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MEMORANDUN OF ASSCCIATIONS
OF

Ahiuwalia Contracts {India) Limited

" The name of the Company is "AHLUWALIA CONTRAGCTS {INDIA) LIMITED.”

The Registered Office af the Gompany shall be sitwated in Union Territory of Delni.

The objects for which the Compary is astablished are:

THE MAIN OBJECTS to be pursused by the cnm;ﬁan‘y on its Incorporation

To negoliate, acquire and take cver 335 going goncesn of othervise the busine=s of bullding contractors and
civil engineers niw carried an under the name and style of Messys. Ahluwalia Construction Company, and
to take over all or any of the assets and liabilites of the awners of that business in connection therawith, on
such Terms =nd Conditians as may he agreed upon and with @ view thereto, to enter inte an agreement and
tg gaery the same into effect with or without medification. The said firm shall ¢ease ta exist on such iake
over.

To acquire by purchase, leass, exchange, hire or otherwise lands and praperty, of any lenufe or any intorest
in the same. :

To carty on the business of leasing and fire purchase in general and, in particidar, to sell, lease, le
mortgaga, sul kease or otherwise dizpase of land, houses, buildings and machinery or equipment, plant of
stack or any other praperty, maveable o mmovakie, owned by the Company or acquired by purchasg,
lease or otherwise ta any Body Corparate, firm or any other perssn on parsons,

To 'purchasa and sell for any persons freehcld or other hause proparty, buildings of land, ar any share of
shares, interest or land, of any share of shares, intorest of interests therein and {0 transact on cammissian
ar otherwize the genesal business of 8 land agent,

To carry a3 contraglors & huilders for any persons ar Gaovernment Authorities for the construction ¢f buildings
of all description, roads, bridges, sarhwotk, dacks, airposs, canals pons, water peservairs, tramways,
railways, irngation works sewers, tenks, drains, culverts, channels, sewage, care and wrban Infrasiructure
smanufacturing and marketing of Ready Mix Congreie, Concrete Products, Electrical. Mechanical Engineses.
Architeciural work, Designers, Planners, Builders, plumbing and as consulting Engineers and to undertake
and gxecuts constructional and Engineesing and allied contracts and Real estate, tewnship, plannsrs o
any other Irmprovement.

Ta purchase take on lease orin exchange, hire or otherwise acquire any gslates, land, huilding hasameants
ar oiher itterssts in mmeovahle property and to davelop and to turn them o account by laying out, ploting
and preparing the same for building purposes, constructing, building, altering, pulling down, decorating,
maintainiag, furnishing, fiting up and wnproving buildings and by planting, paving, draining, farming,
cultivating, letting on building lease ar huilding agreement and sntaring nto contracts and arrangements
with builders, tenants and others.

To arect and canstruct houses, bulidings or works af every dezcriplion on any land of the company, or upoh
any other lands or praperty, and to pull down, rebuild, enlarge, aller and imprave such tand inta and for
roads, streats, squares, gardens and oihse conveniences and generally to dealwith and lmprove the propery
of the company or any offer prapedy
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{B) INCIDENTAL AND ANCILLARY QBJECTS: to tha attainmant of main objects’

To construct, maintain, equip, improve, develop, wotk, contral 2nd menage waterwoiks, resarvairs, 1oads,
electric pawer, heat and light, supply works, kown, cities, bustess, hotels, ciubz, nodowns, pleasure-grounds,
parks, nardans, decks, jetiize, embankments, wounds. bridnes, raibways, tramways, harbaurs, pier, whavres,
canals, irrigations, reciamation, impeovements, sewerage, sanitary, telegraphic, wark, warehouses, markets,
public buildings, punlic and all other wark and converence of public utiity of all kinds which the CoMmpany
may think direcily or indirectly condusive to these oblscts ar capable of being conveniently carried on in
connection with the business of tha company. '

To promete andfor undertake or subscriae in the formation and eslablishment of Institutions, Assosiation
Federations and Companies, Industrial. Agricultural, Trading, Manufacturing or otherwise and particularty
mills and faclories as may be considered th be profitable and in the intersst of the company having ohijects
ghtogether arin part simitar ta those of the canipany aay and aleo ko acquire, promots and foster, substitute
oF acquire interast in any industry or undertaking in"any country of countries what-sc-ever,

To establish and maintain agencies, branches, places and local registars and pragure registration of
recagnifion of the company and to cairy on business in any part of the world and to lake such slep as may
be necessary to give the Gampany such rigits and privileges in ary part of the world as are possessed by
jocal campaniss ar partnetships or as may be thought desirable.

Ta adopt such means of making known the activities or the producis of the Company as may Seem
axpedient and in partieular by advertising in the press, radio, lelevision, oy circulars, by purchass and

extibition af works to art of interest by publication of books and periedicals and by granting prizes, rewards
and donations.

Ta promete, forms or join in prometing or farming any company ar companies for the purposs of acquining
all ar any of \he proparty, Tighis and liabilities or Campany ar for any othar purpose which may sesm
directly ar indirectly, cafculated to henefit this Company.

To acquire and teke aver the whale or any part af the business, goodwil's, trade marks, property and
liabiiities of amy person of persans, firm, carporation ar amy undartaking either existing of new and engag B
in carrying on and condusting any business which this company is authorised to carry on, and to pay for
the same either in shares, or partly in cash ar partly in shares.

Tg transfar or dispose of the business, proparty or undertaling of the Company or any part hereof for
such eansideration as the Comparny may think fit and in particulars for shares, debentures or sacurities of
any ather Company having abjects altogether, ar in part, similar ko thase of this Company.

Subject to the provisions of the Companies Act. 1056, o amalgamate or (o enter into partnership or into
any arrangement for Sharing prafits, unions of interest, cooperation, joint-adventure or reciproeal co noession
ar for limiting compatilion with any person ar persons of campary ar companies carmying on of engaged
in, or abaut td carmy on ar engage in o being authorized to carry an o engage i or which can be carried

ot in conjuctiots therewith of which is capable of being conducted so as diractly or indirectly, 10 benefit the
Company.

Generally to purchase, take an lease or in exchangs, hire or otherwise acquire any real and personal
property and any rights or privilegas which the Company thinks necessary and in particular any fand
building, easements, machinsvy, plant and stock-in frade.

To self or dispose of tile undertaking, property and assets of Ihe Company, or aay part thersof in such
manrer and for such consideration as the Gompany may think fit, and in patticuiar for shares {fully or
panly paid up) debentures, debenture stock or suoutities of any other company having ohjects sirilar o
thase of the company, whether prometed by this company for the purpose o not, and to improve, manage,

davelop, exchange, leass, dispose of, Wurh to socount of othenvise doal &l or any part of the propetty of
rights of the Company.
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To invest and dealwth monsys of tRis company nod mnmediataly reguired vpen stuch masets, propartias,
ceqidties, ar cther wise and in suoh manned 38 may from tirme to time be dotermined by the Directors,
provided that his Cumpany shall not ai any Danking business as defined undar Banking Ragalations
Act 1345,

Ja borraw or reize or secure the paymeat ar repayment of mangy i zuch Maonar as the Company shail
think fit and in particular by the issue of dobentures or dubenturs-zteck, perpetual or etherwise, charged
upon gl o7 any of the Campany's progery (path present and future} incleding its uneatled capital and 1o
purshase redeem any pay off any such socurifies and also 1o drew, make acc=pt execule and issu TS of
exchanue, promissary rotes. bills of lading and cther negotianie or ransfersble instrunenis of securities.

Yo guarantas the performanse of ary coriract or ohligations, payment of monay, dividend and irtarest on
amy stock, shares of securibies, of any company, cofperation, fim ar pesson, in any case in which such
guarantas may be considered directy or indirestly ta further the main ohjecis of the Company.

To pugranies the payment of money unsocured of Secured, payshle under ar in tespect of promisson
notes, ponds, depsntura stocks, contracts, modgages, chargas, sbligatons, instruments and saourties of
iho Compahy orany authofiy, supreme, municipal, local or of any persons whomsoever, whalher incarporated
or notincomersied and to guaranise o booome supeties for tne pesfarmance of any caontracts or piiigatisns

" ms may b necossary for the purpose of the Company.,
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To raceive maney on depesi or on lzan marely for finzncing e business upon such terms as the Campany
My B0EToVE,

To parmow or 1aise monay neaded for purposs of he Company's Businass from individuals, banks and al

winds of financis: nstiiviions, private or gaveramoni-eithar in the shape of loan / lang term or on shart iorm
baszis,

T meka, Graw oocapl, negotiats, sndorse, dizcound, execulc and iesus chaoues, pramissory noies, bils
of lading, warrants, debenivres and other negotiable o transferable instruments,

To land menay o s sharshoiders, custemars, employoas and athera having deakngs wilkh the Company
and to guarantas the performance of contracts by any sich persons.

To make donalions to such persans or institutions and in sech casas and either of cash or any other assels
as riay be lhought disecily or indiesctly conducive to any afthe Company's chjecls of oihenwise cxpendients
and in parlicalar to remurerate any parson or corporation introducing business to this company and 1o
aubseribe of guarantes maney for chariskle or benzvoient chjecls, for sny contributicn ar foe any public,
general or oher objects and to establish and seppoitar aid in the establishment and support of 2associtions,
instiutons, funds frusts and conveniences far the benafii of the employess or ax-ernployees of of persorn
hawing daalng will the Company of the dependents, [elativa of cannectons of such persons sed in paricular
friendiv of other benaht sacisties and to grant pensions, slicwancas, gratuiiiss and bonuses either by way
of anntal paymants or @ umpsim and to make paymenis ioweeds insurance and o from and cantriouts i
pravident and berefit fands te or such porsons.

Ta creste any depreciation fund, reserve fund, sinking funds, insurance fund or any special or alhar fund
whether for depraciation or for repaising, impsaving, cxtanding o maintaining any of the properly of the
Companay or for special dividends or couaising dividend for any other purpose what-sc-evers and to transfer
amy sUch Fungd or pard thercof o end of the ather fuiscs heroin mentioned,

Ta pay for any propary, right, interast or benedit acquirad by the Company or service randered 10 tho
Cemgany either in cash or n fully or partly paid-up shasas, with o wilhout preferred fights ¥ rospact of
dividend or opuyment of ar capital by moy scowiias which the Company has power to issue and pelly in

cne way of panly in anolher and ganarally on sLei terms us fhe Sompany may daterming,

To aid pecuniznily or cinerise amy associalion body movernant kaving an objoct for ihe solution, setllesmant
or surmaisitiog of ndusiial of lahaur problems or roubies of tha pramohions of ndustry or trade.



a1,

[z distribute amony the memiers in spedific, in B event of wanding up of the Comoany 2ny praperty of tha
Cornpany, o 3Ty procesns of ae disposal of 2y property o the Cormpany but sothaire distrbuticn amaunting
ig 2 raduction of capital be made oruels wiih ihe sancten, if any, for the tiee bieing required by @w.

Tosofar arbitratian and to institute, defend, compramise, witharsw o7 sinandon any ieeal or ofier proceedings
and claima by ar against e Gompany. oy o ite pificers of otherwise conoerning the affalrs of the Commpany.

To apply for purchase or alharwise acouire, pralect peolany or Tenew any paients, patent Aght breveis
dlinvantion. liconoes, trada maris, designs, consessions and e liwe canferring any sxclusive or nod-
evciusive of limied right to use, or any saceel o ctnar nformasion a3 ta any imventon which may s2em
capable of baing vsed for any of the purpose af e Comeany, snd to use, exsrcize develop of grant
licances In respect of or ctherwisa tum to accaunt ihe praparty right o infarmation so scquired.

To ingemnify members, ofiicers, directars, smanaging direstor, seoratary and sarvants of the Compaby
against procecdings, GRUSES, dumapes, tidims znd dernand in respest of any thing dane of ordered o ke
dane by them for and in the intersst of Company ar for any, loss, dameges of misfortine, whataver, which
shal happen in the cxecution of the dutiaz of their ofiice o in ralaticn trieralo.

Jo pay aut of the Company's funcls any commiseion, brokersge, dizcound on iszue of shares or debentdres,
permilisd undsr the Coempanias Aok 1958, the costs and expenses nourred connecton with all matters
meelieingry And incicertal to the izrmahon, aramotion and incorporaticn o this campany and ke cost and
expenses meutred in connaction Wit =1 matters prehmicary and incidental ta lhe fornation and insorporatisn
af any company which may be prompted by 1his campeny.

1Y, [C) OTHER OBJRCTS:

23,

35,

26,

33

Ta camy an any atner husiness that may scedl io the Company capable of heing conyeniently casmied in
connoction with e ahave ohjacis of caleulatad dirzetly or mdirectly to crihance e valug of or readar
profitable any of company’s property ar righis or which i may e advisshle to undertake with a8 view 1o
improving, developitg, rendaring vaiuabie of iuming 1o acound any propetly, Teai o personsl balonging to
the Company of inwhich iha Company may be interestod and 1o do wllorany of the aboye things eidher 85
principals, ageis, trustecs. conlractars or ciherwise and sither alens of ity conjuaction with others and
sither by ot throlign ageats, sut-conlracions, rustees ar othenwise, :

To de ail or any of the abave thing? in any part of the wotld and 25 principals agants, reprosentatives,
comtractars Sruston or otnerwise and by of throaach irustaas, agents or oiherwise and either shang o o
conjucian with alhars,

Ganeraiy 1o do ali uther things @3 may appear to be neidental or condustive o the attaintnent of objacts of
moy of theim.

Ta corry on business a¢ Conlraciors and Engincers Civil, Sanilury, Mechanical, Etectricad, Maring, Aulomabiie,
Salvage and other clasaes of Enginees. Ariiilecis, Dasigners, Planisrs, Bulders and as Consuling
Enginears and to crdarake and execuie constuctionai and enginesrng and aiied contracts and work af
all kisds.

Tz carry on business of ¥on ond brass fourdes, tools, metalworksrs, iron ERG Steel converters, swaith,
wood workers, painiers, matatiurgists, VYSECT BUDDY BNGINEErs, LA Maders, machinisis, mitwriahits, land
waorkers, paltern makers and 1nanuiacussrs of and to buy and st repair, Bt on kire and deal in machinesy

plant and impiermenls, balls, lathes, hinges and building requisies of all kinds, whether of matsl o of timber -

or olher material, rolling stock z=nd hardware of all winca,

P

rebiner praducts and ies.

To cary on the buziness of manciacturers ond dealers in = ypes of rebbers leatiner, gellileid, bakelite,
plastic and =) cther meshanica! runhe goads particaarly, industial rolls, roliers, sheets, bellngs and
consUmar guads such 45 tyres, iubas and oinar ailied products, toys, medicsl and surgical coods, Taikays

Aol

anll

[ R,

EARUIE!

1

Lo vl Pt i

Lreadsed il e

BN T 1



il

LHE

A4,

A6,

av,

To.cafy on the business as inportess, expaiars, imnpodt agent, Huysrs ard sellers of all typos and kinds af
elzctranic, eleciical sechanical roirgorEtion and air-comditioning, chamical, metallurgical products,
apparatus, tools, instrurmenls and appliances.

To cacy an the busingss of {he timber growers, dmber marchanls and saw Tl propictors and o gQros
prepans for manet manipulate and daal in timiear, wood, wacd pulp, BamBOd pUn and fuel of 2l kinds and
to mandfaciure and deal in aiticie of 21l kinds in ihe manufasiure of which trmoar of wood i uaad,

To parchase, teks onless=. or oherwise scauite any mines, matslliferrous, lands, wining, nohts, cil figlds
or quarias and to searsh foe, raise, win get quamy, cresh, smet, refined and marketabls ron coal, ol
pelroleum, limesione, chalk, sand giavel, brick earth, orick files, pipes, fire and other cays, ceient and
ohner minerais and sunstances and (0 seh, gizpase of snd desl in the same eitharin manufactured slats
o tharyise and any matesials or sunslances resulting from or to be chtained in he process of ameiiing,
refining crushing ar manufaciuning the s5me.

T ranufaciure and deal in all chesniczl procucls sUCh as oS comltar products and thel intarmsdintas,
dves, drugs, medicires and pharmacsulicalz, petrekaum and its roducis and dervetives, paints, pioments

and vamishes, explosives and armunitions, ab ypes of keavy cheinicals a5 zulphuric sod other Causlic -

Szds msh, sl types of pnatograpiic Cliersicats clay and coramic products; plastic and resins, papss pulp
epd boards meluding straw bozeds, s0aEp, ulyoering and allie praducts, fals, wares snd thelr proccks.

Mo estatlish and carmy o0 ths business w shipoing agents, stovedorss, trenspon aganls, carlers hirc and
mainizin flest of bormiss, omnibusas, sulomckile, motar and air tranzper vehiclss, hoals, ships, @unehes
ang vessals of ot class and estzblish and mamtain regular inss ar saryices of Uansport 2nd to anter into
gonyracis far lbe cariage of mails, passanosr, gosds snd caltie by waicy of s eltner by g cwn, transpart
medium ar by or through ths ranspern mediurn or glher compasy of persan of coiparate body znd ioinsurs
agerst s risk the proparties af thie Company of to effect third pacy insUrance.

3o establish, maintain, Mansse, and opersie cinemas, Teslauranis, refioshiment, room buffets, canicens,

cafetenas and hotals and to garey on the susiness of general provision terchanis, icenced victuallers and
tobaconizts.

To catry ob the busingss of holisa furnishers, uoholsterers ard dealars in and hirers, Tepairers, cloanars,
slorers, warzhousers of furniture, carpels, inoletms and other floar covarings, househalder utensils china
and glass goods fitlings, curlains and other home furnishings and houseticld reouisiies of all kinds and al
things capabie of baing used {herewith of in the mantensncs MGRaiT o rranufacture theract,

Yo manuiacivn producs progess o aasamble and des! i compenents equipinerh instrusnanis sub-syslems
and complete systems of all kinds ond doseription reiaing to Electronics, Microwayes, Gommunications,

Serva Cantrol, Guidencs and Camaputer and in panicular the manuiscture, processing, aszembling and
desing in plastic firm Canacitors, Styratiox Capeoitars, Carbain and Wira Wound Poicriic Metars.

To produce cincmatonraphic and documentany firme and lo ot ain Hie or saie the smne and o purshase,
ki of otherwise acquire any photograpnic apd otner apparaivs in gonnestion with cinematographic shows

ard exhitltions.

To cany on the business of and marulocturers of aggiouitinal imolermenis and clhar machinsry, bl makers,
,_
mztel workars, bolier makers, Drinksrs. CamSm {0 marufactere of al types of Dioos, tiles of sl types.

Ta carry on and deal in the business of iron founders, manuizcharers snd 1opairs of spare parls and
ancesgores of Tractars, Diesel Engines, kotars, Cas, Buses, Yans, Jecps, Lreries, Molor Launches,

wctar Cycles, Asoplanes, Ships, Cyols Parls and @l ather pes aF automabiles and o own petral pusmbs,
sutomobiles, Workshoos snd Serdicing Garnges.

To angéve, instai, purchase sUGar mills for the 1namufacture of sugar. symtnetic segar, concentratod sugat
and its pilied oeoducts ke confectionanias and o undarake 2l aciivities of progessing of sugar canes anc
growing of suQar cangs on the land asouised under lease oF purchass of uthonwise,



52,

‘B3

g5,

LTS

5B,

“Tg sarmy on the Dusiness of Marufacturers, Conabructar, Suppliers of and dealers in electrical appliances,
cables, wire-ines, dry cells, sceumulataors, lamps and works.

To emplay and remunerate engineers, consulting engineers, advisors, architects designers, OuErSeErs,
draughismen, planners, ouilders, technicians, labourars, masons and other skilled ar unskilled personnel
as may be required far the purposs of the Company’s business as well as to empiay and remunerate
contracting firrns carrying on the business of building, engineering and other consiruction contractars.

To acquire any share stock, debentures, debenture stock bonds, obligations or securilies by criginal
subscription, participation in syndicates, tander, purchase, exchange or otherwise and ta subscribe for the
same, either conditionaily ar othervise guarantes the subsoription thersof and to exarcise and ertforce all
rights and pewets conferred by of incidental i the awnership thereof.

To manufacture and deal in T, Tubas, Spacial purposs cathode-ray, tubas, valves, transistars diodes and
other sem canduciing devices, rectifiers, resistance condensars, metars, transformars, motors, hesling
slement, reserding tapes and oihar memory systams and cables,

a)  Toactas rusiees, executors, attornays, administraters, nominees and agents and (o underlake and
execuie frusts of all kinds and to exercise alk the powers of custodians, frustees znd trust corparation.

EY  To promete, finance ar assist in promoting of finamcing any business undsrtaking and industries of
any descriplion either existing of new and io develop and fram the same sither through {he
instrumenially of syndicate or stherwise.

ey To form, promote, subsidies and assist companies, syndicates and partnerships of all kinds.

dy  To foster, promote Bncourage in lndia and in foreign countries Terary, scientific and commercial
researches and also to found, stary, estabiish, finznce, subsidise, purchasa, acquire, NEWSPARETS,
journals, magszines, _ .

g] To eslablish shops or stores and 1o purchase and selh article and goods of every description. o
finance assist, encourage or undertake Cottage and Small Scale Indusiries.

To sstablish and wark agricuiiure and ather farms and estates such as dairy, poultry, cattie breeding, cattle
rearing, hetticulture and abeaviculturs, sericultwrs and produce vegetables, fruits, spices, drugs, cereals,
craps fibtes and ather articles which may be profitably grown cullivated of raised. :

To finance to assist, an individual or a grouwp of persans, society, an association, finm, Corparation of
Coinpany Uirpited or Private or to any busingss concem, producers ar manufacturers, importers or exponters,
zelling of managing concerns, Contraglors o to awyane whom the Sompany thinks fil.

To transact and carny on 24 kinds of agency business and 1o be-appointed and act as aganis of any
cornpany, concern and fo do and perform all singular and several dutiss, services and avlhorities pertaiming
to such affices respectively and to somply with and to bocome pound by all restriction, mitations and
conditinns pertaining o such offices respectively ar imposed by the terms of any agresment of agresments
entered inlo for any of the purposs aforesaid.

Tha Tialility of the members is limited.

The Aulharised Share Capitat of the Company s Rs. 20.00.00,000/- (Rupees Twenty Crores Onky)
divided inlo 40,00 00,000 {Ten Crores) Equity Shares of Rs. 2/ Each,



et ealral t e d e el

e tha several bersons, whose names and address are supscribed below, are desircus af
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ARTICLES OF ASSOCIATIONS
OF

Ahluwalia Contracts {India) Limited

Nao regutalions contaied in Table na" i the Firs! Scheduls o the Companies Act,
4955, shall apply 1o this Gompany, but the regutations for the managament of the
Company and for the observance of the members thersof and thair representatives
shall, subject to any exercise af the Statutary pawers of the Comparty with referengea
ta ihe repeat or alteraticn of, or addition to, its regulations by Speciai Fesoiution, s
npresoribed by The Companies Act, 1936, be such as are contained in these Articles.
INTERPRETATION .+

tr 1he Interpretatian of these Aricles the follawing exprassions shall have the foblowing
meanings unless repugnant o the subjgct or coniext |

"The Al means the Companies Agl, 1855, or any Statutory modification or Te-
enactment thereof for the time being in force,

“These Aricles” means Anicies of Associatian for the lime being or as of as altered
from bime by Special Resalution, -

wauditars” means and includes those persens appointed as such for the tirne being
of the Company.

"Board or *Board of Directors” means the Baard of Directors of the Company of the
Directors of the Company collectively

“Canital’ means the share capital for the time being raised or authorized to be raised
for the purpase-of the Comparny. :

*The Chairman" means the Ghaivman of the Board of Directors for the lime belng of
the Company.

"Gharge” includes & mortgags.

“The Company” or "This Company” means AHLUWALLA CONMTRACTS {INDIA)
LIMETED.

"Debanturs” inciudes Debenturs stack bands and any olher securities of the Company,
whether constituting a charge on the assats of the Company or niok,

"Mirectars" means the Board of Directors for the time being of the Company or as lhe
case may be, the Direciors assembled ata Bioard, of acling under a Circular Resolution
undar the Amicles.

“‘Dividend" includes bonus.

"Expcutor o “Adminisirator” means a petson who has obtained probate o letter of
administration, as the case may be, from a Caurt of campetent jurisdiction and shall
include holder of 2 Succession Certificate autherising the holder thereof o negotiate
or transfer the share or shares of the deceased member and shall also ingiude the
holder of a Certificate granted by the Administrator General undsr Saction 31 of the
Administrator Genarals Act, 1963, '
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Words imparting the masculine gendet shall include the feminine gender

“Inwriting” and “written" include printing lihgaraphy and other modes af representing
or reproducing words i a visible farm.

“Legal Representative” means a person who in law reprasents the estate of a
deceazed Member.

The marginad hotes hereto shall net effect the canatracton thereaf.

"Wiembers" means tha duly registered holdars, from time to time of the shares of the
Compery and insludes the subscribes o the memorandum of the Coempany,

"Weeting” or Generai Meeting” means meeting of the blembers.

sannual General Meeting” means 2 general mééling of the members held in
accordance with the provisions of Section 186 of the Act.

“Evira-ordinary Gensral Mesting” maans an extra-ardinary general mesting of the
memoers duly called and constiluted and any adjaurnad hatding thersaf,

"Month rmeans a calendar manth.
"Oiffics” means (he registered office for the time heing of the Compay.

"Ordinary Resalution” shali have the meaning assigned to it by Section 189 of the
A,

*Paid-up" ncludas credited as paid 4p.
“Pergons” includes corparations.

“Broxy” means an instrument whereby any persan iz authorised 1o altend a meeting
and vate for 2 member ot the general meeting oh a poll,

"The Register of Members” means the Register of Members to be kept pursuant to
Section 180 of the Act.

“The Ragistrar of Members" means the Registrar of Companies, of the Stale in which
the Registered office of the company is for the time being siusled.

"The Campany's Regulations” means the ragulations for the time being for the
management of the Company.

"Seal* means the Comimon Seal far the time baing of the Campany.

"Secretary® means ‘any Individual poasessing the prescribed gualificalions under
the Companies (Secretary’s Qualificatians) Rules, 1478 appointed by the Board to
perform the dulies of & Secretary.

"share" means share in the share cepiial of the Company and inchudes stock where
3 distinction between stocks and shares is expressed or implied.

"Special Resolulion” shail have the meaning assigned ta it by section 189 of the A,

“The Staiutzs’ means the Companies Acl 1956 and evary atner Aot for the bime
heing in farce affecting the Cgmpany,

Genter

In weiting
and writtan

Legal
Re presentatl_ue

Marginal notes
iembers
Meeting or
General Mesting

Annual Genesral
Meeting

Extra-ordinary
General Mesting

manth
Office

Crddinary

' Resalution

Faid-up
Persons

Proxy

The Register of
Mermbers

The Registrar
The Company's
Regulations
Seal

Secratary

Share

Special Resolution

The Statutes

AL 5w abiisizen ol

| I S TR | A I LN

i

[ TR B LRI I PR

L]



TR PRI UL L LR [

“r
[T PR

"ear® means the calendar year and "Firancial Vear" ghall have the meaning assigned
theteto by Section 2 (17) of the Act.

Words imparting the singular number include whare the context admiis or requires
the piural numper and vice versa. .

sgva as atorezaid any words and expressions contained in thess Articles shal bear

the same rmeaning as in the Act or any statutary modifications {herect for the time
being in fore. '

CAPITAL
The Authorised Share Capital of the Company shall be such amount and be divided

into such shares as may, fram lime to time, be provided in clause "V of bemorandum ”

of Agsaciation,

The Cormpany may in General Meeting from time fa time by ordinary resalution -

wicrease its capital by creation of new share which may ba unclassified and may be
clazsified at the time of issue in one or more ¢lasses and af suich ameunt or amaouris
as may be deemed expedient. The naw share shall be issued upon such terms and
canditions and with such rights and privileges annaxad thersto as the resoluticn
shall prescribe and in particutar, such sharss may be iszued with a preferential or
qualified right to dividends and in the distribution of assets of the Company and with
a right of voting at general meating of the Company im confarmity with Section 87 and
88 of the Act. Whenever the Capital of \he company has been increased under the

pravisions of this Arlicle the Directars snall comgly wikh the provislons of Section 37
of the Act,

Except in-so-far as otherwise provided by the condilions of Issus or by these Articies
any capital ralsed by the creation of new shares, shall be considared as part of the
existing capiiat and shall be subject ko the provisions herein contained with reference
to the paymen! of calis and installments, farfeiture, lien, surrender, transfer and
transmizsion, voling and athenwise.

Subject ko the provisions of Saction B0 of the Act, the Compary shall have the power
ko issue preference shares which are or at the opticn of the Company are to be liable,
to be redestned atid the resolution authorising such isaue shak presoribe the manner,
terms and conditions of redemption; '

On the issue of redeemable preference shares under the provisions of Article 8
heraof, the foowing provisions shall take effect.

{a] Mo such shares shall be redeemead except out of profits of the Company which
woutd ofherwise be available for dividend or out of the procesds of & fresh
iesue of shares made for the purposes of the redemplion;

(b)  No =such shares shall be redeemed unless they are fully paid:

{cy  The premium, if any, payabie on redemption shall have been provided for out
of the profits of the Cormpany or out of the Company's share premiurs account,
hefsre the shares aie redesmed;

{dy Whete any sich shares are redeaimed olhemwise than out of the proceeds of a
fresh issue, there shall, out of profits, which wauld nthemwise have been available
sor dividend, be transterred to a reserve fund, to ke cafed "the Capital Redemption
Reserve Actount”, a sum equal to the nominal amount of the shares redesmsad,
and the pravisions of the Act relating to the reduction of the share capital of the
Company shall, except as nrovided in Section 80 of the Act, apply as if the Gapital
redemption resen'a account were paid-up share capital of the Company.

3
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12.

(g} Subjectio the provisions of Section 80 of the Act, the redarmotion of preferance
shares hereunder imay be affected in accordance with tha terms and conditians
of their lssue and in the shsence of any specific terms and conditions n that
behalf, in such manner a3 the Directors may think fit

The Company may {Sutject to the provisions of Sections 72, 80 and 100 to 104,
both inclusive, and othar applicable provisions, if amy, of the Act) from time to time by
special resclution reduce (@) the share capital (b) any capital redemption resere
account ar (e} any share pramium acecunt in amy maneer for he time being, authorised
by iaw and in particular capital may ke paid off on the footing that it may be calied up
again or ctherwize. This Article s not to derogate from any Power Comparry weou|d
have, if it were omitted.

Subject to the provisions of Seclion 94 and other spplicable provisicns of the Act, the
Company in General Maeting may, from time fo time sub-divide or consalidate s
shares, or any of them and the rescluticn whers Dy any share is sub-divided : may
determine that, as between the halders of the shares resulting from such sub-division
one or more of such shares shall have some praference or specisd advaniage as
regards dividend, capital of otherwise ower or as compared with the athers or olher
subject 35 aforesaid the Company in General Meating may also cancet shares which
have not been taken or agreed to be taken by any person and diminish the amount of
the share capital by the 2mount of the shares so cancetted.

Whenever the capital, by reason of the issue of preference shares of otherwise is

dividad into different classes of shares, all or any of the rights and privileges attached
i each class may, subject 1o the provisions of Sectians of 108 and 107 of the Act, be
modified, commuted, affected, abrogated dealt with or vared with the consent in
writing of the holders of net less than three-fourth of the issued capitad of that class or
with the sanction of 2 special resolution passed at a separate general meeting of the
Relders of shares of that class, and all the provisions hersafter contained a3 to general
meeting shall mutatis, mutandis apply fo every such mesting. This article is not to
derogate From any power the Company would have if this article was amitted.

The rights canferred upan the holders of the shares (including preference shares, if
anyy of any class, jssued with praferred or other rights o privileges shall unless
atherwlse expressly provided by the terms of the issue of share of that class, be
deamad not to be modified commuted-affected, abrogated, dealt with of varied by
the creation of issus of fusther sharas ranking par passu therewith,

SHARES AND CERTIFICATES
The Bozrg of Directors shall abserva the restrictions to allotrient of shares to the
public contained in Sections 69 and TO of the Ack, and shall cause to be made the
returns as to allotmeant provided for in Section 75 of the Act.

(1}  Where at any time after the expiry of two years from the formation of the
Compainy ar at any time after the expiry of one year from the allatrent of
shares In the Contpany made for the first lime after its formation, which ever iz
earlier, i# is propossd to increase the subscribed capital of the Company by
Motment of further shares whether out of unizsued share capital or out of
increased share capitat, than,

(a)  Such further shares shall be offerad to lhe persans who, at the date of the affer
are holders of the equity shares of the Company, in proportion, as nearly as
eireumstances admit. to the capital paid up on these shares al that date,

fb]  Such offer shall be made by a natlce specifying the number &f shares offered
and limiting a time nat baing less than thirty days from the date of the offer
within which the offer, if not accepted, will be deemsd to have been declined.
{t} The offer aforesaid shall be deemed to include aright exercisable by the persons

4
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coneamed 1o rendunse the shares offered ta them in favour of any other person,
and the nclice referred 1o in sub-clauss (b} hereof shall contain & staiement of
this right ; FROVIDED THAT the Directors may decline, withaut assigning any

reason, to allot any shares lo any person in whose favour any member may
renaunce the shares aifered 1o him

{dy  Adter the expiry of the time specified in the aforesaid natice, o on receipt of earfier
intimation from the person (o whorn such netite is given that he declinegs to gecept
lhe shares offered, the Board of Directors may dispose them of In such manner
and & such person {s) as they may think in their sole discretion fit,

Mokwvithstanding anything contained in sub-clauss {1} hereof, the furiher shares
afaresaid may be offered to any persans (whether o not those persons include the
persons referred ta in clause (a) sub-clause (1} heresf) in any manner whatsoever.

(g} !fasperial resolution te that effectis

passed by the Company in general meeting:
or .

{b)  Where no such special resclution is passad, if the votes cast {(whether on a
show of hands, or on & pall, as the case may be) in favour of the proposal
contained in the resolution maved in that general meeting fincluding the casting
vole, if any, of the Chalrman) by members whe, being eniitled so to do, vole in
person, ar where proxies are allowed, by proxy, exceed the votes, if any, cast
against the propesal by members, so antitled and voting and the Central
Government is salisfied, on an application made by the Board of Direclors in
this behalf, that the proposal is most beneficial to the Campany.

Mothing in sub-clause (o) of Clause {1} hereof shalfl be desmed:
{8) T extend the time within which (he offer should be, accepted: or

(b) Te authorise any person to exercise the right of renunciation far a second tirme,

o the ground that the person In whose favour the renunciation was first made
has declined to take the shares comprised in the renunciation.

Nothing in this article shall apply to the increase of the subseribed capital of the

Company caused by the exercise of an oplion attached to the debentures issued ar
loans raised by the Company:

(iy  To convert such debentures or lcans into shares in the Company; o

{ii}  To subscribe for sharas In the Company (whether such option is conferred in
thesea Articles or otherwise) ;

PROVIDED that the terms of issue of such debentures or the terms of sush loans
inctude a term praviding for such option and such term:-

{a)  Either has been appraved by the Ceniral Gavarnment before the issus of the

debeniures or the raising of tha loans, or is In conformity with the rules, if any,
made by that Government in this behalf ; and '

{b)  In the casae of debentures or loans other Han debentures issued to, or loans
obtained from Government or any institution specified by the Cenlral
Govarnment in this behalf, has also been approved by a special resolution

Passed by the Company in general meeting before (he 1ssue of the debenturas
orf the raising of the loans.
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14,

15,
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Subject to the pravisions of these Articles and of the Act, the shares (including amy
chares forming part of any increased capital of the company) shall be under the
control of the Diectors who may allat or otherwise dispose off the same 1o such
persons an steh terms and condifions ahd at sich time, as they hink fit and with full
powey subject to the smnction of the Gampany in general mesting to give &y person
the option to call for ar be allotted shares of any class of the Company either at 2
prethium o af par or at 2 discount sufaject ta the provisions of Section 78 and 79 of
the Act at a premium ar at par of at a discount and such option peing exercisable for
such time and for such considaration as the Directors think fit

f1h  Where the Company issles shares at premmium whether for cach or olherwise,
a sum squal ta the aggregate amaunt or value of the pramium on these shares
shall be iransferred to an sccount, o he called "THE SHARE PREMILI
ACCOUNT" and the provisions of the Act relating to the reductian of the share
capital of the Company shall excep! as provided i \his article, apply as if the

shara premium acoount were paid up share capital of the Company.

{2y The share premium account raay, natwithsianding anything in clause (1) hareof
be applied by the Company.-

{a} in paying up unissued shares of the Company, 1o he issued to the membears of
the Campary, as fully paid tonus shares.
(Y  in writing off the prefiminary expenses of the Company:

{g)  wwriting off the expensas of or the cammission paid or discount alipwed or any
lesue of shares or debentures of the Company | of

(dy o providing for the premium payable on the redsmption of any redeemable
prefersnce shares or of any debentures of the Compainy.

in addition 1o and without derogating from the power for that purpase conferred on
the Board undet the Articles, the Company in General Meeting may, subject to the
provisions of Section &1 of the Act, by Speciat Resolution other than Bonus Share
determine that any share (wheiher forming part of the original capital or of any
increased capital of the Company) <hail bo affered 1o any persen (whether a tember
ar not} In such propertion and on such terms and conditans and either (sLoject to
compliange with the provisions of Section 78 and 79 of the Act) at premium or at par
or ot a discount, as such Gensrat-Mesting shall determine and with ull pawer to qQive
any person {whether a Marmber or riot) the option ko call for or be allotted shares of
any clags of the company either [stibject to comptiance with the provisions of Seclions
7% and 79 of the Act) at a premium or at par or at a discount, such option being
exercisable at such times and for such considerations as may be directed by such
General Mesting of the Company i General Meeting may make any other provisions
whatsocever for the issue, allatment of disposal of any shares.

The Company may issue at a discount shares in the Company of a class alrgady
issued, if the following conditions &g fulfited, namely namely:

(@) The issue of the shares at a discount is autharised by a resalution passed by
the Comipany in general meeting and sanctioned by the Company Law Board,
1
(o} The resolution specifies the maxiurn rate of discount (not exceeding i=n)
percent of such higner percentage as the Gampany Law Board may permit in
any special case) at which the shares are to be issued @ and

{¢) The shares to be issued at a discount are issued wihin two manths after lhe'

date on which the 1ssug is sanctioned oy the Company Law Board ar within
such extended time as the Campany Law Board may SHow.
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20.
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if by the conditions of any llotment of any shares the whale ar ary part of the amaunt
or issue price theraof shall be pavable by installments, every such installment shall,
when due, be paid to ihe Company by the person who for the time 2eing and fram
fime to time shak be the registarad helder of the shares or his [egal representaiives,
and shall for the purpeses of these Artictes be deemad to be payable on the date
fixed for payment and in the case of non-paymeant the provisions of these Articles as
ke payment and in the case of non-payment of interest and expenses forfeifure and
the like and aii the other relevant provisions of the Articies shall apply as if such
instaliments were 4 call duly made and notified as hereby provided,

Subject to the provisions of the Act, and these Articies, the Board may allot and issue
shares in the Capital of the Company as paymart of any property sald or transferred
or for senvice rendered to the Company in the canduct of its business or in satisfaction

of any shares, which may be so issued shall be deemed to be fully paid-up or partly
paid up shares,

Any application signed by or on behaif of an appiicant for shares in the Company,
followed by allstmend af any share therein, shall be an acceptance of shares within
the meaning of these Articles | and every person who thus ar otherwise accept any

shares and whose name is therefore placed an the register shall, for the purpose of
these =rlicle, be & member,

The money, if =ny, which the Board of Dirgctors shall en the allotment of any shares
being made by them, require or direct to be paid by way of deposit, call of ptherwise,
in respec! of any shares alloted by them shall immediately on the inscription of the
nama of the aliottee in the register of members as the name of the holder of such

shares, become a debl due to and recoverable by the Company from the allottee
theresf, and shall be paid by him accordingly.

Every member, or his heirs, executers of adminisirators to the extent of his assats
which come to their hands shalt he liable to pay 1o the Company the portion of the
capital represented by his share or shares which may, for the time being remain
unpaid thereon in such amounis at such time or times and such manner as the

Board of Directars shalk From time to ime, accordance with the Company's reglisitions
requira or fix for the payment thareof,

fay  Every member or allattes of shares shall be entitled without payment, lo roceive
ane certificate for all the shares af the same class registsred in his name.
Every share certificate shall specify the name of the person in whose Favour it
is issued, the share cerificate number and the distinctive number(s) of the
shares fo which it refates and {he amount paid up thereon. Such ceitificate
shall be lssued only in pursuance of a resolution passed by the Board and on
surrender to the Company of its letter of allotment or its fraclional coupens of
requisite value, save in cases of issues against leflers of acceptance or af
ranuneiation or in eases of issue of banus shares PROVIDED THAT if the letter
of allotrnznt is lesk or destroved the Board may impose such reasonabile terms,
if any, a3 i thinks fit, a5 to evidence and indemnity and the payment of out of
pocket expenses incurred by the Company in investigating the evidence. If any
mermber shall require additional certificates ke shall pay for each additional
certificate {not being in the marketable lot) such sum not excesding Cne Rupee
&3 the Direclors shall determine. The cettificates of the litle too shall be issued
under the Seal of Cempany and shall be signad i conformity with the provisions
of the Campanies {issue of Shares Cerificates) Rules, 1980 or any statutory
madification or re-enaciment thereof far the time being in force. Printing of
blank forms 1o be used for issue of share certificates and maintenance of books
and documents relating to izsue of Share Certificats shall be in accordance
with the provisions of the aforesaid rules. Such certificates of tille to shares
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shall be completed and kept ready for delivery winin two mortns after the
allotment and within one maonth after the application for the regisiration of the
ransfer of any such shares urless the conditions of i8sue of shates provide
athenwise.

Ng Cerfificate of any share or shares shall be issued either in exchange for those
whinh are sub-tivided or consclidated ar in replacerment of those which are defaced,
tarn or old, decrepit, woin out arwhete the pages on the reverss for recoTding trancfers
have been duly utilised unless the cettificate in iy of which itis issed i surrendsred
to the Company.

PROVIDED THAT no fee shall be charged for issue of new certificates in replacement
of those which are oid, decrepit or wormn out or where the pages on the reverse fiar
recording transfers have bean fully utlsed.

New cerificates shall not be granted uncer tne provisians of the foregeing article
except upon detivery of the worn aut or defaced or used up certificate for ihe purposs
of cancelation and upon preof nf destruction of loss, and Lpon such tetms, if any, as
ta evidence and ihdemnity and the payment of out of pockel expenses incured by
the Company in nvestigating gvidenca &s the Board of Directors may think fit in the
case of any cerificate having been destroyed, oSt or defaced beyond identification.

If any share stands in the name of two of maore petsans, the persan first named in the
Register shall, as regards receipt of dividends or bonus of service of notices and all
of any ather matter connected with the Company except voting at meeting and the
ransfer of the shares, be desmed the sole halder thereof but the Joint holders of &
<hare shall severally as well as Jointly be fiabie far the payment of al \nstaliments
and calls due In respect of suen share and far all incidents thereof accerding o the
Compaty's regulations. : :

Except as ordered by a Court of Competent jurisdiction oF a3 by law required, the
Company shall notbe kound to recoghiss, evenwhen having notice thareof, or [excepl
qnly as i by these Articles otherwise expressly provided) any right in respect of a
shars oiher than an spsolute thereto, In accordance with these Articles, it the person
fram time to time reqgistered as holders shereot but the Board shall be at iberty at
their sole discretion to register any share in the joint names of any two of more

persons (bul not axceeding 4 persons) of the sUrvivar of Suryivors of them.

fa) Save as herein othemwise provided, the Company shall be enttied to reat the
petson whose name appears on the Register of Mesnbers as ihe helder of any
shares as the absolute owner \heteof and accotdingly shail not (except as
ardered by a Court of Competant jurigdiction of as oy law required) be bound 10
recoghise any benami, trust of eguity or equitable, cantingent, future or partiat
or ather claim or claims of right to or Interest in such sharg on the part of any
other person whether or nat i\ shall have express or fimited notice thergof, The
nrovisians of Section 153 of the Act, shall apply.

(b} Share may be regisiersd in the name af an incarporated Company of othar
hody corparate but not in the name af a minor {except in case where they ae
fully paid) or in the hame of any fiem or partnersip.

{1} Notwithstanding anything herain contained a person whose name is at any
time entered in the Register of Membeis of the Company as the holder of @
chare in the Company, but who does mot hold the beneficial interest in such
shares, shall, it 2o required by the Act, within such time and in suen forms as
may be prescriped, make 2 declaration ta the Company specifying the name
and other particutars of the persen of persons who hold the beneficial interest

in such share in the manner provided in the Act
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{7y A merson who hokds 2 beneficial intarast in & share or a class of share of the
Company, shall, i oo required by ihe Act, within ihe time presaribed, aitar his
Locaming such bonefimal pamer make & decleration o the Company specifying
ithe madure of his inferest, pariculars of the persen in whose names ihe shares
‘eland i the Regisier of kambaors of the Cormpany and such other panicsiars
as may be prescrived as pravided in the Aot

(3] Whenever there is a change in ihe beneficial interes! in a shars refarred to
stove, the neneficial cwner snall, if so requirad by the Ac within the fime
orescribed, from the date of such chiange, make 2 declaration to the Company
in such form and containing sueh pariculars &% may ke prescribed in the Act

(4 Molwithstanding anything contained in the Act, and Articles 26 and 27 hareof,
whara sty declaration referred to above is mads to the Lampany, the Company
shall, if 20 requirad by the Act, make a note of sugh declaration in the Registes
of Members and e within the fime prescribed from the datc of receipt of the
ceclaration a retdrn is the prescribed form.with the Registrar with regard Lo
such declaraticn. '

Mora of funds of the Company shall, except a5 provided by Sectian 77 of e Ak, ba
amploved in the purchass of its mwn shares uniass the conseguent reduction of
capitel is effectsd and sencticn i pursuance of Sections 78,80 and 100 to 105 the
st and those Articles o in giving either directly or indirectly, and whether Ly -means
ot 3 loan, guersntes, the provison of security of othenwise, any financial azsistance
for the purposs of or Ip connection with & purchase or subscrpilion made ar to be
mada by &ny petsen of or for any share in the Campany in its holkling Company.

| Notwithslanding anything contained in thase Aricles, the company may bhuy baek its

cwn shares o sacurities, &3 the Boasd of Dirsctars may thought fit and as and when
recessany, 2nd such by back of shares or secyurities shall be made subjact to such
termz and condilions and approvals, as may be permiticd by law.

UMOERWHITING AND BROKERAGE

Subject to the provisions of Saction 76 of the Act, Company may at any time pay 3
emimmission 1o ary persan in consideration of his subscrhing o agreeing to subscribe
(whether absalutely or conditionaily) any shares In or depentures af the Campany,
but so that the cominission shall not exceed in the case of shares fives prer cenf of the
price st which the shares are issucd and in the case of debentures two and halt pes
pent of the price 2t which the debentures are igsued. Such commission may be
satisfied by pavroent of cash or by aliotment o fully or partly paid shares ar debentures
a3 the casc may be or party in one way ‘and parily in the other,

The Cempary may on any isie of shares or deteniures of depasits pay such
brokerage o3 may be reascnable and lawful,

Vihers e Company has paid any sum by way of comimission in respect of any
shares or debentures of allowed any sums by way of discount in respect ol any
shares of debentures such statement thereof shall ba made in the Annual Betumn a8
requircd-by Pat | of Schedule V to the Act.

. IMTERESYT OUT OF CAPITAL

\Where any snares aie issued for the purpases of raising money to defray the expenses
of the canstruciion of any works of buildings, or the provisions of any phan, which
cannot ba made profitabls for tongliy period, the comparnty may pay intcrest o 80
much of that share capitet as is for the tima baing paid up, for the perad, at the rate
and subject to the conditiors and restrictions provided by Section 235 gf the Acl, and
miay charge the same o Capital as past of the cost of construction af the wark or
building or ithe provision of he plant.

(4]
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DEBENTURES
(s} Tre Company shall not issue any debentures carrying voting fghts &t any
mesting of the Company whether generally or in respect of particllar classes
of business Debentures stock, honds of other securities with the right o
alctment of oF conversion imo share <hall not be issued except with the sanction
of tre Company in Genera! Mesting.

{by The Company shall have poawer to reissue redeemed debentures in certain
cases in acoordance with Sectian 121 of the Act.

{c} Payments of cerain debis out of assats subject to floating charge in pricrity to
claims undér the charge may be made in accordance with provisions of Section
123 of the Act.

{d} Certain chargss (which expression incluges mortgages) mentionéd in Section
35 of - the Act, shall be void against the Liguidater of creditars unless registered
- a5 provided In Section 125 of the Act,

(2} Acontract with the Cornpany o take up and pay any debentures of the Company
may be enforced by a decree for specific performance.

{fy Unless the conditions of tssue thereof otherwise provide, the Company shall
{subject o the provisions of Section 413 of the Act) within three months after
the allotmeant of ite debentures of debenture-stock, and within two manths after
the application for the registration of the iransfer of any such debentures of
debenture-stock have campleted and ready for delivery the certificate of alt
debenture stock allotied of transferred.

fg) The Company shall comply with the provisians of Section 118 of the Acl, as
regards supply of copies of Debenture Trust Deed and Inspection thereof,

{h) The Company shatl comply with the provisions of Section 124 to145 fInclusive)
of the Act as regards registration of charges.

' . CALLS

(a) Subject to the provisians of Section 91 of the Act the Board of Direclors may
from time to time by Resalution passed al a mesting of a Board {and nol by @
civcular resotution) make such calls as it Einks fit upon the membars in raspect
of all money & unpaid on the shares whether on account of the norminal valle
of sharas or oy way of premium, held by them respectively and not by conditions
of aliotment thereof made payable at fixed Uime and each member shall pay
the amount of every call so made on him to the persons at the times and
places appointed by the Board of Directors, A call may ke made payable by
installments. & zall may be nostponed ar revolked as the board may determine.
o call shall be made payable within less than one monih from the date fixed
for the payment of the last proceeding call.

{b)  The joint holders of a share shall be jointly and severally lignle ko pay all calls in
respect thereof.

Mot less han fourean days natice in writing of any call shall be given by the Comparny
spacifying the time and place of payment and the person of porsons o whom such call
shall be paid.

A call shall be desmed to have bean made at the time when the resolution acthorising
such call was passed at a mesting of the Board of Directors and may be made payabie
by the members an such date or at the discretion of the [irectors on such ayhsequent
daie as shall be fixed by the Board of Directars.

10
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The Boerd of Diractots may, frem tims o lime =1 its disorosion. extand tha trne fised
for the paymant of any call and may exiend tme ta all or any of the memaers. The
Raarc of Direciors mey such may deem fairly cntitted to such exiension, out na
member shall ke enfiled o extanzion as of right except as & matter of grace andl
favour.

15 by the tenns of i2se of ary sharo or vikersise any ameunt is made paryacle at any
fixed iime of by installmants at fixed tme [whather on zocount of the amouni af the
share or by way of premidm; every such amouni o Instalirmeni shah be payabtle as if
it ware a call doly marde by the Directors and of which due notics has boen given and
zll the provisions herein containad in respeci of caiis shall apply to such ameount or
Irstallment accordingsy.

if te sum payable in raspect of any call or installsent be not paid on or befsre the day
appoinied for the payment tereof, he haolder for the time being ar aliotiee of the share
in respect of which fix cali shail have been made or the instaliment shadl be dug, shal
pay inteeast on the same at such rate not excooding gighizen par cent per annuE as
Oiectors shall fix from the day appointed for the Fayment thereof up to the time of
actum payment but the Directars may waive payment of such intersst whelly r in part.

o ihe trial or hearing of any aclion of suit brought by the Campany against any
member ar his kegal represeantziivis for the recovery of any maney claimed o bo dule
ter tive Company in respect of his shares, it ahall be suflicient Lo prove that the name
of the membar it resaes of whose sharcs the monsy is sought {o be recovered and
zntered an the register of membes as the holder of 25 one of the holders at of
subsequent to the date &l which the money scught 1o be recovered i3 alleged to have
wecome due on the sharas in raspect af which the money is sought iz be racovered
that tihe resalulian making the cak is duly recorded in the minute book and the natice
of such cali was duly given o the memter or his legal representatives sued in
pursuance of thess Articles and if shall not be necessary lo prove the appointment of
Hirecions wha made such call, nar that a guorum of Diractors was prascnt 2t the
Board at which any call was made nar that the meeting at which any rall was made
was duly convened or constituted nor any cther matler whatsocver by the proof of
the malters aforezaid shali be conclusive evidznoe of, the debt.

The Boars of Directars may, if Tt thinks &, agree to and recaive from ary mamper willing
to sdvanca the same, 3l o any pat of the amount due upan the shares held by hiim

i -;;-_;.ap:t'ii'xﬁﬁd the sums actlally calicd for 2nd upon the money 50 paid up in advance Of 50

44

- mlch dhereaf, from tirse to time, end at any ime thereafter as expeads the amount of

the eoils then made Upon and dus in respect of its shares on account of which such
advances ara made the Board of Diractars may pay or allow irderest at such rate nat
exoeeding urless the Gampany in general meeting shall otncrwiss clirect fiteen per
cent per anrum as the memier paying the sum in advance anet ine Board of Directors
agres upon, The Board of Directors may agres 1o rapay al any time a2ny smount 20
advanced or may at a7y lime repay the same upon giving to sych-members thige
marths ratice in witing, Money so paid in advence of the amaunt of calls shalk nat
confer & right 1o participats in profil or dividend. Ma mamber paying any such sum in
adlyance shatl be entiled o vating nohts in rspect of the monsys so paid by him until
the same wauld bui for stch paymant Lecome presently payabic. '

LIEM
Meilher the receipt by the, Company of a portian of any moaey which shall, from time
to time be dug from any member to the Company i respect of his shates, either Ty
way of principal or intarast or any indulgence graatad by he Gompany in respeci of
{he paymant of such mensy, shell preclude the Cempany from there after procaeding
to enfarce a forfeiture of such shares as hercinafler provided.

Tha Company shall nave a first and paramount lisn upen all shares (cther than fully
paid 15p =hares) regisiered in the name of each member {whether solely of jmintly

"
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wilh athers) and wpon the proceeds of sale therenf, for 2% moneys {whether presently
rayable or not) called or payable at 2 fixed time in respect of such shares and no
equitable interests in any share shall be created exceptupon \he footing and condition
that {his aricle is to have full legal effect Any such lien shall extend to al dividends
from fme to fime declared in respect of shares, PROVIDED THAT the Board of
Directors may, at any time, daclare any share to be wholly ar in part exermnpt from the
provisions of this article.

The Company may sl in such mannef as the Board thinks fit any shares on which
the Company. has a lien for the purpose of enforcing the same PROVIDED THAT no
sale shall be made -

fay  Unless a sum in respect of which the lien exists is presanily payable, or

(b} Until the expiration of fourteen days after a notice in wriling staling and
demanding payment of such part of lhe amoupt in respect of which the lien
exisls as is presently payable has been given to the registered holder for the

time being of the shares or the person entitted thersto by reason aof his death or
insolvency.

For the purpose of such sale the Board may cause (o be issued a duplicate certificate
in respact of such shares and may authorise one of their membars 1o exscule a
iransfer thereof on behalf of and in the name of such members.

{c)  Thepurchaser shall not be bound lo ses the application of the purchase maney,
nor shall his title to the shares be affected by any irregularity or invalidity in the
proceedings in referencs to the sale.

{a) The net proceeds of any such sale shall be received by lhe Company and
applied In or towards satisfaction of such part of the amount in respect of which
the lien existe as is presenily payable, and

(b} The residue, if any, after adjusiing cosls and expenses if any incurred shall be
paid to the person entitled to the shares at the date of the sale (subject ko a like
lien for sums not presently pavable as existed on the share before the sale),

FORFEITURE OF SHARES
if any member fails to pay the whole ar any part of any call or any installments of a
eatt on or befare the day appointed for the payment of the same or any such extension
thereof, the Beard of Directars may, at any time thereafter, Guring such lime as the
calt for instaliment remaing unpaid, give notice to him requiring him to pay the same
together with any interest that may have accrued and ail expenses that may have
been inclrred by the Company by reason of such nor-payment.

For the purpose of the provisions of lhese presents relating to forfeiture of shares,
the sum payable upan allotment in respect of share shall be deemed to be cail payabie
upan share on the date of allotment.

The notice shall name a day (not being less than fourteen days from lhe day of the
netice) and @ place or places on and at which such catl or instaffment and such
interest thereon at such rate not exceeding eighieen per cent per annum as the
Directors may datermine and expenses as aforesaid are lo be paid. The notice shall
also state that in the event of the non-payment at or before the time ard at the place

appoinied, shares in respect of which the call was miade o instaliment is payable wil
be figble o be forfeited.

1f the requirements of any such notice as aforesaid are not complied with any share
. or ghare in respect of which such natice has been given, may at any time thereafter
befors payment of calls or installments, inlerests and expenses due in respect thersof,

12
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be forfeited by a resalution of the Board of Directars w0 that effect. Such forfeiture
shall include all dividend or any cther moneys payaile in respect of he forieited
shares and nat actualy paid batore the ferfeiturs.

‘Wher, any share shall nave been so lodeited, notice of the forfaitues shall be given to
te member in whaose name il stoad immediately pricr to the foreitura, and an enty
of the farfeifure, with the date therecf, shall farthaiih be made in the Register of
Memoers, but na foreiture shall ba in a2ny manner invalidated by any omission of
neglect to give such notce or to make sy such entry a5 aloresaid.

Any share so forfeited, shall he deemed io e property of the Company and may be
sold, re-allotted or cthenwise disposed of, either to the original halder or any other
persan, wpon such terms and in such manner as e Board af Directars shak think fit.

Any membes whose shares have besn forfeited shall rotwithstanding the forfeiture,
ne lizble to pay shall farthwith pay to the Company an damand all calls, installmeniz,
intercst and expenses owing uhon of in respect of slch shares at the time of the
fosfeiture together with inlerest thercon from the tivie of the forfeiture undil paymant,
at such rate not excesding eightecn percent per annum as the Beard of Directors
may determing and the Board of Directars may enforce the payment of such moneys
ar any patt thereof, if it thinks fit but shall nat oe under sy abligation’ta do 54,

The forfeiture of & share skall involve the extinstian at the time cf the: Torfeiture, of all
interest in 2nd all ¢lzims and demant against the Company in respect of the shara
and =il other righis incidental ko the share, except any such of thosa rights as hy
these Aricles are expressly saved.

"rhe Board of Directars may at ey tme before any share so ferfeited shalt have
been sold, re-allotied or otherwise disposed of snnul the forfeiture thareof upon such
condilions as | thinks fit

(a) A duly verified declaration inwriting that the deciarant iz a Directar, the Managing
Nirectar ar the Manager or the Seerelary of the Company, and that a share in
the Company has been duly farfeited in accordance with these Aricles, on a
dale stated in the declaration, shali be conclusive evidence of the facts therein
stated as against all persons claiming to be onitled to the gshare,

(b}  The Compary may receive the considaration if any, aiven for the share an arny
sale, re-allatment or other disposal therscf and may sxecuie a transfer of {ha
share in favour of the persan to wham the share is sotd of disposed of.

(c) Tne person 1o whom such share is sold. re-aflotted or dizpaosed of shall
{hersunon be registersd &s ihe holder of the shares

(efy  Anysuch purchase or sllolied shall not (Unless by express agreement be liabia
to nav anv calls, amounts, installments, interest and expensocs qwing to the
Cormpagry prior te sich puichase or allatment ror shall be entitled {unless by
“express agresment) to any of the dividends, interest of bonusas accrded or
which might have acgruad Upon the share befare the time of compigting such
purchasc or hefore such allotment.

(&) Such purchaser or slloties shall not be bound to se 10 the application of the
purchase maoney, if any, nor shall his title to the share be effzcted by the
irregularity o ivalidity i the proceedings in refetence 1o the forieitura, sale,
ra-allotmeni ar other disposal of the shares.

Tha pravision of these Aricles as o forfziture shall apply in the case of non-payment
of any sum which by tha terme of i2sue of 2 share becomes payanle at 2 fixed time,
whather ¢n account of the nominat value of & shara or by way of premim, as if the
same had bosn payabie by virtle of 3 call duly made and notified.
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Upon sale, re-affotment ar cthey, dispasal under the provisions of these articles, the
certificate or certificates ariginally issuad in respect of the relative share shall (unkess
the same shall an demand by the Company have been Previously surrendered ta it
oy the defauliing member stand canceited and become null and voig and of NG
attact and “the Directors shall be entitled o issue a new cerificate o cartificates on
respact of the said shares to the person of persons entitied thereio,

& declaration in writing that the declarant is a Director ar Secretary of the Cempany
and that a share In the Company has been duly forfeited in accardance with ihesa
anicles on a date stated in the declarations, shalk be conclusive envidence of the facts
therein stated as against alt persons glaiming to he entitled to the Shares.

Upan any sale after forfeiture or for enforcing 2 lien in purported exercise of the
powers herein before given, the Board may appoint some person o execule an
instrumant of transfer of the shares sold and cause the purchasers name o he
entered i he Register in respast of the shares soig, and the purchasers shall not be
bound 1o see to the regularity of the procesdings, or i the application of the purchase
maneay, and afier his name nas been entered in the Register in respect of such
shares, the validity of the sale shall not be impeached by any person and the remedy

of ary person agarieved by the sale shall be in damages anly and against the Commpany
excessively, :

The Directors may subject 1o the provisions of the Act, accept @ surrender of any

share from any member desiraus of surrendering on such tarms and conditions as
they think fil

TRANSFER AND TRANSMISSION OF SHARES
The Board shall nor issue or register a transfer of any shargs for a minar (except in
case when they are fully paid) or insolvant or person of ungaund mind,

The instrument of transfer of any share shall be in the prescribed form under the
Companies {Central Government) General Rules & Forms, 1956 and in accordance
with the reguirement of Saction 108 of the Act,

fa} Anapplication for registration of a transfer of the shares in the Compady may
be made either by the transter of the transferae.

foy  Where the application is made by the transferor and ralaies to parlly paid shares,
tne transfer shall not be registeted unless the Company gives notice of the
application fo the tranzferes and the transferee makes no chjeclion o the
transfer within twa weeks from the receipt of tha notice,

(c) Forthe puspose of ¢lause {b) ahove notice to the transieree shall be deamed
ty have besn duly given if it is dispatched by prepaid registered past to the
transferee at the address given in the instrument of transfer and shall be desmed
ko have baen duly dslivered at the time atwhich it would have been deliveradin
the ordinary course of post.

The instrument of transfer of any share shall be duly stamped and sxacuted by oron
behalf of both the transferor and the transferee and shali be witnessed. The transferor
shall be daemed to remain the halder of such share until the name of the transferee
shall have been eniered in the Register of Members in respect thereof,

Atransfer of share in the Company of a deceased member \hereof rrade by his lepal
representative shall, although the legal representative is noi himseif a member be as

valid a3 if he had been a member ai the time of the execution of the instrument of
transfer.

The Board of Directors shall have power uh giving not less than seven days previous
notice by advertisemant in some newsgaper circulating in the district in which the
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Registerad Office of the Company is sil:ated fo close the Register of Members and/
or the Register of Debeniurs Holders at such time or fimes anc for such period ar
perinds, nat xceeding thiy days 2t & time, ard nol exceeding in the aggregate forty
fiva days in each year &5 it may ssem axpedient 10 he Board.

Subject to the praovisions «f Seclicn 22{z) ol the Securitiss Contract (Reguiation) &,
1986, or any Statutary modification therect for the time being in farce, ihe Directors
of the Company may st any time in heir absolute and sneonteoied discration decline

ter reqistor ihe transfer of any of its securities in the name of the transferee ar any
one or mere ¢f the following graunds, namely,;

fa) thatthe instrument of transfer is not proper or has not been disly stamped and
axecited or that the certificale relating o the security has not been delivarad to

the Compsay or that sny other requirement under ike law relating to registralion
cf such-transter has not bean complied with;

{b]  that the transfer of the secunties is in contravention o any law or reles macde
thare under or any administrative instructions or cenditions of listing sgrezmend
lzid down in pursiance of such laws or rules:

(g thatthe tansfer of the security is Skely to resaltin such chanae in the composition
of the Beard of Direciors as would be prajudicial to the inlerest of the Company
or ta the public intersst: and

{d)] that the lransfer of lhe security is prohibited by any arder of army courd, tribuna
ar ether authority under any 'aw far the dime being in force.

PROVIDED THAT registration of a transler shall not be refused on the gr-::-und of the

transieror being either alone or joilly with any other person or persons indebled to

the Campany on any account whatsoever except whers the Company has a lien an
sharas,

li tha Company refuses to registor the transfer of any shares or fransmissians of any
right therein, the Company shall within ane monrlh from the date on which the
mstrument of transfer or intimation of transmission was lodged with the Company
saend netice of refusal to the bansfarae saul the transferor or to the persan giving the
intimation of the ransmission, as the case may be, and there-upan the provisions of
Secticr 111 of {he Acl or 2ny Statutory modlflc fion ar re-enactiment theraof for the
lime being in fosce shall agply.

ln-cesc of the doath of anyone or more of the persons named in the Registar of
Members as the joinl haklers of any sharg, the servivor or sundvars shall be the only
persuns recognised by the Company as having any tidle to ar interest in such share,
bui nothing herein containad shall be taken o ralease the estate of a daszased joint
holdar frams any ligbility on shares held by his with a0y olher person.

The guecttars or cm"rmls.tramrs of a deceased mombor o holders of a Succassion
Cerlificate or the legal representativas in respect of the shares of o deceased member
{nat of being one of twe or more (oind holders) shall be the only persons racoanised
by the Campary as having any ditke ta the shares registered in the name of such
rmembers, and the Company shall not be bound o recognise such executors ar
atiministrators or holders of a sucoession cenificate ar the legal representatives unless
such executors of administrators of legal representatives shall have first obtained
Frobate or Letier of Adminisiration ar Scccession as the case may be, from a duly
censtitutad Court in the Union of India provided thal in any cass whers the Board of
Directors in its @bsolute discretion thinks fit, the Board upor such terms as ta indemnity
or athersise as the Direclors may deem propet dispense with production of Mrobate
or Letters of Administration or Succession Certificats and register under Article ?3
shares standing in the name of a deceased member, 25 a0 member,
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Where, in case of partly paid shares, &an application for registration is made oy the
Transferar, the Company shalf give notice of the application to the Transferee in
sceordance with the provisions of Section 140 of the Aot

Subject to the provisions of Articls 71 any parsen becoming entitied ta any shate in
consequence of the death, lunacy, bankruptcy or insolvency of any mamber or by
any tawful means other than by transfer in accordance with these Aricles may with
the consent of the Board of Directors {which it shall not be under obligation to give)
pon producing such evidence that he sustains the character in respect of which he
proposes ko act under these Articles, or of his title, as the Baard of Directors shall
require and upon giving such indernnity as the Directors shall require either be
registered as member in Tespect of such shares of sleci to have some persan
nominated by him and approved by the Board of Directors registered as a member in
respect of such shares, PROVIDED NEVERTHELESS that if such persan shall elect
ta have his nominea registered he shall testify his glection by executing in faveur of
his nominee an instrument of transfer in accordance with the provigions herein
contained, and, untill he does so, he shall notbe freed from any liabilily in respect of
such sharas, this clause is herein referred t0 as “THE TRANSMISSION GLAUSE"

Notwithstanding anyihing contrary contained in these Article of the Company, every
holder of shares in or holder of debentures of, 2 company may, at ary time norminate,
in this prescribed manner and as per law, a persan to whom his shares in, or
debentures of, the Company shall vest in the event of his dealh.

A person entitied to share by lransmission shalt sunject to the right of the Directors 1o
retain such dividends ar money asis herein afier provided, be entitled to receive and

may give a discharge for any dividends or othar moneys payable in respect of the
share.

No fee shall be charged for registration of transfer, Probate, Suceassion Certificate
and Letters of Administralion, Certificates of Death or Marmiage, Power of Attorney or
sirmilar gther documents,

Every instrument of transfer shalt be presented fo the Company duly stamped for

registration accompanied by such evidence as the Board may require to prove the

title of the transferar, hig right to ransfer the share and generally under and subject
ta such conditions and regulations as the Board may, from time 1o time prescribe,
and svery registered instrument of transfer shall remain in the custody of the Company
until destroved by ofder of the Board.

The Compary shali incur no fiabifity ar responsioifly whatever in consequence of its
registering of giving effact to any iranster of shares made ¢r purporting to he made
by any apparent legal owner ther=af as shown of appearing in the Register of Members
to the prejudice of persons having or claiming any eouitable right, ltle or interest to or
irh the aid shares, notwilhstanding that the Company may have had natice of such
sauitable right, litle or interest ar natice prohibiting registration of such transfer, and
may have entered such notice or referred thereto in any book of the Company and
the Company shall not be bound or required to regard or attend or gwe effect to any
natice which may be given to it of any equitable right, title or Interest or be undar any
liability whatsoeyer for refusing o neglecling to da so, though it may have been
entered of referred to In some book of the Company, but the Company shali
nevertheless, be at liberty lo regard and attend to any such notice, and give effect
thereta if the Board of Directors shall so think fit

"Definitions”

For lhe purpose of the Adicles -

“Reneficial Dwner' Means a person/person(s)whose name s recarded as such
with depository.
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*SEDIT meoans the Secutities and Exchanges Baard of India.

"Dapcsitary” means a comaany formed and registered under the Companies
Act, 1956, and which kas been mranted & certificate of registration in actas 2
depository under the Securities & Excnahde Beard of India Act, 1892, and

“Bocurity” rmoans such seourily 22 may de specilied by SEB from time to time.

‘Dermatenalisation of sacurnities”

Nohyithstanding anyihing contained n these Aricles, the (ﬁﬂmpany shall be
antitled to dematerialise itz securities and offer securitics I a damaterialised
farm pursuant to the Depaositories Act, 1956,

*Option of investors'

Every person subscribing fo securitics offerad by the Comparry shall have the
option ta receive security cerlificates of to Totd the securities with 2 depositany.
Such & person wha is the benaficial owner of the securities can at any time opt
far. cut of a degository, if permittad by the law, in respect of any security 2nd in
the manner providad by the Depositaries Ast, and the Company shall, in the
marner and within the time prescribed, issus to the beneficial owner the required
Cerlificate of Securitiss,

If a person apts 1o his security with o depository the company snal intimate
such depository the details of allotment of the security, and on receipt of the

infarmation, the depasitory shall enier in its recard the name of the zllottes as
beneficial owner of tha sacusity.

“Secyrities 0 depositones 1o be in fungiole farm®
All sacurities helt by the depository shall be dematarizlisad and be in fungible
form, Mathing contzined in the Seclion 153, 1534, 1538, 1876 and 372 of the

Act shall'apply to a deposiiory in raspect of the securities held by itan behalf of
the veneficial owners.”

"Rights of depasitaries and bensficial owners”

ia Motwitnstanding anything to the contrary contained in the Act or these
Articles a depository shall be deamed to be the registered cwner for the

purposes of efieciing iransforor awnership of secuity an behall of the
beneficial owner,

(b) Save as athenvise provided in {a) above, the depositery as the registered
awner of the securiiies shall not have any vating rights or other rights in
respect of the securities held by it

{¢) Every person nolding securities of the Company and whoss name enterad
as the baneficial owner in the racords of the depasitery shaii be entitled to
all the rights and berafite and be subject to all the liabilities in respect of
his s=cutities whish are held by & depository.

"Senvice of Documents™

Mabwithstanding anything in the Act ar thesc Asticles to the contrary, whete

seclirities are nekl in a depository, the records of the beneficial ewnership may

be served by such depasitory on the Company by means of glecironics made
or by detivery of fioppics ar discs.

Transfor of Securtizs”

Hothing contsined in Section 108 of the Aol or these Aricies shall apply to a
fransfer of securities 2ifscted by a transferor and ransferee both of whor are
enierad as benefisial owners in the records of g depositong

17
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viii- "Allotment of securities dealt with 2 depaositony”.
Notwithstanding anything in the a1 ar these Articles, whese securities are dealt
with by a depository, the Company shall intimate the details thereof 1o the
depository immediately on alctment of such securities. '

iv. "Mo Distinctive Numbers" :
Notning contained in the Act of these Aricles regarding the recessity of having
distinctive numbers for segurities issued by the Gompany shall be applicable
for the secutities held with a depastion.

v, "Register and Index of beneficial awners’

The register and index of benefigial awners maintained by a depository ungef

the Depositones Act 1956, shalt be deemed 1o be Register and Index of

Members and Security holders for the purposes of these Arficles,

SHARE WARRANTS

The Company May Ssue share warranis subject 10 and in accordance wilh the
provisions of Section 114 and 115 of the Act ana accordingly the Board may in s
discretion with respecl to any share which is futly paid upen application i writing
signed by the persons reqistered as holder of the share and authenticated by such
evidence {if any} as the Board may, from time to \ime, require as to the identity of the
person signing tne application and on receiving the ceriificate {if any} of the sharg,
snd the amount of the stamp duty on the warrant and such fee as the Board may,
from time 1o time, Teguire, issue a share warrant.

{a} Thebearer of @ share warrant may at any time, deposit the warrant at the office
of the Campany, and so long &s the wiartaht remains sJ deposited, the depasior
shall have the same right of signing 8 requisition for calling @ meeling of the

Company, aad of sttending and voting and exercising the other privileges of
tne member at any meeting held after the expiny of two clear days from the
tirne of deposil, as if his name Were inserted in the Register of Members as the
holder of the share included in the deposited warrant.

fby  Motmere than one parson shall be recognised as depositar of the share warrant.

(¢} The Gompany shall, on two days wrilten notice, return the deposited share
warrani to the depositor. .

(@) Subjectas harein oiherwise expressed provided, no person shal as bearer of
5 share warranl, sign & requisition for galling & mesting of the Company ar
sitend of vote or exercise any other privileges of 8 member al a mesting of the

Compary, af 0e ertitted to receive any nofice frgm the Campany.

(o} Thabearer of a share warrant shail be entitied in sk other respects 1o the same .

privieges and arvantages as if he wete named in the Register of Members as

the Holder of the ghares inciuding in the warrant, and he shall be 2 member of
the Company.

Tha Board may, from time to time, make bye4aws as te the terms on which {if it shall

tnink fif), a new .share WwaTTant of Goupan may be issuad by way of renew lain case of

defacemnent, loss or destruction. '

CONVERSION OF SHARES INTO STOCK AND RECONYERSION
The Company may, by Qrdinary Resalution:-

{z) convert amy paid up shares into stock, and

(Y reconvert ANy stock into paid-up shares of any denormination.
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Tha several Rolders af such stock may transier their respective interost therein, or
any part thereaf in the same manner and subject to the same requtations urder
which the stock arose might, before he convarzion, nave been transfarred, oo as
naar thereto as circumslances, admit.

PROVIDED THAT the Board may, from dme to time, fix the rainimum amaunt of
stack transferable, so howsver that such minimum shall not exceed ihe neminal
amouni of the shares from which the stock aross,

The nolders of stock ahall, according to the amouni of siock held &y them, have the
samc right, privileges and advantages as regards dividends, voting at meeting of the
Company, and other matters, az if they held the shargs fiom which the stack aross!
Lut o such privilege ar advantage {sxcapt participastion in s dividends and profits
of the Company and i the assets an windirg up) shall be canferred by an 2mount of

=1ock which would net, if existing in shares, have confarred these arivileges e
advantages.

Such of the regulzlions of the Company as areépplicable to paid up shares shall

apply to siock and the words "Sharg” and “Share-halder” in these requiations shall
inclede "Siock” and "Siock-holder” respeciively.

BEORROWING POWERS
Subiect to the provisions of Section 584, 292, 263 and 370 of the Act and af these

. Arlicies, the Board of Diractors may, from time ta time at its discretion by a resolution

passad at a mecting of the Board, aceept deposit from members eithar in advance of
calls or etherwisz and generally raiss or borrow ar seclre the payment of, any such
sum or sums of maney for the purpose of the Company frem any acurce. PROVIDED
HOWEVER, whars the moneys to be borrowed togedher with the moneys already
barrowed (apart from temporary loans obtained from the Company’s bankers in the
ordinary cowrse of ousingss) exceed the aparegale of the paid up capital of the
Company and its free-reserves {not being reserves set apaet fur any specific purpoze}
the Board of Directors shall not borraw such money without the sanction of he
company in genaral meeting. Mo dentincuired by the Company in excess of the limit
imposed by the arlicle shall be valid or effectual urdess the lender proves that he

advanced the loan in good faith and without knowletgs that {he limit imposed by this
aricle had heen exceaded.

The paymeant or repayment of moneys borrowsd a3 aferesaid may be secured in
slch manner and upen such terms and condilions in all respects as the Beard of
Directars may think fit, enc in partticular in pursuance of a resolution passed at a
meeting af the Beard {and nat by Circular Resclution) by the iszue of bonds,
debenteres or debentura stock of the Company, charged upan all ar any part of the
peaperty of the Company, ibath present and future), including its un-called capital for
the: tirne being and the debenturas and the debenture stock and cther securilies imay

bz made assignable free from any equities between the Company arnd the person to
whom the same may be issucd. :

Any debenturcs, debenture stock or other sscurities may be issuad at 2 dissouni,
oremium of ciherwise and may be issucd bn candition that they shall be corverible
into shares of any denctnination, and with any privileges and candiiions as to
redernption, surrender, drawing allcdment of shares, attending (9ut not voling) at
pencral meeting, appontmant of Direclors and othervise, Debentures with the right

i canversion into or aketmant of shares shalt be issued only with the consent of the
Company in goneral meeting by a Spocial Resslution,

\F any cneoalled capital aof the Company is included in or charged by any motdage or
ather security, the Directars may, subiect to the provisions of the Act and these Articies
make calls on the members in respect of such uncalled capital in frust for the person
in whose favaur such montgage of secutity s executed,
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WEETING OF MEMEERS
The Statutory Meeting shall be teld i accordance with the provisions of Section 165  Statutory Meeting
of the Act within a period af not tess than one month and nat more than six manths
from the date on which fhe Company shall be entitled to commence QUSNgss.

The Compary shall in each year hold a Ganeral Mesting as its Annual General Mesting  Annual General
in addition to any otner Meetings in that year Al General Meetings othar than Annual  Meting
General Meetings shall be called Exdra-ordinany General Meetinge. An Annust General
Meeting of the Company shall be held within six montns after the expiry of each
financial year, provided that not mare than fifteen months shall lapse hetween the
date of ohe Annual General Meeting and that of next. Nothing contained in the
fareqoing provision shal be taken as affecting the right confered upan the Registrar
undar the provisions-of Section 166 {1} of the Act to extend the fime within which any
Annual General Meeting may be held. Every & moual General Meeting shall be called
far a time during business hours, on a dary that is not 2 plblic holiday, and shall be
held at the office of the Company or at some other place within the €ity in which the
Regd. office of the Compary te situaiod 23 the Board may detgrmine and the noticas
cating the Meeting shall snecify as the Annuat tenaral Meeting. The Company may
in any one Annual Gensral beeting fix the time for 1ts supsequent Annual General
Mecting, Every member of the Gorapany shall be entitled to attend either in parson
ar by proxy and the Auditor of the Company shafl have the right to attend and to he
heard at any General Meeting .which he attends on ey patt of the business which
concetns him 28 Auditon, Al every Annuai General Meeting of the Company there
shali be laid on e table the Directors 'Repont and Audited Statetrent of Accaunts,
the proxy Register with proxies and the Register of Directors' shareholding which
|atter Register shall retnain open and secassible during the continuancs of the Mesting.
The Board shall cause to be preparsd the Annual list of Members, Summary of share
Capital. Balance Sheet and Profit and Loss Account and forward the same to the
Registrar in accordance Wwith Sections 159, 161 and 220 aof the Act.

The Compay shall in every Annual General Meeting in addition to any other Report Report Statement
ar staterment lay on the table the Director's Report and Audited Statement of Acoounts,  and Registers to
Ausditors' Report {if not aiready mcorporated in the Audited Siatement of Accounts)  be |aid before the
the proxy register with proxies and the Register of Directars Shareholdings which annual general
leter Register shait remain open and accessible during the continuance of the meeting.  meéeting

Ali general meetings other thamn Annual General Meeting shafl he called Extractdinary  Lxim o hary
General Meating. GenomliMesting

(11 Subject to the provisions of Saction 188 of the Aci, the Directars shall on the Requbitbnitls
requisition in weiting of such number of momiers s is Mareinafter specified and M esthng
{unlgss the General Meeting otherwise resalves) al the expenses of the
raquisitionizte:-

{a) givetoihe member of the Company entitied to recelve notice of the next Annual
General Mesting, notice of any resclution which may propefly be moved and is
iniended to be moved at that meating. '

(o} circulats to members entitied to have notice of any general meating sent to
thetn, any statement of nol more than one thousand words with respect to the
matter referred to in any propesed rasalution or any business o be dealt with
at that meeting. '

[z} The number of members necessany for a reguisition under clause (1) hereof
shall be: :

{a) Such number of members as represent not less than ene twentieth of the total
voting power of all the metabers having at the date of the resglution a nght 1o
yote an the resolution or business o which the reguisition relates,; ar
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ot less than one oundred membars naying the nghts 2 oresaid and helding
shares in the Company on whish here has been paid L 22 argronaie sum cf
ol l2es than rupees ore lakh o all.

Naticz of any sush resclution shall be given and any stoh staigrment shall be
airoulated, to memners of the Somesany entitled ta have notce of the meeting
gant ta, them by serving a coby of the resoiction or etatameat ar cach memier
i any manner permitted by the Actfor service of tne mesating and notice of any
such resolution shall be giver to any otner member of the company by giving
rotice of the general effect of the resolution in any manner permitted by the Act
for giving him notice of reeeting of the Sompany. The copy af the resowticon
<hais be-semved, ar natice of the =ffoct of the resalution shall he given, 2s the
case ay be in the sama mannas, and so far as nracticable, at the same time

as notice of the mesiing, and wheara it is nat practicabis for it to ke served of |

given at that tirme, it shall 5 served or given as scon a3 practicable theraafler.
The Company shal not be baund underihis article io give notice of any resolution
ar bz circulzte any stat@ment unless: :

a copy Df-ihe'requisition signan by the reguisiionists for two or more copies
which betwoen them conten the signatura of &t the reguisiionists is deposited
at ihe regislerad office of ihe Company.

inthe sase of 2 requisition requining notice af resolution, not less than six weaks
before the meeting:

in tha casze of any other recuisition, not less than bvo weeks before the mesting.

ana

there is deposiied or tendesed with tha requisition sum regsanably sufficient fo
mesat the Company expanses in biving efact theretn,

PROVIDED THAT if atter a capy of the requisilion raguinng netice of a resclution has
heen deposited =t the Registered Office of the Company, and an Anoual Ganeral
meating is cafied for @ date siv weeks or less afer such copy has becn depasited,
ihe copy, =ithough not depesited within the time required by this clause, shall ba
deamed 1o have been properly deposited for the purposes also thereof,

(5]

8)

The Compary shall also not be Gound under this article to circulatle any
siatement, if on ihe applicstion either of the Gomgpany or of any cthar person
wha claims to be angrieved, the Gourt is satisfied that the rights conferred by
tris Article are being abused ta secure needless pualicity for defarmatory matter.
Noteilhsianding anything in these Articles, the business whicn may be deal}
with 2l an Annual General Meeating shadl include any resalution of which notice
is given in ascotdance with this article, and for the purposes of this clacse,
notice shall be doemed te have been so given, nolwithstanding the accidentat
ommissicn, in giving i, 1o one or more members.

The Directors may, whenevar they think fil, convens an general meeling and
they shall on requisilion. of the members as hercinafter provided, foethwith
procesd to convene Extra-ordinary General Meeting of the Company.

if at any time thers are not within India sufficient Dirsctors capable of acting to
form a guosum, or if the nussber of Cirsctars be reduced in nember 1o less than
the mrirtmum riumizer of Direstoes prascribed by these Articles and the cantinuing
Ciaclors fail o naglact 1o increase the number of Director to that number ar to
convene a generd maating, any Direclor or amy iwa o fore members of the
Company Tolding not less than one-tenth of the tota! paid up share capital of
the Company may call an extra ordinaty nenerat mesting in the same mannay
=5 noarly as possible as that in which meestings may be called by the Cirectors,

21

Extra-ordinary
Genaeral maeting
by Bcard and by
reguisilion

When g Director
QF any o
membears may call
an extra ordinary
General mesting



(1)  In case of requisition the fallowing provisians shall hawve effect: Contents of
requisition and
{a) The reguisition shail set cut the matlers for the cansideration of which the  number of
meeting is to be catled and shail be signed by the requisitionists and shall be  requisitionisls _
deposited at the registered office af the Company. required and the -
conduct of
) The requisition may consist of sevaral docurnents in like form, each signed By maeting
one of more reguisitionsts,

{e)  Thenumber of members entitled to reauisition a meeting in regard lo any matter
shall be such number as held at the date of the deposit of the requisition, not
less than one-tenth of such of the paid-up share capital of the Company as at =
tnat date tarries the right of voting in regard to that matter,

(d)  WWheretwo or more distinct matters are specified in the requisition, the provisions
of sub-clause {3} shall apply separately in regard to such matter, and the
requisition shall accordingly be valid only in respect of those matters in reqard
tg which the condgitions specified in that clause is fulfilled.

(e |f the Board does not, within twenty-one days from the date of the depaosit of a
yalid requisition in regard to any matters, proceed duly to call a meeting for the
consideration of those matters on a day not iater than forty-five days from the =
date of the deposit of the requisition, the meeting may be called:-
[ by the requisitionists themselves, or E
(i} by such of the raquisitionists as reprasent either a majority in value of the
paid up share capital held by all of them or nat less than one-tenth of the paid- =
up share capital of the Company as s refarred to in sub-clause {c) of clause (1) =
which ever is less. PROVIDED THAT far the purpose of this sib-clavse, the
Board shall in the case of a meeling at which a resolution is Yo be proposed &5
a special resolution, be deemad notto have duly convened the meeting if they
do nat give such notica thereof as is required by sub-section (2} of seclion 189
of lhe Act, #

(2} Amesating called under sub-clause (ch of clause (1) by requisitionists or any of .
them. B

fay shall be calied in the same manner, as nearly as possible, as that in which
meeting is 1o be called by the Board: but

() shall nat be held after the expitation of three months from the date of the deposit
of the reguisition. PROVIDED THAT nathing in sub-clause (o) shall be deemed
to pravent a mesting duly commencad before the expiry of the period of three 3
menths aforesaid, from adjoutning o some day afier the expiry of that period. =

(37 Where tvo of more parsons held @y shares in the Company jointly, a requisition,
or a notice calling = maeting signed by one or some of them shall, for tha
purposes of this article, have the same force and effect as 1f it had been sighed
by all of them.

{4y Anyreasonable expenses incutred by the requisitionists by reason of the failure
ot the Board duly to call a meeting shall be repaid to the requisitionists by the
Company. and any sum repaid shali be retained by the Company out of any
sums due or to become due from the Company by way of fees or ather
remuneration for thelr services o such of the Directars as were in default,

{1) Ageneral meeting of the Company may ba coalled by giving not less than lwenty-  Length of natice :
- gne days notice in writing. of meeting

{2) Ageneral meeting may te called after giving shorter natice than that specified
in ctause (1) hereof, if nonsent is accorded thereto:
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fiv I the vass af &n snnual gensral imeeting, oy all the membes cotitied to
wola therest and

i I the cose of any athar meeting, by mamiers of tha Compsany holding not
lzss than ninety-five percent of such part of e paid up share capital of
the Compary as givas a deht o votz &t the mesling,

FROVIDET THAT where ary member of the Company are entitfed o vole only on
soere resolution ar rasalutions to be moved at a meeiing and noé on the athers, those
membars shali ke takan into aceoeent for the purposas of this clause in respect st the
Forrner resalution or resolubans and not in respect of the fater.

&3, (1} Every nofice of a mecing of ihe Compainy shall specify tha place and the day
and hour of the meeting and shall conizin & statemsnt of the blsiness o be
irensactad therzat, K

(2] Subjzct to the provisians of the Adl ratice of every general meeting shall be
given:

i@l 1o every member of ihe Company, in amy manner authorised by sub-section (1)
ta {4) of Soction 52 of the Act

{hy o the persons entitled 1o 3 shars in consequence of the death, or insclvency of
a member, by sending it thraughihe pestin a prepaid istter addressed, to them
by nama or by ke tills of represanlative of he decsusad or assignees of the
insclvent, or by like description, at the address, if any, in India supplied for the
purpose by the perscns olaiming to be so cntiled, or until such an address has
been zo supplied, by ghing the notice @1 any mannor in which it might have
been given if the desth or insolvency had not oscured: and

fg)  toihe Avditors for the time being of the Comgany in any manner authorsed oy
section 53 of the Act in the case of any members of the Company.

FROYIDED THAT whers the notice of a meeting = given by alvertising the same in

2 nowspaper drculating in the neighbourheod of regislered office of the Company

under sib-seclion (31 of the Seclion 53 of the Act, statement of material facts referrad

o in Section 173 of the Act need not be annaxed to the notice a5 required by that

Section, bat it shall ba mentiored in the adveriisamant that the statement has been

forwarded {0 the members of the Gampany,

(3} Ewvery notice convening @ measting of e Camparry shall stale with reasonable
rrominerca that a membor entitled to appoint one of more proxies to ajtend
znd vole instead of himself and that a proxy necd rot o be member of the
Campany,

100, {11 (a) Intho case of an Annual gereral mseting & Sesinegss §o be transacted at

ihe mesting shall te deemed spacial, with the exception of business
relating 1o

fil  the consideration of the sccounts, balanse sheet and the reports of the
Bosrd of Directors ard Auditors:

(i) the declaration of dividend,

i the sppoiniment of Direcioss in the place of thoss retinng: and
{iv)  the appointmens of, and the fixing of the remunaration of the Auditors: and

{£)  Inthe caze of any ather meeting, al business shall be deemed specil:
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(21 Where any iterns of busingss to be transacted al the meeting of the Company
are deemed to be special as aforesaid, there shall be anrexed to the notics of

the meeting a statement seting out all material facts concerning gach such

item of business, including in paictiar the nature of the concern or interest, if

any, therein of every Chrecior.

PROVIDED THAT where any such item of special business at the meeling of the
Company relates to oraffects, any other Company, the extent of sharghelding interast
in that other Gompany of every Director of the Company shall alsa.be set auf in he
statement, if the extent of such sharehalding interest is not lgss than kwenty per cent
af the paid up share capital of that other Company.

{3 Whers any item af business consiats of the aceording of approval to any
document by the meeting, the time and place whare tne dacumetit can be
inspected shall be specified n the statement aforesaid.

Tne accidental ormmissicn i give any such notice as aforesald to of non-receipt
therof by any member or other persen to whom it should be given, shall nat ivaligata
ihe proceedings of any sueh mesting.

Na general mesting, annuzt or extra-ordinary, shall be competent to gnter upo,
discuss or transact any busingss which has not been mentioned in the notice of
nalices convening the meeting.

Five members entitled to vole and present in person shall e guarum for general
meeting and no business shallbe transacted at the general meeting unless the guorum
reguisite be present af the commencement, of the mesting.- A body corporate being
g mernber shall be decmed lo be personally presentif it is representad In acoordance
with section 187 of the Act. The President of india of the Governor of a Stale being &
member of the Company shail be daemed Lo be persanally present it he is representad
in accomance with Section 187 A of the Act,

\f within half an hour fram the time appointed for halding a mealing of the Compady,
a guotum is not present, the meeting, if called ky or Upon the requisition of the
members shall stand dissolved and in any other case the meeting shall stand
adjournad to the same day in the next week ot if that day is a public holiday until the
next succaeding day which is not 2 public notiday, at the same tima and place of o
such cther day and at such other time and place as the Board may determina. If at
the adjournment mesting also, a GOt is not present within half a0 hour from the
time appeinted for helding the mesting, the member presett shall be a guorum and
may transact the business for which the meeting was called.

Where & resolution is passed al an adjourned mealing of the Catnpany, the rasolution
shall for all purposes be treated as having been passed on the date on which i was
in fact passed and shall not be desmed to have been passed on any earier date.

A4 every General Meeting the Chair shall be taken by the Charman of the Board of
Diractors. Mf at any meeting, the Chairman of the Board of Directars be not present
Wwithin ten miruies after the time appeinted for holding the meeting or though, present,
be unwilling to act as Chairman, the Yice Chairman of the Board of Directors walid
3ot as Chairman of the meeting and if Vice Chairman of the Board of Directars e nat
present or, though present, he unwilling ta act @ Chairman, the Directars present
may chogse one of lhemseives to be @ Chalrman, and in default of their doing so, of
if no Directors shall be present and willing to 1ake the Chair, then the members present
shall chaose one of themselves, Being 2 member entitled o vole to be Chairmarn.

(8} Any act of resolution whict, under the pravisions of the aricle or of the Act, is
permitted or required to be done passed by the Company in General Meeting
chall be sufficiently so done or passed if effected by an ordinary resolufion
unless either the Act of the Articles specifically require such act to be done of
resciution passed by a spacial resclutian.
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Mo businoss shall be discussad st any general meeting excopt the glaction b 2
Charman whitst the shair is vacant.

{a) The Chairman may, with the consant of any meeting at which a guerum i

present and shad if &0 directed by ihe meeting adjours the mesting frem ime
to-tirme and fruen place to place.

(hjl No business shall be transacted st any adjourned meeting ciher than the
husiness left unfinishad at the mesting from which the adjourhment took place.

K ) )
s)  When a megting is adjourned for thirty days-ar mers noice of the adioumed
meeting shall be given a8 in the casz of an original meeting.

(dy Saveasaforesaid, it shallnol be necassary o gve 2ny notice of an adiourmment
af or of the business ta be transacted at any adiourned meeting.

. Every question subsmitted {o & general mesting shall be decidad in. the first instance

by & show of hands unless tha poll is demandzd az provided in these Arlicles,

# caciaration Ty the Chalrman of the meeting that on a show of hands, a resoldtion
has of has nol been carrigd either snanimausly.or by a particulas majerity, and an
entry 1o that effect in the books containing the minutes of the proceadings of the
Company shall be inclusive evidence of the facl, without proaf of the number or
proportion of vetes cast in faveur of o against such rasclution.

(1} Sefore or on the declaration of the result of the voting en any resalution cn a
show of hands, o poli may bo ordared io be taken by the Chairman ¢f the
meeting of nis cwn maticn, and shal be arderad 1o be taken by him on dermand
made in that bekalf by the persan or persens specified below, that is ta say -

bl

(ay by at l=2ast five mambers having the right to vole on the rasolution and
pEsant in person of Ty proxy, of

{B) by any membsar or memoers presanl in perzon ar by prowy and having
not less than one-tanih of the talzl voiing power in respact of the resoiution:
of

(2] by any member or members prasent in person or by proxy a&nd hoding
shares in the Company confarsing 2 right to vats on the resolution being

shares on which aigeregats sum has besn paid-up which is not bess than

one-tenth of the total sum paid-up on aif the shares conferring that right.

{2} The demand for a pall may be withdrawn sl any time by the persch or persens
who fmade the demand.

& poll temanded on queston of adjourmment or election of 2 Chalrman shall be
taken jorthwith, A poll cemandzsd on any cther question shall be taken at such time
not being iater than farty-gight hours fram the tme whan the demand was made and
in such manner and place as the Chawman of the meegting may direct and the resolt

of tha poll shall be degmed to be the docision of the mesting on the resolution an
wihich the pott wat iaken. :

In the case of equality of vates the Chairrran shall bath on a show of hands and a

acd fif atyd have a casting wote in addition to the vate or votes to which he may be
entiled as a member,
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wWhere & poll is to be taken, the Chairman of the meeting shall appeint twe scrutinesrs
to serutinise he vole giwen on the poll and to report hereon o him. {ne of the
Serulineets so appointed shall always be a membier (not being an office o employes
of the Company) present al the mesting, provided such a member is availaile and
witing 19 be appointed. The Chairman shall have power, at any time before the result
of the pall is declared, 1o remave 3 serotineer from office and til vacancies in the
office of the sctutinger arising from such rermovat ar from any other cause,

The demand far a pall ehall not prevent transaction of other business except on the
question of the election of the Chairman and of an adjournment ather than the guestion
on which the pall has been demanded.

Where, by any provision contained in the Act or in these Articles, special notice is
required for any resaiution, notice of the Intention to mave the resolution shall be

-given to the Company nat less than fourteen days befors the meeting at which it is to

be moved, exclusive of the day on which the notice is served or deemed o be served
and the day of the meeting. The Company shall immedialely after the notice of the
intention to move any such resclution has been received by it, give its members
natice of the resolution in the same manner as it gives natice of the meeting, or if that
is not practicable, ghall give them natice theranf, sither by advertisement in 3
newspaper having an appropiats circulation ar in any cther mode allowed by thase
present, not k2ss than seven days before the mesting.

VOTES GF MEMEERS
A member paying the whole or 2 part of the amount remaining unpaid on any share
held by him although no part of that amount has been calied up, shall nct be entitled
to any voting rights in respect of the maneys so paid by him unt the same walld but
for such payment became presently payable.

No member shall exercise any voting rights in respect of any shares registered in his
narne on which any calis or other sums presently payahle by him have not peen paid
or in ragard to which the Company has exercised any right of lien.

Subjecl to the provision of Article 115 every membet of the Company, holding any
equity share capital and otherwise entiiled to vote shall, on a show of hands when
present in person for being a body corparate present by représe niative duty authorieed
have one vote and on a pell, when present in person (including 2 oody carporate by
a duly autharised representative) or by an agent duly authorised under a power of
Altarmey or by proxy, his voting right shall be in proportion 1o his share of the paid-up
equily share capital of the Gompany. Provided however, if any Preference share
nolder be present at any meeting of the Company, save a3 provided in clause(b) of
sub-section (2) of Section 87, he shall have right to vole only on resclutions before
the meeting which directly affct the rights attached to his preference shares. A
mamber is hot prohibited fram exercising his vating rights on the ground that fie has
ot held his shares or interest in the Company for any specified period preceding the
date on which the vote is taken.

A member of uneound mind, or in respect of whom order has been made by any
eourt having jurisdiction in lunancy, may vete, whetner on & show of hands aron a
poll, by his committes or other legal guardian, and any such commilies of guardian
may, on & poll, vote by proxy.

1f thare be Joint registered holders of any share ane of sush persens may vole at any
meeting personatly or by an agent duly authorised under a Fower of Attorney ar by
proxy in respect of such shares, as if he were solely enditled thereto but the proxy 50
appeinted shall nat have any right i speak at the meeting, and, if more than one of
such joint holdars be present at any meeling eitner persanally or by agent of by
proxy, thal one of the said persans so present who stands higher on the Registar
shall alone be entitted to speak and to vole in respect of shares, but lhe ather or
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others of the holder shall be entitied ta vote i, prefarence io 2 person prasent by an
agent duly authorised under a Power of Adtorney or by progy sihough the name of
sizch person present by agent or proxy stands first or nigher in the Regizter in respesct
oé such shares. Several executors or administratars of & deceased member in whase
name shares stand shall for ihe purpose of these aricies be deemed joirt holders
theracd.

(el Abody corporate (whether a canwpany within the meaning of the Act or net}

 may, if 1t is a member or creditor of the Company (including a holder of

debentures) autharise such persen as it thinks fit by a resolution af s

Board of Diractors or ather Governing Body, to Act as its representative at

any meeting of the Company of any ctass of members of the Gompany or

2t any meeting of the creditors of the Company ar debenturs halders of the

Company. & persan authaorised by resolution as aforssaid shali be enfitled

to exerciss the same dghis and Dowers {lnclud:ng e right tnvate by proxy)

on behalf of the body corporate which he repressnts as hat body could

exercise if it ware an indivigual member, creditor ar halder of debenturas

of the Company. The production of a copy of the rasalution referred above,

certified by Director or the Secratary of such body corparate before the

commencemsnt of ithe meeting shail be accapted by the campany as

sufficiant svidence of the validity of the sald representalive's appointment
and his right to vate hare at,

()  Where the Presideni of India or the Gavernaor of & siate is a member of the
Company, ihe Fresident or as {he caze may be, the Governor may appaint
such person as he thinks fit to act his renresentative ot any meeting of the
Company o at any mesting of any ¢lass of members of the Campany and
such a persen shall be entitled o exercise the same rights and powers,
including tha right to vote by proxy, as the President, ar as the case may

- be, the Gavernar could exercise as a member of the Company,

Any pergon entitled under the Transrmission in Article to transfer any shares may
yole at any gencral meating in resped thereof in the same manner &5 i he was the
registered holder of such shares provided that af leasi farty eight hours before the
time of holding the meeting or adjourned meeting, as ihe case may be, at which he
proposes o vote he shall satisfy the Diredtors of the rights to transfer such shares
and give such indemnity (if any) as the Directors may reguire unless the Directors
shall have previously admitted his rfight o vote at sech meeting in respeoct thereaf,

Subject bo the provisions of these Articles vote may be given either persanally ar by
prowy. A body corporate boing 2 member may vote sither by a proxy or by a
representaiive duly auihorised in accordancs with section 187 of the Ack.

Un a poil taken at a meeting of the Campany & member entitied t¢ rmore than one
woka ar his prowy, of ethar paraons eniitled 1o vote for him, as the case may be, nasd
not, it he voles, usc all his votes or east in the same way all the votes he uses.

- Any member of the Company entitled to attend and vote at a maeting of the Carmpany

shall be entitled to appoint another persan (whether a mambar of nofh 25 his proxy (o
attend anel vate insiead of himself PROVIDED ALWAY'S that a proxy sa appainted
snall not have any right whalever to speak at the meeting, Every notice convening a

meeting of the Compzny shall state that a membear entitled o altend and vote is

entitlad ko appoint one ar mare proxies,

. Aninstiument of proxy may appoint a proxy eilher for the purpeses of a narlicular

incaling spacitied in the instrument and any adjournment theraof or it may appoint a
praxy far the purpese of every mesting fo be held hefare a date specified in the
instrument and every adjeursment of any such mesling.
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148, Mo proxy shall be entitled to vole on @ show of hands.

129, The Instrument appainting a proxy anc the Power of Attarney or authority {if any)
under which it is signed ar a notarisfy cerified copy of the Fower of Attorney or
authorily, shall be deposited at the Reqgistared offica of the Company forty-sight hours
hefare the tirme for holding the meetings at which the perscn named in tha hstrument
proposes to vote and in default the inatrument of proxy shat not be treated as vahid,

130, Bvery instrument of proxy whether for a specified mesting or otherwise shall, as
nearty as circimstances will admit, e in any of the forms set out In Schedule X0
the Act, and signed by the appointer of nis attorney duty authorised in weiting, of, if
the appointer is @ body corporate be snder its seal or be sianed by any officer or
attorney duly authorised by

131, A vole given in accordance with the terms of an insturmnent of Proxy shall be valid
roteithstanding the previous deaihar insanity of the principal or revecatian af the proxy
or of any Power of Attorney under which such proxy was signed ar the transfer of the
share in reapect of which fhe vots is given, provided that ne intimation i writing of the
death, insanity, revocation or Fansfer shall have been received by the Company af the
Regisiered office before tne commencamens of ihe meeting or adjourned meeting at
which the proxy is Used provided nevertheless that the Chairmran of any meeting shail
he entitled to require such evidence as he may in his discretion think fit of the due
execution of an instrzmeant of proxy and of the same nof having been revoked,

122. Mo obiect shall be mads to the guatification of any vater or ko the validity of & vole
excepl 2l the mesting or adigurned mesting at which the vole objected to is given of
tendered, any every vote, whether given pevscnally or by proxy, not dizallowed at
such meeting shal be valid for &k purposes and such abjection made in due time
shall be refatred to the Chairman of Meeting.

143 The Chairman of any meeting shall be the sale judge of the validity of every vote

tendered at such meeting. The Chaiiman present at the taking of a poll shall be the -

sols judge of the validity of every voie tendered at such poll. The decision of the
Chairrman shal! be final and conclustve.

134 If any such instrument of appaintment be confined to the object of appointing an
attorney or proxy for voting at meetings of the Company it shall remain permansmnily
or far such time as the Dirsctors may detsming, in the custedy of the Company.
embracing other objects copy thersof of examined with tne original, shall be defiversd
1o the Company ta remain in the cuatedy of the Company.

DIRECTORS
135. Until otherwise determined by a general mecling cf the Company and subject to the

provisiens of Section 252 af the At the number of Directars snhall not be less than 3
and not mere than 12, .

136. The persens hereinattar named shall pecome and be the Directors of the Company
that is ta &3y -

1. Sh. Bikramijit Ahluwalia
2. Smt. Sudarshan Walla
3. 8mt. Rachna Uppsa

§37. Any trust Deed for securing debeniures of debenture stacks; may, If so arranged
pravide for the appointment, from time to time by the Trustess thereof or by the
haolders of debentures or debenture stocks, of some person to be a Directar of the
Company and may empower such Trusiees of holdar of debentures or debenture
stacks, from time to tme, to Temave and re-sppaint any Directar 5o appointed. The
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Giractor appointed under Articke s herain retered w as "Debenture Drecior and the
tarm "Debentine Director” means the Divectar for the time teing in office under this
article. The Denentura Divector shali not be liable to retire by rotaticn or &= remaved
oy the Cornpany. The Trust Deod fmay contain such ancilary provi;i?ﬂ as may be
srranged behweei the Gompany snc the Trustes: and all 5un:hl provizicn shall have
sffert notwith=tanding any of the other provisions harain contained,

Aay boad ar any olher wriing piving security izsued or exesuted by the Company in
fayour of any credd Corporation of any agresmant executad by the Company
favelr of @ credit corpocation may provids for the apocintment of a'Direciar (in thase
prasants referred to as "The Corperation Direcier”) far ard an behalf of the holder of
siyoh Bands or such credit corporation for such period as therain provided for nat
excseding the periad far which ary amourt may ba culstanding urder such bond or
writing of agresment and for removal from the office of such Cirsctor, and on a
casual vacancy being causad whether by resignzlion, death, remeval or otherwiss,
for ihe sapaintment of anather Directar in e vecant place. The Carporation Director
shzll not ke liable to rative oy rotaticn and subject 1o the provisions of the Act be
rersoved fram his wlfice by the Company.

{ay Metwithstanding anyihing o the contained in these aricies 20 fong as any

moineys remain owing by the Company to Indestriat Financs Corporation of

Irdiz {IFCH), Inctustrizi Cradit and Investmeant Carporation of India {ICICH, the
indusirial Cevelopment Bank of India (DB or to any edhar financing Company
or Body cut of any loans granted or te Be granted by them to the Company so
leng 35 1FCH, ICICH DBl or any otfer Financing Cerporation ar Credit Corporation
of any other Financing Campany or Body (each of which iFCE 1CICI, DBl or
any athar Finanging Corparation or Credit Sorporation or any other Finansing
Company or Body is hereinafter in this Article referred o as "The Corporation'},
continue o hotd debenicres in the Company By dirsct subseription or private
placement, or so long as ihe Corporetion nolds shares in the Compeny as a
result af undarwriiing or dirgct subscription ar so long 2= any liabiity of the
Company arising out of sny guaranize furnizhed by the Cerporation on behali

- of the Company remains cutstanding, the Corporation shall have a right to

“appaint. from time to time, any person or persons as @ Directer or Directors
whole-time or nan-whoie-fims (which Director or Directors is/zre hersinafter
referred to as "Nomines Direcions") on the Bozrd of the Company and to remove
from such affice 2ny parson of persans so appainted and to appoint any person
of persons in hisftheir place/s.

fby The Board of Qirectors of the Company shall have no powsr 1o remove from
© the office the nomines Directon's, Al the oplion of the Carporation, sitch Nomines
Directoris shall nok bs reguired to held any share cualification n the Campany.
50 Morminee Director shall not be Takle o retiremant by rotation of Dirastars,
Subject as aforesaid, the Momines Direcion's shall be entitled to the sams
rghts and privileges and be subject to the ssme obligations as any other Director

of the Company.

(6}  Thz Nominee Director’s so apaointad shall kald the said affice anly so long as
any moneys ramain owing by the Company o the Corparation and the Mominse
Diregior’s so appointed in sxerciss of the said powsr, shall ipso facto vacate
siich office inmediaisly the moaneys awing by the Company o the Corporation
i3 paid off.

(d)  The neminee Dirscler’s appointad urdsr this Articls shall be entilled o receive
ak nolices of and attend all Goanoral Meeting. Baard Meetings and a1l the
Maetings Board Meetings and 2l the Mestings of the Comniites of which the
Mominen Director’s isfare memben =3 also the minutas of such mestings.
The Corooration snall aiso be entitled to recefve ad such notices and minutes.
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te)  The Company shall pay the Mominee Directar/s sitting fees and expenses which
the other Directors of the Company are entitled, but if any cther fess,
CoraiSSion, Monays or remumeratan in any foern is payables to the Directars of
the Company, the fess, commission, moneys and remuneration in relation to
such Mominee Directors shali ascrue o the-Corparation and the same shall
accardingly e paid by the Comparny girectly to the Corporalion. Any expenses
that may incurred by the Corporation of such Nominea Directoris in connection
with their appeiniment or Directorship, shall alsc be paid or reimbursed by the
Carmpany o the Corporation or as the case may e o such Nominee Director
s, provided that if any such Nominee Direcloris isfare an Dificerfs of the
Carporalion. The sitting fees im relation to such Nominee Directoffs shall also
seerue to the Carporation and same shal accordingly be paid by the Gompany
directly to the Carporaticn.

{fi  Provided also that in the cvent of the Nemines Director!s being appointed as,
whole-time Director’s, such Naminee Direcion's shall exercise such powesr and
duties as may be approved by the Lenders and have such rights as are usually
exercised of available to 3 whole-tims Director in tne managemenl of the affairs
of borrower. Such Nomines Director/s shall be entitled 1o receive such
rermuneration, fees, commission and mongys as may be approved by the
lenders. .

The provisions of Articles 138, 137 and 138 are subjsct to the provisions of Section
256 of the Act and the number of such Directors appointad under Article 137 shall not
exceed in the aggregate one-third of the tatal numbet of Directars for the time balng
in office.

The Board may appoint an Alternate Directar recommended for such appointment
by the Director (hereinafter in this Anticle catied "the original Director”) to act for hirm
duting his absence for a period of not less ihan three months from Union Territory of
Delhi, Every such alternate Director shall. subject to his giving to the Company &n
address in india at which nolice may ke saryed on kim, be entitled to nolice of meating
of Directors and o attend and voie as a directar and be counted far the purposes of
a quorum and genefally ali such meetings to have and exercise all the powers and
duties and authorities of the original Director. The Alternate Director appointed under
\his article shall vacate office as and whan the original Director retums (o Union
Tertitory of Delhi if the term of office of the ariginal Director is detennined before he
relurns o the Urion Territory of Delhi sforesaid, amny provision in the Act or in these
Article for automallc Re-appoiniment of retiring Director In default of another
appointment shall apply 1o the ariginal Direcior and not the Alternate Director.

The Directors shall have power 8! any time, and fram time to time appoint any peTsan
to be @ Director to fill & casual vacancy. Such casual vacancy shall be filled by the
Baard of Ditectors at a meeling of the Board. Any person S0 appointed shali hold
office only upto the date upto which the Diegctor in whose place he 18 appointed
would have held office, if it had not been vacated as afaresaid but he shall then be
gligible for re-slectian. : '

The Directars shait aiso have power at any tima and from time to time appoint any
ather persen to be a Directar as an addition lo the Board but so that the tatal number
of Diractors shall not any tima excesd the maximum fixed. ARy person S0 appointad
as an addition to the Board shall kiold his office only upto the date of the next annual
general meeting but shall be eligible for election at such meeting.

A Director need nat hold any qualification shares.
in accardance with the provisions of Sechan 310 of the Companies Act, 1896 read

with the Companias {Central Government's) General Rules and Forms, gach Directar
shall be entitled to e paid out of the funds of the Company by way of sitting fee for
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sttending mestings of the Board andfor sommiitze thereaf, an amaount as deternined
oy the Board of Directors from iime to time, nol excesding such sum as may be
determined. by the Gentral Govemment fram tme 1o fime by way of atmendment i
the =aid rules.

. Subject to ihe provisions of Seclions 198, 309, 340, 314 and 314 of the Act, if any

Director, being willing shail be cafied wpon o parform exira services {which expressian
<hali include wark dana by a Director as 2 member of any committes formed By the
Director or in reiafion io signing share Cerlificztes) or to make special exeriions
ingoing or residing or rosiding ot of his usual place of residence or othenwise for any
of the purposes of the Gompany. the Compary ghall remunerate the Direstor so
doing either by a fwed sura or otherwise as may be detannined by the Dirsctors, and
such ramunerstian may be either in additicn to or in substitution for his shara in the
remuneraion above provided. The Directors (other than the Managing Directar of
amy other whele time paid Drecior] shall also be entitled:ta fuither rerauneration by

way of commission atthg rale of 1 per cent of the net prafits of tha Cernpany calculated

in aceordance with the provsions of ine Companias At 1956, and such remuneration
shait be divided ameong the Direciurs (atner than the Managing Director or whole
time pait Directors) in such prapartion and manner as may be agreed upon betveen
them and the Board of Directors and @ the absence of an agreement, egually,

 The Beard of Giractors may subjzct to the limitatians provided by the Act allow and

pay to any Director who aliends 2 mesating of the Beard of Directors or any Committze
thereof or genaral mecting of the Campany arin connechion with the business of the
Compary at 2 placs olher than his usual place of regidance far the purpose of attending
a mesting such sum as the Board may consider fair compensation for travefing,
hotel, and other incidental expensas proparly incuered by him, in addifion ta his fea
for sttending such meeting as sbove specified.,

The cantinuing Director or Directars may act not withstanding any vacancy in their
tody, but if and so lang as their nuimber is reduced below the quorum fixed by these
Atticles for a mesting of the Board of Director or Dircclors may act for the purpose aof
increasing the number of Directers ar that fixad far the quorum ar for sunmoning @
genefal mesting of the Company, bui for no other puspasas.

(4}  Subiect lo the provizions of Section 247 of the Act, except with the annsent of
- the Board af Directors of the Company, a Director of tha Company ar his relative,
3 firrs in which such a Direslon or relative is partner, amy other pastnar in such a
fiemn, of a private company of which the Director ks a member or Director, shall
rat enter inta any contract with $ha Company,

ta}  for the sale purchase or supply of goods, materials or senvices | ar
{t)  for wndenwriting the subscription of any share o¢ debeniures of tha Campany.
(2} Mothing contained in clause () of sub-clause {1) shal affect ©-

(@) the purchase of goods and materials fram the Compaiay, or the sale of goods
and materisls to the Commany by any Directer, relative, fim, partner oF Privata
Company as aioresaid far cash at prevailing mariet prices - of

{o)  any contract or contracts between the Company on one side and such Diractor,
relative, firm, parings or Private Company on the other for-saie, purchase or
supply of any goods, materials and senvces in which either the Gompany or
the Direcior, relative, firm, partner of Private Company, as the case may be
requiarly tradss ar does business. PRCAVIDED that such contract or contracts
da not relate to goods and matarials the value of which, or services the cost of

which, exceeds five thausand rupess in the aggregals in any year comprised
in the ceried of the confract or contracts;
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(4}

Natwithstanding any thing conizined & sub-clause (1} and (2) hereof, 2 Direciof
velative, firm, partner or private company as atoresaid may, in circumstances
of urgent nscassily, enter, without ootaining the congent of the Enard, into any
contract with the Company for the sale, plirchase oF supply of any qoods,
matetials or sendces even if the value of such goods or cost of such senvices
exceads rupess five thousands in the aggregate in any year gomprized n the
pariod of the coniract, but in such a case the consent of the Board shall he
obtained at a meeting within three months of the date on which the contract
was enkered into.

Every consent of the Board required under this articls shall be accorded by a
resalution passed at a meeting of the Hoard required under clause (1} and the
same shall nol be deemed to have besn gven within the meaning of that clause

- unless the consent is accorded before the contract is erntered into o within

three months of the date or which it was enterad inla.

if consent is not accorded to any contract under {his article anyihing done in
pursuance of the contract will be voidatle at the aplion of the Board.

The Directars, $0 contracting or Deng so interested shall not be lable to the
Gerppany for any profit reatised by any such contract or the fiduciary relatan
thereby established.

150, When the Company:-

{a)

{io}

151, (2%

enters inla a contract for the appoiniment of a WManacing Director or whole tims

Directar n whlch contract any Director of the Company 1B whether directly or
indirectly concerned or interested ¢,

varies any stch contract already In existence and in which a Directar is
cancarned of interested as aforesaid, the provisions of section 302 of the Aot

" shall be comptied with,

A Director of the Company who is in any way, whether divecily or Indirectly
concerned or interested in @ contract of afrangement or propozed contract of
arrangement entered info or to be eptered into by or on behalf of the Company
<hall discioss the nature of his concern or interest ata meeting of the Board in
the rsanner provided in section 299 (2) of the Act. Provided that it snall not be
necessary for a Directar to disclose his concern of interest of be arrangerment
entered inlo or to be entered into with any other company where: any of the
Directors of the Company of two OF MOFE of them 1ogether holds o nold not
more than two percen! of ihe paid-up share sapitat m any such olher coOmMpany.

A general Motice, given to the Board by the Direclar to the effect that is @
Director or member of a spacified body corporate of s a memoer of @
specified firm and is 1o be regarded as concernsd ar interested in any
natice shatl expire at the end of the financial year in which it shail be given
but may be renewed for a further period of one financial year at o time by
fresh notice given in the \ast manth of the financial year in which it would
have otherwise expired. No such general notice and na renewal thereof
shall be of effect untess, either it is given at a meeting of the Board or ihe
Director concemed takes reasonabie steps to secdre that it is Brought up
and read at the first mesting of the Board after it is given.

152 Subject to the provisions of the Act, the Directars (inciuding a Managing Divector and
whale time Directar, shall not be disgualified Dy reason of his ar tneir office as such
from holding office under the Company O trom: cantracting with the Company either
as vendor, purchases, lender, agent brewer, lessor ar lessee of otherwise: nof shalt
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any such contract ar any contract or arrangement entered into E_:u'; or on !:uehallf of the
Campany with any Director o with any Company or Patnershin, of ar in which any
Directar shall be a rmamber or otherwise interested be avoidad, nor shall any Director
so contracting of being such member or so interested be Hable to account to the
Company for any profit realised by such cuntract or arrangement by reason andy of
such Diractor hialding that office or of the fiduciary relalion thereby eslablished, but it
is dectared, that the naiure of his interest shall be disclosed as provided By Section
259 of the Act, and in this respect all the provisions of Section 300 and 301 of the Act,
shall be duly chserved and comalied with. .

A person shall not be capaile of being aopainted Directar of the Comparry i ;-

(a) he has been found to be of unsound mind by a court of competent jurisdiction
and the finding is in foree

by . heis an undischarged insalvent :- o A

{c}  he has applied to be adjudged ar insolvent and his apglication is pending

(d) hehas been canvicted by a coust of any affence invalving morat ivrpitude and
sentenced in raspect there of to imprisanment for not 1255 than six menths and
a period of five years has not slapsed from the date of expiry of the Sentence:

{e) e has not paid any call In-respect of shares of the company held by him
whether alone or jointly with others and six monihs have elapsed from the last
day fixed for the payment of the call: ar

(i An arder disqualifying him for appointment as Director has bean passed by 3
Gourl in pursuance of Section 203 of the'dct and is in foree: unless {he leaves of
the court has beon cbtained for his appointment in pursdance of that seciion.

154, {1} The office of & Direclor shall become vacant if i

{a} . helsfaund to be of unsound mind by a Court of competent jurisdiction ; or
{b) he applies to be adjudged an insclvent : or
{c} heis adjudged an insolvent : ar

{d} heis convictad by a court of any offence involving meral urpitude and

sentence in respect thereol (o impriscnment for not less than six months:
(14

(e}  he fails to pay any call in respact of shares of the Company held by him,
whether alone or Jointly with athers within gix months from the |ast date
fixed for the payrment of the call untess the Central Government, by &

Notification in the Oficial Gazette remave the gizgualification incurred by
such failure: or -

(f}  absents kimself from three consecutive meetings of the Board of Directors,
or From all meetings of the Beard for a centinuous ceriod of three months,

whichever is longer, withou! obltaining leave of absence from the Board
ar

(g} he {whather by himself or by any person for his benefit or on his accourt)
ar any fiem in which he is a partner or any private campany of which he is

a Director, accept a loan, or any, quarantee or security for a toan from the
Lompany in canfraveniion of Section 295 of the Act © ar
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155, (a)

(b}

() he being i any way whether directly o indirectly concemet or interested
i 5 contraat ar asrangement or preposed coniract of arrangement, entered
into or 1o be entered into by of on behaif of the Compary fails to disclose
the nature af his concern or interest at & meeting of the Baard of Diregtars
a5 requirsd by Section 299 of the Act | ar

£ he becomes disqualified by an order of the Court under Section 203 of
the Act . of

(i heisremoved by an ordinary resolution of the company befare the expiry
of his perind of office | or

{k} it by notice in writing fo the company, he resigns his office | of

(1 having been appointed & Directar by virtue of his holding any oflice or
other employment in the Company, he ceases 1o hotd such office or other
employment in the Gampany.

Motwithstanding anything containad in sub-clause (o), {d) and (1) of clause (1)
hereof, the disqualification referred o in these ciauses shall not take affect:

{@}  for thiry-days from the date of the adjudication, sentence ar arder:

{p} where any appeal or petition is preferred within thirly days aforesaid
against the adjudication senience ar conviction resuiting in ihe sentence,
or order untit the expiry of Seven days from the datg on which such appeal
or petition is disposed of; or

{c) where within the seven days aforesaid, any further appeal or petition is
preferred in respect of adjudication, senience, conviction or arder, and
\he appeal or petition, if allowed, would resull in the removal of the
disquatification, until such further appes! or petition is disposed of.

The Company may stibject to the provisions of Saction 284 and ether applicable

provisions of the Act and these Auticles by ordinary resolution remave any
Director nat being a Director appainied by the Central government in pursusnce
of Section 408 of the Act bafore the expiry of his period of office.

Special Notice as provided by Aticies hereof or Section 190 of the Act shall be
required of any resolution to remave a Direcior under the Article or {0 appeint
soma other person in place of & Director so removed 2t the meeting at which
he is removed, '

On receipt of notice of a resclution to remaove 2 Directar under his Adicle, the
Gomparty shall forthwith send 3 copy ihereot 1o the Director concerned and the
Director (whether or not he is a membear of the Company} shali be entitied o be
heard on the resolution at the meeting;

\Where notice is given of a resolution to fmove a Director undar this Adicle
and the Director concernad makes with respect thereto repres entations inwriting
ta the company {not exceading reasonable length) and requests their notifization
lo members of the Company, the company shall, unless the representations
are recaived by it too late for il, to do 50 (3] in the notice of the resoiution given
to the members of the company state the tact of the representations having
been made, and (b) sand a copy of the representations to every mamber of the
company to whom notlice of the meeting is sent (before or after tha
representations by the company} and i a copy of the representaiion is not sent
as atoresaid because they were received too lale or because of lhe Company's
default the Director may (without prejudics to his right to be heard-orally} renuire
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(£}

{if)

that the representations shait be read out at the meeting: provided that copies
of the represantations need not e sent ar read out at the meeting if on the
application aither of the company or of any other persan wha claims o be
aggrieved the Court s satistied that the rights canferred by this sub clause are
reing abused 1o secure needless publicity far defamatory mattar:

Avacancy creaked by the removal of @ Directar under Lhis Article may, i he had
been appointed oy the Company in General Meeling or by the Board in
pursuance of Article 142 or section 262 of the Act be filled by the appaintment
of another Director in his siead by the meeting atwhich he is removed, provided
special hotice of the intended appointment has been given under sub-clause
(5} nereof. A Director so appointed shall hald office untit the date upto which his
predecessor would have held office if he had nat been removed as aforesaid:

If the vacancy is not filled under sub-clause (g}, it may be filied as a casual
vacangy i accordance with the provisions in'so for as they are applicable of
Articte 142 or section 262 of the Act, and all the provisions of hat Ardicle and
saction shall apply accardingly:

A Directar who was removed from office under this Atticle shall not be re-
appainted as & Director by the Board of Directors;

Naothing contained in this Article shall be taken:-
as depriving & persan removad hereundar of any compensabion or damages
payable to him in respect of the tarmination of his appointment as Direclor | of

as derogating fram any power to removes a Director which miay exist apart fram
this Ariicle.

Mo Girectar shall as a Director take part in the discussion of, or vale on any contract
ar arrangement enfered into or to be entered into by or on behalf of the Company. If
he is in any way, whether diregtly or indirectly concermned or interested in such contract
gr arrangement, nar shall his pressnce count for the purpose of forming a gquorum at
Ahe time of any such discussion or vole, and if he does vate, his vote shall be void,
Provided however, lhat nothing herein contained shall apply to:

{2)

{b)

(i)

fii}

any coentract on indemnity against any loss which the Directors, or any one or

mare of them, may suffer oy reason of becoming or being sursties or & surety
far the Company:

any contract or arrangement entered into or to be entered info with 3 public
COmpany of & private company which is 2 subsidiary of a public company in
which the interest of the Direclor consists salely:

In his being:
{a) adirector of such comparny: and

{b]  Ihe holder of not mare than share of such number ar value therein as is
requisite to qualify him for appointment ss a Director by the Company, or

in his eing a member halding nat more than twa percent of its paid-up share
capital,

A Dirgctor may be or become a Director of any Company of in which it may be
interested as a vendor, shareholder or alherwise, and no such Director shall be
accountable for any benefits received as a Director or shareholder of such Company
except in 5o far &= Section 303{6) or Section 314 of the Act may be applicable,

15

interested
Directors nof to
participate or vote
in Board's
proceedings

Directors may be
Direclor of
Companies
promcted by the
Company



158,

154,

161,

162

163.

164

1835,

ROTATICON & APPOINTMENT OF CARECTORS .
Nat lese than two-thirds of the total number of Directors shall (2} be persons whose
period of the aoffice s liable ko terrnination by retirement of Directors by rotation and (B)
sove a3 othorwise exprassly provided in the Articles pe appeinted by the Company N
Zeneral Mesting.

Subject o the provisions of Arficles 137, 138 and 135 ihe non retiring directors shouid
e appointed by the Board for such period or periods as it may in its direction deem
appropriale. .

. Subject to the provisions of Section 256 of the Act and artictes 135, 136 1o 143 at

every annual gensral meeting of the Company one-third of such of the Directors far
the time being as ars kable to Tetire by ratation, of if their number is not three ar
multiple of thres the nurnbet nearest to one-third shali retine from office. The Debenture
Directors, Momines Directors, Comporation Direetors subject to Axticle 189 and 170,

Managing Directors if any, shall not be subject to retirement undar this Article and

shall not be taken into account in determining the number of Directors o retire by
ratation. In these aiticles a "Retiring Dicectar means a Director retiring by rotalion.

Subiect 1o Section 283 (2) of the Act, the Diresters to retire by rotation wndet Article
180 at every annual genaral meeting ¢hall be thase who have been longest in office
since their last appointment, bul as hetween those who became Diractors an the
same day, \hose whe are 10 retive shall in default of and subjsct to any agreement
amangst themmselves, be determined by fat.

A raliring Diractor shall ke eligible far re-glection and shalt acl a5 a director thraughout
and til the conclusion of the meeting at which he retires,

Subject to Sections 258, %69 and 284 of the Act, the Comparty at the genaral maeting
a1 which a Diractor Tetires in mannes aforesaid may fill up the vacancy by appointing
the retiring director of some otner parson thersto.

tay  Ifthe place of retiring Directoris nol o filed up and the mesting has nét expressly
resglved not o fill the vacancy, the mesating shall stand adjourned till the same
day in the next week, at the same time and placs, or if that day i a public
holiday, till the next succeeding day which is not a public holiday, at the same
time and place, : ) ’ :

(b) Ifatthe artourred meeting also, the placs of the retiring Direstor is ot filked Up

and that meeting aiso has not expressly resalved to fith the vacancy, the retifing

Director shall be deemed to have bean re-appainted at the adjourned meeting
unlaEss - ' :

[y &b that meeting or the previous mesting & resolution for the re-appointment of
such ditector has been put to the meeting and tost: -

{iy  the retiring Diwector has by & notice in writing addressed to the company of its
Board of Directors expressed his unwillingness o be so re-appointed

{ii  he is not qualified o is disqualified for appointment.

{lv) a resolution, whether special or ordinary, s reguired for his appointmant or re-
appointment by virdue of any provisians of the Act | or

(v) the provision to sub-section (2) of section 263 of the Act 1s applicable to the
Case. :

Sublec! ko the provisions of Section 052, 255 and 259 of the Act, the Company may
oy ordinary resoiution fram time 10 time, increase of reduce the nutnber of Directors
and may aler gualifications.
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Mo molicn =t any general meeling of tha Company shall be matie far the
spaomtment af fNe of more persons b@s Directors of the Company by a single
racaluzion uniess a resoiution that it shall bo s mada has been first agreed 1o
by tho meating any vofe boing given against it

A resalugsion moved in contravention of cleuse {2) nereof shall he vaig, wheiber
or ret ohjection was taksn at the tme of its being so moved | provided where a
resolution so moved is passed, no provisions for the automatic re-appaintment
of retiring Direstors in default of anather appointment as hereinbefore provided

shall apoly.

For fhe p'urpose of this Article, a maoticn for appraving a person's appointment,
of for nominating 2 person for eppointment, shall be treated a5 = mation for his
appointment,

Mo persan nat being a Retiring Diractor shall be eligitle for election to the office
of Dircetar at any generat meeding unless he or some ather mesmber intending
io propase him has at least fourtesn days before the meeting left at the office
of the Company a natice in writing undsr his haned sianifying his candidature for
the offiee of & Directar ar the inlention of such mamber to propose him as a
Direcler for that office as the case may be.

Tre Company shall inferm its memberz of the candidatire of the person for the
affice of Direstar or the infenticn of & member to propose such porson as a
candidate for that office by serving indwvidus natices on the members not less
than seven days befara the meeling, Provided that it shalf not be necessary for
lhe Campany to serve individual notices upon the membears as afaresaid if the
Company advestizes such candidature or intenticn not fess than seven days
Eefore the mecting in atleast twa newspagers circulating in the place where the
regislered office of the Company is lucated of which one is published in the
Enalish languages and the sthar in fhe regiong language of that place,

Every parson {other thar a Director retifing by ratatimﬁ or otherwise or person
whao has lefi at the ofiice of the Company a police under Section 257 of the Act
signifying his candidature for the office of a Directar) preposed as a candidate

for the office of a Direclor shall sign and fils with the Company his cansent ia
writing to Act 25 a Director if sppcinted.

M persan ather than :-

() A Directcr re-appointed afier retirement by rataticn or immeadiately on the
expiry of his term of office; ar

{by  an additional or allernate Director or a person filing a cascal vacancy in
the sifice of a Director re-appointed as an addiional or alternate Director
inmediately on the expiry of Rs tznm of office shall nat act as a Director
af the Company unless he has within thirty days of hiz appointment sinned
and filed with the Fegisirar his consent in writing to act as such Diroetor,

Every Director and every person deemed to be Directar of the Company by virue af
sub-section {10) of Section 307 of the Act shall give nolice W the Company of such
mattars relating to himzed a5 may be necessary for the purpase of enabling the
Company to comply with the provisians of that section, Any such notice shall be
given in wriling and if it is not given at @ meeting of the Board the person giving the
r!cut':ce shall take all reasonabie steps o secure that it is brought up and read at the
first rhesting of the Board next after 1 is given.

MANAGING DIRECTOR-WHOLE-TIME DIRECTOR

Suhject _tu:u the provisions of the Act ang these Articles, the Diractars shall have power
ta appaint from tire to time cne ar more of their bady to be Managing Directar or
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Manaying Directors or whaole-time Birector of whols-time Cirectars of the Company
For such Serm as they may think fit to manage the affairs and husiness of the Compaey
and may from tims to time (subject to the provigions of any contract petween him or
them ang the Company} remove of digmiss him ar them fram office and appoint
anothes of others in his or their place or places.

Subiect ko the provisicns of the Act and thase Articles, the Managing Director of the
@holetime Director shall not, while he cantinues to hold that office, be subject to
vetirement by rotation under Article 160 but he shal be sulject to the provision of any
cantrach between him and the Company, be subject 1o the same pravisions as to the
resignation and removal as the other Direclors of the Comparyy and he shall ipsc
facto and immediately cease to be a Managing Director of whole-time Directar if he
ceases to hold the offiee of Direstors {Including Managing Directar or whole-time
Director} as are not subject to retirement by retation shall exgeed one-third of the
iotal number of the Directors for the time being then such of the Managing Director or
whole-ima Director of two of more of them &s the Director may from time to time
datermine shall be lighle ta retirement by rofalion in sccordance with the Article 160
ta the intert that the number of Directors ot liabie 1o retirament by rotation shall not
exosed one-third of the total number of Directors for the time being.

The remunesation of the Managing Director of Whole-time Divectar shall (subkiect to
Section 306 and other applicable pravisions of the Act and of these Articles and of
ary contract between him and the Cormpany) be fixed oy the Lirectors, from lime t2
time and may be by way of fixed salary andjor perquisites or COMMIs$IcN on profits of
the Compary of by participation in such prafits, or by any or i these modes or any
other mode not expressly prohibited by the Act.

Subject to the superintendance, caniral and direction of the Board the day to day
management of the Company shall be in ihe hands of the Managing Director{s} or
whale time Director(s) appointed under Article 189 with power to the Board 1o distribule
such day to day management functions among such Director{s) in any manner as
deemed fit by the Board and subject 1o the provisians of the Act and those articles
the Board may by resolution vest any such Managing Director ar Managing Directars
or Whale-tima Dirsctar or Whole-time Directars such of the power hereby vested in
the Board generally as it thinks fit and stich powers may be made exarcisable for
such period or periods and subject ta such restrictions as it may getermine and they
may subject to the provisians of the Act and these Articles confer such power efthat
callaleralty with or to the exclusion of or substitutian for all or any of the powers of
Directar in that behalf and may from time 1o time revake, withdraw, aiter ar vary ail o
any of such powets,

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may mest logether as a Board for the digpatch of business from time
to fime urless the Central Government by virue of the provision to Section 285 of the
Lot otherwise directs, shall so meet al least onde in every theee months and at ieast
four such meatings shall be held in every yearl The Directors may adjourmn and
otherwise regulate their meetings as they think fil. The provision of this article shall
not he deemed to have been contravened merely by 7eason of e fact that the
meeting of the Board which had heen called in compliance with the terms of this
Article could not be held for want of a guorurm.

{a) Motice &f every mesting of the Beard of Directors inckuding a meeting adjourned
ko @ specific date, time and plege under Article 178 shall be given in writing {0
every Director for the time being in India, and to every olher Director at bis
usual address in India or to such ather address outside India specified by any
such Director.

() A Director may at any tine and the Secretary upon the request of a Directar
made at any tme shall convens a meeting of the Board of Direclors by givirg 3
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notice in writing to every Birccior for the time being in India, to every other
Sirecior &l his usual address in ingia as o such other address outside India
spacified by any such Directar. .

Subject to section 287 of the Act the quorum for & meeting of the Beard of
Directars shall e one-ihird of its total strenoih (excluding Director, if any, Whose
piucas may e vacant &t tne tima and any fracticn cardained in that one-third
peing rounded off as anet or two Direciors whichaver is higher, PROVIDED
tat where at any Brme the numoer of inlerested Directars at any meeting exceads
aris equat to twe-third of the total strength, the nurmber ¢ the remaining Dirgctors
{that is to say. the number of remaining who are not interasted} oresent &% the
meating being not less thein two shiadl be the quorem during such time.

—

(ot Forthe purpase of clause (a)

[ Taotal ctrenclh’ imeans total strengsh of the E-G%_i__’.ﬂ of Cirectors af the Company
setarmined in pursuance of the Act, after daducting there from number of the
Directors if any, whose piace may be vacant at the time and

fin  “interested Cireciors’ rmeans any Diractors who presence cannot by reason of
=y provisions in the Act cound for the purpose of forming & guarum at a meeting
af the Board, at the titne of tho discussion or vote on any mater

_ f 2 mesting of the Bozrd cowdd not e held forwant of quorum then the meetng shail

aulomatically stand adiourned il the day in the next week, at the sane time and
phace, or if that day is a public heliday, till tha next succeading day which is not a
public notiday at the sams ime and place, unless othcwiss adjourned to a specific
date, time and place.

{21 The Directors may from time to iime elect one of their number to be Chairman
ard ane to be the Vice Ghairman of the Board of Direciors and determings the
periad for which they have to hold such affice, butif no such Chairman or Yice
Chairman is elecied, the Direclors present shall choose ane of their number o
ba Chairman of such meeting,

b} The Chairman of the Board of Directors shall be tha Chairman of the mesting
of Directars and shall aiso preside alt General Mestings of the Company.
Pravided (hat if the Chairman of the Board of Directars is not present, the Vice
Chairman of e Board of Directors shall preside the meeling, and if the Vice
Chairman of the Board of Directars s also noi present, the Directors presant
shall choosa one of their number 1o ‘be Chairman of such meeting.

Subject to provisions of Section 316, 372{(5) and 386 of the Act, questions arising at
any meeding of the Board shab be decided by a majerity of voies, and in case of an
equality of voies, the Chairman shall have a second or casting vote.

A meeting of the Beard of Directars at which a quorurm is present shall be competent
to exercise all or any of the acthorities, powers and discrelions which by or undarthe
Act, or these &¢hcles of the regulations far the time being of the Company are yvesled
in ar exercisaole by the Board of Direciors generally,

The Beard of Dircctors may subject to the provisions of Section 292 and other relevant
provisions of the Act, and of theze delegate any of the power gther than the pawer to
make calls and ta iszue deberturas fo such committes or committeas and may from
time to time revoke and discharge any such committes of the Board either whally or
impart and either as to the persans o purpeses, Bué every committee of the Board so
farmed shall in exercise of the powars 5o dslegated conform to any reégulatian that
may from Hme ta tme be imposad on it by the Boare of Directors. All acts done by
any stich semmittee of the Board in conformity with such regulaticns and in fulfillmant
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of the purposs of their appointmeant, but not otherwise, shalt have the like force and
effect, as if dane by the Board.

The meetings and proceedings of any such Commitiee of the Board consisting of
two or mora membars shall be governed by the provisions Rerein contained for
regulating the meetings and procsadings of the Direciors, so far as the same are
applicable thereto and ars not superseded by any regulatians made by the Directors
under the last preceding article, Guarura for the Committes meetings shall be two.

{a) Artesoiution passed by circular without 2 meeting of the Board or a Commitiee
of the Board appointed under Article 180 shall subject to the provisions of Sub-
clause (b) hereof and the Act, be as valid and gffectual as the resolulion duly
passed gt a mesting of the Diractors or of & Commiltee duly called and held.

(py A resolution shall ve deemed to have Deen duly passed by the Board or by a
Committes thereof by circulation, if the resclution has been circulated in draft
logether with necessary papers if any to alf the Directars, of to all the members
of the Committee, then in India {not being less in number than the gquorum
fixed for 2 meeting of the Bowrd or Committee as the case may be} and to all
ather Directors or members af the Committes at their usual addressas in tndia
or ta such other addresses outside India spacified by any such Directors of
members of the Commilise as are then in tndia, or by a majerity of such of
them as are eniitled 1o vote on the resclution. '

All acts, done by any meeting af the Board of by a Committes of the Board or by a

person acting as a Directer shall, notwithstanding thatit shall aftervands be discovered

that there was some defeci in the appaintment of ane or mare of such CHrectors of
any person acting as aforesaid, or that they or any of them are disqualified or had
wmeated office or that the appointment of any of them is desmed ta ba terminated by
yirtiue of amy pravizions contained in the Act or in these Article, be as valid as is every
such person had been duly appeinted and was qualified to be a Directer, Provided
nothing in Lhis Aricle shall be deered to give validity to acts dane by a Director afler
his appaintment has been shown to the Company te be invalid ar to have terminatad.

FOWERS OF THE BOARD )
The Business of the Company shall be managed by the Dirsctors who may gxercise
all such powers of the Company and do all such acts and things as are not by the Adt,
oF any other Act or by the Memorandum or by the Artices of Company reguired to be
exercised by the Company in general Meeting, subject nevertheless to any regulaiion
of these Articles to the provisions of the Act, or any mther Act and to such regulation
being not inconsistent with ine aforesaid regulations or provisions as may be
prescribed by the Gompany in gensral meeting but no reguiations made by me
Company in generat meeting shall invalidate any priot act of the Directors which
would have been valid if that resolutian had not been made. PROVIDED that the

Board of Directors shall not except with the consent of the Company in general
mesting-

{2) sel lease o otherwise dispose of the whole, or substantially the whaole, of the
undertaking of the Company, or where the Company owhs morg than one
undsrtaking, of the whole, or substantially the whale of any such undsrtaking:

(py  remit, or give time for the payment of any debt dus by a Director,

fc)  Invest, ctherwise than in trust sacurities, the amount of compensgation received
by the Company in respect of the Campulsery acguisition, of any such
undertaking as is referred 1o in clause (@) or of any premises or properties
used for any such undertaking and without which it cannol be carried o or Gan
e cafried an only with difficulty or only after a considerable time!
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borraw manoys, whera the moneys to be borrowe, together with the moneys
zlready borrawed by the Company (apart fram temporary loans obtained fram
the Company's banksrs i the crdinary colrse of business), will excsed the
aggregate of ke paid up capiisl of the Company and itz free resorves that s to
say, reserves not set apart far any specific purogse; or

rontribute, to charitabic and other funds net direcily relating to the businsss-of
the Company o the welfars of ¥ employaes, any amounts the aggregate of
which will, & ary financial year, exceed fiity thousand rupees or five percent of
s mverage net prodits as detarmined in accordance with the provisions of Section
249 and 350 of the Act, during the three financial years immediately, preceding,
whichever is greater, provided that the Company in general meeting or the
Goard of Direclors shall not confribute any amount to any political party or for
any political purpass ta any individual or baody,

Provided that i respect of the matter referrad 1o in clause (d) and (g} such
congent shall he obtaingd by a resclulidn of the company which shall specify
the tatal amount upta whack monsys may bz borowed by the Beard cnder
slanse (d) or a3 the case may be, total amount which may be contributed to
charitable or other fund in any financiat year under clauss ()

Frovided further that the expression "temporary loans” in clause (&) gbove
shall mean loan renzyzble on derrand o within six months from the date of the
lcan such as short term, cash credit arrangement, the discouniing of bills and
the issise of ather short term loans of sezsonat characker, but does nol include
loans ralsed for the purpose of financing expenditure of a capitat nature.

without deragating from the powers vested in the Baard of Directors under
thase articles the Board shall-exercize the foflowing powers on hehalf of the

Company and they shall o so only by means of resalutions passed at the
meeting of the Baard:

{z) the power to make calls on shareholdars in respect of maney unpaid on-
thelr shares:

(b} the power o issue debentures ;

) tha power to barmow moneys otherwiss than on debentures:

{o) the powsr to invest the funds of the Company, and

(e} the power to make |loans: provided that the Board may, by resolution
passed at a meeling, delegate to any committee of Directors, the
Managing Direclor, ar any other principa! Officer of lhe Company, the

powers specified in sub-classe (cd, (d) and {e) {o the exient specified
belaw -

Every resolution delegating the power refesred o in sub-clause {1} (5] shall

specify the total amount auistanding at any ans time, uplo which moneys may
be bormowed by the delecata,

Every resolution delegating the power refsrred to in sub-clause (1){d) shall
specify {he tatal amount upin which 1he funds of the Company may be invesled,
ard the nature of the investments which may be made by the delegate,

Every resciution detegating the power referred to in sub-clause (1)) shak
specify the total amount upio which loans may be made by the delenate the
purpase far which the lsans may be made and the maximum amount of loans

whigh be made for each such purposs in individual cases,
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1BG. Without prejudice to the general powears confarred by the last preceing article and &0
as not In any way to limit ot rastrict those power and witnout prejudice to the ather
powars conferted oy shese articles bul subjsct ta the restrictions contained in the last
preceding aricles it is hersby declared that the Directors shall have the following
pawers that is to say, powear-

{1

(2]

{2

(9]
(10

(11

to pay the costs, charges and expenses prefiminary and incidental 1o the
formation, promation, estzblishment and registration of the' Company.

to ﬁaﬁ,r and charge fo the Canital Accolmt of the Company any commigsion of
interest, tawiuily, payable there out under tne provisions of Sestions 76 and
206 of the Act:

Subject to Sections 292 and 267 and other applicahle provigions of the Act, o

purchase or otherwise zcnuire for the Company any property, fights or privilege
which the Company is autharised to apguire ator for such price of con sideration
and generally on such terms and conditions 25 they may think fit amy such
purchase of other acquisition accept stich title a8 the Directors may belleve or
may be advised to be reasonably satisfactory.

ot their discretion and subject to the provisions of the Act, to pay for any-property
rights or privileges by of services rendersd 1o the Compaiy, sither wholly or
pattially in cash or in shares, bonds, degenturas, mortgages of other secutities
of the Company, and any such sharss may be insued either as fully paid Wp or
with such ameunt credited as paid up tnereon as may be agraed Upan, and any
such bonds, denentures, mortgagss of othar securities may be either specifically
charged upon alf or any part of the property of the Company and its uncalled
capital or nat so charged.

to secure the fulfiiment of any contracts of engagements enlered into by the
Cornpany by mortgage or charge of gl or any of the praperty, of the Company and
its uneatied captal for the time being ot in such manner as ey may think fit

ko acoeqt fram any member, so far as may be permissible by b, @ surrendey
of his shares or any pan thereof, on such 1erms and conditions as shall be
agreed.

to appoint any person 10 accept and hold in trust far the Company propery
belonging to the Compaty, of i ‘which it is interested or for any other purpases

and to execute and to do all such deeds and things as may be required in

- relation to any such trust, and to provide for the remuneration of such trustea of

trustass.

to institute, conduct, defend compound or spandan any legal proceedings by
or against the Company of its officer, of otherwise concerning the affairs of the
Gompany, and aso ko compound and allow time frar payment on gatisfaction of
any debts due, and of any claim or demands by of against the Company andto
refar any difference to arbitration and observe the terms of any awards made
therein either according Lo foreign taw and either in India or abroad and obaerve
and perform or chalienge any award made therein;,

ko aict on behalf of the Company m all matiers relating to bankrupts and insolvent
and winding up and liguidation of Companies;

to make and give receipts, release and ather discharge for moneys payable 1o
tie Corapary and for the claims and demands of the Company,

subject to the nrovisions af Section 281, 293{1}, 205, 370 and 372, and other
applicable provisicns of the Act, and these articles 4o invest and dezal with any
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. meneys of the Company aot immediately requiced for the purpose thereof,

(13)

(14]

{15}

{18}

upen such security not being the shares of this Company, or withaut security
gnd in such manner as thay may think fit, and from time o lime to vary or
realise such invastmant. Save as pravided in Section 49 of the Act, ali
investments shall be made and held in the Cormpany’s own name;

to exacutes in lhe name and on behalf of lhe Company in favour of any Director
or gthar persenwho may incur of be about to incur any personal liability whether
as principa of surely, for the benefit of the Company, such mortgage of the
Company's property (preseni and future) as they think fit, and any such morgage
may contgin a8 power of sale and oiher powsrs, provisions, covenants and
agreements as shall be agreed upan;

to open bank accourts and to determing from time to ime who shall he entitied
to sign, on the Company's behalf, bills, notes, receipt, acceptances,
endarsements, cheques, dividend warrants releases contracts and documents
and to give the necessary autharity far such purpose,

Ta distribute by way of bonus amangst the staff of the Company a share or
shates in the profits of the Company and to give to any Directar, officer or other
perzon employed by the Company a comtnission on the prafits of any particular
business or ransaction; and to charge such bonus or cammission as a par of
working expensas of the Company,

to provide for the weifare of Directors or ex-Directors or employees or -
employees of the Company and the wives, and families or the dependants or
cannections of such persons, by building or cantribetion o the buillding of houses,
dwellings or chawls or by grants of money, pensions, gratuities, allowances,
bonus or other payments, or by creating and from time to time, subscribing or
contributing to provide other associations, institutions, and by providing or
subscribing or contributing, lowards places of instructions and recraation,
hospitals, dispensariss, medical and other attendance and other assislance
as the Board shall think fit, and subject 1o the provisions of Ssction 253 {1} (e}
of lhe Act to subscribe or contribute or otherwise o assist or 1o guarantee
money to chatitable, banevalent, religious, scientific, national o other institutions
or objects which shall have any maral or other claim o supporl or aid by the

Company, either by reason of localily of operalion, or the public and general
utility ar atherwise,

before recommeanding any dividend to set aside out of the profits of the Company
such surns as they may think proper for depreciation or the depreciation fund, ar
to an Insurance fund, or as a reserve fund, or sinking fund or any special or ather

fund or funds or account or agoounts to mest contingencies or to repay redeemable
- preference shares debentures or debenture stock or for special dividends or for

equalising dividends or far repairing, improving, extending and maintaining any
part of he praperty of the Company and such other purposes (including the

-puiposes refarred 1o in the proceeding clause) as the Buard may, in their absolule

discretion think conducive to the interest of lhe Company, and subject to seclion
202 of the Act, lo iwest ke several sums so set aside ar 80 much thereof a8

- required to be invested, upen such investments {other than share of this Company)

55 they may think fit, andg from time o time to deal with ahd very such investments
and dispose of and aoply and expend all or any part thereof for the henefit of the
Company, in such manner ang for such purposes as the Board in their ahsoluie
discretion think conducive ko the interest of the Company notwithstanding that the
malters to which the Hoard apply or upon which they expend the same or any part
thereof may be matters to or upon which the capital moneys of the Company
mightightly be applied or expended ; and to divide the Genearal Reserve or Resernve
Fund into such special funds as the Board may think fit; with {ull power fo transfer
the whale or any porion of 2 Reserve Fund or division of 2 Reserve Fund to
anather Resarve Fund andior division of a Reserve Fund and with full power to
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(17}

{20}

{21

—r

employ the assels copstituting all or any of the apave funds including the
depreciation fund, in the business af the Company orin purchase o1 repayment of
redeerabie preference shares, debeniures of debenture stack and without being
boind o keep the same separate from the other assets and without being tound
to pay interest on the same with powst Nowever to the Board at their discration to
pay or allow ta the ceedit of such funds interest at such rate as lhe Board may

" think proper,

i appoint and at thelr discretion remove of suspend such general manager,
managets, secretaries, assistants, supenisons, soientists, technicians, ergineers,
consultants, legal, medical er sconomic advisers, ressarch workers, labourers,
clerks, agents and servanis for permaneny, temparary of special gervices as Shey
may from time to time think fit, and to determine their powers and duties and to fis
their salaries, oF smoluments of remunecatian, and o reguire security in such
ingtances and to such amounts as they rmay think fit, and also from time to time o
pravide for the managerment and transactions of the aftairs of the Company in
any specified lecalily in India or elsewhere in such manner as thay think fit;

from time to time and at any time to astabhsh any jocal Board for managing any of
tne affars of the Company in any spenified locality in India or elsewhere-and to
appoint any person tohe members of such losal Boards or managers o agencles
and to fix Shelr remuneration

subject to Section 207 of the Act from time ta time, and at aty lime to delegate 1o
any persons so appoiitad any of the powers, sutharities, and discretions for the
time being vestad in the Boad, other than their power to make calls or to makes
lgans of bomrow moneys and ta abthorise ine meraber for the fime being of and
such Local Board, or any of them to fifl up any vacancies therein and to Act
natwithstanding vacancies, and such appointment o delegation may be made
an such terms subject to such conditions =5 the Board may think fit, and the
Board may, at any time remove any persun 5o appointed, and may annu! or
vary any such delegation, :

ab any time and from time to time by Power of Attornay under the Seal of the
Company, to appoint any persan of persons to be the Attorney ar Atgmeys of the
Company, for such pUrpases and with such powers, authorilies and discretions
{not excesding those vested in or exercizable by the Board under these presents
and excluding the powsr to maks calls and excluding sieo excepl in their imits
authotised by the Board the powsr 1o make lans and horraw meoney) and for
such period and subject to guch conditions as the Board may from time to time
think fit, and any such appointments may (if the Baard thinks fit be made in
favour of the membiers of any lacal Board established as aforesaid o in favour af
any company, of tha shareholders, Directors, nominees or manager of any
Compay ar firm or othenwise in favour of any fluctuating body of persons whether

. naminated directly o ndirectly by the Board and any such powers af Aftomey

may contain such powers for 1he pretection or convenlences of persons dealing
with such Attorneys as the Board may think fit, and may contain powers gnabling
ary such delegated atlomeys as aforesaid to sub-delegate all or any of the powers,
suthorities and discretion for the time being vasted in them,

subject to Section 294, 207. 300 and cther applicable provisions af the Act, far
of in relation to any of the matters aforesaid of othetwise for the purposes of
the Company 10 enter into & such negatiations and eontracts and rescind and
vary aif stch contracts, and exacute and do all such acts, geeds and things in
ihe name and on hehalf of the Company, a5 they may consider expedienty

(22} From fime to time ta make, vary and repeal bye-laws for the regulations of the.

pusiness of the Company its officers and servants;
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(23)

(24}

{26}

{27)

{28)
(29}

(30)
(31)
(32)

187. {13

to purchase or othenwise acquire any lands, buildings, machinery premises,
hereditaments, property, effects, assets, righis, credits, rovalties, business.and

good will of any joint stock company carrying on the business which the Comparny
& authorised to carmy on in any part of lndia;

to purchase, take on lease, for any term or terms of years, or otherwise acquire
any factories or any land or fands, with or without buddings and out-houses
therzom, situated in any part of india, at such prica or rert and under and subjest
ta such terms and conditions as the Directors may think fit, and. in.any such
purchase lease or other acquisition to accept such fitle as the Directors may
believe or may be advised to be reasonably satisfactony

to insure and keep insured against lose or damage by fire or otherwise for such
period and ta such extant as ® may think proper all ar any part of the buildings,
machinery, goeds, stores, produce and other movable property of the Company,
githar separately or cojointly, also to ensurs all or any portion of the goods,
produce, machingry and other arictes impored or exporled by the company
and to sall, assign, surrender or discantinue any policies of assurance effectad
in pursuance of lhis power.

to purchase or otherwise acquire or obiain ligence for the use of and to sall,
exchange or grant licence for the use of any trade mark, patent, invention or
technical Knowhow,

to sell from time to lime any adicles, materials, machinery; plants, stores and
other articles and things belonging to the Company as the Board may think
proper and o manufacisre, prepare and sell waste and- by products,

from time to time Lo extend Lhe business and undertaking of the Company. by
adding to, altering or enlarging all or any of the building factories, workshops,
premises, plant and machinery, for the time being the properly of or in the
nossession of the Company, or by erecting new or addifional Buildings, and to
expand such sum of maney for the purposes aforesaid or any of them as may
be lholight necessary or expedient.

o undertake on behalf of the Company any payment-of -all rents and the
perfurmancs of the covenanis, conditions and agreements contained inor
reserved by any lease that may be granted or assigned to or otherwise acguired
by ihe Company and to purchase the reversion of reversions, and cthenwise io
acqguire the free-hold-sample of all or any of the lands of the Company for the
time being hetd under lease ar for an estate less than freehold estate.

to improve, manage, develop, exchange, lease, sell, resell and re-purchase,
dispose of, deal or otherwise turn to account, any propery {moveable or
immovable) or any rights or privileges belonging to or at the disposal of the

Campany or in which the Company Is interested.

to let sell or athenwise dispose of subject to the provisions of Sectian 243 of the
Act and of the other Articles any property of the Company, either alisolutaly or
conditionally and in such manner and upon such terms and conditions in ail
respects as it thinks fit and to accept payment of satisfaction for the same.in
cash or otherwise as it thinks fit,

Generally Subject to the provisions of the Act, and these Aricles o delegate
the Powers, authorities and discretions vested in the Directors to any person,
firr, Company, ar fluctuating body of persons as aferesaid.

MINUTES

The Company shall cause minutes of alf preceedings of gensral meetings and
of all procesdings of every meeting of the Board of Diractors or of every
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committee thereot within thirty days of e aonchusion of every such meeting
concerned entrias thereof in books kept for thal purpases with their pages
consacutively nurparad.

(2] Eachpage of every such books shat pe initiatied ar signed and the tast page of

tne record of proceedings of each meeting M such books shall be gated and
gigned

(g} inthecase of minutes of proceedings of o maeting of Board of of a Committee
thereof by the Chairman of the said mesting or the Chairman of he next
succeeding meeting.

{by Incase of minutes of proceedings of the general meeting, by the Chaiman af
the said meeting within the aforesaid petiod of thitty days orinthe event of the
death or inability of that ¢ hairman within that peviod by @ Direator duly authorised

by the Board for the purpase. S

{3 Inno case the minutes of proceedings of & meeting shatl be attachad to any
such beok as aforesaid by pasiing or otherwise.

t4)  The minutes of each mesting shall contain a fair and correct summary of the
praceedings thereof.

5y Ad appointments of officers made at any of the meetings aforesaid shall be
inctuded in the minutes of the meeting.

(@) Inthe case of a meeting of the Board of Direclors of of a Committes of the
noard, the minules shaf cantain t-

fa) the names of ihe Directors present at the meeiing

by Inthecase of each resclution passed at the meeting the names of ihe Directors
- if any, dissenting from oF not concuriing i the resolution.

(73 Nothing contained in clause (1) 10 (&) hereaf shall be deemad to reduire the

inclusion in ap/ such minules of ary matter which in the option of the Chaijrman
of the meeting -

(ay s or could rencohably be regarded a3 gefamatary of any persen.
tpy s brrelevant ar smimakerial to the proceadings - O
o) s detrimental fo the interests of the Company.

The Chairman shall exercise an absolute discration in regard 0 the inciusion or Non
inclusion of any mailer in the rinutes of grounds specified in the sub-clause.

(a} The minutes of procesdings oF of every genaral meeting and of Ihe procaeding
of evary meeting of the Board or of every commiftee kept in accordance with

the provisions of Section 193 of the Act shall be evidence of the procesdings
recorded therein, '

(o) The bocks containing the aforesaid minutes shall Be keqt at the Registered
Qifice of ihe Company and be opeq to the inspection of any membet without
charge as provided in Section 196 of the At and any member shall be furnished

with a copy of any minwes in ascordance with the 18fmMs of that section.

ywWhere the minutes of the proceadings of any general meeting of the Cormpany of of

any meeting of the Board or of a Committee of Directors have baen kapt in accordance
with the provieions of Section 183 of the Act until the contrary 1 praved, the meeting
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ehall be deemed fo have been duly called and hetd, all praceedings thereat to have
duty taken place snd in paricliar all zppeintments of Direclors or Linuidaters made
at the mesting £hail be deemed (o be vaid.

THE SECRETARY

The Directars may from tme to time appaint, and at their discretion, remove any
indivigual, therainafter called "the Secretary’) to perform any functions, which by the
Act are to be performed by the Secretary, and to exscute any other ministeral or
agministrative duties, which may from time to time be assigned to the Secratary by
the Directors. The Direciors may aizo at any time 2ppoint some parsan fwha nesd
not be the Secretmy] to keep the registers required to be kept by the Company. The
appointment o Sc—:;:re!lary shall ke mads scoording to the provisions of the Comprnies
(Secretary's qualifications} Rules 1875,

THE SEAL
The Board aof Direclars shall provide a Comman; Seal for the purpose of the
Campany and shall have power flem ima to'lime destroy the same and
substituta @ new saal in lieu thereof, and the Boarg shall previde for the safe
custady, of the Seal for the iime baing, under sugh regulations as the Board
may prescribe.

(A

The Seal shall nat be afiixed to any instrument except oy the autharity of the
Board of Directers or & Committee of the Board praviously given and in the
gresence of at least two Directors of the Company or at least ane Disector and.
Secretary or any sther persen duly authorised by the Board, both of whom
shall sign every instrument o which the saal is affixed. Provided further that
the certificates of shares or debenturas shait ke sealed in the manner and:
conformity Wwith the provisions of the Companies {Issue of Share Carlificates)
Rules, 1260, =nd their siatetery medificetions for the tme being in force.

DIVIDEMD _ _
Subject ta the rights of persons, if ary entifled to shares with special rights as
to dividends, all dividends shall be daclared and paid accarding to the amounts
paid or credited as paid on the shares in respect whersof the dividend is paid
but if and so fong as nothing s paid upen any of shares in the Company,
_ dividands rmay be declared and paid secarding to the amounts of the shares,
(0] ™o amount paid or credited as vaid on a shares in advance of calls shall be
© treated for the purpose of this reguiaticn as paid on the shares. '

The Cempany in genersi mecting may dectare dividends, to be paid to members
according do their respective rights 2ad inlerest in the profds and may fix the time for

-~ payment and the Company shal comply with tha provisions of Seclion 207 of the

s
~ A
F
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194,

Act, but ne dividends shall excesd the amount recommendad by the Board of
Ditectors, but the Company meay declare a smaller dividend in genaral meeting,

. Ma dividend shall be paysble sxcont out of profis of the Compony arrived at in the
- manner piovided for in Section 205 of the Act.

. Tha Baard of Directars may frem time to time, pay to the member such interim

dividends as in their wudgment the sosifion of the Company justifies,
(3)  The Directors may retzin any dividends on which the Company has a lien and
may epply the same in or towards the . satisfaction of the debts, listilities or
Bngagements in respect of which the lien exists,

(B} The Board of Direclars tray relain the dividend payable upon shares in respect
of which any parson is undor the Transmission Aricle entitled to became a
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member of which any person undcr that articie is entitled to transter until such
parson shall become a memger ar shall duly transter the same.

Whara the capital is paid in atvanced the calls upon the footing that the same shail
garry inferest, sueh capital shat not, whiist carmying interest, confer a right, to dividend
or to participate in profits,

Al dividends shalt be apporticned and paid proportionately i the amounts paid or credited
as paid on the shares during any portion of portions of the pericd In respect of which the
dividend is paid but if any share o gsued on torms, providing that it shall rank for
dividends as from a parficular date such share shall rank for dividend accordingly.

Ng member shall be entitied to recelve payment of any interest of dividend .or bonus
is respect of his share of shares, whilsh any money may be due or owirg from nim to
the Company in respact of cuch share of shares far oihensise howaver either alone
or jointly with any other persan ot persons and the Board of Dicectors may deducl
from the inserest o gividend to any mermber alh such sums of money $0 due from him
tn the Company.

A transfer of shares shall nok pass the right 1o any dividend dectared thergin before
ihe registration of the ransfer. :

Any one of saveral persons who arg registered as joint hotders of any shares may
give effectual receipts for all dividends or bonus and payments on account of dividends
in respect of such share.

The dividend payable in cash may be paid by Chegue of warrant sant through post
direct lo registered address of the share-halder entifled to the payment of the dividend
or in case of joirt holders to the registered address of thal ohe of the joint holders
which is first named on the register of members of to such person and to such
address as the holders or the joint-holder may in wriling direct. The Company shall
not be lisble or responsible for any Cheoue of Warrant or pay slip or receipt fost in
bransmission of for any dividend lost to the member or perscn entitied thersto by
forged endorsement of any chedue or warrant or forged signature on any pay slip or
receipt or the fraudulent recovery of the dividend by any otfier means.

Hotice of the dectaration of any dividend whether intarim or pthenwise shall be given
ta the registered holders of share i the manner herein provided.

The Directors may, before recommending or Geclaning any dividend set aside out of
the profits of the Compainy such sums as they think proper as & resene af [esenves
which shalt at the disceetion of the Mirectors be applicable for maeting contingancies
ot far any other purpese to which the profits of the Company may be propesly applied
and pending such application may, at the like discretion, either be employed in the
business of the Company of be invested in cuch investments (ather than share al
the Company} as the Directors may from time to time think fit

The Campany shalt pay the dividend or send the warrant in respect thereof 1o the
sharehalders entitied o the paymant of dividend, within forty-two days from the dale
of the declaration uniass -

{a) wherethe dividend could not be paid by reasan of the cperation of any law.

{b} wherea shareholder has given directions regarding the payment of the dividsnd
snd those direciions cannol be camplied with:

¢y wherethereis a dispute regarding the right ta receive the dividend;
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when the dividens has been lawfully adjusted by the Company sgainst army
sum due 1o it from sharetalder, or

(5] whers for any oiher reasen, the failurs to bay the dividend or to post the warrant
within the pericd aforesaid was not due to any default on the part of the Company.

No unclaimad dividend shall be fadfejing by the Board and the Directers shall comaly

With the provisions of Sestion 2084 {1y of the Companies Act. 1956, as regards
unclaimed dividends. . - -

Subject kv the provisions of Section 205 4 of the Companies Act, 1956, no dividend
shall bear Interest as against the Campany, . -

Any genersl meeting declaring a dividend may or the recemmendations of the Directors
make a call on the members of such amount as the meeting fixas but 5o that the call on
gach member shall ned excecd the dividend kayabletd him, and so that the call be
made payzble at the same lime as the ividend: .a?if:i't'he dividend may, if so arranged
bebween the Company and the mambars, be set off against the calls,

No dividend shall be payabis except in cash. Provided that nothing in'this Articl shall
be deemed to prenibit the capitalisation of the profits or reserves of the Company for
tﬁe purpase of issuing fully paid up bonus shares ar paying up any amount for the
time being unpaid or any shares hetd by members of the Company.

CAPITALISATION

(3] The Comgany in General Meeting may, upen the recommendssticn of the Board
resolve: . :

{'a} that it 1= desirable to capiiaiise any part of the amount for the gime héing slanding
ta the credit of the Company's reserve aceounts or to the credit of the profit and

loss account of othervise availatle for distibution | snd o
(bt that such sum be accardingly set free Fﬁ_f_ drstglbutson in the: rﬁanhef specified in
Clauss (2} amongst the members who would have been entitled tharatn, if

- destribuied by way of dividend and in the same propartions '

(2] The sum aforesaid shall not Le paid in cash but shall be applted, subject to the
provision contained in Clause (3, either in or towards ;-

M paying up any amounk for tha time being unpaid on any shares helkd by such
- memhers respectively;

(i) paying upin full unissued shares of the Company to be allocated and distributed,
credited as full paid up, ta and amongst such members in the proportions
aforesaid ;or

(i} parly in the way specified in sub-clause {1) and parlly in that speified in sub-
clause {ii).

{3) A share premium acgount and & Capital Redemation Reserve Account may,
for the purpose of this regulation, orly be appliied in the paying up of unissued
shars to be issued to members of the Company as fully paid tondus shares

(4} The Board shall give effect to resolution passed by the Company in pursuarcs
af this regulation,

(1) whenever such a resclution as aforesaid shall have been passed, the Board
shall:- '
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{2)

(b}

(3}

(4}

21z (%

(d}

make all appropriations and applications of the undivided profit resolved (o be
capitalised thereby, and all aflatments and issuas of fully paid shares, and {b)
generally do alt acts and things required ta give effect thare o,

The board shall hawe full power !

Toy make sueh provision, by the issue of fractional cash certificates or by payment
in cash otherwise az it thinks i, in the case of shares becoming distributabie In
fractions, also. ' :

To authotise any person te enter, on behalf of all the members entitled thereto,
inta an agresmeni with the Company providing for the allotment to them
respectively credited as fully paid up, of any furiher shares to which they may
be entitled upan sush capitaiisation, or {25 the case may reqguire) for the payment
ty the Company on their behalf, by the appication therenf of their respective

proportions of the profits resobved to be capitalized of the amount remaining
urtpaid on their existing shares, '

Any agreement made under such authority shall be effective and binding on all
such mershers,

That for the purpose of giving effect to any resolution, under the preceding
paragraph of this Article, the Directars may givie such directions as may be
necessary end seftle any question or difficultics that may arise i Tegard to any

issue including distribution of new equity shares and fractional certifizate as
they Ehink fit.

ACCOUNTS
The Company shall keep at its registered office proper books of account as

wault give a true and fair view of the state of affairs of the Company or its
transaction with respect o :

all sums af money received and expended by the Company and the matters in
raspect of which the receipt and expenditure take place:

alt sales and purchases of goeds by-the Company,

the assets and liabilities of \he Company; and

if =0 reguired by the Cantral Government, such particulars relaling to utilisation
of Materal or Yabour er to other [lems of cost as may he prescribed by that
Government.

Provided that all or any of the books of accouni aforesaid may be ket at such clher
place in India as the Board of Directors may decide and when the Board of Eireclors
5o decides the Company shall within seven days of the decision file with the Registrar
a notice in writing giving the full address of that other place, '

{2)

213 {a)

iWhere the Company has a branch office, whether in or outside India, the
Company shall be desmed to have comphed with the provisions of clause (1} i
proper books of atcounts relating to the transactions effected at the hranch
are kept at that office and proper summarised returns, made upto date at
intervats of not more than thres months, are sent by the branch oifice to the
Comparny at its registered office ar the other place referred Lo in sub clansa (1),
The baoks of accounts and other books and papers shalt ie open to inspection
by and Director during business hours.

The Directors shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the
accounts and books of the Company of any of them shall be opan to the
Inspection of members nat being Dirgclors. '
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(b1 Nomember {noibeing a Director] shall hava any right of inspecting any account
books of documents af the Company except as atiowed-by law or authorised
by the Board,

The Board of Dirsckors shall fram time to time in ecoordangs with Soctions 210, 211,
212, 216 and 217 of the Act, cause to be prepared and laid before each annual
generat Meeting a profit and loss account far the fmancial year of the Company &nd
a Batance Sheet made up as at the end of the financial year which shall &e a date
which shalt not precede the day of the meeting by mose than six maonths of such

extended pericd as shall have been granted by the Registrar under the provisions of
the Art,

ANy member or holder of debentures of the Company whether he is or is not entitlied o
have toples of the Company’s Balance Sheet sent Lo him shall, on demand be entilled
ta ke furnished without charge, and any persan from whom the Cempany has accepted
a surm of maney by way of depesit, shall en demand acemmpanied by the paymeantof a
fee of vrne rupee, be entitled to be furnished, with 2 copy of the Balance Sheat of the
Company and of every document required by law to be annexed or attached thereon
including the Profit and Loss Account and the Auditors' and Directors’ Report.

ALDIT
Crice at least in every year the aceounts of the Company shall be examined, baianced
and audited and the correctness of the Profit and Loss Account and Balance Sheet
aszcertained' by ane or mare Auditor ar Auditors.

(1) Auditors shalt be appointed and their qualificatians, rights and duties regulated
In accordance with Sections 224 10 229 and 231 of the Act.

{(2)  The Company shall at each annual general meeling appoint an Auditor or
Auditors to hold office from conclusion of that meeting until the canclusion of
the next annual general meeting and shall within seven days of the appoiniment
give intimation thereof o the Auditar so appointed uniess he is a retiring Auditor.

{3)  Ab any annual generat meeting a Retiring Auditor, by whatsoever authority
sppointed shall be reappointed unless
{a} bheis not quakfied for appaintiment;

(b} he has given the Company notice in writing of his unwillingness to ke re-
appointed,;

{c)  aresclution has been passed at that meeting appainting somebody instead of
him er providing expressly that he shall nol be re-appainted © or

{dy  where notics has heen given of an intended resclution to appoint some person
ar persons in the place of 3 reliring Auditer, and by reason of the death, incapacity
or disqualification of that gersan or of all those persons as the case may be,
the Resolution cannot be proceeded with.

{4}  Where al annual general meeting no Auditors are appointed or re-appointed,
the Ceantral Government may appeint a persan to fill the vacancy.

{8}  The Gampany shall within seven days of the Central Government's power under
sub-clavse {4) becoming exercisable give notice of that fact to that Government,

{8} The Directors may fitt any casual vacansy in the office of Auditor, but while any
such vacancy confinues, the surviving or cordinuing Auditar or Auditors (if any)
may act but whers such vacancy is caused by the resignation of an Auditar, the
vacancy shall only be filled by the Company in generaf meeting.
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(7] & person, other than a redinng Auditor, shall not be capabile of being appointed
at an anhual general meeting unless a special notics of a resolution for
appoiniment of that persen ta the office of Auditor, has been given by a mermber
io the Gampany not less than fourteen days before the meeting in accordance
with section 190 af the Act and the Company shall send & copy of any such
notice 1o retiring avditor and shall give nolice thereof to the memuers in
accordance with section 190 of the Act and all the other provisions of Sectioh
295 of the Act shall apply in the matter, The provisians of this sub-ciause shall
also apply to a resolution that refiring Auditor shall not e re-appointed.

Every accolint when audited and approved by a genaral meeling shal be conclusive
except as regards any emors discoverad therein within three months next alter the
approval thereof. Whenever any such error is discovered within that period, the
account shali be corrested and thenceforth shall be canclusive.

: DOCUMENTS AND NOTICES
Document or notice af every meeting shall be served of given on or to {a) every
member, {b) every persan entitlsd to a share in cansequence of the death or insalvenay
of a membar and (c} the auditor or auditors for the lirme being of e Company.
PROVIDED thal when the notice of the mesting is given by advertising same In
newspapet circulating inthe neightothood of the office of the Company under Article
89 a statement of maerial facts referred to in Article 100 need not be annexed to the
notice, as is required by that Article, but it shall merely be mentioned in the
advertisernent that the staternent has been forwarded to the members of the Company.

Every person, who by opcration of law, transfer or other means whatsoever, shall
become entitted to any share be bound by every docurment or noticé in respect of
such share, which price to his name and address being entered on the Regisier of
Merrbers, shall have been duly served on or given 1o the person fron whom he
derived his titis to such share. :

& document may be served on the Company oran afficer thereof by sending it 1o the
Compariy or officar at the Registered Office of the Campany by post under a certilcate
of posting or by Regisiered post or by leaving it at its Regiziered Offics,

Save as otherwise expressty provided in the Act, a document of proceeding requiring
suthenlicatian by the Comparny may be signed by a Director, the Managing Director
or the Secratary or other authorised officer of the Corapany and need not be under
the Camran Seal of the company.

: REGISTERS AND DOCUMENTS
The Campany shall keep and maintain Registers. Baoks and dosuments required oy
the Act, or these articles, including the following -

{ay Registar of invesiments mace by the Company but not hetd in its own name,
as required by Section 49(7) of the Act.

B - Renister of Mortgages and charges as reguited by section 143 of the Act and
copies of instruments creating any charge requiring reqistration according to
section 136 of the Act. '

{c) Register and index of Members and Debenture hotders as required by section
158, 151 and 152 of the Act.

{d) Foreign Register, if so thought fit, as required by section 157 of the Act.

(e) Register of Contracts with Companies and firms in which Directors are interested
as required by Section 301 of the Act.
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if) Regjster. of Direclows 5nd Secretary ele. as requred by seclion 303 of the Act

fg) Registeras to holdings by Directors of shares and/or debentures in the Company
as required by saction 307 of the Ack,

(h}  Regisler of Investments made by the Company in Shares and Depentures of the
bodies corporate in the same group as nequired by Section 372 (21 al the Aot

(il Copies of Annual Returns prepared undsar section 188 of the Act together with
the cupies of certificates and documents required bo te annexed thereto undsr
section 161 of the Act,

{i)  Register of icans guarantaes of sscurities given to other Companies under the
same management as required by seclion 370 of the Act.

The Registers mentioned in clauses (1) {) of the foregoing Aricle and the minutes of al
pracesdings of general mestings shall be open to ingpeetion and extracts may be taken
there froim and copies thereof may bo raquired by any fember of the Company in the
same manner (o the same extent and on payment of the same fees as in case ol the
Register ofiembers of the Company provided for in clavse (¢) thereof Copies of entries
in the Registers mentianed in the foregoing articte shak be furished to the persons
entitled ko the same on such days and during such business hours as may consistantly

with the provisions of the Actin that behalf be detenmined by the Company in gensral
meeting,

WIMDING UP

If the Company shall be wound g, and the assets available far distrisution amang the
mermbars as such shall be insufficient ta repay tha whale of the paid up capital, such
assats shal be distributed so that as nearly as may be the losses shall be boe by the
members ta the proportion to the capital paid ep or which cught to have been paid up at
the commencement of the winding up, on the shares held by them respectively, and fin
a winding up the assels available for distibution among the members shall be more
than sufficient to repay the whole of the capital paid up at the commencement of the
wingding up, the excess shall be distributed amangst members in proportion to the capital
at the commencement of the winding up, paid up or whichk ought to have been paid up
on the shares held by thern respectively. B this Article i to be without prefudice 1o the
rights of the holders of shares issued upon special terms and conditions.

{a} fthe Company shall ke wolnd up, whether voluntarily or atherwise the liguidatar
may with the sanclien of a spocial resolution; divide amongst the contributories
specie or kind any part of the assets of the Company and may, with the liks
sanction vest any part of the assets of the Company in Trusteas upch such
trusts for the biznefit of the contributories or any of them as the Liquidator, with
the like sanction, shatt think fit,. -

{by  If thought expediant any such division may subject ko the provisians of the Act
ke ptherwise than in accordanse with the legal Fghts of the contribulories (except
where unaiterably fixed by the Memorandum of Associatior) and in particutar
any class may be given preferantial or special righis or may be excluded
altogether or iy part but in case any division otheraise than in accordance with
the legat rights'of the contributories, shall be determined on any contributory
whowoutd be prejudicial thereby shall have a right to dissent and ancillary right
as # such determination were a special resolution passad pursuant to Section
484 of the Aot 0.0

(e} In case any shares o be divided as aforesaid involve 4 liability to calis or
olherwise any person entited under sich division to any of the said shares
may within ten days alter the passing of the special resolution by notice i
writing direct the Liquidator to sell his praportion and pay him the net proceeds
and the Liguidator shall if practicable act accordingly.
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A special resolution sanctioning a sale to any other Company duly passed pursuant
to section 454 by the Act may subject to the provisions of the Act in like manner as
aforesaid determing that any shares or other consideration receivanle by the Liguidator
be distributed against the members othenwiss than in accordance with their existing
rights and any such determination shall be binding upon all the members subject 1o
the rights of dissent and conseguential rights conferred by the said sanction.

Subject to the provisions of section 201 of the Act every Director or Officer, or servant
of the Company or any persan {whether an officar of the Company or not} employed
by the Company as auditor, shall be indemnified by the company against and it shall
be the duty of the Directors out of the funds of the Company: to pay all costs, charges,
losses, and damages which any such person may incur of become liable to by reasan
of any coniract entered into or an act, deed, matter or thing done, concurred in or
amitted to be done by him in any way in or about the execution or discharge of his
duties or supposed duties (except such if any as he shall incur or sustained through
or by his own wrengful act neglect or default) including expenses, and in parlicular
and so as nat to limit the generality of the foregeing provisions against all liabilities
incurred by him as such Director. Officer or Auditar or other Officer of the Compary
in defending any proceedings whether civil ar criminal in which judgment is given in
his favour or in which he is acquitted or in connection with any application under
seqtion 633 of the Act in which relief is granted to him by the Court,

Subject to the provisions of section 201 of the Act no Director Auditor or other Officer
of the Company shall be liable for the acis, receipts, neglects, or defaults of any other
Directar or Officer or for joining in any receipt or other act for conformity or for any
lass or expenses happening to the Company through the insufficiency or deficiency
of title to any property acquired by order of the Directors for or on behalf of the
Company o for the insufficiency or deficiency of any security in or upan which any of
the moneys of the Company shall be invested or for any loss or damages arising
from the insolvency or lortuous act of any persen, firm or Company to or with whom
any moneys seclrities or effects shall be entrusted or deposited or any loss occasioned
by any error or judgment, ornmission, default or over sight on his part or for any other
loss damage, ot misfortune what ever shall happen in relation to execution of the

duties of his office or in relation thereto unless the same shall happen through his
own dishonesty.

SECRECY CLAUSE

Every Director, Manager, Auditor, Treasurers, Trustee. Mamber of a Committee,
Cfficer, Servant, Agent, Accountant or other person employed in the business of the
Company shall, if sa required by the Director, before entering upon his duties, sign a
declaration pledging himself to observe a strict secrecy respecting all transactions
and affairs of the company with the customers and the state of the accounts with
individuals and In matter thereto and shall by such declaration pledge himself not to
reveal any of the matters which may come to his knowledge in the discharge of his
duties except when required to do so by the Directors or by law or by the person to
whorm such matters relate and except so far as may be necessary in order to comply
with any of the provisions, in these presents contained.

No member or other parsan {not being a Director) shall be entitled to visit or inspact
any property or premises of the Company without the permission of the Board of
Directors or Managing Directar, or toinguire discovery of ar any information respecting
any detail of the Company’s trading or any matter which is or may be in the nature of
a trade secret, mystery of trade, secret process, or any other matter which may
relate to the conduct of the business of the Company and which in the opinion of the
Directors. It would be inexpedient in the interest of the Company to disclose,

b4

Rights of
shareholdears in
case of sale

Directars and
others right o
indemnity

Director officer nat
responsible for
acts of others

Secrecy Clause

Mo member to
enter the premises
of the campany
without permission




=

Mo,

Name, descriptian,

occupation and Address
of subscriper

Signature

of
Subscriber

Name, address,
Diescription, and
Signature aof
witness

BIKFEAMJIT AHLUWALIA
B-10, Saket, New Delhi
Sfo Sh, Karam Chand
(Business)

SHOBHIT UPPAL
B-8/6044, Vasant Kunj,
New Delhi

/o Sh. 5P Uppal
{Busingss)

SUDERSHAN WALIA
B-10, Saket, New Delhi
W/e Sh,Bikramijit Ahluwalia
{Business)

Dr.ROHIMI S AHLUWALIA
J-109, Kalkaji, New Delhi
Wio Bh. Upvan Sudershan
{Dactor)

RACHNA UPPAL
B-8/8044, Vasant Kunj,
New Delhi

Wio Sh. Shaobhit Uppal
{Architect)

MUKTA AHLUWALIA
B-10, Saket, Mew Delhi
Dio Sh.Bikramijit Ahluwalia
{Business)

N.M.REKHI
82, Samrat Enclave,
New Delhi

Sfo Sh. Daulat Ram
{Business)

Sdl-

Sdf-

Sdf-

Sdi-

Sel/-

Sel/-

Sdf-

| hereby witness the signatures of all the Seven subscribers,
(AMIT MOHARN)
Sd/-
Sfo 5h. B.M. Srivastava
R/o 2024 Sector-0, Pocket NI, Vasant Kunj
New Delhi 110020
CHARTERED ACCOUNTANT {Membership No. BYB44)

Place : Mew Delhki

Datg 05-01-1983




