservation, qualification or adverse remark contained in the
Auditor’'s Report, :

(d} The Board's Raport and addendum {if any) thereto shall be signed by its Chairman
i he s suthorised in that behall by the Board; and where he is not so authorised
shali be signed by such number of Directors as are required e sign the Balance
Sheei and the Profit and Loss Account of the Company by virtue of sub-¢lmese ()
and {b} of Article 203.

(@@ The Board shall have the right to clmrge any person nat being o Direclor with
the duty of seging that the piovisions of subclauses {ab and {©) of this Article are
complied with, '

{fi  Every Balance Sheet and Profit and Loss accown of the Company when audined
and approved and adopted by the menders in the annual general meeting shall
be conclusive except as regards any mattess in respect of which madifications are
made thareto a5 may from time to time be considered necessary by the Board of
Directars and or censidered proper by reason of any provisions of relevant applicable
statutes and approved by shareholders at a subsequent general meeting.

Right of Members to copies of Balance Sheet and Auditors Report

A copy of evary Balance Sheet (including the Profit and Loss Account, the Audilor's
Report and every other document required by Low 10 be annexed or attached as the
case may be, to the Balance Sheett which i5 to Is¢ laid before the Campany in General
Meating shall be made available for inspection at the Registered Office of the Company
during working hours for a pericd of twenty one days before of the meseting.

Three copies of Balance Sheet etc. to be filed with Registrar

After the Balance Sheat and Profit and Loss Account have been laid bafore the Company
at the amual general meeting, three copies of the Balance Shaet and Frofit and Loss
Account dely signed as provided under Section 220 of the Act together with three copies
of atl documents, which are required o be annexed therato shall be filed with the
Registrar, s6 far as the same be applicable to the Company,

ALDIT

Accounts o be audited
Every Balance Sheet and Profit and Loss Account shall be audited by cne er more Auditors
ic be appointed as hereinafter menitioned.

Appointment and qualifications of auditors
{m The Company at the annual general mesting each year shall appeint an Auditor
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or Auditors to hold office from the conclusion of that meeting untill the conciusion
of the pext annual genéral meeting, and shall within seven days of the appointmernt,
give intimation thereof to every auditor se appointed.

At any annual ganaral maeting, a ratiring Auditor, by whatevar autherity appointed,
shall be reappointed uniess :

(h~be is not qualified for reappointment;

(i} he has given the Company notice in writing of his unwillingness 10 be
reappainted: _

{im) a resolution has been passed at that meeting appainting somebedy instead of
him or providing expressly that he shall not be reappointed, or

(iv)  wihere notice has been given of an intended resolation o appoint some person
0 persons in the place of retirtng Auditor, and by reason of the death, incapacity
or disqunlification of that person or of all those persons, as 1l ¢ case may be,
the resalution cannet be proceeded with,

Where at an anrual genera! meeting no auditors are appointed or reappointed, the
Central Government may appeint a person to fifl the: vacancy.

The Company shail, within saven days of the Central Government’s power under
sub-clause (c} becoming exercisable give natice of that fact to the Government.,

The Threctors may fill any casual vacangy in the office of Auditor, but while any
such vacancy continues the serving or continuing Auditor or Auditors [if any) may
act, but where such vacancy be caused by the resignation of an auditor, the vacancy
shall enly be filed by the Company in generai mesting, '

A person, other than a retiring Auditor, shalf not be capable of baing appoainted
at an annual general meeting unless special notice of the Resolution for appointment
of that person to the office of Auditor has bean given by a member to the Company
nat less than fourteen days before the meeting in accordance with Section 190 .of
the Act, and the company shall send a copy of any such notice to the retiring
Auditor and shall give nctice thereaf to the mermhbers in accordance with Section
190 of the Act, and the provisions of Section 225 of the Act shall apply in the
matter. The provision of this sub-clause shall also apply to a Resolution that a ratiring

Auditor shall mot be resappoiotscl. '

The persons qualified for appeintment as Auditors shall be only those referred to
in Sactipn 226 of the Act. .

None of the persons mentioned in Section 226 of the Acgt gs bkeing not qualified
for appointment as Audiiors shall be appeinted of the Company. '

Audit of Branch Office _ -

21y Thu Company shall comply with the provisions of Section 228 of the Act in relation
io the audit of the accounts of branch offices of the Company except to the extent
10 which any exemption may be granted by tha Central Government, in that hehalf.

Rermiineration of Auditars

211, The remuneration of the Auditors shall be fixed by the Company -in general meeting

in such marmer as the Company may in general meeting detertiine except that the
remuneration of any Auditors appointed to fill any casual vacancy may be fixed by
the Directars. '

212, |}

Auditor to have access to the books of the Company .
The Auditor/s of the Company shall have a right of access at all times to the books
and vouchers of the Company and shall be entitled to reguire from the Directors
and Officers of the Corpany such information and explanation as may be necessary
for the performance of the duties of the Auditors.
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274,

215,

(b All notices cf, and other communications relating to, any general meeting of the
Company which any member of the Company is entitied to have sent to him shall
alse be forwarded to the Auditors of the Company; and the Auditers shall be entjtled
to attend any general meeting and to be heard at any general meeting which he
aftends 1G any part of the business which concerns him as Auditor.

(c} The Auditors shall make a Report to the meihers of the Company on the accounts
examined by him and gn every Balance Sheet and Profit and Loss Account and
on every other document declared by the Act to be part of or anncxed to the Balance
Sheat or Profit and Loss Account, which are laid before the Company in annual
general meeting during his tenure of office, and the Rapon shall statse whether, in
his opinion and to the best of bis information and according w the explanation
given to him, the accounts give the information required by the Act in the manner .
so required and give a true and fair view :

(il in the case of the Balance Sheat, of the atate of the Company’s affairs as at
the end of its financial year : and

(i} in the case of the Profit and Loss Account, of the Frofit and Loss for that financial
yeR,

{d} The Auditor's Report shall also state :

(il whether he has obtained all the infermation and expianations which to the
best of his knowledge and belief were necessary for the purpose of his audit;

i} whether, in his opinion, proper baoks of accounts as required by law Lave
been kept by the Company so far as appears from his exatbisation of those
books and prapar returns adequate for the purpose of his audit have been
received from branches not visited by himn;

(M whether the report en the acceunts of any branch ofiice awdited under Section
228 by a person other than the Company auditor has been forwarded to him
as required by clause (o) subsection {3) of the Section and how he has deah
with the same in preparing the Auditor's Report;

(V) whether the Company’s Balance Sheet and Profit and Loss Account dealt with
by the regort are in agreement with the books aof zccount and retums.

(&) Where any of the matters referred to in this Article is answered in the negative
or with a qualification the Auditor's Report shall state the reasons for the answer.

Accounts when audited and approved to be conclusive except as to errors discavered
within three months

Every account when audited and approved by a genarl meeting shall be conclusive
except as regards any error tharein discoverad within three months next after the approval
thereof. Whenever any such error is discovered within the said period, the accounts
shall farthwith be corrected and thenceforth shall be conclusive.

DOCUMEMNTS AND NOTICES

Service of Molice by member

A natice may be sarved on the Company or an Officar thersol by sending it to the
Company or Officer at the Registered Office of the Company by post under a certificate
of posting or by registered post of by leaving it at its Registered Office.

The term "Natice' in this and the following clauses shall sunrnons, notice, requisition,
order, judgement or cther legal papers and any document.

Service of Notice on Registrar
A notice may be served on the Registrar by sending it 1o hitn a1 his office by post under

a cenificate of posting or by registered post, or by delivering it 1o, or laaving it for him

at him at his office.
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Service of Notice on member by the Company .

216, (A1 A motice may be served by the Company on any member cither personally or by
sanding it by post to him to his registerred address or if he has no registered address
in India to the address, if any, within India sunplied by him 2 the Company for
giving MNotice to him,

(b wWhere a Naotice is sent by post

() Service thereof shall be deemed to be effected by properly addrassing prepaving
and posting a letter containing the dogument, provided that, where a member
lyas intimated to the Company in advance that doguments should be sent to
him under a cenificate of posting or by registered post with or without
acknrowledgment due, and has deposited with the Company a sum sufficient
to defray the expensas of doing so, service of the document shall not be deamed
to be eflected unless it is sent i tha manner intimated by the member; and

(i Such service shsll be deemed 10 have been effocted;

(1) in the case of a Notice of a meeting at the expiration of forty-eight hours
after the letter containing the same is posted, and

{2) in any other case, at the time at which the letter would be defivered
in the ordinary course of post. : :

By Advertisement :

) A Notice advertised in a newspaper circulating in neighbourhood of the registered
office of the Company shall be deemed to be duly servad on the day on which
the advartisement appears on every member of the Company who has no registered
address in India and has not supplied to the Company an address within India for
the giving of Notfices to him. )

On Joint holder -
i) Any Notice may be served by tha Company on the Joint-holders of a share/debanture :

by serving it an the joint holder named first in the Register of members/debenture

holders in respect of tha share/deberiture, ' -

On personal Representative .
(&) A Notice may be served by the Company on the persons entifled to a share in
consequence of the death or insolvency of a member by sending it through the post
in a prepaid letter addressed to them by name, or by the title representatives of the
deceased or assignees of the insolvent or by any like description, at the address, if
any n India supplied for the purpese by the persons claiming to be 30 entitled, or
unti! such an address has been so supplied, by serving the document in any manner
in which it might have been served if the death or insolvency had not occurred.

Motice by Coempany and signatures thersto o ]
217, Any Notice given by the Company shall be signed by a Director, or by such Officer
as the Directors may appoint ahd the signatures therefo may ba written printed or

lithograp hed.

Authentication of documents and proceedings _

218. Save as otherwise expressly provided in the Act, a docurnent or proceedings raquiring
authentication by the Company may be signed by the Direclor, tha managing Diractor,
the Manager, the Secretary or other authorised Officer of the Company and nead not
e under its Common Seal. . '

WINDING UP

Dristribution of Assets o

219, (@ Subject to the pravisions of the Act, if the company shall be wound up and the
assets available for distribution among the members as such shall be less than
sufficient to repay the whole of the paid up capital such assets shali be distributed
so that, as nearly, s may be, the losses shall ba home by tha members in proportion
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to the Capital paid up, or which ought 1o have been paid up, at the commencernant
of winding up, on the shares held by them respectively. And if in winding up,
the assets available for distributicn among the members shall be more than sufficient
to repay the whole of the Capital paid up at the commencernent of the winging
up the axcess shall be distributed amongst the members in proportion 1o the Capitai
paid-up at tha commencement of the winding up or which ought to have heen
paid up on the shares held by them respectively.

But this clause will nos prejudice the rights of the holders of shares issued upon
special terms and conditions. '

1240, Subject to the provisions of the Act.

fa}

i)

(ch

Distribution in specie of kind

IF the Company shal! be wound up whether voluntarily or otherwise, the liquidataors
may with the sanction of a special resolution and any other sanction required by
the Act, divide amongst the conmbutories, in specie or kind the whae or any part
of the assets of the Company, and may, with the fike sanction vest any part oi the
assets of the Company in trustees upon such trusts for the beretit of the contribularies
or any of them as the liquidators with the like sanction shall think fit.

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 contributcries (excapi
where unafterably fixed by the Memorandum of Association) and n particular any
class may be given {subjact to the provisicns of the Act) prafarential or special rights
or may be excluded altegether or in part but in case any division otherwise than
in accordance with the legal rigis of the contributories shall be determined or any
cantributory who would be prejudiced theraby shall have the right, if any, 10 dissent
and anciflaey rights as if such determination were a special resalution passed pursuant
lo Section 494 of the Act

in_ gase any shaces to be divided as aforesaid invalved a liability o calls or otherwise,
any person entitled under such division 1o any of the said shares may within ten
days after the passing of the special resclution, by notice i writing direct the
liquidators to sell his propottion and pay him the net proceeds and the liquictatars
shall, if practicable act accordingly.

Rights of shareholders in case of sale

221 Subject to the provisicns of the Act, a special resclution sanctioning a sale to any other
Company duly passed may, in like manner as aforesaid, deterniine that any shares or
cther consideration teceivable by the Liguidators by distributed amongst the members
otherwise than in accordance with their existing rights and any such determination shall
be binding upon alf the members subject to the rights of dissent, if any, if such right
be given by the Act, )

223, (a}

(b

SECRECY CLAUSE

Every Director, Manager, Auditor, Treasurer, Trustee, pMember of 3 Committes,
Officer, Servant, Agent, Accountant or other person employed in the business of
the Company shall if so required by the Directors, before entering upon his duties,
sign a2 declaration pledging himself 1o observe 3 swict secrecy respecting all
transactions and affafrs of rhe Company with the customers andd the state of the
accaunts with individuals and in matters thereto, and shali by such declaration pledge
himself nat to reveal any of the manters which may come 1o his knawledge in the
discharge of his duties except when required so to do by the Direciors or by law
orby the person to whom such matters relate and except 5o far as may be necessary
in order 10 comply with ahy of the provisions in these presents cantained.

No member shall be entitled to visit or inspect any warks of the Conpany withont
the permission of the Directors or to require dissovery of or any infarmatrion
respecting any detail of the Companys trading, or matter which may rolate w0 the
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234,

226,
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conduct of the business of the Company and whigh in the nhininn of the Directors,
it _wc:u!r:l be nexpedient in the interest of the Company to disclose.

INDEMMITY AND RESPONSIBILITY

Directors and others rights to indamnity -

(A} Subject o the provisions of Section 201 of the Act, every Director, Managing -

Director, Wholatime Diractor, Manager, Secretaty and other Officer or amployes
of the Company 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 costs, lpsses

and expenses (including travelling expensel which such Director, Manager, Secretary -

and officer or employee may incur or become liable to by reasan of any contract
enterad into or act deed done by him as such Director, Manager, Secretary, Officar
or Sarvant or in any way in the discharge of his duties including expenses and
the amount for Wwhich such indemnity is provided, shall immediately attach as lien
oy the property of the Company and hava pricrity betwaen the membare over all
other claims.

(b) Subject as aforesaid, every Director, Managing Diractor, Manager, Sacratary or other

officer and employge of the Company shall be indemnified against any liability
incurrend by him in defending any proceedings, whether civil or criminal i which
judgement is given in his favour or in which he is acquitted or discharged or in
connection with any application under Section 633 of the Act’ which ralief is given
to him by the Count and the amount for which such indemnity is provided shall
immediately attach as a lien on the property of the Company.

Drirectors and other officers not responsible for the acts of others,

Subject to the provisions of Sectisn 2071 of the Act, no Director, Managing DHrector,
Wholetime Direciar or other Officer of thae Company shall be liable for the acts, receipts,
neglacts of defoults of any other Directer or Officar or for Joining in any receipt or
other act for conformity of for any loss or expense happening to the Company through
insufficiency or deficiency of title to any propernty acguired by order of the Directors
for or on behall of the Company or for the insufficiency or deficiency of any security
in or upan which any of the moneys of the Company shall be ipvested or for any
loss or damage arising from the bankruptey, insolvency or torticus act of any person,
campany or corporation, with whom any moneys, securities or effects shall ba enrrusted
or deposited or for any loss occasioned by any emor of judgement or oversight on his
part or for any loss or damage or misfortune whatever which shall happen in the execution
of the duties of the office or in relation therets, unless the same happens through hf

own dishanasty. .
SOCIAL OBIECTIVE

. The Company shall have among its objectives the promotion and growth of the national

economy through increased praductivity, effectiva utilisation of material and manpower
resources and continued application of modern scientific and maragerial technigues in
keeping with the natlonal aspirations, and the Company shall be mirdful of ity saclal
and moral responsibilities 10 the consumers, employeas, shareholders, society and the
local community, - -

GENERAL POWER

Wherever in the Companies Act, it has been provided that the Company shall have
any right, privilege or authority or that the Company could carry out any transaction
anly If the Cempany if so autharised by its Articles, then and in that case these regulations
hereby authorise and empower the Company to have such rights, privilege or auvthority
and to carry such transactions as have been permified by the "Act.
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Wa, the several persons whose names and addresses ae subscribed hereto, are desirous
o' heing formed Into a Company in pursuance of these Arficles of Association, and we
respectively agrea 10 take the number of shares in the capital of the Company set opposite
pur fespective namas.

Nurmber of
Nawnes, addresses, descriptions, Equity Signature, name, address,
occupation and signature shares  taken detcription and
of subscribers by ench occupation f the witness
subscriber
1. Shri Vasant Bhaskar Mazumdar 10
‘. 5/0. Bhaskar Mazurndar iTen
' B/4, New Garden Flats,
MNetaji Marg, Ahmedabad
. Business
Sdf-
2. Shri Harish Krishnakant Bhatt 10
5. Krishnakant Bhatt {Ten)
174, Pirakin Society, Connrnen Wilness o All
Paldi, Ahmedabad he  Subscribwrs
Business
- Sdf- Malinghandra Vaidya
- S0, Nalinchandra Vaidya
24 A, Himatlal Park,
,‘\ < - " |3, 5mt. Ratnakala Harshad Patel 0 Anilrawadi,
wWia, Harshad Patel 1Ten) Ahmedabad - 380 01%
' 3/B, Gurushikhar Society,
Paldi, Vasna,
Ahmedabad - 280 007 B.Com., L.L.E.
Advocale
Business S/
Sd/- :
4, Shri Jayesh Kantilal Patel 10
~ &/o. Kantilal Patsl (Ten}
B, Gurushikhar Sociaty,
3 Paldi, vasna,
! Ahmedabad - 380 007
' Busingss
Sdi-
Total 40 '
' Fourty]

Place - Ahmedabad Dated this 8th day of April, 1991.
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