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{ hereby certify that.... GUJARAT SPICES JHDUSTRIES. ..

is this day incorporated under the Companies Act, 1956 (No. 1 of 1956)

and that the Company is Limited.

Given under my hand at.. A H . HE D ABAD . . ...
thic......THIRD o day of e nAPRET o
Cne thousand nine hundred and.... SEVEUTY-THREE, .
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“The name. of the company is GUJARAT SPICES INDUSTRI§S FHNARATWMEREDABAD. wat—~
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\ Hi. The objects for which the Company is establised are :~

{A) The main objects of the Company to be pursued by t
ration are -

(i} To carry on the business of manufacturing and processing kirana items, spices
dry fruits etc. and dealing in other commodities of general consumption either
as 8 wholeseller, retailer or Commission Agents.

(ii) To carry on the business of agency distributorship and manufacturer's represan-
tative on the items and articles stated in clause one (1).

(i) To carry on the business of exporters and importers of merchandise, equipments,
articles manufactured or otherwise and produce, deal in or manufacture to or

trom any country or transport or carry or convey the same from one part of the
country to another pant thereof.

(iv) To carry on the business of grinding corn and other produce and milling and

manufacturing business in the preparation of grain, cereals, products and by-
products therefrom.

— -

Comoany o,
(B) Objects incidental or ancillary to the attainment of the main obwc’ﬂ; are;i—n

AR )
(v) To erect acquire or take on lease or hire. work, let and seli facgrles, shops 3w

suitable for manufacturing and processing spices, foodsl,uf y-and deahné for r';
the same.

l Dsib ot Lestruch nk«:':r*.o-?&
{vi) To estabiish, purchase or otherwise acquire, run, cond ct and operate ¢gld
storage. warehouses, dry storage warehouse for the presp yrvation, storag oy |;.
treatment of merchandise, food products, farm products andLhnlmher—amcles e et

~ARSR L
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(vii) To build, establish, own. operate, run and manage, market container factory for
the purpose of packing psreserving and canning vegetable and other_ edible
products including products and by-products manufaciured and dﬁ
Company whether in glass, tin, or other sanitary packages for huma consumptugn

ot
and to deal in all kinds of machinery, appliances and materials for achieving \thao

said objects and to impaort, export or otherwise deal with ﬂ}@ same m an\ﬁz
manner whatsoever. \

J A

N>
{viii) To acquire and undertake all or any part of the business, propertyy, plant,,: and
liabilities of any perscen, firm or company possessed of property suatabie—fov‘sny
of the purposes of this company or carrying on any business which this comp-
any is authorised to carry on and to pay for any business property or rights
purchased or acquired in cash, shares, debentures, debenture-stock or otherwise
as may be deemed expedient.

(ix} To promote any Company or Companies for the purpose of acquiring all or any
of the property, rights and liabilities of this company or for any other purpose
which may seem directly or indirectly calculaled 1o benefit this Company.

(x) To carry on business as suppliers and contractors to the Government whether
Central or State or that of a Union Territory of India, in all their civil, Military,

Navy Air or other Departments, Improvement Trusts, Corporations, Municipalities,
A Gpy o) Cerdificate of Taaterpovation
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(xi)

{xii}

(xiii)

{xiv)

{xv)

{xvi}

(xvii)

(xviii)

(C)

{xix)

(xx)

{xxi)

(xxii)

{xxiii)

(xxiv}
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Notified Areas, Cantonments, Railways, Electric, Telephone and Water Companies
and other public and private corporations, bodies, firms and persons.

To carry on and work the business of cultivators agricultunsts, mechanised or
simple farmers growers, refiners, extractors, planters, harvesters and dealers.

To buy, sell, refine, prepare export and dea! in provisions of all kinds, both
wholesale and retail and whether solid or liquid.

To deel in purchase and seli of all products or by-products of foodstulf and
foodgrains generally and in connection therewith to promote, acquire construct
and operate faclories, building, mills, refineries.

To establish, manage and run oil mills. rice milis, flour mills.

To make advances of such sum or sums of moneys upon or in respect of or
for the purposes of raw materials, goods, machinery, stores or any other property
articles and things required for the purposes of tha company upon such terms
with or withaut security as the company may deem expedient.

To amalgamate with any other company.

To indemnifty members, officers, directors, agents and servants of the company
against proceedings, costs, damages. claims and demands in respect of any thing
done or ordered to be done by them for and in interests of the company or any
loss, damage or misfortune whatever which shail happen in the execution of the
duties of their office or in relation thereof.

To accumulate capital from the profits of the company for any of the purposes
of the company, and to use and appropriate the same or any of the company's
assets either conditionally or unconditionally 1o specific purposes, 10 accumulate
funds and to admut any person or persons who have moral or legal claim to
participate in the profits and assets of the company.

QOther objects :

To carry on the busjness of hotel, caterers, refreshment rooms and 1o let upon
lease or otherwise the whole or any part of the property of the company for
any of the above mentioned purposes or otherwise.

To lend, invest or otherwise employ or deal with moneys belonging to or
entrusted to the company upon securities and shares or other movable or
immovable propetry or without security upon such terms and such manner as
may be thought proper.

To raise or borrow moneys, by the issue of shares debentures, bonds, obligation,
deposit notes and otherwise howsoever and to utilise the money so raised for
the purpose of company’s business.

To adopt means of making known the products of the Company or the items
dealt with by the Company as may seem expedient and in particular by adver-
tising in press, by circulars, by purchase and exhibition of works of interest, by
publication of brochures, booklets and periodicals and by granting prizes,
rewards and donations. .

To draw, make endorse, discount. execute, issue, negotiate, assign and other-
wise deal with cheques, drafts. bilis of exchange, promissory notes, hundies,
debentures, bonds, bills of leading, railway receipts, warranis and all other
negatiable or transferable instruments. The Company will not however carry

on Banking business as defind under Banking Comparies Act.

To take or otherwise acquire or hold shares in any other company having objects
altogether or in parts similar to those of this company or carrying on any
business capable of being conducted or so as to benefit this company.
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(xxv) To carry on the business of cultivating, producting, manufacturing, processing,
purchasing, selling and to expoart import distribute o1 otherwise dispose of or
deal in all varieties and kinds of farm, dairy forest and agriculural produce and
to buy, sefl and prepare for market, manipulate import, export and deal in all
kinds and varieties of agricultural produce and farm products and to buy, clear,
plant and work spices and agricultural produce and to carry on any other trade
or businsss whatsoever which can be advantageously or conveniently carried on
by the company by way of extension of or in connection with any such
business as aforesaid, or is calculated directly or indirectly ta davelop any
branch of the business of the company or to increase the value or turn to
account any of company or 1o increase the value or turn to account any of
company’s assets, properties or rights.

{xxvi}) To carry on and/or to manage on behalf of constituents activities in the nature
of agriculture, dairy farming, cattle breeding and other allied activities.

{xxvii} To carry on business as exporters and importers and dealers of any goods
commodity or article or things whatever and to buy and sefl any goods or
commodity or article or thing whether for ready or forward delivery.

{xxviii) To carry on the trade or business of seed crushers, and manufacturers of linseed,
cotton, groundnuts and other seeds, oii cakes, oil extractors and oil manu-
facturers, oil refiners, manufacturers of mannures of all kinds.

(xxix) To carry on any other business which may seem to the company capable of
being carried on in connection with above objects mentioned in this Memorandum
or any of them or calculated directly or indirectly to enhance the wvalue of or
render profitable any of the company's property ot rights.

{xxx} To do all such other acts, deeds, matters and things as are incidental or condu-
cive 10 the attainment of the above objects or any of them.

(D) There are no other gbjects.
The liability of Members is Limited.

The share capital of the company is Rs. 1,00,000/~ (Rupees QOne Lac) only divided
into 1000 {one thousand) shares ot Bs 100/~ (Rupees one hundred) each with the
rights, privileges and conditions attaching thereto as are provided by the Articles of
Association of the Company, for the time being with power to increase and reduce the
capital ang to divide the shares in the capital for the time being into several classes and
to attach thereto respectively such preferential, qualified or special rights, privileges or
conditions as may be determined by or in accordance with the regulations of the
Company and to vary, modify or abrogate any such rights, privileges or conditions, in
such manner as may be permitted by the Companies Act, 1956 or provided by the
Articles of Association of the Company for the time being.
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We the several persons whose names and addresses are subscribed are desirous of
being formed into a company in pursuance of this Memorandum of Association and we

respectively agree to take the number of shares in the capital of the company set opposite
our respective names -
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THE COMPANIES ACT, 1956
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF
MADHUR INDUSTRIES LIMITED

Table "A" nat to apply

The regulations contained in Table “A” in the firs! schedule to the Companies Act, 1956, shall not
apply to the Company, but the reguiations for the management of the Company and for the observance
of the Members thereof and thenr representatives, shall, subject 1o any exercise of the statutory
powers of the Company with reference to the repeal or alternations of, or addition 1o, its regulations
by Special Resolution, as prescribed by the said Companies Act, 1856, be such as are conlained
in these Articles.

Interpretation
In the interpretation of these Articles, unless repugnant lo the subject or context -

{0) “The Cumpany” or “this Company” means MADHUR (NDUSTRIES LIMITED

(y  "The Act” means “The Companies Acl, 1956" as amended from time to time or any slatutory
modificaton or re-enactment thereof for the time being 1n force.

() "Auditors” means and includes those persons appointed as such for the time being by the
Company.

(vj “Board” means a meeting of the Directors duly called and constituted. or as the case may
be. the Directors assembled at a Board or acting by circular under these Articles or the Directors
of the Company colleclively.

(v  “Capttal” means the capitai for the time being raised or authonsed to be raised, for the purpose
of the Company

) “Dividend” inciudes Bonus.

(w) “In wnting” or ‘wrtten” includes words printed, Iithographed, typewriten. represented or
reproduced in any mode in wvisible form.

(vi) “Members” means members of the Company holding a share or shares of any class and
includes the beneficial owner in the record of the Depository.

(x) “Month” means Cafender month
(x) “Office” means the Registered Office for the ime being of the Company.

(x) “Proxy"” means an instrument whereby any person s authorised to vote for a Member a1 a
General Meeting on a poll.

(xi) "The Register’ means the Register of Members to be kept as required by section 150 of
. the Act and where shares are held in dematerialised form "The Register” includes the Register
of Beneficial owners maintained by a Depository.




z)/

{xiii) “Seal” means the Common Seal for the time being of the Company.

{ov) “Special Resolution” and “Ordinary Resolution” have the meanings assigned thereto respectively
by Section 189 of the Act

{w) “These presents” means these Articles of Association as originally framed or as altered from
lime to time and includes the Memorandum where the context so requires.

{xvi) Words importing the masculine gendet also include the feminine gender,

{xvii) Subject as aforesaid any words or expression defined in the Act shall except where the subject
or context forbids bear the same meaning in these Articles,

{xvit) The headings hereto shall not affect the construction

(0x} “Beneficial owner” shall mean beneficial owner as defined in clause a'of sub section 2 of
the Depositories Act, 1996,

{(xx) “Depositories Act, 1996" shall include any statutory modification or re-enactment thereof

{xxi) “Depository” shall mean a Depository as defined in clause (e) of sub-section (1) of section
2 of the Depository Act, 1996.

(xxil) “SEBI" means the Securiies and Exchange Board of india established under Section 3 of
- the Securities and Exchange Board of India Act, 1992

(xxiii) “SECURITY" means such security as may be specified by SEB! from time to time

{xxiv} “Bye-Laws™ means by-Laws made by the Depositories under Section 26 of the Depositories
Act, 1996.

(xav) *Records” includes the records maintained in the forms of books or stored in Computer or
in a electronic media, Magnetic discs, tapes, floppies, microfilms or any other media in such
form as may be determined by regulations made by SEBI

1

Copies of Memorandum and Articles of Association to be given to members

Copies of Memorandum and Articles of Association of the Company and other documents referred

to in Section 39 of the Act shall be furnished by the company to every member al request, within

seven days of the request, on payment of the sum of Rupee One for each copy or such other
amount as may be prescribed by the Act

SHARE CAPITAL

The authorised Share Capital of the Company is Rs. 5,00,00,000/- {Rupees Five Crares. Only) divided
in to 50,00000 (Fifty Lacs.) Equity Shares of Rs, 10/- (Rupees Ten Only) each capable of being
increased or decreased in accordance with the Company's Regulations and legislalive provisions for
the time being in that behalf.

Power to increase Capital

{ay The Company in general meeting may, from time to time increase the capital by the creation
of new shares, such increase to be of such aggregate amount and of such classes and to
be divided into shares of such respective amounts as the resolution shall prescnbe.

(b} Subject to the provisions of the Act, the new shares shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto as the Company in general meeting
shall prescribe, and in particular such shares may be issued with a preferential or qualified
right to dividends and in the distribution of assets of the Company, and with a right of voting
at general meeting of the Company in conformity with Sections 87 and 88 of the Act. Whenever
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the captal of the Comnyny w increased under the provisians of this Article, the Directors shall
comipty wite the pooviseps of Secinn €7 ol the Act

New Capital same as existing Capia,

Except so far as otherwise piovat—n - die ok ot issue or by these Articles, any capital
raised by the creation of new aia... Shaii be considesed as part of the exsting capital and shall
be subject to the provisions herein contained with reference to the payment of calls and instalments,
forfeiture, lien, surrender, transfcr and fransmission voting and otherwise.

Power to issue Redeemab!~ "relarence Shares

Subject to the provisions of Sectu.. B0 and 80A of the Act any such new shares may be issued
as preference shares which are or at the option of the Company are hable 10 be redeemed, and
the resolution authorising such issue shall prescribe the manner, terms and conditions of the
redemption subject however to the foilowing conditions - '

(@ no such shares shall be redeemed except out of profits of the Company which would atherwise
be available tor dividend or out of the proceeds of a fresh issue of shares made for the purpose
of redemption,

{b) no such shares shall be redeemed unless they are fully paid up;

{c) the premium, if any, payable on redemption shall have been provided for out of the profits of
the Company or the Company's share premiym account before the shares are redeemed;

(d) where any such shares are redeemed otherwise than out of the proceeds of a fresh issue,
there shall out of profits which would otherwise have been available for dividend be transferred
to a reserve fund, to be called “the Captal Redemption Reserve Account” a sum equal lo
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 provided in Section 80 of the Act, apply
as if the Capital Redemptlion Reserve Account were paid-up share capital of the Company,

{e) subject to the provisions of Section 80 and 80A of the Act, the redemption of preferential share
hereunder may be effected in accordance with the terms and conditions of ther issue and in
the absence of any specific terms and conditions in that behalf in such manner as the Directors
determine; ‘

{» whenever the Company shall redeem any redeemable preference shares, the Company shall,
within one month thereafter, give notice thereof to the Registrar of Companies as required by
Section 95 of the Act.

Reduction of Capital

Subject to the provision of Sections 78, 80, 80A and 100 to 105 of the Act, the Company may
from time to time, by special resolution, reduce its capital in any manner for the time being autharised
by law, and in particular, hold up again or otherwise. This Article is not to derogate from any power
of the Company would have if it were omitted

Sub-division or consolidation of capital
Subject to the provisions of Section 94 of the Act the Company in General Meeting may from time
to time : ;

) consolidate and divide all or any of its Share Capital of larger amount than its existing shares;

() convert alf or any of its fully paid-up shares into stock and reconvent that stock into fully paid-
up shares of any denomination;

(i) sub-divide its shares or any of them into shares of smaller amount than is fixed by the
Memorandum, so however, that in the sub-diwsion the proportion between the amount paid and
the amount, if any unpaid on each reduced share shall be the same as it was in the case
of the shares from which the reduced share is derived;
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11,

12.

13.

(v} cancel shares which at the date of the passing of the resolution in that behalf, have not been
taken or agreed o be taken be any person, and diminish the amount of its Share Capital
by the amount of the shares so cancelled.

MODIFICATION OF CLASS RIGHTS

Modification of class rights

if at any time the share capital by reason of the issue of preference share ar otherwise, is dswded
ino different classes of shares all or any of the rights and privileges attached to each class may,
subject to the provisions of Sections 106 and 107 of the Act, and whether or not the Company
is being waund up, be vatied, modified, abrogated or dealt with the consent in writing of the holders
of not less than three-fourths of the issued shares of that class, or with the sanction of a special
resolution passed at a separate meeting.

The rights conferred upon the holders of the shares of any class issued with prefarred or olher
rights shall not unless otherwise the shares of that class, be deemed to be varied by the creation
or issue of further shares ranking par passu therewih.

SHARES

Shares to be numbered progressively and no shares to be subdivided
The shares in the capital shall be numbered progressively according to their several denominations,
and except in the manner hereinbefore meationed, ne share shall! be subdivided.

Provided the shares are not held in an electronic and fungible form under the provisions of the
Depositones Act, 1995,

Further issue of capital

{ay Where at any time it 1s proposed to increase the subscrbed capital of the company by the
issue of further new shares, then subject to the provisions of Section 81 of the Act, such
further new shares shall be offered to the persons who at the date of the offer are the holder
of the equity shares n the Company in proportion, as nearly as circumstance admit to the
capital paid up on those shares at that date, and such offer shall be made by notice specifying
the number of shares offered and limiting a time no{ being less than 30 days from the date
of the offer within which the offer, if not accepted will be deemed to have been declined. The
ofter aforesaid shall include a right execisable by the person concerped to renounce the shares
offered to him or any of them in favour of any other person acceptable to the Board of Directors.
After the expiry of the time specified in the notice aforesaid or on receipt of earlier intimation
from the person to whom such offer is given that he declines 1o accept the shares offered
the Board of Directors may dispose them off in such manner as they think most beneficial
to the company.

(b) Notwithstanding anything contained in clause (a) hereinabove further new shares aforesaid may
be offered to any persons, (whether or not these persons inciude the persons who, at the date
of the offer are holders of the equity shares of the company) in any manner whatsoever:

{0 f 2 special resolution to that effect is passed by the company in general meeting; or

(i} Where no such special resolution is passed, if the vote cast (whether on a show of hands
or on poll, as the case may be) in favour of the proposal contained in the resolution
moved at the general meeting sanctioning the issue of such shares (including the casting
of vote, if any, of the chairman) by members who were proxies are allowed by proxy,
exceed the votes, if any, cast against the proposal by the members so entitied and voting
and the central government is satisfied, on an application made by the Board of Directors
in that behalf that the proposal is most beneficial to the company. .

(i) Notwithstanding anything confained in clause (a) above, but subject, however to the
provisions of Section 81(3) of the Act, the Company may increase its subscrbed capital
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16.

17.

27

on exercise of 2n oplon nrached to the desenturd saied o Inzr raged by the company
to convert such debeniures o 10ans IN10 Shaisw. L1 tu subsule 101 shares in the company.

{c) Where any instrument of transfer of shares has been oo~ ~-~g ta the comnany (ar reqistration
and transfer of such shares has nol been registernd t+ - _uiepany not wrhstanding ‘anything
contained in any other prowvision of the Act and these Articles, shall comply with the provisions
of Section 206A of the Act by keeping In abeyance in relation to such shares :

( any offer ot right shares under clause (a) of sub-seclion {*) ¢’ Lu.tuon 81 of the Act
and Article 13(a) and (b) and

(W) any issue of fulty paid up bonus shares in pursuance sub-section (3) of Section 205 by
capitaisation or profits and reserve of the company under Articles 174 and 175.

Shares under the control of Directors

(@) Subject to the provisions of the Act and these Articles, the shares (including any shares forming
part of any increased capital of the company) shall be under the control of the Directors, whao
may issue, allot or otherwise dispose of the same or any of them to such proportion and on
such terms and condibons and at such times as the Board of Directors think fit and subjeét
to the sanction of the company in general meeting with full power, to give any person the
option or right to call for or be aliotted shares of any class of the company either at the premium
or at part or at a discount (subject to the provisions of the Seclions 78 and 79 of the act

in either case} and ‘such option being exercisable for such time and for such consideraton
as the dwectors think fit

Power to issue shares in general meetings at premium or at discount

(b} In addition to and without derogation from the powers conferred on the board under Aricles
13(a) and (b} and 14(a) above the company in general meeting may determine that any shares
(whether forming part of the original capital or of any increased capital of the Company) shall
be offered to such persons (whether members or not) in such proportion and on such terms
and conditions and (subjecl to compliance with the provisions of Sections of 78 and 79 of
the Act) either at a premium or at a par or at a discount, as such generai meeting shall determine
and with full powec to give any person (whether 3 member or nol) the option to call for ar
be allotted shares of any class of the company either at a premwum or at a par or at a discount
(subject to compliance with the provisions of Sechons 78 and 79 of the Act, in either case)
such option being exercisable al such tme and for such consideration as may be directed

by such general meeting; or the company in general meetng may make any other provision
whatsoever for the issue, allotment or disposal of any shares

Acceptance of shares

Any application signed by the appticant for shares in the company, followed by an allotment of
any share therein, shall be an acceptance of shares within the meaning of these Aricles; and every
person who thus or otherwise accepts any shares and whose name 1s on the register shall for
the purpose of the Act and these Arficles, be a member of the company.

Deposit and calls etc, to be debt payable immediately

The money (if any) which the board of Directors shall, on the allotment of any shares being made
by them, require or direct to be paid by way of deposit, call or otherwise, in respect of any shares
allotted by them, shall immediately on the inscnption of the name of the allotee in the register
as the holder of such shares, become a debt due to and recoverable by the company from the
allotee thereof, and shall be paid by him accordingly.

Liability of the members

Every member or his heirs, executors or administrators shall pay to the company the portion of
the capital represented by his share or shares which may, for the tme being remain unpaid thereon,
in such amounts, at such time or times and in such manner as the Board of Directors shail from
time to tme and in such manner as the Board of Directors shall from time to time, in accordance
with the company's regulations, require or fix for the payment thereof.
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19,
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22.

. SHARE CERTIFICATE

Certificate of shares
(@) A Certificate under common seal of the company specifying any shares held by any member
shall be prima facie evidence of the tille of the member to such shares.

() The certificates of title to shares shall be issued under the Seal of the Company which shall
be affixed in the presence of and signed by (i) two Directors or persons acting on behalf of
the Directors under a duly registered Power of Attorney; and (i) the Secretary or other persons
appointed by the Board for the purpose; provided that if the composition of the Board permits
of, at least one of the aforesaid two Directors shall be a person other than a Managing Director
ar Whaoletime Director. A Director may sign a share certificate by affixing his signature thereon
by means of any machine, equipment or other mechanical means such as engraving in metal
or lithography. .

PROVIOED ALWAYS that notwilhstanding anything contained in this Article, the certificates of title
to shares may be executed and issued in accordance with such other provisions of the Act or
the Rules made thereunder as may be in force for the time being and from time to time.

Members® right to certificate

{a) Every member of aliottee of shares shall be entitled without payment to one certificate for all
the shares regislered in his name. Every certificate of shares shali specify the denoling numbers
of the shares in respect of which i is issued and the amount paid up thereon. For every further
certificate the Board of Directors shall be entitled but shall not be bound to prescribe a charge
not exceeding one rupee.

(b) The Company shall comply with the provisions of Section 113 of the Act regarding hmitation
of time for issue of certificates

(c) Notwithstanding anything contained in the Articles of Association, the Company shall be entitled
to dematernalise its shares, debentures and other securities pursuant to Depositories Act, 1996,
and to offer ils shares, debentures and other securities for subscription in dematerialise form.
The Company shall further be enlitied to maintained a Register of Members with the details
of Members holding shares both in matena! and dematerialised form in any media as permitied
by law including any foerm of electronic media.

Fractional Certificate

The company may issue such fractional certificates as the Board of DBirectors may approve in respect
of any of the shares of the Company on such terms as the Board of Directors think fit as to the
period within which the fractional certificates are to be converted into share certificales.

Renewal of Certificate

If any ceitificate be old, decrept, warn-out, defaced, torn or be otherwise mutilated or rendered useless
for any reason whatsoever or there is no further space on the back thereof for endorsements or
transfer, then upon production thereof to the Board of Directors, they may order the same to be
canceiled and issue of new cerlificate in liev thereof; and if any certificate be lost or destroyed,
then upon proof thereof to the satisfaction of the Board of Directors and on such indemnity as the
Board of Directors deem adequate being given upon such advertisement being published and on
such other terms and conditions as the Board of Directors may require, a new certificate in Yieu
thereof shail be given to the party entitled to such lost or destroyed certificate. Such sum not exceeding
rupee one as the Board of Directors may from time {o time prescribe shali be paid to the company
for every certificate issued under this clause. Provided that no fee ‘shall be charged for issue of
the new certiflicate on subdivision or consclidaton of share cerbficate into lols of market units of
trading or in replacement of those which are old, decrepit or worn-out or where the case an the
reverse for recording transfers have been fully utilised.

The first name of joint-holders deemed sole holder
¥ any share stands in the name of two or more persons, the person first named in the register
shall as regards receipt of dividends or cash bonus, or service of notice or any other matter connected
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with the company excepl voling at meeting and the transiai of il o fvr L deaned the zole
wolder thereof but the joint nolders ol a share saali L2 coverany cu o " L Lntly Lable Jur the
payment of all ynstalments and calls due u: -2spect of such shares and for all incidents thereof

according to the company's regulations.

Ceriificate to be delivered to first named of joint hoders

The certificate of shares registered in the name of two or more persons shall be delivered to the
person first named in the register

Declaration by person not holding beneficial interest

Save as herein otherwise provided, the Company shall be entitied to treat the person whose name
appears on the Register of Members as the hoiders of any shares and whose name appears as
the beneficial owner of shares in the records of the Deposilory, as the absolute owner thereof and
accordingly shali not (except as ordered by the court of competent jurisdiction or as may by law
required) be bound to recognise any benam: trust or equity or equitable, contingent or other claim

to or interest in such shares on the part of any other person whether or not it shall have express
or imphed notice thereof.

Notice of change of name or on marriage of the member
No member who shall change his name or who, being a female shall marry, shall be entitled to
recover any dividend or to vote In the name other than the one registered with the company, until

notice of the change of name or of marriage, respectively, is given to the company in order thal
the same be registered after produclion of satsfactory evidence

Funds of the Company shall not be applied in purchase of or lending on the shares of
the company

Save as otherwise provided by Section 77 of the Act, the funds of the company shall not be applied
in the purchase of or in lending on security of, any share of the company.

(8) The Company shali be entitled to dematerialise s existng shares, debentures and other
secunties, rematerialise its shares, debentures and other securiies held in the Depositories
and/or offer its fresh shares .debentures and other secunties, in a dematerialised form pursuant

to the Depository Act,1996 and the Secunties and Exchange Board of India (Depositories and
Participants) Regulations, 1896.

{b) Every persons subscribing to secunties offered by the company shall have the option to receive
securities certificates or to holds the secunties with a Depository. Such a person who is the
beneficial owner of the Securities can at any tme opt out of the Depository, if permitted by
the iaw, in respect of any security in the manner provided by the Depository Act, 1896, and
the Company shall 4n the manner and within the time prescrnibed issue to the beneficial owner
the required certificates of Securities.

If a person opt to hold his security with a Depository, the Company shall intimate such Depository
the details of allotment of the secunty and on receipt of information, the depository shall enter
in #ts records the name of allottee as the beneficial owner of the security.

(€) Al securities held by a Depository shall be dematerialised and be in fungible form-Nothing
contained in section 153, 153A, 153B, 1878, 187 C AND 372 A of the Companies Act, 1956
shail apply to a Depository in respect of the securities held by it on behalf of the beneficial
owners,

(@ Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository
shall be deemed to be the registered owner for the purposes of effecting transfer of ownershrp
of security on behalf of the beneficial owner,

Save as otherwise provided above, the Depository as a registered owner of the securities shall
not have any voting rights or any other rights in respect of securities held by it
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The beneficial owner of securities shall be entitled to all the rights and benefits and be subject
to all the liabilittes in respect of his securities which are held by the Depository.

(e) Notwithstanding anything in the act or these Articles to the contrary, where securities are held
in a Depository the records of the beneficial ownership may be served by such Depository on
the Company by means of a electronic mode or by delivery of floppies or disc.

UNDERWRITING AND BROKERAGE

Commission may be paid

(a) Subject to the provisions of Section 76 of the Act the Company may at any time pay a commission
to any person in consideration of his subscribing or agreeing to subscribe (whether absolutely
or conditionally) for any share or debenture in the Company, or procuring, or agreeing to procure
subscription (whether absolutely no conditionality) for any shares or debentures in the company,
such commission shall not exceed 5% on the nominal value of the share or 2.5% on the nominal
value of the debenture in each case subscribed or to be subscribed.

Brokerage
[by The Company may also, on any issue of shares of debentures pay such brokerage as may
be tawful.

INTEREST OUT OF CAPITAL

Interest out of Capital

Where any shares are issued for the purpose of raising money to defray the expenses of the
canstruction of any works or building or the provision of any plant, which cannot be made profitable
for any lengthy period the company :

{a) may pay interest on so much of that share capital as is for the time being paid up, for the
pericd at the rate and subject to the condition and restrichon provided by section 208 of the
Act; and

(b} may charge the same to the capital as part of the cost of construction of the work or building
or the provision of the plant.

CALLS

Calis

The Board of Directors may, from tme lo time by a resolution passed at a meeting of the Board
{and not be circular resolution) make such calls as they think fit upen the members in respect
of ali moneys unpaid on the shares held by them respectively, and each member shall pay the
amount of every call so made on him to the person and at the time and place appainted by the
Board. A call may be made payable by instaliments.

Notice of the calis

Not less than thity day's notice of any call shall be given by the company specifying the time
and place of payment, and the persons to whom such calls shall be paid; Provided that before
the time for payment of such call the Board of Directors may be notice in writing to the members
revoke the same or extend the time for payment thereof

Amount payable at fixed time or new issue payable at calls

tf by the terms of issue of any shares or otherwise any amount is made payable at any fixed
time or instaliment at fixed time (whether on account of the amount of the share capital or by way
of premium) every such amount of instaliment shall be payable as if it were a call duly made by
the Board of Directors and of which due notice had been given, and all the provisions herein contained
in respect of calls shall relate and apply to such amount or premium or installments accordingiy.

Calls to date from resclution 3
Call shall be deemed to have been made at the time when the resoluticn authorising such calls,
was passed at a meeting of the Board of Directors.

Al
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When interest on call, or instailments payable

if the sum payable in respect of any call or instaliment be not paid on or before the day appointed
for payment thereof, the holder for the time being of the shares in respect of which the call shall
have been made or the installments shall be due, shall pay interest for the same at the rate of
12% per annum from the date appointed for the payment thereof to the time of the aclual payment,
or at such other rate as the Board of Directors may from tme to time determihe. The Board of
Directors may however in their absolute discretion forego ‘payment of any interest where in their
opinion the circumstances so jusiify. :

Proof on trial of suit for money due on shares .

On 1the tnal or hearing of any aclion or suit brought by the Company against any member or his
representatives for the recovery of any money claimed to be due to the companJr in respect of his
shares, it shall be sufficient to prove that the name of the member in respect of whose shares
the money sought to be recovered appears on the Register of Members of the Company as their
holders, at or subsequently to the date at which the money sought lo be recovered is alleged 1o
have become due, of the shares in respect of which such money is sought to be recovered; that
the resolution making the call is duly recorded in the minute book, and that notice of such call
was duly given lo the member or his representative in pursuance of these presents, and it shall
not be necessary to prove the appointment of the Directors who made such calls nor that a quarum
of Direclors was present at the Board at which any call was made, nor that the meeling at which
any call was made was duly convened or consliuted nor any other matters whatsoever, but the
proof of the matters aforesaid shall be conclusive evidence of the debt

Partial payment not to pre¢lude forfeiture

Neither the receipt by the Company of a portion of any money which shall from time to ume be
due from any member to the company in respecl of hs shares, either by way of principal or interest,
nor any indulgence grantaed by the company in respect of the payment of any such money, shall
preclude the company from thereafter proceeding to enforce a forfeiture of such shares as hereinatter
provided.

Payment in anticipation of calls may carry interest

The Board of Directars may, if it thinks fit, agree to and receive from any member willing to advance
the same, all or any part of the amount due upon the share held by him beyond the sums actually
called for and upon the amount so paid in advance cr upon so much thereof as from time to time
exceeds the amount of the call then made upon the shares in respect of which such advance has
been made, the Company may pay or allow interest at such rate as the member paying such sum
in advance and the Board of Directors agree upon. The Board of Directors may at thei- absolute
discretion repay at any ime any amount so advanced or may at any time re-pay the same upon
giving to the member notice in writing of not less than three months. Provided that moneys paid
in advance of calls for any shares may carry interest but shall not confer a right to dividend or
to participate in profits.

FORFEITURE AND LIEN

If money payable on share not paid notice to be given to the member

If any member fails to pay any call or installments of a call on or before the day appointed for
the payment of the same or any such extension thereof as afosresaid, the Board of Directors may,
at any time thereafter while the call or installments remamn unpad. give notice 16 him requiring him
1o pay the same together with any interest that may have issued by the Company by reason of
such non-payment

Terms of the Notice

The notice shall name the day (not being earher than thrity days from the dale of the notice) and
a place or places on and at which such call or installment and such interesl and expenses as
aforesaid are to be paid. The notice shalt also state that in the event of the nonpayment of which
the call was made or installment is payable. will be lable to be forfeited
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in Default of payment share to he forfeited

{ the requisition of any such notice as aforesaid are not complied with, any share in respect of
which such notice has been given may, at any time thereafter and before the payment of all calls
ar instaltments, interest and expenses due in respect thereof, be forfeiled by a. resolution of the
Board of Directors to that effect. Such forfeiture shall inciude all dividends declared in respect of
the forfeited shares and not actually paid before the forfeiture.

Noitice of forfaiture to the member :

When any share shall have been so forteiled, notice of the forfeiture shall be given to the member
in whose namz it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the
date thereol, shall forthwith be made in the register.

rorfiiled sizre to be property of the company and may be sold, etc. .
Any share s0 forfeited shall be deemed to be the property of the company, and may be sold, reallocated -
ai otherwisc disposed off, either to the original holder thereof or to any other person, upon such
terms and in such manner as the Board of Directors may think fit.

Powar t2 z7ruch fofciture
The Board ot Directors may at any time before any share so forfeited shall have been sold, reallocated
or otheywse disposed off, annua! the forfeiture thereof upon such condition as it thinks fit

Mﬂnir:. Tutla e Doy rioney owing at time of forfeiture and interest
Any (nember v.nosa share shall have been forfeited shall notwithstanding the forfeiture be lLiable to
paw antd © |1 fortihvwith pay fo the company on demand all cails, instaliments, interest and expenses

ovain: vty oo respect of such share at the time of the forfeiture, together with interast thereon
ftcrn '..v.: e of forfeiture the payment not exceeding 12% per annum or such other rate as the
boerd of drectors may determine, and the Board of Directors may enforce the payment thereof,
or anv pari thareof, f it thinks fit,

Effect of ¢~ rburz

(a) The fo.fexurz of & share shall involve extinction al the time of the forfeiture of all interest in
ang ali clawns and demand against the company in the respect of the share, except only such
of those nghts incidental to the share, excep! only such of those rights by these presents
are expressiy saved.

{b) A declsiaton i wming that the declarant 1s a director or secretary of the company and that
cerzin chares n the company have been duly forfeited on a date stated in declaration shall
he conclusive ewidence of the facts therein slated as against all persons claiming to be entitled
to the shures.

Company’s fien oa share

(8} The ccmpan, shall have a frst and paramount ken on every share other than fully paid-up
shares 1o/ ail moneys whether presenily payable or not payable at fixed time in respect of
such itares PROVJDED THAT the Board of Directors may at any time declare any share
o b -vitaliy or inopart exempt from the prowiston of these Aricles.

() Aay s on chares shall exdend o all dvidends from time to time declared in respect of such

SOETY

{¢) Unless cthenwse agreed, the registration of a transfer of share shall operate as a waiver of
the companv's lien, if any, on such shares.

Eriorccimat 270 T:n ooy sale

For the purgos? ot enforcing such lien, the Board of Direclors may sell the shares subject thereto
in such manncr 25 they think fit, but no sale shall be made until such period as aforesaid shall
have arrvcd aad unil notice in wntting of the intention to sell shall have been served as provided
for service of documents in these Articles, on such member, his heirs, execulors or administrators
ang default shall nave been made by him or them in the payment, fulfillment, or discharge of such
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debts. liabilities, or engagements for seven days after such nolice To give effect to any such sale,
the Board may authorise some person to execute an instrument of transfer in respect of the share
sold and to transfer the share sold to the purchaser thereof and the purchaser shall be registered

/

as the holders of the shares comprised in any such transfer. Upon any such sale as aforesaid
the cerlificale in respect of the shares sold shall stand cancelted and become null and void and .

of no elfect, and the directors shall be entitled to issue a new certificate or cerificates in liev thereof
to the purchaser concerned

Application of proceeds of sale
The net proceeds of any such sale after payments of the costs of such sale shall be applied in
or towards satisfaction of the debts, liabilites, or engagements of such member and the residue

(f any) or the short fall (if any) shall be paid to or recovered from him, his heirs, executors,
administrations or assigners, as the case may be.

Validity of sale under Article 41 and 46

(@ Upon any sale after forfeiture or the enforcing a lien in purported exercise of the power hereinbefore
gwven, the Board of Dweclors may cause the purchaser's name to be entered in the registet in
respect of the shares sold, and the purchaser shall not be bound to see the regularity of the
proceeding, or 1o the application of the purchase money and after his name has been entered
in the register 1n respect of such shares. the validity of the sale and of the entry in the register
in respect of such share sold shall not be impeached by any person, and the remedy (if any)
of any person aggreved by the sale shall be in damages only and against the company exclusively.

Cancellation of share certificate of forfeited shares

) Upon any sale, re-allotment or other disposal under the provisions of the preceding Aricles,
the certificate or certificales onginally 1ssued in respect of the relatwe shares shall (unless the
same shall on demand by the company have been provisionally surrendered to it by the defaulling
member) stand cancelled and become null and void and no effect where any share under the
power in that behalf herein conlained are soid by the board of Directors and the certificate
in respect thereof has not been delivered upto the company by the former holders of such
shares, the Board of Direclors may issue a new cenrtificate for such shares distinguishing it
in such manner as it may think fit from the certificate not so delivered.

Application of forferture provisions

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum
which by terms of the issue of a share becomes payable at a fixed time, whether on account of
the amount of the share: or by way of premium, as if the same had been payable by virtue of
a call duly made ang notfied

TRANSFER AND TRANSMISSION OF SHARES

Transfer form _
The company shall keep a book to be called “register of transfer”, and therein shall be fairly and
distincly entered the pamcuiars of every transfer or transmission of shares.

Execution and Registration of transtfer etc.

No transfer shali be registered unless a proper instrument of transfer has been delivered to the company
in the prescribed form and in accordance with the prowisions of Section 108 of the Act. Every such
instrument of transfer shall be duly stamped and executed both by the transferor and the transferee
and witnessed. The transferor shall be deemed to remain the holder of such share until the name
of the transferee shall have been entered in the Register in respect thereof.

(@) Notwithstanding anything contained in the Articles of Association in the case of transfer of shares
or other marketable securities where the Company has not issued any cerlificales and where
such shares and secunties are being held in an electronic and fungible form the provisions
of the Depositories Act.1996 shall apply.

Directors’ right to dechine to register transfer
{a) Subject to the prowvisions of Section 111 of the Act and Section 22A of the Securities Contracts
(Regulation) Act. 1956 The Board may refuse to regisier any transfer of or the transmission

11
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by operation of law of the right to any shares or interest of a member in the Company. Provided
however thatl the registration of a share shall not be refused on the ground of the transferor
being either alone or jpointly with any other person or persons indebted to the Company on
any account whatsoever, Provided further that in the event of refusal any such transfer of, or
the transmission of the righl to any shares or interest of a member in the Company, the Company
shall, within one month from the date on which the instrument of transfer, or the intimation
of such transmission, as the case may be, was delivered to the Company, send nolice of
such refusal to the transferee and the transferor or the person giving intimation of such
transmission, as the case may be, giving reasons for such refusal. )

Provided however that the registration of a share shall not be refused on the ground of the transferor
being either alone or jointly with any other person or persons indebled to the company on any
account whatsoever. )

Provided further that in the event of refusal to register any such transfer of, or the transmission

“of the right to any shares or interest of member in the company, the company shall, within one

month from the date on which the instrument or transfer, or the intimation of such transmission,
as the case may be, was delivered to the company, send notice of such refusal to the transferee
and the transferor or the person giving intimation of such transmission, as the case may be giving
reasons for such refusal.

Company may refuse to register more than three persons
() The Board of Directors shall be entitled to decline to register more than three persons as the
joint holders of any shares.

Notice to transferor and transferee of refusal to transfer shares

if the Board of Directers refuse to register a transfer of any shares, they shall within two months
from the date on which the transfer was lodged with the Company send to the transferee and the
transleror notice of the refusal in accordance with the provisions of the Act

Restriction on transfer .
No transfer shall be made to a person of unsound mind or insolvent,

Transfer to be presented with evidence to title

{a} Every instrument of transfer shall be presented to the Company duly stamped for registration
accaompanied by the cerficate or certificates of the shares to be transferrea. and such other
evidence as the Boarc of Directors may require to prove the title of the transferor, his right
to transfer the shares and generally under and subject to such condilions and regulations as
the Board of Directors shall from time lo time prescribe.

(b) Every registered instrument of transfer shall remain in the custody of the Company until destroyed
by order of the Board of Directors. But any instrument of transfer which the Board of Directors
may decline to register shall, on demand. be retumed to the person depositing the same.

Fee on Transfer

There shall be paid to the Company, in respect of transfer or transmission of any number of shares
to the same paty, such sum as shall be determined by the Board of Directors in conformity with
the regulations of the Stock Exchanges concerned.

Transfer Books when closed

The Board of Oirectors shall have power lo close the Register of Members andior the Register of
Debenture holders at such time or times and for such period of periods as the Board may deem
expedient in accordance with the prowisions of the Act

Title to shares of deceased member

The executors or adminisiratars of a deceased member shall be the only persons recognised by
the Company as having any ttfe o his share excepl in case of jaint holders, in which case the
surviving holder or holders or the executors or administrators of the last surviving holders shall be
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the only persons entitled o be recognised. but nothing herein contained shall release the eslate
of any share jointly held by him. The Company shall not be bound 1o recognise such executor
of administrators unless he shall have first obtamned probate or Lefters of Administration or other
legal representation 3s the case may be from a duly consituted Court in India to grant such probate
or Letters of Administration, provided nevertheless that 11 cases. which the Board in ils discretion
consider to be special cases and in such cases only, it shall be lawful for the Board of Directors
to dispense with the production of probate or Letters of Administration or a Succession Certificate
upon such terms as to indemnity publication of notice or otherwise as the Board of Directors may,
deem fit.

| Registration of persons entitled to shares otherwise than by transfer (Transmission clause)
Subject to the prowisions of these Aricles any person becoming entitled to shares in consequence
of the death, lunacy, bankruptcy or insclvency of any member or by any lawful means other than
by a fransfer in accordance with these presents., may, with the consent of the Board of Direclors
(which the Board shall nol be under any obligation to give), upon producing such evidence that he
sustains the character n respect of which he proposes to act under the Article or his title, as
the Board of Directors think sufficient, be registered as a member in respect of such shares, or
may, subject to the regulation as to transfer hereinabove contained, transfer such shares. This clause
15 hereinafter referred to as “"The Transmission Clause”

Directors' right to refuse registration

Subject to the prowisions of the Act, the Board o! Directors shall have the same nght to refuse
to register a persen enbtled by the transmussion to any shares or his nominee, as if he were the
transferee named in any ordinary instrument of transfer presented for registration

The Company is not liable for disregard of notice prohibiting registration of transfer
The company shall incur no Gabiity or respunsibity whatsoever in consequence of its registerng
or gwing effect to any transfer of shares. made or purporting to be made by any apparent legal
owner thereof (as shown or appeanng in the register) to the prejudice of a person having or ctaiming
any equitable nght, titie or interest to or in the said shares notwithstanding that the Company may
have had notice prohibiting registration of such transfer and may have entered such notice or referred
thereto in any bhook or record of the Company and the Company shall not be bound or required
lo regard to afternd or give effect lo any notice which may be given to it of any equitable right,
titte or interest, or be under any hability whatsoever for refusing or neglecting to do so, notwithstanding
that the notice may have been entered in or referred to in some book or record of the Company,
but the Company shall nevertheless be at hberty to regard and altend o any such notice and give
effect thereto if the Board of Directo.s shall so think fit.

Provision for Transfer of shares applicable to Transfer of Debentures
The provisions of these Articles shall mutatis mutandis apply to the transfer of or the transmussion
by operaton of taw of the nght o Debentures of the Company.

[A] (@ NOTWITHSTANDING ANYTHING CONTAINED in these Articles, every holders of shares
or Debentures of the Campany may, at any ime nominate a person to whom his shares
or Debentures shall vest in the event of his death and the provisions of sections 109A
and 109B of the Act shall apply in respect of such nomination

(&) No person shall be recognised by the Company as a nominee unless an intimation of
the appointment of the said person as nominee has been given to the company during’
the lifettme of the holders of the shares or Debentures of the Company in the manner
specified unde; section 109A of the Act

{c) The Comgany shall not be in any way 1esponsible for transfernng the shares and for
Debentures consequent upon such inbmation in the event of Death.

(d) If the holders of the shares or Debentures survive the nominee, then the nomination made
by the holders shall be of no effect and shali automatically stand revoked.

{(B] The company shal keep a book to be called the Register ot Transfers and therein shall be
netered the pariculars of every transfer or transmission of any shares held in dematenlised
form. .

13
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BORROWING POWERS

- Power to borrow

(3 Subject to the provisions of Sections 58A, 58B, 292 and 283 of the Act and these Articles,
the Board of Directors may from time to time at its discretion by a resolution passed by a
Meeting of the Board, accept deposits from members, either in advance of calls or olherwise
or accept deposits from the public and may generally raise or borrow or secure the payment
of any sum or sums of money for the purpose of the Company. Provided, however, where the
moneys to be borrowed logether with the moneys already borrowed (apart from temporary loans
obtained from the Company’s Bankers in the ordinary course of the business) exceed the
aggregate of the paid up capital of the Company and its free reserves {not being reserves set
apart for any specific purpose) the Board of Directors shall not borrow such moneys withou
the consent of.the Company in general meeting. .

Acceptance of Fixed Deposits

(t) The Company may invite or renew either from the public or from its members deposit upto
the limit and in the manner and subject to the rules and conditions prescribed by the Central
Government as contemplated under the Act and the rules framed thereunder,

The payment or repayment of moneys borrowed

Subject to the provisions of the Acl and these Aricles the payment or repayment of moneys borrowed
aforesaid may be secured in such manner and upon such terms and conditions in all respect as
the Board of Diteclors may think fit, and, 1in particular, pursuant to resolution passed at a meeting
of the Board and not passed by a circular resolution by the issue of bands perpetual or redeemabie
debenture or debenture-stock of the Company, or any mortgage or charge or security upon all or
any part of the property of the Company (both present and future), including its uncalled capital
for the time being

Terms of issue of Debentures

Any debentures, debenture stock or other secunties may be issued subject to the provisions of
the Act at a discount, premium or otherwise and may be issued on condiion that they shall be
convertible into shares of any denomination and with any privileges and conditions as to redemption,
surrender, drawing, allotment of shares and attending general meeting of the Company and the right
to appoint Directors and otherwise. Debentures carrying the right of conversion into or allotment of
shares shall be issued only with the consent accorded by a resolution of the Company in general
meeting.- ’

Mortgage of uncalled capital

{a) If any uncalled capital of the Company is inciuded in or charged by any mortgage or other
securty, the Board of Direclors shall subject to the provisions of the Act and these Aricles
make calls on the member in respect of such uncalled capital in trust for the person in whose
favour such mortgage or security is executed or, if permitted by the Act may, by instrument
under the Company's Seal, authorise the person in whose favour such mortgage or securnity
is executed or any other person in trust {or him, 1o make calls on the members in respect
of such uncelled capital, and the provisions hereinabefore contained in regard to calls, shall,
mutatis mutandis, apply to calls made under such authority and such authority may be made
exercisable either conditionally or unconditionally and either presently or contingently and either
to the exclusion of the Bbard's power or otherwise, and shall be assignable if expressed so
to be.

Priority of charge on uncalled capital

(t) Where any uncalled captal of the Company 1s charged, all persons laking any subsequent
charge thereon shall take the same subject to such prior charge and shail not be entitled,
by notice to the share-holder or otherwise to oblain priority over such prior charge.

Indemnity may be given
Subject to the provisions of the Act and these Articles if the Directors or any of them or any other
persons shall become perscnally liable for the payment of any sum primarily due from the Company
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by reason of furnishing any guafrantee or otherwise the Directors may execule or cause to be execuled
any mortgage charge or security over or affecling whole or any part of the assets of the Company
by way of security indemnity to secure the Ditectors or persons so becoming liable as aforesaid
from any against any loss in respect of such fiability arising out of the said guarantee.

GENERAL MEETINGS

Annual or Ordinary General Meeting

The Annual General Meeting shall be held in accordance with Secton 166 of the Acl and shall
be called for a time during business hours. on a day that 1s not a public holiday and shall be
held either at the Registered Office of the Company or at some gther place within the city or town
where the Registered Office or the Company is situated as the %oard af Director may determine
and the notice calling the meeting shall Specif\g it as the Annua! General Meeting.

Right to attend General Meeting

Every member of the Company shall be entitled to attend every general meeting either in person
or by proxy, and the Auditor of the Company shall have the right to attend and to be heard at
any general meetng on any past of the business which concerns hum as Auditors

Reports, Statements and Registers to be laid on the table

At every Annual General Meeting of the Company there shall be laid on the table the Director's
Reports and audited statement of accounts, audilor's report (if not already incorparated in the audited
statement of accounts), the proxes lodged and the Register of Direclors, Shareholders maintained
under Section 307 aof the Act. The Auddor's reporl shall be read before the Company in General
Meeting and shall be open to inspection by any member of the Company.

Distinction between Annual and Extra Ordinary Meeting

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

Who may call an Extra Ordinary General Meeting

The Board may, whenever it thinks fit, call an Extra-ordinary General Meeting. If at any ume there
are not within India Directors capable of acting who are sufficient in number to form a quorum, any
Director may call an Extra-ordinary Genera! Meetng 1n the same manner, as nearly as possible,
as that in which such a meeting may be called by the Board at such time and place as he may
determine.

Calling of Sxtra-ordinary General Meeting on requisition

The Board of Directors of the Company shall on the required of such number of members of the
Company as is specified in sub-section (4) of 169 of the Act, forth-with proceed duly to call an
Extra-ordinary General Meeting of the Company, and i respect of any such requisition and of may
meeting to be called pursuant thereto, all the other provisions of Section 16$ of the Act and of
any statutory modification or reenactment thereof for the time being shall apply

Notice of Meeting .

A Genera! Meeting of the Company may be called by giving not less than 21 days nolice in wnling
However, General Meeting may be called after giving a shorter nolce than 21 days, if consent is
accorded thereto as provided in Section 171 of the Act

Provided that where any members of the Company are entitled to vote only on some resolution
or resolutions to be moved atl the meeting and not on the others, those members shalli be taken
nlo account for the purposes of this Article in respect of the former resolutions bul not in respect
of the later. :

Contents of Notice

Every notice of a meeting of the Company shall specify the place, the date and hour of the meeting
and shall contain a statement of the business to be transacted thereal. No general meeting, annual
or extra-ordinary, shall be competent 10 enter upon, discuss or transact any business which has
not been specially mentioned in the notice or notices upon which it was convened.
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Special Business

Where any type of business to be transacted at the meeting are deemed to be special as provided
in Section 173 of the Act, there shall be annexed to the notice of the meeling a statement selting
out all material facts regarding each such item of business including in particular, the nature and
extent of the interest, if any, therein of every Director and the Manager, if any, of the Company
and the provisions of the said Section 173 of the Act shall apply accordingly.

Service of Notice

A document may be served by the Company on any member thereof and the Notice of every meeting
of the Company shall be given to every member in any manner authorised by and as provided in
Sections 53 and 172 of the Act

Notice to be given to the Auditors

Notice of every meeting of the Company shall be given to the Auditor or Auditors for the time being
of the Company, in any manner set out in Section 172 of the Act for giving notice to any member
or members of the Company.

Omission to give notice not to invalidate Meeting

The accidental omission o give notice of any meeting to or the non-receipt of any notice by the
member of other person to whom it should be gwen shall not invalidate the proceedings at the
meelings.

Resolutions requiring Special Notice

Where by any provision contained in the Act or in these Articles, special nolice-is required of any
resolution, notice in respect of the same shall be given to the Company and be the Company as
provided in Section 190 of the Act

PROCEEDINGS OF GENERAL MEETINGS

Quorum

Five members personally present shall be a quorum for a General Meeting. No business shall be
transacted at any general meeting unless requisite quorum shall be present at the commencement
of the business.

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

{a) If within hall an hour from the time appointed for the meeting of the Company a guorum is
not present, the meeting, f convened upon the requisition of members, shall stand dissolved.
In any other case it shall stand adjourned to the same day in the next week, at the same
time and place or to such other day, time and place as the Beard may determine.

(b) If at such adjourned fneeling a quorum is not present within half an hour from the time appointed
for holding the meeting, those members who are presen! shall be g quorum and may transact
the business for which the meeling was called.

Chairman of General Meeting

The chairman and in his absence the Vice-Chairman, if any, of the Board of Director shali be entitled
to taka the chair al every General Meeling If there be no such Chairman or if any, meeting he
or the Vice-chairman, if any shall not be present within fifteen minutes after the time appointed
for holding such meeting or is unwilling to act, the Dwectors present may choose one of themselves
to be Chairman and in default of their doing so. the members presenl shall choose a Director as
Chairman and if no Director is present or if ali the Directors present decline to take the chair, then
the members present shall choose one of themselves to be Chairman.

i a poll is demanded-on the election of the Chairman, it shall be laken forthwith in accordance
with the provisions of these Aricles, the Chairman elected on a show of hands shall exercise all
the powers of the Chairman for the purpose of conducting the poll, under the said provisions. If
some other person is elected Chairman as a result of the poll, he shali be Charrman for the rest
of the meeting.
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How questions to be decided at meetings ’

Every gquestion submitted to a General Meeting and every resolution put to the vote at a General
Meeting, unless a poll is demanded as hereinafler provided, be in the first instance decided by a
show of hands.

Chairman's declaration of result of voting by show of hands to be conclusive

A declaraton by the Charrnan, that on a show of hands a resolution has or has not been carried
either unanimously or by a particular majority, and an entry to that effect in the books containing
the minutes of the proceedings of the Company shall be conclusive evidence of the fact, without
proof of the number of proportion of the votes cast in favour of or agaist such resolution.

Demand ﬁor poil .

() At any General Meeting unless a poll 1s (before or on declaration of the result of voting on
any Resolution on show of hands), ordered to be taken by the Chairman of the meeting on
lis own motion or on a demand made in that behalf by members present in person or by
proxy and holding shares in the Company which confer a power to vate on the Resolution not
being less than one tenth of the total voting power in respect of the Resclution, or on which
an aggregate sum of not less than fifty thousand Rupees has been paid up, a declaration by
the Chairman that a Resolution has or has not been carried either unanimously, or by a particular
majordy and an eniry to that effect in the book containing the minutes of the proceedings of
the General Meeting of the Company shall be conclusve evidence of the fact, without proof
of the number of the proportion of the voles cast in favour of or against the Resolution.

(i The demand for a poll may be withdrawn at any tme by the person or person who made
the demand.

Time of taking poll .
A poll demanded on any other question {not! being a question reiating to the election of a Chairman
which is provided for n the Article 82 hereof) shall be taken at such tme not being later than
forty-eight hours from the time when the demand was made. as the Chairman may direct.

Power to adjourn General Meeting

The Chairman of a General Meeting may, with the consent of the meeling, adjourn the same from
tme to ime and from place to place, but no business shall be transacted at any adjourned meeting
other than business left unfinished at the meeting at which the adjournmen! look place.

Right of member to use his votes differently

Cn a poll taken at a meeting of the Company, a member entitted for mote than one vote or his
proxy or other person entitled to vote for tim, as the case may be. need not if he voles, use
all his voles or cast in the same way all the votes he uses.

Scrutineers at poll
{l Where a poil 1s to be taken, the Chairman of the meeting shall appaint two scrulineers to
scrulinise the voles given on the poll and o report thereon to him.

(iy The Chairman shall have power, at any time before the result of the poll is declared, to remove
a scrutineer from office and to fill vacancies n the office of scrulineers arising from such removal
or form any other cause.

(i Of the two scrutineers, appointed under this Aricle one shall always be a member (nol being
an officer or employee of the Company) present at the meeting provided such a member is
avaitable and willing o be appointed

Other business may proceed notwithstanding demand of poll
The demand of a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the queslion on which a poll has been demanded.

Chairman's decision conclusive on vole or poll

(3 The Charman of any meeting shall be the sole judge of the valdity of every vole tendered
at such meeting by show of hands. The Chairman present at the taking of poll shall be sole
judge of the validity of every vote tendered at such poll.
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Manner of taking poll and result thereof
® () Subject to the provisions of the Act, the Chairman of the meeting shall have power to
regulate the manner in which the poll shall be taken.

Sl

(i . The result of the _poll_shall be deemed to be the decnsuon of the meaeting on the reso!uhon

" on- which the, polr was taken Loy
Motton how decided lncase of equaht{( :)!w"votes
(¢} In the Case of any equality of votes, whether on a show of hands or on a poli, the Chairman
of the meefing at which the show.of hands takes place or at which the poll is demanded
shall be entitled to a casting vote in addition to his own vote or votes to which he may be

entitled as member.

Resolutions passed at adjourned meetings :
Where a resolution is passed at an adjourned meeting of:

(a) the Company ; or
) the halders of any class of shares in the Company,

The resolution shall, for all purposes, be treated as having been passed on the date on which it
was in facl passed and shall not be deemed to have been passed on any earlier date.

Registration of Certain Resolutions and Agreements

A copy of each of the resolutions as mentioned in Section 192 of the Act together with a copy
of the statement of material facts annexed under Section 173 to the notice of meeting in which
such resolution has been passed, or agreements as mentioned in the said Section 192 shall, be
printed or typewritten and duly certfied under the signature of a officer of the Company and fled
wilh the Registrar within the time prescnibed under the Act.

A copy of every resolution which has the efiect of allering the Articles of Association of the Company
and a copy of every Agreement referred to in the said Section 192 shall be embodied in or annexed
to every copy of the Articles issued afler the passing of the resolution of the making of the agreement.

Minutes of General Meeting

The Company shall cause minutes of the proceedings of every General Meeling to be entered in
the book kept for the purpose and the minutes shall contain and include the matters specified in
Section 193 of the Act ;

Inspection of Minutes Books of General Meeting

The books containing the aforesaid munutes shall be kept at the Registered Office of the Company
and be open to the inspection of any member without charges as provided in Section 196 of the
Act and any membet shall be furnished wnth a copy of any minutes in accordance with the terms
of that section,

VOTES OF MEMBERS

Votes may be proxy or attorney

Subject to the provisions of the Act and these Articles, votes may be given either personally or
by an Attorney or by proxy or in the case of a body corporate also by a representative duly authonsed
under Section 187 of the Act.

Number of votes to which Members entitled

Subject to the provisions of the Act and these Articles upon a show of hands every member entitfed
to vote and present in person {including a body corparate present by a representative duly authorised
in accordance with the provisions of Section 187 of the Act and Article 99) or by Attorney shall
have one vote

No voting by proxy on shown of hands
No members nol personally present shall be entitled to vote on a show of hands unless such member- ~
is present by Aftorney or unless such member 15 a body corporate present by a representative
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duly authorised under Section 187 of the Act in which case such Aftorney or representative may
vote on a show of hands as if he were a member of the Company.

Votes in respect of shares of deceased and bankrupt member

Any person entitled under the Transmission Ciause {Article 59 hereof) to transfer any shares may
vote at any General Meeting in respect thereof in the same manner as if he were the registered
holder of such shares, provided that at least forty-eight hours before the time of holding the meeting
or adjourned meetmg as the case may be, at which he proposes to vote, he shall satisfy the
Board of Directors in that behalf of his right to transfer such shares, untess the Directors shall
have previously admitted his right to transfer such shares or his right 1o vote at such meeting in

respect thereof

|
[
Jeint Holders

Where there are joint registered holders of any shares any one of such persons may vole at any
meeting either personally or by Attorney duly authorised under Power of Attorney or by proxy in
respect of such shares as if he were solely entitled thereto and if more than one of such jaint-
holders be personatly present at any meeting then one of the said person so present whose name
stands first or higher on the Register in respect of such share shall alone be entitled to vote in
respect thereof.

Instrument appointing proxy

(a) Any members entitled to attend and vote al meeting of the Company shall be entitied to appoint
another person (whether a member or not) as tus proxy 1o altend and vote on a poil instead
of himself, but a proxy so appointed shall not have any nght to speak at the meeting

&)  The instrument appointing a proxy shall be in writing under the hand of the appointer or of
his Attorney duly authorised in writing ar if such appointer 1s a corporation, under its common
seal or the hand of an officer or any attorney duly authorrsed by it.

Members' right to appoint proxy to be stated in notice

{a} Every notice convening a meeling of the Company shall state that a member enhtled to attend
and vote at the meeting is entitled to appoint a proxy to attend and vote instead of him and
that a proxy need nol be member of the Company,

(t) A proxy shall be enttled to vote only on a poll

Instrument appointing proxy to be deposited at office

The instrument appointing a proxy and the Pawer of Altorney or other authority (if any) under i
s signed or a notarially certified copy thereof shall be deposited at the Registered Office of the
Company not less than forty-eight hours before the time for holding the meeting at which the person
named in instrument proposes to vole.

When vote by proxy valid through authority revoked.

A vote given in accordance with the lerms of an instrument ot proxy shali be vahd notwithstanding
the previous death of the principal or revocation of the proxy or lransfer of the share in respect
of which the vote in given provided no intimation i writing of the death. revocation or transfer shall
have been receved at the Registered Office of the Company or by the Chairman of the meeting
at which the vote s gien. .

Forms of proxy
Every instrument of proxy whether for a specified meeting or otherwise shall, as nearly as
crcumstances will admit, be in the form set out in Schedule IX of the Acl

Time and place to inspect the proxies lodged

Every members entitied to vote at a meeting of the Company according to the prowisions of these
Articles on any resolution to be moved thereat, shall be entitled dunng the period beginning twenty
tour hours before the tume fixed for the commencement of the meeting and ending with the conclusion
of the meeting. to inspect the proxies lodged, at any time during the business hours of the Company,
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providéd not less than three days’' notice in writing of the intention so to inspection is given to
the Company,

No member entitled to vote when any call due to Company .

No member shali be entitied to vote at any General Meeling either personally of by proxy or as
proxy for another member or be reckoned in a quorum while any call or other sum shall be due
and payable to the Company in respect of any of the share of such member or in respect of any
shares on which the Company has or had exercised any right of lien.

DIRECTORS

Number of Directors

{a) Until otherwise determined by a General Meeting, and approved by the Central Government and
subject to Section 252 of the Act the number of Directors shall not be less than 3 (three)
nor more than 12 (twelve).

First Directors
{B) The first Direclors of the Company are :

1.  Sur Buasusnai Mamiar Ganowi
2. Suri Ramesusual Nanowat ParikH

Special Directors

(a) The company shall, subject to the provisions of the Act, be entitled to agree wilh any person,
firm or corporation that he or it shall have the right to appoint his or its nominee on the Board
of Directors of the Company upon such terms and conditions as the Company may deem [it.
Such nominee and their successors in office appointed under these Articles shall be called
special Directors of the Company

Terms of Office of Special Directors

(&) The Special Directors appointed under this Article shali be entdled to hold office until requested
to retire by the Government, Financial Institution, persons, firm or corporation who may have
appointed them and will nat be bound to retire by rotation or be subject to Articles 125 and
126 of the Articles of Association of the Company. A special Director shall also not require
to hold any qualification shares. As and whenever a Special Director vacates office whether
upon request as aforesaid or by death, resignation or otherwise, the Government, Financial
institutsn, person, firm or corparation who appointed such Special Director may appoint any
other Director in his place. The Special Director may at any time by notice in wriling to the
Company resign his office Subject as aforesaid, a Special Director shall be enlitled to the
same rights and privileges and be subject to the same obligation as any other Direclor of the
Company.

NOMINEE DIRECTOR

Nominee Directors

Notwithstanding anything lo the conlrary conlained in these Aricles, so long as any moneys, remain
owing by the Company to the industrial Development Bank of India {IDBI}, Industrial Finance Corporation
of india (IFCI), The industriai Credit and {nvestment Corporation of India Limited (ICICI), The Induslrial
Reconstruction Bank of India Limited (IRBl), Life Insurance Corporation of India (LIC), Unit Trust of
India {UTI), General Insurance Corporation of India (GICl), National Insurance Company Limiled (NIC),
The Oriental Insurance Company Limited (CIC), The New India Assurance Company Limited (NIA),
United India Insurance Company Limited (UIt) or a Stale Financiai Corporation or any financial institution
owned or controlled by the Central Government by Central Government or State Government by
themselves (each of the above is hereinafter in this Articles referred to as “the Corporation”} out
of any loans/debenture assistance granted by them to the Company or so long as the Corporation
holds or continues to hold Debentures/Shares in the Company as a resull of underwriting or by
direct subscription or private placement, or so long as any liability of the Company atising out of



any guarantee furnished by the Corporation on behalf of the Company remains gutstanding. the
Corporation shall have a right to appoint from time to ume, any person or persons as a Director
or Directors, whole-time or non-whole-time (which Director or Directors is/are hereinafier, referred to
as “Nominee Directors™) on the Board of the Company and to remove from such office any person
or persons so appointed and to appoint any person or persons in his or their placefs '

The Board of Directors of the Company shall have no power to remove from office the Nominee
Director/s. At the option of the Corporation such Nominee Director/s shall not be required to hold
any share qualification in the Company. Also at the option of the Corporation such Nominee Director/
s shall not be liable to retirement by rotation of Directors. Subject as aforesaid, the Neminee Director/
s shall be entitled to the same rights and privieges and be subject to the same obligatons as
any other Director of the Company.

The Nominee Director/s so appointed shall hold the said office only so long as any moneys, remain
owing by the Company to the Corporation or so long as the Corporation holds debentures in the
Company zs a resuit of direct subscription or private placement or so long as the Corporation holds
shares in the Company as a result of underwriting or direct subscription or the liability of the Company
arising out of any guarantee is outstanding and the Nominee Dwector/s so appointed in exercise
of the said power shall ipso faclo vacate such office immediately the moneys, owing by the Company
to the Corporation is paid off or on the Corporation ceasing to hold Debentures, shares in the Company
or on the satsfaction of the hability of the Company arising out of any Guarantee furnished by the
Corporation.

The Nominee Director/s appointed under this Aricle shall be entitled to recewve all notices of and
to attend all General Meetings, Board Meetings and to meetings of the Committee of which the
Nominee Director/s is/fare Mermber/s as also the minutes of such meetings. The Corporalion shall
also be entitled to recewve all such notices and minutes.

The company shall pay to the Nominee Director/s situing fees and expenses which the other Directors
of the Company are enlitled. but \f any other fees, commission, moneys or remuneralion in any
form is payable to the Directors of the Company, the fees. commissions, moneys and remuneration
in relation to such Neminee Director/s shall accrue 1o the Corporation and the same shall accordingty
be paid by the Company directly to the Corporation. Any expenses that may be incurced by the
Corporation or such Nominee Director/s in connection with thewr appointment or Directorship shall
also be paid or reimbursed by the Company to the Carporation or as the case may be to such
Nominee Director/s

Provided that if any such Nominee Director/s is an officer of the Corporalion the sitting fees, in
relation to such Nominee Qirector/s shall also accrue o the Corporalion and the same shall accordingly
be paid by the Company directly to Corporation Provided also *hat in the event of the Nominee
Director/s bemng appointed as Whole-time Direclor/s such Nominee Direclor/s shall exercise such
powers and duties as may be approved by the Lenders and have such rights as are usually exercised
or avaitable to a whole time Directlor, in the management of the affars of the Borrower Such Nominee
Director/s shall be entitled or receive such remuneration, fees, commission and moneys as may
be approved by the Lenders

Debenture Director
112 (1) {(a) Any trust deed for securing Debentures or Debenture-stock of the Company may provide
for the appointment of a Director by the Trustees thereof or by the hoiders of Debentures
(hereinafter referred to as “the Debenture Director”) for and on behalf of the holders of
Debentures of Debenture Stock for such period as is thetein provided not exceeding the
period for which the Debentures or Debenlure-siock shall remain outstanding and may
empower such Trustee or holders of Debentures or Debenture-stocks for the removal from
office of such Debenlure Director and on a vacancy being caused whether by resignation,
death, removal or otherwise, for appointment of another Debenture Director in his place
A Debenture Director shall not be bound to hold any qualfication shares and shall not
be liable to retire by rotation or be removed from office except as provided as atoresadd
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(b) The Trust Deed may contain such ancillary provisions as may be arranged between the
Company and the Truslees and all such provisions shall have effect nolwithstanding any
of the other provisions herein contained.

Appointment of Special Director/Collaborator Director

{2} (a) In connection with any collaboration arrangement with any company or corporation or firm
or person for supply of technical know-how and/or machinery or technical advice, the
Directors may authorise such company, corporation, firm or persan (hereinafter in this clause
referred to as “Collaborator”) to appoint from time to time any person or persons as Director
or Directors of the company (hereinafter referred to as “Special Director”) and may agree
that such Specia! Director shall not be liable to retire by rotation and need not possess
any qualification shares to qualify him for the office of such Director, so however, that
such Special Director shall hold office so long as such collaboration arrangement remains
in force unless otherwise agreed upon between the company and such collaborator under
the collaberation arrangements or at any time thereafter.

(®  The coillaboratar may at any lime and from lime to time remove any such Special Director
appointed by it-and may at the tme of such removal and also in the case of death or
resignation of the person so appeinted, at any time, apgoint any other persons as a Special
Director in his place and such appointment or removal shall be made in writing signed
by such company or corporation or any partner or such person and shall be delivered
to the company at its Registered Office.

(c} It s clarified that every collaborator enttled to appoint a Director under this Article may
appoint one or more such person or persons as Director(s) and so that if more than one
collaboratar is so enfitled there may al any time be as many Special Directors as the
collaborators eligible to make the appointment

Appointment of Alternate Director

113. Subject to the provisions of section 313 of the Act the Board of Directors of the Company may
appoint an Alternate Director to act for a Director (hereinafter called “the Original Director”) during
his absence for a perod of not less than three months from the State in which meetings of the
Board are ordinarily held and such appointment shall have effect and such appointee, whilst he holds
office as an Alternate Director, shail be entitfed to notice of meetings of the Directors and to attend
and vote there at accordingly. An Alternate Dwreclor appointed under this Aricle shali vacate office
if and when the Onginal Director returns to the said State If the term of office of the Qriginal Directar
is determined before he so returns to the said State, any provision in the Act or in these Article
for the automatic reappointment of retinng Directors in default of another appointment shafl apply
to the Qrigina! Director and not to the Allernate Director

Provided always that no person shall be appointed by the Board as an Alternate Director who shall
not have been previously selected and approved in wriling by the Onginal Director or by the party
which had appointed the Original Director as Special Director under Aricle 110.

Birectors may fill up vacancies and add to their pumber

114. (1) Subject to the provisions of Secuon 260, 262 and 284{6) of the Act, the Board of Directors
shall have power, at any time and from time to lime, lo appoint any person to be a Director
either as an addition to the Board or to fill a casual vacancy occurring on account of the office
of any Director appointed- by the Company in general meeting being vacated before his term
of office would expire in the normal course, but so that the total number of Directors shall
not at any time exceed the maximum fixed in Arlicie 109(a) above. Any person so appointed
as an addition to the Board shall retain his office only upto the date of the next Annual General
Meeting of the Company. Any person appointed lo fill a casual vacancy as aloresaid shall hold
office only upto the date upto which the Director in whose place he is appointed would have
help office 1f it had not been vacated as aforesaid.

When the company and candidate for office of Director must give notice

(2 No person not being retiring Director shall be eligible for an appointment to the office of Director
at any General Meeting unless be or same member intending to propose him has not less
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than fourteen days before the meeting, left al the office a nolice in writing unde.r‘ his hand
a signifying his candidature for the office of Director of the intention of such member to propose
him as a candidate for thal office as the case may be lo such member if the person succeeds
in getting elected as a Oirector. The company shail inform 1ts members of the candidature
of a person for the office of the Director or the intention of a member to propose such person
as a candidate for that office, by serving, individual notces on the members not less than
seven days before the General Meeting

Provided that it shall not be necessary for the company to serve indiwdual notices upon the member
as aforesaid if the company advertise such candidature or inlention not less than seven days befare
I the General Meeting in alleas! two news papers circulating in the place where the office is located

of which one is published in the English language and the other in the regional language of that
place.

Qualtification of Directors

115, A Director shail not be requred to hold any equity shares to qualify him to act as a Director of
the Company.

Remuneration of Directors
116. Subject to the provisions of Seclions 198, 309, 310 and 311 of the Acl, the remuneration, traveling
and other expenses payable to the Directors of the Company may be as hereinafter provided :

(a) Unless otherwise determined by the Company in General Meeting or by the terms and conditions
of remuneration of the Managing Director or Directar, each Director shall be entitled to receive
out of the funds of the Company for each meeting of the Board or a committee thereof attended
by him such fee as has been determined or as may from time fo tme be determined by the
Board but not exceeding such sum as may from tme to tme be prescribed by or under the
Act and applicable to the company

(o) In addition to the remuneration payable as above, the Dwectors may allow and pay to any
Director who is not a bonafide resident of the place where a meeting is held and who shall
come to such place for the purpose of aftending the meeting, such sum as the Board may
cansider fair compensation for traveling, hotel and other expenses incurred by him, in attending
and returning from meeting of the Board of Directors or any Committee thereof of General Meetings
of the Company.

{c) If any Director be called upon to perform extra services or special exertions or efforis, the Board
may arrange with such Director for such special remuneration for such extra service or special
exerlions or efforts either-by a fixed sum of otherwise as may be delermined by the Board
subject to the provisions of the Act and such remuneration may be in addition to his remuneration
above provided.

(d} In addition to the remuneration payable under sub-clause (c) above, the Direclors may allow
and pay to any Director such sum as the Board may consider fair compensation for travelling,
hotel and other expenses incurred by him in connection with the business of the Company.

{e) The maximum remuneration of a Director for tus service shall be such @ sum 3s may be prescribed
by the Act or the Central Government from time to time for each meeting of the Board of
Director or the commitiee thereof attended by him

Directors may act notwithstanding vacancy

117. The continuing Directors may act notwithstanding vacancy in their body. but so that subject to the
ptovisions of the Act if the number falls below the minimum number above fixed and notwithstanding
the absence of a quorum, the Directors may act for the purposes of filling up vacancies or for calling
General Meeting of Extra-ordinary General Meelng of the Company ot in emergencies

When office of a Director to be vacated
118. (1} The office of a Director shall become vacant on any of the grounds, as applicable, in Seclions
283(1) and 314 of the Act

23



™

@

Subject 1o the provisions of the Act a Director may' resign his office al any lime by notice
in writing addressed to the Company or to the Board of Directors

Loan to Directors .
119. The company shall observe the resinctions imposed in the matter of grant of loans lo Dwectors
and other persons as provided in Section 293 of the Act

Board Resolution at a Meeting necessary for certain contracts

120. (1)

@

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

{ay for the purciiase or supply of any goods, materials or services or

()} for underwriting the ‘subscription of any share or in debentures of the Company.

Nothing contained n the foregoing Clause (1} shall affect : <\

(a) the purchase of goods and materials form the Company ar the sale of goods and materials
to the company, by any Director, relative, firm, partner or private company as aforesaid
for cash at prevailing market price: or

() any contract or contracts between the Company on one side and any such Director, relative,
firm, paniner or private company or supply or any goods, materials and services in which

either the Company or the Direclor, relative, firm, panner or private company as the case
may be regularly trades or does business.

Provided that such contract or contracts do not relate to goods and matenals the value of which,
or services the costs of which exceeds five thousand rupees in the aggregate in any year compnsed
in the period of the contract or contracts

&)

@
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Notwithstanding anything contained in the foregoing clauses (1) ang (2), a Director relative, firm,
partner or private company as aforesaid may, in circumstances or urgent necessily, enter, without
obtaining the consent of the Board, into any contract with the company for the sale, purchase
or supply of any goods, materials or services even if the value of such goods or cost of such
services exceeds five thousand rupees in the aggreyate in any year compnsed in the period
of the contract, but in such a case, the consent of the Board shall be obtained at a meeling
within three maonths of the date on which the contract was entered into

Every consent of the-Board required under this Article shall be accorded by a resolulion passeq
at a meeting of the Board and not otherwise; and the consent of the Board required under
clause (1) above shall not be deemed to have been given within the meaning of that clause
unless the consent is accorded before the contract is entered into or within three months if
the date of which it was entered into.

If the consent is not accorded to any contract under this Arlicle anything done in pursuance
of the contract shall be avoidable at the option of the Board

Directors may contract with Company

121. (1)

24

Subject to the provisions of this Articie and the restrictions imposed by Article 120 and the
other Aricle hereof and the Act and the observance and fulfilment thereof no Director shall
be disqualified by reason of his office from contracting with the Company either as vendor,
purchaser, agent, broker or otherwise nor shali any such contract or any contract or arrangement
entered into by or on behalf of the Company in which any Director shall be in any way interested,
be avoided not shall any Director so coniracting or being so interested be lhabie to account
to the Company for any profit realised as a result of or in pursuance of any such contract
or arrangement by reason only of such Director holding that office or of the fiduciary relation
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thereby established, but it is dectared that the nature af his interest must be disclosed by
him as provided in the Act

Disclosure of interest

(2) Every Director who is in any way whether directly or indireclly concerned or interested in a
contract or arrangement or proposed contract or arrangement enter into or lo be entered into
by or on behalf of the Company shall disclose the nature of his concern or interest at a meeting
of the Board of Directors or in the manner set out in Section 299 of the Act

Disclosure of Interest
(3) Nothing in Clause (2) hereof shall apply to any contract or |arrangement entered into or to be
entered into betwzen the Company and any other Company where any one of the Director of

the Company or two'or more of them together holds or hold not more than 2 per cent of the
paid up share capital in the other Comparny.

interested Directors not to participate or vole in Board's proceeding

122. An interesled Dwector defined in the preceding Atticle shali not take any part in the discussions
of, or vote on, any contracl or arrangement entered into, or to be entered into, by or on behalf
of the Company, if he is in any way, directly or indirectly, concerned or interested in the contract
or arrangement; not shall his presence count for the purpose of forming a quorum at the ume of
any such discussions or vote, and if he does vote, his vote shall be void;

Provided that this prohibition shall not apply.

() 1o any contract of indemnity against any loss which the Directors or any one or more of them
may suffer by reason of becoming or being sureties or a surety for the Company

{i) to any contract or arrangement entered into with public company or a privale company which
15 3 subsidiary of a public company in which the interest of the Director consists solely in
his being a Director of such company and the holder of not more than shares of such number
or value ttierein as in requisite to qualify him lor appoiniment as a Direclor thereof, he having
been nominated as such Director by the Company or in his being a member holding not more
than two per cent of the paid-up share capital of such Company.

() 1w case a notfication is issued under sub section (3} ol Section 300 of the Act to the extent
specfied in the notfication,

Director not to hold office or place of profit Register of Contracts
123. The Company shall comply with the provisions of Section 314 of the Act

Register of contracts
124. (1) The Company shall keep one or more Regisiers in which shall be entered separately particulars
of all contractor or arrangements to which Section 297 or Section 299 of the Act applies as

the case may be.

{2) The Register aforesaid shall also specify, in relation to each Director of the Company, the names
of the firms and bodies corporate of which notice has been given by him under sub-section
{3} of Section 298 of the Ac!

{31 The register aforesaid shall be kept at the Registered Office of the Company nad it shall be
open to inspection a{ such office and extracts may be taken therefrom and copies thereof may
be required, by any member of the Company to the same extent, in the same manner and
on payment of the same fee, as in the case of the register of member of the company and
the provisions of Seclion 163 shall apply accordingly

ROTATION OF DIRECTORS

Retirement of Directors by rotation
125. (1) Not less than two-thirds of the total number of Directors have and except the permanent Director
of the Company shall he person whose period of office 18 hable to determination by refirement
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% of Directors by rotation and save as otherwise expressly, provided in the Act and these Articles,
be appointed by Company in General Meeting.

(2 The remaining Directors shall be appointed in accordance with the provisions of these Articles.

Ascertainment of Directors retiring by rotation and eligibility for reappecintment
126. (1) At every Annual General Meeting of the Company one-third of such of the Directors for the
time being as rate liable to retire by rotation, or if their number is not three or a multiple
of three, then the number nearest to one-third, shail retire from office,

(2) Subject to Section 284(5) of the Act, the Directors (o retire by rotation under the foregding
Article at every Annual General Meeling shall be those who have been longest in office since
their last appointment, but as between person who becomes Direclors on the same, day, those
who are to retire shall, in default of and subject to any agreement amorg themselves be
determined by lot. A retiring Director shall be eligible for re-appointment. :

Company to appoint successors

127. Subject to the provisions of Section 261 of the Act, the Company at the Annual General Meeting
of which a Director refires in manner aforesaid, may fill up the vacated office by electing the retiring \
Director or some other person thereto,

Provisions in default of appointment
128. (a) If the place of the retiring Director is not so filled up and the meehng has not expressly resolved
not to fill the vacancy, the meeting shall sland adjourned till the same day in the next week
at the same time and place or il that day is a public hotiday till the next succeeding day
which is not a public holiday al the same lime and place

{p) If al the adjourned 'meeting also, the place of the retring Direclor 1s not fillked up and that
meeting also has not expressly resolved not to fiil the vacancy the retiring Director shaii be
deemed 10 have been reappointed at the adjourned meeting unless :

(i atthe meeting or al the previous meeting a resoclution for the reappointment of such Birector
has been put lo the meeting and lost;

() the retiring Divector, has by a notice in writing addressed to the Company or its Board
of Directors, expressed his unwillingness to be so re-appointed;

(i) he is nol qualified or is disqualified for appointment;

(v) a resolution whether special or ordinary, 1s required for the appointment or re-appointment
by vinue of the provisions of the Act; or

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

Single Resolution for the appointment of several Directors probibited ,

129. Al a General Meeting of the Company, a motion shall not be made for the appointment of two
or more persons as Directors of the Company by a singte Resolution and !he provisions of section
262 of the Act in this behalf shall apply in all respects.

Company may increase or reduce the number of Directors

130. Subject to Sections 255 and 259 of the Act, the Company may, by ordman; resolution from time
to time, increase or reduce the number of Directors, within the limits fixed in that behalf by these
Articles and may after their qualfication.

Removal of Directors
131. (1) Subject {o the provisions of Section 284 and other applicable provisions of the Act and these
Articles, the Company may remove any Director before the expiration of his period of office
and appoint another person in his place. The person so appointed shall hold office duning such
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tme as the Director in whose place he 1s appointed would have held the same if he had not
been removed.

{2) Special notice as provided in Article BO or Section 190 of the Act shall be given of any resolution
to remove a Director under Clause (1) of this Article or to appoint some other person in place
of a Director so removed at the Meeting at which he is removed..

Notice of candidature for office of Directors
132 (1) Subject to the provisions of the Act and these Articles any person who is not a retiring Director
shall be eligible for appoiniment to the office of Director at any General Meeting if he or some
member intending to propose him has, at least fourleen clear days before the meeting, left
at the office of the Company, a notice in writing under his hand signifying his candidature for
the office of Director or the intention of such member to proper him as a candidate for that
office as the case may be alongwith deposit of Rs. 500/- which shall be refunded to such
person of, as ‘he case may be o such member, if the person succeed in getting elected
as Director and has comphed with the provisions of the Act Provided that it shall not be necessary
ior the Company to serve individual notices upon the member as aforesaid if the Company
adveruse such candidature or intention not less than seven days before the General Meeting
in atleast two newspapers circulating in the place where the office is located, of which one
is published in the English language and the other in the regional language of that place.

(2) Every person (other than a person who has ieft at the office ol the Company a notice under
Section 257 signifying his candidature for the office of a Director) proposed as a candidale
for the office of a Diwrector shall sign and file with the Company, the consent in wriling to act
as Direclor, if appointed.

(3) A Director other than -

fa) a Director re-appointed after retrement by rotation or immediately on the expiry of his
terms of office; or

(b) an additional or alternate Director or a person filing a Casual Vacancy in the office of
a Director under Section 262 of the Act, appointed as a Drrector or reappointed as an
additional or alternate Director immediately upon the expuy of his term of office, or

(cy & person named as a Director of the Company under the articles as first registered; shall
no! acl as a Director of the Compaay unless he has within 30 days of his appomntment
signed and filed with the Register of Companies his consent in wnting to act as such
Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

Meeting of Directors

133 The Directors may meet together as a Board for the dispatch of business from time to tme and
shall so meet at least once in every three month and al least four such meetings shall be held
in every year The Directors may adjourn and otherwise regulate their meetings and proceedings
as they may think fit

When meeting to be convened

134 A Director may and upon the request of a Director, the Secrelary shall, at any time, convene a
meeting of the Board of Directors. Notice of every meeting of the Directors shall be gwen in wriling
to every Director for the time being in India and at his usual address in india to every other Director

Quorum

135 Subject to Section 287 of the Act, the quorum for & meeling of the Board of Directors shall be
ane-third of its total strength (exctuding Direclors. if any, whose places may be vacant at the time
and any fraction contained in that one-third being rounded off as one), or two Directors, whichever
is tugher, prowded that where at any time the number of interested Diectors exceeds or is equal
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to two-thirds of the total strength, the number of the rémaining Directors, that is to say, the nhumber
of Directors who are not interested, present at the meeting being not less than two, shall be the
quorum during such time.

Adjournment for meeting for want to quorum
it a meeting of the Board cannot be held for want of quorum, then the meeting shall stand adjourned
to such day, time and place-as the Director or Diwectors present at the meeting may fix

Chairman

The Drrectors may from time {o time elect one of their Members to be Chairman of the Board of
Directors to preside over the meeting and determine the period for which he 1s to hald office. The
Directors may likewise appoint a Vice-Chairman of the Board of Directors to preside over the meeling
at which the Chairman shall not be present. If no such Chairman and/or Vice-Chawman is elected
or if at any meeting of the Board of Directors the Chairman and/or the Vice-Chairman are not present
within five minutes of the time appointed for holding the same the Directors present shall choose
one of their Members 1o be Chairman of such meeling

Questions at Board Meetings how decided \
Questions arising at any Board Meeting, shall be decided by a majority of votes and in case of
any equality of votes, the Chairman shall have a second or casting vote.

Power of Board Meeting

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

Directors may appoint Committees and delegate powers

Subject to the restrictions contained in Section 292 of Act the Board of diectors may de!egate
any of their power to Committees of the Board consisting of such member of members of its body
as it thinks fit, and it may from time to ume revoke and discharge any such Committee of every
Committee of the Board, .either wholly or in pait and either as to persons or purposes, so formed
shall, in the exercise of the power so delegated conform to any regulalions thal may from lime
to tme be imposed on it by the Board wn conformity with such regulation and in fulfiliment of the
purposes of their appointment but not otherwise shail have the like force and effect as if done by
the Board. Subject to the provisions of the Act the Board may form time to time fix the remuneration
lo be paid to any member or members of therr body constituting 3 Committee appointed by the
Board in terms of these Aricles and may pay the same and may reimburse them all the expenses
incidentai thereto incurred by them.

Meeting of Committee

The meeting and proceedings of any such Commitiee of the Board consisting of two or more members
shall be governed by the provisions herein contained for requlating the meelting and proceedings of
the Directors, so far as the same are applicable, thereto and are nol supeiseded by any regulations
made by the Directors under the last preceding Article.

Resolution by Circular

No resclution shall be deemed to have been duly passed by the Board or by a Commitiee lhereof
by circulation, unless the resolution has been circulated in draft together with the necessary papers,
if any. to all the Directors or to all the members of the Commitlee, then in India (nol being less
in number than the quorum for 2 meeting of the Board or Committee, as the case may be) and
to all other Directors or members of the Commuttee, at their usual address in Indta and has been
approved by such of the Directors or members of the Committee as are then in India or by a majority
of such of them as are entilled to vote on the resolution

Act of Board of Committee valid not withstanding defective appointment, etc.
All acts done by any meeting of the Board or by a Commitlee of the Board or by any person
acting as a Director, shall notwithstanding that W shall afterwards be discovered that there was some
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defect in the appointment of such Oirectors or Cammillee or person acling as aforesaid or.lhat
they or any of them were disqualified or had vacated office or that the appointment of any of them
and been terminate by vidue of any provisions contained in the Act or in these Anlicle, be as valid
as if every such person had been duly appointed and was qualified to be a Director and had not
vacaled office or his appointment had not been terminated.

Minutes of proceedings of Directors and Committee to be kept

The Company shall cause minutes of the meetngs of the Board of Directors and of Committee
of the Board to be duly entered in a books provided for the purpose in accordance with the relevant
provisions of Section 193 of the Act. The minutes shall contain a fair and correct summary of the
proceedings at the meeting including the following :

0l The names of the Dwectors present al such meetings of the Board of Diteclors and of any
Committee of the Board;

(i} all orders made by the Board of Directors and Committee of the Board and of ali appointments
of officers and Committees of Directors,

{i) a'l resolutions and proceedings of meetings of the Board of Directors and Committees of the
Beard:, and

M 1 the case of such resolution passed at a meeting of the Board of Directors or Committees
of the Board, the names of Directors, if any, dissenting from or nol concurnng in the resolution;
or abstain from voting.

By whom signed and minutes to be the effect of minutes recorded

All such minutes shall be signed by the Chairman of the meelings as recorded or by the person
who shall preside as Chairman at the next succeeding meeting and all minutes purposed to be
so signed shatl for all purposes whatsoever be prima facie evidence of the actual passing of the
resoiutions recorded and the actual and regular transaction or occurrence of the proceedings so
recorded and of the regularity of the meeting at which the same shall appear to have taken place.

Registers Books and Documents to be maintained by the Company
The Company shall maintain the following Registers, Books and Documents namely .

{a) Register of Investment not held in Company's name according to Seclion 49 of the Act
(b) Register of Monigages and changes according to Section 143 of the Act

{¢) Register of Members and an Index of tMembers accordmng to Sections 150 and 151 of the Act.
() Register and Index ;)f Debenture holders according o Sechon 152 of the Act

(e) Regrster of contracts, companies and firms i which Diectors are interest according to Section
301 of the Act

(» Register of Direclors according to Section 303 of the Act.
(@) Register of Director's Shareholding according to Section 307 of the Act.

(hy Register of Investment in share or debentures of bodies corporale in the same group according
to section 372 of the Act

() Books of Accounts in actordance with the provisions of Section 209 of the Act

@ Copy of instrument creating any charge requiring registration according to Section 136 of the
Act.

(k) Copies of Annual Returns prepared under Seclion 159 of the Act together with the copies of
Cerlificates and Documents required to be annexed thereto under Seclion 161
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(  Register of Renewed and Duplicate Cedificate according to rule (2) of the Companies (Issue
of Share Certificates) Rules, 1960.

(m) Register of Deposits according to Rule 7 of the Companies (Acceptance of Deposits) Rules,
1975 or any modification or replacement thereof.

(M) Rengister of Foreign Merr:\bers.

Inspection of Registers, etc.

The said Registers, Books and Documents shail be kept open for inspection by such persons as
may be entitled therelo respectively, under the Acl on such days and during such buswiness hours
as may be provided in the Tcl for the time being in force.

POWER OF DIRECTCRS

Power of Directors

The management and controi of the business of the Company shall be vested in the Directors who
may exercise ali such powers and to do all such acts and things as the Company is authorised
to exercise and do all such acts and things as are not by the Act or any statutory modification
thereof far the time being in force or by any other Act or by the Memorandum or by these Afticles,
required to be exercised by the Company in General Meeting, subject nevertheless to any regulations
of these Articles or to the provisions of the Act or any statutory modifications thereof for the time
being in force or to any other Act or to such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the Company in General Meeting by no regulation
made by the Company in General Meeting shall invalidate any prior act of the Board which would
have been valid if that regulation had not been made. Provided that the Board of Directors shall
not except with the consent of the Company in General Meeting :

(@) Sell, lease or otherwise dispose off the whole or substantially the whole of the undertaking
of the Company or where the Company owns more than one undertaking of the whole or
substantially the whole of any such undertaking.

() Remit or give time for the repayment of any debt due by a Director,

{c) Invest, olherwise than in trust securities, (the amount compensation received by the Company
in respect of the compulsory acquisition after the commencement of the Compantes Amendment
Act 1960), of any such undertaking as is referred to in clause (a) or of any premises or properties
used for any such undertaking and without which it cannol be carried on or can be carried
on only with difficulty or only after a considerable time.

{d) Borrow moneys in excess of the limits provided in Aricle 63,

(e) Contribute to charitable and other funds not directly refating to the business of the Company
or welfare of its empioyees, any amount and aggregate of which will, in-any financia! year,
exceed fifty thousand rupees or five per cent of ils average net profit as determined in accordance
with the provisions of Sections 349 and 350 of the Act during the three financial years immediately
preceding, whichever is greater, '

Certain powers to be exercised by the Board only at meeting

(1) Without derogating from the power vested in the Board of Directors under these Articles, the
Board shall exercise the following powers on behalf of the Company and they shall do so only
by means or resolutions passed at Meeting of the Board :

(30 The power to make calls on sharehoiders in respect of money unpaid on therr shares.
() The power to 1ssue debentures.
{c) The power to borrow moneys otherwise than on debentures.

{d) The power 1o invest the funds of the Company.
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Provided that the Board may be resolution passed al a meeting delegate to any Committee of Directors
or to Managing or Wholetime Director or any other Principal Officer of the Company of to a Pnncipal
Officer of any of #s branch offices, the powers specified in (c). (d) and (e) of this clause to the
extent specified in the Act on such conditions as the Board may prescribe.

(&) The power to make. loans.

(2) Nothing in this Article contained shall be deemed 1o affect the nght of the Company in General
Meeling to impose restrictions and conditions on the exercise by the Board of any of the power
referred to in (a), (1), (). (d) and (e} of Clause (1} above.

Specific powers of the Board

Without prejudice to the general power clmlerred by Articles 63 and 148 and so as not In any
way to limit or restrict these powers, and without prejudice to the other powers conferred by these
Articles but subject to the restrictions contained in the last preceding two Anticles, the Directors
shall have the following powers, that 1s to say, power -

To pay commission and interest
(1) To pay and charge to the capital account of the company any commission or interest lawtully
payable thereout under the provisions of sections 76 and 208 of the Act.

To Acquire property .

(2} Subject to Sections 292 and 227 of the Acl. to purchase or otherwise acquire for the Compan
any property right or privileges which the Company is authorsed 10 acquire, at or for such
price or consideration and generally on such terms and conditions as they may think fit and
in any such purchase or other acquisiion to accept such titles as all the then prevailing
circumstances of the case may juslify n the interest of the company.

To pay for property in debentures, etc.

(3} At ther discrebon and subject lo the provisions of the Act, to pay for any property, rights
or privileges acquired by or services rendeted to the Company, either wholly or partially in cash
or in shares, bonds, debentures, martgages of other secunties of the Company and any such
shares may be issued either as fully paid up and such bonds, debentures, morgages or other
securities may be either specifically charged upon all or any par! of the property of the Company
and its uncalled capital or not so changed.

To insure properties

(4 To insure and keep insured against loss or damage by fire or otherwise far such period and
to such extend as they may think proper all or any part of the buildings machinery goods
stores praduce and other movable property of the Company either separately or jointly, also
to insure all or any portion of the goods, produce, machinery and other articles imported or
exported by the Company and to sell, assign, surrender or discontinue any policies of assurance
effected i pursuance of this power.

To open accounts .

(5) To open accounl with any bank or bankers or with any Company firm or individual and to pay
moneys and draw money from any such account from bme lo time as the Directors may think
fit.

To secure contracts by mortgage

6) To secure the fulfiment of any Contracts, Agreement of Engagements entered into by the
Company by mortgage or change of all or any of the property of the Company and its uncalled
capital for the tme being of in such manner as they may think fit

To appoint Trustees

() To appoint any person or persons {whether incorporated or not) to accept and hold in trust
for the Company any property belonging to the Company or n which it is mnterested or for
any other purposes and to execule and do all such acts and things as may be required in
relalion to any such trust and to provide for the remuneration of such Trustee or Trustees
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To bring and defend actions etc.

(8) To institute, conduct, defend, compound or abandon any legal proceedings by or against the
Company or its officers or otherwise concerning the affairs of the Company and also fo compound
and allow time for payment or satisfaction of any debts due or of any claims or demands by
or against the Company and to refer any claims or demands by or against the Company or
any differences to arbitration and observe, perform implement and enforce any awards made
thereon. :

To act in matters relating to insolvents
(9 To act on behalf of the Company in all matters relahng to bankrupts and msolvenls

Te give receipts
(10) To make discharges for maneys payable to the Company and for the claims and del-nands
of the Company.

To invest moneys

{11) Subject to the provisions of Sections 292, 293(1), 295, 370 and 372 of the Act, to invest and
deal with any moneys of the Company, upon such securily {not being shares of this company)
or withoul security and in such manner as they may think fit and form time to time lo vary

or realise such investments. Save as provided in Section 49 of the Act, all investments shéll\

be made and held in the Company's owh name.

To give security by way of indemnity

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

Yo authorise signature of receipts, cheques, etc.

(13) To determine from time to time who shall be entitled to sign, on the Company's behaif, bills,
notes, receipts, acceptance, endorsements, cheque, dividend warrants, release, contracts and
documents and to give the necessary authority for such purpose.

To give percentage
(14) To distribute by way of bonus amongst the staff of the Company a share or shares in the
profits of the Company and to give to any office or other person employed by the Company
- a commission on the profits of any particular business or translations and to change such
bonus or commission as part of the workmg expenses of the Company.

To give gratuities, etc.

(15) To provide for the welfare of the Director or Ex-Directors or the employees or ex-employees
of the- Company and' the wives, widows and families or the dependents or connections of such
persons, by building or contributing 1o the building of houses, dwellings or chawls or by grants
of money pensions gratuities, allowances, bonus or other payments, of by creating and from
tme to time subscnbing or contributing o provident fund and other associations, institutions
funds or trusts and by providing or subscribing or contributing towards places of instruction
and recreation, hospitals and dispensaries, medical and other attendance and other assistance
as the Board of Directors shall think fit and to subscribe or contribute or otherwise to assist
other inslitutions or object or for any exhibiion or for any public general or useful objects.

To establish reserve funds

(16) Before recommending any dividends, to set aside out of the profits of the Company such sums
as they may think proper for depreciation or to depreciation fund, or to an insurance fund or
as a reserve fund or sinking fund or any special fund to meet contingencies or to repay debentures
or debenture-stock or for special dividends or for equalising dividend or for repairing, improving,
extending and maintaining any of the property of the Company and for such other purpose
(including the purposes referred to in the preceeding clause), as the Board of Directors may,
in their absolute discretion, think conducive to the interest of the Company and to invest the
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several sums so set aside or so much thereof as required to be invesled, upon such investment
{(other than shares of the Company) as they may think fit and form time to tme to deat with
and vary such investments and dispose off and apply and expand all or any pant thereof for
the benefit of the Company, in such manner and for such purpose as the Board of Directors,
in their absolute discretion think conducive to the interest of.the Company, notwithstanding that
the matters to which the Board of Directors apply or upon which they expend the same or
any part thereof may be matters to or upon which the capital moneys of the Company might
rightly be applied or expended and to divide the Reserve Fund into such special funds as the
Board of Directors may think fit and to employ the assets constituting all or any of the above
funds, including the depreciation fund, in the business of the Company or in the purchase or
repayment of debenture or debenture-stock and that without being bound to keep the same
separate from the ofher assets and withou! being bound to pay inlerest on the same, with
power however to the Board of Directors, at thew discretion to pay or allow to the credit of
such funds interest at such rate as the Board of Directors may think proper.

To appoint employees . :

{17) To appoint and at their discretion, remove or suspend such managers, secretaries, officers,
assislants, supervisors, clerks, agents and servants for permanent temporary or special services
as they may from time to time think fit and to determine their powers and duties and fix therr
salaries, entittement to remunerations and lo require security in such instances and to such
amount as they may think fit and also without prejudice as aforesaid, from time to time provide
for the management and transaction of the affairs of the Company in any specified locality
in india or elsewhere in such manner as they think fit and the provisions contained in lhe

two next following sub-clauses shall be without prejudice to the general powers conferred by
this sub-clause.

Local Laws
(18) To comply with the requirements of any local law which in therr opirion it shall in the interest
of the Company be necessary or expedient to¢ comply with,

Local Board

(19) From time 1o time and at any time to establish any Local Board for managing any of the
affairs of the Company in any specified localty in India or elsewhere and to appoinl any persons
to be members of such Lacal Board or any managers or agents and to fix their remuneration,

Delegation of powers to Local Boards, etc.

{20) Subject to the provisions of Section 292 of the Act and Article 149 from time to time and
at any time to delegate to any such Local Board or any member or members thereof or any
managers or agents s0 appointed any of the powers, authorties and discretions for the time
being vested in any of the powers, authorittes and discretions Board of Directors, and to authonse
the members for the time Leing of any such Loca! Board, or any of them o fill up any vacancies
therein and to act notwithstanding vacancies and any such appointment or delegation under
clause 19 of this Article may be made on such terms and subject to such conditons as the
Board of Directors may think fit, and the Board of Directors may at any time remove any person
so appoinled, and may annua! or vary any such delegation.

Power of Attormney

{21) At any time and from time to tme by Power of Attarney under the Seal of the Company.
lo appoinl any person of persons lo be the Attorney or Attorneys of the Company, for such
purposes and with such powers authoriies and discretions and for such penod and subject
to such conditions as the Board of Directors, may from time to time think fit.

fMay enter into contracts etc.

(22) Subject to Sections 294, 297 and 300 of the Act, for or in relation to any of the matters aforesaid
or olherwise for the purpose of the Company, to enter into all such negotiations, arrangements
and contracts and rescind and vary all such arrangements or contracts and execute and do all
such acts, deeds, and things in the name on behalf of the Company as they may consider expedient
for or in relation 1o any of the matters aforesaid or otherwise for the purpose of the Company.
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Delegation of Powers )

(23) Generalty subject to the provisions of the Act and these Aricles lo delegate the powers,
authorities and discretion vested in the Directors to any person, firm, company, of fluctuating
body or persons as aforesaid.

May make bye-laws
(24) From Bme to time to make, vary and repeal bye-laws for the regulations of the business of
the Company, ils officers and servanis.

MANAGING OR WHOLE-TIME DIRECTOR(S} OR MANAGER

Power to appoint Managing or Wholetime Directors

{a} The Directors may from time {0 tme appoint one or more of therr body to be Managing or
Whole-Time Director/Directors of the Company, for a fix term not exceeding five years at one
wme for which he or they is or are fo hold such office and may from time to time subject
to the provisions of any contract between him or them and the Company remaove or dismiss
him or them from office and appaint or reappoint the same person or others in his of their
place or places. \_,

(b} Subject to any contract between him and the Company, 2 Managing or Whnole-time Director
shall not, whiie he continues to hold that office, be subject 1o retirement by rotation and he
shall not be reckoned as a Duector for the purpose of determining the rotation of retirement
of Directors ar in fiung the number of Director to retire, but (subject to the provisions of any
contract between him and the Company) he shall be subject to the same provisions as to
resignation and removal as the other Directors of the company and he shall, ipso facto and
immediately, cease {o be a Managing Director if ceases to hold the office of Director fram
any cause.

{c) The Company in General Meeling may alse form tme to time appoint any Managing Director
or Managing Directors or Whole-time Oirector or Directors of the Company and may exercise
all the powers refecred to in this article,

What provision they shall be subject to

The remuneration of a Managing Director or Whole-time Durectar shall {(subject to the provision of
any contract between him and company) from time to time be fixed by the Direclors and may be
by way of commussion on net profits of the company or partly by one and partly by the other.

Duties and power of Manayging or Whole-time Director(s)

(@) The Direclors may from lime being such of the power exercisable under these presents by
the directors, as they may think fit. and may confer such powers for such time, and to be
exercised for such objects and purpose and upon such terms and conditions and with such
restriction as they think expedient, with or to the exclusion of and in substitution for, all or
any of the powers of the Director in that behalf and may from time to time, revoke, withdraw,
alter or vary all or any of such powers.

{® The Managing Director shail be entitled to sub-delegate (with the sanction of the Direclars,
where necessary) all or any of the powers, authorities and discretion for the time being vested
in him in particuiar from time to time provided by appointment of any attorneys for the management
and transaction of the affairs of the company 1n any specified locality in such manner as they
may think fit.

General

Notwithstanding anything contained in these Articles, the Managing Directors is expressly allowed
generally to work for and contract with the Company and specially to do the work for the Company
upon such terms and condition and for such remuneration (subject to the prowision of the Act) es
may from time to tme be agreed between him and the Direclars of the Company.
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MANAGER T
Manager may be appointed

(8) “Subject to the applicable provisions of the Companies Act including Section 197A and Section
269 the Directors may for time lo time after obtaining such sanction and approvals as may
be necessary appoint any individual or individuals as Manager or Managers for the Company

() As appointed shall exercise the power and authority conffered upon him by an Agreement entered
into between him and the Company and/or by a resolution of the Board or General Meeting
shall be subject to the obligation and restriction imposed in that behaif by the Companies Act

COMMON SEAL

The Seal custody and use

()  The Directors shail provide a Common Seal for the purposes of the Company and shall have
power from time to destroy the same and subslitule a new Seal in heu thereof and the Director
shall provide for safe custody of the Seal for the time being

Deeds how executed

(i The Seal of the company shall not be a affixed 10 any instrument except by the authority
of a Resolution of the Board authorised by it in that behalf and except in the present of atleast
one Director and of the Secretary or such other person as the Board may appoint for the purpose
and such one Director and Secretary and other person as aforesaid shall sign every instrument
to which the Seal of the Company 15 so affixed in thers presence

Authentication of documents and proceeding
Save as otherwise expressly provided by the Act, a document or proceeding requinag authentication

by the Company may be signed by a Owrector or Company Secretary or other officer authonsed
in that behalf by the Board of the Company and need not be under its Seal

ANNUAL RETURNS

Annuail Returns
The Company shall requisite annual returns in accordance wilh Seclions 159 and 161 of the Act

and shail file with the Registrar three copies of the balance sheet and profit and loss account n
accordance with Section -220 of the Act

DIVIDENDS

Dividends

The profits of the Company subject o any special rights relating thereto created or authorised to
be created by the Memorandum or these Anticles and subject to the precisions of any law for tie
time being in force and subject to these Arlicles shall be dwisible among the members in proponion
to the amount of capital paid up on the shares held by them respectively.

Prowded always that (Subject as aforesaid) any Capilal paid up on a share during the penod In
respect of which dwvidend is decfared shall, unless the Directors otherwise determined, only enhlle
and shall be deemed always to_have only entitled, the holder or such shate to an apportioned amount
of such dividend as from the date of payment

The Company in General Meeting may subject lo section 205 of the Act, declare divdends, to be
paid to members according to thewr respective nghts and interests in the profits by the shareholders
subject 1o any law for the time being in force and may fix the tme for payment but no dwidend
shall exceed the amount recommended by the Board of Directors However, the Company on General
Meeting may declare a smaller dividend than recommended

Dividend only to be paid out of profit
No dividend shall be paid otherwise than out of the profils of the year or any other undisinbuted
profits of the year or any other undistnbuted profits or otherwise than in accordance with the provisions
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of the Directors as te the amount of the net profits of the Company shall be conclusive.

Interim Oividend

Subject to the provisions of the Act or of any law for the time being in force, the Board of Directors
may, from time to time, pay to the Members interim dividends as, in their judgements, the position
of the Company juslifies.

Capital paid-up in advance and carrying interest not to earn dividend
Where capital is paid in advance of calls upon the footing that the same shall carry interest, such
capital shall nol, whilst carrying interest, confer a right to dividend or participate in profits.

Dividend Fn proportion to amount paid up
The Company shall pay dividends in proportion to the amount paid up or credited on each share,
where a farger amount is paid up or credited as paid up on some shares than on others.

Retention of dividends until completion of transfer under Arlicle 58

The Board of Directors may, if they so think fit, retain the dividends payable upon shares in respect
of which any person is under Article 59 entitled to become a member or which any person under
that Article is entitted to transfer until such persan shall become a member in respect of such
shares or shall duly transfer the same. )

No member to receive dividend whilst indebted toe the Company right to reimbursement
thereout

No member shall be enlitied to receive payment of any interest or dividend in respect of his share
or shares, whilst any maney may be due or owing from him fo the Company In respect of such
share or shares or otherwise howsoever, either alone or jointly with any other person of persons
and the Directors may without prejudice to any other right of the company deduct from the interest
or dividend payable to any member all sums of money so due from him to the Company

Transfer of shares must be registered
(a) A transfer of shares shall not pass the right to any dividend declared thereon before the

Registration of the transfer.

(b Where any instrument of ransfer of shares has been delivered to the company for registration
and the transter of such shares has no! been registered by the company, the company,
notwithstanding anything contained in any other provisions of the Act, shall comply with the
provisions of section 20SA of the Act by transfering the dividend in relation lo such shares
to the special account referred to in Section 205A of the Act unless the Company is authorised
by the registered hotder of such shares in writing up pay such dividend to the lransferee specified
in such instrument of transfer.

Dividend to joint holder
Any one of several persons who are registered as the joint holders of any share may give effectual
receipts for all dividends and payment on account of dividends in respect of such share.

Dividends how remitted

Unless otherwise directed, any dividend may be paid by cheque or warrant sent through post to
the registered address of the member or person entitled, or in case of joint holders io that one
of them first named in the register in respect of the joint holding, Every such cheque or warrant
shall be made payable to the order of the person to whom it is senl. The company shall not be
liable or responsible for any cheque or warrant fost i transit or for any dividend and lost to the
member or person entitled thereto by the forged endorsement of any cheque or warrant or the fraudulent
or improper recovery thereof by any other means. Several execulors or administrators of a deceased
member in whose sole name any share stands, shall for the purposes of this clause be deemed
to be joint holders thereof,

Any dwidend remained un-paid or un claimed after having been declared by the company shall be
dealt with by the company in accordance with Section 205A of the Act
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Dividend after transfer of profits to reserves Y,
No dividend shall be declared or paid by the company for any financial year except out of the profits

of the company for that year arrived at after providing for depreciation in accardance with the provisions
of sub-section (2} of Section 205 of the Acl

Dividend payable in cash
{8 © No dividend shall be paid otherwise than in cash

No forfieture of unclaimed dividend
{b) There shall be no forfetture of unclaimed dmwdend

Cwidend and call log?ther

Any general meehng declaring a dwidend may make a call on the members on such amount as
the meetng fixes, but so that the on each member shall not exceed the divdend payable to him,
and sc Lhat the call be made payabie at the same tme as the dividend and the dwidend may.
il so arranged between the company and the members to be set off against the calls

CAPITALISATION

Capitalisation of reserves, etc.

Any General Meeting may resolve that any moneys. investmen! or olher assets forming part of the
undwidend profits of the .company standing to the credit of the reserve fund including any sum
transferred to such fund upon realisation of the capital gain on transfer of assets of the company
or any Camtal Redemption Reserve Fund or in the hands of the company and available for dwidend
or representing premum received on the i1ssue of shares and standing to the credit of the share
premium account be, subject to the provisicns ¢t Section 78 of the Act, capitalised and distrbuted
armongst such of the shareholders as would be entitled to receive the same if distributed by way
of dividend and in the same proportion on the lopting that they become entitled thereto as capital
and that all or any part of such captafised fund be applied an behalf of such shareholders in paying
up In full either at par or at such premium as the resolution may provide, any unissued shares
or debentures or debenture-stock of the Company which shall be distributed accordingly or in or
towards payment of the uncalled habiity on any 1ssued shares or debentures or debenture-stock,
and that such distnbution or payment shall be accepted by such share holders in fulf satisfaction
of ther interest in the said capitalised sum

Surplus on realisation may be capitalised

Notwithstanding anything contained in any other provisions of the Adicles or of the Act, the fully paid
up Bonus share persuant 1o provisions of Section 205(3) of the Act and Amiclie 172 on share in respect
of which inzrument of transfer of shares has been delivered 1o the Company for registration and the
trensfer of shares has not been registered by the Company shall be held in abeyance pending transler

Fractional Certificates

For the purpose of giving effect to any resolution under the two last preceding Arlicles, the Directors
may settle any difficulty which may anses in regard to the distnbution as they thing expedient,
and in particular may issue fractional certificate, and may (fix the value for distribution of any specific
ascets, and may) determine that case payments shali be made to any members upon the fooling
of the so fixed or thal fractions of less value than Re. 1/~ may be disregarded in order to adjust
the rights of old parties, and may vest any such case or specific assets in trustees upon such
trusts for the purposes entitled to the dividend or capitalised funds as may seem expedient Lo the
Directors and generally may make such arrangement for the acceptance, alloiment and shall of such
shares or other specific assets and funchonal certificates or otherwise as they may think fit Where
requisite, a proper contract shall be delivered to the Registrar for registration in accordance with
Section 75 of the Companies -Act, 1956 and the Directors may appoint any person to sign such
contract on behalt of the persons intitled to the dividend or capitaised fund and such appomntment
shall be effective

Power to sell fractional Certificate
If and when a member becomes entitied to any shares in fractons, the Directors may subject 1o
the provisions of the Act and these Articles sell thase shares which members hold in fractions for
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the best price reasonbly to be direction of the Company in General Meeting, if any, consoldate
and obtainable and shall pay and distribute to and amongst the members entitled to such shares
in due proportion the net products of the sale thereof. For the purpose of giving effect to any such
sale the Directors may authorise any person to transfer 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 effected by any uregularlty or invalidity in the proceedings
in reference to the sale. .

ACCOUNTS

Books af Account to be kept :
(1) The company shall cause to be kept proper books of account wnr respect to :

(3} All sums of money received and expended by the Company and the matiers in respect
of which receipts and expendilure take place; -

() Al sales and purchases of goods by the Conipany;
(c)y The assels and habilites of the Company

(2 If the company shall have a branch office, whether in ar outside india, proper books of account
relating to the transactions effected at the office shall be kept at the office and proper summarnsed
returns made uptodate at intervals of nor more than three months shall be sent by the branch
office to the Company at its Registered Office or other place in India, as the Board thinks
fit, where the main books of the Company are kept.

Books where to be kept

The books of account shall be kept at the Registered Office of the Company or at such other places
as the Board of Directors think fit and shall be open to inspection by any Director during business
hours.

Books of Account to be preserved
The books of account of the Company relating to a period of not less than eight years immediately
preceding the current year shall be preserved in good order.

Inspection by member

The Board of Directors shail from lime to tme determine whether and to what and at what time
and places and under what conditions or regulalions the records and documents of the Company
or any of them as are in law open for inspection by members, shall be open for the inspection
for the members,

Statement of account to be furnished to General Meeting
The Board of Directors shall lay before each Annual General Meeting a 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 in the manner and within the period provided in the Act,

Balance Sheet and Profit and Loss Account

{a) Subject o the provisions of Section 211 of the Act, every Balance Sheet and Profit and Loss
Account of the Company, -shall be in the forms set oul in Part | and |l respectively of -Schedule
IV of the Act, or as near therelo as circumstances admit,

(b} So long as the Company is a8 holding Company having a subsidiary, the Company shall conform
to section 212 and other applicable provisions of this Act.

{c) If in the opinion of the Board, any of the current assets of the Company have not a value
or realisation in the ordinary course of business alleast equal to the amount at which they
are sfated, the fact that the Board is of thal opinion shall be stated.

N\
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Authentication of Balance Sheet and Profit and Loss Account '
184 (1) Every Balance Sheet and every Profit and Loss Account of the Company signed on behaif of
the Company shall be signed on behalf of the Board of Directors by its Manager or Secretary,

if any, and by not less than two Directors of the Company. one of whom shall be a Managing
Director, if there 1s one

(2> When only one Direclor 1s for the time being in India, the Balance Sheet and Profit and Loss
Account shall be sighed by such Director and in such a case thers shall be attached to lhe
Balance Sheel and the Proft and Loss Accoun!l a slalement signed by him explaning the
reason for non-compliance with the provisions of Clause (1) above.

(3} The Balance Sheet and the Profit and Loss Account shall be approved by the Board|before
they are signed on behalf of the Boarg in accordance with the provisions of this Article and
before they are submitted to the Auditars for their report thereon.

Profit and Loss Account to be annexed and Auditors’ Report to be attached to the Salance
Sheet

185 Printed copy of every Balance Sheet (including the Profit and Loss Account, the Auditors’ Report
and every other documents required by law to be annexed or attached as the case may be. to
the Balance Sheet) which is ta be laxd before the company in Annual General Meeting shall be
made available for inspection at the Regsstered Office of the company during working hours for a
period of twenty-one days before the date of the Meeting

A statement contamning the salient features of such documents in the prescribed form or the copies
of the documents aforesaid as the cempany may deem fil will be sent to every member of the
company and to every trustee for the hoiders of any debenltures 1ssued by the company, not less
than twenty-one days before the date of the meeling, subject 1o the provisions of Section 219 of
the Act

Board's Repon to be attached to Balance Shect

186 (1) Every Balance Sheet faid before the Company in General Meeting shall have attached to o
a report by the Board of Directors with respect to (a) the state of the Company's affairs; (b)
the amounts, i any which it proposes 1o carry to any Reserve in such Balance Sheet, (c)
the amount, if any. which it recommends to be pad by way of dividend and (d) maletial changes
and commitments, if any, affecting the financial position of the Company which have occured
between the end of the financial year of the Company to which the Balance Sheel relate and
the date of the report.

(2} The repon shall, so far as it 1s matenal for the appreciation of the State of the Company's
aftairs ty its members, and will not in the Board's opinion be harmful 1o the business of the
Company or of any of its subsidiaries, deal with any changes which have accured dunng the
financiat year mn the nature of the Company's business i the Company's subsidiaries or in
the nature of the business carried on by them and general 1n the classes of the business
in which the Company has interest

(3) The Board's reporn shall also gve fult information regarding its employees and any othec information
as may be required to be given from tme to ime under the Act or Rules made thereunder

{4) The Board shall also give the fullest information and explanation in its report or in class faling
under the proviso to Section 222 of the Actin an addendum to that report, on every reservation,
qualfication or adverse remark contained in the Auditor's Report

{5) The Board's Report and addendum (f any) thereto shall be signed by its Chawrman if he is
authansed in that behalf by the Board and where he is no! so authorised shall be signed by
such number of Dwectors as are required to sign the Balance Sheet and the Profit and Loss
Account of the Company by wirtue of clauses (1} and (2) of Article 184

(6 The Board shall have the right to charge any person not being a Oirector with the duty of
seeing that the provisions of Clauses (1) to (3} of this Article are complied with
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Right of members to copies of Balance Sheet and Auditor's Report

187. (1} Printed copy of every Balance Sheet (including the Profit and Loss Account, the Auditors’ Repon
and every other document required by law to be annexed lo altached to as the case. may
be, to the Balance Sheet} which is 1o be laid before the Company in Annual General Meeting
shall be made available for inspection at the Registered Office of the Company during working
hours for a period of twenty one days before the date of the meeting. A statement containing
the salient features of such documents in the prescribed form or the copies of the dacuments
aforesaid, as the Company may deem fit will be sent to every members of the! Company and
to every trustee for the holders of any debentures issued by the meeting, subject to the provisions
of Section 219 of the Act.

Provided that if the copies of the documents aforesaid are sent less than 21 days before the date
of the meeting, they shall, notwithstanding that fact, be deemed to have been duly sent If it is
so agreed by ali the members entitled to vote at the meeting.

Provided further that if the shares are listed on a recognised stock exchange, a copy of documents
aforesaid shall not be sent if the copies of the documents aforesaid are made available for inspection
at the registered office of the Company during working hours for a period of twenty-ong days before
the date of the meeling and a statement contairng the salient features of such documents as may
be prescribed under sub-section (1) of Section 219 of the Act or copies of the documents aforesaid,
as the Board of Directors may deem fit, is sent o every member of the Company, o every lrusiee
for the holders of any debentures issued by the Company and to all other persons entitled as aforesaid,
not less then twenty one days before the date of the meeting.

\

(2) Any member or holder of debenture of the Company and any person from whom the Company
has accepted a sum of money by way of deposit shall, on demand, be enlitled to be furnished
free of the cost with a copy of the last Balance Sheet of the Company and of every document
required by law 10 be annexed or attached thereto, including the Profit and Loss Account and
the Auditors’ Report.

AUDIT

Accounts to be audited

188. Once at least in every year the accounts of the Company shall be examined, and the true and
fair view of statement of alfars of the Profit and Loss Account and Balance Sheet ascertained by
an Auditor/Auditors to be appointed as herein provided.

Appointment of Auditors
189. The Auditors shall be appeinted and their rights 2nd duties shall be regulated in accordance w1th
Sections 224 to 233 of the Act

When account to be deemed - conclusive

190. Every account and the Director's Report thereon when audited and adopted by the Company in General
Meeting shall be conclusive except as regards any error discovered therein within three months next
after the approval thereof. Whenever any such error is discovered within that period that account
shall forthwith be correcled and shall be conclusive. Provided further that such accounts and the
Director's Report thereon may be amended or modified or varied at any time thereafter with the
consent of the Company accorded by an Ordinary Resolution. '

DOCUMENTS AND SERVICE OF DOCUMENTS

How documents to be served on members
191. (1) A document (which expression for this purpose shall be deemed to include and shall include
any summons, nolice, requisition, process, order, judgemernl or any other document in relation
to or in the winding up of the Company) may be served or sent by the Company on or to
any member either personally or by sending it by post to him to his registered address or
(if he has not registered address in India) to the address, if any, within India supplied by him
to the Company for the giving of notices to him,

{2) Where document is sent by post :
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{(8)  such thereof shall be deemed to be effecled by propetly addressing prepaying and poéling
a letter containing the notice provided that where a member has intimated to the Company
in advance that documents should be sent to him under a certificale of posling or by
due and has deposited with the Company a sum sufficient to defray the expenses of
doing so, service of the documenlt shall not be deemed to be effacted unless it is sent
in the manner intimated by the member, and

(b) such senice shall be deemed to have been effected:.

{ in the case of a nolice of a meeting, at the expiration of forty-eight hours after the
letter containing the notice is posted, and

{t}) 1w any other case, at the ume at which the letter would be defivered in the ordinary
course of cost,

Service on members having no registered address

192. If 3 member has no registered address in India and has not supplied to the Company and an address
within India for the giving of notices to him, documents advertised in a newspaper circulaling in
the neighbaurhood of the Registered Office of the Company shall be deemed to be duly served on
him on the day on which the adverlisement appears

Service on person acquiring shares on death or insolvency of member

193. A document may be served by the Company on the person entilled 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 or representatives of the deceased or assignee of the insoivent
or by any like description at the address (f any} in India supplied for the purpose by the person
claiming to be so entitled or (until such an address has been so supplied) by serving the document
in any manner in which the same might have been served If the death or inscivency had not occured.

Persons entitied to notice of General Meeting
194 Subject to the provisions of the Act and these Articles nobce of General Meeting shall be given:

o members of the Company as provided by Article ‘77 in any manner authorised by Articles
197 and 198 as the case may be or as authorised by the Act,

(i} 1o the persons enttled 1o a share in consequence of the death or insolvency of a8 member
as provided by Article 193 or as authorised by the Act;

(w) to the auditor or audtors for the ume of the Company, in any manner authorised by Article
77 or by the Act in the case of any member or membeis of the Company.

Advertisement

195 Subject to the provision of the Act any document required to be served by tne Company on or
to the members, or any of them, and not expressly provided for by these presents, shall be deemed
to be duly served or sent if advertised once in one daily English and one daily vernacular newspaper
circulating In the cty or town where the Registered Office of the Company is situated.

Members bound by document given in previous holders

196 Every person, who by operation of law, transfer, or other means whalsgever, shall become enttled
to any share shall be bound by every document in respect of such share which previously to his
name and address being. entered on the Register, shall be duly served on or sent lo the person
from whom he denves his title to such share.

How notice to be signed
197. The signature to any nolice to be given by the Company may be written, typed or prntted

Notice to joint holders

198. A notice may be gwen by the Company to the joint-holders of a share by giving the notice to the
joint holder named first in the register in respect of shares. Several executors or adminisirators of
a deceased sole holder shall be deemed to be jointly entitled for the purpose of this Anicle.
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WINDING UP

Distribution of assets
If the Company shall be wound up, and the assets available for distribution amongst the members

as such shall be insufficient to repay the whaole of the paid-up capital, such assets shall be distributed
so that as nearly as may be the losses shall be come by the members in proportion to the capital
paid-up, or which ought to save been paid-up, at the commencement of the winding up, on the
shares held by them respectively. And if in a winding up lhe assels available for distrbulion among
the Members shall be more then sufficient to repay the whole of the capitai pad-up at the
commencement of the winding up, the excess shall be distributed amongst the members in proportion
to the capital, at the commencement of the winding up, paid-up or which ought to have been paid-
up on the shares held by them respectively, But this Article is to be without prejudice to the rights
of the holder of shares issued upon special terms and condilions.

Distribution in specie or kind

(1) If the Company shall be wound up, whether voluntarily or otherwise, the liquidators may with
the sanction of a special resolution, divide amongst the contributaries, in specie or kind, any
part of the assels of the Company and may, with the like sanction, vest any part of the assels
of the Company in trustees upon such trusts for the benefit of the contributors, or any of them
as the liquidators, with the fike sanction shall think fit.

(2) If thought expedient any such division may subject to the provisians of the Act the otherwise
than in accordance with the legal rights of the contributenies (except where unalterably fixed
by the Memorandum of Association) and in particular any class may be given preferential or
special rights or may be excluded altogether or in part but in case any division otherwise that
in accordanc with the legal right of contributones shall be determined on, any contributory who
would be prejudiced thereby shall have a nght to dissent and ancillary rights as if such
determination where a Special Resolution passed pursuant to Section 494 of the Actl

(3} In case any share to be divided as aforesaid involve a liability to call or otherwise any reason
entitied under such dwision Y6 any of the said shares may within ten days after the passing
of the Special Resolution by notice in writing direct to the hquidators fo sell his proporion
and pay him the net proceeds and liquidators shall if precticable act accordingly.

Right of shareholders in case or sale

A special resolution sanctioning a sale to any other Company duly passed pursuant to Section
494 of the Act may, subject to the provisions of Act in like manner as aforesaid of the Act in
ike manner as determine that any shares of other consideration receivable by the liquidators be
distributed amongst the membeis otherwise than in accordance with their existing rights and any
such determination shall be binding upon all the members subject to the nghts of dissent and
consequential rights conferred by the said Section.

INDEMNITY

Indemnity

Subject to the provisions of Section 201 of the Act every Dieclor, Manager and other officer or
servant of the Company shall be indemnified by the Company against and it shall be the duty of
Directors out of the funds of the Company to pay, all losses and expenses which any such officer
or servant may incur or become lable lo by reason of any contract entered into or act or thing
done by him as such officer or servant or in any way in the discharge of his duties including expenses,
and in particular, and so as not to limit the generality of the foregoing provisions, against all liabilties
incurred by him as such Director, Manager, Officer or servant in defending any proceedings, whether
civil or criminal, in which judgement is given in his favour or he is acquitted or in connection with
any application under Section 633 of the Act in which reliet as grantled by the Court, and the amount
far which such indemnity s prowided shall immediately attach as a lien on the property of the Company.

individual responsibility of Directors
Subject to the provisions of Section 201 of the Act, no Director, Manager or other officer of the
Company shall be hable for the acts, ommissions, neglects of any other Director or officer or for



signing or for any loss or expenses to the Company through the insufficiency or deficiency of title
to any property acquired by order of the Directors for or an behalf of the Company or for the insufficiency
or deficiency of any scrutiny in or upon which any of the moneys of the Company shall be invested
or for any loss or damage arising from the bankruptey, insolvency or tortious act of any person
with whom any moneys, securties, or effects shall be deposited or for any loss occassioned by
an error of judgement, ommission, default or oversight on his pan, or for any other loss. damage.
ot misfortunes whatever which shallt happen 1 the execution of the dulies of his office or in relation
therelo unless the same happens thraugh tis own dishonesty.

SECRECY CLAUSE

204. No member shall be enlitled to visit or inspect any works of the Company without \he permission

' of the Directors or 1o required discovery of any information respecting any details of the Company’s
ltrading. or any malter which is or may be in the nalure of a trade secrel. mystery of trade. secret
process. of any other matter which may related to the conduct of the business of the Company
and which n the opinion af the Direclor would be inexpedient in the inlerest of the Campany to
disclose

SOCIAL OBJECTIVE

205 The company shall have among its objectives the promotion and growth of the national economy
through increased picductivity, effective utilisation of matenal and manpower resources and continued
application of modern scientific and management techmques in keeping with the national aspirations
and the company shall be mindful of its social and moral responsibility to the consumers, employees,
shareholders, society and the local community.

GENERAL POWER

206 Wherever in the Companies Act, it has been provided that the company shall have any right privilege
or authonty or that the company could carry out any transaction only, if the company 1s so authorised
by s Articles, then and in that case these Regulations hereta autharise and empower the company
to have such nghts, privilege or authority and to carry such transactons as have been permitted
by the Act
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We, the severa

ersons, whose names and addresses are subscribed are desirous of being formed into

a Company in pursuance of these Articles of Association and we respectively agree to take the number

of shares in the capital of the Company set opposite our respective names :-

\

N Addres ’ Descrintions Number of Name, Address

Sr. 3295' g :1 ses, S'en :p' ' Equity Shares ‘Description and

No. ccu;;atho ssaso r'blgraure taken by each Occupation of the

of. the subscnbers Subscriber Common Witness

1. | Babubhai Manilal Gandhi 50
Son of Manilal Gandhi {Fifty)

1039, Totadaji's Pole, Rajamehta Pole,
Kalupur, Ahmedabad. ‘
Business Sd/-
Common Witness To both
Dinesh M. Mehta
Son of
Muljibhai Chunilal Mehta
. 124-125,

2. | Ramesh Nandlal l"ankh 50 Shanti Sadan Estate,
Son of Nandla! Parikh (Fifty) Opp. Dinbai Tower,
‘Satkar’, Opp. Sardar Patel Stadium, Laldarwaja,
Navrangpura, Ahmedabad-9, Ahmedabad-1.
Business Sd/- Chartered Accountant

Sd/-
100
Total (One Hundred)
Place : Ahmedabad Dated this 27th day of March, 1973.
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