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1.
I.
(A)

(The Companies Act,]1956)
(PUBLIC COMPANY LIMITED BY SH&RES}

MEMORANDUM OF ASSOCIATION
OF

MACHINO PLASTICS LIMITED

The name of the Company s “MACHINO PLASTICS LIMITED".
The Registered Office of the Company will be situated in the State of Haryana,
The objects for which the Company is established are-.

MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCURPORATIDN
ARE:

To carry on the business of dealers, importers, exporters, traders and manufacturers of ancilliary/
Jjobbing industry basis and capacity every kind of moulding materials of rubber, plastics, resing,
thennbscm‘ng, nylons, acids and chemicals and its compositions, solvents, fibres, alkaljes and
connecied materials.

To carry on the business of manufacturers, dealers and traders in Industrial and Automoble plastic
and mouldings of every kind,

To carry on the business of manufacturing, buying, selling, re-selling, snb—mnm::nng. exchanging,
hiring, altering, importing, exporting, improving, assembling, distributin B, seérvicing, repairing and
dealing in as original equipment manufacturers as also on a Jobbing industry basis al| kind of
machineries, Component parts, replacement Parts, spare parts, aceessories, tools, implements and
fittings of all kinds inclusive of all types of injection mouldings, axles, and gl relevant axle
assembly, components, parts and accessories, propeller shafts and universal joints, ornamentation
and decorative parts for motors, vehicles, trucks, tractors, motor-lorries, motor-cycles, motos,
cyclecars, cycles, scooters, mopeds buses, omnibuses, loco-matives, tanks, ships, engines wagons,
boats, barges, launches, submarines, aeroplanes, airships, seaplanes, baloons, aircrafis, spaceships,
Spacecrafts, rockets, spaceshuttles of every description and other vehicles and products of a||
descriptions whether propelled or used by means of petrol, spirit, steam, oil Vapour, gas, coal
electricity. petroleum. or any other motive or mechanical Power in India or elsewhere.




(B)

(1

(2)

(3)

(4)

(3)

(6)

(7)

(8)

(9)

(10)
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ORJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARE:-

Ta enter into contracts, agreements and arrangements, with any other person, firm, company
or body corporate for the carrying out by such other person, firm, company or body corporate
on behall of the Company of any ol the objects lor which the Company is Tormed.

To buy, sell, exchange, alter, improve, manipulate, prepare for market, and otherwise deal in
all kinds of plant, machinery, apparatus, tools, utensils, receptacles, substances, materials, articles
and things necessary or convenient for camying on any of the business or processes of the
Company usually dealt in by persons engaged in the like business or processes.

To buy, sell, refine, manipulate, import, export and deal in substances, apparatus and things
capable of being used n any business of the Company or required by any customers or persons
having dealings with the Company.

To repair, alter, remodel, clean, renovate, convert, manipulate and prepare for resale and resell
any goods from time to time belonging to the Company.

Tu employ experts o investigale and exnmine into the conditions. prospects. value character
and circumstances of any business concemns and undertaking and generally of any assels,

property or rights,

To purchase, lake on lease or in exchange, hire or otherwise acquire any immovable or
movable property, any rights or privileges which the Company may think necessary or
convenient for the purposes of its business or may enhance the value of any other property
of the Company and in particular any land, buildings, easements machinery, plant and stock-
in- trade: and either to retain any property to be acquired for the purposes of the Company’s
business or to turmn the same to Account as may seem expedient

To build, construct, alter, improve, maintain, enlarge, pull down, remove or replace and to develop,
work, manage, carryout and control any land, buildings, offices, factories, mills, shops,
machineries, engines or any roadways, ways, ramways, railiways, branches, or bridges, sidings,
wells, reservairs, watércourses, wharves, warchouses, electric works, shops, slores, chawls and
other works and conveniences which may seem calculated directly or indirectly to advance the
Company's interests and to contribute to subsidies otherwise assist or take part in the construction,
improvement, maintenince, deve'spment and to form with any other person or company in doing
any of these things and the Company will not do the business of Managing Agency/Secretaries
and treasurership.

To let on lease or on hire-purchase system or to lend or otherwise dispose of any property
belonging to the Company, and to finance the purchase of any article or articles whether made
by the Company or not, by way of loans or by the purchase of any such article or articles
and the letting thereof on the hirepurchase system or otherwise howsoever but the company wil
not do Banking Business as defined under the Banking Regulations Act,1949.

Subject 1o the provisions of the Compunics Act, 1956 to sell, lease, morigage or otherwise dispose
of the property(movable or immovable), assets or undertaking of the Company or any part thereo
for such consideration as the Company may think fit, and in particular, for shares, stocks
debentures or other securities of any other company whether or not having cobjects altogethe
or in part similar to those of the Company,

To amalgamate, enter into any partnership or into any arrangement for sharing profits, uniol
of interest, co-operation, joint venture or reciprocal concession or for limiting competition, witl
any person or company carrying on or engaged in or sbout to carry on or engage in any busines
oF transaction, which the Company is authorised to camry on or engage in or which can be came
on in conjunction therewith or which is capable of being conducted as directly or indirectly to benef
the Company or (o acquire and carry on any other business{whether manufacturing or otherwise

- 7
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auxiliary to the business of the Company or connected therewith or which may seem 1o the
Company capable of being conveniently carried on in connection with the above or caleulated
directly or indirectly to enhance the value of or render more profitable any of the Company's
property and to give or accept by way of consideration for any of the acts or things aforesaid:
or property acquired, any shares, debentures of debenture-stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture-
stock or securities 50 received, subject to the provisions of Monopolies restrictive Trade Practices
Act, 1969

To remunerate any person or company for services rendered or to be rendered mnplacing or assisting
to place or guaranteeing the placing of shares in the Company's capital or any debentures,
debenture-stock, or other securities of the Company or in or about the formation Of Promotion
of the Company or the acquisition of property by the Company, or the conduct of its business.

To acquire and undertake whole or any part of the business, property and liabilities of any person
Of Company carrying on or proposing to carry on any business which the Compuny is authorised
to carry on, or possessed of property suitable for the purpose of this Company, or which can
be carried on in conjunction therswith or which is capable of being conducted so as directly
or indirectly to benefit the Company.

To establish or promote or concur in establishing or promoting any company or companies for
the purpose of acquiring all or any of the property, rights and liabilities of the company or
for any other purpose which may seem directly or indirectly calculated to benefit the Company
and to place or guarantee the placing of, underwrite, subscribe for ar otherwise, acquire all or
any part of shares, debentures or other securities of any such other company.

Subject to the prescribed rules and regulations for the time being in force, to enter into any
arrangement with aiy government or authority, supreme Municipal, local or otherwise or any
persan company that may secem conducive to the company’s objects or uny of them and 1o abiain
from any such Government Authority, person or company any rights, privileges, contracts, licences
and concessions which the Company may think it desirable to obtain and to CATY out; exercise
and comply therewith.

To apply for, promote and obtain any Act, privilege, concession, licence. authorisation if any,
of and/or from any Government, State or Municipality, provisional order or licence or any authority
for enabling the company to carry any of its objects into effect, or for extending any of the
powers of the Company, for effecting any modification of the Company's constitution or for
any other purpose which may seem expedient and to oppose any proceedings or applications
which may seem calculated, directly or indirectly, to prejudice the Company's interests.

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

To establish, provide, maintain and conduct, or otherwise subsidise research laboratories and
experimental workshops for scientific and technical research and experiments and to undertake
and carry out all scientific and technical researches, experiments and tests of all kinds and 1o
promote studies and research, both, scientific and technical, investigations and invention by
providing, subsidizing, endowing or nssisting laboratories, workshops, libraries, lectures, meetings,
and conferences and by providing, for the remuneration of scientific or technical professors or
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teachers and by providing, for the award of exhibitions, scholarships, prizes and grants to students
or otherwise and generally to encourage, promote and reward studies, researches, investigations

5 of any kind that may be considered likely to assist any of the business which the Company is
authorised to carry omn.

(18) Subject to the provisions of Section 293-A of the Companies Act, to make donations to such
person or institutions either of cash or any other assets as may be thought directly or indirectly,
conducive to any of the Company’s objects or otherwise expedient and, in particular, to remunerate
any person or corporation introducing business to this Company and also to subscribe, contribute
or otherwise assist or guarantee money to or for charitable, scientific religious or benevolent,
national, public or other institutions or prajects or for any exhibition or for any public general
or other object but not for any political purpose.

(191 To refer or agree 0 refer any claim, demand, dispute or any other question, by or against the
Company, or in which the Company is interested or concerned, and whether between the Company
and the member or members or his or their representatives or between the Company and third
parties, to arbitration in India or at any place outside India, and to observe and perform and
to do all acts, deeds, matiers and things to carry out or enforce the nwards.

(20) Subject to the provisions of the Companies Act,1956 to pay out of the funds of the Company
all expenses which the Company may lawfully pay with respect to the promotion, formation
and registration of the Company or the issue of its capital including brokerage and commission
for obtaining applications for or taking, placing or underwriting or procuring the underwriting
of shares, debentures or other securities of the Company.

(21) To pay all preliminary expenses of any Company promoted by the Company or any company
in which the Company 18 or may contemplote being interesied, including in such preliminary
expenses all or any part of the costs and expenses of owners of any business Or property acquired
by the Company.

(22) To pay for any rights or property acquired by the Company and to remunerate any person or
company for services rendered or 10 be rendered inplacing of shares in the Company’s capital
ar any debentures, debenture-stock, or other seeurities of the Company or in or about the formation
or promotion of the Company or the acquisition of property by the Company or the conduct
of its business whether by cash payment or by the allotment of shares, debentures, or other
securities of the Company, credited as paid up in full or inpant or otherwise,

(23) To adopt such lawful means of making known the business of the Company as may seem
expedient, and in particular by advertising in the press, by circulars, by purchase and exhibition
of works of art ar interest, by publication of books and periodicals, and by granting prizes, rewards
and donations by lawful means but not to political parties.

(24) Subject to the provisions of section $8-A of the Companies Act, 1956 and the rules made thereunder
to receive money on deposit or loan and borrow or raise money in such manner as the Company
chall think fit, and in particular by the issue of debentures, or debenture-stock(perpetual or otherwise)
and to secure the repayment of any money borrowed, raised or owing by mortgage, charge or lien
upon all or any of the property or assets of the Company(both present and future) including its
uncalled capital and also by a similar mortgage, charge or lien to secure and guarantee the performance
by the Company or any other person or company of any obligation undertaken by the Company
or any person or company as the case may be provided that nothing contained therein will empower
the Company to carry on banking business as defined under the Banking Regulations Act,1949.

(25) To invest or deal with the funds of the Company in such manner and upon such securities as
<hall, from time to time, thought necessary or for the benefit of the Company and to create
any reserve funds, sinking fund, insurance fund, depreciation fund or provident fund thereout,

(26) To undertake and execute any Irusis the undertaking of which may seem to the Company desirable
and either gratuitously or otherwise.
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Subject to the provisions of the Banking Regulations AcL,1949 and the directives, issued from
time to time, by the Reserve Bank of India or any other relevant authority to draw, make, accept,
endorse, discount, execute and issue hills of exchange, Promissory Notes, bills of lading, warrants,
debentures, fixed deposits, and other negotiable or transferable instruments or securities and to
give security bonds and for the said purpose execute all deeds, documents and articles, in
connection with the business of the Company.

Subject to the provisions of the Banking Regulations Act, 1949 and the directives, issued from
time to time by the Reserve Bank of India or any other relevant authority to lend and advance
moneys or give credit to such person or companies and on such terms as may seem expedient
and, in particulars, to custemers and others having dealings with the Company and to guarantee
the performance of any contract or obligation and the payment of moneys of or by any such
persons or companies and generally to give guarantees and indemnities but the company will
not do Banking business as defined under the Banking Regulations Act,1949,

To sell, improve, manage, develop, exchange, lease. mortgage, dispose of, turn to account of
otherwise deal with all or any part of the property and rights of the Company for the time being,

Subject to the provisions of any law for the time being inforce in that behalf, to establish and
maintain or procure the estabiishment and maintenance of any contributory or noncontributory
pension or superannuation and/or provident funds for the benefit of and give or procure the giving
of donations, gratuities, pension, allowances or emoluments to any persons who are or were at
any time in the employment or services of the Company, or of any Company which is a subsidiary
of the Company or is allied to or associated with the Company or with any such subsidiary
company or who are or were at any time Directars or officers of the Company or of any such
other company as aforesaid and the wives, widows, families and dependants of any such persons,
and also establish and subsidise and subscribe to any institutions, associations, clubs or funds
caleulated to be for the benefit of or to advance the interests and well-being of the Company
or any such other company as aforesaid, and make payments to or towards the insurance of
any such person as aforesaid and do any of the matters aforesaid, either alone or in conjunction
with any such other company as aforesaid.

To distribute among the members in specie any property of the Company, in the event of winding
up of the Company or any proceeds of sale or disposal of any property of the Company but
s0 that no distribution amounting to a reduction of capital be made except with the sanction,
if any, for the time being required by law.

To insure the whole or any part of the property of the Company either fully or partially, to
protect and indemnify the Company from liability or loss in any respect either fully or partially
and also to insure, and to protect and indemnify any part of portion thereof either on murual
principle or otherwise,

To carry out in any part of the world all or any part of the Company’s objects as principals,
agents, factor, trustee, contractor, or otherwise, either alone or_in conjunction with any other
person, firm, association, corporate body, Municipality, province, state, or government or colony
or dependency thereof, subject to Laws, Rules and Regulations of those countries.

To establish branches or appoint agencies in or outside India for or in connection with any of
the objects of the Company and in particular in relation to the investment of money, the sale
of property and the collection and receipt of money subject to the Acts and prescribed rules
of those countries.

To exercise all or any of its corporate powers, rights and privileges and to conduct its business
in all or any of its branches in the Union of India and in any or all states, territories; possessions,
colonies and dependencies thereof and subject to the Acts and prescribed rules of those countries
in any or all foreign countries, and for these purposes to have and maintain and to discontinue
such number of Offices and agencies therein as may be convenient.
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To procure the company to be registered or recognised in any part of the world, subject to law
in force.

To buy or sell know-how or enter collaboration, do research/development works and make pilot
plants for use or sale.

OTHER OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE:-
To popularise the growth and production of company's products,

To carry on the business of alloy manufacturing both ferrous and non ferrous and other cement
materials and fused ceramics.

To manufacture and deal in all chemicals both organic and inorganic including caustic soda,
chlorime, soda ash, Ammonia, activated carbon, citric acid, sulphuric acid and all petro-chemicals.

To manufacture and deal in all kinds of packing materials and containers including tins, drums,
crown corks, bottles, bags or substitutes.

To carry on the business of importers, exporters, commission agents, forwarding agents, brokers
in respect of any goods and to establish agencies or branches anywhere for this purpose.

To carry on the business of manufacture, buy, sell, and deal in Electrical and Electronics apparatus,
machinery, materials and articles of all kinds.

To explore, prospect, take on lease or on royalty basis or otherwise acquire mines, mining rights

and lands or any interest therein and to quarry, mine, dress, reduce, draw, explore, caline, smelt,

refine, manufacture, process and otherwise acquire, buy, sell, and otherwise dispose off and deal
in all types, qualities and discription of ores, metal and mineral substances.

To cultivate, grow produce and deal in any vegetable products and to carry on all or any of
the businesses of furmers, dairymen, milk contractors, dairy farmers, millers, purvayors and
vendors of milk, cream, cheese, butter, poultry and provisions of &ll kinds, growers of and dealers
in, corn, hay and straw seedsmen, and to buy, sell and trade any goods which are usually traded
in any of the above businesses or any other business associated with the foregoing or other
interests of the Company.

To carry on business as insurance brokers and agents in respect of all classes of insurance including
marine, fire, accident, burglary, workmen's compensation, infemnity and motor.

To act as stockists, commission sgents, manufacturers, representatives or agents, selling and
purchasing agents, distributors, brokers, trustees, attorneys and subject to the provisions of the
Company Act 1956, Secretaries and Transfer agents for any other company, firm, corporation
or Person.

To act as consulting engineers and to carry on the business of mechanical, metallurgical, mining,
chemical, clectrical and civil engineering including in particular the work of selling, erecting,
installing, operating, maintaining and repairing all types of plant, machinery and equipment.
To carry on the business of manufacturers, importers, exporters and dealers of all kinds of
electronics, electrical, computers and telecommunication items.

To invest, buy, sell, transfer, hypothecate, deal in and dispose of any shares, debentures, whether
perpetual or redeemable debentures, stocks, securities, properties, bonds, securities of any
company, Government or local authority.

The liability of the members is limited.
The Awtorised Share Capital of the Company is Rs. 15.00.00.000/- ( Rupees Fifteen Crores

Only) dividend into 1,50,00,000 (One Crore Fifty Laes) Equity Share of Rs. 10/~ (Rupees
Ten) each,
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We, the several persons, whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the nunber of shares in the Capital of the Company set opposite
our respective name,

MName & Signatre Occupation, | No, of Equity Si
gnature,
S. No.|  of each subscriber address & | Shars mken by Name, address,
description of | sych Subscriber occupation &
each Subscriber | (in words & description of witness
figures)
I Murli Dhar Jindal Business
S/a Harichand Jinda) |%A, Alipore Road| One (1)
Calcutta-T00027 | Equity
2. Sanjiv Jindal Business
S/o Murli Dhar Jindal |8A, Alipore Road| One (1) W
Caleutta-T00027 | Equity K
£ 5
2 ° 5
Business T = 23
3 Rajiv Jindal One (1 T
; . |BA Alipore Road)| One (1) G =
Slo Murli Dhar Jindal |~ 0 "oneo o Equity %A
558
H ife ﬁ E % E
. ouse w 8 _ 5
4. Kamla Jindal |8, Asixee Rosd| One (1) §‘:—-<:ﬁ
Wio Murli Dhar Jindal Calcutia-700027 | Equity - ﬁ -E w
g _ &
o Bw =
e Business -
e 18 Savitri Garg H4 id Moth| One (1) T
W/o Jawahar Lal Garg H:@hﬁms Equity % i g %ﬂ
5 ] br—|
3%:%
6 Nirupam Garg pABCEH One (1) g G
. H-4 id t T
D/o Jawahar Lal Garg Mul.h Nsl} Equity E S
" z
New Delhi-48 o
1. Anupam Garg Student a0k
Dfo Jawahar Lal Garg |H-, Masjid e (1)
Moth, Equity
Mew Delhi-48

Diated : 11th March, 1984
Place : New Delhi




(The Companies Act, 1956)
(PUBLIC COMPANY LIMITED BY SHARES)
Articles of Association
OF

MACHINO PLASTICS LIMITED
CONSTITUTION OF THE COMPANY

Table ‘A" Not To Apply

Table ‘A’ not to apply but company to be governed by these articles:

Mo regulations contained in table ‘A’ in the First Schedule to the Companies Act, 1956 or in
the Schedule to any previous Companies Act shall apply to the Company but the regulations
for the management of the Company and for the observance of the Members thereof and their
representatives, shall subject to any exercise of the statutory powers of the Company with reference
to the repeal or alteration of or addition 1o its regulations by Special Resolution, as prescribed
by the said Companies Act,1956 be such as are contained in these articles.

INTERPRETATION

Interpretation Clause:

2

-

In the interpretation of these Anrticles, unless repugnant to the subject or context:
“The Company” or “this Company” means Machino Plastics Limited.

“The Aet" means The Companies Act. 1956 or any statutory modification or re-enactment thereaf
for the time being in force.

“Auditors” means and includes those appointed as such for the time being by the Company.

“Board" or “Board of Directors™ or “Directors” means a meeting of the Director duly culled
and constituted or as the case may be, the Directors assembled at a meeting of the Board of
Directors of the Company or the requisite number of Directors entitled to pass a resolution by
circulation in accordance with ]‘.hes: Articles.

“Capital” means the share capifal for the time being raised or authorised to be raised for the
purpose of the Company:

“Debenture™ includes debenture-stock.

*Dircctors™ means the Directors for time being the Company, as defined under Section 2(13)
of the Companies Act, 1956.

“Dividend™ includes any “Interim Dividend”.

“In Writing” and “Written” includes printing, lithography and other modes of representing
or reproducing words in a visible form.
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“Meeting” or “General Meeting” means a Meeting of the Members of the Company,

“Annual General Meeting™ theans & General Meeting of the Members held in accordance with
the provisions of the Section 166 of the Act and any sdjourned holding thereof, as provided
under section 169 of the Companies Act,1956.

«Extraordinary General Meeting” means an Extrsordinary General Meeting of members duly
called and constituted and any adjourned holding thersofl

“Member" i respeet of Dematerialised shares means the beneficial owner thereof, i.e., the person
or persons whose name(s) is/are recorded as a beneficial owner in the Register maintained by
the Depository under the Depositories Act, 1996 and m respect of other shares, the person or
persons whose name(s) isfare duly registered as @ holders) of a share in the Company, from
time to time, and includes the subseribers to the Memorandum and Articles of Association.

“Month” means a calender month.
“Office™ means the Registered Office for the time being of the Company.

“Ordinary Resolution” and “Special Resolution™ shsll have the meaning assigned thereto by
Section 189 of the Act

“Paid-up™ includes credited as paid-up.

«Persons” includes corporations as well as individuals.

uThe Registrar™ means the Regisirar of Companies, Delhi and Haryana.

uSecretary” includes a temporary or assistant secretary and any person or persons appointed
by the Board to perform any of the duties of a Secretary, as defined under Section 2(45) of
the Companies Act, 1956,

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

“Singular Number”: Words importing singular number include, where the context admits or
requires, the plural number and vice versa.

wGender”: Words importing the masculine gender also include the feminine gender.

wyear" means the calendar year and “Financial Year” shall have the meaning assigned thereto
by Section 2(17) of the Act.

“Marginal notes”: The headings used in these Articles shall not affect the construction hereof,
save as aforesaid any words of expressions defined in the Act shall, if not inconsistent with
the subject or context, bear the same meaning in these Articles.

""Depositery" means n Company formed and registered under the Act and which has been granted n
certificate of registration by SEBI under the Securities and Exchange Board of India Act, 1992,

" Beneficial Owner" means a person of persons whose name(s) is/are recorded in the Register
maintained by a Depository under the Depository Act, 1996,

WSEBI" means the Securities and Exchange Board of India.

"Security” means such security as may be specified by SEBI from time to time.
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CAPITAL-INCREASE AND REDUCTION IN CAPITAL

Amount of Capital:

The Autorised Share Capital of the Company is Rs. 15.00,00.000/- (Rupees Fifteen Crores
Only) dividend into 1.50.00.000 (One Crore Fifty Lucs) Equity Share of Rs. 10/- (Rupecs
Ten) each.

Restrictions on Allotment:

a)  The Directors shall in making the allotment duly observe the restrictions as to the allotment
of shares contained in Sections 69 and 70 of the Act and shall cause to be made returns
as to allatments provided for in Section 75 of the Act,

b)  Nothing herein contained shall prevent the Directors from allotting fully paid up shares
cither on payment of the entire nominal value thereof in cash or in satisfaction of any
outstanding debt or obligation of the Company.

Increase of capital by the Company, and how carried into effect:

The Company is in General Meeting may, from time to time by means of & Special Resolution
increase the authorised capital by the creation of new shares, such increase to be of such aggregate
amount and to be divided into shares of such respective amounts as the Special Resolution shall
prescribe. The new shares shall be issued upon such terms and conditions and with such rights
and privileges annexed thereto as the Special Resolution shall prescribe and; in particular, such
shares may be issued with a preferential or qualified right to dividends, and in the distribution
of assets of the Company, and with a right of voting at General Meeting of the Company in
conformity with under section 87 of the Act. Whenever the capital of the Company has been
increased under the provisions of this Article, the Directors shall comply with the provisions
of Section 97 of the Act.

New capital same as existing capital.

Except so far ag otherwise provided by the conditions of issue or by these preseats, any capital
raised by the creation of new shares shall be considered as part of the existing capital, and shal|
be subject to the Provisions hersin contajned with reference to the payment of calls and
installments, forfeiture, lien surrender, transfer and transmission, voting & otherwise.

Redeemable Prefercnce Shares:

Subject to the provisions of Section 80 of Act, the Company shall have the power by means
of a Special Resolution, to issue Preference Shares which are or at the option of the Company
linble to be redesmed und the special Resolution suthorising such {ssue shal| preseribe the manner,
terms and conditions of redemption but no such shares shall be redeemed before the expiry of
such period after they are issued, as the Board may decide.

Certain provisions to apply on issue of Redeemable Preference Shares:

On the issue of Redeemable preference shares under the provisions of Article 7 hereof, the
following provisions shall take effect:-

. 8)  No such shares shall be redeemed except out of the profit of the Company which would

otherwise be available for dividend or out of the proceeds of a fresh issue of shares made
for the purpose of the redemption,

b)  No such shares shall be redeemed unless they are fully paid.

€} The premium, if any, payable on redemption must have been provided for out of the profits
of the Company of the Company’s Share Pramium Account before the shares are redeemed.

T ————— e
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d)  Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue
there shall, out of profits which would otherwise have been available for dividend, be
transferred to a reserve fund, to be called the “Capital Redemption Reserve Account”, a
sum equal to the nominal amount of the shares redeemed and the provisions of the Act
relating to the reduction of the share capital of the Company shall, except as provided
in Section B0 of the Act, apply as if the Capital Redemption Reserve Account were paid
up share capital of the Company,

9,  Reduction of Capital:

Subject to the provisions of the sections 78,80,100 to 105 (inclusive) of the Act, the company
in General Meeting may, from time to time, by Special Resolution reduce its capital and any
Capital Redemption Reserve Account or Premium Account in any manner for the time being
authorised by law, and, in particular, capital may be paid off on the footing that it may be
called up against or otherwise. This Article is not to derogate from eny power the Company
would have if it were omitted.

10. Sub division and consolidation of shares:

Subject to the provisions of Section 94 of the Act, the Company in General Meeting may, from
time to time, by a Special Resolution, sub-divide or consolidate its shares and the Special
Resolution whereby any shares are sub-divided may determine that as between the holders of
the shares resulting from such subdivision one or more of such shares shall have some preference
or special advantage as regards dividend capital or otherwise over or s compared with the others
or other Subject as aforesaid the Company in General Meeting may also, by a Special Resolution,
cancel shares, which have not been taken or agreed to be taken by any person, and diminish
the amount of its share capital by the amount of the shares so cancelled,

11, Modification of rights:

Whenever the capital, by reason of the issue of Preference Shares or otherwise, is divided into
different classes of shares, all or any of the rights and privileges attached to each class may,
subject 1o the provisions of Section 106 and 107 of the Act be modified, commuted, affected
or abropated, dealt or varied with the consent in writing of the holders of not less than three
fourths of the issued share of that class or with the sanction of a Special Resolution passed
at a separate General Meeting of the holders of the issued shares of that class and all the provisions
hereinafter contained with respect to General Meeting, shall mutat’s mutandis, apply to such
meeting.

SHARES AND CERTIFICATES
12. Register and Index of Member:

The Company shall cause to be kept a Register and Index of Members in accordance with Sections
150 and 151 of the Act. The Company shall be entitled to keep in any State or country outside
India a foreign Register of Members resident in that State or country.

13, Shares to be numbered progressively and no share to be subdivided:

The shares in the capital shall be numbered progressively according to their several denominations,
and except in the manner hereinbefore mentioned no share shall be sub-divided. Every forfeited
or surrendered share shall continue to bear the number by which the same was originally
distinguished.

14. Further issue of Capital:

a)  Where at any time after the expiry of two years from the formation of the Company or
at any time after the expiry of one year from the allotment of share in the company made
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shares of the Company, in Proportion as nearly as circumstances admit, to the capital paid
Upan those shares at thar date. Such offer shall be made by a notice specifying the number
of shares offered and limiting a time .not being less than |15 days from the date of the
offer within which the offer, if not fccepted will be deemed to have been declined. Such
offer shall be deemed to include a right exercisable by the person concemed to renounce
the shares offered (o him or any of them in favour of any other person and the notice
referred to hereinabove shal comtain a statement of the right. After the expiry of the time
specified in the notice aforesaid or on receipt of earlier intimation from the person to whom
such notice is given that declines to accept the shares offered, the Board may dispose of
them in such manper s they think most beneficial to the Company.

(b) Nnthwithslanding anything contained in the preceding clause, the company may:-
(1) by a special resolution, or

(1) where no such special resolution js passed, if the votes cast (whether on a show of
hands, or on a poll, as the case may be) in favour of the proposal contained in the
resolution moved in that General Meeting (including the casting vote, if any, of the
Chairman) by members who, being entitled so 1o do, vote in person, or where proxies
are allowed, by Proxy, exceed to votes, if any, cast ngainst the proposal by members
so entitled and voting and the Central Government is satisfied on an application made
by the Board of Directors jn this behalf, that the Proposal is most beneficial to the
Company.

{c) Hntwithstanding anything contained in clause (a) above but subject however 1o Section

Shares under control of Board:

Subject to the provisions of these Articles and of the Act, the shares( including any shares forming
part of any increased capital of the Company) shall be under the control of the Board who may
allot or otherwise dispose of the same to such persons on such terms and conditions and at
such times as the Board thinks fit and subject (o the sanction of the Company in General Meeting
by means of a Special Resolution with full power to give any person the option to all for or
be allotted shares of any class of the Company either, subject to the provisions of Section 78
and 79 of the Act, at a premium or at par or at a discount and such Option or right to call
for shares being exercisable for such time and for such consideration as the Board shall think
fit. The Board shall cause to be made the retums as to allotment provided for in Section 75
of the Act.

Power also to Company in General Meeting to issue shares:

In addition to and without derogating from the powers for the purpose conferred on the Board
under Articles 14 and 15 of the Company in General Meeting may, subject to the provision
of Section 81 of the Act, and by means of a Special Resolution determine that any shares(whether
forming part of the ariginal capital or of any increased capital of the Company) shall be offered
to such persons{whether Member or not) in such Proportion and on such terms and conditions

——
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and either, subject to compliance with the provisions of Section 78 & 79 of the Act, at a premiur
or at par or at a discount, as such General Meeting shall determine by a Special Resolutic
aforesaid and with full power to give any person(whether a Member or not) the option to ¢z
for or be allotted shares of any class of the Company either, subject to the compliance wi
the provisions of Section 78 & 79 of the Act, at a premium or at par or at a discount su
option being exercisable at cuch times and for such consideration as may be directed by su
General Meeting as aforesaid or the Company in General Meeting may be means of a Spec
Resolution make any other provision whatsoever for the issue, allotment or disposal of any shar

Acceptance of shares:

Any application signed by or on behalf of an applicant for shares in the Company, follow
by an allotment of any share therein, shall be an acceptance of shares within the meaning
these Articles: and every person who thus or otherwise accepls any shares and whose name
on the Register of Members shall, for the purpose of these Articles, be a Member.

Deposit and call ete. to be a debt payable immediately:

The money, if any, which the Board shall, on the allotment of any shares being made by th
require or direct to be paid by way of depesit, call or otherwise in respect of any shares allot
by them, shall immediately on the inscription of the name of the allottee in the Register
Members as the name of the holder of such shares become a debt due to and recoverable
the Company from the allottee thereof, and shall be paid by him accordingly.

Liability of Members:

Every Member, or his heirs, executors or administrators, shall pay to the Company the port
of the capital represented by his share or ghares which may, for the time being, remain ung
thereon, in such accounts, at such time or times, and in such manner, as the Board shall fi
time lo time in accordance with these Articles, require or fix for the payment thereof.

Share certificates:

a)  Every member or allottee of shares shall be entitled, without payment, 10 receive certific
in marketable lots specifying the name of the person in whose favour it is issued,
“hares to which it relates in the amSunt paid up thereon. Such certificate shall be iss
only in pursuance of a resolution passed by the Board and on surrender to the Comp
of its letter of acceptance or its fractional coupons of requisite value, save in case:
issue against letter of acceptance or of renunciation or in cases of issue of bonus sh
Every such certificate shall be issued under the Seal of the Company, which shall be aff
in the presence of two Directors or persons acting on behalf of the Directors under a
registered power of attorney and the Secretary or some ather person appointed by the B
of the purpase, and the two Directors or their attorneys and the Secretary or other pe
shall sign the share certificate; provided that if the composition of the Board permit
it. at least one of the aforesaid two Directors shall be a person other than the Mana
Director, if any, or a whole time Director, if any. Particulars of every share certif
issued shall be entered in the Register of Members against the name of the person to w
it has been issued, indicating the date of issue.

b)  Any two or more joint allottee of a share shall for the purpose of this Article be tr
as n single member, and the certificate of any share, which may be the subject of
ownership, may be delivered to any one of such joint owners on behalf of all of t
The company shall comply with the provisions of Section 113 of the Act.

¢) A Director may sign & share certificate by affixing his signature thereon by means o
machine, equipment ot other mechanical means such as engraving in metal or lithogr
but not by means, of & rubber stamp, provided that the Directors shall be responsibl
the safe custody of such machine, equipment or other material used for the purpe



21. Renewsnl of Share certificate:

n a)  No Certificate of any shares shall be issued either in exchange for those which are sub-

I divided or consolidated or in replacement of those which are defaced torn or old, decrepit,

h worn out, or where the cages on the reverse for recording transfers have been fully utilised,

h unless the certificate in lieu of which it is issued is surrendered to the Company. No fee

I‘; shall be charged for a certificate issued in terms of this Article.

a

s, b}  When a new share certificate has been issued in pursuance of clause(a) of this Article,
it shall state on the face of it and against the stub or counterfoil to the effect that it is
“Issued in lieu of share certificate No. ..ciiiines sub-divided, replaced or consolidation

ed of shares”.

E;; c) If a share certificate is lost or destroyed, a new certificate in lieu thereof shall be issued

only with the prior consent of the Board and on payment of such fee, not exceeding Rupees

two as the Board may from time to time fix, and on such terms, if any, as to evidence

and indemnity as to payment of out-of pocket expenses incurred by the Company in
iy investigating cvidence, as the Board thinks fit,

d)  When a new share certificate has been issued in pursuance of clause(c) of this Article,
it shall state on the face of it and against the stub or counterfoil to the effect that it is

by “Duplicate issued in lieu of share certificate No...................". The word “Duplicate shall
he stamped or punched o bald letters neross the Mee of the shnre certificate.

e)  When a new share certificate has been issued in pursuance of clause(a) or clause(c) of
ian this Article, particulars of every such share certificate shall be entered in a Register or
paid Renewal and Duplicate Certificate indicating against the names of the person to whom
from the certificate is issued, the number and date of issue of the share certificate in lieu of

which the new certificate is issued and the necessary change indicated in the Register of
Members by suitable cross reference in the “Remarks” column.

f)  All blank forms to be issued for issue of share certificate shall be printed and the printing
shall be done only on the authority «of a resolution of the Board. The blank forms shall
be consecutively machine numbered and the forms and the block, engravings facsimiles
and hues relating to the printing of such forms shall be kept in the custody of the Secretary
ur such other person us the Board may nppoint for the purpose; and the Sceretary or the
other person aforesaid shall be responsible for rendering an amount of these forms to the
Board.

g)  The Managing Director, if any, for the time being, or, if the Company has no Managing
Director every Director shall be responsible for the maintenance, preservation and safe
custody of all books and documents relating to the issue of share certificate except the
blank forms of share certificate referred to in clause(g) of this article.

ificate h)  All books referred to in clause(g) of this Article shall be preserved in good order
whom ' permanently.
22, The first named of joint holder deemed sole holder:
treated
of joint If any shares stands in the name of two or more persons, the person first named in the Register
of them. of Members shall as regard receipt of dividends or bonus, or service of notices and all or any
other matter connected with the Company, except voting at meeting and the transfer of the shares
< of any be, deemed the sole holder thereof, but the joint holder of share.shnll be severally as well as
eraphy, jointly liable for the payments of all installments and ealls due in respect of such share, and
ible for for all incidents thereof according to those Articles,
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Company not bound to recognise any interest in share other than of registered holder:

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

Funds of Company may not be applied in purchase of shares of the Company:

None of the funds of the Company shall be applied in the purchase of any shares of the Company,
and it shall not give any financial assistance for or in connection with the purchase or subscription
of any shares in the Company or in its holding Company save as provided by Section 77 of
the Acl,

UNDERWRITING AND BROKERAGE

Commission may be paid:

Subject to provisions of Section 76 of the Act, the Company may at any time pay a commission
to any person in consideration of his subscribing or agreeing to subscribe{whether absolutely
or conditionally) for any shares or debentures in the Company, or procuring or agreeing to procure
subseription(whether absolute or conditional) for any shares or debentures in the Company: but
so that the commission shall not exceed in the case of shares five percent of the price at which
the shares are issued and in the case of debentures two and half per cent of the price at which

the debentures are issued. Such commission may be satisfied by payment of cash or by allotment
of fully or partly paid shares or partly in one way and partly in the other.

Brokerage

The Company may pay reasonable sum as brokerage.
CALLS

Board may make call:

The Board may, from time to time, subject to the terms on which any shares may have been
issted und subject to the conditions of allotment and subject to the provision of the Article 147
hereof, by a resolution passed at a meeting of the Board(and not by circular resolution) make
such call as at thinks fit upon the Members in respect of any moneys unpaid on the shares
held by them respectively(whether Member shall pay the amount of every call so made on him
to the person or persons and at the times and places appointed by the Board. A call may be
made payable by instalments. A call may be revoked or postponed as the Directors determine.

Notice of Calls:

One month notice in writing of any call shall be given by the Company specifying the amount
of call, the time and place of payment and the person or persons to whom such call shall be
paid.

Calls to date from resolution:

A call shall be deemed to have been made at the time when the resolution authorising such
call was passed at a meeting of the Board.

Liability of Joint-holder:
The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
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Board may extend time:

The Board may, from time to time, at its discretion, extend the date fixed for the payment of
any call, and may extend such time as to all or any of the Member who from residence at
a distance or other cause, the Board may deem fairly entitled to such extension, but no Member
shall be entitled to such extension save as a matter of grace and favour.

Calls to carry interest:

If Member fails to pay any call due from him on the day appointed for payment thereof, or
any such extension thereof as aforesaid, he shall be linble to pay interest on the same from
the day appointed for the payment thereof to the time of actual payment at such rate as shall
from time to time, be fixed by the Board not exceeding 12 per cent per annum, but nothing
in this Article shall render it obligatory for the Board to demand or recover any interest from
any such Member.

Sums deemed to be called:

Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the share or by way of premium, shall for
the purpose of these Articles be deemed to be a call duly made and of which due notice has
been given and payable on the date on which by the terms of issue the same become payable,
and in case of non-payment all the relevant provisions of these Articles as to payment of interest
and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue
of a call due made and notified.

Proof on trial of suit for money due on share:

On the trial or hearing of any action or suit brought by the Company against any Member or
his representatives for the recovery of any money claimed to be due to the Company in respect
of his shares it shall be sufficient to prove that the name of the Member in respect of whose
shares the money is sought to be recovered appears entered on the Register of Members as the
holder at or subsequently to the date at which the money sought to be recovered it alleged to
have become due on the shares in respect of which such money is sought to be recovered; that
the resolution making the call is duly recorded in the minute book; and that notice of such call
was duly given to the Member or his representatives sued in pursuance of these Articles; and
it shall not be necessary to prove the appointment of the Directors who made such call nor
that quorum of Directors was present at.the Board Meeting at which any call was made, nor
that the meeting at which any call was made was duly convened or constituted nor any other
matters whatsoever but the proof of the matters aforesaid shall be conclusive of the debt.

Partial Payment not to preclude forfeiture:

Neither the receipt by the Company of a portion of any money which shall from time to time
be due from any Member to the Company in respect of his shares, either by way of principal
or interest, nor any indulgence granted by the Company in respect of the payment of any such
money, shall preclude the Company from thereafter proceeding to enforce a forfeiture of such
shares as hereinafter provided.

Payment in anticipation of call may carry interest:

a) The Board may, if it thinks fit, agree to and receive from any Member willing to advance
the same all or any part of the amounts of his shares beyond the sums actually called
up; and upon the moneys so paid in advance or upon S0 much thereof, from time to time,
and at anv time thereafier as exceeds the amount of the calls then made upon and due
in respect of the shares on account of which such advances are made, the Board may
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pay or allow interest at such rate, not exceeding without the sanction of the Company ir
General Meeting, I2 per cent per annum, as the Member paying the sum in advance anc
the Board agree upon provided that money paid in advance of calls shall not confer a righ
to dividend or to participate in profits. The Board may agree to repay at any time anj
amount so advanced or may at any time repay the same upon giving to the Member thres
month’s notice in writing,

b)  No Member paying any such sum in advance shall be entitled to voting rights in respec
of the money so paid by him until the same would but for such payment become presently
payable,

LIEN
Company to have licn on shares:

The Company shall have a first and paramount lien upon every share not being fully paid up
registered in the name of each Member{whether solely or jointly with others), and upon the
proceeds of sale thereof for moneys called or payable at a fixed time in respect of such share
whether the time for payment shall actually have arrived or nat, and no equitable interest in
any shall be created except upon the footing and condition that Article 23 hereof is to have
full effect. Such lien shall extend to all dividends from time to time declared in respect of such
share. The lien shall not operate in respect of any other amount due by the Member. Unless
otherwise agreed the registration of a transfer of a share shall operate as a waiver of the Company's
lien, if any, on such share.

As to enforcing lien by sale:

For the purpose of enforcing such lien the Board may sell the shares subject thereto in such
manner as it shall think fit, and for that purpose may cause to be issued a duplicate certificate
in respect of such shares and may authorise one of its members to execute a transfer thereof
on behalf of and in the name of such Member. No sale shall be made until such period as
aforesaid shall have arrived, and until notice in writing of thet intention to sell have been served
on such Member or his representatives and default shall have been made by him or them in
payment, fulfilment, or discharge of such debts, liabilities or engagements for fourteen days after
such notice.

Application of proceeds of sale:

The net proceeds of any such sale shall be received by the Company and applied in or towards
payment of such part of the amount in respect of which the lien exists as is presently payable
and the residue, if any, shall subject to a lien for sums not presently payable as existed upon
the shares before the sale; be paid to the person entitled to the share immediately prior to the
sale.

FORFEITURE OF SHARES
If money payable on share is not paid, notice to be given to Member:

If any Member fails to pay any call or instalment of a call on or before the day appointed
for the payment of the same or any such extention thereof as aforesaid, the Board may, at any
time thereafter during such time as the call or instalment remains unpaid, give notice to him
requiring him to pay the same together with any interest that may have accrued and all expensses
that may have been incurred by the Company by reason of such non-payment,

Terms ol notice:

The notice shall name a day (not being less than one month from the date of the notice) and
a place or places on and at which such call or instalment and such interest thereon at such
rate not exceeding 12 per cent per annum as the Board shall dtermine from the day on which
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such call or instalment ought to have been paid and expenses as aforesaid are to be paid. The
notice shall also state that, in the event of the non-payment at or before the time and at the
place appointed the shares in respect of which the call was made or instalment is payable will
be liable to be forfeited.

In default of payment shares to be forfeited:

If the requirements of any such notice as aforesaid shall not be complied with, every or any
share in respect of which such notice has been given may at any time thereafter before payment
of all calls or instalments, interest and expenses due in respect thereof, be forfeited by a resolution
of the Board 10 that effect. Such forfeiture shall include all dividends declared or any other
moneys payable in respect of the share and not actually paid before the forfeiture.

Notice of forfeiture to a Member:

When any share shall have been so forfeited, notice of the forfeimure shall be given to Member
in whose name it stood immediately prior to the forfeiture, and an entry of the forfeiture, with
the date thereof shall forthwith will be made in the Register of Members, but no forfeiture shall
be in any manner invalidated by any commission or neglect to give such notice or to make

any such entry as aforesaid,
Forfeited share to be property of the Company and may be sold ete.

Any shares so forfeited shall be deemed 1o be the property of the Company and may sold, re-
alloted, or otherwise disposed of either to the original holder thereof or to any other person,
upon such terms and in such manner as the Board shall think fit.

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

Any Member whose shares have been forfeited shall cease to be a Member in respect of the
forfeited shares but shall, notwithstanding the forfeiture, be liable to pay and shall forthwith
pay to the Company on demand all calls, installments, interest and eXpenses owing upon or
in respect of such shares at the time of the forfeiture, together with interest thereon from the
time of the forfeiture, until payment, at such rate not exceeding 12 per cent per annum as the
Board may determine and the Board may enforce the payment thereof, if it thinks fit.

Effect of forfeiture:

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

Evidence of forfeiture:

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

Validity of sale under Article 38 and 44:

Upon any sale after forfeiture or for conforcing a lien purported exercise of the powers

* hereinbefore given the Board may appoint some persan [0 execute an instrument of transfer of

the shares sold and cause the purchaser’s name to be entered in the Register of Members in
respect of the shares sold and purchaser shall not be bound to see the regularity of the proceedings
or to the application of the purchase money and after his name has been entered in the Register
in respect of shares the validity of the sale shall not be impeached by any person and remedy
of any person aggrieved by the share shall be in damages only and against the Company
exclusively.




I"‘I

Cancellation of share certificate in respect of forfeited shares:

Upon the sale, re-allotment or other disposal under the provisions of the preceeding Arme
the certificate or certificates originally issued in respect of the relative shares shall, unless

same shall on déemand by the Company have been previously surrendered to it by the defasiss
Members, stand canceled and become null and void and of no effect, and the Board shall

entitled to issue a new certificate or certificates in respect of the said shares to the persons ents
thereto.

Power to annul forfeiture;

The Board may at any time before any shares so forfeited shall have been sold, re-allottes
atherwise disposed off, soonul the forfeiure thereol upon such condition us it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES
Register of transfer:

The Company shall keep a “Register of Transfer™ and it shall be fairly and distinetly ents
particulars of every transfer or transmission of any share.

Form of Transfer:

Shares in the Company may be transferred by an instrument in writing in the form No.
under the Companies{Central Government's) General Rules & Forms 1956 and shall be &=
stamped and delivered to the Company within the prescribed period as provided under Sectas
108 of the Act

To be executed by transferor and transferee:

Every such instrumants of transfer shall be executed both by the transferor and the transfess
and attested and the transferor shall be deemed to remain the holder of such share unti] &

name of the transferee shall have been entered in Register of Members in respect hereof
Transfer books when closed:

The Board shall have power in giving not less than seven days previous notice by advertisem

in a newspaper circulating in the district in which the Office is situated to close the Regis
of Members or Register of Debenture holders at such time and/or times and for such penas
or periods, not exceeding thirty days at a time and not exceeding in the aggregate forty-fae
days in each year.

Board may refuse to register transfer:

Subject to the provisions of Section 111 of the Act, the Board may at its own absolute ==
uncontrolled discretion and without assigning any reason decline to register or acknowledge
transfer of shares( notwithstanding that the proposed transferce may be already a member) §
the Board refuses to register the transfer of any shares, the Company shall, within one mons
from the date on which the instrument of transfer was lodged with the Company, send to &
transferee and the transferor notice of the refusal to register such transfer and return the documes
lodged as aforesaid to the transferor.

Registration of a transfer shall not be refused on the ground of the transferor being either alo
or jointly with any other person or persons indebted to the Company on any account whatso
except a lien on shares,

The Company shall make n reference to the Company Law Board, in case it refuses to regiss
transfer of shares on any of the grounds mentioned in clause (b),(c) and (d) of sub-section (&
of section 22A of Securities Contracts(Regulations) Act, 1956 in accordance with the provisicss
of clause (c) of sub-section (4) of Section 22A of the aforesaid Act and forward copies of suc

reference to the transferor and transferee.
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Notice of application when to be given:

Where in the case of partly paid shares an pplilcation for registrations is made by the transferor,
the Company shall give notice of the application to the transferee in accordance with the provisions
of Section 110 of the Act,

Death of one or moere joint holder of shares:

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

Title to share of deceased Member:

The executors or administrators or holders of Succession Certificate or the legal representative
of a deceased Member (not being one of two or more joint holders) shall be the only persons
recognised by the Company as having any title to the shares registered in the name of such
Member and the Company shall not be bound to recognise such executors or administrators or
holders of a Succession Centificate or the legal representatives unless such executors or
administrators or holders of succession certificate or legal representatives as aforesaid shall have
first obrained Probate or Letters of Administration or Succession Certificale, as the case may
be, from a Jduly constituted Court in the union of India provided thut in any case where the
Board in its absolute discretion thinks fit,*it may dispense with production of probate or Letters
of Administration or succession Certificate upon such terms as the indemnity or otherwise as
the Board, in its absolute discretion may think necessary and under Article 60 register the name
of any person who claims 1o be absolutely entitled to the shares standing in the name of a deceased
Member 25 a Member.

No transfer to minor ete.:

No share shall, in any circumstances, be transferred to any firm, minor, insolvent or person of
unsotnd mind

Registration of person entitled to shares otherwise than by transfer:

Subject to the provisions of Articles 57 and 58 any person becoming entitled to shares in
caonsequence of the death, lunacy, bankruptcy or insolvency of any Member or by any lawful
means other than by a transfer in accordance with these Articles, may with the consent of the
Hoard (which it shall not be under any obligation to give), upon producing such evidence that
he sustains the character in respect of which he propases to act under this Articles, or of his
title, as the Board thinks sufficient either be registered himself as the holder of the shares or
elect 1o have some person nominated by him and approved by the Board registered as such
holder; provided nevertheless, that if such person shall elect to have his nominee registered, he
shall testify the election by executing in favour of his nominee an instrument of transfer in
accordance with the provision herein contained and, until he does so, he shall not be freed from
any liability in respect of the shares.

Notwithstanding anything contamed hereinabove, when nomination had already been made in
compliance with the provisions of Section 109A and 109B of the Act or any statutory modification
thereto, from time to time, the Board may transfer the shares and/or debentures or other securitics
issued by the Company in the name of the nominee(s) on death of the holder or the joint holders.
g the' case may be.
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61. Persons entitled may receive dividends without being registered as Member:

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

67 Transfer to be presented with evidence of title:

Every instrument of transfer shall be presented to the Company duly stamped for registratior
accompanied by such evidence as the Board may reguire to prove the title of the transfero
and his right to transfer the share, and every registered instrument of transfer shall remain i
the custody of the Company until destroyed by order of the Board.

63, Condition of registration of transfer:

Save as provided in Section 18 of Act, before the registration of a transfer the certificate o
the share to be transferred or, if no such certificate is in existence, the Letter of Allotment o
such share must be delivered to the Company along with a properly stamped and execute
instrument of transfer.

64, Fee on transfer or transmission:

‘I'he transfer or transmission of any number of shares to the same party shall be made withom
any charge.

65. The Company not liable for disregard of a notice prohibiting registration of a transfe

The Company shall incur no liability or responsibility whatsoever in consequence of its registerir
or giving effect to any transfer of shares made or purporting to be made by any apparent leg
awner thereaf ( as shown or appearing in the Register of Members) to the prejudice of persc
having or claiming any equitable right, or interest, to or in the said shares, notwithstanding th
the Company may have had notice of such equitable right, title or interest or notice prohibitir
registration of such transfer, and may have entered such notice or referred thercto, in any boc
of the Company and the Company shall not be bound or required to regard or attend or gv
effect to any notice which may be given to it, if any, equitable right, title or interest. or |
under any liability whatsoever for refusing or neglecting to do, so, though, it may have be
entered or referred to in some book of the Company; but the Company shall nevertheless |
at liberty to regard and attend to any such notice and give effect thereto if the Board shall

think fit.
DEMATERIALISATION OF SECURITIES
65A (1) Dematerialisation of Securities
Notwithstanding anything contained in these articles, the Company shall be entitled to dematerial
its existing securities, rematerialise its securitigs held in the Depositories and/or offer its fresh securit
in dematerialised form pursuant to the provisions of the Depositories Act, 1996 and the rules fram
thereunder, i1 any,
(2) Option for Investors
Every person subscribing to or holding securities of the Company shall have the option to rece

security(ies), certificate(s) or to hold the securities with the Depository. Such a person who is
beneficial owner of the securities can at any time opt out of the Depository, if permitted by the law
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respect of any security in the manner and within the time prescribed, issued to the beneficial owner
the required certificate of the secunties,

[f a person opts to hold his securities with 2 depository, the Company shall intimate such Depository,
the details of allotment of the security and on receipt of the information, the Depository shall enter in
its records the name of the allottees as the beneficial owner of the securities.

(3) Securities in Dep ository to be in Fungible form:

All securities held by a Depository chall be dematerialised and be in fungible form. Nothing contained
in Section 153, 153A, 1538, 1878, 187C and 372A of the Act shall apply toa Depository in respect
of the securities held by it on behalf of the Beneficial Owners.

(4) Rights& Liabilities of the Beneficial Owner :

a) Notwithstanding anything to the contrary contained in the Act or these articles, a Depository
<hall be deemed to be the registered owner for the purpose of effecting transfer of ownership
of security on behalf of the beneficial owners.

b} Save as otherwise provided in (a) above, the Depository as the registered owner of the
securities shall not have any voting rights or any other rights in respect of the secunities
held by it.

¢} Lyery person holding secuniics of the Compuny and whose name is entered as the beneficial
awner in the records of the Depository shall be deemed to be a member of the Company.
The beneficial owner of the securities shall be entitled to all the rights and benefits and be
subject to all the liabilities in respect of his securities, which are held by a Depository.

(5) Service of documenis

Notwithstanding anything to the contrary contained in the Act or Articles, where securities are held in
a Depository, the records of the beneficial ownership may be served by such Depository on the
Company by means of clectronic mode or by delivery of floppies or disks.

(6) Provisions of Articles to apply to shares held in Depository

Nothing contained in Section 108 of the Act or these Articles shall apply 1o transfer of securitics
effected by atransferor and wransferee both of whom are entered as beneficial owners in the records of
a Depository.

(7)  Allotment of securities dealt within a Depository

Notwithstanding anything to the contrary contained in the Act or Articles, where securities are dealt
with by the Depository, the Company chall intimate the details thercof to the Depository immediately
on allotment of such securities.

(8)  Distinctive numbers of securities held in the Depository mode

Nothing contained in the Act or these Articles regarding the necessity of having distinctive numbers

on securiticy issued by the Company shall apply to securities held with a Depository.

(9) Register and Index of Beneficial Owners

The Registrar and Index of Beneficial Owners maintained by a Depository under the Depositories
Act. 1996 shall be deemed to be the Register and Index of m ember and security holder for the purpose
of these Articles.

-
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COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS
Copies of Memorandum and Articles to be sent to Members:

Copies of the Memorandum and Articles of Association of the Company and other documents
referred to in Section 39 of the Act shall be sent by the Company to every Member at his
request within seven days of the request on payment of the sum of Rupee one for each copy.

BORROWING POWERS

Power to borrow:

Subject to the provisions of Section 58A, 292 and 293 of the Act and of these Articles the
Board may, from time to time at its descretion, by a resolution passed at a meeting of the Board,
accept deposits from Members, either in advance of calls or other-wise, and generally raise or
borrow or secure the payment of any sum or sums of money for the Company, provided, however,
where the meoneys 1o borrowed together with the money already borrowed (apart from temporary
loans obtained from the Company’s bankers in the ordinary course of business) exceed the
aggregate of the paid up capital of the Company and its free reserves (not being reserve set
apart for any specific purpose) but the Board shall not borrow such moneys without the previous
consent of the Company accorded by means of a Special Resolution passed at General Meeting
of the Company.

The payment or repayment of moneys borrowed:

The payment or repayment of moneys borrowed as aforesaid may be secured in such manner
and upon such terms and conditions in all respects as the Board may think fit, and particularly
by resolution passed at a meeting of the Board( and not by circular resolution) by the issue
of debentures or debenture stock of the Company charged upon all or any part of the property
of the Company(both present and future) including it uncalled capital for the time being; and
debenture, debenture-stock and other securities may be made assignable free from any equities
between the Company and the person to whom the same be issued.

Terms of issue of debentures:

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

Register of mortpages ete, to be kept:

The Board shall cause a proper register 1o be Kept in accordance with the provisions of Section
143 of the Act of all mortgages, debentures and charges specifically affecting the property of
the Caompany and shall cause the requiremgnts of Section 118, 125 and 127 to 144 (both inclusive)
of the Act mn that behall 1o be duly complied with.

Register and Index of Debenture holders:

The Company shall, if at any time it issue debentures keep a Register and Index of Debenture
Holders in accordance with Section 152 of the Act, the Company shall have the power to keep
in any state or country outside India a branch Register of Debenture Holders resident of that

country.




13.

74.

73.

76.

77.

SHARE WARBANTS
Power to issue warrants:

The Company may issue share wamanis subject to and, in accordance with, the provisions of
Section 114 and 115, and accordingly the Board may, in its descretion, with respect to any share
which is fully paid, upon application in writing signed by the person registered as holders of
the share and authenticated by such evidence, if any, as the Board may from time to time require
as to the identity of the persons signing the application and on receiving the certificate (if any)
of the share and the amount of the stamp duty on the warrant and such fee as the Board may
from time to time require, issue a share warrant,

Deposit of share warrant:

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

(2) Not more than one person shall be recognised as depositor of the share warrant.

(3) The Company shall, on two days wrilten notice return the deposited share warrant to the
depasitor

Privileges and disabilities of the holders of share warrant:

(1) Subject as herein otherwise expressly provided, no person shall as bearer of a share warrant,
sign requisition for calling Meeting of the Company, or attend, or vole or exercise any
other previliges or a Member at a Meeting of the Company, or be entitled to receive any
notice from the Company.

2)  The bearer of a2 share warrant shall be entitled in all other respect to the same privileges
and advantages as-if he were named in the Register of Members as the holder of the share
included in the warrant, and he shall be a Member of the Company,

Issue of new share warrant or coupon.

‘The Board may, from time to time, make rules as to the terms of which(if it shall think fit)
a new share warrant or coupon may be issued by way of renewal in case of defacement, loss
or destruction.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION
Shares may be converted into Stock:

The Company in General Meeting may by a Special Resolution convert any paid up shares into
stock, and when any shares shall have been converted into stock, the several holders of such
stock may thenceforth transfer their respective interest therein, or any part of such interest, in
same manner and subject to the same regulations as and subject to which shares from which
the stock arise might have been transferred, if no such conversion had taken place, or as near
thereto as circumstances will admit, the Company may at any time by means of a special
Resolution reconvert any stock into paid-up shares of any depomination.

Right of stock holders:

The holders of stock shall, according to the amount of stock held by them have the same rights,
privileges and advantages as regards dividend, voting at Meeting of the Company, and other
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matters, as if they held the shares from which the stock arose but no such privilege or advantage
(except participation in the dividends and profits of the Company and in the assets on winding
up) shall be conferred by an amount of stock which would not if existing shares have conferred
that privileges or advantage.

MEETING OF MEMBERS
78. Annual General Meeting and annual summary:

Subject to Section 166 of the Act read with Section 210 of the Companies Act,1956 the Company

| shall in ench year hold a General Meeting as its Annual General Meeting in addition to and
other Meetings in that year. All General Meetings other than Annual General Meeting shall be
called Extraordinary General Meetings. The first Annual General Meeting shall be held within
eighteen months from the date of incorporation of the Company and thereafter an Annual General
Meeting of the Company shall be held within six months after the expiry of each financial year,
provided that not more than fifteen months shall lapse between the date of the Annuzl General
Meeting and that of the next, Nothing contained in the foregoing provisions shall be taken as
effecting the right conferred upon the Registrar under the provisions of Section 166(1) of the
Act to extend the time within which any Annual General Meeting may be held. Every Annual
General Meeting shall be called for the time during business hours, on a day that is not a public
holiday and shall be held at the Office or at some other place within the city in which the
Office is situated as the Board may determine and the notice calling the Meeting shall specify
it ns the Annual General Meeting, The Company may in any one General Meeting fix the time
for its subsequent Annual General Meetings. Every Member, shall be entitled to attend either in
person or by proxy and the Auditor of thé Company shall have the right to attend and to be
heard at any General Meeting which he attends on any part of the business which concemns
him as Auditar. At every Annual General Meeting there shall be laid on the table the Directors’
Report and Audited Accounts and Balance Sheet, Auditors Report, the proxy Register with Proxies
and the Register of Directors’ Shareholdings, of which latter Register shall remain open and
accessible during the continuance of the Meeting. The Board shall prepare the annual list of
Members, Summary of the share Capital, Balance Sheet and Profit and Loss Account and forward
the same to the Registrar in sccordance with Section 159, 161 and 220 of the Act.

79. Extraordinary General Meeting:

The Board may, whenever it thinks fit, call an extraordinary General Meeting and it shall de
S upon o reguisition in writing by any Member or Members holding in the aggregate not less
than onc-tenth of such of the paid up capital as at that date carries the right of voting in regarc
to the matter in respect of which requisition has been made.

80. Requisition of Members to state object of meeting:

Any valid requisition so made by Members must state the object or objects of the Meeting
proposed to be called, and must be signed by the requisitionists and be deposited at the Office
provided that such requisition may consist of several documents in like form each signed by
one or more requisitionists.

81. Upon the receipt of any such requisition, the Board shall forthwith call an extraordinary Genera
Meeting and if it does not proceed within twenty - one days from the date of the requisitio
being deposited at the Office to cause a meeting to be called in a day not later than 43 day
from the date of deposit of the requisition, the requisitionists, or such of their number as represent
either a majority in value of the paid up share capital held by all of them or not less tha
one-tenth of such of the paid up share capital of the Company as is referred to in Section 169(4
of the Act, whichever is less; may themselves call the Meeting, but in either case any Meetin
so called shall be held within three months from the date of the delivery of the requisition
as aforesaid.
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Meeting called by requisitionists:

Any meeting called under the foregoing Articles by the requisitionists shall be called in the same
manner, as nearly as possible, as that in which Meeting are to be called by the Board.

Twenty-one days' notice of meeting to be piven:

Twenty-one days’ notice at the least of every General Meeting, Annual ar Extraordinary, and
by whomsoever called specifying the day, place and hour of meeting and the general nature
of the business to be transacted thereat, and in case of any other Meeting with the consent of
members holding not less than 95 per cent of such part of the paid-up share capital of the Company
as gives a right 1o vote at the Meeting, a Meeting may be convened by a shorter notice. In
the case of Annual General Meeting if any business other than (I) the consideration of the
Accounts, Dalance Sheet and Report of the Board of Directors and Auditors (ii) the declaration
of dividend, (ili) the appointment of Directors in place of those retiring (iv) the appointment
of and fixing of the remuneration of the Auditors, to be transacted, and in the case of any other
Meeting in any event, there shall be annexed to the notice of the Meeting a statement setting
out all material facts concerning each such jtem of business, including in particular the nature
of the concem or interest, if any, therein of every Director and the Manager, if any. Where
any such item of business relates to or affects, any other Company the extent of shareholding
interest in that other Company of every Director, and the Manager, if any, of the Company
shall also be set out in the statement if the extent of such shareholding interest is not less than
twenty per sent of the paid up share capital of that other Company, Where any item of business
consists of the according of approval to any document by the Meeting, the time and place where
the document can be inspected shall be specified in the statement aforesaid,

Ommission to give notice not fo invalidate a resolution passed:

The accidental omission to give any such notice as aforesaid to any of the Members, or the
non-receint thereof, shall not invalidate any resolution passed at any such meeting.

Notice of business to be given:

No General Méeting, Annual or Extruordinary, shall be competent to enter upan, discuss or transact
any business which has not been mentioned in the notice or notices upon which it was convened.

Quorum at General Meeting:

Subject to the provisiens of Section 287 of the Companies Act five members present in person
shall be quorum for the General Meeting. A body corporate being a Member shall be deemed
to be personally present if it is represented in accordance with Section |87 of the Act.

If Quorum not present meeting to be dissolved or adjourned:

If, within half an hour from the time appointed for holding a Meeting of the Company & quorum
shall not be present. the Meeting, if convened by or upon the requisition of Members shall stand
dissolved, but in any other case, the Meeting shall stand adjourned to the same day in the next
week or if that is a public holiday until the next succeeding day which is not a public holiday
at the same time and place or to such other day and at such other time and place within the
city in which the office is situated as the Board may determine and if at such adjourned Meeting,
3 quorum is not present within half an hour from the time appointed for holding the Meeting
the Member's present shull be n quorum, and may transact the business for which the Meeting
was called.

Chairman of General Moeeting

The Chairman of the Board of Directors of the Company shall be entitled to take the chair
at every General Meeting whether Annual or Extraordinary. If there be no such Chairman of
the Board of Directors or if at any meeting he shall not be present within 15 minutes of the
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time appointed for holding such meeting or if present, he is unable or willing 1o take the chair
then, any one of the Directors shall be entitled to take the chair. If no Director or Directors
is present or if present is unable or unwilling to take the chair, the Members present shall elect
any one of them to be the Chairman.

Business confined to election of Chairman whilst chair vacant:

No business shall be discussed at any General Meeting except the election of a Chairman, whilst
the chair is vacant,

Chairman with consent may adjourn Meeting:

‘The Chairman with the consent of the Meeting may adjourn any Meeting from lime to time
and from place to place within the city in which the office is situated but no business shall
be transacted at any adjourned meeting other than the business left unfinished at the Meeting
from which the adjournment took place.

Question at General Meeting how decided:

Al any general meeting, a reselution put to vole 1o the meeting shall be decided on a show
of hands, unless a poll is demanded beforc or on the declaration of the result of the voting
on any resolution on a show of hands by the chairman of the meeting or any member or members
present in person or by proxy and holding shares conferring not less than one tenth of the total
vating power in respect of the resolution or on which an aggregate sum of not less than fifty
thousand rupees has been paid up and unless a poll is so demanded , & declaration by the Chairman
that o resolution has, on a show of hands, been carried or carried unsnimously or by u particulor
majority or Jost and entry to that effect in the Minute Book of the Company shall be conclusive
evidence of the fact without proof of the number of proportion of votes recorded in favour of
or against that resolution.

Chairman's Casting Vote:

In the case of quality of votes, whether on a show of hands or at a poll, if any, the Chairman
shall have casting vote in addition to the vote or voles, if any, to which he may be entitled
as a Member.

Poll to be taken if demanded:

If a poll is demanded as aforesaid, the same shall, subject to Article 05 be taken at such time(not
laler than forty-cight hours from the time when the demand was made) and place within the
city in which the Registered Office is situated and either by open voting or by ballot, as the
Chairman shall direct, and either at once or after an interval or adjournment, or atherwise, and
the result of the poll shall be deemed to be the resolution of the Meeting at which the poll
was demanded. The demand for a poll may be withdrawn at any time by the person or persons
who made the demand.

Scrutineer at poll:

Where a poll is to be taken, the Chairman of the Meeting shall appoint two scrutineers 10 sc rutinise
the votes given on the poll and to report thereon Lo him. One of the scrutineers so appointed
shall always be a Member(not being an officer or employee of the Company) present at the
Meeting, provided such a Member is available and willing to be appointed. The Chairman shall
have power at any time before the result of the polls is declared to remove a scrutineer from
affice and fill vacancies in the office of scrutineer arising from such removal or from any other
cause.

In what case poll taken without adjournment:

A poll duly demanded on the slsction of & Chairman of a Meeting or on any question of adjoumment
chall be taken at the Meeting forthwith.
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96 Demand for poll not to prevent transaction of other Business:

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

VOTES OF MEMBERS
97. Member in arrears not to vote:

No Member shall be entitled to vote either personally or by proxy at any General Meeting or
at a Meeting of any class of shareholders either upon a show of hands or upon 2 poll in respect
of any share registered in his name on which any calls or other sums presently payable by him
in respect of the shares have not been paid or in regard to which the Company has, and has
exercised, any right of hen.

98 Number of votes to which Member entitled:

Subject 1o the provisions of these Articles and without prejudice to any special privileges or
restrictions as to voting for the time being attached to any class of shares for the time being
forming part of the capital of the Company every Member not disqualified by the last preceding
Article shall be entitled to be present and to speak and vote at such Meeting and on a show
of hands every Member present in person shall have one vote and upon a poll the voting rights
of every Member present in person or by proxy shall be in proportion to his share of the paid-
up equity capital of the Company, provided, however, if any preference shareholders be present
at any Meeting of the Company then save as provided in clause(b) of sub-section (2) of Section
87 of the Act, he shall only have a right to vote in respect of such preference shares on resolution
placed before the Meeting which directly affect the rights attached to his preference shares.

99. Casting of votes by a Member entitled to more than one vote:

Once & poll taken at a Meeting of the Company, a Member entitled to more than one vote,
or his proxy. or-other person entitled to vote for him as the case may be, need not, if he votes,
use all his voles or cast in the same way all the votes he uses.

100. How members non-compos mentis and minor may vote:

A Member of an unsound mind or in respect of whom an order has been made by any Count
having jurisdiction in lunacy: may vote whether on a show of hands or on a poll, by his committee
or other legal guardian; and uny such commitiee or puardian may, on poll, vole by proxy. IT
any Member be a minor, the vote in respect of his share or shares shall be exercised by his
guardian, or any one of his guardians, if more than one, to be selected in case of dispute by
the Chairman of the Meeting.

101, Share of Joint Members:

If there be joint registered holders of any shares, any one of such persons may vote at any
Meeting or may appoint another person(whether a Member or not) as his proxy in respect of
such shares as if he were solely entitled thereto, but the proxy so appointed shall not have any
right to speak at the Meeting and if more than one of such jointholders be present at any Meeting
that one of the said persons so present whose name stand higher on the Register of Members
shall alone be entitled to speak and to vote in respect of such shares, but the other of the joint-
holders shall be entitled to be present in the Meeting Several executors or administrators of a
deceased Member in whose name share stand shall for the purpose of these Articles be deemed

joint-holders thereof.

e ——— e
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103.

Voting in period by Proxy:

Subject to the provisions of these Article votes may be given either personally or by proxy.
A body corporate being a Member may vole either by a proxy or by a representative duly
authorised in accordance with Section 187 of the Act; and such representative shall be entitled
to exercise the same rights and powers (including the right to vote by proxy) on behalf of the
body corporates which he represents as that body could exercise if it were an individual Member.

Voting in resepect of shares of deceased and insolvent member:

Any person entitled under Articles 60 to transfer any shares may vote at any General Meeting
in respect thereof in the same manner as if he were the registered holder of such shares, provided
that forty-eight hours at least before the time of holding the Meeting or adjourned Meeting,
as the case may be, at which he purposes to vote he shall satisty the Board of his right to
transfer such shares and give such indemnity, if any, as the Board may require or the Board
shall have previously admitted his right to vote at such Meeting, in respect thereof,

103A Passing of Resolution by Postal Ballot

104,

105.

106.

107,

108.

Notwithstanding anything contained in these articles, the Company do adopt the mode of passing
a resolution by the members of the Company by means of a postal ballot and/or other ways
as may be prescribed by the Central Government in this behalf in respect of such business as
the Central Government may by notification declare to be conducted only by postal ballot instead
of transacting such business in a general meeting of the Company. Where the Company requires
to, or decides to, as the case may be, get a resolution passed by means of a postal ballot, the
provisions of Section 192A of the Act shull be complicd with.

Appointment of proxy:

Every proxy (whether a Member or not) shall be appointed in writing under the hand of the
appointer or his Attorney, or if such appointer is a body corporate under the common seal of
the body corporate or be signed by an officer an attorney duly authorised by it, and any committee
or guardian may appoint such proxy. The proxy so appointed shall not have any right to speak
at the Meeting.

Proxy ecither for specified meeting or for a period:

An instrument of proxy may appoint a proxy either for the purpose of a particular Meeting
specified in the instrument and adjournment thereof or it may appoint for the purposes of every
Mecting of the Company, or every Meeting to be held before a date specified in the instrument
and every adjournment of any such Meeting.

No proxy execpt for a body corporate to vote on a show of hands:

No Member present only by proxy shall be entitled to vote on a show of hands, unless such
Member is a body corporate present which is represented by a representative duly appointed
by such body corporate under section 187 of the Act, in which case such representative shall
have the right to vote on the show of hands as if he were himself a Member,

Deposit of instrument of appointment:

The instrument appointing a proxy and the power of attorney or other authority or other authority,
if any, under which it is signed, or a notary certified copy of that power or authority, shall
be deposited at the Office not earlier than forty eight hours before the time for holding the
Meeting at which the person numed in the instrument purposes to vote and in defoult revocation
or the instrument or proxy shall not be treated as valid.

Form of proxy:

Every instrument of proxy whether for a specified Meeting or otherwise shall, as nearly as
circumstances will admit, be in any of the forms set out in the Schedule IX of the Act.
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Validity of votes given by proxy notwithstanding death, revocation or transfer:

A vote given in accordance with the terms of an nstrument of proxy shall be valid notwithstanding
the previous death of the principal, or revocation of the proxy or of any power of attorney under
which such proxy was signed, or the transfer of the share in respect of which the vote is given,
provided that no intimation in writing of the death transfer shall have been received at the Office
before the Meeting.

Time for objection to votes:

No objection shall be raised to the yualification of any votere or 1o the vallidity of any vote
excepl at the Meeting or adjourned Meeting or poll at which the vote objected to is given or
tendered, and every vote, whether given personally or by proxy, not disallowed at such Meeting
or adjourned Meeting or poll shall be deemed valid for all purposes.

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

The Chairman of any Meeting shall be the sole Jjudge of the validity of every vote tendered
at such Meeting. The Chairman present at the taking of a poll shall be sole judge of the validity
of every vote tendered at such poll.

MINUTES OF GENERAL MEETING

Minutes of General Meeting and inspection thereof by members:

(1) The company shall cause minutes of all proceeding of every General Meeting to be kept
by making within thirty days of the conclusion of evry such Meeting concerned, entries
thereof in the books kept for that purpose with their pages consecutively numbered.

(2) Each page of every such book shall be initialled or signed and last page of the record
of proceedings of each meeting in such book shall be dated and signed by the Chairman
of the same Meeting within the aforesaid period of thirty days or in the evnt of the death
or inability of that Chairman within thar period, by a Director duly authorised by Board
for this purpose.

(3) In no case the minutes of proceedings of a Meeting shall be attached to any such book
as aforesaid by pasting or otherwise,

(#)  The minutes of each Meeting shall contain a fair and correct summary of the proceedings
thereat.

(5)  All appointments of Officers made at any Meeting aforesaid shall be included in the minutes
of the Meeting,

(6) Nothing herein contained shall require or be deemed to require the inclusion in any such
minutes of any matter which, in the opinion of the Chairman of the Meeting(a) is or could
reasonably be regarded as, defamatory of any person or (b) is irrelevant or immaterial
to the proceedings or (c) is detrimental to the interests of the Company. The Chairman
of the Mecting shall excercise an absolute discretion in regard to the inclusion or non-
melusion of any matter in the minutes on the aforesaid grounds,

(7)  Any such minutes shall be evidence of the proceedings recorded therein,

(8) The book containing the minutes or proceedings of General Meetings shall be kept at the
Office of the Company and shall be open during business hours, for such periods not being
less in the aggregate than two hours on each working day as the Directors may determine,
to the inspection of any member without charge.
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DIRECTORS

Number of directors:

The number of Directors of the Company (excluding Alternate Directors, if any) shall not be
less than three and not more than twelve. The first directors shall be as under:

(iy Shri M.D. Jindal

(i) Shrimati Kamla Jindal
(ni} Shri Rajiv Jindal
Retirement of directors:

One-third of the toral number of Directors of the Board for the time being may be Directors
who shall not be linble to retire by rotation and shall not be liable to be removed by the Company
m General Meeting under Section 284 of the Act

. Power to appoint special directors:

If the Dircctors enter into any contract with Industrial Development Bank of India, Industrial
Finance Corporation of India, Life Insurance Corporation of India or Unit Trust of India or any
State Financial Corporation or any Banking Company to which the provisions of Banking
Regulation Act or an Insurance Company or with-any other credit institution for providing finance
assistance by way ol loan, subscription to debentures, providing any guarantee or underwriting
or subscription of shares of the Company, the Directors shall have the power to agree that subject
to the provisions of Section 255 of the Companies Act, 1956, such institution shall have the
right to appoint or nominate by notice in writing addressed to the Company one or more Directors
on the Board of Directors of the Company during such period and upon such conditions as may
be mentioned in the agreement and that such Directors shzll not be liable to retire by rotation
nor be required to hold any qualification share. The Directors may also agree that any such Director/
s may be removed by the person or persons entitled to appoint and nominate them and such
person or persons may appoint another or others in his or their places and also fill in any vacancy
which may occur as a result of any such Director/s ceasing to hold the office for any reason
whatspever. The Director/s appointed or nominated under this Article shall be entitled to excercige
and enjoy all the rights and privileges excercised and enjoyed by Directors of the Company including
the payment ol remuneration and lravelling expenses of so such Direclors as may be agreed by
the Company with such person or persons aforesaid and shall also be entitled to attend general
meeting and meetings of any committee of which he is a member and receive notice, agenda
papers and minutes thereof, provided that ifsuch Director is an officer of IDBI or the Reserve
Bank of India (RBl) no sitting fees and other remuneration shall be payable to him but the
Company shall reimburse to [DB] or RBI as the case may be, the amount paid or payable 10
him under the rules of 1DBI and/or RBI to such Director/s on account of travelling and halting
allowance for attending any of the above meetings.

L15(a)"Not withstanding anything to the contrary contained in these articles and so long as Maruti

Udyog Limited, Suzuki Motor Co. Ltd. and M. D. Jindal & Associates continue to hold shares
in the Company they shall have the right to appoint their nominee/nominee to the Board of
Directors to the extent as mentioned below subject 1o a maximum of 1/3rd of the total strength
ol e bowd and o remove lhom such ollice such nemines/sominees and 1w appomt oiher
nomince/nominees in their place, Such appointees shall not be liable to hold gualification shares,
nor shall they be liable to retirement by rotation/™

Name No. of Nominee(s)
Maruti Udyog Limited One
Suzuki Motor Co. Ltd, One
M. D. Jindal & Associates Two



116. Appointment of nlternate director:

Subject to the provisions of Section 313 of+the Act, the Board may appoint a person who has
been previously approved by a Director (hereinafter called the “Original Director™) to act for
him as an Alternate Director during his absence for a period of not less than three months from
the Sue i wihich meetimgs ol the Board are ordinurily beld, An altermate Director appointed
under this articles shall not hold office as such for a longer period than that permissible to the
Original Director in whose place he was appointed and shall vacate office if and when the Original
Director returns to that State. If the terms of office of the Onginal Directors is determined before
he so returns (o that State, any provision in the Act, or in these Articles for the automatic
re-appointment of retiring Directors in default of another appointment shall apply to the Original
Director and not to the Alternate Director.

117. Directors may fill up vacancies:

Subject to the provisions of Section 260, 262, 264 and 284(6) of the Act, the Board shall have
power at any time and from time to time to appoint any other qualified person to be a Director
to fill a casual vacancy or as an addition to the Board, but so that the total number of Directars
shull pot at ony tme cxceed the moximum fixed as above.

118, Qualification of directors:
Mo share qualification shall be necessary for becoming a Director of the Company.
119. Remuneration of directors:

(1) Subject to the provisions of the Act, a Managing Director or a Director who is in the
whole-time employment of the Company may be paid remuneration either by way of a
monthly paymant or at a specified percentage of the net profits of the Company or partly
by one way and partly by the other.

(2) Subject to the provisions of the Act, a Director who is neither in the whole-time employment
nor o Managing [Nrector may be paid remuneration either;

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

(i1) by way of commission if the Company by a Special Resolution authorises such payment.

(3) The fee pavable to a Director (including & Managing or whole-time Director, if any) for
attending a Meeting of the Board or Committee thereof shall be such sum as may be
prescribed for the time being as the maximum fee payable, by the Central Govt4 being
applicable to the Company under the first proviso to Section 310 of the Company Act,
1956 or such other sum as the Board may, from time to time, determine.

(4) The Directors may in addition to the remuneration referred to above in the preceeding
clauses provide to the Managing Director or whole-time Director, as the case may be, such
allowance, amenities, benefits and facilities as they may deem [it from time and time with
such sanctions as may be necessary Gnder the provisions of the Companies Act, 1956.
The Board may also reimburse the Managing Director or the whole time Director as the
case may be all his/their out of pocket expenses sctually incurred by him / them in
connection with the business of the Company.

120. Travelling expenses incurred by director not a bonafide resident or by director going out
on company's business:

The Board may allow and pay to any Director who is not a bonafide resident of the place where
the meetings of the Board are held and who shall come to such place for the purpose of attending
any mesting, such sum as the Board may consider fair compensation or for travelling, boarding,

‘\
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lodging and other expenses, in addition to his fee for attending such meeting as above specified
and if any Director be called upon to go or reside out of ordinary place of his residence on
the Company's business, he shall be entitled to be repaid and reimbursed any travelling or other
expenses incurred in connection with business of the Company.

121, Directors may act notwithstanding vacancy:

The continuing Directors may act notwithstanding any vacancy in their body but, if and so long
as their number 15 reduced below the minimum number fixed by Article 113-hereof the continuing
Directors or Director, as the case may be, may act for the purpose of increasing the number
of Directors to that number or of summoning a Genernl Meeting but for no other purpose.

122. When office of director to become vacant:
The office of a Director shall become vacant if:-
a) he is found to be of unsound mind by a Court of competent jurisdiction; or
b}  he applies to be adjudicated an insolvent; or
c) he is adjudged an insolvent; or

d)  he fails to pay any call made on him in respect of jointly with others within six months
from the date fixed for the payment of such call unless the Central Govemnment has, by notification
in the official Gazette, removed the disqualification incurred by such failure; or

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

f) he becomes disqualified by an order of the Court under Section 203 of the Act; or

g)  he is removed in pursuance of Section 284; or

(h) he (whether by himself or by person for his benefit or on his account) or firm in which
he is & partner or any private company of which he is a Director accepts, a loan or any
guarantec or security for a loan from the Company in contravention of Section 295 of the
Act; or

(17 he @cts in contravention of Sec. 299 of the Act; or

(i) he is convicted by a Court of an offense involving moral turpitude and is sentenced in
respect thereof to imprisonment for not less than six months; or

(k)  having been appointed a Director by virtue of his holding any office or other employment
in the Company he ceases to hold such office or other employment in the Company; or

(I) he resigns his office by a notice in writing addressed to the Company; or

(m) if he is deemed to have vacated office under the provisions of Section 314 of the Act by
any office or place of profit being held in contravention thereof.

123‘, Director may contract with the Company,

{a) Subject 1o Section 297 of the Act, a Director or his relative, a firm in which such Director
or relative is a partner, any other partner in such firm, or privite company which the Director,
may enter to any contract with the Company for the sale, purchase or supply of any goods.
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materials or services or for under-writing the subscription of any shares in or debentures
of the Company provided that the sanction of the Board is obtained before or within three
months of the date on which contract is entered into.

(b} No netion howover shall be necessary for:

(i) any purchase of goods or materials from the company or the sale of goods or materials
to the company by any such Director, relative, firm, partner or private company as
aforesaid for cash at prevailing market prices; or

(ii) any contract or contracts between the Company on on¢ side and any such Director,
relative, firm, partner or private company of any goods, materials of services in which
cither the Company or the Director, relative, firm, partner or private company, as the
case may be, regularly trades or does business where the value of the goods and materials
or the cost of such services do not exceed Rs. 10,000/~ in the aggregate in any year
comprised in any year period of the contract or contracts, provided that in circumstances
of urgent necessity cconomy or expediency or special expertise a Director, relative,
firm partner or privite compoany as aforesaid may without obtaining the consent of
the Board enter into any such contract or contracts with the Company even if the valye
of such goods or materials or the cost of services exceeds Rs. 5000/- in the aggregate
in sny vear approved of the Board shall be obtained to such contract or contracts,
at 3 meeting within three months of the date on which the contract or contracts, were
entered into

124, Disclosure of interests:

125,

A Director who is any way, whether directly or indirectly, concerned or interested in a contract
Or arrangement or J proposed contract or drrangement entered into or to be entered into by or
on behalf of the Company, shall disclose the nature of his concern or interest at & meeting of
the Board in the manner provided in Section 209(2) of the Act; provided that it shall not be
necessary for a Director to disclose his concern or interest in any contract or arrangement entered
into or to be entered into with any other company where any of the Director of the Company
or two or more of them together holds or hold not more than two percent of the paid up share
capital in any such other company. A gencral notice given to the Board by Director to the effect
that he is a Director or Member of a specified body corporate or is a member of a specified
firm and is to be regarded as concemed or interested in any contract or arrangement which may,
the date of the notice, be entered into with that body corporate or firm shall be deemed to be
sufficient disclosure of concem or interest in relation to any contract or arrangement so. Any
such general notice shall expire at the end of the financial year in which it is given but may
be renewed for a further period of cne financial year at a time by a fresh notice given in the
last month of the financial vear in which it wauld have otherwise expired. No such general
notice and no renewal thereof shall be of effect unless, either it is given at a meeting of the
Board or the Director concerned take reasonable steps to make sure that it is brought up and
read at the lrst meeting ol the Board after it is piven,

Interested directors not to participate or vote in Board's proceeding.

No Director shall as a Director, take any part in the discussion of or vote on any contract or
arrangement entered into or to be entered into by or on behalf of the Company, if he is in any
way, whether directly or indirectly, concetned or interested in such contract or arrangement; nor
shall his presence count for the purpose of forming a quorum at the time of any such discussion
or vote; and if he does vote, his vote shall be void: provided however that nothing herein contained
shall apply to:

(a) any contract of indemnity against any loss which the Directors, or any one or more of
them, suffer by reason of becoming or being sureties or a surety for the Company.
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(b} any contract or arrangement entered into or to be entered into with a public Company or
a Private Company which a subsidiary of a Public Company in which the interest of the
Director consists solely:

{1) in his being
{a) a Director of such Company, and
(b) the holder of not more than shares of such member of value therein as is

requisite to qualify him for appointment as a Director thercof, he having been
nominated as such Director by the Company, or

(ii) in his being a member holding not more than 2 per cent of its paid up share capital ns
it may be relaxed by the Board as per law.

. Register of contracts in which directors are interested:

The Company shall keep a register in accordance with Section 301(1) of the Act and shall within
the time specilied in Section 301(2) of the Act enter therein such of the particulars as may be
relevant having regard to the application thereto of Section 297 or Section 299 of the Act as
the case may be, The Register shall be kept at the office and shall be open to inspection of
Members in accordance with Section 301(3) of the Act

Direcotrs may be directors of companies promoted by the company:

A Director may be or become a Director of any Company promoted by the Company, or in
which it may be interested as a vendor, shareholder, or otherwise, and no such Director shall
be accountable for any benefits received as Director or share-holder of such Company except
in to so far as Section 309(6) or Section 314 of the Act may applicable.

Retirement and rotation of the directors:

At the first Annual General Meeting and at every subsequent Annual General Meeting, one-third
of such of the Directors for the time being as are liable to retire by rotation or, if their number
is not three or a multiple of three, the number nearest to one-third shall retire from office. The
Directors appoimted under Articles 114 & 115 thereof and the Managing Director shall not be
subject to retirement under thiz Article and shall not be taken into account in determining the
rotation of retirement or the number of Directors to retire.

. Ascertainment of directors retiring by rotation:

Subject to Section 284(5) of the Act, the Directors to retire by rotation under Article 128 at
every Annual General Meeting shall be those who have been longest in office since their last
appointment, but as between persons who become Directors on the same day those who are to
retire shall, in default of and subject to any agreement among themselves be determined by lot

Eligibility for re-cleetion:
A retiring Director shall be eligible for re-election.
Company to appoint successors:

Subject to Section 258 of the Act, the Company at the General Meeting at which a Director
retires in a manner aforesaid may fill up the vacated office by electing a person thereto.

. Provisions in default of appointment:

(n) If the place of the retiring Director is not so filled up and the Meeting has not expressly
resalved not to fill the vacancy, the Meeting shall stand adjourned till the same day in the
Next Week at the same time and place or if that day is public holiday, till the next succeeding
day which is not a public holiday, at the same time and place.
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If at the adjourned Meeting also the place of the retiring Director is not filled up and
the Meeting also has not expressly resolved not to fill the vacancy, the retiring Director
shall be deemed to have besn re-appointed at the adjourned meeting, and unless:

(1) at the Meeting or at the previous Meseting a resolution for the re-appointment of such
Director has been put to the Meeting and lost;

(1) the retiring Lirector has by a notice in writing addressed to the Company or its Board,
expressed his unwillingness to be so re-appointed:

(iiiyhe is not qualified or is disqualified for appointment:

()& resolution, whether special or. ordinary is required for the appointment or re-
appointment by virtue of any provisions of the Act; or

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

Company may increase or reduce the number of directors:

Subject to Section 259 of the Act, the Company in General Meeting may by Ordinary Resolution,
from lime o tine, mcrense or reduce the number of Dircetors within the limit fixed by these
Articles and Company may, subject to the provisions of Section 284 of the Act, remove any
Director before the expiration of his period of office and appoint another qualified person in his
stead. The person so appointed shall hold office during such time as the Director in whose place
he is appeinted would have held the same if he had not been removed.

Notice of candidature for office of director execpt in certain cases:

(1)

(3)

No person not being # retiring Director, shall be eligible for appointment to the office of
Director at any General Meeting unless he or some member intending to propose him has,
not less than fourteen days before the Meeting, left at the office of the Company a notice
in writing under his hand signifying his candidature for the office of Director or the intention
of such member to propose him as a candidate for the office.

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

A person other than a Director re-appointed after retirement by rotation or immediately
on the expiry of his term of office or an Additional or alternate Director or a person filling
a casual vacancy in the office of a Director under Section 262 of the Act, appointed as
a Director or reappointed as an Additional or Alternate Director, immediately on the expiry
of his term of office shall not act as a Director of the Company, unless he has within
thirty days of his appointment signed and filed with the Registrar his consent in writing
to act as such Director

Register of director ete. & notification of change to registrar:

(a)

(b)

The Company shall keep at the Office a Register containing the particulars of its Directors,
Managing Director and Manager, if any, and Secretary and shall otherwise comply with
the provisions of Section 303 of the Act.

The Company shall in respect of each of its Directors also keep at the office a register
as required by Section 307 of the Act, and shall otherwise duly comply with the provisions
of the said Section in all respects,
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Disclosure by director of appointment to any other hody corporate:

(a) Ewvery Directar (including a person deemed to be a Director by virtue of the Explanation
1o Section 303(1) of the Act), Managing Director or Manager or Secretary of the Company
shall within thirty days of his appointment 1o any of the above offices in any other body

corporate disciose 10 the Company the particulars relating to his office in the other body
corporate which are required to be specified under Section 303(1) of the Act.

Disclosure by a Director of his holdings of share and debentures of the company:

(b) Every Director and every person deemed to be n Director of the Company by virtue of
Section 307(10) of the Act shall give notice to the Company of such matters relating to
himself as may be necessary for the purpose of enabling the Company to comply with

the provisions of that Section.

MANAGING DIRECTOR

Subject to the provisions of the Act and of these Articles, the Board shall from time to time,
appoint from amongst the Directors any one of such Director to be the Managing Director of
the Company for such period or periods not exceeding five years at the time. The Board of
Directors of the Company shall by resolution vest in such Managing Director such of the powers
which the Board may have under the Act or under these Articles of Association. The remuneration
of the Managing Director(s) may be by way of monthly payment, participation in profits or
by either or both of these modes of any other mode not expressly prohibited by the Act.

Restrictions of management:
The Managing Director shall not exercise the powers 10:

(a) Make calls on chareholders in respect of money unpaid on their shares in the Company
and

(b) [Issue debentures,

and except to the extent mentioned in a resolution passed pursuant to Section 292 of the Act,
the Managing Director chall also not exercise the powers 1ot

(i) borrow money,

(i) invest the funds of the Company, and

(iii) make loans.

Certain persons not to be appointed managing director

The Company shall not appoint or employ or continue the appointment of employment of a
person as its Managing or whole time Director whoi-

(a) is an undischarged insolvent, or has at any time been adjudged insolvent,

(b) suspends, or has at any time suspended payment 10 his creditors, or makes or has any
time made, a composition with them; or

(¢) s, or has at any time been convicted by a Court of an offense involving moral turpitude.
Special position of managing director

The Managing Dircctor shall not while he continues to hold that office be subject to retirement
by rotation in accordance with Article 128, but he chall be subject to the same provision as
to resignation and removal as the other Directors and if he ceases to hold office of the Director
shall be ipso facto and immediately cease to be Managing Director.
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PROCEEDINGS OF THE BOARD OF DIRECTORS
. Meeting of Directors:

The Directors may mieet together as a board for the dispatch of business from time to time
and shall meet at least once in every three months and at least four such meetings shall be
held in every year. The Directors may adjourn and otherwise regulate their meetings as they
think fit.

. Notice of Mectings:

Notice of every meeting of the Board of specifying the time and place shall be given in writing
at |east three days in advance 10 every Dircctor for the time being in India, and at his usual
address in India. Such notice shall also set out agenda of the business to be transacted at such
meeting.

. Quornm

Subject to Section 287 of the Act, the quorum for a meeting of the Board shall be one-third
of its total strength (excluding Directors, if any, whose places may be vacant at the time and
any fraction contsined in that one-third being rounded off as one), or two Directors whichever
is higher. Provided that where at any time the number of interested Directors exceeds or is cqual
to two-thirds of the total strength the number of the remaining Directors, that is to say the number
of Directars who are not interested, present at the meeting being not less than two shall be
the quorum during such time.

- Adjournment of Meeting for want for Quorum:

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

. When Meeting to be Convened:

A Director may at any time and the Secretary upon the request of a Director shall convene
uomeeting of the Board by giving a notice in writing 1o every Director al his ususl address
including the Alternate Director,

» Chairman:

The Directors shall from time to time, elect from amongst the Directors any one of such Directors
to be the Chainman of the Board and determine the period for which he is to hold office. If
any meeting of the Beard, the Chairman is not present within 15 minutes after the time appointed
for holding the same if present is unable or unwilling to take the chair, the Directors present
may elect any other Director to be the Chairman of the Meeting,

. Questions at Board Meetings how decided:

All questions arising at any meeting of the Board shall be decided by a majority of votes and
in case of an equality of votes, the Chairman shall not have a second or casting vote.

. Powers of Board Meeting:

A meeting of the Board for the time being at which a quorum is present shall be competent
to. exercise all or any of the authorities, powers and directions which by or under the Act or
these Articles are for the time being vested in or exercisable by the Board generally.
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Board may appoint Committee:

Subject to the restrictions contained in Section 292 of the Act and in these Articles, the Board
may delcgate any of its powers 10 committee or committees of the Board consisting of such member
or members as it thinks fit, and it may from time to time revoke and discharge any such committee
of the Board either whaolly or in part, and either as persons or purposed but every commitiee
of the Board so formed shall in the exercise af the powers S0 delegated conform to any regulations
that may from time to time be imposed on it by the Board. All acts done by any such committee
of the Board in conformity with such regulations and in fulfillment of the purposes of its appointment
but not otherwise, shall have the like force and effect as if done by the Board.

Meeting of Committee how to be governed:

The meetings and proceedings of any such Committee of the Board consisting of one or mare
members shall be governed by the provisions herein containgd for regulating the meeting and
proceedings of the Board, including the voting rights of the Chairman and the keeping of minules
thereof, so far ns the same are applicable thereto and not superseded by any regulations made
by the Board under the last preceeding article.

Resolution by Circulation:

Na resolution shall be deemed to have been duly passed by the Board or by a Committee thercof
by circulation unless the resolution has been circulnted in draft, together with the necessary papers,
if any, to all the Directors, or fo all the Members of the Committee then in India (not being
less in number than the guorum fixed for a meeting of the Board or Committee as the case
may be) and to all other Directors or Members at their usual address in India and has been
approved by such of the Directors or Members of the Committee as are then in India, or by
majority or such of them as are entitled to vote on the resolution.

Acts of Board or Committee valid notwithstanding informal appintment:-

All acts done by any meeting of the Board or by Committee of the Board or by any person
acting as a Director, shall, notwithstanding that it shall afterwards be discovered that there was
some defect in the appointment of such Directors persons acting as aforesaid or that they or
any of them were disqualified or had vacated office ot that the appointment of any of them
had been terminnted by virtue ol upy provisions contained in the Act or in these Articles, be
as valid as if every such person had been terminated by virtue of any provisions contained in
the Act or in these articles, be as valid as if every such person had been duly appointed and
was qualified to be a Director and had not vacated his office or his appointment had not been
rerminated. Provided that nothing inv this Article shall be deemed to give validity to acts done
by a Director after his appointment has been chown to the Company to be invalid or 1o have
terminated.

. Minutes of proceedings of Meetings of the Board:

(1) The Company chall cause minutes of all proceedings of every meeting of the Board and

Committee thereof to be kept by making within thirty days of the conclusion of every

such meeting entries thereof in books kept for that purpose with their pages consecutively
numbered,

(2) Each page of every such book shall be initialled or signed and the last page of the record
of proceedings of each meeting in such book shall be dated and signed by the Chairman
of the said meeting or the Chairman of the next succeeding meeting.

(3) In no case, the minutes or proceedings of a meeting shall be attached to any such book
as aforesaid by pasting or otherwise.
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(3)

(6)

(7)

(8)
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The minutes of each meeting shall contain a fair and correct summary of the proceedings
thereat,

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

The minutes shall also contain:-
(a) the names of the Directors present at the meeting; and

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

Nothing contained in sub-clause (1) to (6) shall be deemed to require the inclusion in any
such minutes of any matter which, in the opinion of the Chairman of the meeting:-

() is or could reasonably be regarded as defamatory of any person.
(b is irrelevant or immaterial to the proceedings; or
(¢) is detrimental to the interest to the Company.

The Chuirman shall exercise an absolute discrelion regurd to the inclusion or non-inclusion
of any mafter in the minutes on the ground specified in this sub-clause.

Minutes of meeting kept in accordance with the aforesaid provisions shall be evidence
of the proceedings recorded therein.

POWERS OF DIRECTORS

The Board may exercise all such powers of the Company and all such acts and things as are
not by the Act, or any other Act or by the Memorandum or by the Articles of the Company
required to be exercised by the Company in General Meeting, subject nevertheless to these
Articles, to the provisions of the Act, or any other Act and to regulations being not inconsistent
with the aforesaid regulations or provision, as may be prescribed by the Company in General
Meetings but no regulations made by the Company in General Meeting shall invalidate any prior
act of the Board which would have been valid if that regulation had not been made. Provided
that the Board shall not except with consent of the Company in General Meeting accorded by
means of a Special Resolution:-

(a)

(b)
(c)

()

(e)

sell, lease or otherwise dispose of the whole, or substantially the whole of the undertaking

of the Companty, or where the Company owns more than one undertaking, of the whole,
or substantially the whole, of any such undertaking.

remit, or give time for payment of, and debt due by a Director;

invest otherwise than in trust securities the amount of compensation received by the
Company in respect of such undertaking as referred to in clause (a) or of any premises
or properties used for any such undertaking and without which it cannot be carried on
or can be carried on only with diffieulty or only after o considerable time:

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

contribute to charitable and other funds not directly relating to the business of the company
or the welfare of its employees any amounts the aggregate of which will, in any financial
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year, exceed twenty-five thousand rupees or five per cent of its average net profits as
determined in accerdance with the provisions of Section 349 and 350 of the Act during
the three financial years immediately preceeding, whichever is greater,

Provided farther that the powers specified in Section 292 of the Act shall subject to these
Articles be exercised only at meeting of the Board, unless the same be delegated to the
extent therein stated.

155. Certain powers of the Board:

Without prejudice to the genesal powers conferred by the last preceeding Article and so as not
in any way to limit or restrict those powers, and without prejudice to the other powers conferred
by these Articles, but subject to the restrictions contained in the last preceeding Article and in
Article 147 hereof, it is hereby declared that the Directors shall have the following powers, that
is to say, power:-

(1)

(2)

(3)

(4)

(5)

(6)

(7

(8)

(%)

To pay the costs, charges and expenses preliminary and incidental to the promaotion,
formation, establishment and registration of the Company,

To pay and charge to the capital account of the Company any commission or interest
lawfully payable thereout under the provisions of Section 76 and 208 of the Act.

Subject to Sections 292 and 297 of the Act to purchase or otherwise acquire for the Company
any property (movable or immovable) rights, or privilege which the Company is authorized
to acquire at or for such price or consideration and generally on such terms and conditions
4s they may think fit; and in any such purchase or other acquisition to accept such title
as the Directors may believe or may be advised to be reasonably satisfactory.

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

To secure the fulfilment of any contract of cngagements entered into by the Company
by mortgage or charge of all or any of the property of the Company and its uncalled
capital for the time being or in such manner as they may think fit.

Subject to the provisions of the Companies Act, 1956 to accept from any member, as may
be permissible by law a surrender of his shares or any part thereof, on such terms and
conditions as shall be agreed.

To appoint any person to accept and hold in trust for the Company any property belonging
to the Company, in which it is interested. or for any other purposes; and to execute and
do all such deeds and things as may be required in relation to any trust, and to provide
for the remuneration of such trustee or trustees,

To institute, conduct, defend, compound, or abandon any legal proceedings by or against
the Company or its officers or otherwise concemning the affairs of the Company, and also
to compound and allow time for payment or satisfaction of any debts due and for any
claim by or against the Company and to refer any differences to arbitration.

To act on behalf of the Company in all matters relating to bankrupts and insolvents.
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(10) To make and give receipts, releases and other charges for moneys payable to the Company
and for the clzims and demands of the Company.

(11) Subject to the provisions of Section 292,295,369 and 372A of the Act, to invest and deal
with any moncys of the Company not immedintely required for the purposes thereof upon
such security (not being shares of the Company) or without security and in such manner
as they may think fit and from time to time to vary or realise such investments. Save
as provided in Section 49 of the Act, all investments shall be made and held in the
Company's own name.

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

{13) To determine from time to time who shall be entitled to sign, on the Company's behalf
bills, notes, receipts, acceptances, endorscmonts, cheques, dividends, warrants, relenses,
contracts and documents and to give the necessary authorities for such purpose.

{14) To distrnibute by way of bonus amongst the staff of the Company share or shares in the
profits of the Company and to give to any officer or other person employed by the Company
a commission on the profits of any partienlar business or transaction; and to charge such
bonus or commission as part of the working expense of the Company,

(15) To provide for the welfare of Directors or Ex-Directors or employees or ﬁx—amplnjrncs

of the Company and their wives, widows and families, of the dependents or connections
of such persons, by building or contributing to the building of houses, dwellings or chawls,
or by grants of money, pension, gratuities, allowances, bonus or other payments, or by
creating, and from time to time, subscribing or contributing to provident fund and other
gssociations, mstitutions, funds, or trusts and by providing or subscribing or contributing
towards places of interaction and recreation, hospitals and dispensaries, medical and other
attendance snd other assistance as the Board shall think fit, and to subscribe or contribute
or otherwise to assist or (0 guarantee money to charitable benevolent, religious, scientific,
national or other institutions of objects which shall have any moral or other claim to support
or aid by the Company, either by reason of locality of operation or of public and general
utility or otherwise but not for political purposes.

{16) Before recommending any dividend, to set aside out of the profits of the Company such
sums as they may think proper for depreciation or to Depreciation Fund or to an Insurance
Fund, or as a Reserve Fund or Sinking Fund or any special fund to meet contingencies
or to repay debentures or depenture-stock or for special dividends or for equalising dividends
or for repairing, improving, extending and maintaining any of the property of the Company
and for such other purposes (including the purposes referred to in the proceeding clause)
as the Board may, in their absolute discretion, think, conducive to the interest of the Company,
and subject to Section 292 of the Act, to invest the several sums so set aside or so much
thereof as required to be invested upon such investments (other than shares of the Company)
as they may think fit, and from time to time to deal with and vary such investments and
dispose of and apply and expand all or any part thereof the benefit of the Company in
such manner and for the purpose as the Board in their absolute discretion think conducive
to the interests of the Board apply or upon which the capital moneys of the Company
might rightly be applied or expanded; and to divide the Reserve Fund into such special
funds as the Board may think fit, with full power to transfer the whole or any portion
of a Reserve Fund or division of a Reserve Fund to another Reserve Fund or division
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of a Reserve Fund and with full power to employ the assets constituting all or any of
the above funds including the Depreciation Fund in business of the Company or in the
purchase or repavment of Dzbentures or debenture-stock and without being bound to keep
the same separnte from the other assets and without being bound to pay interest on the
same with power however to the Board at their discretion to pay or allow to the credit
of such funds interest at such rate as the Board may think proper, not exceeding 12 per
cent per annum,

(17) To appoint, and at their discretion remove or suspend such general managers, managers,
secretaries, assistants, supervisors, clerks, agents and servants for permanent, temporary or
special service as they may from time to time think fit, and to determine their powers and
duties and fix their salaries or emoluments or remuneration, and to require security in such
instances and to such amount as they may think fit. And also from time to time to provide
for the management and transaction of the affairs of the Company in any specified locality
in India or elsewhere in such manner ss they think fit: and the provisions contained in
the four next lollowing sub-clauses shall be without prejudice to the general powers conferred
by this sub-clause.

(18) To comply with the requirements of any local law which in their opinion it shall in the
interests of the Company be necessary or expedient to comply with.

(19) From time to time and at any time to establish any Local Board for managing any of the
affairs of the Company in any specified locality in India or e¢lsewhere and to appoint any
person to be members of such Local Boards and to fix their remuneration.

(20) Subject to Section 292 of the Act, from time to time, and at any time to delegate to any
person so appointed any of the powers, authorities and discretions for the time being vested
in the Board, other than their power to make calls or 10 make loans or borrow moneys,
and to authorise the Member for the time being of any such Local Board, or any of them
to fill up any vacancies therein and to act notwithstanding vacancies and any such appointment
or delegation may be made on such terms and subject to such conditions as the Board
may think fit, and the Board may at any time remove any person so appointed and may
annul or vary any such delegation.

(21} At any time and from time to time the power of Attorney under the Seal of the Company,
to appoint any person or persons to be the Attorney or Attomeys of the Company, for
such purposes and with such powers, authorities and discretions (not exceeding those vested
in or exercisuble by the Board the power 10 make loans and borrow moneys) and for such
period and subject to such conditions as the Board may from time to time think fit, and any
such appointment may (if the Board thinks fit) be made in favour of the members or any of
the members of any Local Board, established as aforesaid or in favour of any Company, or
the sharcholders, directors, nominees, or manager of any Company or firm or otherwise in
favour of any fluctuating body of persons whether nominated directly or indirectly by the
Board and any such Power of Atftorney may contain such Powers for the protection or
convenience of persons dealing with such Attorneys as the Board and such power of attorney
may contain such powers for the protection or convenience of persans dealing with such
attormeys as the Board may think fit and may contain powers enabling any such delegates
or Attorneys as aforesaid to sub-delegate all or any of the powers authorities and discretions
for the time being vested in them.

e . 4
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(22) Subject to Section 294 and 297 of the Act. for or in relation to any of the matters aforesaid
or otherwise for the purposes of the company to enter into all such negotiation and contracts
and rescind and vary all such contracts, and execute and do all such acts, deeds and things
in the name and on behalf of the Company as they may consider expedient.

(23) From time to time to make, vary and repeal by laws for the regulations of the business
of the Company its officers and servants.

(24) The Directors shall from time to time authorise and nominate any person, not being a
Director, unless resolved to the contrary unamimously by the Board, to act and function
as the occupier under the Factories Act and consequently having ultimate control in relation
to said Act. over the affairs of any of the Company's factories and in this connection
the Directors may delegate any of their powers to such a person as necessary,

Power to create reserve and other funds:

Belure recommending uny dividend, the board may lrom time o time set sside vut of e profity
of the Company such sums as they may think proper for depreciation or to Depreciation Fund
or to an Insurance Fund or as a Reserve Fund or Sinking Fund or any special fund to meet
contingencies or 1o repay debentures or debenture-stock or for special dividends or for equalising
dividends or for repairing, improving extending and maintaining any of the property of the
company and for such other purposes as the Board may, in its absolute discretion, thinks conducive
to the interest of the company and, subject to Section 292 of the Act, may from time to time
invest the several sums 1o set aside or so much thereof as required to be invested upon such
investment (other than shares of the Company) as it may think fit and from time to time may
deal with and vary such investment and dispose of and apply and expand all or any part thereof
for the benefit of the Company in such manner and for such purposes as the Board in its absolute
discretion, think conducive to the interest of the Company notwithstanding that the matters to
which the board apply or upon which it expends the same or any part thereof, may be matters
to or upon which the capital moneys of the Company might rightly be applied or expended;
and may divide the Reserve Fund into such special funds as the Board may think fit, with full
power to transfer the whole or any portion of a Reserve Fund or division of a Reserve Fund
into such special funds as the Board may think fit, with full power to transfer the whole or
any portion of 2 Reserve Fund or division of a Reserve Fund to another Reserve Fund or division
of a Reserve Fund and with full power to employ the assets constituting all or any of the above
funds, including the Deprecintion Fund, in the business of the Company or in the purchase or
repayment of debenture or debenture-stock, and without being bound to keep the same separate
from the other assets and without being beund to pay interest on the same with power however
to the Board at its discretion to pay or allow to the credit of such funds interest at such rate
as the Board may think proper not exceeding 12 per cent per anfum,

Appointment of sole selling agenis:

Subject to the provisions of Section 294 of the Act, the Board of Directars of the Company
shall not appoint a sole Selling Agent for any or subject to the condition that the appointment
shall cease to be valid if it is not approved by means of an Ordinary Resolution passed by the
Company in the First General Meeting held after the date of which the appointment is made.

MANAGEMENT
Prohibition of simultaneous appointment of different categories of managerial personnel:

The Company shall not appoint or employ at the same time more than one of the categories
of managerial personnel named in Section 197A of the Act.
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THE SECRETARY

Secretary:

The Doard may from time o time appoint any individual (as a ‘Secretary') to perform any
functions which by the Act are to be performed by the Secretary and to execute any other purely
ministerial or administrative dutics which may from time to time be assigned to the Secretary,
by the Board. The appaintment of Secretary shall be made according 1o the Companies (Secretary’s
qualifications) Rules, 1975.

The Seal:

(a) The Board shall provide a Common Seal for the purpose of the Company and shall have
power from time to time to destroy the same and substitute a new Seal in lieu thereof,
and the Board shall provide for the safe custody of the Seal for time being and Seal shall
never be used except by the authority of the Board or a Committee of the Board previously
Biven.

(b) lhe Company shall also be at liberty to have un OlTicinl Seal in sccordance with Seclion
50 of the Act for use in any territory, district or place outside India.

Deeds how executed:

Every deed or other instrument to which the Seal of the Compeny is required to be affixed shall,
unless the same is executed by a duly constituted attorney, be signed by two Directors or one
Director and some other person appointed by the Board for the purpose.

DIVIDENDS
Division of profits:

The profits of the Company, subject to any special rights relating thereto created or authorised
to be created by these Articles and subject to the provisions of these Articles, shall be divisible
among the Members in proportion to the amount of capital paid up on the shares held by them

respectively.
The Company in General Meeting may declare a dividend:

The Company in Annual General Meeting may declare dividends to be paid to members according
to their respective rights but no dividends shall exceed the amount recommended by the Board,
the Company in Annual General Meeting may declare a smaller dividend.

Dividends only to be paid out of profit:

No dividends shall be declared or paid otherwise than out of profits for any Financial Year arrived
at after providing for depreciation in accordance with the provisions of Section 205 of the Act
ar out of the Company for any previous Financial Year or Years arrived at after providing for
depreciation in accordance with these provisions and remaining undistributed or out of both provided
that:

(a) if the Company has not provided for depreciation for any previous Financial Year or Years
it shall, before declaring or paying dividends for any Financial Year provide for such
depreciation out of the profits of the Financial Year or out of the profits of any other
previous Financial Year or Years

(b} if the Company has incurred any loss in previous financial year or years the amount of
the loss or any amount which is equal to the amount provided for depreciation for that
vear or those years whichever is less, shall be set off against the profit of the Company
for the year for which the dividend is proposed to be declared or paid or against the profits
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of the Company for any previous financial year or years arrived at in both cases after
providing for depreciation in accordance with provisions of Section 205(2) of the Act or
aguinst bath.

Interim Dividend:

‘The Board may, from time to time pay to the Members such interim dividend as in their Judgement
the position of the Company justifies,

Capital Paid-up in advance at interest not to earn dividend:

Where capital is paid in advance of calls upon the footing that the same shall carry interest,
such capital shall not whilst CarTying interest confer a right to participate in profits.

Dividends in Proporation to amount paid-up:

The Company shal| pay dividends in proportion to the amount paid on each share where a larger
amount is paid up on some shares than on others.

Retention of dividends uniil completion of transfer under Article 61;

The Board may retain the dividends payahle upon shares in respect of which any person is under
Article 61, entitled to become a Member or which 4y person under that Article is entitled to
transfer until such person shall become a Member in respect of such shares or shal duly transfer
the same.

Dividend etc. to Joint-holders:

Any one of several persons who are registered as the joint holder of any share may give effectual
receipts for all dividends or borius and payments on account of dividends or bonus or other
moneys paysble in respect of such share.

No member to receive dividend whilst indebted to the company & company's right to
reimbursement therefrom:

No Member shall be entitled o receive payment of any interest or dividend in respect of his
share or shares whilst any money may be due or owing from him to the Company in respect
of such share or shares or otherwise, however, either alone or jointly with any other person
Or persons and the Board may deduct from the interest or dividend payable to any Members
all sums of moneys so due from him to the Company,

Transfer of shares must be registered:

A transfer of shares shall not pass the right to any dividend declared thereon before the registration
of transfer,

I72(1).Dividends how remitted:

entitled or in case of jointholders to that one of them first named in the Register of Member
in respect of the joint-holding. Every such cheque or warrant shall be made payable to the liable
or responsible for any cheque or warrant or payslip or receipt lost in transmission, or for any
dividend lost to the member or person entitled thereto by the forged endorsement of any cheque
OF Warrant or the forged signature of any payslip or receipt or the fraudulent recovery Dividend

172(2)Electronic Clearing System in case of dividend

Any dividend declared may be paid by Electronic Clearing System through any Sponsor Bank
after getting registration with the Reserve Bank of India for using this facility and collecting
Irom the members fecessary bank mandate in the preseribed formm,
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Unelsimed dividend:

No unclaimed dividend shall be forfeited by the Company and the unclaimed dividend shall
be dealt with subject 1o the provisions of Section 205A of the Companies Act, 1956, and the
rules made thereunder.

No interest on dividends:
No unpaid dividend shall bear interest as against the Company.
Dividend and call together:

Any Annual General Meeting declaring a dividend may on the recommendation of the Board
make a call on the Members of cuch amount as the meeting fixes, but so that the call on each
Members shall not exceed the dividend payable to him, and so that the call be made payable
at the same time as the dividend: and the dividend may, if so arranged between the Company
and the Members, be set off against the calls.

Capitalisation:

(a) The Company in General Meeting may, upon the recommendation of the Board resolve
that any moneys, investmenis or other assets forming part of the undivided prefits of the
Company standing 10 the credit of the Reserve Fund, or any Capital Redemption Reserve
Account, or in the hands of the Company, and available for dividend (or representing
premium received on the issue of shares standing to the credit of the shares Premium
Account) be capitalised and distributed amongst such of the shareholders as would be
entitled to reccive the same if distributed by way of dividend and in the same proportions
on the footing that they become entitled thereto as capital and that all or any part of such
capitalised fund be applied on behalf of such sharcholders in paying up in full, either at
par or at such premium as the resolution may provide any unissued shares of which shall
be distributed accordingly or in or towards payment of the uncalled liability on any issued
shares or debenture or debenture-stock that such distributor or payment shall be accepted
by such shareholders in full satisfaction of their interest in the said capitalised sum. Provided
that a share Premium Account and a Capital Redemption Reserve Account, may for the
purpose of this Article, anly be applied in the paying up of unissued shares 1o be issued
to Members as fully paid bonus shares.

(b) A General Meeting may resolve that any surplus moneys arising from the realisation of
any capital assets of the Company, or any investments representing the same, or any other
undigteibuted profits of the Company not subjeet to charge for income tox be distributed
among the Members on the footing that they receive the same as capital,

(¢) For the purpose of giving effect to any resolution under the preceeding paragraphs this

Article the Board may settle any difficulty which may arise n regard to the distribution

as it thinks expedient and in particular may issue fractional certificate and may fix the

value for distribution of any specific assets and may determine that such payments shall

be made to any Member upon the footing of the value so fixed or that fraction of less

value than Rs. 10/~ may be disregarded in order 1o adjust the rights of all parties, and

may vest any such cash or specific assels in trustees upon such trusts for the persons entitled

to the dividend or capitalised fund as may seem expedient to the Board. Where requisile

a proper contract shall be delivered to the Registrar for registration in accordance with

Section 75 of the Act, and the Board may appoint, any person 10 sign such contract on

ehull ol the person entitled to the dividends or capitihised fund, and such appoininent
shall be effective.
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ACCOUNTS
Direcotrs to keep true accounts:

The Company shall keep at the Office or at such place in India as the Board thinks fit proper
Books of Account in accordance with Section 209 of the Act with respect to;-

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

(B) all sales and purchases of goods hy ‘the Company;
(c) the assets and liabilities of the Company.

Where the Board decided 1o keep all or any of the Books of Accounts at any place other than
the Office of the Company, the Company shall with seven days of the decision, file with the
Registrar a notice in writing giving the full address of that other place.

The Company shall preserve in good order the Books of Accounts relating to a period of not
less than eight years preceeding the current vear together with the vouchers relevant to any entry
in such books of Accounts.

Where the Company has branch office, where in or outside India, the Company shall be deemed
to have complied with this Article if proper Books of Accounts relating to the transactions effected
at the branch office of are kept at the branch office and proper summarised returns, made up
to date at intervals of not more than three months, are sent by the branch office to the Company
at its office or ot any other place in Indin which the Company’s Baoks of Accounts are kept
as aforesaid.

The Books of Accounts, shall give a true and fair view of the state of affairs of the Company
or branch office, as the case may be and explain its transactions. The Books of Accounts and
other books and papers shall be open to inspection by any Director during business hours.

As 1o inspection of accounts or books by memebrs:

The Board 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
or any of them shall be open to inspection of Members not being Directors, and Member (not
being a Director) shall have any right of inspecting and account book or document of the Company
except as conferred by law or authorised by the Board.

Copies shall be sent to each member:

The Board shall from time to time in accordance with Section 210,211,212,215,216 and 217
of the Act, cause to be prepared and to be laid before the Company in Annual General Meeting
such Balance Sheet, Profit and Loss Accounts and Reports as are required by these Sectians.

- A copy of every such Profit and Loss Account and Balance Sheet (including the Auditor's Report
and every other document required by law t9 be annexed or attached to the Balance Sheet),
shall at least twenty one days before the Meeting at which the same are to be laid before the
Member, be sent to the Members of the Company, to holders of debentures issued by the Company
(not being debentures which ex-facie are payable to the bearer thereof), to trustees for the holders
of such debentures and to all other persons entitled to receive notices of General Meeting,

T80A. Amendment to financial accounts:

[f the Directors consider it to be necessary and in the interest of the Company they are entitled
to amend the audited accounts of the Company of any Financial Year which have been laid before
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the Company in General Meeting and adopted. The amendment to the accounts effected by the
Directors in pursuance of this article shall be sudited and placed before the Members in the
General Meeting for their consideration and adoption.

AUDIT

Auditors to be appointed:

18},

182.

183.

184,

185.

Auditors shall be nppointed and their rights and duties regulated in sccordance with the Section
224 o 233 of the Act.

First Auditor or Auditors:

The First Auditor or Auditors of the Company shall be appointed by the Board within one month
of the date of registration of the Company and the Auditor ar Auditors so appointed shall hold
office until the conclusion of the First Annual General Meeting provided that the Company it
General Meeting remove any such Auditor or all such Auditors and appoint in his or their place
any other persons or person who have been nominated for appointment by any Member of the
company and of whose nomination notice has been given to the Members of the Company not
less than fourteen days before the date of the Mecting provided further that if the Board fails
10 exercise its power under this Article, the Company in General Meeting may appoint the first
Auditor or Auditors

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

Every account of the Company when audited and approved by Annual General Meeting shall
be conclusive except as regards any error discovered thergin within three months next after the
approval thercof. Whenever any such error’is discovered within that period the account shall
forthwith be corrected and thenceforth shall be conclusive. The revisad Balance Sheet and Profit
and Loss account shall be filed with the Registrar of Companies.

DOCUMENTS AND NOTICES
Service of document or notice on members by company:

(1) A dugument or notice may be served or given by the Company on any Member either
personally or by send it by post to him to his registered address, or if he has no registered
address in India, to the address, if any, in India supplied by him to the Company for serving
documents or notice on him.

(b) Where document or notice is sent by post, service of the document or notice shall be
deemed to be effected by properly addressing, prepanng and posting 2 letter containing
the document or notice, provided that where a Member has intimated to the Company
‘1 advance that documents or notices should be sent to him under a certificate of posting
or by a registered post with or without acknowledgment due and has deposited with the
Company a sum sufficient to defray the expenses of doing such service of the document
or notice shall not be deemed to be effected unless it is sent in the manner intimated
by the Member and where a document or notice is sent by post such service shall be
deemed to have been effected in the case of & notice of Meeting at the expiration of forty
eight hours after the letier containing .the notice is posted, in any other case, at the time
ar which the letter would be delivered in the ordinary course of post.

By Advertisement:

A document or nolice advertised in a newspaper, circulating in the neighborhood of the Office
shall be deemed to be duly served or sent on the day on which the advertisement appears on
or to every Member who has no registered address in India and has not supplied to the Company
an address within India for the serying of documents on or the sending of notices to him.



186, On Juint-!!ni'dcm:

I87. On personal Representatives elc,:

A document or notice may be served or given by the Company on o to the persons entitled
to share i Consequence of the death or insolvency of 4 Member by sending it through the post
in a pre-paid letter addressed to them by name or by the title of fepresentative of (he deceased
Or assignee of the insolvent gof by any like description at fhe address, if any, in India supplied
for the purpose 5y the person claiming to he g entitled, or (unij Such an address hae been
S0 supplied) by serving the document OF notice in any manner in which the same might have
been given if the death or insolvency had ot occurrey,

188. To whom documents gy notice must he served or piven.

Documents o Nulices of Every Gengrg| Meeting shaj be served or Biven in some Mmanner
thereinbefore authorised on or to (28) every Ma:mher,(b}evenr Person entitled 1 4 share jp
consequence of the death o insulvcncy of a Member and (c) the auditor or auditors for the
time being of the Company:.

189. Member bound by documents o notices served gp given to previgug holders;

Every person, who by Operation of law, transfer or other means whatsoever shall become entitled
to any share, shaj] be bound by every document pr notice in respect of such share which previously
to his name ang 2ddress being entered on the Register of Members, shaj| have beep duly served

[}

on or given to the Person from whom he derives his title o such shares,
190 "ncumnnlsﬂ‘h'nliﬂ by company and signature thereta:

Any document of folce 10 be served or given by the Company may be signed by a Director
or such persop duly authorised by the Board for such purpase and the signature thereto may
be writlen, printed oF iiﬂmgmphed.

191, Service of Document or Dotice by member:

All documents of RoTices to be served or given by members on or to the Company ar any office
thereol shall be served er given by sending it to the Company or officers at the Office by post
under a cetificate of posting or by registered Post or by leaving it gt the office.

192. Copies of document apg notices to Members whose address iy situated gutsjde India:

Nﬂhﬁthsmnding and in addition tq the provisions of Articles 183 1o 191 (both inclugive) the
Company shall, ar the WTillen request of any member whose registered address i situated outside
India, send a copy of each such document or notice to sych member at such registered addresg
by prepaid air mail at. the same fime as documents or notices are sent op given as hereinbefore
Provided and at the like request such Members at the Same time a cable shaj| be sent to sych
Member ar sych registered address informing him that such documents or notice has been
despatched, The cost of sending sych documents or notices by Prepaid air mail ang of sending
such cable shall pe for the account of the Member concemed who ghaj| from time 1o time as
may be necessary deposit with the Company a sum sufficient to neet the cost involved.
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WINDING UP
Liguidator may divide assets in specie:

(n) If the Company shall be wound up and the assels available for distribution among the
Members as such shall be insutlicient o repay the whole of the paid-up capital, such asscls
shall be distributed so that as nearly as may be losses shall be bome by the Member n
proportion to the capital paid up or which ought to have been paid at the commencement
of the winding up on the share held by them respectively. And if in a winding up the
assets available for distribution among the Members shall be more than sufficient to repay
the whole of the capital paid up at the time of winding up, the excess shall be distributed
amongst the members in the proportion to the capital paid up ar the commencement the
winding up of which ought to have been paid up on the shares held by them respectively.
But this clause is to be without prejudice to the rights of the holders of share issued upon
special terms and conditions.

(b) The liguidator on any winding up (whether voluntary, under supervision or compulsory)
may, the sanction of a special resolution but subject 1o the rights sttsched to any preference
share capital divide among the contributories in specic any part of the assets of the Company
in trustees upon such trusts for the benefit of contributories 2s the liguidator, with the
like sanction, shall think fit

INDEMNITY AND RESPONSIBILITY
Directors' and other's right to indemnity:

Subject to Section 201 of the Act, every officer or Agent for the time beng of the Company
chall be indemnified out of the assets of the Company against liability incurred by him in defending
any proceedings whether civil or criminal in which judgment is given in his favour or in which
he is acquitted or in connection with any application under Section 633 of the Act, in which
relief is granted to him by the Court.

SECRECY CLAUSE

Secrecy Clause:

(a) Every Director, Manager, Auditor, Treasurer, Member of 2 Committee, Officer, Servant,
Agent, Accountant or other persons employed in the business of the Company shall, if
so required by the Directars, before entering upon his duties, sign a declaration pledging
himself to observe strict secrecy respecting all transactions and affairs of the Company,
including (without limitations) those with the customers and the state of the accounts with
:ndividuals and in all matters relating thereto and shall be such declaration pledge himself
not to reveal any of the matters which may come 10 his knowledge in the discharge of
his duties at any time except when required so 1o do by the Directors or by law or by
the person to whom such matters relate and except so far as may be necessary in order
to comply with any of the provisions of the Act or these Articles.

(5) No member shall be entitled fo visit or inspect any works of the Company without the
permission of a Director 10 require discovery of or any information respecting any detail
of the Company's trading, or any matier which is or may be in the nature of trade secret,
mystery trade or secrel 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, if would be
inexpedient in the interest of the Company 10 disclose.
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Name & Signature Occupation, address & Mame, signature,
S. No. of each subscriber description of each address, .amﬁupmnn &
Subscriber description of witness
1. Murli Dhar Jindal Husiness
Sfo Harichand Jindal A, Alipore Road,
Calcuttn-700027
2 Sanjiv Jindal Business
S/o Murli Dhar Jindal EA, Alipore Road,
Caleutta-700027 :
2
: 3
= -
3. Rajiv Jindal Business @ o3
S/o Murli Dhar Jindal §A, Alipore Road sp-s
Caleatta-700027 "85 e
9% 3§
: i g
8, Kamla Jindal House wife §=2%38
Wio Murli Dhar Jindal &A, Alpare Road, TSR
Calcunta-700027 2, L
TwmE .
) q E
5. Savitri Garg Business B
Wio Jawahar Lal Garg H-4, Masjid Moth, 5 S = S
New Delhi-110048 28w
e N
Ll U'; u .!
6. Nirupam Garg Student Ry
Dfo Jawahar Lal Garg H-4, Masjid Moth, , o
New Delhi-1 10048 g 1}
2
Student ot
7. Anupam Garg H-4, Masjid Moth,
Dio Jawahar Lal Garg New Delhi-110048

Dated : 11th March, 1986
Place : New Delhi







