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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrer of Companies, Punjab, Himachal Pradesh, and Chandigarh

SECTION 18(3) OF THE COMPANIES ACT, 1956
Certificate of Registration of Company Law Board order for Change of State

Corporate Identity Mumber : U00000CH1283PLCD31318

M/s SAB INDUSTRIES LIMITED having by special resolution altered the provisions of its
Memorandum of Association with respect to the place of the Registered Office by changing it
from the state of Himachal Pradesh to the Chandigarh and such alteration having been
confirmed by an order of Company Law Board,(NR), New Delhi bearing the date 31/07/2008.

| hereby certify that a cerified copy of the said order has this day been registered.

Given under my hand at Jalandhar this Thirteenth day of August Two Thousand Eight.

(O P SHARMA)

0 Fe TR/ Deputy Registrar of Companies
garg, feaad wew vd g
.~ Punjab, Himachal Pradesh, and Chandigarh

I:;__ Heaistrar sFCampanias
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Mailing Address as per recérd avalldhiasRiRe J*strﬁnlrﬁf C&mpamesofﬁoe
SAB INDUSTRIES LrMHEEq SfE ) Chandie
5.0.0.45-50, SECTOR - 26, KIADH YA M"".F?{"
CHANDIGEH - 160019,
Chandigarh, INDIA




COMPANY NO. 5306

FRESH CERTIFICATE OF IHFURPDRATIDN CONSEQUENT
ON CHANGE OF NAME
IN THE OFFICE OF THE REGISTRAR OF COMPANIES, PUNJAB, HIMACHAL PRADESH &
CHANDIGARH AT JALANDHAR

(UNDER THE COMPANIES ACT, 1956) (I OF 1956)

IN THE MATTER OF M/S ASIA STEEL AND ALLOYS LIMITED

I bereby certify that M/S ASIA STEEL AND ALLOYS LIMITED which  was erigisally
iccorparated on 16.7.1988 under the Companies Aet, 1956 and uwoder the name of M/S ASIA STEEL
ARD ALLOYS LIMITED baving duly passed tha Deceasary resolution o termy of Section 21 of the
Companies Aet, 1956, approval of the Central Government js heteby accorded thereto and the gume
of the said company is this day changed io M/S STEEL STRIPS ALLOYS LIMITED and this certifiente
15 issued persuant to Section 23 (1) of the said Act,

Given under nmy baod at Jalandhar this days of 11.08,1089
20 SRA\'ANA, SAKA 1911

ATTESTED TC T T copy
ForSAn ] N T

Qo5
A Sdf~
L Og"/ {Satyendra Siogh)
DIRECT{}R Registrar of Companics

Punjab, H, P. & Chandigarh
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I hereby certify that the ASIA STEEL AND ALLOYS LIMITED which was iocorporated under
the Companies Act, 1936, on the 16th day of February 1983, end which has this day fled o duly verilisd
d.:r:ia:atiun in this preseribed form that the conditions of section 149 (I} (2) to (d)/149 (2) (3) to (<} of
the said Act, have been complied with is catitled 1o commence husiness.

FE Zeara e ¥ 05 AT niennnan Y., o AT R % faar war )

Given upder wmy hand at JALAWDHAR this {2th day of MAY Oae thousand nine buendred
and eighty three, ;

§d/--
(B, M. JTAIN)
grgfagi wr g
Registrar of Companivs
PUMIAD, ILF. & CHANDIGARLL




The Companies Act, 1956
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF
SAB INDUSTRIES LIMITED

L The name of the Company 15 SAB INDUSTRIES LIMITED.

1I. The Registered Office of the Company will be situated in the State of Chandigarh.

m. (@ MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON
ITS INCORPORATION ARE

1. To acquire, establish, run, manage, control or mamtain melting fumaces,
foundries and forges of all types and to manufacture ferrous and non-ferrous
metals including ingots, castings, forging and stampings and to roll, reroll,
export, -sell or otherwise deal in all types of ferrous & non-ferrous metals.

| 2. To acquire, establish, run, manage, control or maintain workshops and factories

| for manufacture and repairing of plants, machinery, machinery- parts, G.l./black
pipes, PVC pipes or steel fabrication of any kind whatsoever and generally to
export, buy, sell or let on hire and deal in such plants, machinery, machinery
parts, pipes and steel fabrications.

3. To acquire, establish, run, manage, control or maintain hotels, ropeways, motels,
restaurants, cafes, bars, taverns, holiday homes, clubs, cinemas, distribution and
exhibition of motion pictures.

4. To carry on all kinds of agency business and to act as commission agents,
distributors or stockiest for any business house in India or elsewhere.

To develop mould or otherwise work on any land or buildings acquired by the
Company or in which the Company may for the time being be interested and to
do the business of builders, constructors, contractors, building experts and
advisers.

LN

6. To work as consulting engineers, planners, Designers, Architects, Decorators,
Contractors for carrying out civil, electrical works and to employ engineers,
architects, mechanics, masons, carpenters, Scaffolds Setters, Painters, electricians
and other techmicians as may be found necessary for the efficient handling and
carrying of the business of the company.

i To carry on the business of fabricating, manufacturing, erecting and constructing
structures and houses or sheds and other fixtures on lands andor buildings,
Electrical, Mechanical and Civil Engineering works in such bwldings and to
purchase, take on lease or otherwise acquire or exchange or transfer any land
and/or building of any tenure and of all types and kind.
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To deal in tiles, hardware, timber, bricks, paints, cements, lime and other
building materials and to do business of job masters, terra-cota makers, house
agents and dealers in China, ceramicware, coke, granite and other allied items.

To purchase, acquire, take on lease, or in exchange or in any other lawful manner
any area, land, building structures and equip the same or any part thereof with all
or any amenities or conveniences, drainage facilities, electric, telegraphic,
telephonic, television installation and to deal with the same in any manner
whatsoever.

To carry on the business of leasing and hire purchase in all types of industrial
goods, plants and machinery, vehicles, buildings and real estate.

To carry on the business of an Investment Company and to underwrite, acquire,
hold and otherwise deal in Shares, Stocks, debentures, Dabenture stock, bonds,
obligations and securities, issued or guaranteed by any company constituted or
carrying on business in India or clsewhere and debentures, debenture stock,
bonds, obligations and securities issued or guaranteed by any Government, State,
Dominion, Sovereign Ruler, Commissioners, Public Body or Authority Supreme,

" Municipal, Local or otherwise, firm or persons, whether in India or elsewhere.

To act as an Issue House, Stockbroker, Merchant Banker, Registrar, Share
Transfer Agents, Financial Advisor, Technical Consultant, Under-writers and
Other Agent.

To carry on the business of financing Industrial enterprises and to make loans,
give guarantees and provide securities to or on behalf of any Body Corporate,
firmy or person, whether in India or elsewhere.

To carry on the business of manufacturers, importers, Exporters, Sellers, Traders,
dealers, Commission Agents in all types of Fertilizers ,both granulated and non
granulated, andfor all types of gases, chemicals, Chemical products, compounds,
acids, oils, feed stock, utilities, etc. and other inputs used in the manufacturing of
fertilizers or being produced as intérmediate products or as by products thereof
and or all other type of products refating to the manufacturing or selling of
fertilizers including its packing materials, at anv place whether in India or
abroad, whether by itself and or by entering into any Joint Venture, collaboration,
partnership, acquisition, any arrangement for sharing profits, union of interest,
co-operation or reciprocal concession with any company(ies) and / or / body (ies)
corporate and/ or corporation (s) , Government(s), and for any Authority (ies)
whether governmental or otherwise, Person (s), Association (s) of Persons _ etc.
by whatever named called.

To promote, establish, maintain and run computer training institutes, instriction
centers - whether by itself or as Representative, Franchisee or Franchiser of

* Inserted pursuant to the orders of High Court of Himachal Pradesh at Shimla dated 21.09.2004
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computer software, hardware, computer education- for providing computer training and
education at various locations/ Institutions such as schools, education centers, day care
centers and any other place, and to develop curriculum for computer education courses,
to deliver lecture, demonstrations, conferences and other related activities in India and
abroad and to enter into collaborations with Indian or Foreign Companics which are
already engaged in computer learning business, whether located in India or abroad.

To set up training centers for computer teaching faculty for in house and for outside
Companies and to engage in the business of providing trained manpower in computer
related fields to Companies in India and abroad and to depute personnel to develop and
design software in India and abroad and to start integrated service, digital local area
network, dial for data centers, technology parks in India and abroad.

To undertake the business of medical transcription call centre, insurance claim
processing, share dematerialization for Foreign and Indian Companies.

To act as a intemnet service provider, website designer, page designer, hosting and their
maintenance and to install web server, client server and to provide space for websites
and web page to them, whether based on leased lines or independent gateway or in any
other manner.

To manufacture, assemble, market, buy, sell, lease, import, export, produce, design,
develop, invent to act as agents, sub agents, distributors, commission agents,
representatives, stockists, sale organizers and otherwise deal in computers, computer
systems, computer goods and components, computer softwares, computer hardware,
computer data processing machines, computer peripherals, accessories and
components, all kinds of business machines, all kinds of office equipments, svstems
and components, all kinds of data communication equipments and to repair the same
and their machinery and apparatus and any application of the above, in India and
abroad.

To establish bureaus for providing computer services to process date and develop
systems of all kinds by processing jobs and hiring out machine time and to assist to set
up, eperate and supervise the operation of the data processing divisions of the other
companies or organizations, in India and abroad.

To provide all types of internet services such as to develop advertising for clients on
the internet, provide E-mail and bullion board services, constant B & D activities,
procurement of hardware and software related to the Internet Services and
[evelopment Technology transfer from abroad as and when required on All India
Operation and the other related information technology services to provide VSAT
related services including creating and designing product for clients and E-Commerce,

Te carry on the business of manufacturers of all kinds of drugs, medicines,
pharmaceuticals and chemical substances used in the manufacturer of pharmaceuticals,
antibiotics, endocrine products, basic vitamins, opium denivatives, sulpha drugs,
serums and plasmas, salicycle acid, its salts and esters, glycosides and vegetable
alkaloids and chemically pure sugar etc,

*Inserted pursuant to the orders of the Hizh Court of Himachal Pradesh at Shimia dated 2109 2004
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To carry on in India or elsewhere, the business as manufacturer, traders, exporters,
importers, builders, dealers, buyers, sellers, agents, processors and any business
activity related to power generation, power distribution and any business activity
related to power which is derived from conventional/non-conventional methods
including hydel, thermal, turbine, hydrogen, fuel cell technology, solar energy, wind
energy, tidal energy, energy from bio mass or from products/ by products of refining
operations etc.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE

MAIN OBJECTS:
i

To act as traders, agents, factors, brokers, exporters, importers, or in any other capacity
in India or elsewhere.

To manufacture, buy, sell, import, export, fabricate and deal in all kinds of Plant and
Machinery apparatus and things necessary for carrying on the business of the
Company.

To buy, sell, manufacture and deal in minerals, plants, machinery, implements,
conveniences provisions and things capable of being used in connection with the

. metallurgical operations or required by workmen and others employed by the

Company.

To crush, win, get quarry, smelt, calcine, refine, dress, amalgamate, manipulate and
prepare for, market ore, metal and mineral substances of all kinds and to carry on any
other metallurgical operations of all kinds and to carry on any other metallurgical
operations which may seem conductive to any obiects of the Company.

To search for, get, work, rise, make merchantable, sell and deal in iron, coal, iron
stone, brick, earth, mica, lead, tin, copper, varnish, cotton yarn, wonden and plastic
bobbins, and sell fuel and other products.

To acquire by purchase or otherwise build, construct, alter, maintain, enlarge, pull
down, temove or replace and to work, operate, manage or control any buildings,
offices, storage chambers, godowns, warehouses, room coolers, mills, shop, machinery,
engines, trawlers, vessels, roadways, tramways, sidings, bridges, wharves, Teservoirs,
water courses, electric works and other works and conveniences, which may seem
necessary for the business of the Compiny and to join with any other person or
Company in doing any of these things.

To buy, sell, manufacture, repair, alter, improve , exchange, let put on hire, import,
export and deal in factories, works, plant and Machinery, tools and utencils, appliances,
apparatus, products, materials, substances, articles and things capable of being used in
any business which this company is competent to carry on or which may seem capable
of being profitably dealt with in connection therewith and to manufacture, experiment
with, render marketable and deal in all products of residual and bye-products incidental
to or obtained in any of the business carried on by the Company.

To open retails stores for selling the goods manufactured by the Company
and the similar goods of other manufacturers which the Company may
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purchase and deal in, as principals or as commission agents.

To purchase, take on lease, or tenancy or in exchange, hire, take over, or
otherwise acquire any estate or interést whatsoever and to hold, develop,
work, cultivate, deal with and tumn to account concessions, grants, decrees,
licenses, privileges, claims, options, leases, property real or personal or rights
or powers of any kind which may appear to be necessary or convenient for
any business of the Company.

To acquire from any person or company technical information, know-how
process, engineering, manufacturing, operating data, plans, layouts and blue
prints useful for the design, erection and operation of the plant, required for
any of the business of the Company and to acquire or grant or license and
other rights and benefits in the fore-going matters and things.

To sall, exchange, mortgage, let on lease, royalty or tribute, grant licences,
easement options and other rights over and in any other manner deal with
or dispose of the whole or any part of the undertakings, property, assets,
rights, and effects of the Company for such consideration as may be thought
fit and in particular for stock, shares, whether fully or partly paid up, or
securities of any other company, having objects similar to those of the
Company.

To pay for any rights or property acquired by the Company and to remunerate
any person or company rendering services to the Company either by cash
pavment or by allotment to him or them of shares or securities of the Company
as paid up in full or in part or otherwise.

To insure with any other company or persons against logses, damages and risk
of all kinds which may effect the Company.

To lend and advance money, either with or without security and give credit
to such persons (including Government) and upon such terms and conditions
as the Company may think it in connection with its business.

To invest any surplus moneys of the Company in such investments (other than
shares or stocks in the Company) as may be thought proper and to hold, sell
or otherwise deal with such investments.

Subject to the provisions of section 58 A of the Companies Act 1956 and the
rules made thereunder, to receive money or deposit or loan and borrow or
raise money in such a manner as the Company shall think fit and in particular
by the issue of debenture stock (perpetual or otherwise) and to secure the
repayment of any borrowed money, 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 morigage,
charge or lien to secure and guarantee the performance by the Company of
any obligation undertaken by the Company in connection with its business.
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To draw, make, ¢ndorse, discount, negotiate, execute and issue bills of
exchange, promissory notes, bill of lading, warrants, debentures and other
negotiable or transferable instruments or securities in connection with the
business of the Company.

To undertake financial and other commercial obligations, transactions and
operations of all kinds in connection with any of the business of the Company.

To apply for, purchase or otherwise acquire and protect, prolong or renew
in any part of the world any patents, patent rights, brevets, inventions, trade
marks, designs, copyrights, licences, protections, 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, process or privilege which
may seem capable of being used for any of the purpose of the Company or
the acquisition of which may seem caleulated directly or indirectly to benefit
the Company in connection with its business and to use, exercise, develop
or grant license or privileges in respect of or otherwise turn to account the
property, rights and information so acquired and to carry on any business in
any way connected therewith.

To expend meney in cxperimenting or and testing and improving or seeking
to improve any patents, ri ghts, inventions, discoveries, processes or information
of the Company or which the Company may acquire or propose to acqutire
in connection with its business.

To establish, provide, maintain and conduct research and other laboratories,
training college, schools and other institutions for the training, education and
instruction of students and other who may desire to avai themselves of the
same and to provide for the delivery and holding of lectures, demonstrations,
exhibitions, classes, meetings and conferences in connection therewith,

To acquire and undertake al] or any part of the business property and labilities
of any person or company carrying on or Proposing to carry on any business
which this Company is authorised to carry on or possessed of property suitable
for the purpose of the Company or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indirectly
to benefit the Company, :

To procure the registration or recognition of the Company in or under tha laws
of any place outside India,

To form, incorporate or promote any company or companies whether in [ndia
or elsewhere, having amongst its or their objects the acquisition of all or any
of the assets of the Company or for any other objects or object which in the
opinion of the Company could or might directly or indirectly assist the
Company in the control or development of its business and properties or
otherwise prove advantageous to the Company and to pay all or any of the -
costs and expenses incurred in connection with any such promotion or
incorporation and Témunerate any person or company in any manner it shall
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think fit for services rendered to the Company in or about the conduct of its
business.

To amalgamate or fo enter into partnership or into any arrangement for sharing
profits, union of interest, co-operation, joint venture or reciprocal concessions
with any perscn or persons or company or companies carrying on or engage
in or about to carry on or engage in or being authorised to carry on or engage
in or which can be carried on in conjunction therewith or which is capable
of being conducted so as directly or indirectly to benefit this Company.

To enter into arrangement and to take all necessary or proper steps with
Governments or with other authorities (Supreme, national, local, municipal
or otherwise) of any place in which the Company may have interests and carry
on any negotiations or operations for the purpose of divectly or indirectly
carrying out the objects of the Company or effecting any modification in the
constitution of the Company or furthering its interests and to oppose any such
steps taken by any other company or person which may be considered likely
directly or indirectly to prejudice the interests of the Company and to promote
or assist the promotion, whether directly or indirectly, of any legislation which
may appear to be in the interests of the Company and to oppose and resist,
whether directly 6r indirectly, any legislation which may seem disadvantageous
to the Company and to obtain from any Government or any company any
charters, contracts, decrees, rights, grants, loans, privileges and concessions
which the Company may think desirable to obtain in connection with its
business and carry out, exercise and comply with any such arrangements,
charters, contracts, decrees, rights, privileges or concessions.

To adopt such means of making known the products and activities of the
Company as may seem expedient and 1 particular by advertising in the press,
by circulars, by exhibitions or work of Art of interest, by publication of books
and periodicals and by granting prizes, rewards and donations.

To undertake and execute any trusts, the undertaking of which may seem to
the Company desirable, in connection with its business and affairs and either
gratuitously or otherwise and *vest uny real or personal property, rights or
interests acquired by or belonging-to the Company in any person or company
on behalf of or for the benefit of the Company.

To aid, pecuniarily or otherwise, any association, body or movement having
for an object the solution, settlement or surmounting of industrial or labour
problems or troubles or the promotion of industry or trade.

To subscribe or grant money for any national, charitable, benevolent, public,
general or useful objects or for any exhibitions subject to the provisions of
Sec.293A of the Companies Act, 1956,

To establish and maintain or procure the establishment and maintenance of
any contributory or non- contributory prevident, pensions or superannuation
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funds for any 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 service of the Company or which is a subsidiary
of the Company or who are or were at any time the directors or officers of
the Company or of any such company and the wives, widows, families and
dependents of any such persons, and also establish ‘and subsidies and
subscribe to any institutions, associations, clubs or funds calculated to be for
the benefit of or to advance the interests and well-being of the Company or
of 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 or

person as aforesaid.

32. To distribute in the event of winding up among the members in specie any
property cf the Company or any proceeds of sale or disposal of any property
of the Company, but so that ro distribution amounting to a reduction of
Capital be made except with the sanction (if any) for the time being required
by law.

C. THE OTHER OBIJECTS ARE :-

1. Ta carry on all or any of the business of fuel technologists, water suppliers
and water supply engineers, plumbers, gas workers, engineers. Suppliers of
gas for the purposc of light, heat, motive power or otherwise, manufacturers
of and dealers in apparatus, machinery, equipment, instruments, fittings,
accessories including wires, cables, electric fans, room coolers, air conditioners,
sirens, alternations accumulators, bulbs, lamps, meters, batteries, dynamos,
fluorescent tubes, bulbs, telephonic and telegraphic instruments of all kinds,
electric relays and electric starters for motors of every description required
for or capable of being used in connection with the generation, distribution,
supply, accumulation and employment of gas, electricity and power,

3 To carry on all or any of the business, of quarry masters, prospectors, coke
manuflaclurers, cement manufacturers, brick makers, merchants, dealers,
exporters and contractors of stone including granite and to saarch for, zet,
win, raise, crush, refine, dress, make marketable, use, sell, dispose of,
manufacture and otherwise deal in stones, marbles, minerals, ores, metals,
cement, brick, tiles, terra-cotta, lime, limestone, chalk, clay, bauxite, soft
stone and substances or products made or derived from the fore-going and
to prepare, manufacture and deal in paving blocks, tar and bituminous road
materials. '

iv.  The lability of the members of the Company is limited. .

v.  The Authorised Share Capital of the Company is Rs. 3000.00 lacs (Rupees three
thousand Lacs only) divided into 300,00,000 ( three hundred lac ) Equity Shares of
Rs. 10/<(Rupees Ten only) each.
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We, the several persons whose name and addresses are subscribed, here to are desirous of being
formed into a Company in pursuance of this MEMORANDUM OF ASSOCIATION, and we respectively
agree to take the.number of shares in the Capital of the Company set opposite to our respective names:-

Name addresses description
and signature of subscribers

No. of equity shares
taken by each subscriber

Witness to the signature

1. Y.P. Garg
5/0 Sh. Babu Ram Garg
Timber House Shimia
Decupation Business
Sdf-

2 VK Garg
5/0 3h. Babu Ram Garg
Timber House Shimia
Ccoupation Business

Sd-

3. Pramod Kumar Garg
S/0 Late Sh. Babu Ram Garg
Timber House Yamuna Nagar
Occupation Business
Sd/-

4. HKrishna Garg
Wo Sh. Y.P Garg
Timber House SIMLA
Occupation Housewile

5. Benu Garg
Wio Sh. V.K Garg
Timiber House Shimia
Occepation House wife
Sa-

B Kaity Garg
Wo Sh. Parmod Kumar Garg
Timber House Yamunanagar
Occupation House wife
S{LI_

7. Ajudhiz Nath
S/ Late Sh. Jugal Kishore
248 | Sector 15-A Chandigarh
Oceupation Company Executive
Sl

10 (Ten)

10 (Ten)

10 (Ten)

10 (Ten)

10 (Ten)

10Ten)

10 (Ten)

Total Seventy Equity Shares

Sd/- Surinder Kumar

5/o Late Sh. Charanjiv Lal
Saraswati Bhawan Set No. 4,
Cliffend Estate, Shimla
Occupation Service.

Sdf- Surinder Kumar

5fo Late Sh. Charanjiv Lal
Saraswati Bhawan Set No. 4,
Cliffend Estate, Shimia
Occupation Service

Sdf- 5.K. Srivastava

Sfo Late Sh, igbal Krishana
Srivastava

Kzran Mohalia, Kalka
Occupation Service

Sdf- Sh, Surinder Kumar

S/o Late Sh. Charanjiv Lal
Saraswati Bhawan Set No. 4,
Clitfend Estate, Shimla
Occupation Servige

Sd/- Surinder Kumar

/o Late Sh. Charanjiv Lal
Saraswati Bhawan Set No, 4,
Cliffend Estate, Shimia
Occupation Service

S0/~ 5K, Srivastava

S0 Lats Sh. fgbal Krishana
Srivastava

Karan Mohaila, Kalka
Oceupation Service

Sdf~ 8.K. Srivastava

50 Late Sh. Igbai Krishana
Srivastava

Karan Mohalla, Kalka
Occupation Sepvice

Dated This 17th day of Jan 1983




The Companies Act, 1956
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF
‘SAB INDUSTRIES LIMITED

APPLICATION OF TADLLE A

1he repulutions contained i Table "A" in the firsg Schedule 1o the Companies Act, 1956, shall apply, save gind
vreeptto the extent ey wre modificd or substituted by repulations inude by these Articles ung unly I so lwr gy
e repulations of Table A Are not. in wny way, opposed or conttiry o or ireconciluble with the repulatons
Mande hereynder, .

INTERPRETATIONS -
In these Articles unless tie context olerwise requires ;

4 The "Company’ meuns - "SAD Inwustries Limiteg” established under the Memorandum of Assocation 1o
which the Asticles are dnmexed, 3

P Tl At muvi - e Companies Act, 1956, us wnended Irom H':mc o Ume,

Yoo The "Director” micans . ) he Director lor te Ume being ol the Compuny and Includes ex-ollicio Direcor,
o Board” means - e *Bourd ol Dircctors” of the Compuny, as constivted from time to tme,

o “Month’ means o month teckoned according to British calendar,

L Oihiee” mcuns the ‘Registered Oflice for the time being of the Company,

£ Repister’ meuns - the Regisier of Members (o be kepl pursuany 1o Companies Act, 1956.

B e Seal” mesos - he Common Sew of ths Cemnpany.

i ‘Dividend” ingluges bonus,

i “Uhe Chadoman® mesms Ure Chatlrman of the Bousg ol Dircetors for te tme being of the Company.
L e

Writing” shall include peanting g lithography ung iy other mode or modes ol'mpn.:scming Of reproduc-
Ing words in u visible orin,

L Wards unparting e singular nymber ouly shall inelude tie Plural number and viee VETSL,
M Wi imparting nuscutine feteler aly clind) by teanlnbiae peples,

i Words impu in £ person shall include tarporations and bodies corporae.

e Al wther ters slan e tie sume meaniogs us plven in the Acl
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2. UNDERWRITING & BROKERAGE :

#

5

" Subject 1o the provisions ol section 76 of the Act. the Company may at any time pay @

commission o any person in consideration of his subseribing or agreeing fo subscribe (whether
abeolutely or conditionally) for any shares or debentures in the Company, or procure subscription
(whether absolute or conditional) for any shares or debentures in the company: but so that if the
commission shall be paid or payable out of the Capital. stalulory conditions and requircments
shall be observed and complied willi: and such commission shall not exceed 5% on the nominal
value of the shares or 2 %% on the nominal value of the debenturcs in cach case subscribed or to
be subscribed. 1lowever, no commission shall be paid to any person for subscribing or agreeing o
subscribe (whether absolutely or conditionally) for any shares or debenlures which are nol olfered
1o the public for subscription. Provided thal where a person has subscribed or agreed Lo subseribe
for amny shares or debenturcs of the Company: and before the issuc of prospectus or statement in
licu there of any other person or persons- has o1 have subseribed Tor any or all of those shares of
debentures and that act togother with the aggregate amount o commission pavable uncler this
Article in rospest of such subscriplion is disclosed in such prospoetus or slatement. then the
Company may pay connission to the first mentioncd person in respeet ol such subscription

BROKERAGI:

Subject 1o the provisions of the Act the company may pay brokerage on shares or debenlures
issucd 1o the Public.

SHARE CAPITAL

AUTHORISED CAPFTAL

The Authorised Share Capital of the Company is Rs. 3000.00 lacs (Rupees three thousand
Lacs only) divided into 300,00,000 ( three hundred lac ) Equity Shares of Rs. 10/-(Rupees Ten

only) each.

ISSUE & ALLOTMENT OF SHARIES

2y Subjeet to the provsons of the Ak and These Articles the shires shall be under the control of
Board who may allal or othenwise dispose ol the same 10 such persons on such ternis and at
such times cither at o premium or al par as (he Board may think 11t with power o 155uc any
shares as [ully pad-up in consideration nf services rendered (o the Company inils Tormation
or otherwise and 1o ofler any such shares with the sanction of (he Company i General

Mceling,

b) Exeept so far as otherwise provided by the conditions of issue or by these presents. any capital
raised by the creation ol new shares shall be considered ag part of existing capital and shall be
subject to (he provisions hercin contuined W ith relerence to the payment of calls and
instalments. forfeiture. lien surrender. transfer and (ransmission, voting ind otherwisc.

AMOUNT PAYABLE ON APPLICATION |

The gmount pavable on application on such shares of (he company offered 1o the public for
anbeeripion <hall not he less than 8% of the potinal amonnt of the sharer and the Pt
shall. ns regards any allotment of shanes duly conply witli such of the provisions ol seetion 6Y
and 75 of the Companics Act, 1956 ae may be applicable thereto.
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MINIMUM SUBSCRIPTION

No allotment shall be made of any share captital of the Company offered to the public for
subscription unless the amoupt named in the relevant Prospectus as the minjmym subscription has

becn subscribed and the sum payable oo application thereof has been p{tid to and received in by
the Company. :

PAYMENT OF SHARE AMOUNT BY | NSTALMENTS :

If by the conditioos of allotment of any share, the whole or part of the smount or fssue price
thercof shall be Payable by ipstalmenis every such instalmienty shall, when due e paid to the
Company by the person(s) who for the tjme beiog and from time to lime shall be regisiered
Bolder{s) of the share o his legal repicscniative, '

POWER REGARDING CALLS ON SHARES:

The prowision of section 91 of the Act, will apply ia respect of aroounts of calls on shares,

COMPANY SHALL NOT RECOG NISE ANY TRUST :

Save 23 berein otherwise provided the Company shall be colitled to treat the registered holder of
any share 2= the absolute owner there of, and accordingly shall Dot . eXcept as ordered by a Court
of eompetest jurisdiction, or as by stalute required, be bound o recogniso any cquitabje,
coatingest or other claim to or interest in such share op the part of nny other person, -

JOINT HOLDERS OF SHARES

SOINT HOLDING OF SHA RES :

Where two or more persons are registered as the joint holders of any sharc they shall be deemed to
8ol 1he same i joint accouat with the beochit of survivorship and shall be subject to

the followjng
provision: camely ©

Ihe Company shall pot be bound to rc},islcr more than  four persons as the joint hoders of
- piay b J

apy sharc. .

B.  The joint holders of any share shal] scverally os well a3 jointly be liable for Payment of gl

snstalments, calls, overdus interest and all other amounts dye 4aod payable i fespect of
suoh share.

¢ {3 the death ol aay ooe of such joint holders; the survivor or survivors shall be the only
PRS00 OF persons recognised by the Company as baving uoy title to such shares; but the Board
may require suzh evidence of death s they may deem fit,

d.  Any ooc of such Joint holders may give clicciun] receipt for any dividend, bouus, or returs of
2pital payable to such joint holders, '

~”

Only the person whose game stands first o (e Register as ooe of the joint holders of auy
share shall be entited to delivery of the certificate relating to spsh shares, orto receive notice
from the Company or to vore at u General heeting of the Company, if avy other or others of
Sueh Joint ho'ders shall also be present at the inscliog ond any notice given to sucl person shaij
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be desmed notice to all the joint holders; but any one of such joint holders may be appointed
as the proxy of the person entitled to vole on beball of such joint holders.

CERTIFICATE OF SHARES

(1) Every person whose name is cotered as @ member in the Register of Members shall be entitled
to receive within threc months after allotment or two months after receipt of spplication for
registration of transfer (or within such other period as the condition of issue shall provide).

a. Share Certificates, if desired to be issued in marketable lots or
b Sharc Certificates to be issued, on request for sharcs othér than marketable lots, sub-division
or consolidation of the certificates, frec of charge. ' :

{2) Every certificate shall be under the scal and shall speoifly the shares to which it relates and the
amoun! paid up thereon.

(3) o respect of any share or shares held jointly by several persons the Compeny sball oot be
boupd 1o issuc more than one certificate and delivery of 8 ccriificate for o shoro 10 ooe of severul
joint bolders shall be sufficient delivery to all such holders.

The new share certificates will be issucd upon request freo of payment, in place of defaced, lost,
destroyed or worn oul cerlificates. ' ;

CALL ON SHARES

PAYMENT OF CALLS :

The Board may from time to time make such calis as they think fit upao the members in respect of
all monies unpaid on the shares held by them respsctively and cach member shall pay the amount of
every call se made on him to the Company and at the times and places appoioted by the Board,
A call may be made payable by instalment and shall be deemed to have been made wheo the
resolution of the Board autborisiog such call was made. .

If 2 call, or any sum made payable by the terms of the issue of a share, is not paid on or befors the
day appointed for the payment thercof, interest shall be payablo thereon at such rate as the Board
may decide ; but the Board shall be at liberty to waivepayment of such interest wholly or in part.

AMOUNT OF CALL AND TIME BETWEEN CALLS :

Mo call shall eaceed one-fourth of nominal amount of shares, or be made payable within onc month
alter the last preceeding call was payable,

KOTICE OF CALL :

Fourteen days clear notice shall be given specifying the tiroe and place of payment asd to whom
such call shall be paid.

TERMS OF ISSUE OF SHARES :

il by the termas of issut of any share or otherwise any amount 15 made payable at auy fxed time or
by instalments at Gxed times whether oo account of the share moncy by way of premiom, every such
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(1) No mrsssfer shall be registered unless a proper iostrument of t

- (5)
amouant of mstalments shall be payable as il it were a call made duly by the Board and of which

duc notice bad been given and 2il the provisions herein cootained in respect of calls shall relate to
such amount or iostalments accordingly.

PAYMENT OF CALLS IN ADVANCE:

The Directors may. il they think fit, receive from any member willing to advance the same, all or
any part of the moocy due upon the shares held hy him beyond the sums actually called for and
upon the moncy $o paid in advance or so much thereof as from time fo time exceeds the amount of
the calls then made upon the shares in respect of which such advance has been made, the Company
may at 1he option of the Dircclors pay interest at such rate as may be agreed, but the member shall
Bot be entitled to participate in dividend or profits or to oy voliog rights in respect of money 50
pasc by him wotl the same would but for such payment become presently payable.

TEANSFER AND TRANSMISSION OF SHARES :

ransfer duly stamped and signed
and cxecuted both by the transferor apd the transferce and duly sltested, had been delivered to

e company, complying with all the provisions of scction 108 of the Act or of any statutory
modification thereof, for the time being, uatil the Lapsfer js registered, the transferor shall bo
“eemed 1o continue 1o be holder of such shares under transfer, provided 1bat where it is proved
ta the satisfaction of the Board that any jostrument of Trausfer duly exccuted a5 hereinbefore
sizted is bosafide lost, the Board may on an spplication in writing made by the tran-ferce and
bearing the stamp required for a0 instrumeot of Transler, register the transfer on such terms
s 1o incemoity as the Board may thiok &t. -

(2} Power to refuse F.cgistration of Traosfer of Shares :

Subject to the provisions of Section 111 of the Act, the Board mey, without
r=a<gos therefor, within two months from the date on wh
delivered 1o the Company, refuse to register any transfer
has 3 Jien or which is not fully paid-up.

assigning any
ick the lostrument of Transfer wes
of & share upon which the company

SHARE CERTIFICATE TO ACCDMP&N'{' TRANSFER DEED :

Every instrument of transfer shall be lelt at the Registered Office of the
the ceruficate of the shares to be transferred and suck other c:-ridcncf.: as
1o prove the title of the traosferor, or his right to 1ransfer the shares. Al fostruments of transfer
shall be retzined by the Com paoy, butany iostruments of transfer which the Board may decline 10
register shall, on demand, be returncd to the person depositing the same, Provided that registration
of a transfer shall pot be refused on the ground of the transferor being cither alone or Jointly with
a0% OhEr person or persons, indebled to the Company on any account whatsozver cxcept a licn.

Company accompanicd by
the Company may require

Incase of death of any enc or morce of the persons named in the Re
any share, the survivors shall be the ooly persons recognised by
or interest in such share, but nothing bereio contained shall b
deceased joint-holder from any Hability on shares held by

gister as the joint holders of
the Cormpany as having any title 1o
¢ taken to release the estate of the
him jointly with any other. person,

The cxecutors or administrators of ¢ decezsed member (not being one

of two or morc joint-
holders) shall be the only persans reeognised by the Company

8 having any title 1o the shares
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registered in the name of such member and the Company shall not be bound {0 recognise such
exccutors of administrators unless such cxeculors or administrators shall have first obtained
probate or Letters of Administration, as the case may be, [rom a duly costituted court of India;
provided that, in any casc where the Directors in their absolute discretion think fit, they may
dispense with production of probate ‘or Letter of adrinistration, snd under the next Article,
register the name of any person who claims to be absolutely entitled to the shares standing in the
name of a dececased member, as & member.

Any pecrson becoming entitled to shares inm coasequence of the dcnth._ lunacy, bankrupicy or
insolvency of any member or the martiage of any female member or by any lawful mecans other
thao by a trapsfer in accordance with these presents, may, with the consent of the Board (which
they shall ndt be under any obligation to give), upon produciog such cvidence that be sustaips the
character in respect of which be proposes to act under this Article, or of his title, ai‘ftE{_: Dircctors
think sufficicor, cither be registered himself as the holder of the sharcs or éléct !n" have some
person nominated by him and approved by the Directors, registered as such holder; provided,
nevertheless, thatif such person shall elect to have his nomioee registered, he shall testify the
clection by executing to bis nomince an instrument of transfer in ace rdance wilh the provisions
herein contained, aod, until he does so, be shall not be freed from any liability in respect of
the shares,

There shall be paid to the Company in Ir-cspcct of the (raosfer or trapsmission of aoy shares such
sum not exceeding Rs. 1/- (Rupte one) per share or Rs, 2/- (Rupees two) whichever be the fess
oo any onc transfer as the Dircclors may delermine.

CLOSURE OF REGISTER OF MEMBERS

POWER TO CLOSE REGISTER OF MEMBERS :

The Board may on giving seven days notice by advertisement in 8 newspaper circulating in the
district in which the Registered Office of the Company is situated close the Register of Members

for any period or periods not exceeding on the whole forty-five days in cach year but pot exceeding
thirty days at a time.

FORFEITURE AND LIEN

HOTICE OF FORFEITURE :

If any member fails to pay any call or instalment on or before the day appoioted for the payment
of the same, the Board may at any time thereafter, during such tiws as the call or jostalment
remains unpaid, serve a notice on such member requiring him to pay the same, together with any

interest that may have accrued and all expenses that may have been incurred by the Company by
reason of such non-payment,

FORM OF FORFEITURE NOTICE -

The potice shall name a day (not being less than fourtcen days from the date of the notice) and o
place or places, oo and ar which such call or instalment and such interest sod cxponses us
aforesaid arc 10 be paid.  The notice shall alse siatz that in the event of oon-payment at or belore

Ehc time and at the place appointed, Ui shares in respect of which the call was made or ionialment
s payable-will be liable to be forfeited,
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IF NOTICE DISREGARDED SHARES TO BE FORFEITED :

If the requisitions of an::.r such notice = aforesaid are mol complied with, aoy shares in respect
of which such notice has been given may, at any lime (hereafier, before payment ofall ealls or
instaiments, and cxpenses'due in respect thereol, be forfeited, by a resolution of the Board to
that effect.  Such forfeiture shall include all dividends declared in respect of the forfeited sbares
and not actually paid before the forfeiture, ) : .

FORFEITED SHARES BECOME PROPERTY. OF THE COMPANY :

Any share 50 forfeited shall be the property of the Company and the Board may scll, ra-allot,
or otherwise dispose of the same in such manncr as they think fit, ;

DIRECTORS MAY ANNUL FORFEITURE :

The Board may, at any time before any share so _forl':itbd shall ;have been sold, " fe-alloted or
otherwise disposed of,. annul the forfeiture theréof upen such conditions as they think fit.

LIABILITY OF MEHBERS WHOSE SHARES HAVE BEEN FORFEITED,

Any member whose shares have been forfcited shall, notwithstandiug the forfeiture, be liablc
to pay all calls, instalments, intercst and EXPeOses oWwing upon or _iﬂ respect of such shares,

The Board may enforce the pavraca of such monics or apy part thercof as they think fit.

The Board may, if they think 6t, remit the paymeot of such iotzrest and expenses im full or jn
parl. The liability of such person shall also-cease’if aod whén the Company shall have received
payment in full of all such nominces in respeet of the said forfeited shares.

MEMBERS LOSE ALL RIGHT AND CEASE TO BE MEMBERS ON

FORFEITURE OF THEIR SHARES: - &
The forlciture of a share shall involve the extioction of all interest, in and also of all claims and
demands against the Compaoy in respect of the share and all other rights incidcotal to the shares,

except only such of those rights as by these articles are expressly saved, The person whose shares
have been forfeited thall cease to be a member. :

RECORDING OF FORFEITURE :

Immediately on the forfeiture of shares of aoy member an entry shall be made in the register
of Mcmber noting that the said shares have been forfeited to the Company and in addition the
date of forfeiture of the shares shall be cotered 1o the Membership Register as the date on
which the holder of the szid shares teased to br a meatber. Similarly, a3 s00n a3 the forfeited

shires have been sold or otherwise disposed of, as determined by the Bourd the luct of such
szle or dispasal sh:{j be recorded by the Board. ? :

COMPANY'S LIEN ON PARTLY PAID SHARES :

The Company shall have a frst and paramount lien upon all the shares (other thap [ully paid
up shares) registered. in the name of cach membegr (whether solely or jeintly with others) and ~
upon the proceeds of the sale thereon For oll monies (whethér presently payable or not) called
or pavable at the fixed time in respect of such shapet and no equitable interest. in aoy share
shall be created cxcept upon the footing and . conditign that Article 10 hereof is to have full
cffect  Unless atherwise agreed the repistration of g transfer of shares sluf!!‘l_ Dol operatc as o
waiver of the Cumrs:m;.r‘s lien, if any, on such shares. :
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ENFORCING LIEN BY SALES:

For the purpose of enlarcing such lien the Board of Dircctors may sell the shares subject theres
in such manncr as they shall think ft, and for that purpose may causc to be issued a duplicas
certificate in respect of such shares and may authorise one of their members 10 execule @ transi
thereof on behalf of 2od in the name of such member. No szle shall be made until such peried
as aforesaid shall bave arrived, and until notice io writing of the intention  to szl shall have bes

in pryment, fulfilment, or dischurge of such debts, liabilities or cngagements for fourteen da :
afier such nofice,

APPLICATION FOR PROCEEDS OF SALE :

The net proceeds of any such sale shall be received by the Company and applicd in or towa:d
paymeaot of such part of the amonst in respeet of which the lico exists as pr:s:mljr payabs
apnd the residue, il any, shall afier defraying the costs of such sales, if any, (Sub}:ct to & like [=

for sums not presently payable as existed upon the shares before the sale) bo paid 1o the pe
eotitled 1o \be shares al the date of the sale

ENTRY IN MINUTES BOOK PRIMA FACIE EVIDENCE :

Any eotry in the Mioutes Book of the Board of the forcfeiture of any shares or that any shas
have been sold to satisfy a lien of the Company shall be sufficient evideoce against all perses
claiming 10 be entitled 10 such shares, that the sald shares, wers properly Torefeited or sold, =
such entry, the receipt of the pricc of such shares and the appropriate share certificate si
coostitule 2 good title to such shares, and the name of the purchaser or other person entitled of
be entered in the Register as a Member of the Company and he shall not be bound 10 dce to &
application of the purchase moncy, nor shall his title to the said shares be affecied by m
irrcgularity or invalidity in the procecdings in reference 1o the forefeiturc or sale. The rems
{if any) of the former holder of such shares and of any persons ¢laiminig under or through &=
shall be against the Company and in damasges only. ;
A declaration in wriring that the declarant s a Director or Sécretary of the Company =3
that & share in the Company has been fully forfeited io accordance with these Articles g

a date sinted in the declaration, shall be conclusive evidence of the facts thercin stated as pgsa
all persons claiming to be entitled 1o the shares.

a

INCREASE, REDUCTION & ALTERATION OF CAPITAL

INCREASE OF CAPITAL :

The Company in General Mecting, may, from time o time, increase the capilal by the creas
of new shares of such amounts as may be decmed capedicot.

DIFFERENT CLASSES OF SHARES :

In case the Company allers its awhorised share capital subject to Scction 86 of the Act,
Company may by special resolution divide the share in its capital, whether oripinal or increas
into different classes and attach 1o any such class such as prefcrentipl or ether special rights §

such restrictions, whether in regard 1o dividend, return of capital or o berwise, as may be ded
mined by special resplution.
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40. CONVERSION OF SHARES INTO STOCKS AND RECONVERSION :

The Company may exercisc the power of conversion of its shares jnto stocks and reconversion
of stocks into sharcs, \

4l. THESE PROVISIONS APPLY IPSO FACTO TO NEW SHARES :

Except so far as otherwise provided by the conditions. of issue, or by thess prescats, any capital
raised by the creation of new sharcs shall be considercd part of the original capital, and shall
be subject to the provisions herein contained wilh reference 1o the payment of calis apd instal-
meRts, tiansfec and transmission, forfeiture, licn surtender and otherwise,

ALTERATION OF CAPITAL

42. POWER TO SUBDIVIDE AND CONSOLIDATE :

l. The Company may by ordinary resolution from time to time alter the coaditions of the
Memorandum of Asscciation as follows ¢ :

2) [nerease the share Capita! by such amount to- be divided into -shares of such amount as be
specified in the Resolution; :

b) Ceasolidate and divide all or any of iis share capital into shares of larger amounts than
its exisring shares. ' % :

(c Scbdivide its existing shares or aoy of them into shares of smaller amount than is fixed
by the Memorandum, so however, tbat in the sub-division, the proportion between the
a2mount paid snd the amount, if any, uopaid oo tach reduccd share shall be thE samec as it
was in the case of the share from which the reduced share Iz derived; nnd

1) Caecel any shares which, at the date of passing of tbe resolution have not been taken by
2oy person and reduce the amount of its share capital by the amount of the sharesso
cancellcd. =

i1} The Resalution whereby any share iz subdivided or consolidated mway determine that, as
between the members registered in respect of the shares rosultiog from such sub-division or
consolidation, onc or more of such shares shall have some prefarence or special advantage
zs regards dividend, eapital, voling or otherwise over or as compared with the others or
other subject nevertheless to the provisions, of scction 85,87,88,93 and 106 of the Azt

SURRENDER

ii) Subjcct tothe provisions 100 o 104 inclusive of the Act, the Board may accept from any
member the surrender of ell of any of his shares on such terms and conditions es shall
be agreed.

43. ISSUE OF FURTHER PARI PASSY) :

The rights conferred uwpon the holders of the shares of any class issued with preferred or other
rights shall not, unless otherwise expressly provided for by the terms of issue of that class, be
deemed to be varicd by the creation of further shares ranking pari passu therewith.

44. REDUCTION OF SHARE CAPITAL : .

Tbe Company may by special resolution and subject to  confinmation by the court roduce
its share capital in aoy manner and in particular may ;
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a) Extinpuish or reducc the liability on any of its shares in respeet of share capital not paid
up, or

b} Either with or without extinguishing or reduciog lizbility on any of the shares, cancel sny
paid up share capital which is lost or vnrepresented by available assels or

¢) Either with or without extinguishing or reducing liability of its shares pay uf apy paid vp
share capital which is in cxcess of the wants of the Company, and may il and so far as
pccessary, alter its memorandum by reducing the amount of its share capitel and of its
shares accordingly.

MODIFICATION OF RIGHTS

VARIATION OF RIGHTS !

Whenever the Capital, by reason of the issuc of preference shares or otherwise, is divided
ioto diferent clamses of shares, all or any of the rights and privileges attached to esch class
may, subject to the provision of Scctions 106 and 107 &f the Act, be modibed, commuted,
affecied or abrogated, or dealt within sccordance with the agreemeot between tbe Company

and any person purporting to contract oo behalf of the class, provided such syrecment is ratified
in writiog by holders of at lcast three fourths in oomipal value of the issued shares of that
class or is copfrmed by a special Resolution passed at a sepurate General Meeting of the holders
of shares of that class and supporied by the votes of the holders of at least threc-fourth of
those shares, and all the provitsions hereinafter contained as to General Meeting shall mutatis
mutandis, apply to every such Mecting, but so that tbe quorum thereof shall be members bolding
in person or by proxy three-fourths of the nominal amount of the issucd shares of that class.

' BORROWING POWERS

The amount for the time being remaining undischarged of monies borrowed or raised by

the Board for the purposes of the Company (otherwisc than by the issue of share capital) shall
not apart from the temporary loans obtained from the Company, Bankers in the grdinary course
of busioess at any time cxceed the paid up cepitzl of the Compaoy and its free reserves within
the sanction of the Company in General Mecting a3 provided in the Act,

SECURING REPAYMENT OF BORROWED MONEY :

The Board may raisc or sccwe the repayment of cach sum/sums in such manner apd upon such
terms and conditions in all respects as they thiok fit, and in particular by the issue of bonds,
perpetual or redecmable debentures or Diebenture stock, or any mortgage, charge, or other
sccurity on the undentaking of the whote or any purt of the property of the Company {bmh
present and fuiure) and including its uncalled capital for the time being.

TERMS OF ISSUE OF DEBENTURES :

Debentures, debentute stock, bonds or other securitics, may be made assignable free from any
cyuitics between the Coropany and the person to whom the same may be issued.  Any debentores,
debeoture stock, boads or other sccuritics may be issued at a discount, premivm or otherwise,
and with any special privileges as to redemption, surrender, drawings, allotment of shares,
appointment of Directors, and otherwise, provided thal debentures with the rightto alletment
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of, or conversion into sharc shall not be issued cxcept with the sanclion of the Company iy
General Meeting. '

INST RUMENI_‘ OF TRANSFER -.

Save 25 provided in Scetion 108 of the Act, no traosfer of debentures shali be registered
uniess 2 proper instrument of transfer duly stamped and executed by the transferor gpd
transferee bas been delivered to the Company topcther with the certificates of the debentures,

' NOTICE OF REFUSAL TO REGISTER TRANSFER :

If, the Board refuses 10 register the trapsfer of any debeoturcs the Company shall, within twe

months from the date on which the instrument of trapsfer wai lodged with the Company, scnd o
the Transferes 2ad 10 the transferor notice of the refusal,

GENERAL MEETING

STATUTORY MEETING -

The Statetory Meeting of the Company shall, as required by the Act, be held at such time and
place as the Bozrd may determine,

ANNUAL GENERAL MEETING -

The first Anpual Gegeral Mecting shal] be beld within cightecn months from the date of jig

incorporation zod thereafter once alleast in every culcnr.’lﬂ; ¥year not being more than fifteen
mooths 2fier the boldiag of the last preceding Anouzl Gegernl Meetig and withia 5iX mopths

after the expicy of cach finencial year, or such cxtended period as allowed by the Registrar at
the Registered Office of the Company or nt such other place withia the town in which the

Registered Office is situated duriog working hours on a day that is not a public boliday,

NOTICE OF GENERAL MEETING

(2) TIME OF NOTICE -

In the case of all General Meeliogs not lcnl than twentyone days potice in writing (exclusive
of the day on which the notice is issucd snd the day for which notice is given) shal] be served
upoo all members 2ud such other persons as are cotitled 10 receive notice under law,

{b) NOTICE TO STATE PLACE, DATE AMND HOUR OF THE MEETING :
The notice sha)l specily the place, date and hour of the meeting mnd alsp the mature of the
basiness 1o be transacied a1 the mecting,

() NOTICE FOR PASSING SPECIAL RESOLUTION :

o the case of a General Meeting convened for e purpose of passing a tpecial resolution,

the notice shall specily the intenotion to propose the resolution as g special resoluiion,
(d) MODE OF SERVICE OF NOTICE :
Subject to sestion 52 1he notice shall be served in such manger as prescribed by these presents.
(e) PROVISION FOR SHORTER NOTICE :
A Gceoeral Meetin
171 of the Act,

& may be conveaed 2 shorter notice in accordance with provisions of Section




54.

53.

56.

58.

(12)

ANNUAL GEMERAL AND EXTRA-ORDIMARY GENMERAL MEETING :
The General Meeting convencd as required in Article 52 shall be called Apnual G:ncra! Meeti
and all other General Mectings shall j;v: ca_,lltd Extra-ordinary General Meclings,

BOARD MAY Cﬁ’I.L J’uN EXTRA- DRDINAR‘I’ GENERAL MEETING UPON REQUISITIO

The Board may. wh-:nwcr they think fit, convenc an Extra-ordinary General Meetiog and th
shall, on the requisition of the holders of mot less than one-tenth of such of the paid-up capi
of the Company as at that date carries the right of voting in regard to the matter for which t
mecling is requisitioned forthwith proceed to cell an Extra-Ordinary General Meceting of t
Company and ia the case ol such requisition the following provisions shall have effecr :

{i) The requisition must state the objects of the mecting and must be signed by the requisitioni
and deposited at the registered office of the Company, and may consist of scveral dmumc:ﬂ
in like form cach signed by one or more requisitionisis.

{iil) Upon the reccipt of any valid requisition, the Board shall forthwith call nn Extrt-ordnary Gen
cral Meetiog and if they do not proceed within twenty-one days from the date of the roguee
isition being deposited at the office, to cause = meeting to be called, on a day not later (bzz
forty five days from the date of deposit of the requisition, the requisitionisis, or such of theis
number as represent cither & majority in value of the paid up share capital of the Compa
as is referred 10 in scetion 169 (4) of the Act, may themselves call the meeling, but in cith
casc, any meeting so called shall be beld within three months from the date of the deliv

of the requisition us aforesaid.

(iii} Apy meeting called under this clause by the requisitionists shall be called in the same mannes

gs nearly as pﬂss:hI: as that ip which mcclmg,s are lo be called by the Board.
(iv) A requisition by joint holders of shares must be signed by &ll such joint holders,
ACCIDENTAL OMMISSION OF NOTICE MOT TO INVALIDATE PRDCEEDINGS OF TE
MEETINGS ; :

The accidental ommission to give nolice of mvy meeting to or the non-reccipt of any such not;
by any of the mcmbers shall not invalidate any resolution passed or any other pmccu: din
taken at any such mecting. .

PROCEEDINGS AT GENERAL MEETING
BUSINESS TO BE TRAMNSACTED AT ANNUAL GEMERAL Ev‘lEETING -
At annual General Meetiog the Company shall transac:‘. tbe following business :
(a) To receive and cansider the Profit and Loss Account and Balance Sbeet,
{(b) To reccive and consider the reports of the Directors and 1he  Auditors.
{c) To appoint dircclors in place Iol' those retiring,
{d) To appoint auditors and fix their remuncmation, and
(¢) To declare dividend, il any
All otber business trapsacted a8t an Annval Geperal Meeting and all busincss transacted 2=
an Extra-ordinary General Mecting shall be deemed special business,

QUORUM FOR GENERAL MEETING ;
No business shall be traosacted ot any Geaeral Mecting unless the requisite quofum be presens

at the commencemcol of the business. Five members present in person shall be & quorum for
a General Meeting, .
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59, DISSOLUTION AND: ADJOURNMENT OF GENERAL MEETING :

61,

6.

&3.

If within half an hour after the time appointed for the holding of a General Meeting a quorum
be oot preseat] the medting if conveded on the fequicition of members, shall be disgct_l_y!'.;d;nnd
in e¥ery other case, the mesting shall stand adjouried 1o the sirig day inthe next week at the
sime time and place 43 Wis appointed.’ 1f at such adjovrned ‘mectiog & quornm be not present _.
those members who are preseet and “crititled to vote shall be a quorum and ma}ftmusact the
business for which the meeting was cadled, ; W R
CHATRMAN OF THE GENERAL MEETING :

(i} The Chairman (if any) of the Board of Dircetors shall, if willing, preside &5 Chairman of
every Generzl Meeting, whether Andual or ck'l:ra—ordinan_*_,f. but il there be oo such Chairman,
or in casc of his abserce ‘or refusal the Vice-Chairmin, (if agy) of the Board of bircv;tors
shall, i willing, preside as Chairman at such meeting and if there be o such Vice-Chairman,
Or i case of his absence or refusal, some one of the Directors (if any bLe prescot) sball be
chesen to be Chairman of the Mesting.

(n} Ifat2ny mecting = quorum of members shall be present and the chair shill oot be laken
by the Chairman of the Board or by the Vice Chairman or by a Dirécior at the Expiration
ol balf as hour from the time appoioted for holdiog the meeatine or il before the expiratinn
of that time a1l Dizector shall decline to take the Chair, the members present ahal] choose
@ac of their own members to be Chairmanp of the mesting. 3

FOWER TO ADJOURN MEETING BY THE CHAIRMAN :

The Chainman may, with the conseat of amy meeting at which a querum s present aud shall,
if so directed by the meeting adjourn any meeting from tir*: to time and from place 10 place bug
no business sball be transacted at aoy adjouroed meécting other than the business Jeft unfinisheq
8 the meeting for which the adjournment tool place. When a meetiog is adjourned for thirty
Says or more. notice of the adjourned mecting shall ba given as in the case of an origina] hacéling_
Save as aforesaid, it shall por be peccessary to give eaoy notice of ag edjournment or of the
Dusinses to be transated at ap adjourned mecting. '

EVERY QUESTION TO BE FIRST DECIDED BY SHOW OF HANDS :

Every question submitted 10 a meeting shall be decided by a show of hapds,

CHAIRMAN'S DECLARATION DI“;I THE PASSING OF A RESOLUTION SHALL B
FINAL:

Al any General tecting a resolution put to the vote of the meeting shalf be decided oo ashow
of hands unless 2 poll before or on the declaration of the show of bands is damanded in sceord-
ance with the provisions of Section 179 of the Act ond uglcss e pell is g0 demanded, o declaration
by the Chairman that a resclution bas, oo a show of bznds been carried or carried unanimougly,
ar by a particular majority or lost, and and ag entry to that cffect in the bpok containing the
minutes of the procecdings of the Compaay shall be conclusive evidence of the fact, without
proof, of the number or proportion of the votes recorded in favour ol, or against, that resolntion,

CHAIRMAN TO DECIBE THE MANNER OF TAKING POLLS AND HIS DECLARATION
OF THE RESULT 1S FINAL - i
If a poll is demanded as aforesaid, it shall be taken in such manner énd 2t such time and place
as the Chairman of the meeling drects subjects to the provisions of Section 180 of the Act.
The demand for 2 poll may be withdrawn, 1o case of any dispute as to the admission or rejection
of o vote, the Chairman shall decide the same, and is decizion shall be final and conclusive,
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HOTWITHSTANDING DEMAND FOR POLL THE TRANSACTION OF THE MEETING
SHALL CONTINUE : )

The demand for 8 poll shall not prevent the continuance of 2 mestiog for the trzoszction of any
business other than that the question on which a poll has been demanded. ~ A poll demanded oo
the question of adjournment shall forthwith be taken ai the meeting without adjournment.
CHAIRMAN'S CASTING VOTE IN THE CASE OF EQUALITY OF VOTES :

In the case of an cquality of vote, whether on 8 poll or show of hands, the Chairman shall be

entitled to a casting votc in addition to the:vote or volcs to which he may be cntitled as a
Member.

MINUTES OF PROCEEDINGS OF GENERAL MEETINGS :

The proceediog of all General Meetings shall be entered in the Minute Book kept for that purpose

and shall bc maiotained io accordance with Scction 193 of the Companies Act 1936. Such

minutes duly colered and signed by the Chairman shell be conclusive evidenee of the proccedings

of the Meetiog. ' '

INSPECTION OF MINUTES BY MEMEERS

The books contaiciog the minutes of proceedings of any General -Meeting shall be kept at the

Registered Officc of the Compuny and shall during business hours, subject to such rcasonabls -

restrictions as are imposcd by sny Geesral Mecting or, @5 laid down by these presents, be opeo
to the iospection of any memb:r without chasge,

YOTE OF MEMBERS
YOTES :

Every member of the Company holding equity shares shall have e right to vole in respectof such
shares on every resolution, placed before the meeting. On a show of hands every such member

_ prescnt in person shall bave ope vote.  On a poll his voting right in rc's'pe& of such shares shall be

in proportion to his shares in the paid up equity capital of the Company. .

VOTING BY LEGAL DISQUALIFIED MEMBERS THROUGH GUARDIAN OR
COMMITIEE : :
A member of unsound mipd, or in respect of whom an order has been made by any Court having

jurisdiction in lunacy may vote, whether on ashow of handsor ona poll, by his committee or
other legal guandian,

Any person entitled under the Transmission Claus? to aoy share may vote at any gencral mecting
io respect thereof in the same maoner as if he were the member repistered o respect of such share,
provided that at least fortycight bours before the time of holding the mecting or adjourned meeting
as the case may be, at which he propossd to vote, he shall sausly the Board of bis right 1o such
shares, uoless the Board shall have previously admitted his right to voie such meeting io respect

. thereol.

. DEFAULTING MEMBER TO LO>E VOTING RIGHT:

.

No member shall be eotitled to bs present, or to voie on any question, cither personally or by
proxy at any General Meeting, Or be reckoned in 8 quorum, whilst apy call or other sum shall be
due and payable to the Company in respect of any of shares of the such member.

VALIDITY OF VOTES TO BE DECIDED AT THE MEETING : |

No objections shall be made as 1o the validity of any vole except at the meeting or poll at which
such vote shall be tendered and every vole whether given personally or by the proxy and not
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diszllowed, at such meeting or poll shall be deemed valid for all purposes of such meeting or poll
whatsoever. The Chairman of the mectiog shall  be the sole judge of the validity of every
vote tendered at such meeting poll.

VOTING BY A COMPANY OR CORPORATION HOLDING SHARES IN OTHER

" COMPANIES :

As per the provisions of the Act, no Corporation, Company or Government who is &8 member shall
be catitled to speak and vote ona show of bands or ea a poll unless such member is present by
proxy or by a duly authorised representative, ' :

VOTING IN THE CASE OF JOINT HOLDERS : _

Where there are joim registered holders of aoy shares, anyone of such Persons may volc atany
meeling cither personally or by proxy in respect of such sharefshares as ifhe were solcly cotitled
thereto, and if more than one of such joint holders be present at any mesting, persooally or by

proxy thea one of the sajd persons, so present whose neme  stands first oo the register in respect
of such share shall alone be entitled to Yoto in respect thereof,

PROXIES
VOTING BY PROXY :

Any member of the Company (other than a Corporation. Compaay or Governrocot) entitled to
aticnd and vote at a meeting of the Company shall be eatitled to appoint another person (whether
a member or not) as his proxy to attead and vote on a poll, but a proxy so appoiated shall mot
bave aoy right 1o speak at the mecting.

INSTRUMENT OF PROXY :

The instrumsnt appoiating a proxy shall be in wriling under the hand of the appointer. or by his
attordey duly authorised in writing and if such appointeriy g Corporation, be cither uander the
hand of an officer or 2o Attorncy duly authorised,

TIME FOR. DEPOSITING PROXIES :

“The instrument appointing a proxy shall.be deposited at the Registered Offica of the Compagy rot
lexs thao furtycight bours before the time for holding the meeling at which the pcrson named inthe
instrument is propescd to vole, 2nd in default thereof the instrument of proxy shall not bo treated
as valid

VALIDITY OF PROXIES -

A vole piven inaccordasee with the terms of 2m instrument of proxy shall 42 w2

valid wotwiii-
Standing the previous death of the prigcipal, or revocation of the proxy, or transfer of the shore
In respzct of which the vore i given, provided no intimatiog in writing of the death, revocation
or trapsfer shall bave been reccived

at the office of th- Company or by the Chairman of the
meetiog before the vote js piven.

DIRECTORS :

NUMBER OF DIRECTORS :
Uatil otherwise determined by

| the Company in Gegera
Act, the number of Lyrecioms o

I Meeting ond subject to Section 252 of the

' the Company shall not be Jess thag three and wore thap twelve,
NON ROTATIONAL DIRECTORS, TECHMNICAL DIRECTORS/EX-OFFICIO DIRECTORS :
(@) The Company shal subject 1o the provisions of 1

1c Act be entitled to agree with any person,
Grm, or Corpn. that he or jt shall Lave thig

cight to appoint his or its nomicee on the Board
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of Directors of the Company upon, such terms and conditions zs the Company may deem bL
The Corporation, frm, or persen shall be cotitled from lime O time fo remove any such
Dircctor or Direstors and appoint snother or others in Kis or their places. Notwithstanding
any thing containcd in these Articlés such Dircctor(s) shall not be required (o hold any share
qualification or be liahle to retirc by rotation or otherwisc resign his/their offiee. Such a
Director shall be entitled 1o the same rights and privileges apd be subjcet to the same obligation
as any other Director of the Company..

(b} Ifat any timo the Company obtains any loans from any financial or Credit or Development
Corporation andfor Stale Government (referred to iu this Article as “the Corporation™} or
eoters ioto uederwriting arrangements with the Corporation and it is a term of such lpan or
of the underwriting arrangement that the Corporation shall have the right to appoiat one or
more Directors then subject to the terms$ and conditions of such loas or under-writing arrange-
ments the Corporation shall appoiot ooe Or mOTe Directors as the case may be to the Board
of Directors of the Company and 1o remove from office any Director 30 appointed znd to
zppoint another ia bis place or in tbe place of a Dircctor so appointed who resigns or otler-
wise vacales his office.  Any such appoiniowent or removeil ¢hall be made iv writing and by o
resolution of the Board of Directors of such Corparation or by any persoo duly authorised by

it and shall not be liable to rctire by rotation of Directors and shall not be required to hold aoy
qualification sbares

(c)} Dircctor Technizal : The Board may Co-opt any person found to be competent 25 Technical
Director of the Company for such term and at such re rpuseration 23 the Board may determine.
The Techoical Director appoioted under this Arlicle shall be in addition to the Dircctors
appointed under preceding Articles, and will not be counted for the purpose of making up
the maxipum pumber of Directors hereby prescribed and will potbe linble to retire by,
rotation, The Dircetor Techpical, o appointed will not gecupy the position of o director
within the meaning of Section 2 {13) of the Companies Act, 1956,

(d) Funciions of Director Tecboical : In addition to the ardinary, function of the Dircclor as a
3 a A - '

member of the Board: the Technical Dircctor shall be rebponsibléto the Board or Mapaging
Dircctor of any in all technical matters viz. production, “oroduction planning and conurol,
engincering, quality control and purchase _Sptciﬁcation:.. In mh:r' matters includiog manu-
faciering cost, cmploymen: of engingcrs, posling arrapgements, wrapsfer of engineers,
techoicians and workers, the Technical Dircctor shall act as adviser to the Mansging Director.

{¢) Debenture Director ; Any trust deed secunng and cquring the issue of debentures of the Company
may provide for the appointment of a Director (in these presents referred to as “the Debentures
Director”) for and on behalf of the debenture holders for such period as is therein provided not
exceeding the period for which the debentures or zny of them shall remain outstanding and for
the removal from office of such debenture Director and on a vacancy being caused either by
resignation, death, removal or otherwise, for appointment of a Debenture Director in the vacant
place. The Debenture Director shall not be liable to retire by rotation or be removed from office
except as provided as aforesaid, and shall not be required to hold any qualification shares.

§2. The First Directors shall be
(1)  Shri Yash Paul Garg
(2)  Shri Vinod Kumar Garg
(3)  Shri Parmod Kumar Garg
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QUALIFICATION SHARES TO BE HELD BY A DIRECTOR :

Unless otherwise determined by the Compeay in General Meeting, the, Dirtctors shall not be
required 1o hold any qualification shares io the Company.

4, APPOINTMENT OF ADDITIONAL DIRECTOR :

A

26,

The Board shall have power at any time and from lime lo time to appoint in accordance with
scction 259 of the Act any other person as a Director, as an addition to the Board, but 50 that the
total number of Dircclors 50 appointed shall not excced the maximum number fixed under these
Articles and hold office only until the conclusion of the next following Annual General Meeting of
the Company and shall be eligible for re-clcction after the provisions of Section 257 of the Act
are complied with, 2114

ALTERNATE DIRECTORS :

The Board may appoint an Alternate Dircctor to act for & Director (bereinafier called the Original
Director) during the latter's absence for a period of not less than three months from the State in
which meetings of the Board arc ordioarily held and such appointment shall bave clfect and such
appointee, whilst he holds oflice as an Alternate Director, sball be entitled to potice of meetiogs
of the Board and attend and voue there at accordingly : An alternate Dircctor appointed under this
Article shall not hold office assuch fora period longer thao that permissible to the oiiginal
Director in whose -place he has beeo ‘appointed and shal! vacate offce if and when the original
Dircctors return Lo the State in which meelings of the Board are ordinarily held. Ifthe term of
office of the original Director is determined before he so returns to the State in which . mectings of
the Board are ordinarily held, aoy provisions in the Act or in these Articles for the automatice
reappointment of retiring Directors in default of another appointment shall apply to the Original
Dircctor and not to the Alternate Direclor.

A DIRECTOR MAY RETIRE ON GIVING NOTICE :

A drrzcior may retire from his office upon giviog one month notice 11 writing to the Company of
his intention so to do. :

The Directors may be paid such sum by way of Silting Fees for attending cach Meeting of
the Board or Comitiee thereof, as may be decided by the Board from time to time, subject
to the limitation as may be prescribed 1n the Companies Act, 1956 or any other Gove
Motificalion from time to time. Subject to the limilations prescribed in the Companies Act,
1956, additional remuneration, if any, as may be {ixed by the Directors, may be paid to any
one or more of the Directors for services rendered by him or them and the Directors may
be paid such additional remuneration as the Company in General Meeting shall from time
to time determine, and such additional remuncration shall be divided among the Directors
in such proportion and manner as the Directors may from time to time determine, and in
default of such determination, equally Such remuneration and/or additional remuneration may
be by way of fixed sum or commission as laid down in Section 309, 349, 350 and 351 on

net profits or by participation in profits or by any or all of these modes, subject to the approval
cf the shareholders of the Company.




BE.

5.

20.

(18)

WHEN DIRECTOR OF THE COMPANY APPOINTED DIRECTOR OF ANOTHER
COMPANY : '

A director of the Company may befor become a Director of apy other company promoted
by the Company or io which it may be interested as a vendor, sharcholder or otherwise, and
no such Director shall be accountabic for any benefits received as Director or member of
such company, cxcept in so far as scction 309 (6) or 314 of the Act may be applicable,

DIRECTORS AND MANAGING DIRECTOR MAY CONTRACT WITH COMPANY :

Subject to the provision of the 'A.ct, and these Articles, the Directors {including
Managing Director) shall not be disqualified by reason of his or their office as such from
holding officc upder the Company or from contracting with the Company cither as Veodor
purchase, lender, agent, broker, lessor, or lessee or otherwise, nor shzll aoy such contract
or arrangement cotered into by or on behall of the Company witk =zpy Director or with
apny company or partaership; of or in which any Director shall be 2 member or otherwisc
interested be avoided, por shall any Direclor so contracting or being such member orso
lisble to account 1o the Company for any profils realised by such contract oramrsngement
by reazon enly of such Director holding that office or of the fidilvary relation therchy cstabli-
shed, butit is declored that the nature of his interest shall be disclosed and all the provisions
of the Act shall be duly obscrved and complicd with.

CONDITIONS UNDER WHICH THE OFFICE OF A DIRECTOR SHALL BE VACATED :
The office of a Director shall ipso facto be vacated if -

{2) He is found 1o be of unsound mind by a Court of competent jurisdiction or

(k) He applied to be adjudicated an insolvent, or

{c) Heis adjudged insolvent, or.

{d) Hec is convicted by acourt of any offence iovolving moral turpitecde, =nd senlcoced in
respect thereof to imprisonment fof not less then six moaths, or

(=) He fails to pay calls in respect of shares, il any, held by him zlone or joiotly within six
months from the date of such calls being made, ualess the Central Govt. has notificat-
i00 in the official Gizette removed the disqualification caused by such fzilure, or

(¥} He or any firm of which he is a paitoer or any privale company of which he is Director,
without the sanction of the Company io General Mecting accepts or bolds any office
of profit under the Company other than 1hat of a Managiog Director, Manager, or a legal
or technical advisor or a Banker, or ! ;

(g3 He absents himsell from threc consecutjve meelings of the Board or from zll meelings of
the Board for a continuous period of three months whichever iz longer, without leave of
abseonct from the Board of Directo rs; or

(1) He or any firm of which he js a pariner or any private compiany of which he iza Dircctor,
accepls a loan or guarantee from the Company in cuntravention of section 295 of the
Act, or ’

(i} He acts in contravention of seetion 299 of the Act, or

() He becomes disqualified by an order of Court under section 203 of the Act, or

(k) Heis removed in pursuance of scction 284 of the Act, provided, howcver, that no
Director shall vacate his office by reason of being & member of any company, which has
eotered into contracts with or done any work for the company of which be is a dircclor,
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but a Director sball not vote in respect of any such coolract or work, and if ke docs vote
his vote shall not be counted, .

91. DIRECTORS NOT DISQUALIFIED TO HOLD ANY OFFICE OF PROFIT IF COMPANY
CONSENTS : .

I. Except with previous consent of the Compaoy accorded by a special resolution, 1o Director

of the Company, no partner or relative of such Diector, no firm in which such Director or
relative is a partaer, 00 private company of which such Dircctor -Is'a Dircctor or member,
and no Director, or Manager, of such & company shall hold any office or place of profit,
except that of a Managing Dircctor, Manager, Legal or Technicn) Adviser, Baokers or
Trustec for the holders of Debentures of the Compaay.

(2) Uonder the Company, or : .
under any subsidiary for the Company, unless the remuneralion received from Euch,
subsidiary in respect of such office of profitis paid over to the Company or its holding
Company. )

If any office or place of probit uader the Company or asubsidiary thercof is held jn conira-
veation of the provisions of clause (1) of this Article, the Director concerned shall be decmed
to have vacated his officc as a Director with effect from the first day on which the contraven-
tion occurs and shall also be liable to refund to the Company eny remuneration received or
the moaetary cquivalent of auy perquisities or ndvantages enjoyed by him in respect of such
office or place of profit, - - :

Any office or place of profit shall be deemed 1o be an office or place of profit under the

Company within the meaniog of Clause (1) of this Article, § =

(2) Im case the office or place is held by e Dircctor reccives any benefit by way of remun-
cration over and above the remuncration to which he is entitled as-such Director,
whether as salary, fees, commission, perquisities, the right to occupy

frec of rent aay
premises a5 3 place of residence, or otherwise,

(b) In case the office or place is held by an individual other than & Dircctor or by a frm,
privatc company, or other body corporate il the individual, private €ompany, or body
corporaic holding it reccived uny bencfit by way of remuneration whether as salary, fecs,

commission, perquisitics, the right to occupy [ree of rent aby premises as residence or
otherwisc,

. DIRECTORS TO BE INDEMNIFIED AGAINST PERSONAL LIABILITY :

Il the Directors or any of them or any otller persons, shall become personally liable for the
payment of sum primarily due from the Company they sball be jndemupified in terms of clause
138 of this Articles of Association.

RETIREMENT AND ROTATION OF DIRECTORS ;

L.

Betirement by rotation -

Mot Jess than two-thieds of the total pember of Dircciors of the Company shall be persons
whose period ol oftice s linbe 1o delermination by retirement of Direclors by rolation ang

save a5 otherwise expressly provided in the Act and these Atticles, be appointed by the
Company in Geoeral meeting,

The remainiog Directors shall be appointed in accordance with the provisions of these Articles

and Act.



94,

95,

36.

97,

. 98,

99.

100.

101,

(20)

2. Atevery Annual Geacral Meeting of the Company, onc-third of such of the Directors for
the time being as are liable to retire by rotation or if theje number is not threo or multiple of
three, then the oumber nearest 1o one-third shall retire from ofice. The Managing Director
shall not be laken into account in dctcrmininq the number of Directors, lisble for retirement
by rotation,

DIRECTOR LONGEST IN OFFICE TO RETIRE :

_The Direclors o retire in every year by rotation shall be those who have been lopgest in office

since their last eleclion, but a5 between persons who become Dircetor on the same day thosc 10
retire shall (unless they otherwise agree among themselves) be determined by lot.

ELIGIBILITY OF RETIRING DIRECTORS :

A retiring Director shall be eligible for re-election.

APPOINTMENT OF DIRECTOR AT GEMERAL MEETING :

The Company at the General Meeting at which a Director retires in the manner aforesaid may
fill up the vacated office by appointing & person thercto,

RETIRING DIRECTORS TO CONTINUE IN OFFICE TILL SUCCESSORS ARE
APPOINTED : :

IT at any meeting at which appointment of Directors ought to taku place, the places of the
retiring Directors are vot 8l1¢d up, the mecting shall stand adjourned till the same day in the pext
week at the sume time and place and il at the adjourned mecting also the places of the retiriog
Dyirectors are not £illed up, shall be deemed to have been rc-mppoioted at the adjourned meeting,
subject to the provision of section 256 of the Act, -

POWER TO INCREASE AND REDUCE THE NUMBER OF DIRECTORS :

Subject 1o the provisions of sec, 252, 255 and 259 of the Act and articles 81, 82, 86 and 97 hereof
the Company may from time 1o time io Geaeral Mecting increase or reduce the number of
Directors ' ,

POWER OF THE B0DA RD TO FILL-UP CASUAL VACANCY :

Auny casual vicancy occuning in the Board of Directors m2y be flled by the Board, but the person
s0 chosen shall ba subjeet to relitement, at the same time, as if be bad become 2 Dircctor on the
day on which the Dircotor in whose placo heis appoloted was lazt elecied 21 2 Direcior,

POWE 2 TO REMOVE A DIRECTOR : i

Subject to the provisions of section 284 of the Act, and these Articles, the Company may by an
otdinary resolution for which special notice is received, remove eny Direclor, before the expiry of
his period of office and may appoint another perton in his place. The persom 30 2ppoiotcd shall
be subject to retirement, at the same time a0d jn the samc manner 2s the Director in whosc place
he is appufmcd_. The nominated Directors shajl however, continue ia offce ax long as their

nominatiuns have gor bsen withdrawn by the respective Ptrsons who are competest to nom
them.

RIGHT OF PERSONS OTHER THAN RETIRING DIRECTORS TO STAND FoR
DIRECTORSHIP :

inate

L person who is not a retiring Director shall, stibjeet to the provistons of the Acz_be cligible for
Ippointment to the office of Dircctor ar any General Mecting, if he or some member intending
o propase him has, not less than fourteen days before the weeling keft a2t the Regpisicred

Oflice of the Company, o notice in wriling under his hagd signilying his cundidetare for the
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as the case wmay be,

PROCEEDINGS OF THE BOARD MEETING
BOARD MEETINGS ; .

Subject 1o the provisions of Section 285. of the Act, the Board shall meet at least onco in
every three calendar months for the lxansa_clim_: of business, and shap adjours apd otherwise
regulate its meetings as jt think ft. - : =
The Managing Director or Sccretary for the time being, may and, on the requisition of any
Director, shall at a0y time summon 3 meeting of the Board, The Dou-receipt of any notice by
8 Director shall not invalidate the procecdings of such meeting. It shall not be Becessary to give
notice of meetings of the Board (o any Director for the time being absent from Indja,

QUORUM OF BOARD MEETING

Subject to Seetion 287 of the Act, the Quorum for a meeting of the Board of Directors skaj)
be one-third of its 1o1a] strength (excludiag Directors, ir a0y, whose places may be vacant at tho
time aod any fraction ¢omlained in that onc-third being rounded off as ope. or two Dircclor,
whichever is higher Provided that where ag B0y time the number of interested Dircctors exceeds
or is cqual to two-third of the total strength the number of the remaining Dircctors, thac is to
say, the number of the Directors who are Eol interested, prescat at the mecting being not Jess
than two, shall be the quorum duriog such time,

ADJOURNMENT OF MEETING FOR WANT OF QUORUM

If a Mectiog of the Board caonot be held for want of quorum, then the ﬁlectiug_.sﬁnll stand
adjourned 1o next week on the same day, timc and place ay the Directors present at the
roeeting may fx. ' ' . :

(2) CHAIRMAN

The Board of Directors shall bave the -right to nominate opge of the Directors of the
Company to be the Chairman of the Board of Directorg and may determine the period
for which he shall hold office, And the Dirccior 3¢ oominated shall pe the Chajrmag
of the Board of Directors, On a vacancy takiog place in such office from any cayse
whether by death, removal, retirement by rotation or otherwise, the Board shall bave the
Tight 1o nominale another Dirccior in the vacant place aed the Dircctor so obminated
shall then be the Chairman. : _ '

(b} All mectings of the Dirrctors shall he presided over by ‘the chairman, if Present, but if
any mecting of Diicctors, the Chairman be not Present within 30 miguies of the time
appointed for holding (he same, then in thut case the Direciors shall chivgse one of the
Dhrectors then preseng to presids at the mecting,

(c) ({UESTIUNS AT BOARD MEETJNGS~HDW DECIDED -

Questions arising at any tceliog of the Directors shall be decided by a majority of
¥oics, and in cuse of yg cquality of voles, the Chairman of the Mecling shall have asecond
or casting vole,

COMPETENCE OQF BOARD MEETINGS :

A mecting of the Board for the time  bein

g at which a quorurm js Present shall be competent to
exercise all powers and duties excrejsed by

the Board of Dircetors.
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CONTINUING DIRECTORS MAY ACT NOT WITHSTANDING ANY VACANCY :

Th:: contiouing Dircctors may act not withstanding any vacancy in the Board, but if and so
long as their number is reduced below the quorum fixed by the Act for 2 mecting of the Board,
the continuing Direcfors may act for the purpose of increasing the number of Directors to that
fixed for the quorum or of summoning o General Mecting of the Company but not for any
other purposs. . -

VALIDITY OF RESOLUTICN BY CIRCUMTION AMONGST DIRECTORS :

A resulution in writing circularised to all the Directors, for the time being in India, or to the
Committee of Directors appointed under thesc Articles assented o by = mazjority of them
shall be valid as a resolution duly passed at 'a meeting of the Board or Committes called and
held in accordance with these presents.

DELEGATION OF POWERS BY BOARD TO COMMITTEES :

The Board may delegate may of its powers to Commiltces consisting of sueh oumber or
pumbers of their body as it thinks fit, and. may from time to time revoke suck delegation. Any
Committce so lormed. shall, In  exercise of the powers so delegated. conform to ony
regulatiops that may from time to time be imposed upon it by the Dessd, The meetings
and proceedings of any such Committee consisting of two or more me=bers shall be governed
by the provisions herein contained for regulating tbe meetings and proceedings of the Board, .
so far as the same are applicable "thereto and arc not superscded by any reguiations made by
the Dircctors under this clause. g . =

YALIDITY OF BOARD PROCEEDINGS :

All zets dooe at' any meeting of the Board or a Committees of the Board, of by any person ecting
85 a Director shall not withstanding that it shall afterwards be discewered 1bat theré was some
defect in the appointment of such Dircetors or person acting 25 aforeszid, or 1hat they or any one
of them were disqualifizd, be as valid as if every such persop has been duly appointcd acd was
qualificd to be a Director

MINUTES OF BOARD MEETINGS :

The Dircctors shall cause minutes to be duly eniered in books provided for the purposs ©
{a) Of all appointmenis of officers made at any of the meetings of the Bosed

(b) Of all the names of the Directors present at each meeting of the Boasd ar of 2ny Commitlce
of Board. ‘ s :

{c) ©Of all resolutions passed by the Directors and Commitice of Directoss 258 im the cisc of
each resolotion passed at the mecting the nzmes of the Directors, if sy disseatiog from or
not concurring in the resglution. :
Save as otherwise expressly provided in the Act any such minuvees of smy seefing of the Board

or ol any committec if purporiing te be sipned by the Chairmes of the Mecting or of the
miccting shall be reccivable as prima-facic evidence of the maticrs siafcd i smel mincles.

THE SEAL
SEal OF THE COMPANY :

{4} The Board shall provide a common seal of the Com pany and sh=ll haws e power from time

o time to cancel and destroy the same and replace and/or subminess e Seame B 2 oow scal
The Board shall provide for the sale custody of the seal.
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(b) The Commor Seal of the Company shall not be used or affixed to any instrument cxcept
by the authority of a resolution of the Board or of a8 Committee of the Board authorised
by it in this behalf and except in the presence of at least onc Director appointed for the
purpose and such Director, sppointed as aforcsaid, shall sigg  every instrumeot to
which the Seal of the Company is so affixed in his prescoce. Th3 Seal may likewiso be
affixed to the Certificate of Debenturcs in prescnca of only onc Director Wwho. shall sign such
Certificates. Provided further that io case of Sharc Certificates, the samwe shall be signed in

. accordance with Compaanices (Issue of Share Certificate) Rules. '

SEALS ABROAD

The Company may exercise the powers conflerred by scction 50 of the Act and such powers shall
accordingly be vested in the Directors.

REGISTERS, BOOKS AND DOCUMENTS ;

(1) The Company shall maintain Rcgisters, Books and documents as aro required under the Act.

(2) The said Registers, Books and docuraents shall be maintzined in conformity with the appli-

» cable provisions of the Act and shall be kept open for inspection by such persons 8s may be
entitled thereto respectively, under tbe Act, on such days and duriog such business hours as
may io that behalf be- determined - accordance with’ the provisions of the Act or these
Articles and extracts shall be supplicd 1o the person catitled,

(3) The Company may keep a Foreign R_cgistc; ‘of Mcmbers in accu}d.hnc:: with Sectiops 157 and
158 of the Act. . Subject to the provisions of Scctions 157 apd 158 the ‘Dircctors may from

time to time make such provisions as they may think fit in respect of such. Branch Registers of
Members,

POWER AND DUTIES OF DIRECTORS
MANAGEMENT UNDER GENERAL CONTROL OF DIRECTORS :

Subject to the provisions of Articles 114 and 1135 hereof the General control, management epd
supervisions of the Company shall vest with the Board and the Board may pay sll cxpenses incurred
in selting up and registering Company and may exercise all such powers and do all such acts” and
things as the Company is by its Memorandum of Association or otherwise authorised except as
are required to be exercised or dong by the Company in Gencral Mecting, but subject nevertheless
o the provisions, of the Companics Act, and of thesc presents from time to time made by the
Company io General Mceting, provided that oo such regulation shall invalidate apy prior acis of
the Directors which would have been valid if such regulation had not been made.

DUTIES OF THE BOARD :

The Direcrors shall duly comply with thc provisions of the Act or any statulory modifications
thereaf for the time being in force, and in particulars with the provision in regard to the regis-
tration of the particulars of mortgages and charges affecting the property of the Company or
“created by it, to kecp a register of the Directors and to send to the Registrar an Annual list of

members, and a su mmary of particulars relating thereto and notice of any consolidation or increase

of share capital or conversion of shares isto stock, and copics of special resolutions and a copy of
the Register of Directors and notifications of any chaoges therein,

POWERS OF THE BOARD : 7

Without prejudics to the general powers conferred by Article 122 and the other powers conferred

Board shall have the following powers

by these presents, it is hereby expressly declared that the
subject to the provisions of the Act :
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(nY To pay costs, charges and expenses preliminary and incidental to the promotion, formation,
establishment and registeration of the Company,
(b) Topurchasc or otherwise acquire for the Cormapany property, rights _or privileges which

the Company is authorised to acquire, at such price apd generally on such terms and
_conditions as it thinks ft.

{c) Atits di_scutfou, to pay any property rights or privileges acquired by, or rervices rendered
to, the Compaany cither wholly or partly in Cash or in sheres, bonds, dubemiures or other
securitics of the Company and any such sbares may be issued cither as fully paid-up or with
such amount credited as paid-up therepo as may be agreed upon apa any such bonds,
debentures, or other sceuritics may be cither specificully charged upon all or apny part of the
property of the Company and its uncalled capital, or not so charged,

(d) To sccuic the fulfilment of any contracts or agreement cotered ialo by the Company by

mertage or charge of all or any of the ‘propertics of the Company aod the uncalled capital
. for the time being or {o such other manner as it may -think fit.

{¢) To eppoint and at its discretion, remove or suspend, such managers, secretaries, officers,
clerks, egents and servants, for permancot, temporary ‘or special services, as it may from
Ume to time, think fit and to determine their powers' end duties and fx their salaries or
cooluments and to require security in such instances and fo such amounis 25 it thinks e,

"{f) To appoint any person or persons (whether incorporated or not) to accept and hold in
trust for the Compaoy any property belonging to the Company, or in which itis
interested, or for any other purposes, and to execute apd do =zll such deeds and things
a3 may be required in relation to any such trust aond to provide for the remuneration of
such Trustees. !

(g} To iostitute, conduct, defend, compound, or abanden any legal procecdings by or
-against the'Company or its officers, or otherwise concerning the efairs of the- Company,
aod alo to compound and allow time for payment or satisfaction of aay debts due, and

of apy cliim or demands by or aguinst the Compiny subject 1o the provisions of

the Act, ;
(h) " To refer 2ny claims or demands by
and perform the awards,
(i) ‘To make and give reccipts, n:lcna:_: sod other
Company and for the claims and demaads of the Co
() To determine who shall be entitled, 10 sign
acceplances, eodorsements,

or against the Company 1o erbitration and observe

discharges for mosics rayable to the

fpany,

oo the Company’s behalf bills, notes, receipis

cheques, releases, contracts and documents,

(k) To invest and deal with 4oy of the monjes
_the purpose upen such securices {(not being
a5 they think 6t and from time Lo time vary or

of the Company not immedsately reguired for
shares in this Compaoy) and in such magner
realise such investments.

() To exccute in the name and og behallof the Company, in favour of 2ny Dircctor or other
person who may iocur or be about to incur 2ny personal liability fer ihe besefit of the
Company, such morigages of the Company's property (present and fmmuse) as 3 think
fit, and may sufh Morigage may contain a power of sale and such sther  powers
cenvenient and provisions as shall be agreed on.

v (m) To give any person emploved by
particular business or Irapsaclion or

the Company a commission o tee profit of any
2 share inthe geocral profits of the Company and
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such commission or share of profits, shallbe treated 2% partofl the working expenses of
the Company.

(n) From time to time t6 make, vary, and repeal byelaws for the regulation of the business off
the Compaay, itz officers and Ecrvants,

(o) To eater into all such negotiations and “onoiracts, and respend and vary all such contracts,
and execute and do all such acts, deeds and things io the name and on behaifl of the company
3 they may consider expedicnt for or in relation to any of the malters aforesaid or otherwise
for the purpose of the Com paoy, i

MANAGING DIRECTOR
6. POWER TO APPOINT MANAGING DIRECTOR :

1. Subject to the Provisions of the Act and these Articlés of Association, the Board shall from
time to time appoint Bmongit the directors, a director to be the Managing Direstor of the
Company for such period not cxceeding five years at g time,

2. A Mavaging Dircctor shall oot be liapls 1o retife by rotation under  Section 255 of the
Act.. A Managing Birector on ceasing o bold the office of the Dircctors for any cause

shall, ipso facto and immediately cease to bs & Managing Director subject tul'Lh: provisions
of the Act. '

3. Subject 10 the provisions of Secjion’ 198, 269 and 309 of the A€t, the remuperation of the
Managing Dircctor may from time to time bo fixed by the Directors and may be by way
of fixed salary or commission on the net profits or by aoy o all of these modes and provide
the perquisites in consideration of his seryices. For the purposcs of this clause the oot
profits of the Company for cvery fingpcial year shall be determinedt ip ghe manaer Jaid-dowg
under the provisions of Scction 349 gad 350 of the Act 83 amended from time to time and
the remusneration payable a3 aforesald shall be compyted in the manner laid down in Section
349 (5) of the Act. ) : '

. POWERS OF MANAGING DIRECTOQR :

Subject to the supervision and contig] ofJ_I‘.hc Board of
shall exercise ajj such powers which the Board may hawve under . the Act or under these Articles
of Associstion and to sign the necessary papers, documents and instryments of cuthority aod
gcocrally 10 exercise aq Such powers agd authorities of the Cu'mnﬁ:_:jf a3 arc not by the

»Qr by these anticles €xpressly directed to'be exercised
by the Board or Dircetors or by the Company.in General Meeting,

Directors, the Managiog Director

The Board may from timeto time provide for the Management apd trmapseiclion of the afairs
of the Company in Ry specified locality, in such magner as they think fit, and the provisions

cootained in the next two following artieles shall be without prejudice 1o tho general powers
conferred by this Paragraph, .

G COMMITTEE OF DIREETORS AND ITS POWERS :

time to tige, appoint a Mabaging Committee  Tiye member
3 ; mmittce shall be nominated from the Board of Liirectors. The
2ard of Dircciore shall by resolution vest ip such Managing Committes such »f the powers

which the Board may have under the Ag or under these Asticles of Associatign,.
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120, POWER TO APPOINT ATTORNEY .

122,

123,

The Board may at apy time and from time to lime, by power of attorney under the Company's
scal, appoint any pérson  ©r perions (o be the attorney or attorneys of the Company for
such purposes and with such powers, authoritics snd discretions (not exceeding those vested
in or exercisable by the Board under these  presents) and for such period and subject
to such conditions as the Board may from time to time think fit, and any such aphointmeny may
(if the Board think i) be wiade in favous of the members or any of the members of any
local Board established as aforesaid, or subject to the provisions of Section 2064 of the
Act io favour of any Company or ‘of the members, directors, nominces or managers of
any company or firm, or in favour qf any Huctuating body of Persons, whether nominated
directly or. indireetly by the Dircctors ‘and -any such power of attorpey may contain such
provisions for the protection apd convenience of persons dealing  with such attorney of
attiricys as the Board may think fit. ’ :

PUVALR TO PROVIDE DEPRECIATION :

The Zoard may, from time to time, subject 1o the provisions of the Act provide for depreciat-
fon and set aside out. of the profits of the Company as the Bowrd think proper such sums
a3 & reserve or reserves for the purpose of rebuilding, restoring, replaciag or altering any
pari of the buildings, work, plant, machinery or other property of the Company, destroyed or
damaged by fire, flood, storm, tempest, accident, riot, wear and tear or other means, or fur
repairing, altering and keeping in good coodition the Property of the Compuny or for cxicoding
and colarging the buildings, machinery and property of the Company with full powers to employ
the asset coostituting such depreciation fund in the business of the Company and without beiang
bound 1o keep the same separate from the other assets, ¥

POVER TO SET APART RESERVE ;
The Board may from time to time set apart any and such portion of the profits of the

1

‘Company -as it thinks fit, as a reserve applicable at their diseretion For the Hquidatiunorm-,r

tebevtures, debts or other linbilitics of the Company, for equalisation of dividends, or for
any other purposs with full Power to employ the assels constituting the reserve in the

bosiness of sthe Company and without being bouwed to keep the same scparate from the
other assets,

Al money carried 19 the reserve and depreciatian provision respectively, shall nevertheless
remaio and the profis of the Company applicable subject to the provision being made for
actual loss or depreciation, for the Payment of dividends and such moncy &aod all other
monics of the ,Conipmy may be invested in or upon such investments or securities, as the

Board may think fit or may be used as working capilal or way be kept at any Bank gs
deposit as may be determined from time o time,

L= 1 ke

CAPITALISATION OF RESERVE AND PROFIT :
I. . The Company in General Meeting may upou the recommendation of the Board, resolve ;

{a) that s desirable to capitalise any part of the amount for the time being standing to the
credit of any of tie Company's reserve accounts or to the credit of the profit and loss
dcecunt or otherwise available for distribution, and,

(b) that such sum pe sccordingly set free for distribution in  the manmer specilicd in
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clause (2) amongst the u‘t:mbcu who would have been entitled theroto, if distributed
by way of dividend and In the tims proportion,

2. The sum aforessid shall not be paid in cash, but shall be applied, subject to the provision
cootained io clause (3) either in or towards ;

(i} paying up any amounts for the time being unpald on 2ny shares held by such members
respectively; :
{ii) payiog op in full uaissued shares or debentures of the Company to be allotted and

distributed, credited as fully paid up, to ‘and amongst such members io the proportions
aforesaid; oy

(iii} partly in the way specified in sub-clause () and partly in  that specified  in
sub-clause (i)

3. Ashare premium account apg 8 capital redemption reserve fupd may, for the purpose
of this regulation, be: applied oaly in the paying up of uoissucd shares to be issued to
members of the Company s fully paid bonus sharcs,

4. The Board shall give ellzct o the resolution passcd by the Company in pursuaoce of this
" Regulation, |

1. Whenever such a resolution as aforeszid shall Lgve beea passed, the Board shall,

(a) Make all appropriations apd applications of the wundivided profits resolved to be
- capitalised thercby, and alj allatml.:u_t: and issues of fully paid sharcs or debentures if
any, and i

(b) generally do all acts and *bings required to give effect thereto,
2. The Board shall have full power, ’

{3) to make such pravision by the issuc of fractional certificates or b¥ pajyment in cazh

Or otherwise as it thinks fit, in the case of sbares or debeotures becoming distributabic
in fractions; and also

{b) 1o authorise any person to, enter, gn behaif of all the niembers entitled thereto, into
an agreement with the Compaay providing for the allotment 1o them respectively,
credited as fully paid up, of any further shares to which they may be entitled upon
such capitalisation or (a5 the case may require) for the payment by the Company on
their behalf, by the application thereto, of their respective proportions of the profits

resolved to he ‘capitalized, or the ampunts or ooy part of the amounts remaining
unpaid on their ¢xisting shares.

3.. Any apreemcnt made uoder such authority shall be effective aod binding oo all such
- members.

DIVIDEND
DECLARATION OF DIVIDEND :

The Company in anoual General Meeling mnay deelare a dividend to pe pid to the members
according 1o thejr rights and jnterests in the profits and may §x the time for Payment. Mgy

larger dividend shajp be declared thay s fecommended by the Board bug the Company in
General Mecting may deetare smaller dividend, :
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DIVIDEND TO BE PAID OUT OF PROFITS: _

Subject 1o provisions of Scction 205 of the Act, no divid:m_! shall ‘be poid otherwisc than i
of the profits of the year or any otber undistributed profits *and po dividend ghall carry interest
as agaiost the Company.

POWER TO PAY INTERIM DIVIDENDS :

The Bord may from time to lime pay to the members such ioterim dividends 23 in jis judgement
the postion of the Company justifics,

FOWER TO APPROPRIAIE DIVIDENDS AGAINST DERTS AND LIAEIUH OF
MEMBERS : '

The Board may retain any divideod on which the Company has g lion and may ayply the same
in or towards satisfactinn of the debts, liabilitics or engagement > respect of wl;ich tbe lien
cxists. i

DIVIDENDS ;

1. The Profis of the Company shall subject to any special rights relating thereto ereated or
suthorised to be created"by the Memorandum or theso Articles and subject to the
_provisions of the Compapics Act and of these Articles shafl be divisible among the members
In proportion to the amount of capital paid up on the shares held by them respectively.

2, When capited ispaid up in advance of calls upon the footing that tho same shall carry
intercst such capital shall not whilst carrying interest, coofer & righ': to participate in

peofits,
DIVIDEND RIGHTS : _
A transfer of shares shall' not pass the right to any dividend declarcd thereon beforg the
registration of the transfer, ; : i

POWER TO PAY INTEREST OUT OF CAPITAL :

The Board may pay interest oo capital raised for the construction of works or buildings, svhen and
s0 for as they sball be awhorised so o do by Section 208 of the Act.

POWER TO RETAIN DIVIDEND UNTIL TRANSMISSION IS EFFECTED :

The Board may, ‘p-cindiug consideration of aoy request or proceeding in respect of any shares
under the transmission clause, retsia the dividends payable upon such shares till after the
progeeding 15 finalised or ransmission efccted, as the case may be.

ONE OF THE JOINT HOLDERS MAY GIVE EFFECTUAL RECEIPT ;

Any one of scveral persons who are registered as the joiot holders of any sharc may Ei;i’t

effectpal receipts of all divideods and payments on S -
: account of dividends
share, iIn respect of . such

PAYMENT OF DIVIDEND BY WARRANT OR CHEGUE :

All dividends and other dues to members shalj be decined to be payable at the Registered offic
of the Company, unless otherwise direcied, Apny dividend may be paid by cheque or warr =
sent through the post to the registered address of (he member or person entitled, or jn I:IT.:

register in respect of the joint holding aod, every cheque or warrant so sent shall Ee mad
payable 10 the order of the person to whom it is sent. )
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NOTICE OF DECLARATION OF DIVIDEND :

Notice of declaration of any dividend whether interim or otherwise, shall be given 10 fepisien. d
holders of shares in the manger bereinafter provided.

UNCLAIMED DIVIDENDS MAY BE INVESTED OR USED :

The unclaimed dividends will be dealt with in sc':cordancc with the provisions of sectian 205 A cf
the Companics Act, 1956 and the Rules made there under,

ACCOUNTS
Baard to cause proper books of account to br maintained :
The Board shall cause to be kept proper book of account wirh respect to -

(a) All sums of moncy reccived and expended by the' Compaoy and the matters in respect of
which 1he yeceipy and cxpeoditure take place,

(b} All sales and purchases of goods by the Company; and
(¢} the asscts and liabilities of the Ca;:npan}-'.

(d) Such particulars relating to utilisation of materjal of labour or 1o other items of cosr as
may be prescribed by the Central Government from time to time,

BOOKS TO BE KEPT AT THE REGISTERED OFFICE :

The books of account shall be kept at the Registered Oifice of the Company or a1 such other
Place in Indis as the Board think fit, and shall be ©pea to isspection by the Directors durigg
bl._l_sip_a_.:;s hours. .

If at any time Branch Offices arc established, the provision: of the Sub-section (1) and (2) of
Section 209 of the ‘Act Shall be deemed (o have been complicd with ir propes books of accounl
are kepl at the concerned office relatiog 10 the transactions effected 8t the Braach Offices and
Proper summarised returns made uptodate at jotervals of 00t more than three months gre scnt
by the Branch Offices o the registercd office of the Company or to such other place determined
by the Board, -

POWER TO REGULATE INSPECTION OF THE BOOKS BY MEMBERS -

The Board shall from time 1o time determine whether and 1o what cxlent, aod at whap timics
aod places and under what conditjons. or regulations the accounts and books of the Company
orany of them, shall be open to inspectipn by the members, and o member the M hay, 10y
right of inspecting any account or book or documents of the Company, cxcept as confercad by
statute or authorised by the Board, or by 2 resolution of the Company in General
no member, oot being a Director shall 'be catitled to require of receive

coacerning the business, trading or customers of the Company, or any tra
process of or used by the Company.

DALANCE SHEET AND PROFIT AND Loss ACCOUNT TO BE LAID BEFORE Th
COMPANY EACH YEAR -

The Board shall atany date not later than cightcen months after the incorporation of the
Company and subsequently onece ay least in cvery calender year, lay before the Company iy
Annual Geperal Mecting a Balance Sheet and o profit and  loss account for the period, jo the
case of the first Annuy] General Meeting, beginning with the intorporation ol the Company
and ending with a day which shall gor precede the meeting by more than 9 months, and in (e

Meeting, ang
aAny I'nﬂ:rrmati{ﬁu
de secret or scoret
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case of the subsequent Anpual General Mectings, beginaing with the day immediately after the
period of which the account was last submitted and ending with the day which shall not precede
the day of the Mecting by more than 6 mooths, aod if any extension has been granted by the
Registrar under Scction 166 of the Act, by more than six months and the cxtension so granted.
CONTENTS OF BALANCE SHEET :

The Balance Sheet shall give a true and fair view of affairs of the Compauny asat the end of the
finzncial vear disclosing the general pature of the assets aod linbilities of the Company. '
FORM OF BALANCE SHEET :

The Bzlance sheet shall be inthe form sctout in part 1 of the Schedule VI of the Companies
Act or as near thereto as the circumstances admilt.

Every such account and balasce sheet shall be accompanied by a report of the Directors as to
the state and condition of the Company. =

CONTENTS OF PROFIT AND LO3S ACCOUNT :

The profit and loss account shall .gh'c a truc and fair vicw of the profit or loss of the Company

for the financial year and shall comply with the requirements of part Il of schedule VI of the
Companies Act, 1936 10 far as they are applicable thereto. ’

' COPIES OF BALANCE SHEET AND REPORT TO BE POSTED TO MEMBERS :

A copy of every such account and balance sheet duly audited by the Auditors of the Company
together with the reports of the Dircctors dncluding. agenda thereto if any, under scction 217 (3)
of the Act and the report of the Auditors shall not be less than 21 days previvus to the date of

the meeting at which they are to be leid before the members, be posted to the registered

address of every member and also to the Auditors in the manacr in which notices are heninalier
directed to be served.

APPOINTMENT OF FIRST AUDITORS :

The first Auditors or  Auditors of the Company shall be applonted by the Board with in one
month of the date of Registration of the Compaay and bis or their remuncration will be fixed by
the Board. Such first Auditor or Auditors shall hold .ofbce until the conclusion of the First
Anoual General Meeting of the Company,

APPOINTMENT AND REMUNERATION OF AUDITORS :

The members of the Company shall at every Anous! General meeliog appiont an Auditor or
Auditors to hold office uniil the

next  Annual General Meeting and fix his or their
remuncration.

£
POWER TO FILL UP CASUAL VACANCY 1IN THE OFFICE QF AUDITORS :

The Dircctors may fill up any casual vacancy io the office of an Auditor.” The Auditor 50
appointed in the casuel vacancy shall hold office only ustil the next Annual Geoeral Meeting
“of the Company as aforcsaid.  But while such vacancy continues, the co-Auditor or Auditors

(f any) shall contioue 10 act as Auditor or Auditors of the Company till the next Annuzl General
Meeting of the Company. -

REGULATIONS REGARDING APPOINTMENT OF AN AUDITOR OTHER THAN A
RETIRING AUDITOR : =

A person other than a retiring Auditor shall riot 'Uc capable of being appointed Auditor
atan Apnual General Mecting unless special notice of an intention to propose some other
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person Lo the office of Auditor or to provide expressly that the retiring Auditor ‘shall not be
reappointed, has been given by a member of the Company. The Company shall lfertbwith

send a copy of such notice to the retiring Auditor and shal] give notice thercof to the members
not lzss thao seven days belore the meeling.

FPOWERS AND DUTIES OF AUDITORS :

1. Every Auditor of the Company shall have o right of access at zll times to the books and
accounts and vouchers of the Company, whether kept at the registered office of the
Company or elsewhere, and shall be entitled to require from tho officers of the Company

such information and explanations as the Auditor may think pnecessary for the performance of
hiz dutics as  Auditor.

2. The Auditors shall make a report 1o the members of the Company on the accounts
examincd by them, and on every balance sheet and profit and loss account and on every
other document declared by theAct 1o be part orannexed to the Balance sheet or profit
and loss account which are laid before the Company in Geperal Meeting during his tenurc
of office, and the repore shall be in conformity with the provisions of Section 227 of the
Company's Act and the rules made thercunder., k

AUDITORS RIGHT TO RECEIVE NOTICE AND TO ATTEND ANY GENERAL
MEETING :

The Audit_rs of the Company shall be entitied to receive notice and o attend any Gep-

Mecting of the Company and to be heard on any part of business which concerps them
Auditors, ’ }

ral
as

NOTICE
MODE OF SERVICE OF NOTICE : 2

(2) A Dotice may be givea by the Company to any member either personally or by sending jt
by postto him to his registered address or if he has 8o registerd address in India to the
zddreas il aoy within Indja supplied by him 1o the company for the giving of notices to
him.

(5) Whzre 2 notice is sent by post, szrvice of the notico shall be deemed to be cffected by
properly addressing, preparing and posting a letter contrining the notice, and unless the

cooirary is proved at (he expiration of fortyeight hours after the letter containiog the same
is posted ;

MODE OF SERVICE OF NOT&‘CH TO MEMBERS HAVING NO REGISTERED
ADDRESS : ’
I member has no registered address in India fo

t giving of molice to him 2 motice addressed
88 Bim and zdvertised

in a newspaper circulating in the nelghbourhoed of the regisiered
ofice of the Company shall be deemed to be duly given to him on the day oo which the
‘sdverliscment appear,

MOTICE TO PERSONS ENTITLED TO THE SHARES ON DEATH ETC. OF MEMBER :
M Esticc may be given by the Company to the persons
®eamh or iosolvency of a member by sending it through the

8 t8em by name or by the title or represzotative of the deceased, or assignes of the insolven:
& by any ke description, at the address {if any) in India supplicd for the purpose by the
m-.:himing to be so cotitled and uotill such an address has been supplied by Biving

colitled toa share in consequence of
post 1o a prepaid letter addressed
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potice in any manoner in which the same might have been given if the death or insclvency
has oot occurcd.

NOTICE OF GENERAL MEETING TO MEMBERS :

Motice of every General Meeting shall be given in the same manner as hercin-before autho-
rised (a) to every member of the Company except those members, who having no registercd
address within India, have not supplied to the Company an address within India for the giving
ofnotics- to them. and alse to (b) cvery person entitled 10 a share in consequence of the
dcath or insolvency of a member, who but for his decth or insolvency would be entitied to
reccive notice of the mestiog. :

INDEMNITY :

Subject to the provisions of the Act, the Directors and other officers for the time being of the
Companoy and the trustee (if any) for the time being acting in relation to any of the sflairs of the
Company aod every one of them and everyone of their heirs, executors and hdmiuiftmmrl shall
be indemnified and secured -harmless out of the assets and profits of the Company from aod
against all actions. costs, charges losses, damages, expenses, which they or any one of them,
their executors or administrators shall or may iodur or sustain by reason of any act dooe,
concured in or omitted io the execution of their duty or Supposed duty in their respective officus
or trusts cxcept such (il any) as they may incur  or sustaip through or by their own
wilful oegligeoce and default and none of them shall be liable for the acis, receipts, negligence and
default of the others, or for joining in 2oy receipt for the sake of ‘cooformity with any bankers
or other persons with whom =oy money or effcets belonging to the Company shall or mey be
lodged or deposited for safe custody, or fo the insufficiecncy or deficigncy of apy security upon
which any money of or beloaging t0 the Company shall be placed invested for sny other loss,
misfortuoe or damage which may happen in the execution of their respective offices or trusts or

in relation there to except thosc acts as shall happea by or through their own wilful neglect or
default.

SECRECY CLAUSES
POWER TO ENFORCE SECRECY :

"Every Director, Manager, Auditor, Trustee, Member of the Committee of Directors, Officer,

Servant, Agent, Accountant, or other person cwmployed in the busiocss of thc Company, shall
if 30 required by the Board before ¢ntering upon his duties, sign a declaration pledging himsell
Dot to reveal any of the matters which may come to his knowledge in the discharge of his dutics
except when required so to do by the Board or by a court of law or by the person to whom such

matters relate and except so far 25 may be necessary in order to comply with aay of the provisions
contained in these present or the Act

MEMBERS RIGHT TO ENTER UPON PROPERTY AND DISCOVERY OF INFORMATION
RESTRICTED : : '

Mo member shall be entitled to enler upon the property of the Company or to require discovery
of any information respecting any details of the Company’s trading or Zoy matter which is o1
may be in the nature of trade scoret, mysiry of trade or sgerct process or which may relate o
the conduct of the business of the Company and which in the opinion of the Board it will be
inexpediznt in the jnterest of the Company to communicate to the Public.
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WINDING UP :
DISTRIBUTION OF ASSETS !N CASE OF WINDING Up:

If the Company shall be wound up and the assers available for the distribution among the members,
shall be insufficient to repay the whole of the paid up capital, such assets shall bz distributed so
that as ncarly as may be, the losses shall be borne by the members in proportion to the Capital
paid up or which ought to have beca paid at the commencement of the winding up on the shares
held by them respectively. And ific 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 commenco-
ment of the winding up. the excess shall be distributed amongst the members in proportion to the
Capital paid up at the commencement, of the winding up or credited as paid up on the shares
held by them respectively, But this clause is to be without prejudice to the rights of the holders of
shares issued upon sp=cial terms & Conditions.

DISTRIBUTION OF ASSETS IN SPECIES i

IT the Company shzall be wound up voluntarily or otherwise, the liquidators may with the sanction
of a speeial resolution of the Compaay divide among the contributors o gpecic or kind and part
of the asscts of the Company and may in like manoer vest any part of the msscls of the
contributors or aoy of them, as the liquidators with like saoction shall think 6.
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Name addresses descriptions and Mo of equily shares taken by Witness (o the
iznature of subscribers i each subscriber Sienature
L. X P Garp 10 (Ten) Sd/- Surinder Kumar
Sfa 3h. Babu Ram Garg Sfo Late Sh  Charanjiv Lal
Timber House SIMLA Sarzswali Bhawan Set No. 4,
occupahon Bu_gncm C;iﬁmd Eﬂlﬂlci SIMLA-
B Occupation-Service,
. Y. K.Garg 10 (Ten) Sdf- Surinder Kumar
%{D bSh-}?ﬂbll IE;:!I?&NE Sfo Late Sh. Charanjiv Lal
D::m er | uuﬁc : Saraswali Bhawan Set No, 4,
df:upal:on usiness Clilfend Estate SIMLA
5df- Occ. Service.
. Parmod Kumar Garg 10 {Ten % . Sri
S/o LateSh. Babu Ram Garg =ty gﬂ LicK.sﬁrlragmlvnK ish
Thinber House, Yamuna Nagar Srivastava S -
E:I:;fupnhon Business . Karan Mobhalla, Kajka
3 Occupation Service,’
Krishna Garg 10 (Ten) 3df- Surinder Kumar
E{fobSh,};x;. P g?ﬁlﬁ : 5/o Late Sh. Charanjiv Lal
01;;:1 crt‘ ulsic S Saraswati Bhawao Set No, 4,
y upation Housewile Clilfend Estate, SIMLA
sd- Occupation Secrvice
Ben . : :
w ,l'ouSIE%':'.’F i i 10 (Ten) Sd/- Serinder Kuroar
Timber House, SIMLA 2o Late L ol L)
Oc ioa H ; araswall Bhawan Set No, 4
e Hanscyite Cliffend Estate, SiMLA
Gecupation Senvice.
Kaity Garg 10 (Ten 2 ;
Wio Sh. Parmod Kumar Garg =y .:-d,a’-.S. K. Srivastava .
e M Ysmunanagar " Sf::r Late Sh. Igbal Krishna
Occupation Housewife Srivastava
<d/- Karan Mohalla, Kalka
Occupalion Service
Ajudhia Nath . :
$/o Late Sh, Jugal Kishore e L e
248, Scctor 15-A Chandigarh g‘:? L“;i, Sb. 1gbal’ Kristing
A . vast H
SOdcfrfuanm:: Company Bxrecutjve e
Occupation Service
Total Seventy Equity Shares

Daled This 1 th day of Jan 1933




