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(THE COMPANIES ACT, 1858) !

(COMPANY LIMITED BY SHRREQ}
MEMORANDUM OF ASSOCIATION

OF _ i 3
B. P. CAPITAL LIMITED i

The Name of the Company Is B, P. GAPITAL LIMITED. s
The Registered Office of the Company will be situated inthe State of Haryan

The objects for which the Company is established are ;- \

THE MAIN OBJECTS TOEBEPURSUED BY THE COMPANY ONITS INCOR-
PORATIONS ARE :- ' o
To carry on (he business of merchani banking in all its aspetis to acl.as
managers to Issues and offer whether by way of public offer or ‘otherwise of
shares, debentures, bonds, units, participation ceﬁ.ﬁi’unms._dapaa’&t-qanlﬂme_r;, ;
notes, bills, warrants or any other Instruments whether or not transfefable of
negotiable or otherwlse commercial paper or scripls | hereinafier collectively
reffered to as the "securities”), To actasa agent of and or dealers, brokers, in
{he securlties and or foreign exchange securities/currency in the coursé of
merchanl banking managers, lead managers, co-managers, advisors and.,
counsellers in investment and stand by or procurement arrangement, 1o issue
guaraniees or to give any olher commitments ter subscribing or agreeing o
cubscribe of procure or agree lo procure subscription for the securitias, 10
manage portfofio investment, and stand by or procurement arrang ement, toissue
guarantees or 1o give any other commitments for subscribing of agreeing o
subscribe or procure or agres o procure subseription for the securities, 10
manage portfolio inv astments, and provide servioesin pnnfullo.mnn:gamaﬁj and
analysis, to provide investment assislance for the purpose herein, (o act @sis5ue,
house, reglstrars to issue, transfer agents, for the securilies, 1o manags and
administer compuler centres and clearing houses for the securllies lo form
syndicalesor consortia of managers, agentsand purchasers for oriof any affhe
sacurlties, to scquire and hold one or more memberships In the stackiseculiiy
exchanges, OTC, trade associatlons, pommodity exchanges, clearing housesor
associalions or otherwise in India or any part of \he world Lo act as brakers.
dealers and agenis in eonnection with the sacurities, bulllons and, predious
metals or others to syndicate any financial arrangements whether in domestic
market oran intern ational market and whether pyway of [oans 0 rguarantees, or
gxportand yard credits, and to acquire and hold membership in any hiatipnator
international association to acl a3 off shore bankers, ‘merchant bankers, bros .|
kers, security deafersor any ather asmula't!unu.'meml:nrsmp of which willor is
likely in any way Lo tacilitate the conduct of the company's business, 1o -
underiake the work of factoring of debis bllls and othercommercial pape:s, afid:
1o arrange and/or co-ordinate dosumentalion and nugoiiatlan in this regar_d_._..l
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10.

THEOBJECTS INCIDENTALORANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS STATED INCLAUSE (A) ARE :- : N

To purchase and otherwise acquire, awn, impoert all materials, substances,
appliances, machines, conlainers and such other articles and apparatus and
things capable of being usedin any of the main business and to own, lease and
otherwise acquire and use facilities of whatever kind as may be convenient or

-useful or conducive (o the effective working of the main business or any part

thereof,

.To acquire, build, construct, alter, maintain, enlarge, remove or replace and to |

‘work, manage .and control any buildings, offices, shops, machinery, engines,
roadways, tramways, rallways, branches of sidings bridges, reservolrs, water
courses, wharves, electric works and such other works and conveniences which

.may seem necessary to achleve the main objects ef the company.

To buy, repair, alter, improve, exchange, let out on hire import, works, plants,

“machinery, tools, utensils, appliances, apparatus, prodicts, materials, sub-

stances, articles and things capable of being used in any business which this
.company is competentto carry on and to experiment with, render marketable all

. products residual and by-products incidental to or obtained in main business of

the Company.

To purghase, take onlease ortenancy orin excha nge, hire lake, oplions overor
otherwise acquire any estate or interests, whatsoever and to hold, develop work,

- cultivate, concessions, grants, decrees, licences, privileges, claims, options,
‘leases, properly, real or personal or rights or powers of any kinds which may

appear to be necessary for the main business of the Company.

.Topay for preliminary and pre-incorporation expenses of the Company.

To exchange, mortgage, let on lease, royalty or tribute, grant licences, ease-

- menls, options and such other rights over and in other such manner deal with or

dispose of the whole or any part of the undertaking, property asseis, rights and
effecls of the Company for such consideration as may be thought.fit and in
particular for stocks, shares, debentures whether fully or partly paid up or
securities of any other such company having objects whole or in part-similar to

those of the Company.

To pay for any rights or property acquired by the Company and to remune rate arlnr
person, firm or bedy corporate rendering services o the Company either by cash

.payment or by allotment te him orthem of shares or securities of the Company
‘as paid up in full orin part or otherwise.

Toadvance money, eitherwith or without security and give credit to such persons

_(including Government) and upon such terms and conditions as the Company

may deem fit, provided that the Company shall not carry on banking business
within the meaning of Banking Regulations Act, 1849,

Toundertake financial and commercial obligations, transactions and operations

“of all kinds. _
. Toguarantee the performance of any contract or obligations and the paymentof

money or dividends and interest on any stocks, shares or sacurities of any
company, corporations, firm or person in any case in which such guarantee may
be considered directly orindirectly to further the main objects of the Company.

o LERIINEY VRUE Loy )
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13.

15:

Toguarantee the payment of maoney unsecured orsecured or payable under or
in respect of promissory notes, bonds, debenture stocks, contracts, mortgages,
charges, obligations, instruments and securities of any company or of any
authority, supreme, municipal, local or of any persons whether incarporated or
notincorporated and to guarantee ar becomea sureties forlhe performance of any
contracts or obligations as may be necessary for'the business of the Company.

To subscribe for acquire, hold and dispose off shares, sha re-stock, debeniures,
bonds, debenture-stock, mortgages, obligations, securities of any kind issued
grguaranteed by any company (Eody corporale under aking) of whatever nature
and whatsoever constituted or carrying on the main business and lo subscribe
for, acquire, hold and dispose off shares, debentures and debenture-sia tks and
debenture-bonds, mortgages, obligations and such other securities issued or
guaranteed by any Government, trust, Municipal, local or such other autha rity'ar
body of whatever nature, whether in India or elsewhere as may be conductive o
the main business of the Company.

Toinvestinotherthan in Company's own shares, any money of the Compainy not
immediately required in any invesiments movable or immovable as may hg
through proper and to hold, set investments, shares or stock in the COMpany a5
may be necessary for the business of the Company.

Subject to Section 58A and 292 of the Act and the Regulations made thereundar
and the directions issued by Reserve Bank of India to receive money on deposit
orloan and borrow or raise money in such manner as the Company shall think
fit andin particular by the issue of debentures or debenture-stock (pefpelual ar
otherwise) and to secure the payment of any money borrowed, raise or owing on
the morigage, charge or lien upan all or any of the property or assets of the
Company (both present or upon all or any of the property or assets of the
Company (both present or fulure) including its. uncalled capital and also by
similar mortgage, charge orlien to secure and guarantee the performance by the
Company, or any other such person or Company, of any obligations underaken
by the Company.

Todraw, make, accept, endorse, discount, negotiate, execute and issue bills of

' exchange, promissory notes, bills of lading, debentures and other negotiableor

16.

17.

18.

transferable instruments orsecurities. : i

To apply for, purchase or otherwise acquire and protect, prolong and renew in any
part of the world, any patents, patent rights, brevets d'inventions, trademarks,
designs, licences, protections, and concessions conferring any exclusive or
non-exclusive or limited right to their use of infermation as to any invention,
process or privileges which may seem capable of being used for the objects of
the Company or the acquisition of which may seem calculated _ﬂjrﬂ_lﬂi!j.f ar
indirectly, to benefit the company and to use, exercisa, developorgrant licences
or privileges in respect of the property, rights and information so acquired.

To spend money in experimenting upon and testing and improving or seeking lq
improve any patents, rights, inventions, discoverles, processes orinformation oi
the Company or which the Company may acquire ar purpose to acquire.

Todo all or any of the things wither as principals, agents, trustees, contraclors
or otherwise and either alone or in conjunction with others and either by Lo



18,

20.

2t

22,

23.

24,

25,

through agents, sub-contractors, trustees or otherwise for attainment of the main
objecls.

To acquire and takeover all, orany part of the business property and liabjlities
of any person, firm orcompany carrying on or proposing 1o carry on any business
which this Company is authorised to carry on or possess properly, suitable for

the main business of the Company.

To procure the registration or recognition ofthe company in or under the laws of
any place outside Indla.

Toform, incorporate or proamote any company orcompanieswhetherin !nma or

&lsewhere having amongst its oriheir objects the acquisilion of all arany of the

assels or controls, management or development of the company or any other
such objects which in the apinion of the Company could or might dtrent[y or

cindireclly assist the Company in the management of its business or the

development of its properties or otherwise prove aduantaganuslu the company
and {o pay all or any of Lthe costs and expenses incurrad in connection with any
such promotion orincorporation and to remunerate any person-or company inany
mannerit shall thirk fitand to remunerate any person or company inany manner
it shall‘think fit for services rendered or 1o be rendered in the Campany or the
sonducl of its business or about the promotion of any ether such company in

whieh the Company may have any interest.

Subject to the provision of Section 291 to 394 of the companies Act, 1956, to
amalgamate or to enter into partnership or into any arrangement for sharing
profits, union of interest, co-operation, joint venture or reciprocal with any person
orperson of company or companies carrying on orengaged inany bus:nass the
Company is authorised to carry on.

To enter into arrangements and take all necessary or proper steps with
Governments or with other such authorities, supreme, national, local municipal .
orotherwise of any place inwhich the Company may have inlerests and to carry
on negoliations or operations for the purpose of directly carrying out the objects
of the Company or effecting any modification in the constitution of the company
orto furtherthe Interest of the membersand oppose any such steps taken by any
other company, lirm or person which may be considered directly or indirectly,
likely, to prejudice the inlerest of the company or [ts members, and lo assist in
the promotion whether directly er indirectly of any legislation which may seem
advantageoustothe company and to obtain from any such Governmenl authority
and company any charters, coniracts, decrees, right, grants, loans, privileges,
ar concessionswhich the company may think it desirable to obtain and carry out,
exercise and comply with any such arrangements, charters, deurees rights,
privileges or concessions,

To adopt such means of making known the main business of the Company as
may seem expedien! and in particular by advertising In the press by circulars,

by purchase and exhibition of works of arl of interest, by publication of books-and

periodicals any by granting prizes, rewards and donalions.

{a). ~ Toundertaken and execulte any trust, the updertaking of which may
ERE seem to the Company desirable and either gralullously orotherwise
and ves! any real or personal property, rights or inlerests acquired by

T
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27.

28.

29,

30.

3%-

orbelonging to the company oron behalf of the company and with or
without and declared trust in favour of the Company. Y ot
(b} To accept gifts including by way of awa rds/prizes from govt. and semi-
govt. bodies and to give gifts and donations {o create {rust for the.
welfare of employees, members, directors andfor their dependents.
heirs and children and fordeserving object for and other person also
, and to act as trustees. 3
To apply the assels of the Company in any way or lowards the establishment,
maintenance or extension of any associalion, institution or fund in any way
connected with any particular trade or business orwith trade or comimerce and
particularly with the trade, including any association, institution or fund for the
interests of masters, owners and employers against loss by bad debt, sirike,
combustion, fire accident or otherwise or for the benefit of any employee
workman or other at any time employed by the Company or any of its predeces:
sors in business or their families of dependents and whether or not in common
with such other persons or classes of person and in particular of friendly, co-
operative and such other societies, reading rooms, libraries, educational and
charitable institutions, dinning and recreation rooms, churches, chapels, schoo!s:
and hospitals and to grant gratuities, pensions and allowances and to contributs
to any funds raised by public or local subscription for any purpose.

To aid pecuniarily or otherwise, any association, body dr movement having foran
object the solution, settlement of industrial or labour problems ortroubles or the
promoltion of industry or trade. ' :

To subscribe or guarantee money for any national, charitable, benevolent, public,
general or useful object or for and exhibition, subject to the provisions of Section
293 of the Act,

Subject to the provisions of the Gift Tax Act, 1951 and the Statutory amendme nts
thereof, the Company has powerlo make and receive gifts either in cash orother
moveable orimmovable properlies. g

To eslablish and maintain or procure the establishment and maintenance of any
contributory or nan-contributory pension or superannuation funds for the benafits
of, and give, or procure the giving of donations, gratuities, pension, allowances
or emoluments to any person who are or were at any timein the employment or
service of the Company or is allied to orassociated with the company or with any
such subsidiary Company or who are or were the company or with any such
subsidiary company or who are or were at any time Directors or offices af the
company as aforesaid and the wives, widows, familles and dependants of any
such persons and also establish and subscribe to dany Institutions, associations,
clubs or funds calculated to be for the benefit of or lo advance the interes! and
well-being of the Company or of any such other Company as aforesaid and make
payments to ortowards the Insurance of any such persons as aforesald and do
any of the matters aforesaid, either alone or in conjunction with any such ather
company as aforesaid. - '
To distribute among the members in specie or otherwise any.property of the

Company, or any proceeds of sale ordisposal of any property of the company,
ithe event of its winding up but so that no distribution amounting lo a relmnr_tm.u




32,

L
b

of capital be made except with the sanction (if any) for the time being required

< by law.

To do all such ather things as may be deemed incidenial or conducive to the

. attainment of the main objects.or any of them.
()

i

THEOTHER OBJECTS ARE :-
To carry on, In any mode, the business of store-keepers. in all its branches and ‘in.
particular to buy, sell, and deal in goods, stores, consumable articles, chatt&ls and

- effects of all kinds, both ' wholesale or retail, it

To camy on business as importers and exporters of goods or merchandise of any
description or to act as shippers, commission agents, adverising agents, travelling
agents, lransport agents, forwarding and clearing agents, brokers, estate ﬂgents and

- hardware merchants.

To carry on the business of manufacturers and dealers of automobile parls, accesso-
ries, ancillaries, stores and spares and to engineer, develop, design assemble, manu-

“facture, produce, import, and export, buy, sell, and ctherwise deal in Tractors, Cars,-

Motorbikes, Cycles, Mopeds, petroleum and petroleum products, glass and glass

. products, Industrial, mining, agricultural and such other machines and all types of

tools, planis, equipments, and such other machines and all types of tools, plants,
equipments, instruments, appliances and hardware of all kinds, general fittings, ac-

. cessories and appliances of all description made of metal, alloy, glass, synthetic and

such other fibers, chemical and PVC compounds, plastics or any such other malerial
related thereto.

' To carry on the business of electrical engineers, electricians, engineers, contractors,

manufacturers, contractors, suppliers and dealers in electrical and such other appli-
ances, cables, wire-lines, dry-cells, accumulators, lamps and works and to generate,

accumulate, distribute and supply electricity for the purpose -of light, heat motive
power’and for all other such purposes for which electrical energy can be employed
and to manufacture, and deal in all apparatuses and things required for or capable of’
being used ifi connection with the generation, distribution, supply, accumulation and
employment of electricity, including in the terms of all power that may be cr:reclly or

. indirectly, derived hefefrom or may be incidentally hereinafter discovered in dealing
wul.h electricily.

To manufacture and/or produce andfor otherwise engage in the manufaciure or pm-duu—'

" tion of or dealing in electrical kilowatt hourmeters, magnets, electromagnets, power
- cables, industrial jewels, ammeters, vollmeters and such other types of measure

instruments, electrical.or non-electrical, die castings, screws, nuts, and bolts, trans-
formers of all iypes, circult-breakers, punched card machines, computers and calcu-
latars and their accessories, hoists, elevators, trolleys and coaches, winches,
power generators, magnetic separalors, winders, alr compressaors, welders fans of all

" types, switches and motors of all types, drills, electric grinders, ‘air-conditioners,

refrigerators, washing machines, television and wireless apparatus, such as radic
receivers and transmitlers, electronic instruments, videos, transistors and allied items,
watches and clocks, cameras and any house-hold appliances and any eguipment
used in the generation, transmission and receiving of sound, light and electrcal
impulsas, and componenis or pars thereof,

To carry on the business as mechanical engineers, machinists, Mters. millwrights,
founders, wire drawers, tube metallurgist, saddlers, galvanizers, japanners, annealers,
enamellers, electroplaters and painters.

s RERTIFIED TRUE COPY
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10,

11.

12.

To carry on a general business of providing comparative informatidn abiout the'
characteristics, interest or such other aftributes of individuals, communities,

organisations, countries or such olher social units and of any articles or commodi-
ties or economic trends or persons whatsoever, to design, invesl, prepare, ow,

make and on lease, sell or otherwise dispose of and generally to deal in and with
computers, data processing machines, tapes, cards, memary equipment or any other
such equipment and materials of every kind and description useful in connection with
the business, to license or otherwise authorise others to ehgage in the forgoing, and
lo engage in general research and development in areas related tn or invelving the
foregoing. ’

To grow, take on lease, acquire, develop, deal in plantations and to process in all
aspects, timber wood, plywood and all kinds of wood and to make products where
wood Is consituent part and to design, develop, fabricate any products invelving ti e

use of wood.

To produce, manufaciure, use, or otherwise acquire, sell, distribute, deal in-and
dispose of, alkalies and acids, gases, compounds, fertilizers, chemical and chemical
products of every nalure and description and compounds, intermediates, dervatives
and by-products thereof and products to be made therefrom (hereinafter for.conve-
nience referred to generally as, chemicals and products) including specifically, bu!

without limiting the generality of the foregoing calcium carbide, calcium cynamide, vat,

soiubilished vat, azoic salts, naphthols, all types of floatation reagents, welling.
agents, Insecticides and fumigants, plastics and resins, dyestuffs, explosives, cala-
Iytic agents, foods, direct colours, basic and rapid fnst colours, pigments, drugs,

biologicals, pharmaceuticals, serums, vitamin products, hormones, sutures, liga-
tures, drugs for disease or disabilities, in men or animals, and products derived from
phosphate mines, limestones, quarries, bauxite-mines, petroleum, natural gas and
such other natural deposits useful or suitable in the manufacture of chemicals and
chemical products as hereinabove defined.

To manufaclure, produce, refine, m‘apare store, sell and to trade and aea! in~
petroleum and all kinds of mineral oils, all products and bye-products thereof such as
wax, paraffin, soap, paint varnish, lubricants, illumination and butter substitutes, oil
cloth, candles, glycerenea, stearing and in connection theréwith to acqulre, construct,
repair, factories, oil wells, derricks, distilleries, ghanies, rotaries, expellers, ms-

chanical or hydraullic press,

To camy on business of manufacturers and dealers, importers and expaorters of nafural
and synthelics resins, moulding powders, adhesives and cemenls, oil paints, distem-
pers, cellular paints, colours, vamishes, enameils, gold and silver leaf enamels, spirils,
lohacco, cigars, snuff, soap, cosmetics, perfumes, medicines, drugs, dyes, s,
waxes hides, skins and leather and such other allied adiclés thereof,

To carry on development and research work and lo manufacture, process, impodl,
exporl, buy, sell, and deal in petraleurn, coke, caicined, coke and coaltar, anthracits
coal and to draw oul, manufacture and deal in coaltar, canlion produocts and such
ather by-producls as may be possible and to utilise wasle gases for industrial uses

and purposes,

_ CGERTIFIED TRUE COPY




13. To engineer, develop, design, assemble, manufacture, produce, import, export, h'aj;.r,
sell, operate, run, let on hire-and otherwise deal in :

(a)

(b}

(c)

«

)
A

all kinds of earth moving and agricultural machines, pefrol and diesel
engines, tools, plants, tractors, equipments, spares, appliances,
impliments, accessories, mobile or otherwise;

heavy vehicles and machines for agricultural and land reclamation, drain-
age, irrigation, water works, engineering, forest clearing, pumping and such
other purposes of all lypes;

‘spraying machines, vehicles and equipinents whether mobile or otherwise;

mabile workshops and garage ﬂqurpments' for repair and service machin-

eny;

whewalls, pumps, floating or otherwise, motors and imigation machinery;

transportation equipments for movements of its products or stores, ma- -
chines or personnel and as general purpose freight carmiers;

14. To undertake the business of distribution. and application of chemicals, ferilizers-and

pesticides, aerial or otherwise and lo maintain and run vehicles, aeroplanes and
*equipments for spraying and to run the said vehicles and aeroplanes for hire and as
_passenger carrying crafts also. :

15.

(a)

{0)

(€)

(d)

(e)

To construct a cinematography theatre and such other building and works
and conveniences, for said purpose thereof and to manage, maintain and-
carry on the said theatre and to let out other such buildings when so
erected or constructed. : b

To carry on the business as proprietors and managers of theatres (cin-
emas, picture places and concen halls) and to provide for the production,
representation and performance (whether by mechanical means or other-
wise) of operas, stage plays, operators, burlesques, vaudevilles, revues,
ballels, pantomimes, speclacular pieces, promenade, and-such other can-

. certs, musical and dramatic parformance and enterfainments of all lypes,

To carry on the business of restaurant keepers, wine, and spiril mer-
chants, licensed victuallers, theatrical agents, box office keepers, dramalic
and musical |iterature publisher and printers.

To manufacture fllms and such other appliances and machines in connecs
tion with mechanical reproduction or iransmission of piclures, mavements,
music and sounds and to organise and conduct theatrical production and
entertainment of all kinds.

To enter into agreements with author or other persons, for the dramatic or

. other riahts of operas, plays, films, operatus burlesque, vaudevills, revues,

balle!, pantomimes, spectacular pieces, musical compositions and such
other dramatic and musical performances and entertainments or for the
representation thereof in Indla and elsewhere, as well as of foreign rights .
and to enter into sgreements of all kinds with arlists and such other
persons relaled therelo,

@ v




16.

17.

18.

.48,

20.

21.

To carry on business as tourists, agents and contractors and to facilitate travelling and
19 provide for tourists and travellers and promote the provision of conveniences of =i
kinds in the ways of through tickets, circular tickets, sleeping cars or berths, reservad
places, hotel and lodging accommodation, guides, safe deposits, Inquiry burmaus,
libraries, lavatories, reading room, baggage transport and otherwise.

To carry on the business of hotel, restaurant, cafe, tavern, beer house, restaurani
room, boarding and lodging house keepers and beer merchants, maltsters, manufac-
turgrs of aerated minerals and artificial waters and such other drinks purveyors.
caterers, for public amusements general coach, cab, carriage and motor-car proori-
etors, livery stable and garage keepers, importers and brokers of food, live and dead
stock, hairdressers, perfumers, chemists, proprietors of clubs, baths, dressing rooms,
laundries, reading, writing and newspaper rooms, libraries, grounds and places of
amusements and recreation, sporl, entertainment and instruction of all kinds tobaceo
and cigar merchants, agents for railways road, air and shipping companies and
carriers, theatrical and opera-box office proprietors and general agents and to provide
services and facilities of all kinds on commercial basis that may be required for tha
tourist and entertainment industry, '

To promote, establish, acquire and run or otherwise carry on the business dof any
plastic or rubber industry or business of manufacture of materials for use in such
industries or business such as wax, paper, bakelite, plywood, célluloid, products,
chemicals. of all sorts and such other articles or things and similar or allied products.
or process thereof. )

To carry on business of processors, combers, spinners, weavers, knitters, manufac-
turers, dyers, bieachprs, finishers, laminators, balers and pressers of any fibrous or
textile material whether an agricultural or animal or natural products or its Bive-
products or chemical or synthetic fibre and more specially jute, hemp, sitk, cotton,
wool, mesta, nylon, terene, terylene, staple fibre or such other synthetic fibre and to
manufacture and produce from such raw material or textile material and to carry on
the business of buyers, sellers-and dealers of all such raw or processed or semi-
processed malerial and to transact all manufacturing, cutting and preparing, procsss
and mercantile business that may be beneficial to the said business. R

To carry on the businesses of transport, cartage and haulage confraclors, garage
proprietors, owners and charers of road vehicles, aircrafts, ships, tugs, barges, and
boals of every description, lightermen, carriers of goods and passengers by road, rail,
water or air, carmen; cartage contractors, stevedores, wharfingers, cargo superinten-
dents, packers, haulers, warehousemen, store-keepers, and jobmasters.

To carry on the business of farming, horticulture, floriculture, sericulture, daires,
cultivators, of all kinds of foodgrains, seeds, fruits, proprietors of orchands and traders,
exporters, dealers, and sellers of the products of farming, dairy, horticulture, floricul-
ture, sericulture and pisciculture and fishing and manufaclurers of drinks, alcoholic or
otherwise, including beverages produced from such praducts or otherwise, to camy on
the business of cultivators, growers, manufacturers, millers, grinders, rollers, proces-
sors, cold stores, canners and preservers and dealers of food grains and such otfe:
agricultural, dairy, horticultural and poultry products, fruits, vegelables, herbs, medi
cines flowers, drinks, fluids, and other fresh and preservable products and to extract
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bys-products and derivatives whether edibles, pharmaceutical medicines or any such
. other kind.or nature whatever and food preparations of every kind and description and
generally the business or manufacture of and trading in preserved, dehydraled, .
canned or converted agricultural products, fruits and vegelables, foods, dairy -and
poultry products and articles and such other derivatives, of all kinds and desmpﬂons
and to set up and run machinery for processing and presendng the same.

22. - To establish experimental farms and research stations anywhere in India for conduct-
ing experiments, lests and research for developing, better qualities of foodgrains and -
agricultural products and for developing milk strain in cattle by cross breeding or
otherwise and increasing eggs laying capacity. in poullry and also for finding other
such ways and means of improving other such agricultural crops, produce, seeds,
fodder crops and cettie feed of all kinds.

23. ~To manufaclure, process, chemically, electrically or by any other such méans refine,

‘exdract, hydrolize, manipulate, mix, deodries, grind, bleach, hydrogenate, buy, sell,

. impont, export, produce or otherwise deal in seeds and agricultural products, food

- products, dietic products and preparations of patent drugs an proprietory-articles of all

kinds, whether basic or derived and in all forms and in partInuIar protein foods of all
"kinds and all other such ingredients thereof,

24, To buy, sell deal in shares and securities, foreign exchange, gold, silver cotton, jute,
*hessian, oll, oils-seeds and hold them as permitted under the law, from time to time, in
furr:a

25, Tr.': nrgamsa run, maintain operate, promate the business of {ntenar decorators, fumni-
ture and carpet designers and manufacturers, boutiques, operators of fashion centres,
+ fashion shows and to make, acquire, deal in any way in handicrafis, objecls of art,
precious stones, jewellery, whether artificial or otherwise &nd articles wherein precious
. metals or precious stones may be used, in textile fabrics and to manufacture and deal
-|n any producis as are deall in by boutiques, fashion shows and interior decorators.

26. To establfsh provide, maintain and cenduct research and such other labaratories,
‘training colleges, schools and such other institutions for the training, education and
" instruction of students arrd others who may desire to avail themselves of the same and
lo provide for the delivery and holding of lectures, demunstraﬂﬂns exh:bltrnns classes,
“ meelings and conferences in connection therewith,

27.  To be interested lo promote or undertake the formation and establishment and to take
held and dispose of shares in such organisations, Institutions, business or companies
" whether industrial, hoteliers, restaurants, agricultural, trading, manufacturing or other- .
wise as may be considered to be conductive o the profit and interest of the company
- and also to acquire, promote, aid, fosler, subsidise or acquire interests in any such
indusiry or undertaking.

28." To acquire from or sell lo any person, ﬁm‘l or body corporate or umncurpurate whelher

in India or elsewhere technical and managerial infarmation, know-how, processes,

. engineering, manufacturing, operating and commercial data plans, layouts and blue

prints useful for the design, erection and operation of any plant or process of manufac-

ture and to acguire and granl or license or such other righls and benefits in the

' forgoing matters and things and to render any kind of management and consultancy
services.

10




an.

23,

31.

32,

33;

35.

36.

To carry on business as general, commercial, colour, craft and graphers, phologra-
phers, engravers, diemakers, publishers of newspapers, books, magazines, art and
musical production, plan and char printers, press and advertising agents, contractors,
ink, die and colour manufacturers, manufacturers and dealers |n containers and
components and dealers in printing machines, type and all printers supplies, book
binders and stationers and dealers in all kinds of supplies-and equipment formercan-
tile and such other uses thereof,

To carry on the business of, marufacturers of and dealers in all kinds of classe‘s of
paper and pulp such as sulphate and sulphate waod pulp, mechanical pulp and sedz
pulp and paper such as transparent, vellum, writing, printing glazed, absorbant, news
printing, wrapping, tissue, cover, blotting, filter, bank or bond, badami, brown, buff or
coloured, lined, azure laid, grass or waterproof, hand made parchment, dra wing,
crafis, carbon, envelope, and box and straw duplex and triplex boards and all kinds of
articles in'the manufacture of which in any form pulp, paper or board is used and also
to dealin or manufacture adificial leather of all varietias, grades and colour.

To acquire and hold shares, stocks, debentures, debenture stocks, bonds, obligations
and securities issued or guaranteed by any company constituted or carrying on
business in the Republic of India or elsewhere any debentures, debenture stocks.
bonds, obligations and securities issued or guaranteed by any Government, sovérsian-
ruler, commissioners, public body ar authority, supreme municipal, local or otherwise,
whether at home or abroad, to acquire any such shares, stocks, debentures, debzn-
ture stocks, obligations or securities by original subseription, tender, purchase, =x-
change or otherwise and subscribe for the same either conditionally or otherwise and
to guarantee the subscription theredf and to exercise. and enforce all rights &nd
powers conferred by or incidental lo the ownership thegeof, of issue shares, debenture
stocks, bonds, obligation and securities of all kinds and to frame, constitute and
secure the same, as may seem expedient, with full power to make the same transfer-
able by delivery or by instrument of transfer or otherwise and either perpetual or
terminable and either redeemable or olfierwise and to charge or secure the same by
trust deed or otherwise on the undertaking of the company, or upon any specific
property and rights, present and fulure of the company (including, if thouaht fit,
uncalled capital) or otherwise however, (0 export, Import, buy, sell, barter, exchangs;
pledge, make advance upon, invest in and otherwise deal in gold, silver, bullian!
slocks, shares, securities of all kinds and description. -

To secure sound investments of foreign capital in Indian undertakings and enterprises
and Indian Capital in foreign undertakings and enterprises.

To carry on the profession of consultants on management, employment, engineanng
industry and technical matiers 10 industry and business and to act as emgloymean
agents.

To carry on the business as manufacturers of or dealers in glass products such =5
sheel and piate glass, optical glass, glass wool, laboratory ware and Themmometers.

To carry on the business as manufacturer of, agents or dealers in textiles and grains
such as man-made fibres, cotton, silk, jute, woollen, Syniheims foodgrains and prad-
ucts thereof, cilsof all kinds, seeds and pulses,

To underake and transact all kinds of agency business and lo carry on and pmmore
any business, commercial or otherwise, under sound principles andfor to act as
distribulors, agents, undenwriters, brokers, estate agents, middlemen, contract nian,
representation and indenting agents on commission, allowance, as may be deemed it
in all commeodities, merchandise and such other allied anticles/lines of business..
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To undertake, manage, finance or otherwise carry on either individually or in associa-

. tion in any manner with any other person or Government authority, programme of

38.

. Rura| Develepment In India including any programme for promoting the social and

economic welfare of, or the uplift of the public in any rural area, and wilthou! prejudica
to the generalily of the forgoing lo subscribe, donate, establish, provide, maintain,
conduct, subsidise, undertaken, associate with carry on and promote sludies, re-
search, experimental work and applicatior of technology, in any field of human
endeavour, by establishing, endowing or assisting workshops, laboratories, schools,
hospitals, first-aid centres and other technical, scientific, agricultural or any other

* institutions and bodies for the development of education, medicine, human welfare,.

~agricullure, horicullure, animal husbandry, dairy products, coltage, small-scale and

any other industry and in order to implemient any of the above mentioned objects or
purpeses, transfer without consideration or at such fair or concessional value as the

. Directors'may think fit and divesl the ownership of any propery of the company to or

in favour of any Public or Local Body or Central or State Governmen! or any Public

institution or Trusts of Funds racognised or approved by the Central or State Govern-

ment or established under any law for the time being in force.

. To undertake, carry out, promote arid sponsor or associate with or assist any activity
- for the premotion and growth of national economy and for discharging what the

Directors may consider 1o be social and moral responsibilities of the company 10 the
Public or any section of the Public as alsoc any activity which the Directors consider
likely to promote national welfare or social, economic or moral uplift of the Public or

. -any section of the public and in such manner and by such means as the Directors
* may think fit and the Directors may without prejudice lo the generality of the faregoing,

underiake carry oul, promote and sponsor any activily for publication of any books,
literature, newspapers or for organising lectures or semiaars likely to advance these -

- objects or for giving meril awards, for giving scholarships, loans or any other assis-
-, lance to deserving students or other scholars or persons to enable them to prosecute

. studies or academic pursuits or their researches and for establishing, conducing or

. assisting any institution fund, trust, person or Government authority having any one of

29,

40,

41,

lhe aforesaid objects as one of the objects by giving donations or atherwise in any

- other manner, and the Directors may at their discretion, in order to implement any of

the above mentioned cbjects or purposes, transfer without consideration or at such fair
or concessional value as the Directors may think fit and divest the ownership of any

- property of the company to or in favour of any Public er Local Body or Authority or

Central.

To instal the Electric fumaces for melting steel scrap and for producing stee!l castings
and for re-rolling mild steel sections.

To manufacture steel castings of all kinds such as used for Textile Machine paris,

. Rallways, Tramway, Motor parts, Tractors, Sugar Industry and Cement industry ma-

42,
43

44;

- chinery parts,

To manufacture bolts, nuts, buckels, kerais, gale channels and to carry on the
business of fabrication of steel and its by products, Ly

To weld steel tubes and boring of different steel and galvanising iron sections.
To manufacture ulensils and such other goods of all kinds of brass, bronze,
copper and other metals and alloys.

To carry on business of importing and exporting machinery, plants tocls,
Implements, metal goods, hardware and plumbing material and to sell, let out
the otherwise deal in such imported goods or articles.

12 :
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45,

46,

47.

48.

49,

50.

51:

52.

V.

To carry on the business as financiers (not amounting to bankrng busmess within
the meaning of Banking Regulations Act, 1949) by way of loaning, lending, and
advancing monay, to industrials, individuals, commercials and other enlerprises.
To carry on the business of mechanical fitlers, wire drawers. 'gaw'ani'zar
japaneers, annealers, enamellers and packing case makers.

To carry on the business of a leasing and hire purchase company 4and 4o atqurra
to provide on lease or lo be provided on hire purchase basis all types of industrial
and offices plants, equipments, machinery, vehicles, buildings and real estate,
required for manufacturing, processing, transportation and trading business and
olher commercial and service business. ;

To build, construct, establish, own, purchase, sell, take on lease or exchange ar
otherwise acquire, hold, maintain and manage industrial, commercial or residan-
tial buildings, apartment houses, hotels, matels, hostéls, restaurants, factory pre-
mises godowns, golas, warehouses, flats, hostels, boarding houses, clubs, plea-
sure grounds ard amusement parks, theatres, cinemas or such other show
houses, meeling ar iecture halls, libraries, dharamshalas and sarais, health re-
sorts and sanatoriums, gardens, swimming pnols and baths, huts Bazar and mar.
kels, melas and exhibition and to let, sublet, give an lease or olherwise {0 permit
use and occupation of the same for rent or hire charges and lo provide for the
tenants and occupiers thereof all or any of the convenlences commonly provided in
residential, commercial and industrial quarters,

To carry on and undertake the business of leasing, hire purchase, chartering,
renting and to finance lease operations of all kinds and as such to give on-leass
all kinds of equipments, plant, machinery, vehicles, household goods, land, build-
ing and real eslale consumer and capital goods, plantations, agricultural pro-
duces, aircrafts, ships, electrical and electronic equipments, industrial goods,
moveable and immoveable properties, rights, claims and other interésts there in
domestic markel and/or international market, i

To carry on the business of investmentls and lo buy, underwrite, invesl in, acquire,
hold and deal in shares, stocks, debenture-stock, bonds, ‘obligations and securi-
ties of any kind issued or guaranteed by any company constituted or carrying on
business in India, or elsewhere and debenlures, debenture-stock, bonds, obliga-
tions and securities issued or guaranteed by any Government, central or state
dominions, sovereign rulers, commissioner, public body or authority, sugreme.
municipal local or otherwise firm or person whether-in India or elsewhere. )

To lend and finance to any persons, companies, carporations, firms or institutions
by way of lending and advancing money and upon such lerms and conditions as
the company may think fit and to guarantee or become surities for the performance
of any agreement or contract entered into any enterprises, with any financial
institutions, banks, or other parties for obtaining finance whether for long term
capital, working capital or for any deffered payment finance but the company shall
not carry on the Banking business within the meaning.of Banking Regulation Acl,
1948, '

To provide financial assistance and to acl as financial consullants.

The Liability of the members is Limited. :
The Authorised Share Capital of the Company is Rs, fE,_Dn.nnfﬂua.-'- ; ;F-L_a.;
pees Fifteen Crores) divided into 1.50,00,000 (One Crore Fifty Lacs) Equity

Shares of Rs. 10/- (Rupees Ten) each. ~niT ﬂ"ﬂ?";?
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We, the several persons, whose names and addresses are subscribed below are
desirous of being formed into a Company in pursuance of this MEMORANDUM OF
ASSOCIATION, and we respectively agree to take the numberofshares in the Capital ef the
Company. selopposite our respeclive names -

5 Name, Descriplion Number of Sign.ture Signature of Wilness
No.  Occupationand address Equity Shares of with address and
of subscribers taken by each | Subscribers occcupation
: subscribers - :
i Mr. Praveen Kumar Jain 100 Sd/-
S/o Late B. L. Jain : (Cne Hundred
T741-B, Gali Arya Samaj, Equity)
Gandhi Nagar, Delhi-21
(Business)
2. Mr. Chandresh Kumar Jain 100 sSd/-
S/b Late' B, L. Jain . {One Hundred
741-B, Gali Arya Samaj, Equity)
Gandhi Nagar,; Delhi-31 ' ©
(Business) : ; g
3 Me. Bijoy Raj Choudhury 100 Sd/f- = i
S/o Sri Bachh Raj Choudhury  |(One Hundred a8 S
134/1, M. G. Road, Calcutta-7 Equity) 25 =
Business < § Wt
4. Bhikam Chand Singhi 100 sd/- 28 —S8c2
Sfo Sri Malchand Singhi . (One Hundred = :é" S @ g 2 =
2??24, R.M. Lane, Howrah-| Equity) . b= = E.m. % 2 i
Business - o
5. Kamal Singh Bhutoria 100 sd/- et o E‘EE
Sfe Sh. R.S. Bhutoria ~ l(one Hundred L Eﬁ?ﬂgﬁ.
M-64, Greater Kailash-1l Markel|  Equity) pen <9 x =
New Delhi-110048 o & 520
Charterad Accountant = & )
6. Bimal Kumar Surana 100 sd/- nE =
S/o Pusraj Surana (One Hundred .RE} &
5933, Basli Harful Singh Equity) =
Delhi-6 -
Service
7 Ashok Kumar Giria 100 Sdi-
Sio Fateh Chand Girla (One Hundred
741-8, Gali Arya Samaj, Equity)
Gandhi Nagar, Delhi-31
(Business)
_ 700
(Seven
o Hundred bW
Place : Delhi Dated:31.01.94
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Tabln *A’ not to apply 1.

but company o be
govarnsd by these
Articlen.

*Intaiprotation
clnusa” .

“Tha Act™ or “ths
suid Aot™

“Tha Board® or “tha
Boatd of Directors,”

“Tha Company” of
“This Company.”

“Dirnatom.”

THE COMPANIES ACT, 1956
ARTICLES OF ASSOCIATION
OF

B.P. CAPITAL LIMITED

The regulations contained in table A in the first schedule to the Companies Act 1956,
shall not apply to this company, but the mwtnthmlorlh&mmmﬂm
Company and for the observance by the members thereof and their representatives
shall, subject to any exercise of the Statutory powers of the company in refefence 1o
the repeal or alteration of, or addition 10 its regulations by Special Resolution, as
presecribed by the said Companies Acl, 1856, be such as are contained in these
Articles, unless the same are repugnant or contrary to the provisions of the Companies
Act, 1856, and the said Table A

INTERPRETATION

In the interpretation of these articles {he following expressions shall have the following
meaning, unless repugnant 1o the subject or context.

“The Act" or “the said Acl” means “The Companies Act. 1856” as amended up-to- date
or olher Act or Acts for the time being in force in India containing the provisions of the
Legislature in relation 10 {he Companies.

“The Board™ or “The Board of Directors” means a meeting of the Directors duly called
and constituted, or, as the case may be \he Directors assembled al a Board, or the
requisite number of Directors entitled to pass a Resolution by circulation in accordance
with these Articles.

*The Company” or “This Company” means B. P. CAPITAL LIMITED

*Directors” means the Direclors for the time being of the Company or, as the case may
be, the Direclors assembled al a Board.

*Dividend" includes bonus.

Words importing the masculine gender also include feminine gender.
“Month” means & Calender month.

“Office” means the Registered Office for time being of the Company.
“Persons” includes body corporate as well as individuals.

Words importing the plural number also include singular number.
Words importing the singular number also include the plural number.

“These presents’ or "Regulations™ means these Adicles of Association as originally
framed or altered from time to time and includes the Memorandum where context 5o
requires.

1



Manuging Director

“Goal”

“In witting® and
“Writtan™

Exprossion in the Act to

baar the same moaning
in Articla.

Marginal Notes.

Capins of Memorandum
& Artigles of Associa
tian to be given to
membors.

Commencemant of
Businexs.

Capital

allotmenl atc.

Shares undar
Directars” Control.

*Managing Direclor” means {he Managing Director for the time being of the Company.
“Seal’ means the Common Seal for the time being of the Company.

*In Writing” and “Written" shall include printing and lithography and any olher mode or
modes of representing or reproducing words in visible form.

Subject as aforesaid any words or expressions defined in the Act shall except where
the subject or context forbids, bear the same meaning in these Aflicles.

The Marginal notes hereto shall not affect the constructions hereof,

Copies of the Memorandum and Articles of Association and other documents men-
tioned in Section 32 of the Act shall be fumished by the Company o a member at his
request within seven days of the requisition subject to the payment of a fee of Rupee
one.

COMMENCEMENT OF BUSINESS

The Company shall nol commence business or exercise any borrowing powers until
requirements of Section 149 of the Act have been complied with.

The Authorised SmcmlmuﬂcunmmrmﬂlbusuchugIUmhmﬂMVaf
the Memorandum of Association or allered, from lime to time, thereal payable in the
manner as may be determined by the Directors, with power 1o increase, reduce, sub-
ﬁm«mmm;wmmﬁmhwk&mmlmmmﬂmm
thereto any rights and to consalidate or sub-divide or re-organise the shares and
subject to the provisions of the Acl, to vary such rights as may be delermined in
accordance wﬁh the regulations of the Company.

The Board shall observe the restrictions as to allotment of shares contained in
Seclions 68 and 70 of the Act, as the case may be, and shall cause to be made the
returns as to alloiment according lo Section 75 of the Act.

Subject to the provisions of the Act and of these Articles, the shares in the capital of
the company shall be under the control of the Directors who may allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such
terms and conditions and either al a premium or at par (subject to compliance with the
provisions of Section 79 of the Act) or al a disount and at such time as they may from
time to time think fit and proper, and with full power 10 give any person the option to be
allolted shares of the Company efther at par or al premium, or subject as aforesaid, at
a discount such option being exercisable at such times and for such consideralion as
the Directors think fit provided that the option or right for the allotment of shares shall

2
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paating to offer shares
1o such parpons ag the
Compaty may rasolve.
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Shages to be numbered
w‘fl
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Deposit & calls ato, 1»

be dabt payable
imimadintely.

10.

11.

12

not be given 1o any person or persons without the sanction of the Company in General
Meeting.

In addition to and without derogating from the power for the purpose conferred on the
Directors under Article 7, the Company in General Meeting may by special resolution
determine 1o issue further shares out of the authorised but unissued capital of the
Company and may determine that any shares (whether forming par of the original
oapinlurnfmymmadcapltalnithﬂ Company) shall be offered to such persons
(whether members or holders of debentures of the Company or not) in such proportion
and on such terms and conditions and either at a premium or al par or subject to
compliance with the provisions of Seclion 76 of the Act &l a discount as such general
meeling shall determine and with full power to give any person (whether a member or
holder of debentures of the company or not) the option to be allotted shares of any
class of the Company either al a premium, or at parof, {(subject to compliance with the
provisions of Section 79 of Acf) ata discount, such option being exerciseable at such
\imes and for such considerations as may be directed by such general meefing or the
Company in general meeting may make any other provision whatsoever for ihe issue,
allotment or disposal of any shares, subject 1o any direction given by the Company In
General Meeting as aforesaid and the provisions of the Article 68 hereof shall apply to
any issue of new shares.

wmmapmnhmmmmwmmmmmmmyammm

assets of any kind whatscever (inciuding the goodwill of any business) sold or
\ransferred, or goods or machinery or know-how supplied, or for services rendered to
ﬂunumnrstlharlnwmmafnnnaMnnrmmhnufme Company or the
Mutisbudnﬂssamanyﬂlmwhhh may be so allotted may be issued as fully
pniduporparﬂypmdupinmhurmemmmmsnmilmtﬁuudmulbe
deemed to be fully paid up or partly pnidupmmasnmsaiﬂ.memed&rsshall
cummiwmtuheﬂlﬂdufwmuhtmamupmﬂdadbysfa::ﬁun?ﬁunnahr.t.

The shares in the Capital of the company shall be numbered progressively according
{0 their denomination and except in the manner hereinafler mentioned, no share shall
be sub-divided.

An application signed by or on behalf of an applicant for shares in the Compary,
followed by an aliotment of any shares therein, shall be an acceplance of shares
within the meaning of these Articles and every person who thus, or otherwise accepts
any shares and whose name Is entered in the Register shall for the purpose of these
Articles be a member.

The money (if any) which the Direclors shall, on the allotment of any shares being
Mbylhmnmquhnrdmmhepﬂhywayddupusit at call or otherwise, in

3
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13.

14,

15.

16.

respect of any shares allotied by them, shall, immediately on the insertion of the name
of the allottee in the Register of Members as the hoider of such shares, become a debt
due to and recoverable by the Company from the allottee thereof, and shall be paid by

him accordingly.

If by the conditions of allotment of any shares the whole or part of the amount or issue
price thereol shell be payale by instalments, every such instalment shall when due be
pald to the Company by the person who for the time being and from time to lime shall
be the Registered holder of the shares or his legal representative.

Except when required by law or ordered by Courl of competent jurisdiclion, the
Company shall not be bound 1o recognise any person holding any share upon any
trust and the Company shall not be bound by or be compelled in any way to recognise
(even when having notice thereof) any equitable, contingent, future or parial interest
in any share or any fractional part of a share, or (except only as by these Articles or as
ordered by a Court of competent jurisdiction or by law otherwise provided) any order of
the rights in respect of any share except an absolule right 1o the entily thereof in the
registered holder,

UNDERWRITING AND BROKERAGE

The Company may subject to the provisions of Section 76 and other applicable
provisions (if any) of the Acl, al the time of public issue pay a commission to any
person in consideration of his subscribing or agreeing lo subscribe or his procuring or
agreeing 1o procure subscription whether absolutely or conditionally for any shares in
or debentures of the Company bul so thal the amounl or rate of commission does not
exceed in the case of shares 5% of the price at which the shares are issued and in the
case of debentures 2.5% of the price al which the debentures are issued. The
commission may be satisfied by the payment in cash or the allotment of fully or parily
paid up shares or debenlures or partly in the one way and partly in the other. The
Company may also on any issue of shares or debenlures pay such brokerage as may
be lawful. -

CERTIFICATES

The certificates of titie to the shares shall be Issued under the Seal of the Company
which shall be affixed in the presence of and signed by (i) two Directors (provided
that if the composition of the Board permits, one of the aforesaid two Directors shall be
a person other than the Managing or wholetime Director) and (i) the Secretary or
some other person appointed by the Board for the purpose. Pariculars of every share
centificale issued shall be entered in the Register of Members against the name of the
person to whom it has been issued indicating the date of issue. A Director may sign the
share cerfificate by affixing his signature thereon by means of any machine, equip-
ment or other mechanical means such as engraving in metal or lithography, but not by
means of a rubber stamp, provided thal the Director shall be responsible for the safe
cuslody of such machine, equipment or other material used for the purpose. Provided
always thal notwithstanding anything contained in this Article the Certificate of the title
to the shares may be executed and issued in accordance with such other pravisions of
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Certfficates in place of
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1

18

18.

mmﬂmmmmm«,-mfuinmmwﬁmmm
from time to time. i

Every member or aliottee of share(s) shall be entited without payment 1o
mmammmmmamwhnm
Md-ﬂﬂnﬂw--MMMnﬂmmmﬂM
MMMWw_MhMUMMHhHH
and the amount paid thereon. certificate shall be issued only in purusance of

m.ﬁﬂﬁammwm”ﬂmnmmhm:n

: mmmmﬁuﬁudmm_

wwummmﬁwwmwumm

(a) MM}dmm«mewmwlu
Wi “ﬁ-hmum-ﬁm“mwm or
in replacement of those which are defaced, tom or old, decrepit worm out of
rendered useless from any cause whatsoever, or where the pages on the
m-mummn“nm:umwwm
Company may charge such fee, if any. not exceeding Rupees two per
certificate issued on spiitting or consolidation of certificates or in replacement
dmﬁhﬂlﬂﬁﬂdﬂmﬂum-hﬂnﬂdlﬂnhft No duplicate
mmummmumm-uwumwm
thdﬂmw'MWdMMJ-mm

_+ . shal be charged for issue of new cerdificate in replacement of those which

mdd.dau-ﬂlurmuwmuummﬂnmhmﬂim
transfers have been fully utiiised.

b) The Company shall not charge any fee
abuads for registration of transfer of shares and debentures:
() nmwmummmmm
ﬂthWdManﬂmlmﬁw.

mammemnmmmmmmnn
to the market units of trading:



(i)

(iii)

(i

(v

WWW:WMMHcM&Mm
the records of the Company, and “Secunity” means such security as may be
specified by SEBI from time 1o time.

Dematerialisation of Securities

wmmmmmmmmm‘mwwymm
entiied b dematerialise s securies and to offer securties in a
dematerialised form pursuant to the Depositories Act, 1896 and to offer ts
shares, debentures and other securities for issue in dematerialised form. The
wmwummmﬂamammm
details of members holding shares both in material and dematenafised form
|nmmummwwmwmmmwmmm.

issue of Securities and Option for Investors

Emmmnmmnmmwmwmywumm
mmmmwmmmmmﬂwmm;
depository. Sud\:pumnmim-bwmmdﬁummumnm
wmmwtdnmjmrﬂdhrm iaw, in respect of any
mmmmwwnwmmmmmny

mﬂﬁwﬁamm.mmwmﬁnﬂmmhmﬂomhm
Mmtnm_mﬂﬂumdmﬂMummimdm

Securities In Depository mode to be in Fungible Form

Alummwawmnuumummwumm_m
form Nothing containad in Section 153 153A, 1538. 1878, 187C and 372A
dﬂmhﬂthmlapﬂyhadm?mmmhmﬁMthWHm
behalf of the beneficial owners.

Rights of Depositories and Beneficial Owners

{a) Wmﬁmhﬂumﬂiﬁmﬁﬁnﬂinhﬂmm
Articies, i'mﬂu-ummmmwmm
ﬂwmﬂﬂoﬂmhnﬂdwﬂipdmﬂtymhhﬂd
the beneficial owner

ib) Save as otherwise provided in (a) above, the depository as the

registered owner of the securities shall not have any voting rights or
-nydharminmspaﬂnfﬂmnwﬂﬁuhaﬁh?&
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inrd may make calls

({1} Every person holding securities in the Company and whose name is
enterad as the beneficial owner in the records of the depositary shall
be deemed to be a member of the Company The beneficial owner
of securities shall be entitled to all the rights and benefits and be
subject o all the liabilities in respect of his securities, which are held by

a depository

(vl} Service of Documents

Notwithstanding anything in the Act or these Articies 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 electronic
mode or by delivery of floppies or discs i

{vll) Transfer of Securities

Nothing contained in Section 108 of the Act or these Articles shall apply to a
transfer of securities effected by a transfercr and transferee both of whom are
entered as beneficial owners in the records of depository.

(vill} Allotment of Securities dealt with a Depository

Notwithstanding anything in the Act or these Articies, where securities are
deait with by a depository, the Company shall intimate the details thereof to
the depositery immediately on allotment of such securities.

(ix) Distinctive numbers of Securities held in a Depository

Nothing contained in the Act or these Amticles regarding the necessity of
having distinctive numbers for securities issued by the Company shall apply
to secunties held with a depository.”

(x) Register and Index of Baneficial Owners

The register and index of Beneficial Owners maintained by a
under the Depositories Act shall be deemed to be a Register and Index of
members and cther security holders

CALLS

The Board of Directors may from time to tme (by resciution passed at
the meeting of the Board and not by Resolution by circulation) but
subject to the condition hereinafter mentioned make such  calls
as they think fit upon the members in respect of all monies
unpaid on the shares held by them respectively (whether on account of the

8
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21.

nurnh'mlvaluuufthe-w:asurbymyafmmh:mjandwmnh are nol by the conditions
of allotment thereof made payable at fixed imes and each member shall pay the
MmmmeMunhmluﬁmmnndmﬂmﬂmﬂapmﬂed by the
Directors. A call may be made payable by instaiments.

The call shall not exceed 1/4h of the nominal value of the share.

Where any calls are made on the shares, such calls shall be made on a unifarm basis
on all shares falling under the same Class. For the purpose of this article, shares of the
same nominal value on which different amounis have been paid-up shall nol be
deamed to fall under the same class.

Al least 30 days' notice of every call otherwise than on allotment shall be given
specifying the time of payment, and if payable to any person other than the Company
\he name of the persan lo whom the call shall be paid, provided that before the time for
payment of such call the Directors may by notice in writing 1o the members revoke the
same.

A call shall be deemed lnhwebe&nmaﬂaatumﬁmuwhenthumsulumn of the Board
of Directors authorising such calls was passed and may be made payable by those
members whose names appear in the Register of Members on such date, of at the
discretion of the Directors on such subsequent date as shall be fixed by the Direclors.

23(1) Call notice shall be sub-divided into smaller unils when so required by the registered

shareholders and duplicate call notices shall be issued al the request of the persons
beneficially entitied on production of satisfactory evidence that they are so benelicially
entitled.

23.(2) Payment of call moneys shall be accepted from the beneficial holders on preduction of

sub-divided or duplicate call nolices without insisting that the shares in respect of
which these call monies are pald shall be transferred into the name of the beneficial
holders.

The Directors may from time to time, at their discretion extend the time for the
paymaﬂufanrmll,andrnaymdantlsummnustuuﬂnrmyuﬂlmmmnbmmun
mmmwmummbemuammmmulhucause.ﬂauﬂlr&dmmayﬁnem
erﬂlﬁnﬁmmmmlunmlnummharshnllhaamﬂlndmaummﬁonsawasa
matter of grace and favour. '

If by the terms of issue of any share, any amount is made payable at any fixed time or
by instalments at fixed times (whether on account of the nominal amount of the share
or by way of premium) every such amount or instalment shall be payable as if it were
a call duly made by the Directors and of which due notice has been given and all the
provisions herein contained in respect of cails shall relate 1o such amount or instal-
ment accordingly.

Iflhnsumparabiulnmspudutmuunimem.naﬂﬂrimuummmmpaiﬁnnur
before the day appointed for payment \hereof, the holder for the time being or alloltee
ulﬂmahmlnmspudnfmim:namunerlmﬂshallhmheunrrﬁdunrlha
instalment shall be due shall pay interest on the same at such rale as the Directors

7



may determine from the day appointed for the payment thereof to the time of actual
payment but the Directors may waive payment of such interes! wholly or in part.

m}mmruaru!mnmmwmmmu bulmpmdwhannlhtmmhﬂmm

Judgement dacres or 27,

partial paymant not to
praciude farfeiture.

Proof on trinl of suit for 28,

monay dus on shares,

Payment in anticipation 24,

of galls may carry
interest.

If eall or instaliment not
paid natics may be
given,

presented to the company to be exchanged for share certificates regardiess of the
persons in whose favour the receipts have been made out and the Board shall not
require the surrender of any other receipts from the registered shareholder(s) of the
issues of discharge or indemnity from him wﬂummmmmnm@

Neither a judgement nor a decree in favour of the Company for calls or other monies
due in respect of any shares nor any part payment or satisfaction there under nor the
receipt by the Company of a portion of any money which shall from time fo time be

Subject to the provisions of the Ad and these Articles, on the trial or bearing of any
action or suil brought by the Company against any member or his legal representative
for the recovery of any money claimed to be due to the company in respect of any
shares it shall be sufficient to prove that the name of the member in respect of whose

as the hoider 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 Minutes Book of the
Company and that the notice of such call was duly posted to 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 call and nor that the meeting at
which any call was made was duly convened or constituted nor any other matter
whatsoever bul the proof of the matters aforesaid shall be conclusive evidence of the
debt.

The Directors may, if they think fit, receive from any member willing to advance the
same, all or any part of the moneys due upon the shares held by him beyond the sums
actually called for and upon the moneys so paid in advance or so much thereof as from
time lo time exceeds the amount of the calls then made upon the shares in respect of
vdﬂnhmchadmmhnshummm.mammmmrpwinlumﬂmammu

the member or otherwise upon giving to such member three months naotice in writing.
No member paying any sum in advance shall be entitled to participate In profit or
dividend or to vating rights in respect of the monies so paid by him until the same
would, but for such payment, becomes presently payable,

FORFEITURE, SURRENDER AND LIEN

If any member fails to pay the whole or any part of any call or instalment or any money
due in respect of any shares either by way of principal or interest on or before the day
appointed for the payment of the same, the Directors may at any time thereafler
during such time as the call or instalment or any part thereof, and other monies remain
unpaid or a judgement or decree in respect thereof remains unsatisfied in whole or in
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3.

ar.

parl, serve a notice on such member or on the person (if any) entitied to the share by
transmission requiring him to pay such call or instalment or such pan thereof or other
moneys remaining unpald together with any interest thal may have accrued and all
expenses (legal or otherwise) that may have been incurred by the Company by reason
of such non-payment.

The notice shall name a day (nol being less than 30 days from the date of service of
notice) on or before which and the place or places on or at which such allotment call or
instalment or such part thereof and other monies as aforesaid and such interest and
expenses as aforesaid are to be paid, and if payable to any person other than the
company, the parson to whom such payment is to be made. The notice shall also stale
that in the event of non-payment at or before the time and (if payable lo any person
other than the Company) al the place appointed the shares in respec! of which the call
was made or instalment is payable will be liable to be forfeited.

If the requirement of any such notice as aforesaid shall not be complied with, any of
the shares in respect of which such notice has been given, may at any time thereafier
but before payment of all allotment money, calls or instaiments, interest and expenses
and other monies due In respect thereof, be forfeited by a resolution of the Directors to
that effect. Such forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture.

When any share shall have been so forfeited, an entry of the forfeiture with the date
thereol, shall be made In the Register of Members and notice of forfeiture shall be
given 1o the member in whose name it stood immediately prior to the forfeiture but no
forfeiture shall be, in any manner, invalidated by any omission or neglect 1o glve such
notice or o make any enlry as aforesaid.

Any share so forfeited shall be deemedto be the property of the Company and may be
sold, re-aliotted and or otherwise disposed of either to the original holder thereof, or to
any other person upon such terms and in such manner as the Board shall think fit.

The Directors may at any time before any share so forfeited shall have been sold, re-
allotted or otherwise disposed of annul the forfeiture upon such conditions as they
think fit.

Any member whose shares have been forfeited shall notwithstanding the forfeiture, be
liable to pay and shall forthwith pay to the company all calls, instalments, interest
expenses and other money owing upon or in respect of such shares at the time of the
forfeiture together with interest thereon from the tlime of the forfeiture until payment &l
such rate as the Direclors may determine and the Directors may enforce the payment
of the whole or a portion thereof as it were a new call made at the date of the forfeiture
but shall not be under any obligation to do so .

The forfeilure of a shares shall involve extinction at the time of the forfeiture, of all
interest in and all claims and demands against the company in respect of the shares
and all other rights incidental to the shares, except only such of those rights as by
these presenis are expressly saved.
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41.

42.

43.

The Directors may subject to the provisions of the Act, accapt a surrender of any share
from or by any member desirous of surrendering the share on such terms as he think
fit,

The Company shall have no lien on s fully paid shares. In the case of partly paid up
shares the company shall have a first and paramount lien on such shares registered in
the name of each member, whether solely or jointly with others and upon the proceeds
or sale thereof for all moneys called or payable at a fixed lime in respect of such
shares and whether held solely or jointly with any other person, and whether their
period for the payment, fulfilment or discharge thereof shall have aclually arived or
not and no equitable interest in any share shall be created except upon the footing and
condition that Article 14 is to have full effect. Any such lien shall exdend to all dividends
and bonuses from time 1o time declared in respect of such shares. Unless otherwise
agreed, the registration of transfer of shares shall operate as a waiver of the company's
lien, if any, on such shares,

For the purpose of enforcing such lien the Directors may sell the shares subject thereto
in such manners as they shall think fit, but no sale shall be made until such period as
aforesald shall have arrived and until notice in writing of the intention to sell such
shares shall have been served on such member or the person (if any) entitled by
{ransmission to the shares and default have been made by him in payment, fulfilment
or discharge of such debts, liabilities or engagements for 7 days after such nolice.

The net proceeds of any such sale after payment of the costs of the such sale shall be
applied in or towards the satisfaction of such debts, liabilities or engagements of such
member and the residue (if any), shall subject to a like lien for not presently payable,
as existed upon the shares before the sales be paid to such member or the person (if
any) entitled by transmission to fhe shares so sold.

A cerlificate in writing under the hand of two Direclors thal the call in respect of a share
was made, and nolice thereof given, and that defaull in payment of the call was made
by a resolution of the Direclors to that effect, shall be conclusive evidence of the facts
stated therein as against all persons entitled to such share,

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers hereinbefore given, the Board may appoinl some persons lo execule any
instrument of transfer of the shares sold and cause the purchasers name to be
entered In the Register of members in respect of the shares soid and the Company
may receive the consideration, if any, given for the share on any sale, re-allotment or
mmm.mammmtnmmmmmistMw
disposed of may be registered as the holder of the share and he shall not be bound to
see 1o the application of the consideration, if any, nor shall his title to the share be
affected by any irregularity or invalidity in proceeding with reference to the forfeiture,
sale, re-aliotment or other disposal of the share and after his name has been entered
in the Register of members in respect of such share, the validity of the sale shall not be
impeached by any person.

Upon any sale, re-allolment or other disposal under the provisions of the preceding
Articles, the certificate or cerlificates originally issued in respect of the relevant shares

10
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45.

47.

49,

shall (uniess the same shall on demand by the Company have been previously
surrendered o it by the defaulling member) stand cancelled and become null and void
and of no effect, and the Direclors shall be entitled 1o issue a new cefificale or
certificates in respect of the said shares to the person or persons entitled thereto,
TRANSFER AND TRANSMISSION OF SHARES
The Company shall keep a book to be called the "Register of Transfers™ and therein
shall be fairly and distinclly enlered the particulars of every transfer or transmission of
any share.
The Company shall keep a book to be called the *Register of Renewed and Duplicate
Certificales” and therein shall be fairly and distinclly entered the panticulars of the
issue of renewed and duplicate certificate in exchange for those which are sub-divided
or consalidated or in replacement of those which are defaced, torn or old, decrepit,
wom out or rendered useless,

The instrument of transfer of any share shall be in writing and all the provisions of

Section 108 of the Act and of any statutory modification thereof for the time being shall

be duly complied with in respec! of all transfers of shares and the registration thereof,

(1)  An application for registration of transfer of the shares in the Company may be
made either by transferor or the transferee,

(2) Where the application is made by the transferor and relaled to paitly paid
shares’ the transfer shall not be registered unless the company gives notice of
the application lo the transferee and the transferee makes no objection to the
transfer within two weeks from the receipt of the notice.

(3) Forthe purpose of clause (2) above the notice to the transferee shall be deamed

.~ 1o have been duly given if it is despatched by pre-paid registered post to the
transferee al the address given in the instrument of transfer and shall be
deemed to have been duly delivered at the time at which it would have been
delivered in the ordinary course of post,

Every such instrument of transfer shall be signed by the transferor and transferee and
the transferor shall be deemed to remain the holder of such share until the name of the
transferee is entered in the Register of Members in respect thereof,

The Company shall nol register a transfer of shares in the Company unless a proper
instrument of transfer duly stamped and executed by or on behalf of the transferee and
specifying the name, address and occupation, if any, of the transferee has been
delivered to the Company with in the prescribed period alongwith the cerificate
relating 1o the shares or if no such share cerificate is in existence alongwith the letter
of allotment of the shares. Provided that whereon an application in writing made to the
Company by the transferee and bearing the stamp required for an instrument of
transfer, il is proved to the salisfaction of the Board of Directors that the instrument of
transfer signed by or on behall of the transferee has been lost, the Company may
register the transfer on such lenms as to Indemnily as the Board may think fil. Provided
further that nothing in this Aricle shall prejudice any power of the Company to register
as shareholder any person lo whom the right lo any shares in the Company has been
transmitted by operation of law.

Before registering any transfer lendered for registration, the Company may, if it so
thinks fit give, notice by letter in the ordinary course to the registered holder that such

11
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S5.

transfer deed has been lodged and that uniess objection is taken, the transfer will
registered and if such registered holder fails to lodge an objection in writing at the
office of the Ccompany within four weeks from the posting of such notice to him, he shall
be deemed to have admitted the validity of the said transfer.

The Board may, subject to the right of appeal conferred by section 111 of the
Companies Act, 1956, decline 1o register;

(@)  thetransfer of share not being a fully paid up share, to a person of whom they do
not approve; or
(b) any transfer of share on which the company has a lien, provided that the

account excepl a lien.

(¢} The company shall comply with provisions of Section 22 A of Securities
Contracts (Regulations) Act, 1856, as regard to free transferability and registra-
lion of transfer of shares/debentures,

period of eight years or more,

ThaDimdummﬂlmmr.mmﬂngnmm.ﬂmmnndmmmw
advertisement as required by Section 154nr1hanﬂmjtudusamutrnnsflfbmwﬂw
Cumpuny.Huﬂenﬂqﬂuenm«mamrufnebammmmummmm
or times and for such puﬂndurpuﬂndsnrﬂmumumadhg Inthahhuhﬁdmh
each ymhtﬂnmamedimaﬂduysnta time as may seem expedient to the Board,

The executors or administrators or the holder of a Succession Certificale in respect of
the estate of a deceased member (not being one or two or more joint holders) shall be

in the name of such member and the Company shall not be bound o recognise such
execulors or administralors unless such execulers or administrators shall have first
obtained Probate or Letters of Administration or Succession Certificale as the case

12
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may be, from a Competent Cour in India, provided thal in any case where the
Directors in their absolute discretion think fit, the Direclors may dispense with the
production of Probate or Lelter of Administration ¢+ Succession Certificate and under
the Provisions of Adicle 57, register the name of any person who claims to be
absolutely entitled 10 the shares standing in the name of a deceased member, as a
member.

Subject 1o the provisions contained in Article 51 and 52 hereof, any person becoming
entitled to a share in consequence of the death, lunacy or insolvency of any member,
upon producing proper evidence of the grant of Probate or Letters of Administration or
Succession Certificate ur such other evidence thal he sustains the character in respect
of which he proposas to acl, with the consent of the Board (which it shall not be under
any obligation to give), be registered as a member in respedt of such shares, or may
subject lo the regulations as lo transfer hereinbefore contained, transfer such shares

This article is herein referred Lo as the transmission clause,

Subject to provisions of the Act and these Articles, the Direclors shall have the same
right to refuse to register as a member a person entitied by transmission to any shares
or his nominees as il he were the transferee named in an ordinary transfer presented

for registration,

A person entilled to a share by transmission shall, be subject to the right of the
Directors to retain such dividends or money as hereinafter provided, be entitled 1o
receive, and may give a discharge for any dividends or other moneys payable in
respect of the share.

Every transmission of a share shall be verified in such manner as the Direclors may
require and the Company may refuse lo register any such transmission untill the same
be so verified or until or unless an indemnity be given lo the Company with regard to
such registration which the Direclors at their discretion shall consider sufficient
provided nevertheless that there shall not be any obligation on the Company or the
Directors to accepl any indemnity,

The Company shall not charge any fee on registration of transfer or transmission,

The Company shall incur no liability or responsibility whatsoever in consequence of its
registering or giving effect (o any transfer of share made or purporting to be made by
any apparent legal owner thereof (as shown or appearing in the Register of Members)
to the prejudice of persons having or claiming any equitable rights, title or interest to or
in the said share notwithstanding that the Company may have had notice of such
equitable right, tile or interest or may have received a notice prohibiting registration of
such transfer and may have entered such nolice or referred such nolice thereto in any
book of the Company and the company shall not be bound or required o regard or
attend or give effect to any nolice which may be given to it of any equitable right, tille
or interesl or be under any liability whatsoever for refusing or neglecting so to do
though it may have been entered or referred to in some book of the Company but the

13
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company shall nevertheless be at liberty to regard and attend to any such notice and
give effect therelo if the Directors shall so think fit.

CONVERSION OF SHARES INTO STOCK
The Company by ordinary resolution in General meeting may:-
(8)  Convert any fully pald up shares into stock; and
(b)  Convert any stock into paid up shares of any denomination,
The holders of stock may transfer the same or any part thereof in the same manner as

shares from which the stock arpse.

Such of the regulations of the Company (other than those relating to share warranis)
as are applicable to paid up shares shall apply to stock and in words ‘Shares’ and

Shareholders in those regulations shall include ‘Stock’ and 'ﬁtnkhulﬁws',_wrm.

Stbject to the provisions of sec. 114 & 115 of the Act and subject to any directions
which marbngivm_l?ym& Company in General Meeting, the board may issue share-

INCREASE, REDUCTION AND ALTERATION OF CAPITAL -
The Company may from time to time by special resolution in General Meeting

such terms and on conditions and with such rights and privileges annexad thereto as
the General Meeling creating the same shail direct and if no direction be given, as the
Directors shall determine. Such shares may be issued with a preferential or qualified
right as to dividends, and in the dislribution of assets of the Company, and with a right
of voling al a General Meeting of the Company in conformity with Setipns 87 & 88 of
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first time (whichever is eardier), then such new shares shall be offered to the
person who at the date of the offer are holders of the equity shares of the
company, in proportion as nearly as circumstances admit lo the capital paid up
on those shares at that date and such offer shall be made in accordance with the
provision of the section 81 of the Act. provided that notwithstanding anything
hereinbefore contained the further shares aforesaid may be offered to any
person, whether or not those persons inciude the persons who at the date of the
offer, are holders of the equity shares of the Company in any mannar
whatsoever.-

(a) If aspecial Resolution to that effect is passed by the Company in General
Meeting or

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

()  Such offer shall be made by a nolice specifying the number of shares
offered and limiting a time not less than thity days from the date of the
offer and the offer in not accepted, will be deemed to have been declined.

(d) The offer aforesaid shall be deemed to include a right exercisable by the
person concemed to renounce the shares offered 1o them in favour of any
other person and Lthe notice referred 1o in sub-clause(c) hereof shall
contain a statement of the right PROVIDED THAT the Directors may
decline, without assigning any reason to allol any shares lo any persons in
whose favour any member may renounce the shares offered to him.

{e) Afer expiry of the time specified in the aforesaid notice or on feceipt of
earlier intimation from the person to whom such nolice is given that he
decline to accept the shares offered, the Board of Directors may dispose
of them in such manner and to such person(s) as they may think, in their
sole discretion fil.

Nothing In this Asticle shall apply to the increase of the subscribed capital
caused by the exercise of an option allached to the debentures issued or loans
raised to convert such debentures or loans intc shares in the Company or to
subscribe for shares in the Company (whelher such option is conferred in Article
79 or otherwise) provided thal the terms of the issue of such debentures or such
loans include a term providing for such option and such lerms have been
approved by a special resolution passed by the Company in General Meeling
before the issue of the debentures or the raising issue of the debentures or the
raising of the loan and also the same has either bean approved by the Central
Govemmenl before the issue of the debentures or the raising of the loan or isin
conformity with the rules, if any, made by the Govemment in this behalf,
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3

(@)

()

Emﬂmfwasdhrﬂnwlmwmamﬂﬂunsuﬂm of shares or by
presenis, any capital raised bymemﬂlonul'msharunrhy presents, shall
be considerad part of the original capital and shall be Subject to the provisions
mmmmmrﬂmmemmwmmmimmm
and transmission, forfeiture, lien, sumrender, voting and otherwise.

memmmmmﬂmm.mmmmmmu
pmum;mmmm are, or, at the option of the Company,
mmmm.mmwmmw.smmmmm
Article 5 thereof, be effected in the manner and subject to the terms and
provision of its issue.

On the issue of Redeemable Preference Shares under the provisions of clause
{mmmm,mtmpwmmum effect:-

(a) mmmmummmmmmﬂmmm Company
which would m:wiﬁuheauﬂubhfnr:ﬁvﬁmdurm:#mnw of
aﬁuhbsuunfﬂhmmmrmupumomufmnmmmm;

() no such shares shall be redeemed unless they are fully paid;

(c) the premium, if any, payable on redemption must have been provided for
out of the profits of the Company or the Company's Share Premium
Account before the shares are redeemed:

d) mmmmm“mmmmmmmmm
of a fresh Issue, there shall, out of the profits which would olherwise have
umamuafwmmmbymamma.m.mumm
*Capital Hadnmpmnmwahmm'.ammmltumml
Mﬂmmmmmmmammﬂmm
m.ummnrﬂu-m capital of the Company shall, except
as provided in Section 80 of the Acl, apply, as If, the capital Redemption
Hmuhmﬂmmolﬂmpnﬂwshuumpimmmww.

mmmﬁuﬁmdupﬁmuaﬁmﬂmnnwumdmwmuf
Article 71 mhpummulsndiunmﬂ-tn 104 or Section 402 or other
applicable provisions (if any) of the Act.

Except to the extent permitted by Section 77 or other applicable provisions (if
mmtmmmcmmanmmmmmmumﬂmyw
whether by means of a loan, guarantee, provision of security or otherwise any
financial assistance for the purpose of or in connection with the purchase or
subscription made or to be made by any person of or for any shares in the

Company.

The Company may, subject tothe provisions of Section 78, 80, 100 to 105 inclusive, of
the Acl, from time to time by special resolution reduce its share capital and any capital «
Redemption Raserve Account of Share Premium Account in any way authorised by -
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law and in particular may pay off any paid-up share capital upon the footing that i
may be called up again or otherwise and may, # and so far as is necessary, alter its
Memaranown by reducing the amount of s share capital and of s shares
accoiaingly

The Company may in General Meeting alter the conditions of its Memorandum as
as foflows -

{a) consclidate and divide all of any of the share capital into share of large
amaounts than ils existing share

(b} sub-divide its share or any of them in shares of smaller amounts than
onginaily fixed by the Memorandum, so however, that in the sub-division the
proportion betweari the amount paid and the amounts, if any, unpaid on each
reduced share shall be the same as it was in the case of the share from
which the reduced share is derved

(¢} cancel shares which at the date of such General Meeting have not been
taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled

The nights conferred upon the hoiders of the shares of any class issued with prefe-
-tred or other nghts shall not, unless, ctherwise expressly provided by the temms of
issue of shares of that class be deemed to be varied by the creation of issue of
further shares ranking pari passu therewith

MODIFICATION OF RIGHTS

(A) It at any time ti;e share capital is divided Into different ciasses. the rights
attached to any class of shares(unless otherwise provided by the terms
of issue of the shares of that class) may, subject, to the provisions of
Sections 108 and 107 of the Act be modified, abridged, commuted,
affected abrogated of varied (whether o not the company is being wound
up) with the consent in writing of the holders of not less than three forth of
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the issued shares of that class or with the sanction of special resclution
passed at a separate meeting of the holders of the class of sharas, and all
the provisions herein-after contained as to General Meeting shall mutatis
mutandis apply to every such Meetings

JOINT HOLDERS

Where twe of more persons are registered as the holders of any shares they shall
Ue decmed to hold the same as joint-tenants with benefits of suravorship subject to
the following and sther provisions contained in the Articles: -

{a)

(&)

G

(d)

(e)

The Company shall not be bound to regster more than three persons as the
joint holders of any share

The Joint-hoiders of any shares shall be liable severally as well as jointly
for and in respect of all calls and other payments which cughl to be made
respect of such shares

On the death of any such joint-holder the survivor or sunvivors shall
be the only person or persons recognised by the Company as having
any ttle to the share but the Directors may require such evidence of
death as they deem fit and nothing herein contained shall be taken o release
the estate of deceased joint-holder from any liability in respect of the shares
held by him jointly with any other person

Only the person whose name stands first in the Register of Members as
cne of the jcint holders of any share may give effectual receipts for any
dividends or other money payable in respect of such share.

Only the person whose name stands firstin the Register of Members as
as one of joint-holders of any share shall be entitied to delivery of the certifi-
-cates relating such shares or to receive documents (which expression shall
be deemed to include all documents referred to in Article-211) from the
Company, and any documents served on or sent to such person-shall be
deemed service on all the joint-holders.
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memwinMdMWuﬂﬂhanrmﬁM
mﬂnmilnmmmmeu!suchjm-muemhepmantmmy mieeting
mﬂymhypmﬂhanmﬁdmmmmmmmm
mndsﬁrﬂn:hnhm{nhmmrh}mhﬂmﬂmm&ddm
uhnrﬁshaﬁammammdmmmmmﬁmmm«
mamwmmmnmmummmu

' Mhmmmﬁmhlpﬁﬂhﬂwwwmumhm

'mm{fsmhpmndwwamm&rdﬁMMw
mghmmfupmdmhﬂmﬂ Smﬂammmuuﬂrmmmﬂla
mmmmmmm{mmmn}mmmm
stands shall for the purpose of this sub-clause be deemed joint-holders.

-&wmdmmmmﬁnﬂmtidmwnrwﬂl
hmhemhwmmatnnymnpﬁmmm&
mm“mwmﬂwmnﬂuamnﬂhwm

wm.mnmmwmmmmnmmm
force lnwdmm:wmmhﬂdﬂpﬁnidma
cmﬂmy,mm-mmnnmﬂumumlbnd purports to confer an
-mthbnﬂhﬂmﬂwanmmwwd

: ﬂ'Ww,h-WMdeﬂhdﬂuhﬂdﬂdmﬂm

mﬁmﬂﬂ:ﬂ.mnhmmﬂmhdﬁdhpﬁmm
mmﬁdwﬂﬂﬁmm%mmmlﬁmw
m,mnmﬂilrmwbe, all the joint holders, in relation o such
mﬂmdmm.mmmmd:ﬂuﬂwmmmmm
mﬂnﬂﬂﬂbﬂﬁﬂmmhﬂhm&mmmdmmw.
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Powrnm to borrow,

d Where nominee is a minor it shall be lawful for the holder of the shares or
holder of debenturesifixed deposits to make the nomination to appoint in the
prescribed manner any persons to become entitled to shares in or
debentures or Depasits of the company in the event of his death duning the
minority

-] Any person who becomes nominee as aforesaid upon the production such
evidence as may be required by the Board of Directors of the company, elect
mmmumumuhmummmwmmmwmmmm
maknmhhanﬂarnfmushmuwdabanw:uasﬂmmﬂim
or debenture holder could have made

f The Board of Directors of the company shall in either case have the same
rqhitndummnrmsmpnmmgmuumuld have had i the
dumadnhamhﬂdumdobamumhniﬁrhadhanﬁmmdh:hmum
debentures before his death *

BORROWING POWERS

Subject to the provisions of Section 282 and 283 of the Act and these
Articies and  without mmmmmmmww these
Amnhs,ﬂnﬂ:msshallnmﬂmm.fmmthuhﬁmnﬂm
discretion, by a Resolution passad al a meeting of the Board and not
by resolution by circulation to accept deposits from members. either in
advance calls or otherwise, and generally raise or borow or secure the
mmmtdmymwmmhﬂupumdﬂwﬁmmnr provided
that the tolal amount borrowed at any time logether with the moneys already
borrowed by the Company (apart from temporary loans obtained form the
Company's Bankers in the ordinary course of business) shall not, without the
consent of the Company in General Meeting, exceed the aggregale of the paid-
up capital of the company and its free reserves that is to say reserves not set
apaﬂfmanyspacimpurposs..‘:‘-uchmmmtshaﬂbanhﬁmdbyan
ordinary resolution which shall previde for the total amount up to which
moneys may be borrowed by the Board The expression “Temporary Loans"
in this artcle means Jmmﬂyﬂnmmmmﬁlnmmﬂuﬁm
the date of the loan. such as short term cash credit arrangements, discounting
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TTA.

Bi.

of bills and the issue of other shon term loans of seasonal character bul does not
include loans raised for the purpose of financing expenditure of a capital nature.

wmmemmurmmmmmmnmamMm.wmm
pnsndatthamnlingultheauammdnnlhymsuhﬂhnhydrmlﬂhn.mlum
secure the payment of such sum or sums in such manner and upon such terms and
conditions in all respecis as they think fit and in particular by the issue of bonds,
perpetual or redeemable bonds, debentures or debenture-stock, or other securities
issued or to be Issued by the company shall be under control of the Directors who may
issue them upon such lerms and conditions and in such manner and for such
consideration as they shall consider to be for the benefit of the Company.

Any bonds, debentures, debenture-stock, or other securities issued or to be issued by
the Company shall be under the conlrol of the Directors who may issue them upon
such terms and conditions and in such manner and for such consideration as they shall
consider to be for the benefit of the Company.

Save as provided in Section 108 of the Acl, no transfer of debenture shall ba
registered unless a proper instrument of transfer duly stamped and executed by the
transferor and \ransferee has been delivered lo the Company logether with the
certificate or certificates of debentures, bonds, If the Board refuses to register the
transfer which was lodged with the Company. Sent to the transferee and to transferor
notice of the refusal.

Debentures, debenture-stock, bonds or other securities may be made assignable free
from any equities between the Company and the person to whom the same may be
issued,

Subject 1o the provisions of the Act and these Ariicles, any bonds, debenlures,
debenture-stock or other securilies may be issued at a discounl, premium or otnerwise
and with any special privileges and condilions as 1o redemption, surrender, drawings,
allotment of shares, attending (but not voling) at general meeting, appoiniment of
Directors and otherwise. Provided that debentures with the right to allotment of or
conversion into shares shall not be issued excepl with the sanction of the Company in
General Meeting,

If any uncalled capital of the Company is included in or charged by way of any
mongage or other security by the Directors, the Directors shall subject to the provi-
sions of the Adl and these Aricles make calls on the members in respect of such
uncalled capital in trust for the person in whose favour such morigage or security Is
execuled.

Subject to the provisions of the Act and these Anticles, if the Direclors or any of them
or any other person shall incur or be about to incur any liability whether as principal or
surety for the payment of any sum primarily due from the Company, the Directors may
execute or cause lo be execuled any morlgage, charge or security of, on, over or
affecting the whole or any part of the assets of the Company by way of indemnily to
secure the Direclors or any other person so becoming liable as aforesaid from any loss
in respect of such liablility.
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The Board shall cause a proper Register 1o be kept in accordance with the provisions
of Section 143 of the Acl of all morigages. debentures and charges specifically
affecting the property of the Company including all fioating charges on the undertaking
or any property of the Company, and shall cause the requirements of Sections 118,
125 and 127 to 144 (both inclusive) of the Act in that behalf to be duly complied with
(within the time prescribed by the said sections or such extensions thereof as may be
permitted by the court or the Registrar of Companies) so far as they are lo be
complied with by the Company. The Company shall, if al any time, if issues deben-
tures, keep a register and index of Debenture holders In accordance with Section 152
of the Act.

GENERAL MEETING

The Statulory Meeting of the Company shall be held at such place and time (nol less
than one month nor more than six months from the date on which the Company is
entitied to commence business) as the Directors may determine and in connection
therewith the Direclors shall comply with the provision of Section 165 of Act.

(1) The Company shall in addition to any other meetings, hold a General Meeting
(herein called an "Annual General Meeting”) at Ihe intervals and in accordance
with the provisions herein specified. The company shall hold its first Annual
General Meeling within Eighteen months from the date of incorporation of the
Company and if such General Meeting is held within such period it shall not be
necessary for the Company 1o hold any Annual General Meeting in the year of
its incorporation or in the following years, but subject to the aforesaid provisions
Annual Meeting shall be so held at least once in every calender year and within
six months after the expiry of each financial year and that nol more than fifteen
months shall elapse between the date of one Annual General Meeting and the
next provided, however, thal if the Registrar of the Companies shall have for
any special reason extended the time within which any Annual General Meeting
shall be held by a further period nol exceeding three months, the Annual
General Meeting may be held within the additional time allowed by the Registrar
of Companies.

(2) Every Annual General Meeting shall be called for al a time during business
hours and on such day (nol being a public holiday) as the Directors may from
fime to time delermine and it shall be held either at the Registered Office of the
Company or al some other place within the city, town or village in which the
Registered Office of the Company is situaled. The company may by a resalution
passed at one Annual General Meeting, fix the time for its subsequent annual
General Meeting. The notice calling the meeting shall specify it as the Annual
General Meeting.

All General Meetings other than Annual General Meeling shall be called Exira-
ordinary General Meeting.

The Board of Directors may call an Exiraordinary General Meeling whenever they
think fit.

(1) The Boa-d of Directors shall, on a requisition of such number of members of the
Company as hold, in regard lo any maller at the date of deposit of the
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(8)

Q)

M

requisition, not less than one-tenth of such of the paid-up capital of the company
upon which all calls or other monaies than due shall have been paid, as al the
date carries the right of voting in regard to the matter, forthwith proceed duly to
call an Extraordinary General Meeting of the Company and the provisions of
Section 160 of the Ad (including the provisions below) shall be applicable.

The requisition shall set out the matlers for the consideration of which the
meeling Is to be called, shall be signed by the requisitionists and shall be
deposited at the registered office of the Company.

The requisition may consist of several documents of like form, each signed by
one or more requistionists.

Where two or more distinct matters are specified in the requisition, the provi-
sions of clause (1) above shall apply separately in regard to each such matier,
and the requisition shall accordingly be valid only in respect of those matlers in
regard to which the condition specified In that clause is fulfilted.

If the Board of Directors does not, within twenty-one-days from the date of the
deposit of a valid requisition in regard to any matters, proceed duly to call a
meeting far the consideration of these malters on a day not later than foriy-five
days from the date of the deposit of the requisition, the meeling may be called
by the requisitioned themselves or by such of the requisilionists as represent
either a majority in value of paid up share capital held by all of them or nol less
mﬂnnu-lamhnlmhnrlhnpaﬂ—upmmcapﬂa!nfmammpanyash
referred 10 in Clause (1) above, whichever is less.

A meeting called under Clause (5) above by the requisitionists or any of them
shall be called in the same manner similar to thal in which meeting are lo be
r;ﬂlladh]rmaBuntd.Msrﬂllmthehaldsﬂarlhuupimﬁunnﬂhmmumm
from the date of the deposil of the requisition.

Any reasonable expenses incurred by the requisitionists by reason of the failure
of the Board dily to call a meeting shall be repaid to the requisitionists by the
Company; and any sum so repaid shall be retained by the Company out of any
sums due or 1o become due from the Company by way of fees or other
remuneration for their services to such of the Directors as were in default.

A General Meeting of the Company may be called by giving not less than twenly

one day's notice In writing.

However a General Meeting may be called after giving shorer naotice than

twenty one days, if the consenl is accorded therelo -

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

(@) In case of any other meeting by Members of the Company holding not
less than 95 percent or such parl of the paid up share capital of the
Company as gives a right to vole at that meeting.

Every notice of a meeling of the Company shall specify the place, dale and hour

of the meeting, and shall contain a statement of the business 1o be transacted

thereat.
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(1) lnmamﬂmmmmrﬂmm.tﬂbuﬂnmtubuhmmthe

()  the consideration of the Accounts, Balance Sheet and Profit and Loss
Account and Reports of the Board of Directors and the Auditors thereon;

(W)  the declaration of dividend:
(i)  the appointment of Directors in the place of those retiring by rotation; and
(iv) the appointment of and the fixing of the remuneration of the Auditors.

(2 Inthe case of any other meeling, all business shall be deemed special,

(3)  Where any item of business 1o be transacted al the meeting is deemed to be
special as aforesaid, there shall be annexed to the notice of the meeting a
statement setting out all material facts cenceming each such ilem of business
including in particular, the nature of the concem or interest, if any, therein of
every Director and the Managesr, if any, Provided that where any item of special
business as aforesaid lo be transacled al a meeting of the Company relates to,

#) Manyﬂmnlhnhmlubnﬁmﬂalﬂmmuaﬂngnﬂhaﬂmpmy

Nmmnfmrymenﬂmsruﬂhaaivmmmmmbaroﬂhe Company in any
manner authorised by sub-sections (1) to (4) of Setion 53 of the Act and by these

the members of the Company.

Notice of every meeting of the Company and every other communication relating to
any General Meeting of the Company which any member of the Company is entitled to
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have sent to him, shall be given to the Auditor or Auditors for the time being of the
Company, in the manner aulhorised by Seclion 53 of the Adt, as in the case of any
member or members of the Company.

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

(1) Where, by any provision contained in the Act or in these Articles Special Notice
is required of any resolution, notice of the intention to move the resolution shall
be given to the Company not less than fourteen days before the meeting at
which it is to be moved, exclusive of the day on which the notice is served or
deemed to be served and the day of the meeting.

(@) The Company shall, immediately after the notice of the intention to move any
such resolution has been received by it give its members nolice of the resolution
in the same manner as is given nolice of the meeting or if that is not
practicable shall give them notice thereof, elther by advertisement in a newspa-
per having an appropriate circulation or in any other mode allowed by these
Articles, not less than seven days before the meeting.

PROCEEDINGS AT GENERAL MEETINGS

Five members entilled to vote and present in person shall be a quorum for General
Meeting and no business shall be transacted al any General Meeting unless the
quorum requisite be present al the commencement of the business.

If with in half an hour after the time appointed for the holding of a General Meeting a
quorum be nol present, the meeting, if convened on the requisition of shareholders,
shall stand dissolved and in every other case shall stand adjourned to the same day in
the next week or if that day is a public holiday until the next succeeding day which is
not a public holiday at the same time and place or to such other day, time and place as
the Directors may by nofice to the shareholders determine. If at such adjoumed
meeting a quorum be nol present within half an hour from the lime appointed for
holding the meeting, the members present shall be a quorum and may transact the
business for which the meeting was called.

No business shall be transacted at any adjourned meeling other than the business
which might have been transacted at the meeting from which the adjournment took
place.

The Chairman of the Board of Directors shall be entitied 1o take the Chair at every
General Meeling. If there be no Chairman, or if al any meeting he shall not be present
within 15 minutes after the time appointed for holding such meeting or he has notified
to the company of his absence, or is unwilling to act as Chainnan of the meeting, the
Direclors present may elec! one of their members to be the Chairman of the meeting
and in default of their doing so, the members present shall forthwith choose one of
their members to be the Chairman of the meeting.
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(&)} No business shall be discussed al any General Meeting except the eleclion of
Chairman whilst the Chair is vacant,

(2) If apollis demanded on {he election of the Chairman, it shall be taken forthwilh
in accordance with the provisions of the Act and these Articles, The Chairman
mmwmmwamw exercise all the powers of the Chairman
under the Act, and these Articles.

(3) If some other person is elected Chairman, as a result of the poll he shall be
chairman for the rest of the meeting.

The Chairman with the consent of any mesting at which a quorum is present, may
adjoumn any mesting from time to time and from place 10 place in the city or the fown
or village in which the Registered Office of the Company is siluated.

When a meeting is adjourned for thity days or more, notice of the adjourned meeting
shall be given as In the case of an original meeting. Save as aforesaid It shall nol be
necessary to give any notice of an adjoumment or the business to be transacted at an
adjourned meeting.

Al any General Meeling, a resolution put to the vote of the meeting shall, uniess a poll
is (before or on the declaration of the result of the voting on show of hands) demanded
be decided on a show of hands and unless a poll is so demanded, & declaration by the
Chairman that a resolution has been carried, either unanimously or by a particular
majority and an entry 10 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 or proportion of the votes cast in favour of or against such resolution,

Before or on the declaration of the result of the voting on any resolution on a show of
hm.apuilmybenmmmmmmhymnmnmnnfthamhnu{hhmn
motion and shall be ordered to be taken by him on a demand made in that behalf by
any member or members present in person or by proxy or by a duly constituted
attorney in case the member is a Company of a Corporation either registered in India
waMmey_ermﬂhpmwhypmynndhulﬂthth&
Company which mﬂwn-mhvﬂammmﬂNnnnutlmthmmlmmﬂ!me
total voting power in mspuﬂnfthemduﬂmwhymymumbarmmmmamm
inpemnufbyprnxyamhulﬂmmammmacmpany.mﬂmmunﬂwwvmm
the resolution being shares on which an aggregate sum of not less than fifty thousand
mpmhasbaanpnidup.mudammdiurapuumurhnwnhdmn at any time by the
pamunurpemnswhnmndntha demand.

A poll demanded on any question(other than the glection of the Chairman or on a
question of adjournment, which shall be taken forthwith) shall be taken al such placein
the city, town or village in which the Registered Office of the Company is situated and
at such time, not being later than forty-eight hours from the time when the demand was
made, as the Chairman may direct, Subject in the provisions of the Act, the Chairman
of the meeting shall have power 1o regulate the manner in which a poll shall be taken,
including the power to take the poll by open voting or by secrel ballot and gifher at once
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or after the interval of adjoumment or otherwise and the result of the poll shall be
deemed to be decision of {he meeling on the resolution on which the poll was taken.

When a poll is to be taken, (he Chairman of the meeting shall appoint two scrutineers
to scrutinise votes given on the poll and to report thereon to him. The Chairman shall
have the power, at any lime before the result of the poll is declared, to remove a
scrutineer from office and to fill vacancies in the office of scrutineers arising from such
removal or from any other cause. Of the two scrutineers appointed under this Article,
mmﬂlmhamﬂmbar{nmwmmdﬁwmempwyummcumpmﬂ
presenl al the meeting provided such a member Is available and willing lo be
appointed.

The demand for a poll shall nol prevent the continuance of meeting for transaction of
any business other than the question on which poll has been demanded.

In case of an equality of voles, whether on a show of hands oron a poll, the Chairman
of the meeting at which the show of hands take place, or al which the poll is demanded
shall be entilled to a casting vote in addition to his own vote or voles which he may ba
entitied as a member.

Al every Annual General Meeling of the Gompany there shall be laid on the table
Director's Report and audited Statement of Accounts, Audilor's Report (if not already
incorporated in the audited accounts), the Proxy Register with proxies and the
Register of Direclors and Managing Director’s or Manager's holdings maintained
under Section 207 of the Act. The Audilor's Report shall be read before the Company
in General Meeting and shall be open lo inspection by any member of the Company.

A copy each of the following resolutions (together with a copy of the siatement of
material facts annexed under Section 173 1o the notice of the meeting in which such
resolution Has been passed) or agreement shall, within thirty days after the passing or
making thereol, be printed or type-written and duly certified under the signature of an
officer of the Company and filed with the Registrar.-

(a) all special resolutions;

(b) resalutions which have heen agreed to by all the members of the Company bul
which, if not so agreed to, would not have been effective for their purpose unless
they had been passed as special resolutions;

(c) resolutions of the Board or agreements relating 10 the appointment, re-appaint-
ment or renewal of the appointment or variation of the terms of appointment of
a Managing Director,

(d) resolutions or agreements which have been agreed to by all the members or any
class of shareholders but which if not so agreed to would not have been
effective for their purpose unless they had been passed by some particular
majority or otherwise in some particular manner and all resolutions or agree-
ments which effectively bind all the members or any class of shareholders
{hough not agreed to by all those members,

(e) resolutions requiring the Compary to be wound up voluntarily passed in pursuance
of sub-section (1) of Section 484 of the Act;
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112.

113,

114.

(0 resclulions passed bymat:nmpnnramwmcunsamtumumbymu
Board of Directors of the powers under clauses (a),(d), and (e) of sub-sedtion (1)
ot section 293 of the Act: and

(@) resolutions passed by the Company approving the appointment of sole selling
agenis under Seclion 294 of the Adl.

A copy of every resolution which has the effect of altering the Anticles of Association of
the Company and a copy of every Agreement referred 1o in the above sub-clauses (c)
and (d) shall be embodied in-and annexed to every copy of the Articles issued after the
passing of the resolution or the making of the Agreement.

The Company shall cause minules of all proceeding of every General Meeting 1o be
kept In accordance with the provisions of Section 183 of the Acl, by making, wilhin
thirty days of the conclusion of such meeting. entries thereof in books kept for that
purpose with their pages consecutively numbered. Each Page ol every such book shall
be Initialied or signed and the last page of the record of proceedings of each meeting
in such a book shall be dated and signed by the Chairman of the same meeting within
the aforesaid period of thirty days or in the event of the death or inability of that
Chairman within that periot, by a Director duly authorised by the Board for the

any such book as aforesaid by mmmm.nwsmmmwas
aforesaid shall be evidence of the proceedings recorded therein.

The books containing the aforesaid minutes shall be kept at the Regislered Office and
be open during business hours for the inspection of any member without charge
subject to such reasonable restrictions as the Company may by these Articles or in
General Meeling impose In accordance with Seclion 196 of the Act. Any member shall
be entilied to be furnished within seven days after he has made a request in that behaif
to the Company with a copy of the minutes on payment of Rupees One of every one
hundered words or fractional part thereof required 1o be copied.

No report of the proceedings of any General Meeting of the Company shall be
circulated or advertised at the expense of the Company unless it includes the malters
required by these Articles or Section 193 of the Act to be contained in the minutes of

the proceedings of such meetings.
VOTES OF MEMBERS

Subject 1o the provisions of the Act and these Articles, voles may be given either
personally or by proxy or in the case of & body corparale also by a representative duly
authorised under Section 187 of the Act and Arlicle 115 hereof,

Subject to the provisions of the Act and particularly of Sections 87,88 and 92(2) thereof
and of these articles:-

(1) upon a show of hands every member holding equity shares and entitled to vote
and present in person including a proxy of a Corporation or a representative of a
Company as mentioned In Article (1 15), shall have one vote;

(2)  upon a poll the voting right of every member holding equily shares entitled to
vaole and presenl in person (including a proxy of a Corporalion or a representa-
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120,

121.

122. (1)

ﬁvnufnmpmypmsanlnsa!mmmbypcmshaubemmasm

proportion as the capital paid on the equity share or shares (whether fully paid or
parily paid) held by him Lears to the total paid-up equity capital of the Company,

(3) upon a show of hands orupon 8 poll, the voting right of every member holding,
preference share shall be subject 1o the provisions, limitations and restriction
laid down In Section 87 of the Acl.

No member not personally preseni shall be entitled to vote on a show of hands unless
such member is a Corporation present by proxy of unless such member is body
corporate present by a representative duly authorised under Section 187 of the Act or
by a proxy in which case such proxy or representative may vote on show hands asif he
were a member of the Company.

Any person entitled under the Transmission Article (Article 57 hereof) 10 transfer any
shares may vole al any General Meeting in respect thereof as if he were the registered
holder of such shares; provided thal atieast forty-eight hours before the time of holding
of the meeting or adjouned meeting, as the case may be, at which he proposes (o
vote he shall satisfy the Directors of his right to transfer such shares and give such
indemnity, it any, as the Direclors may require, uniess the Direclors shall have
pmﬂaudyaﬁn‘ﬁﬂadhhrhhthwtaﬂaﬂmaﬁmhmmdmmnr.

A member of unsound mind or in respect of whom an order has been made by any
Court having jurisdiction in lunacy, may vole, whether on a show of hands or on a poll
by his committee or other legal guardian; and any such committee or guardian may,
on a poll, vote by proxy. Hanynmbarbnanﬁnm.ﬂmvulainraspedﬂmsshwur
shares shall be by his guardian, or any one of his guardians, if more than one, to be
elecied in case of dispute by the Chairman of the meeling.

swmtnmwwmufmam.mmmwmumemmmmmmmm
rinrrlmmyﬁmmlmauherpmdlyorbymnrmmlnammm
whilst any call or other sum is due and presently payable lo the Company in respect of
mdﬂmﬂmﬂuﬁ!mbﬂnrln regand to which the company has exercised
right or lien.

Dnnpdllnkmalameathnulthecumpamramamhammﬂladtammmanmm.
or his proxy or other person entitled {0 vote for him, as the case may be, need not, if he
votes, use all his votes or casl in the same way all the voles he uses.

Any member entitied to attend and vote at a meeting of the Company shall be entitied
to appoint another person (whether a member or nal) as his proxy to atiend and vote
instead of himself but a proxy so appointed shall not have any right to speak at the
meeting.

Every proxy shall be appointed by an instrument in writing signed by the appointer or

his attorney duly authorised in writing, or if the appointer is a body corporate, be under
its seal or be signed by an officer or an attomey duly aurhorised by It.

The instrument of proxy shall be deposited at the office of the Company nol less
than forty-eight hours before the time for holding the meeting at which the.
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125.

126.

127.

person named in the instrument proposes lo vote and in defaull the instrument
of proxy shall not be treated as valid.

(2) Every member entitled to vole at a meeting of Company according 1o the
provisions of these Aricles on any resolution to be moved thereat shall be
entitled, during the period beginning twenty four hours before the time fixed for
the commencemenl of the meeling and ending with the conclusion of the
meeting, to inspect the proxies lodged at any time during the business hours of
the Company provided not less than three day's notice in writing of the intention
so o inspect is given to the Company,

An instrument appointing a proxy shall be in the following form, or shall contain words
to the following effect:

B e e e et g SRl e e i S e i of

L LT B i

b-ulng a rrmmbaﬁrnnmbars ufﬂm abave

sepeanassEmananE

named Company hﬂi‘ﬂb‘f appolnl. ............................................ in the district
Solling Bl v nisrsapmsiimpiised in the district of.......c........ -lmrf

wmhuﬂﬁnﬂmmnﬂwﬂmﬂummuﬂmmmw
Extraordinary General Meeting of Lhe Company to be held on

tN8.cecerecsncessrsnennensssssncsrossssOBY OFscrerursrssarsenssassesaesssssscaesses. 800 @ @AY adjounment
thereof,
Signed this .......... SO N K rvvvsores Dlibssnesiss

Where the power o acl as proxy is given by any member by executing special or -
general power of attorney, such power of attomey shall be delivered to the Company
along with an extra copy thereof and the Company on comparing the copy with the
original, shall retum the original.

A vole given in accordance with the terms of an instrument of proxy shall be valid not-
withstanding the previous death of the principal or revocation of the proxy under which
such proxy was signed provided that no intimation in writing of the death or revocation
shall have been received before the commencement of the meeting.

Subject to the provisions of the Act and these Aricles, no objection shall be made 1o
the validity of any vote excep! al the meeting or poll at which such vole shall be
tendered and every vole whether given personally or by proxy or by any means hereby
authorised and not disallowed at such meeting or poll shall be deemed valid for all
purposes of such meeting or poll whalsoever.

Subject to the provisions of the Act and these Articles, the Chaiman of any meeting
shall be the sole judge of the validity of every vole tendered at such meeting and
subject as aforesaid, the Chairmen present at the lime of poll shall be the sole judge of
the validity of every vote tendered al such poll.
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128. Unless otherwise determined by a Special Resolution, the number of Directars shall

1298.

not be less than three and more than twelve including the Nominated Directors (the
ex-offico Direclor referred to in Arlicie 129) and the Debenture Direclor referred to in
Article 130.

The persons hereinafter named shall be the first Directors of the Company:

1.  Mr. Praveen Kumar Jain
2.  Mr. Bhikam Chand Singhi
3. Mr. Chandresh Kumar Jain

Notwithstanding anything to the conlrary conltained in these Articles, so long as may
moneys remain owing by the Company to the INDUSTRIAL DEVELOPMENT BANK
OF INDIA (IDBI), INDUSTRIAL FINANCE CORPORATICN OF INDIA (IFCI), INDUS-
TRIAL RECONSTRUCTION BANK OF INDIA (IRBI), LIFE INSURANCE CORPORA-
TION OF INDIA (LIC) or lo any other Finance Corporation or Credit Corporation or to
any other Financing Company or Body out of any loans granted by them lo the
Company or so long as IDBI, IFCI, ICICI, IRBI, LIC and Unit Trust of India (UT1) or any
other Finance Corporation or Credit Corporation or any other Financing Company of
body (each of which IDBI, IFCI, ICICI, IRBI, LIC & UTI or any other Financing
Company or Body Is hereinafter in this Adicle referred lo as “the Corporation”)
continue to hold debentures in the Company by direct subscription or private place-
ment, or 5o long as the corporation holds shares in the Company as a result of under
writing or direct subscription or so long as any liability of the Company arising out of
any Gurantee fumished by the Corporation on behalf of the Company remains
oulstanding, the Corporation shall have a right to appoint from time lo time, any
person or persons as a Director or Directors, Wholetime or Non-Whale time, (which
Director or Directors is/are hereinafter referred to as “Nominee Director/s”) 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 place/s. The Board of
directors of the company shall have no power to remove from office the nominee
Director/s. At the oplion of the Corporation such Nominee Director/s shall not be
required to hold any share qualification in the Company. Also al the option of the
Corporation such Director/s shall nol be liable to retirement by rotation of Directors
subject as aforesaid. The Nominee Direclor/s shall be enfitied to the same rights and
privileges and be subject to the same obligations as any other Directors 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 5o long as the

Corporation holds debentures in the Company as a result of direct subscription
or private placement as a resull of undeiwriting or direct subscription or the
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liability of the company arising out of the Guarantee is outstanding and the
Nominee Director/s so appointed in exercise of the said power shall ipso facto
vacate such office immediately the moneys owing by the company to the
Corporation are paidoff on the Corporation ceasing to hoid debentures/shares in
the Company or on the satisfaction of the liability of the Company arising out of
the Guarantee furished by the Corperalion. The Nominee Director/s appointed
under this Article shall be entitled to receive all notices of and attend all General
Meeling, Board Meetings and of the meetings of the Committee of which the
Nominee Directoi/s is /are member/s as also the minutes of such meetings. The
Corporation shall also be entitled 10 receive all such nolices and minutes. The
Company shall pay to the Nominee Diractor/s sitting fees and expenses 10
which the other Directors of the company are entitied, but if any other fees,
commissions, money and remuneration in relation to such Nominee Direclor/s
shall accrue to the Corporation and the same shall accordingly be paid by the
Company directly to the Corporation. Any expenses that may be incurred by the
Corporation or such Nominee Directorfs in connection with their appointment or
Directorship shall also be paid or reimbursed by the Company lo the Compora-
tion or, as the case may be to such Nominee Directors.

Provided that, if any, such Nominee Direclor/s s an officer of the Corporation the
mmmmmm-mmmmmwmmmwmm
nrﬂth&mﬂmlmﬁnﬁrbnpaﬂmmcummydimdwwmacwm.ln
mm&mmmsmnmmmmamﬁsm
Mominee Director/s shall exarcise such powers and have such rights as are usually
exercised or available to a Whole time Director in the management of the affiars of the
Company. Such time Director/s shall be entitled to receive such remuneralion fees,
commission and moneys as may approved by the Corporation .

Oebentura 430, Any TruSt Deed for securing debenture or debenture-stock may, if so amanged,

- provide for the appointment from time to time by the Trustees thereof or by the holders
of the debentures or debenture stock of some person to be a Director of Company and
may empower such trustees or holders of debentures or debenture-stock from time to
time remove any Directors so appointed. The Director appointed under this Articles is
herein referred to as the “Debenture Director” and the lerm *Debenture Director”
means the Direclor for the time being in office under this Article. The Debentures
Director shall not be bound ta hold any qualification shares and shall not be liable to
retire by rotation or subject to provisions of the Act, to be removed by the Company.
ﬁleMmmmlnMmemumamemmmﬂ
Company and the Trustees and all such provisions shall have effect notwithstanding
any of the other provisions herein contained.

Appointmant of 131. The Board of Directors of the Company or the Collaborator as the case may appointan
Alternate Directors, Alternate Director to act for a Director (here-inafter called “the Original Director”)
- during his absence for a period of not less than three months from the State in which

the meeting of the Board of Direclors are ordinarily heid and such appointment shall

have effect and such appointee, whilst he hold office as an Altemate Director shall be

entitled to natice of meetings of the Directors and to attend and vote thereal accord-
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ingly. An Altemate Director appointed under this Aticle shall not hold office as such for
a period longer than that permissible o the Original Director in whose place he has
been appointed and shall vacate office if and when the Original Director retums. If the
lerm of office of Original Director is determined before he so returns o the said State
of any provisions in ﬂmAﬁminmmmﬂdﬁmrmammnaﬂnmppﬂhmmufum

retiring Director in default of another appointment shall apply to the Original Direclor
and not to the Alternate Director.

+ Subject lo the provisions of Section 262(2) and 283(1) and other applicable provisions

(if any) of the Act any casual vacancy occuring in the office of a Direclor whose period
of office is liable to determination by retirement by rotation may be filled up by the
Directors at a meeting of the Board. Any person so appointed shall hold office only
upto the date on which the Director in whose place he is appointed would have held
office if the vacancy had not occured,

- Subject to the provision of Section 260 and other applicable provisions (if any) of the

Adt, the Directors shall have pawer at any lime and from time to time to appoint a
Pperson or persons as Additional Director or Directors. The Additional Director shall
hold office till Hmdﬂ&ufhmtnlluwlng Annual General Meeting but shall be
eligible for re-appointment.

- A Director of the Company shall not be required to hold any qualification shares.
- (1) Ewvery Dircetor will be paid by way of sitling fee for cach meeting of the Board or 3 commitice

of the Board sticnded by him such sum as the Board may determine from time to lime subgect
1o the terme and conditions and limits as mmy be preseribed by the competent authority ender
the provisions of the Companics Acl, 1956 and/ or rules made (thercunder,

ﬂdﬁmmlltmvhhmnrﬂmﬁd,lhﬂi:mmmy al=o be paid ferther remuneration, o the
company, in General Meoting may from  lime (o Ume delermine, and such foriber
remunicration shall be divided among the Directors in such manver as the Director may and
such remuncration may be either by way of a fixed sum or o5 commission computed in torms of

Seclions 309, 349, 350 and 351 of the Act

(2)  The Directors may, subject as aforesaid, allow and pay to any Director who s
not a bona - fide resident of the place where a meeting is held and who shall
come to such place for the purpose of altending a meeling, travelling, boarding,
hdﬁnuaﬂn%umhadﬂilhnhhhfmhraﬂuﬂhgsuﬂmﬂiuns
above specified.

(3)  Subject to the provisions of Sections 308 and 310 of the Act, if any Director,
being willing, shall be called upon to perform extra services or to make any
special exertion in going or residing out of the place where he normally resides
or otherwise for any of the purposes of the Company, the Company shall,
subject as aforesaid, remunerate such Director or where there is more than one
such Director to all of them together either by a fixed sum or by a percentage of
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137. (1)

profits or otherwise as may be determined by the Directors and such remunera-
tion may be either in addition 1o or in substitution for the remuneration above

provided.

136. The continuing Direclors may act notwithstanding any vacancy in their body; but s0
{hat if the number fails below the minimum number above fixed and notwithstanding
{he absence of a quorm, the Directors shail not act except for the purposes of filling up
vacancy or for summoning a General Meeting of the Company.

Bm:jaﬂlrnihapmviﬂunuiﬂnwmmMaflmm,manm:ﬂan&ndm
shall become vacant if :

()

(b)
©
(@

(e

@

2

(k)

he is found to be of unsound nwhyacnunnlmmpﬂmt]ufhcﬁnﬂm;
or

he applies to be adjudicated an insolvent ; or
he is adjudged an insolvent; or

hniﬂhhmmruﬂmaﬁammmh respect of shares of the Company
heuwhm.mmmmmmmmmnmmnnm
the Iastdnmﬂ:ﬂfwmepwmmumnmuunhssmnmm
ment has by a notification in the Official Gazette, removed the disqualifi-
cation incurred by such failure ; or

any office or place of profit under the Company or any subsidiary thereof
is held by him in contravention of Section 314 of the Act; or

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

he becomes disqualified by an order of the Court under Section 203 of the
Ad; or

he is removed in pursuance of Section 284 of the Act; or
humwmﬂwwmmmhmmmurmmm

or any firm inwhich he is a pariner or any privale company of which he is

a Director, accepls a loan or any guraniee or security for a loan from the
cmpanylncnmmwnumﬂsadlonzaﬁn!tham;ur

he acts in contravention of Section 289 of the Act and by virtue of such
contravention shall have been deemed to have vacated office; or

he is convicted by a Court of any offence involving moral turpitude and
sentenced in respect thereof 1o imprisonment for not less than six months;
or

hﬂhavhnbﬂmappulﬂl&dlnmmbyvhtuunfhh holding any office or.other
employment in the Company ceases 1o hold such office or other employment in
the Company.
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138. (1)

(&)

()

Subject to the provision of the Act, a Director may resign from his office at any
time by notice In writing addressed to the Company orto the Board of Diredors.

Subject to the provisions of sub-clauses (2), (3), (4) and (5) of this article and the
restrictions imposed by Article 145 and the other Articles hereof and the Act and
the observance and fulfilment thereof, no Director shall be disqualified by his
office from contracling with the Company for any purpose and in any capacity
whatsoever including either as vendor, purchaser, agent, broker or otherwise
nor shall any such contract or any other contract or arrangement entered into by
or on behalf of the Company in which any Director shall be in any way interested
be avoided nor shall any Direclor so contracling or being so Interested be liable
to acount to the Company for any profit realised by such contract or arrange-
ment by reason only such Director holding office, or of the fiducary relalion
thereby established, but the nature of his interest must be disclosed by him as
provided by subclauses (2), (3) and (4) hereof.

Every Direclor who is any way whether direclly or indirectly concemed or
interested in any contract or arrangement or proposed contract or arangement
enlered into or 10 be entered into by or on behalf of the Company shall disclose
the nature of his concern or interest al a meeting of the Board of Direclors or as
provided in clause (4) here or.

(a) In the proposed contract or arangment, the disclousre required to be
made by a Director under sub-clause (2) above shall be made al the
meeting of the Board at which the question of entering into the contract or
arrangment is first taken into onsideration, or if the Director was nol at the
date of the meeting concemed or interested, the Director concemned shall
take reasonable steps to ensure that it is brought up and read al the first
meeting of the Board after il is given.

) Inthe case of any other contract or arrangement the required disclosure
shall be made at first mesting of the Board held after the Direclor
becomes concerned or interested In the contract or arrangement.

For the purpose of this Article, a General Notice given o the Board of Directors
by a Director to the effect thal he is a Director or member of a speified body
corporate or is a member of a specified firm and Is to be regarded as concemed
or interested in any contract or arangement which may after the dale of the
notice be entered into with thal body corporale or firm shall be deamed lo be
sufficient disclosure of his concern or interest In relation lo any conirac! or
arrangement so made. Any such General Notice shall expire at the end of the
financial year in which It is given but may be renewed for a further period of one
financial year at a lime by a fresh notice given in the last month of financial year
in which it would have otherwise expired. The General Notice aforesaid and any
renewal therof shall be given st a meeting of the Board of Directors or the
Direcior concemed shall take reasonsable steps to ensure that it is brought up
and read In the first meeting of the Board afler it is given.
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An Interested Director shall not take any part in the discussions of or vole on any
contract or arrangement entered into or to be entered into by or on behalf of the
Company, if he is in any way, direclly or indirectly, concemed or interested in the
coniract or arrangement; nor shall his presence count for the purpose of forming
a quorum at the time of any such discussion or vote; and if he does vote, his
vote, shall be void; '

Provided that this prohibition shall not apply:

@

(i)

(1)

to any contract or indemnity against any loss which the Directors or any one or
mare of them suffer by reason of becoming or being a surely or sureties for the

Company,

to any contract or arrangement entered into or to be entered into with a public
company or a private company which is a 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 mare than shares of such number or valie

therein as is requisite to qualify:him for appointment as Directorthereof he

having been nominaled as such Director by the Company or in his being a
member holding riot more than two percent of the paid up share capital of such
company whichever is greater; i

in case a notification is issued under sub-sedlion (3) of Section 300 of the Act to
the extent specified in the notification. j : e

The Company shall keep one or moré Registers in accordance with Section 301"
of the Act in which shall be enleted separately particulars of all contracts or
arrangments 1o which Section 267 or' Section 299 of the Act applies Including
the following particulars to !Maﬂantﬂgny are applicable in each case, namely :-
(a) the date of contracl or arrangement ; :

(b) the names of the par'lfgs thereto

(c)  the principal terms and condltions thereof ;

(d) inthe case of a contractlo which Section 297 of the Act applies, or in the

case of a contract or arrangement to which sub-section (2) of Section 299
of the Act applies, the date on which it was placed before the Board,

() the names of the Directors voling for and against the contract or arrange-
ment and the names of those remaining neutral,

Particulars of every such contract or arrangment to which Section 207 of the Act

or as the case may be sub-section (2) of Section 299 of the Act applies, shall be

entered in the relevant Regisier aforesaid

(@)* inthe case of a confract or arfangement requiring the Board's approval,

within seven days (exclusive of Public Holidays) of the meeling of the Board at

which the contract or arrangement is approved

(b) inthe case of any ather contract or arrangement, within seven days of the
receipt at the Registered Office of the Company of the particulars of such
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other contract or amangement or within thity days of the date of such
other contract or amangement whichever is later ; and the Register shall
be placed before the next meeting of the Board and shall be signed by all
the Directors present at all meeting,

{3) The Register aforesaid shall also specify, in relation o such Direclor 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 299 of the Act.

(4) Nothing in the foregoing sub-clause (1), (2) and (3) shall apply to any contract or
arrangement for the sale, purchase or supply of any goods, malenals and
services, if the value of such goods and materials or the cos! of such services
does nol exceed five thousand rupees in the aggregale in any year. The
Registers as aforesaid shall be kept at the Registered Office of the Company
and they shall be open to inspection at such office and extracis may be taken
from any of them and the 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 Members.

140. A Director of the Company may be, or become a Director of any Company promoted

141,

by this Company, orin which it may be interested as a vendor, member or otherwise
and subject to the provisions of the Act and these Articles, no such Director shall be
accountable for any benefils received as a Director or member of such company.

A Director, Managing Direclor, Manager or Secretary of the Company shall within
twenty days of his appointment to or relinquishment of his office as Direclor, Managing
Director, Manager or Secretary in any other body corporate disclose to the Company
the particulars relating o his office in the other body corporate which are required to be
specified under Section 303 (1) of the Acl. The Company shall enter the aforesaid
particulars in a register kepl for that purpose in conformity with Section 303 of the Act.
The Company shall also fumish the aforesaid particulars to the Register in accordance
with Section 303 (2) of the A,

142. A Director or Manager shall give notice in writing to the Company of his holding of

shares and debentures of the Company or its subsidiary, together with such particulars
as may be necessary 1o enable the Company to comply with the provisions of Section
307 of the Act. If such notice be not given at a meeting of the Board, the Director or
Manager shall take all reasonable steps to ensure that it is brought up and read at the
meeting of the Board next afler it is given. The Company shall enter particulars of
Director's and Manager's holding of shares and debenlures as aforesaid in a register
kept for that purpose in conformity with Section 307 of the Adtl.

143. (1) Except with the consent of the Company accorded by a special resolution:-

(@) no Director of the Company shall hold any office or place of profit : and

(b) no partner or relative of such a Director, no firm in which such a Director
or relative is a partner, no private company of which such a Directoris a
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director or member, and no Director or Manager of such a privaie
Company shall hold any office or place of profit camrying a total monthly
remuneration of such sum as may be prescribed under Section 314 (1) of
the Act, excepl that of Managing Director, Manager, Banker, or Trustee
for the holder of Debentures of the Company :

) under the Company ; or

(i)  under any subsidiary of the Company/uniess the remuneration received
from such subsidiary in respect of such office or place of profit is paid over
to the Company or its holding Company,,

Provided that it shall be sufficient if the special resolution according the consent of the
Company is passed at the General Meeting of the Company held for the first time after
the holding of such office or place of profil. -

Provided further that where a relalive of a Director or firm in which such relative is a
pariner, is appointed to an office or place of profit under the Company or a subsidiary
thereof without the knowledge of the Director, the consent of the Company may be
obtained either in the General Meeting aforesaid or within three months from the date
of appointment, whichawver is later,

Explanation : For the purpose of this clause a special resolution according consent
shall be necessary for every appointment in the first instance to an office or place of
profit and to every subsequent appointment to such office or place of profit on a higher
remuneration not covered by the special resolution except where an appointment on a
time scale has already been approved by the special resolution.

(2)  Nothing in clause (1) above shall apply where a relative of a Director or a firm in
which such relative is a partner hold any office or place of profil under the
Company or a subsidiary thereof having been appointed to such office or place
of profit befare such Difector becomes a Director of the Company.

(3)  Motwithstanding anything contained in clause (1) above :-

(a) no partner or relative of a Direclor or Manager ;

@) no firm in which such Director or Manager or relative of either, is a
pariner;

(c) no private company of which such Director or Manager or relative of
either is a Director or Member ;

shall hold any office or place of profit in the Company which carried a total monthly

remuneration of not less than such sum as may be prescribed under Section 314 (IB)

of the Act, except with the prior consent of the Company by a special resolution and
the approval of the Cenltral Government.

(4) W any office or place of profit is held in contravention of the provisions of clause
(1) above the Director, partner, relative, firm or private Company or the
Manager concerned shall be deemed to have vacated his or its office as such on
and from the date next following the date of the General Meeling of the
Company referred to in the first proviso or as the case may be, the date of the
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(8)

expiry of the period of three months referred to in the second proviso 1o thal
clause and shall also be lisble lo refund to the Company any remuneration
received or the monetary equivalent of any perquisite or advaniage enjoyed by
him or it for the period immediately preceding (he date aforesaid In respect of
such office or place of profit. The Company shall nol waive recovery of any sum
refundable to it under this clause unless permitied to do so by the Central
Government.

Every individual, firm, private company or other body corporate proposed to be
appointed to any office or place of profit lo which this Arlicle applied shall,
before or at the time of such appointment, declare in wriling whether he orit is or
is not connected with a Director of the Company in any of the ways referred to in
clause (1) hereof.

If any office or place of profit referred to in clause (3) is held, without the prior
consent of the Company by a special resolution and the approval of the Central
Government, the partner, relative, firm, or private company appoinied 1o such
office or place of profit shall be liable to refund to the Company any remunera-
tion received or the monetary equivalent of any perquisite or advantage enjoyed
by him on and from the date on which the office was so held by him.

The company shall not waive lhe recovery of any sum refundable 1o It under
clause (6) unless permilted to do so by the Central Government.

An office or place of profit shall be deemed 1o be an office or place of profit
under the Company within the meaning of this Article :

{a) In case the office or place is heid by a Direclor, if the Director holding it

- gbtains from the Company anything by way of remuneration over and

above the remuneration to which he Is entitled as such Direclor, whether

as salary, fees, commission, perquisites, the right to occupy free of rent
any premises as a place of residence or otherwise |

(t) In case the office or place is held by an individual other than a Director or
by any firm, privale company or other body corporale if the individual,
ﬂ'l'l‘lj privale company, or body corporate holding it, obtains from the
company anything by way of remuneration whether as salary, fees,
commission, perquisities, the righl to occupy free of rent any premises as
a place of residence or otherwise.

144. The Company shall observe the restrictions imposed on it regarding the granting of

loans 1o Directors and other persons as provided in Seclion 285 and other applicable
provisions, if any, of the Acl.

145. (1)

Except with the consent of the Board of Directors of the Company, a Director of
the Company or his relative, or a firm in which such a Director or refative is a
pariner, or any other pariner in such a firm or pdvate Company of which the
Director is a member or Director, shall not enter into any contract with the
Company (a) for the sale, purchase or supply of any goods, materials or
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services or (b) for underwriting the subscription of any shares in, or debentures
of the Company,

(2)  Nothing contained in the foregoing clause (1) shall effect :

(8)  Whe purchase of goods and materals from the Company, or the sale of
goods and malterials 1o the Company, by any Direclor, relative, fim,
partner or private company as aforesaid for each at the prevailing market
price; or

(b)  any contract or contracts between the company on one side and any such
Director, relative, firm, partner or privale company on the ather for the
sale, purchase or supply of any goods, materials and services in which
either the Company or the Director, relative, firm partner or private
Company as the case may be, regularly trades or does business,

Provided that for purpose of clause (a) and (b) above such contracts do not relate 1o
goods and services the value urmumnntaxﬂaadnwmnusnndmmhme
hmugﬂuhwrearmmprludlnmnpaﬁndunhumnmarm

(3)  Notwithstanding anything contained in sub-clauses (1) and (2) above a Director,
relative, firm, partner or private Company as aforesaid may, in circumstances of
urgent neccessity, enter, without obtaining the consent of the Board into sny
contract with the Company for the sale, purdimurmplyafmuonds_
muaﬂﬂammmnﬁ'mevsluunfsunhmdsurmufsumm
mmmmmmmhmuwalnanymmmhmn
paﬂodu!ﬂumtﬂmﬂ;buthsmﬁamumammmnnhaﬁommwba
obtained at.z meeling held within three months from the date on which the
contract was entered into,

(4)  Every consent of the Board required under this Article shall be accorded by a
MunmaammwmeMaMmtum.nmmM
of the Enﬂdmmmﬂunﬁarﬂlaum-{-u above shall not be deemed to have bisen
given within the meaning of that clause unless the consenl Is accorded befare
the contract is entered into or within three months of the date on which it was
entered into.

(5)  if consent is not so accorded to any contraci under this Article anything done in
pursuance of the contract shall be voidable at the option of the Boand.

(8) The Directors so contracling or being so interested shall not be liable 1o the
Company for any profit realised on-any such contract or the fiduciary relations

RETIREMENT AND ROTATION OF DIRECTORS

Rotirement by Retedon. 148, (1)  Notless than two-third of the total number of Directors of the Company shall be
persons whose period of office is liable to determination by refirement of
Directors by rotation, and save as olherwise expressly provided in the Act and
these Articles, be appointed by the Company in General Meeting.
38
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(2) Theremaining Directors shall be appointed in accordance the provision of these
Articles and paricularly in accordance with the provisions of Articles 128, 130
and 173.

(3) At the first Annual General Meeting of the Company and at every subsequent
Annual General Meeting one-third of such of the Directors for the time being as
are liable 1o retire by rotation, of if their number is not (hree ora multipie of three,
then number nearest to one-third shall retire from office.

Subject to the provisions of the Act and these Articies, the Directors lo retir by rotation
under the foregoing Articles at every Annual General Mesting shall be those who have
been longest in office since {heir last appoiniment but as between persons who
become Directors on the same day, {hose who are to retire shall, in defaull of and
subject to any agreement among hemselves, be determined by lots. Subject to the
provisions of the Act a retiring Director shall remain in office until the conclusion of the
meeting at which his reappointment is decided or his successor is appointed.

Subject to the provisions of the Act and these Aricles, a retiring Director shall be
eligible for reappointment.

The Company, at the Annual General Meeting a8l which a Director retires in manner
aforesaid, may fill up the vacated office by elecling the retiring Director or some other
person thereto.

(1) Ifi:hnpiaceultheraiﬁmﬂkaﬂwwblmdmismlmﬂtladupardthammm
has not expressly resolved not 1o fill the vacancy, the meeting shall stand
adjourned till the same day in the nexi week at the same time and place, or if
that day hqwhllchni&tartill {he next succeeding day which is not a public
holiday, at the same time and place.

(2) I at the adjourned meeling also, the place of the retiring Director or Directors is
nulﬁludmnndlh:lmutkunhuhunmmbmﬂadnmlaﬁnm
vacancy, the retiring Director or Directors shall be deemed lo have been
reappointed at the adjorumed meeting unless -

(a) atthe meeting or al the previous meeting a resolution for the appointment
nrmmnlm:urnrnimdmhﬂbﬂnpmmmnmemmamm

(b) the retiring Director or Directors has or have by a notice in wriling
addressed to the Company or its Board of Directors expressed his or their
unwillingness to be so reappointed.

(c) helis or they are not qualified or is or are disqualified for appointment.

(d) @ resolution, whether special or ordinary is required for his or their
appointment or reappointment by virtue of any provisions of the Acl.

(e) Afticle 152 or sub-section (2) of Section 263 of the Act is applicable 1o the
case.

(1) Subject tothe pravisions of the Act and these Ardicles any person who is not a
Retiring Director shall be eligible for appointment to the office of the Director at
as
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@)

@3)

)

any General Meeting if he or some member intending to propose him as al least
fourteen clear days before the meeting, left at registered office of the Company,
@ notice in writing under his hand signifying his candidature for the office of
Director or the Intention of such member to propose him as a candidate for that
office as the case may be alongwith a deposit of rupees five hundred which shall
be refunded to such person or as the case may be to such member, if the person
succeeds in getting elected a5 a Director,

Every person (other than a Director refifing by rotation or otherwise or a person
who has left al the office of the Company a notice under sub-clause (1) of this
Article or Seclion 257 of the Act signifying his candidature for the office of
Director) proposed as a candidale for the office of a Director shall sign and file
with the Company, his consent in wriling to act as a Director, if appointed.

-On receipt of the notice referred 10 in this Adicle, the Company shall inform its

members of the candidature of that person for the office of a Director or of the
intention of a member to propose such person as a candidate for that office, by
serving individual notices on Members not less than seven days before the
meeting provided that it shall not be necessary for the Company to serve
individual notices upon the members if the Company advertises such candida-
ture or intention not less than seven days before the meeling in atleast two
newspaper circulating in the city, town or village in which the Registered Office
of the Company is situated, of which ane is published in the English language
and the olher in the regional language.

A person other than :-

(@) a Director re-appointed after retirement by rotation or immediately on the
expiry of the terms of his office: or

(b) @an additional or allernate Director, or a person filling a casual vacancy
in the office of a Director under section 262 of the Act appointed as a
Director or reappointed as a director or re-appointed as an Additional
or Alternate Director, immediately on the expiry of his term of office; or

(e} aperson named as a Director of the Company under these Articles as

first registered shall not act as a Direclor of the Company unless he
has within thity days of his appointment signed and filed with the
Registrar his consent in writing to act as such Direclor.

152. At 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 single
resolition unless a resolution that it shall be so made has first been agreed 1o by the
meeting withoul any vole being given against it. A resolution moved in
contravention of these Aricles shall be void whether or not objection was taken at
the time of its being so moved; provided that where a resolution so moved is passed,
no provision for the automalic re-appointment of retiring Directors by virtue of these

Articles or the Actin default of another appointment shall apply.
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153. (1)

2

@)

(4)

Subject to the provisions of Section 284 of the Acl, these Aricles and the
Collaboration Agreement the Company may, by ordinary resolution,
remove any Director other than {he Direclors nominated by PAIC before the
expiration of his period of office and may appoint another person in his place.
The person 5o appointed shall be subject to retirement, &t the same time and
in the same manner, as the Director in whose place he is appointed.

Special notice as provided by Article 94 and Section 190 of the Act shall be
given of any resolulion o remove a Director under this Article or to appoint
some other person in place of 8 Director so removed al the meeting at which he
is removed,

On receipt of any such resolution to remove a Director under this Article, the
Company shall forthwith send a copy thereof 10 the Director concemed and the
Director (whether ornot he isa member of the Company) shall be entitied to be
heard on the resolution at the meeting.

Where notice is givenofa resolution to remove a Director under this Article,
the Director concerned makes with respect thereto representation in writing 1o
the Company (not exceeding a reasonable length) and requests their
notification to members of the Company, the Company shall unless the
mmntﬂhnismcnivnﬂhyﬂlm tate for it to do so (3) in the notice of the
resolution given to the members of the Company state the fact of the

jon having been made; and (b) send a copy of the representation to
every mmharofmecmpaﬂy.mmmpfnithemmsanmﬂm is not sent
as aforesald because it was received 100 |ate or because of the Company's
default, the Director may (without prejudice to his right to be heard orally)
require Mmemmmtdhnmﬂihmnd out at the meeting. Provided that

' mphsuflh&npmnmaﬂunmad nutttubnsarnurmdmmlrmmeﬂm.ﬂ on

the application either of the Company oraof any other person who ciaims 10 be
aggrieved, the Court hnﬂsﬁedlhalmaﬁghunmﬂnrmdbymh sub-clause
are being abused 1o secure needless publicity for defamatory matter.

A vacancy created by the removal of a Director under this Artice may, ifhe
had been appointed by immmmmmmuaﬂimwwm Board in
pursuance of Arliclﬂazursamiunmmthemmmw by the appointment
of another Director in his place by the meeting al which he is removed;
Provided a special notice of the intended appointment has been given under
sub-clause (2) hereof. A Direclor so appointed shall hold office until the date
up o which his predecessor would have held office if he had not been removed
as aforesaid. -

If the vacancy is not filled under sub-clause (5), it may be filled as a casual
vacancy in accordance with the provisions (in so far asthey are applicable) of
Aricle 132 or Section 262 of the Act and all the pruuisinnsnftrmsmm

shall apply accordingly.

A Director who was removed from office under this Articte shall not be
appointed as Additional Director by the Board of Direclors.

a
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(8) Nothing contained in this Article shall be taken:-

(@) As depriving a person removed thereunder of any compensation or

damages payable to him in respect ofthe termination of his appointment
as Director or of any appointment terminating with that as Direclor; or

(b)  Asderogating from any power lo remove a Director which may exist apart
from this Article.

INCREASE OR REDUCTION IN THE NUMBER OF DIRECTORS AND
ALTERATION IN THEIR QUALIFICATION

154. Subject 1o the provisions of the Acl and these Aricles, the Company may by a

185.

special Resolution from time to time increase or reduce, within the maximum fimit
permissible the number of Direclors. Provided thal any increase in the number of
Directors exceeding 12 shall not have any effect unless approved by the Central
Government and shall become void if and so faritis disapproved by the Government.

PROCEEDINGS OF BOARD OF DIRECTORS

The Directors may meet together as a Board for the despalch of business from
time to time unless the Central Govemment by virtue of the provisions lo Section
285 otherwise direcls, and shall so meet al least once in every three months and
atleas! four such meelings shall be held in every year, and they may adjoun and
otherwise regulate their meetings and proceedings as they deem fil. The provisions
of this Article shall nol be deemed to be contravened merely by reason of the fact that
meeting of the Board which had been called in compliance with the terms herein
mentioned could not be held for want of a quorum.

156. A Director or the Managing Director may al any time and the Managing Director upon

%57,

the request of a Directorshall convene a meeling of the Direclors. Notice of every
meeting of the Direclors of the Company shall be given in writing to every Director for
the time being in India or at his usual address in India.

Subject o the provisions of Section 287 and other applicable provisions (if any) of
the Act, the quorum for a meeting of the Board of Directors shall be one third of the
total strength of the Board of Directors (excluding Directors, if any, whose place may
be vacant at the time and any fraction contained in that one-third being rounded off
as one) or two Directors, whichever [s higher; provided that where at any time the
number of interested Directors exceeds or is equal lo two-third of the tolal strength,
the number of remaining Directors, that islo say, the number of Directors who are
nulsulntuulndandmpment al the meeting not being lessthan two shall be the
querum during such meeling. A meeting of the Directors for the time being at which
quorum s present, shall be competenl lo exercise all or any of the -authorities,
powers and directions by or under the Act or the Articles of the Company, for the
time being vested in or exerciseable by the Board of Directors generally.
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if a meeting of Board cannot be held for wanl of quorum, then the meeling shall
stand adjoumedto the same day in the next week or if that day is a public holiday till
the next successive day which is not a public holiday at the same time and place or
at such other place as the Direclors present at the meeting may fix.

(1) The Chairman shall be elected by the Board of Directors of the company and
determine the period for which he is to hold office.

(2) "If no such Chairman is elected, or if at any meeting the Chaimman Is not present
within fiteen minules afler the lime appointed for holding the meeting the
directors present may choose one of their member to be the Chaimman of the
Meeting.

All meetings of the Direclors shall be presided over by the Chairman if present, but if
at any meeling of the Direclors the Chainman be not present at the time appointed
for holding the same, then in that case, the Managing Director, if any present, shall
be the Chairman of such meeting, and if the Managing Director be also nol presenl,
then in that case the Directors shall choose one of the Directors then present to
preside aver the meeting.

Questions arising al any mesting shall be decided by a majority of voles and in the
casa of an equality of voles, Chairman of the meeting whether the Chairman
appainted by virtue of these aricles or the Director presiding at such meeting shafl,
have a second orcasling vole.

(a) Subject to the provisions of Section 282 of the Act and Article 170, the
Directors may delegate any of their powers fo commitiees as they may think fit
they may from time lo lime remove and discharge any such committee either
wholly or in part and either as to persons or purposes but every Commiliee so
formed shall in the exercise of the powers so delegated to it conform with any
regulations that may from time 1o time be imposed on it by the Directors. All acts
done by any such Committee in conformity with such regulations and in
fulfilment of the purpose of their appointiment but not otherwise shall have the
like force and effect as if done by the Board.

The meeling and proceedings of any such Commitiee consisting of two or mare
Directors shall be govemned by the provisions hereincontained for regulaling the
meeting and proceedings of the Directors, sb far the same are applicable thereto
and are not superseded by any regulations made by the Direclors under the

preceeding Article.

(1) A resolution passed by circulation without a meeting of the Board shall subject
to the provisions of clause 2 hereof and the Acl, be asvalid and effectual as
resolution passed at a meeting of the Board duly called and held.

() A resolution shall be deemed to have been duly passed by the Board orby a
committee by circulation, if the resolution has been circulated in draft together
with the necessary papers, if any, to all the Direclors or o all the members of
the Committee then in India (not being less in number than the quorum) for a
meeting of the Board or the Committee as the case may be and 1o all other
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Directors or Members of the Committee at their usual address in India and itis
approved by such of the Directors or Members of the Committee as are then
in India or by majority of them as are entitled 1o vote on the resolution.

{3) Subject to the provisions of the Act, a stalement signed by the Managing
Director or other person authorised in that behalf by the Direclors cerlifying
the absence from India of any Director shall for the purpose of this Article be
conclusive.

Subject to the provisions of the Act and these Adicies all acts done by any meeting of
the Directors or by a committee of Directors or by any person acling as a Director
shall notwithstanding that it shall afterwards be discovered that there was some
defect in the appointment of such Director or person acting as aforesaid, or that they
or any of them were or was disqualified or had vacated office or that the
appointment of any of them had been terminated by virlue of any provisions
contained in the Act or in these Aricles, be as valid as if every such person had
been duly appointed and was qualified to be a Director; provided that nothing in this
article shall deemed to given validity to acts done by the Directors after their
appointment had shown to the company 1o be invalid or to have been terminated.

ThncompawMmuae-hﬁm.ﬂaaufhlﬂulhgsnfthaﬂmrdutbirmmanﬂnf
committees of the Board to be duly entered in a book or books provided for the
purpese In accordance with the relevant provisions of Section 193 of the Acl. The
Minutes shall contain a fair and correct summary of the proceedings of the meeting
including the following:-

)  The names of the Directors present at the meeting of the Board of Directors or
any Committee of the Board.

- (i) Murdwamndubythuﬂmrdnf.mmdnrsurt:omwﬁeuuf Board and all

appointments of officers and committees of the Board,

(i) ANl resolutions and proceeding of meeling of the Board of Directors and
Committees of the Board. -

(iv) In the case each resolution passed at meeting of the Board of Directors or
Commilttee of the Board, the name of the Directors, ifany, dissenting from or
not cencurring in the resolutions.

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

" POWERS OF DIRECTORS
(1) Subject to the provisions of the Act and these Articles, the Board of Direclors of
the Company shall be entilled to exercise all such powers and to do all such
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acis and things as the Company is authorised to exercise and do; provided that
the Board shall not exercise any power of do any act or thing which Is
directed or required whether by the Adt or any other law or by the Memorandum
or these Articles or otherwise 1o be exercised or done by the Company in
General Meeting provided further that in exercising any such power or doing
any such act or thing {he Board shall be subjectio the provisions contained in
that behalf in the Memorandum of in these Ariicles or in any regutations nol
in consistent therewith duly made thereunder including regulations made by
{he Company In General Meeting.

No regufation made by the Company in General Meeting shall invalidate any
prior act of the Board which would have been valld if thal regulation had nol
been made.

169. The Board of Directors shall not except with the Consent of the Company in General
Meeting by a special resolution

(a)

)
(c)
(d)

(&)
n

170. (1)

sell. lease or otherwise dispose of the whole, or substantially the whole of
the underiaking of the Company of where the Company owns moreé than
one underiaking of the whole or substantially the whole, of any such undertak-

ing:
remit or give the payment of any debt due by a Direclor;
create any sole selling agency for the sale of ils products.

invest otherwise than in trust securities, the amount of compensation received
by the Company in respect of the compulsory acquisition of any such
undertaking asls referred o in sub-clause (a) above or of any premises ar

. properties used for any such undertaking and without which it cannot be

carried on or -can be camied on only with difficulty or only afler
constderable time;

borrow moneys in excess of the limits provided in Article 75;

contribute 1o charitable and other funds not directly relating to the business of
the Company of the weifare of its employees, any amount the aggregate of
which will in any financial wrﬂﬂuﬂommmmdmnﬂﬁmﬂmnnd
rupees of five percent of its average nel profils determined in accordance with
the provisions of Seclions 149 and 350 of the Act during the three financial
years immediately preceeding, whichever is greater. i

Without derogating from the powers vested in the Board of Direclors under
these Articles, the Board shall exercise the following powers on behalf of the
Company and shall do so only by means of rdolutions passed al meetings of
the Board.

(a) The puwnf to make call on shareholders in respect of money unpaid on
(heir shares.
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“(b)  The power laissue debentures.

(c} The power to borrow moneys otherwise than on debentures.
{d) The power to invest the funds of the Company.
(e) The power to make loans.

Provided that the Board may by a resolution passed at a meeling delegate to any
Commitlee of Direclors or the Managing Director or any other Principal Officer of the
Company or to a Principal Officer of any of its branch office, the power specified in
sub caluse (c), (d) and (e) of Hﬂa:fameluttmmantsp&ﬁﬁuﬁ below on such
conditions as the Board may prescribe.

@

(3

(4)

()

Every resolution delegaling the power referred to in sub-clause (1) () shall
specify the total amount outstanding al any one time up to which moneys may
be borrowed" by the delegatee, Provided, however, that where the Company
has an arrangement with its bankers for the borrowing of moneys by way of
overdraft, cash credit or otherwise the actual day to day operation of the
overdraft, cash credit and or other account by means of which the arangment
is made, or availed of shall not require the sanction of Board.

Every resolution delegaling the power referred 1o in sub-clause (1) (d) shall
specify the total amount up to which the funds may be invested and the nalure
of the investments which may be made by the delegate.

Every resolution delegating the power referred in sub-clause (1) (e) shall
spedify the tolal amount up to which loans may be made by the delegate, the
purpose for which the loans may be made and the maximum amount of loan
which may be made.

* Nothing contained in this Article shall be deemed to affect the right of the

Company in General Meeling 1o impose restrictions and conditions on the
exercise bythe Board of any of the powers referred to in sub-clause (a), (b),
(¢), (d) and (e) of Clause (1) above.

171. Without prejudice to the powers conferred by Articles 75 and 168 and so as not in any

way lo limit or reslrict those powers, and without prejudice to the other powers
conferred by these Aricles, but subjedt to the restrictions contained in Articles
169 and 170, that the Directors shall have the following powers that is to say, power;

M

@

3)

To pay all costs, charges and expenses preliminary and incidental 1o tha
promotion, establishmenl and registration of the Company.

To pay and charge to the capital of the Company any mrnmlasinn or interest
lawfully payable thereal underthe provisions of Section 76 and 208 respec-
tively of the Act and Adicles 15 and 181.

Subject to the provisions of the Act and these Aricies to purchase or otherwise

acquire for the Company any property, rights or privileges which the Company
is authorised 1o ‘acquire al or for such price orconsideration and generally
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(5)

(10)

(11)

on such terms “dnd conditions as they may think fit, and in any such
purchase or other acquisition o accept such fitle asihe Direclors may believe
or may be advised 10 be reasonably satisfactory.

Al their discretion and subject 10 the provisions of the Acl \o pay for any
property or right acquired by, or services rendered to the Company, gither
wholly or partly in cash, orin shares, bonds, debentures, debentures-stock,
mortgage or other securities of the Company, and any such shares may be
{ssued either as fully paid up or wilh such amount credited as paid up thereon
as may be agreed upon, and any such bonds, debenture stock, morgage or
pther securities may be either specifically charged upon all or any parn of the
property of the Company and its uncalled capital or not so charged.

To insure and keep insured against loss or damage by fire or otherwise for
such period and to such exient as they may think proper all or any part of the
bullding, machinery, goods, products and other moveable property of the
Company either separelely or co-jointly, also 1o insure all or any portion of
goods, produce, machinery and other articles imported or exported by the
Company and to sell, assign, surrender or discontinue any policies of assurance
effected in pursuance of this power,

To nmmurﬁswﬂhmybankurmmmunﬁm any Company or firm and
{o pay money into and draw money from any such account from time 10
time .as \he Directors may think fit.

To secure the fulfilment of any contract or engagements entered into by the
Company by mortgage or charge of all or any of the property of the Company
and its uncalled capital for the lime being orin such other manner as they think
fit.

To attach to any shares 10 be issued as the consideralion or par of the
consideration for any contract with or without property acquired by the
Company or in payment for services rendered to the Company, such
condition as to transfer thereof as they think fil.

To accepl from anymamhnfonsud&tmmm conditions as shall be agreed,
a surrender of his shares or slock or any padumrauisofnrasmbu

permissible by law.

To appoint any person or persons {whether incorporated or not) to accept and
hold in trust for the Company any property belonging {o the Company of in
which it Is interested, or for any other purposes, and to execute and do all such
mthqumnmem in refation to any such trust and to
provide for the remuneration of such trusiee of frustees.

Toinstitute, condud!, defend, compound or abandon any legal proceedings by
or against the Company or its officers, of olherwise concerning the affairs of
the Company and also 0 compound and allow lime for payment or salisfaction
of any debt due or of any claims or demands by or against the Company.
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(12)

(13)

(14)

(15)

(18)

(N

(18)

(19)

(20)

To refer any claim or Qmmd by or againsi the Company or any difference to
arbitration and observe and perform any awards made thereon.

Tnmnnbahnﬂnfthacumpnnyinallmattmrnlnﬁngtubumruptsm
insolvents.

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

To determine from time to time who shall be entitled to sign on the Company's
behalf, bills, notes, receipts, acceptances, endorsements, cheques, dividend,
warrants, releases, contracts and documents and to give the necessary
authority for such purposes.

Subject 1o the provisions of the Act and these Articles to invest and deal with
any moneys of the Company not immediately required for the purposes thereof
upon such security and other investments (not being shares of this Company)
or without security and in such manner as they may think fit, and from time 10
time to vary or realise such investments, provided that save as permitted
by Section 40 of the Act all investments shall be made and held by the
Company in ils own name. '

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

To distribute by way of bonus amongst the staff of the Company, a part of the
profits of the Company, and to give to any officer or other persan employed by
the Company _a commission on the profits of any particular business or
transaction and to charge such bonus or commission as part of the working
expenses of the Company.

Subject 1o the provisions of the Adt, 1o give to any officer or olher person
employed by the Company an interest in any particular business or transac-
tion by way ofa share in the General profit of the Company, and such share of
profits shall be treated as a part of the working expenses of the Company.

To provide for the welfare of employees or ex-employees of the Company and
its Direclors or Ex-Direclors and the wives, widows and families and the
dependants or connection of such persons, by building of houses, dwellings
or quanters or by grants of money, pensions, gratuities, allowances, bonus,
profit sharing bonuses or benefits or any other payments, or by creating and
from time to lime subscribing or contributing to provident and other
paymenis, or by creating and from time to time subscribing or contributing to
provident and other funds, profit sharing or other schemes or trusts and by

providing or subscribing or contributing towards places of instruction, recre-
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ation, hospitals and dispensaries, medical and other attendances and other
forms of assistance, welfare or reliefs as the Directors shall think fit and to
subscribe  or contribute or otherwise to assist or to guraniee money to
charitable, benevolent, religious, scientific, national, public or any other
institutions, objects or for purposes of any exhibition.

Before recommending any dividend lo set aside oul of the profits of the
Company such sums as they may think proper for depreciation or to a
Depreciation Fund, Insurance Funds, General Reserve Funds, Sinking Fund,
or any special or other fund or funds or account or accounts to meel
contingencies or 1o pay Redeemable Preference Shares, debentures or
debenture-stock or special dividends, and for equalising dividends, and for
repairing, improving, extending and mainlaining any part of the property of the
Company, and/or for such purposes (including the purposes referred to inthe
last two preceding sub-clause) as the Directors may, in their absolute
discretion think conductive 1o the interests of the Company and fo invest the
several sums so, sel aside or as much thereof as are required to be invested
upon such investments (subject to the restrictions imposed by the Acl) as the
Directors may think fit, and from time to time to deal with and vary any such
investments and dispose of and apply and expend all or any part thereof for
the benefil of the Company, in such manner and for such purposes as (he
Direclors (subject to such restrictions as aforesaid) in their absolute discrelion
think conductive 1o the interests of the Company nolwithstanding that the
mntmmmlmumnirmmapplrurupunwmmlhayaupendlhaﬂmnﬂrmy
part thereof, may be mallers to or upon which the capital or moneys of the
Company might rightly be applied or expended and to divide the Reserve,
General Reserve, or the Reserve Fund into such special funds as the Directors
may think fit and tﬂerrmlwﬂmassatswsﬁlwngallurw of the above funds
or accounts including the Depreciation Fund appropriated out of net profitin
the business of the Company or in the purchase or replacement of Redeemable
Preference Shares, debentures, of debenture-stock and that without being
bound 1o keep the same separale from the other assels, and without being
pound, 1o allow or pay interest on the same with power however lo the
Directors at their descreation to pay or allow to the credit of such fund interest
al such rale as the Directors may think proper.

Subject to the provisions of the Adt, to appoint and at their discrelion, remove
or suspend such managers, secrelaries, officers, clerks, agents and employ-
ees for permanent, lemporary of special services as they may from lime 1o
time think fil and to determine their powers and duties and fix their salaries of
emoluments and require security in such instances and to such amounts as
they may think fit and also without prejudice as aforesaid from time to time
provide forthe management and transaction of the affairs of the Company in
any specified locality in india or elsewhere in such manneras they think fit and
the provisions contained in sub-clauses (24), (25), (26) and (27) following
shall be without prejudice lo the general powers I::ane_ﬂ'ﬂﬁ by this sub-clause.
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(23)

(24)

(25)

To comply with the fpquirements of any local law which in their opinion shall, In
the Interest of the Cpmpany, be necessary or expedient 1o comply with.

From time o time &t any lime to establish any Local Board for managing any
of the affairs of the Company in any spedified locality in India or elsewhere and
1o appoint any personsto be members of any Local Board, or any managers or
agents, and 1o fix their remuneration.

Subject to the provisions of Section 282 of the Act and Article 170, from time to
{ime at any time to delegate to any such Local Board or any member or
members thereof any managers or agents so appointed, any of the powers,
authorities, and discretions for the time being vested in the Board of Direclors,
and to authorise the members for the time being of any such Local Board, or
any of them to fil up any vacancies, and any such appoiniment of delegaiee
under sub-clause be subject to such conditions as the Board of Directors may
think fit and the Board of Directors, may at any time remove any persons so
appointed, and may annul or vary -any such delegation.

At any time and from time to time by power of Attorney to appoint any person or
persons to be the Attomey or Attomeys of the Company, for such purposes
and with such powers, aulhorities and discretions (not exceeding those
vested in or exerciseble by the Board of Directors) under these presents and
excluding the powers which may be exercised only by the Board of Directors al
a meeting of the Board under these presents and excluding the power which
mwhmﬁuﬂmﬂybvm:ﬂmﬂﬂﬂmﬂmalammnfmeanardundﬂ
the Act or these Articles or by the Company in General Meeting and for such
perbdandmbjndhwm-umﬂﬂwn:sﬂummmnumummmmw
li:mlhmkmmdmrmuh_-ppulrmmmmr[thaBnm:lnf'nlmmNimymm
fit) be made in favour of the members of any of the members of any Local
Board, established as aforesaid or in favour of any company or the members,
Directors, nominees or managers of any company, or firm or otherwise in favour
ﬂmrbﬁrmmvmmnmimuddirudly*nrlmimnurbyumamm
Directors and any such power of allomey may contain powers enabling any
such delegate or attorney as aforesaid to subdelegate all or any of the powers
and authorities for the time being vested in them.

(27) Subject 1o the provisions of the Acl and these Aricles, to delegate the powers,
authorities and discretions vested in the Directors to any person, firm, company, or
fluctuating body of persons as aloresaid.

(28)

Subject to the provisions of the Act and these Adicles or in relation to any of the

malters aforesaid or otherwise for the purpose of the Company, to enter into all such
negotiations and contracts and rescind and vary all such contracts and execute and do
all such acts, deeds and things in the name and on behalf of the company as they may
consider expedient for or in relation to any of the matlers aforesaid or otherwise for the
purposes for the Company.
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172

173

174,

175.

176.

MANAGING DIRECTOR OR WHOLETIME DIRECTORS

(a) Subjectto the provisions of Seclions 269,316 and 317 and other applicable
pr:wishnsnflhaﬁmthaanmm.frmnﬂmatn time, appoint one of the
Directors as Managing Direclor of the Company.

@) Subject to the provisions of Saction 269 and other applicable provisions of the
Adl, the Board may from time to time, appoint two Direciors as whole time
Directors of the Company for such term not exceeding five years &l alime, and
may from lime to time remove, dismiss them from office and appoint another in
their place. Such appointment of whole {ime Directors shall be approved by a
special resolution in the General Meeling.

(¢) Thewholetime Director or Directors, S0 appointed shall camy out such functions
andhmmmpowmumaybumnﬂedsnmrduugma to him or them by
{he Board of Directors in consultation with the Managing Direclor. The wholetime
Director or Directors shall work under the supervision and control of Managing
Direclor.

The Managing Director shall be a wholetime Director of the Company. A Managing
Director so appointed shall not while halding the office be subject 1o retirement by
rotation but he shall be taken into account in determining the number of Directors 10
retire by rotation.

The remuneration of the Managing Director or Wholetime Directors (subject 1o the
pmﬂﬁunsnfsemmaﬂinnd ulhu'appﬂnablepmvisimsnrtmm:tarduftmsa
Adicles and of any contracl between him or them and the Company) shall be in
nmrdmwnhumlmathHMrmmmdwﬂhmcumpany‘

s;ﬂldmmemvhhnsulmnmwtumtmnsn!rﬂoluﬂunufumt:mnpmy in
General Meeting or of any Resolution of the Board, the Managing Direclor shall have
aﬂeﬂwacuntmluithndnytudaymnaganwntu!lhncummr.mdﬂruu

. control and direction of the Board. He may, subject to the approval
of the Board, have power to do all, acis, matters, and things deemed necessary, power
or expedient for carrying on the business and concems of the Company, including
pmﬂhappolnhmﬁpﬂﬂnndmnfﬁcmﬂaﬁnrﬁmﬁunm of the Company
and to exercise such pnwmasmdu!ﬂgmdln him hythaaumﬂnrasmnybn
detailed in the agreement between him and the Company in such matters as incurming
capital and revenue expenditure on behalf of the Company, entering into contracts,
taking suitable legal aclions, operating of bank account, making investment and other

subjects.
SECRETARY

Subject 1o the provision of Section 2(45) & 383(A) of {he Companies Adl the Direclors
may appoint a Secrelary of the Company for such term, at such remuneration and
upon such conditions as they may think fit and any Secrelary so appointed may be
removed by them, The Direclors may appoint a temparary but duly qualified substitute
for the Secretary, who shall for the purpose of these presents, be deemed 1o be the
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Secretary. The main function of the Secretary shall be the responsibility for maintain-
ing registers required lo be kept under the Act, for making necessary documents &
returns to the Registrar of Companies under the Act and for carrying out afl other
atdministrative and ministerial acts, duties and functions which a Secretary of a
Company Is normally supposed to carry out, such as giving the necessary nafice to
the members, preparing agendas of meeting, issuing notice to Direclors, preparing
minutes of meetings of members and of Directors and of any Committee of Directors
and maintaining minute books and other statutory documents, and he shall carry out
and discharge such other functions and duties as the Direclors or the Managing
Director may from time to lime require him to do.

REGISTER, BOOKS AND DOCUMENTS

The Company shall maintain all Registers, Books and Documents as required

by the Act or these Arlicles including the following namely :-

(a)

()’

(c)

(d)

(e)

@

(h)

Register of Investments held in the Company’s name according to Sec-
fion 49 of the Ad.

Register of Debentures and Charges according to Section 143 of the Acl.

Register of Members and Index of Members according o sections 150
and 1510f the Act.

Reégister and Index of Debenture-holders according to Section 152 of the
Acl.

Register of Contracts with and of Companies and Firms in which the
Directors are interested according to Seclion 301 of the Act, and shall
enter therein the relevanl particulars contained in Seclions 287 and 289
of the Act, ’

Register of Directors and Managing Directors according to Section 303 of
the Acl.

Register of Shareholdings and Debenture holdings of Directors according
to Seclion 307 of the Adl.

Register of invesiments in Shares or Debentures of bodies corporale
according to Section 372 of the Acl.

Books of account in accordance with provisions of Section 208 of the Acl,

Copies of instruments creating any charges requiring registration accord-
ing to Section 136 of the Actl.

Copies of Annual Returns prepared under Section 159 of the Act logether
with the coples of the certificates required under Section 161 of the Acl.
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179.

180.

181.

(1) Register of Renewed and Duplicate Cerlificates according o Rule 7{2) of
companies (Issue of Share Cedificates) Rules, 1960,

(2) The said Registers, Books and Documents shall be maintained in conformity
with the applicable provisions of the Act and shall be kept open for inspaction for
such person as may be entitled thereto respectively, under the Act, on such
days and during such business hours as may, in thal behalf be determined in
accordance with the provisions of the Act, or these artciles and extracts shall be
supplied to those persons entitled thereto in accordance with the provisions of
tha Acl or these Arlicles.

(3) The Company may keep a foreign Register of Members in accordance with
Sections 157 and 158 of the Act. Subject to provision of Sections 157 and 158 of
the Act, the Directors may from time to fime make such provisions as they may
think fit in respect of the keeping of such Branch Registers of Members and / or
Debenture holders.

THE SEAL

The Directors shall provide a Seal for the purpose of the Company, and shall have
power from time 1o time to destroy the same and substitute a new Seal in lieu thereof,
and the Directors shall provide for the safe custody of the Seal for the time being and
the Seal shall never be used except by or under the authority of the Direclors or a
Commilttes of Directars previously given and in the presence of a Director of the
Company or such other persons appointed by the Directors for the purpose.

Subject to the provision relating lo the issue of share certificates every deed or other
instruments 10 which the Seal of the Company is required 10 be affixed, shall unless
the same Is executed by duly constiluled attomey of the Company, be signed by the
Manging Director or by two Directors. Provided nevertheless the cerlificates of
debentures may be signed by one Director only or by the Secretary of the Company or
by an Attorney of the Company duly authorised in this behalf and certificates of shares
shall be signed as provided in Articles 16 hereal.

The company may exercise the powers conferred by Section 50 of the Act and such
powers shall accordingly be vested in the Direclors.

INTEREST OUT OF CAPITAL

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

buildings or the provisions of plant.
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DIVIDENDS

The profit of the company, subject to the provision of these Articles, shall be divisible
among the members in proportion to the amount of capital paid up on the shares held
by them respectively. Provided always that capital paid up on a share during the
period In respect of which a dividend is declared, shall unless the terms of issue
otherwise provide, only entitie the holder af such share to an apportioned amount of
such dividend proportionate to the capital from time to time pald up, during such
period on such share.

Where capital is paid up in advance of calls upon the footing that the same shall camry
interest, such capital shall not whilst carying interest confer a right to dividend or 1o
participate in profits.

The company may pay dividends in proportion to the amount paid up or credited as
paid up or credited as paid on each share, where a larger amount is paid up or a
credited as paid up on shares than no others.

The Company In General Meeting may, subject o the provisions of Section 205 of the
Adt, declare a dividend to be paid 1o the members according o their respective rights
and interests in the profit and subject to the provisions of the Act may fix the time forits
payment. When a dividend has been so declared either the dividend shall be paid or
the wamant in respect thereof shall be posted within 42 days of the date of the
declaration to the shareholders entitied to the payment of the same.

SmlumsmwﬁnnﬂtmmmeanWmaulnaMMmhm
205(2A) of the Act before recommending any dividend, sel aside out of the
pmﬂsntmwmﬂnmuﬂﬂﬂnumwasmmsmml.m
the discretion of the Board, be q:pumhhtwanypummtnwmmmupmﬂf
the Company may be properly applied and such application may at the discre-
tiom, nﬂmuampwedhﬂumaﬂmmmymbﬂlmmm
investments. The Board may also carry forward any profit which it may think
prudent not to divide without settle the aside as a reserves.

()  Nolarger dividend shall be declared than is recommended by the Directors but
the Company In General Meeting may declare a smaller dividend. No dividend
shall be payable except out of the profils of the year or any other undistributed
profits of the Company, or otherwise than in accordance with the provisions of
section 205, 208 and 207 of the Act and no dividend shall carry interest as
against the Company. The declaration of the Directors as to the amount of the
net profits of Company shall be conclusive.

(i)  No unclaimed or unpaid dividend shall be forfeited by the Company and the
same shallhedeaﬂwﬂhlnamrdmuwﬂhsmlnnzﬂEA:mdzuiBufma
Companies Acl. 1956.

‘Subject to the provisions of the Act, the Directors may, from time to time, pay to the

members such interim dividends as in their judgement the position of the Company
justifies.

Subject to the provisions of the Act, {he Directors may retain the dividends payable
upon any shares in respect of which any person under Article 57 hereof, is entitied o
become a member or which any person under thal Article is entitled to transfer until
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such person shall become a member in respect of such shares or shall duly transfer
the same. The provisions of this Article shall apply 1o any interest created in a share
either by reason of transmission or by operation of law or otherwise.

. Subject to the provisions of the Act no member shall be enlilied to receive payment of

any interest or dividend in respect of his share or shares whilst any money may be due
or owing from him to the Company in respect of such share or shares or olherwise
howsoever either alone or jointly with any other person or persons, and the Directors
may deduct from the interest or dividend payabie to any member all sums of meney
due from him to the Company.

A transfer of shares shall nol pass the rights to any dividend declared thereon before
the registration of the transfer.

Unless otherwise directed any dividend may be paid by cheque or warrant senl through
post to the Registered address of the members or person enlitied to the shares or in
the case of joint holders to that one of them first named in the Register in resped of the
joint holding. Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent. The company shall not be liable or responsible for any
cheque or warrant lost in transaction or for any dividend lost to the member or other
person entitied thereof by the forged endorsement of any cheques or warrant or the
fraudulent or improper recovery thereto by any other means.

No unclaimed dividend shall be forfeited by the Board unless the claim thereto
becomes barred by law and the unclaimed dividend shall be dealt with in accordance
with the provisions of Section 205 (A) of the Act.

Any General Meeting declaring a dividend may on the recommendation of the
Directors make a call on the members for such amount as the meeling fixes, but so
that the call 1o each member shall not exceed the dividend payable to him and so that
the call may be made payable at the same lime as the dividend may, if so arranged
between the company and the members be sel off against the call.

CAPITALISATION

(1)  Any General Meeting may resolve that any amount standing to the credil of the
Share Premium Account or the Capital Redemption Reserve Account or any
moneys, investments or other assets forming part of the undivided profits
(including profits or surplus moneys arising from the realisation)and where
permited by law from the appreciation in value of any capital assets of the
Company standing to the credil of the General Reserve or any Reserve Fund or
any other fund of the Company orin the hands of the Company and available for
dividend be capitalised -

(a) By the issue and distribution as fully paid up shares of the Company; or

(b) by crediting shares of the Company which may have been jssued and are
credited as partly paid up with the whole or any part of the sum remaining
unpaid thereon,

Provided that any amount standing to the credit of the Share Premium Account or the
capital Redemption Reserve Account shall be applied only in crediting the payment of
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@)

(3)

)

®)

(6)

Such issues and distribution under (1) (a) above and such payment to the credit
of unpald share capital under (1) (b) above shall be made to, amongst and in
tavour of the members or any class of them or any of them entilled thereto in
accordance with their respective rights and interest and in proporiion to the
amount of the capital paid up on the shares held by them respectively in respect
of which such distribution under (1) (a) or payment under (1) (b) above shall be
made on the footing that such members become entilled thereto as capital.

The Direclors shall give effect to any such resolution and apply such portion of
the profit, General Reserve or Reserve Fund or any other Fund or account as
aforesaid as may be required for the purpose of making payment in full for the
shares of the Company so distributed under (1) (a) above or (as the case may
be) for the purpose of paying in whole orin part the amount remaining unpaid on
the shares which may have been issued and are not fully paid under 1 (b)
above, provided that no such distribution or payment shall be made unless
mnnmdadhythamnursmdﬂsommmmmudmhdmhuﬁmur
payment shall be accepled by such members as aforesaid in full satisfaction of
their interest in the said capitalised sum.

For the purpose of giving effect to any such resolution the Directors may setlle
anydtﬁlmltrvdﬂ:hmariulnmmdtnmmﬂrhm!mnrpwmmu
aforesaid as they think expedient and in particular they may issue fractional
certificates and may fix the value for distribution of specific assets and may
determine that cash payments be made to any members on the fooling of the
vﬂuumthudmdmavuﬂanymhmﬁnrshamslnlmmﬂupmwm
trusts for the persons enlilted thereto as may deem axpedient lo the Directors
and generally may make such arrangement for the acceptance, allotment and
sale of such shares and fractional certificates or otherwise as they may think fil.

wmmmmmmwmmmﬁm:ﬂmmmmuﬂ
{he shares of the Company are fully paid up and others are partly paidup only,
such capitalisation may be effected by the distribution of further shares in
raspwtnfmmﬂypﬂdm.wwmm partly paid shares with the
wtmhorpudnfhnmpﬂdﬁnhﬂﬂylhumammmalashﬂmmlhuhmnf
the fully paid shares andthepnmypﬂdshamslhusummnppﬁudmuu
payment of such further shares, and in the extinguishment or dimiunation of the
muymmwﬂypuidmammubumappziadpmrmmpmpurummm
amount then already paid or credited as paid on the existing fuily paid shares

respectively.

When deemed requisite a proper contract shall be made in accordance with the
Act and the Board may appoint any person 1o sign such contract on behalf of the
members entitied as aforesaid and such appointment shall be effective.
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ACCOUNTS

Books of Accounts to 195. (1) The Company shall keep at its Registered Office proper books of Account wilh
be kept. respect to:

(a) all sums of money received and expended by the Company and (he
matters in respecl of which the receipt and expenditure take place :

(b) all sales and purchases of good by the Company:and
{c) the assets and liabilities of the Company:

(d) all such accounts and records as may be prescribed under section 208 (1)
of the Acl.

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

(2) If the Company shall have a branch office, whether in or outside India, proper
books of account relating lo the transaction effecled at that office shall be kept
al thal office, and proper summarised returns, made uplo dale at intervals of nol
more than three months, shall be sent by the branch office of the Company to ils
Registered Office or other place in India, as the Board thinks fit where the main

books of the Company are kept.

(3) Al the aforesaid books shall give a true and fair view of the affairs of the
Company or its branch office, as the case may be, with respect to the matters
aforesaid, and explain its transaction. The aforesaid books shall be kept an
accrual basis and according to the double entry system of accounting.

(4) The Books of Account and other books and papers shall be open to inspection
by any Director during business hours.

Books of Accounts 1o 196. The books of Account of the Company relating to a period of nol less than eight years
be prémaived. immediately preceding the current year together with the vouchers relevant to any
entry in such books of account shall be preserved in good order.

Inspaction by Mambaers 197, The Directors shall from time to time determine whether and to want extend and at
it i what times and places and under what conditions and regulations the accounts and
” books of the Company or any of them shall be open 1o the inspection of members not
being Directors and no member (not being a Direclor) shall have any right of
inspecting any account or book or document of the Company except as conferred by

law or authorised by the Directors or by the Company in General Meeting.

Statament of Account 198. The Board of Directors shall lay before each Annual General Meeting, a profit and loss

1= ba furnished to )
O account, which shall relate -

Muosting.
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Balance Shest snd
Profit and Loss
Account.

(a)

®)

189. (1)

3)

(4)

in case of the first Annual General Meeting of the Company 1o the period
beginning with the incorporation of the Company and ending with a day which
shall not precede the day of the meeling by more than nine months; and

in case of any subsequent Annual General Meeting of the Company, the period
beginning with the day immediately after the period for which the account was
last submitted and ending with the day which shall not precede the day of the
meeting by mare than six months, or in cases where an extensions of time has
been granted by the Registrar for holding the meeting under the second
provision lo sub-section (1) of Section 166 of the Act by more than six monihs
and the extension so granted. The period to which the account aforesaid relates
is referred to in this Article as a ‘financial year’ and it may be less or more than
a calendar year, but it shall not exceed fifteen months provided nevertheless it
may extend o eighleen months where special permission has been granted in
that behalf by the Registrar of Companies.

(a) Subjecttothe provision of Section 211 of the Act, every Balance Sheet shall
give a true and fair view of the state of affairs of the Company as at the end
of the financial year and shall, subject to the provisions of the said section,
be in the form set out in Part-l of Schedule VI of the Act, or as near therato
as circumstances admit or in such other form as may be approved by the
Central Governmenlt either generally or in any particular case and in

. 'preparing the Balance sheet due regard shall be given, as far as may be, lo
the general instructions for the preparation of Balance Sheet under the
heading *Notes® at the end of that part.

(b) Subject as aforesaid, every Profit and Loss Account shall give a true and fair
view of the profit or loss of the Company for the financial year and shall
subject to as aforesaid, comply with the requirements of Par-1l of Schedule
Vi of the Adt, so far as they are applicable thereto.

There shall be annexed to every Balance Sheel a statement showing the bodies
ourpami.a{lnm;u separately the bodies corporate in the same group within
the meaning of the Section 372(2) of the Act in the shares of which investments
have been made by the Company) including all invesiments whether existing or
not, made subsequent to the date as at which the previous Balance Sheet was
made out and the nature and extent of the investments so made in each body

corporale.

So long as the Company is a holding Company having a subsidiary the
Company shall conform to Seclion 212 and other applicable provisions of the
Act,

It in the opinion of the Board, any of the current assets of the Company have nol
a value on realisation in the ordinary course of business al least equal to the
amount al which they are stated, the fact thal the Board is of that opinion shall
be slated.
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201.

202.

(1)

@)

Every Balance Sheet and every Profil and Loss Account of the Company shall
be signed on behalf of the Board of Direclors, by the Secretary, if any, and by
not less than two Directors of the Company, one of whomn shall be the Managing
Direclor where there js one,

Provided that when only one Direclor is for the time being in india the Balance
Sheet and Profit and Loss Account shall be signed by such Director and in such
a case there shall be attached to the Balance Sheet and the Profil and Loss
Account a statement signed by him explaining the reason for non-compliance
with the provisions of sub-clause (1) above.

The Balance Sheet and the Profit and Loss Account shall be approved by the
Board of Direclors before they are signed on behalf of the Board in accordance
with the provisions of this Article and before they are submitted to the Audilors
for their report (hereon.

The Profit and Loss Account shall be annexed to the Balance Sheet and the Auditor's

Report (including Auditors separate, special or supplementary reports, if any) shall be
attached therelo,

m

)

(4)

Every Balance Sheel laid before the Company in Annual General Meeting shall
have atlached lo it a Repori by the Board of Directors with respect to the State of
the Company’s affairs, the amounts, if any, which it proposes lo camy reserve in
such balance sheel and the amount, if any, which it recommends to be paid by
the way of dividend, maleral changes and commitments, if any, affecting the
financial position of the Company which have occured between end of the
financial year of the Company to which the balance sheet relales and the date of
the repart.

The Report shall, so far as it is material for the appreciation of the state of the
Company's affairs by its members, and will not in the Board's opinion be harmful
to the business of the Company or of any of its subsidiaries, deal with any
changes which have occured during the financial year in the nature of the
Company's business, in the Company's subsidiaries or in the nature of the
business caried on by them and generally in classes of business in which the
Company has an inlerest.

The Board shall also give the fullest information and explanations in iis reponts
or in cases falling under the provision of Section 222 of the Act in an addendum
to that report, on every reservation, qualification or adverse remark contained in
the Auditor's Repon,

The Board's Report and addendum (if any) Ihereto shall be signed by ils
Chairman if he is authorised in that behalf by the Board and where he is nol so
authorised shall be signed by such number of Direclors as are required to sign
the Balance Sheel and the Profits and Loss Account of the Company by virlue
of sub-clauses (1) and (2) of Article 200.
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203.

205.

208,

(5)  The Board shall have the right lo charge any person not being a Direclor with the
duty of seeing that the provisions of clause (1) to (3) of the arlicle are complied
with,

The Company shall comply with the requirements of Section 219 of the Acdl.
ANNUAL RETURNS

The Company shall make requisite Annual Relurns in accordance with the provisions
of Section 158 and 161 of the Act, and shall file with the Registrar three copies of the
Balance Sheel and Profits and Loss Account in accordance wilh the Section 220 of the
Adl.

AUDIT

Once al least in every year the accounts of the Company shall be balanced and
audited and the correciness of the Profit and Loss Account and Balance ascerlained
by one or more Audilors.

(1). Subject to the provisions of Seclions 224 and 224-A of the Act, the Company al
every Annual General Meeling shall appoint an Auditor or Audilors to hold office
from the conclusion of one annual General meeting until the conclusion of the
next Annual General Meeling and shall within seven days of the appointment,
give intimation thereof to every Auditor so appointed unless he is retiring
Auditor.

2 At -';m Annual General Meeting a reliring Auditor, by whatsoever authority
appointed shall be re-appointed, unless;
(a) heis nol qualfied for re-appointment;
(b) he has given to the Company notice in writing of his unwillingness to be
re-appointed;
(c) a resolution has been passed at that meeling appointing somebody
instead of him or providing expressly thal he shall not be re-appointed; or

(d) Where notice had been given of an intended resolution 15 appoirt some
person or persons in the place of a retiring Auditor, and by reason of the
death, incapacity or disqualificalion of the person or of all those persons,
as the case may be, the resolulion cannot be proceeded with.

(3) 'Where al an Annual General Meeting no Auditors are appointed or re-ap-
pointed, the Central Govemment may appoint a person lo 'iI' the vacancy.

(4) The Company shall, within seven days of the Cenlral Govemmenl's power
under sub-clause (3) becoming exercisable, give notice of that fad o the
Governmenl. -

(5)  The first Auditoror Audilors of the Company shall be appointed vy ihe Board of
Directors within ane month of the dale of registration of the Company and the
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Auditor or Audtors q: appointed shall hoid office until the conclusion of the first
Annual General Meqting. Provided that the Company may, al a general meeling
remove any such Auditor or all or any of such Auditors and appoint in his or their
places any other person of persons who have been nominated for appointment
by any member of the Company and of whose nomination nofice has been
given to the members of the Company not less than fourtean days before the
date of the meeting. s

(8) The Directors may fill any casual vacancy in the office of Auditors, but while any
such vacancy continues, the surviving or continuing Auditor or Auditars (if any)
may act, but where such vacancy is caused by the resignation of an Auditor, the
vacancy shall only be filled by the Company in General Meeting. Any Auditor
appointed in a casual vacancy shall hold office until the conclusion of the next
Annual General Meeting.

(7) Except as provided in the provisio to clause(5) above any Auditor appointed
under this Article may be removed from office before the expiry of his term only
by the Company in General Meeting after obtaining the previous approval of the
Genlral Govemment in this behalf.

(8) A person otherthan a retiring Auditor, shail not be capable ol being appointed al
an Annual General Meeting unless special notice of a resolution of appointment
of that person to the office of Auditor has been given by & member to the
Company not less than fourteen days before the meeling in accordance with
Section 190 of the Adt, ammecmnpanushaismdampvaranym nolice to
the retiring Auditor and shall give notice 10 the retiring Auditor and shall give
notice thereof to the members in accordance with Section 190 of the Act and all
other provisions of Section 225, shall apply in the malter. The provision of this
clause shall also apply to a resolution that a retiring Auditor shall not be re-
appointed,

@ The persons qualified for appointment as Audilors shall be only those referred 1o
in Section 226 of the Act.

(10) None of the person mentioned in Section 226 of the Act as nol qualified for
appointment as Auditor shall be appointed as Auditor of the Company.

207, The Company shall comply with the provisions of Section 228 of the Act in relaling o

the audit of the accounts of branch offices of the Company except to the extent which
any exemption may be granted by the Central Government in that behalf.

208. The remuneration of the Auditors of the Company shall be fixed by the Company in

General Meeting except that the remuneralion of the first Auditors appointed by the
Board and of any Auditors appointed to fill any casual vacancy may be fixed by the
Directors.

200. (1) Every Auditor of the Company shall have the right 1o access at all imes to the

hooks and vouchers of the Company kepl at the Registered office of the
Company or elsewhere and shall be entitled to require from the Directors and

61



Right 1o recsive Notica of
Ganarsl Mesting ota.

Auditor's Report

(@
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@)

S

Officers of the Company such information and explanations as may be neces-
sary for the performance of the duties of the Auditors.

All notices of and other gommunications relating 1o any General Meeting of the
Company which any member of the Company is entitled 1o have recelved shall
also be forwarded to the Auditors of Company, and the Auditors shall be entitled
to attend any General Meeting and t{o be heard at any General Meetings which
he attends on any part of the business which concerms him as Auditors.

The Audilors shall make a Report 1o the Members of the Company on the
awauntsmhﬁdbvmmanum Balance Sheet and Profit and l0ss
Account, and on every other document deciared by the Act 1o be part of or
annexed to the Balance Sheel or Profit and Loss Account which are laid before
the Company in Annual General Meeting during his tenure of office, and the
Report shall state whether, in his opinion and to the best of his information and
according to the explanations given to him the said accounts give the informa-
tion required by the Act in the manner o required and give a true and fair view:-

m in the case of Balance Ehaﬂi.uﬂrmmuleulmat:mnpmy'snﬂm:sﬂ
the end of its financial year, and

(i) incase of the Profit and Loss Account, of the profit or loss for its financial
year.

The ‘Auditors’ Report shall also state;

(a) Whether he has obtained all the information and explanations which to
the best of his knowledge andbuia!wemmmssaryfnrmupurpnmufhis
audit;

(b) Whether in his opinion, prnpnrhunksﬂnmwntasmmmmmm

thwmmmmmmﬁwammnummﬂ

these books, and prnpurmwmnduquatdrortmmrpmsqimauﬂl
have been received from branches not visited by him;

(c) Wlﬂmﬁmmuammmymmﬂmmnmm
Section 228 by a person other {han the Company's Audilor has been
fmmmdtﬂhknumqulﬂdwdm ::}mmmmmmm
SadnnaMWMMthﬂhmBnminpmpaﬁmmmrs
Reports; and

(@ Whether the Company's Balance Sheet and Profit and Loss Account
dealt with by the Report are in agreement with the books of account and
retums.

\Where any of the matters referred to in sub-clause (i) and (i) of clause (3) of this
Adicle or sub-clauses 4 (a), (), (c) and (d) hereof is answered in the negative or
with a qualification the Auditors’ Report shall state the reason for the answer.
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(8) The Auditors’ Report shall also comply with the requirements of the Manufactur-
ing and Other Companies (Auditor’s Report) Order, 1988 issued under Section
227 (4A) of the Act as may be applicable in the case of this Company.

(7) The Accounts of the Company shall not be deemed as not having been and the
Auditor's Report shall not state that these accounts have not been propedy
drawn up on the ground merely that the Company has nol disclosed certain
matters if:

(@) those matters are such as the Company s nol required lo disclose by
virtue of any provisions coniained in the Act or any other Act] and

() these provisions are specified in the Balance Sheel and Profil and Loss
Account of the Company.

Every account when audited wq:prmedhyamnamtmeﬂm shall be conclusive
except as regards any efror discovered therein within three months next after the
approval thereof. Whenever any such error Is discovered within that period, the
account shall forthwith be corrected and {hereafter it shall be conclusive and a copy of
the accounts as corrected shall be filled with the Registrar, .

DOCUMENTS AND SERVICE OF DOCUMENTS

(1) Adocument (which expression for this purpose shall be deemed 1o include and
shall include any summons, nolice, requisitions, process, order, judgement or
any other document in relation to or in the winding up of the Company) may be
served or senl by the Company on of to any member either personally or by
smtﬁnutlhypcﬁtlnmmmhlsreqiﬂamd atidress or tothe address, (if he has no
registered address in India) if any, within India supplied by him to the Company.

(2) Where a document has been sent by post |

(a) service thereof shail be deemed fo be effected by propery addressing,
prepaying and posting a jefter containing the documents, provided that
where a member has intimated to the Company in advance thal docu-
mmumum:ibusmuummmm:unmmmnlposufumwmmd
post with or without acknowledgement due and has depasited with the
Company ammmmdenaymuﬂpanmmﬂnimsu.s&wmuf
the document shall not be deemed to be effected unless it is sent in the
manner intimated by the member; and

(b) such sefvice shall be deemed to have been effected,

() inthe case of & nolice of a meeting, at the expiralion of forty-eight hours
afier the letter containing the natice is posted,; and

(i) inany other case, al the fime at which the letter would be delivered in the
ordinary course of post.
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213.

214,

215.

2186.

217.

218.

If a member has no registered address in India and has not supplied to the Company
an address within India for the giving of notices to him a document advertised In 8
newspaper circulating in the neighbourhood of the Registerad Office of the Company
shall be deemed lo be duly served on him on the day on which the adverisement

appears.

A document may be served by the Company on the person entitled to a share In
consequence of the death or insolvency of a member by sending it through the post in
prepaid letter addressed to them by name or by the title of representatives of the
deceased or assignees of the insolvent or by any like description at the address (if any)
in India supplied for the purpose by the person claiming o be so entilled or (until such
address has been so supplied) by serving the document in any manner in which the
same might have been served if the death or insolvency had not occured.

Subject to the provisions of the Act and these Articles notice of General Meeling shall
be given;

(M  tomembers of the Company provided by Article 91 in any manner authorised by
Articles 211 and 212 as the case may be or as authorised by the Act;

(i mtrrapumunnﬂuuadlnashminmmqumummdmh or insolvency of a
member as provided by Article 213 or as authorised by the Act;
(i) to the Auditor or Audilors for the time being of the Company, in any manner

authorised by Articles 211 or the Adl as in case of any member or members of
the Company.

Subjadtnmu.pmvlsimumwmiwdnmntmqulmdluhuafwdnrmwma
Company lo the members, or any of them and nol expressly provided for these
MMHMHMM!MNHMHBMMmmMM
English and one daily vemacular newspaper circulating in the district in which the
Registered Office of the Company is situated.

Ewwmmbvmum.nmsm.mmharmunswhm.MI
become entitled to any share, shall be bound by every document or notice in respecl
mmmm.mwmmummmmamamamm,
shall be duly served on or sent to the person from whom he derives his title to such
share.

Any notice to be given by the Company shall be signed by the Managing Director or by
such Director or Officer as the Directars may appoint, and such signature may be
written or printed or lithographed.

All notices {o be given on the part of the members to the Company shall be left at or
sent by post under certificate of posting or by registered post to the Registered Office
of the Company.
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AUTHENTICATION OF DOCUMENTS

219. Save as otherwise expressly providad in the Act or these Aricles, a document or

221.

proceedings requiring authentication by the Company may be signed by a Director,
the Managing Director, the wholetime Director or an authorised officer of the Company
and need not be under its Seal.

WINDING UP

If the Company shall be wound up, and Ihe assets avallable for distribution among the
members, as such, shall be insufficient to repay the whole of the paid up capital, such
assels shall be distributed so that as nearly as may be, possible the losses shall be
bome by the members in proportion ta the capital paid up or, which ought to have been
paid up, &l the commencemenl of winding up, on the shares held by them respec-
tively. And if in a winding up the assets available for distribution among the members
shall be more than sufficient to repay the whole of the capital paid up at the
commencement of the winding up, the excess shall be distributed amongst the
members in proportion to the capital paid up at the commencement of winding up or
which ought to have been paid up on the shares held by them respectively. Bul this
Arlicle is withoul prejudice lo the rights of holders of shares Issued upon special terms
and condilions.

(1) If the Company shall be wound up, whether voluntarily or otherwise, the
liquidators may, with the sanction of a special resolution, but subjedt to the rights
altached to any preference share capital, divide amongst the contributories, in
cash or Kind, any part of the assets of the Company and may with the like
sanction vest any pan of the assests of the Company in Trustees upon such
trust for the benefit of the conlributories or any of them as the &fﬂdmm with
the like sanction shall think fit.

(2)  Ifthough expedient, any such decision may , subject lo the provisions of the Adt,
be otherwise than In accerdance with the legal rights of the contributories
(excepl 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 such decision otherwise than in
accordance with the legal rights of the contributories shall be determined, any
coniributory who would be prejudiced thereby shall have a right to dissent and if
any contributory so dissent then the anclllarly rights shall follow in such a
manner as if such determination where a special resolution passed pursuant to
Section 494 of the Acdl,

(3)  Incase any of the shares o be divided as aforesaid involved a hability 1o calls
or otherwise, any person enlitled under such division o any of the said shares
may within ten days after the passing of the special resolution by notice in
wriling intimate to the liquidators to sell his proportion and pay him 1ha niet
proceeds and liquidators shall, If practicable act accordingly.

222. A special resolution sanclioning a sale 1o any other Company duly passed pursuant lo

Seclion 494 of the Acl, may subject lo the provisions of the Act in the like manner as
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Secrecy Clause

Directors and athers
right 1o indemmity

aforesaid determine that any shares or other consideration receivable by the liquida-
tors be distributed amongst the members otherwise than in accordance with their
existing rights and any such determination shall be binding upon all the members
subject to the rights of dissen! and consequential rights conferred by the said section,

223. (a)

(b}

224. (a)

(b)

SECRECY CLAUSE

Every Direclor, Manager, Audilor Treasurer, Trustee, Member of a committee,
officer, servant, agent, accountant and other persons employed in the business
of the Company, shall if so required by the Direclors, before entering upon his
dutles sign a declaration pledging himseif lo observe strict secrecy respecting
all transactions and affairs of the Company with the customers and the state of
the accounts with individuals and in matters related thereto, and shall by such
declaration pledge himself not lo reveal any of the matters which may come o
his knowledge in the discharge of his duties except when required so to do by
the Directors or by law or by the persons to whom such malters relate and
excep! so far as may be necessary in order to comply with any of the provisions
in these presents conlained.

No member shall be entitied to visit or inspect the Company's work without the
premission of Directors or the Managing Director or to require discovery of any
information respecting any delail of the Company's trading or any matter which
is or may be in that nature of a trade, mystery of trade or secret process,which
may relate to the conduct of the business of the Company and which in the
opinion of the Directors or the Managing Director it will be inexpedient in the
interest of the members of the Company to communicate to the public.

INDEMNITY AND RESPONSIBILITY

Subject to the provision of Section 201 of the Act every Director of the Company -
or the Managing Director, Manager, Secretary and other officer or employee of
the Company and all Trustees (if any) for the time being acling in co-relation to
any of the affairs of the Company and every one of them shall be indemnified by
the Company against, and it shall be the duty of the Directors out of the funds of
the Company 1o pay all costs, losses and expenses (including travelling ex-
penses) which any such Director, Managing Director, Officer or employee and
the trustees (if any) for the time being acting in co-relation to any of the affairs of
the Company may Incur or become liable to by reason of any contract entered
into any act or deed done by him as such Director, Officer or servant or in any
way in the discharge of his duties.

Subject lo as aforesaid every Direclor, Managing Director, Manager, Secrelary
or other officer or employee of the company or the Trustees (if any) for the time
being acting in relation to any of the affairs of the Company and every one of
them shall be indeminified against any liability incurred by him in defending
any proceedings, Whether civil or criminal in which judgement is given-in his
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favour or in which he is acquitted or in connection with any applications under
seclion 633 of the Act, in which relief is given to him by coun.

225. Subject to the provisions of Section 201 of the Act no Director or the Managing Director
or other officer of the Company shall be liable for the acts, omissions, neglects,
defaults of any other Director or Officer or for joining in any omission or other act for
conformity, or for any loss or expenses suffered by the Company through insufficency
or deficiency of title to any property acquired by order of the Directors for or on behalf
of the Company, or for the insufficiency or deficiency of any security in or upon which
any of the moneys of the Company or Corporation with whem any moneys, securities
or effects shall be invested or for any loss or damage arising from the bankrupty,
insolvency, or tortious act of any person, Company or Corporation with whom any
moneys, securities or effects shall be entrusted or deposited, or for any loss occa-
sioned by any error of judgement or oversight on his part or for any other loss or
damages or misfortune whatsoever which shall happen in the execution of the duties
of his office or in relation thereto, unless the same happens through his own dishon-
esty, wilful neglect or default.
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s Name, Description
No. Occupation and address
of subscribers

Signature
of
Subscribers

Signalure of Witness
with address and
occupation

Mr. Praveen Kumar Jain
S/o Lale B. L. Jain

741-B, Gali Arya Samaj,
Gandhi Nagar, Delhi-31
(Business)

2. Mr.Chandresh Kumar Jain
S/o Late B. L. Jain

741-B, Galj Arya Samaj,
Gandhi Nagar, Delhi-31
(Business) '
Mr. Bijoy Raj Choudhury
S/o Sri Bachh Raj Choudhury
134/1, M. G. Road, Calcutta-7
Business

4. Bhikam Chand Singhi

S/0 Sri Malchand Singhi
23/24, R.\M. Lane, Howrah-|
Business

Kamal Singh Bhuteria

S/o0 Sh. R.S. Bhutoria

M-84, Greater Kailash-1) Market,
New Delhi-110048

Chartereg Accountant

Bimal Kumar Surana

S/o Pusra) Surana

5833, Basli Harful Singh
Delhi-6

Service

7. Ashok Kumar Giria

S/o Fateh Chand Giria
741-B, Gali Arya Samaj,
Gandhi Nagar, Delhi-31
(Business)

Sd/-

Sd/-

Sd/-

Sd/.

Sd/f-

Sd/-

ove subscribers

I'witness the signatures of ab

presence

who have signed in my

Sd/-
(Nand Sardana)
S/o Sh ardana
R/o A-370, Ka Nawnulhi-ﬁﬂnﬂ
CCountant
. BB841

rJd. K. 8
Ikaji,
ered A

M. No

Chart

Place : Delhl

Daled:31.01.04
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