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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

INDIAN ACRYLICS LIMITED

The nama of the Compary s INDIAN AGRYLICS LIMITED.
The Registerad Offiza of the Company ehall be situated in the State of Punjab

. (&) THE MAIN OBJECTE TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE :-
., To camry on tha business of manufactunng, buying, seling, exchanging, converting, gliering, imporing, exporting,

processing, twistng with or wilhout forsign collaboration and ptherwlse, handling or dealing kn man made. fibres,
acrylic fibres and 1ops, rayon, nylon, polyester, silk, stapla fibres, nyion tyrecodd and such octher fibras or fibrovs
material.

To carry on the business of ginners, spinners, knitters, weavers, fiax manufacturers, balers, and pressers of all
getion, juts, silk, hemp, wool, hair, rayon and othar fibrous materials including man-made fibres and the business
of buyers and sellers of, and dealars in cotton, jute, silk , lax, hemp, wool, acrylic, hair, rayen and any other fibrous
materials and transacting all manulacturing, curlng, preparing, colouring, dyeing or bleaching processes and
purchasing and vending tha raw materials therefor and purchasing, combing, prepering, spinming, weaving, dysing.
bleaching, printing, manutacturing, selling and othenwise dealing in yam, linen, cloth and other goods and fabrics
made from cotton. jute, flax, hemp, wool, acrylic, halr, rayon and any ciher fibres or fibrous substances including
man-made fibres, weaving and othensise manulacturing, buying, selling, and dealing in all kinds of stothe andlabrics,
whether textisas, felted, netted of looped, and vilriol. bleaching. sizing, dyeing printing and ofher processing
matenals.

To catry on all or any of the business of manufaciurers of and dealers In all kinds of woollen and other textiles,
cioths, linen, nylons, rayon. acrylic, decron, polyaster and ainar gynthatic fibres and fibrous substances, silk mercers,
silk waavers, flax, hemp and jute spinners, worsted spinnars, wool combers and to manufacture, buy, sell, import,
axport and deal in producis and articies manufactured or made from the said materials, lexilies, yams and ather
tabrics (whether feltad, netied or lsoped) including from subslitutes theseol.

To manufacture, produce, precass, purchase, sell, import, sxport of otharwise deal in all types of textile making
matarials and chemicals in India or anywhere alse in the world

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS.

Ta pay all costs, charges and expenses incurrad of sustaingd In ar about the promotion and establishmant of thae
Company, or which the Company shall consider 1o be in (he nature of preliminary expenses.

Subject ta the pravisione of tha Companias Act, 1955 and other laws upon any issum of shares, debentures or other
spcurities of the Company, to employ brokers, commission agents and undarwriters, and o provde lor the
remuneralion of sush persons far thair services by payment in cash or by the issue of shares, debeniures, or other
sacurities of the Comoany o by the granting of options to take the same, or In other manna allowed by [&w.

To purchase, lake on lease or olherwise acquire lor the purpasae of the Company, any casements or othar inleresis
in real estate, and to sell, lat on isase, or otherwise dispose of or grant rights over any real property belonging te
the Company.

To purchase or atherwise acquire, ered, malntaln, reconstruct and adopl any offices, workshops, miks, plant,
machinery and olher things found necassary of convenient lor the purposes of the Company,

To apply for and take aul, purchase or otharwise acouire any designs, trade marks, patants, patent rights o inwantion,
copy-fights or secret processes which may be uselul to the Company's objects, and to grent icences 1o use he

Sarme.




10.

11,

12
13

14

Te manufacture, buy, sel and genarally deal in, any plant, machinery, tools, goods, or things of any description,

which in the opinion of the Company may be conveniently dealt with by ths Company In connection with any of its
objecis.

To racaive maney on deposit with or without allowance of interests theroon; but not =0 as 1o carry on the business
of banking.,

To advance and l2nd money Upon such securlty as may ba thought Proper, of without taking any security therefor,

Ta invest the monsys of the Compnay not immediately required in such manner, other than in shares in this
Lompany, as from tme fe fime may be delermined.

To acquire by subseniption, purchase or otherwise and to accapt and take, hold and sell shares or stock in army
company, sociaty, or undertaking, the objects of which shall, sither in whole or in par be similar to those of this
Company or such as may be likely to promote or to advance the interes? of this Company,

To estabiish agencies and local boards in India and sisewhars and 1o regularise and discontinue the sama.
To amalgamate with any other company having objects altogather or in part similer 1o those of the Company.

To accept siock or shares in, or the debantures, morigage debentures or securites of other companies having
objects similar to this Company,

To do all ar any of the matters hereby authorised for any part of the world) sithar alons or in conjunction with, ar as
lactars, Wrustass, or agents for any other companies or person or by or through any factars, frustess or agents.

. To anter inte any partnership or arrangement in tha nature of a pannarship, co-operation to union of interes! with

iT.

18,

5.

21,

22,

any perscn or persons, Company or Corporafion engaged or interested in the eamrying on or conduct of any
proefession, business or enterprises which this Company is authorzed to camy on of condugct or from which this
Company would or might derive any benafit whethar direct or indiract

To take part in the fermation, management, suparvisian or contral of the bBusiness or operation of any Company or
undertaking for the purpose of acquiring any of the property lor furthering any of the objects of this Company or
othanwize and for that purpose 1o act as administrators, managers, secrelaries, recaivers, or in any other capacity
as lar ez permitted by law, and to appoint and remuncrate diractors, administrators, manageds or accountants or
other experts or agents,

To borrow or raise or secure the paymend of maney by [he issue or sale of debentures, debenture stock, lang
obligations, mortgages and securities of all kinds, elther perpelual or lerminable and either redeemable or stherwise,
on the undertaking of the Company or upon specific property and rights, present and futura of the Company or
athansise howsoavar.

Te give guarantees and carry on and transact every kind of guarantes and counter guarantes business and in
particular 1o guarantee the payment of any principal, moneys, interest or other moneys secured by or payable undar
any debentures, bonds, stock, morgages, charges, confract, obligations and securites and the payman! of
dividends on and iha repayment af the capital of slocks and shares of alf kinds and descriptions of any compnay,
carparation, firm, o parsen, in any case, in which guarantee may be considerad likaly, directly or indirectly, to further
the purposes of the Company of tha intarast of its shareholcers,

To employ all kinds of labour and personnel for the purpeses of the Company.

- To enter into any arrangements with any Govemment or authorities, suprame, municipal, local or otherwise that

may seem conducive te the Company’sabjects or any of them, and to obtain frem any such Government of authority
any rights, privileges and concessions, which the Company may think it desirable 1o obtain, and fo carry out, exercisa
or comply with any such arrangements, rights, privileges or concessions.

To purchase, or oiherwise, acquire and undertake, the whale or any Interest in the business, profession, goodwill,
proparty, confracts, agreements, rights, privilages, effects and liabilitles ol any other Company, Corporafion,
parnership body, person er persons carrying on, or having ceased to carry on, any profession, or business which
the Compnay is autharised to carry on, or possessing property or rights suitable for the purposes of the Company
or which can be carried on in conjunction therewlth ar which is capabie of being conducted 50 as directiyor indirectly
lo benefit the Company and upen such terms and subject ta sueh stipulation, and conditionz, and at or for such
price of consideration (If any) in money, shares, money's worth, or ctherwise as may ba deemed advisabie:

To employ exparts to investigats and examine Inio the conditions, Prospecis, valve, charaster and circumstances
of sny busness concarmns and undertakings and generally ar any assets, concossions of properties or righis 1na
Company may propose 1o acquire,



23,

24,

2%,

26

2T,

28.

ai.

32

33.

To pay for any property or rights acquired by the Gompany, efther in cash or fully or partly paid shares or by the
ssee ol securities, or partly in one mode and partly in ancthes and generally on such terms as may be determined,

Ta sell, mangage, lsaze, grant licances, easemaenis, options and other rights over, Improve, manage, devalop and
1urn ta aseount and in ary other manner deal with or dispose of such of the undernakings. investmants, propery,
assats, rights and effects of the Company or any part theraol which the company may deem fit and preper for such
sonsldaratinn as may ba thought fit

To draw, accept, make, endorsa, discountand negotiate bills of exchange and promissory notes and other negotiable
or franaferable instnimants;

To procure the registration, Incorporation, or recognition of the Company in or under the laws of any place oulside
india and to do all acts necessary for carrying on In any foreign country any profession or business of the Company;

To subiscribe or donate in cash or kind or grant maney for national, chariiable benavolent, public, general er uselul
objecls or for any exhibition or to any institution, club, society, scientific research association, fund, university or
coliege tha support which will in the opinion of the Company, 1end 10 increase its repute or papularnity amang
eugtomears or the publie, subjact to the pravisions of the Companies Act

Te grant pensions, allowances, bonuses or graluiliss o any employess or ex-empioyees of Ihe Company or its
predecessors in business or the ralations, connections, or dependants of any such parsons.and 1o establish or
support associations, Institutions, clubs, funds and Irusts which may be considared calculated to benalit any such
persons or otherwise advance the interests of the Company or of ils members;

. To distribute amang the members of the Company in specie or kind any property of the Company in the event of

winding up 5o however that o distribution amounting to a reduction of capiial shall be made except with the sanctian
(it any} Tor the time being required by law;

_ Toadopt such means of making known the business and products of the Cempany as may seam expediant, and

in paricular by advertising in the press, by circulars, by purchases or exhibition of works of an or interest, by
publication of books and periodicals and by granting prizes, rewards and donations;

To undertake and execute any ceniracts for works invelving the supply and use of any machinery, plant. tocls and
apparatus and carry out any ancillary or other works comprised In such contracts.

To purchase, take on i8ase of on royaity basis o olherwise acquire mines.mining rights and lands or any interest
therain,

To estaklish, own ¢ acquire steel rolling mills and electric steel scrap melting furnace and o carry on business as
manulaciurers of and dealers in M.S. Bars, light and heavy steal structural and other speclal secticn of steel ingols
and hiliets_ stael castings and steel fabrications of all kinds,

OTHER OBJECTS.

To carry on the business of the manufacturers of and dealers in ad kinds of alioys, ferrous and non-ferrols Mmatallic
and non-metallic including Ferre maganese, Ferro Chromium, Ferro Calumbium, Fermo-Maolybdereum, Fero-Phos-
phorus, Ferre Silicon, Ferro-Titanium, Fesre-tungsten, Fefrc-vanacals containing Maganese, pig iron, steel, coke,
stel scrap: lead copper, Nickel, Aluminium, Zinc, Tilankm, and oihaer metals and to carry en the business of
founcers, moulders, casiers, engineers and manulactures of agricultural impiements, brass lounders, metal
workers, boilar mechanical makers, miltwright, machinists, iron and stesl converters, smiths, wood-workers,
bullders, painters, gas makers, and buy, sell, manutacture, export, Import, repair, relling, stock and hardware of all
kKends.

Ta carry on the business as importers, exporters, manufecturers, and dealers in ores,matals melalware and wasie
matal,

To carry 6n the business of mechanical engineers siructural conlractors,brass founders, metal workers, boller
makers, metaliurgists, electrical engineers, water works, engineers, manulacturers and guppliers of alamic powear
and gas génerator,

To carry on the business of producers and manulacturers of oxygen, dissolved acahydena, nitrogen, argon. hydrogen,
carbon-dicxide, nivaus axipe freon, carbonic acid or other gasacus kindeared substancas of any compounds tharaat
by any process and of seling or supplying such gases, substances. and compeunds of any of them fo such purposas
as the company may from time o tima think desirable.

To carry on the business of manutacturers of refractories, bricks, files, pipes, pottery, sartnenware and ceramic
products of all kinds.

To act as consulting engineers and management consullants and to prepare project repons and plant layouls




10,

i1.

12

16,

17.

18.

18

20,

and provida technical advice, guidance and supervision In the erection, installation, commissioning of electric are
furance and roding mills and refractory unds.

Te carry on the business of an investmant company and 1o by, undsnwrite, invest In, aequire, hold and deal in
shares, slocks, debenture steck, bonds, chligations and secufities issued or gurantesd by any company sanstitited
or carrylng on business in India or elswehere and debenture, debentures stock, bond obligations and seeurities,
issued or guaranieed by any Govemment, Central or State Commissioners, Public Bedy or autharity Supremea,
Muricigal, Local or otharwise, firm or person whether in india or elsewhara:

To acquire any such shares, stock. debentures, debenture stock, bends, obiigations or securities by original
subscription, participation in syndicates, tender, purchase. exchange or otherwise and 1o subscribe for the same
conditionally or atherwise and 10 guarantes tho subscription thereaf and to exarcise and erforce afl rights, and
powers confarred by or incidantal to the ownarship thersof;

T act as agents for ina Investmant, loan, payment, transmission and collection of money, and for the purchase, sals
and improvement, devalopmant and management of proparty insluding busineas concem and underiaking;

T carry on he businass of eectrical, mechanical and clvil engineers, suppliers of elsciricity for the purpose of light,
heat, motive pewer, or otherwise and manufecturers of and dealers in apparatuses and things required for capable
of baing used in connection with the ganeration, distribution, supply, accumulation, employment of electricity, atamic
power and gas generation and manufacturers of various small scale lems, slecirical appilances, machinery amd
oiher materials capable of being used in any of the above activitles;

To manufacture, deal, Import, export in wholesate or retall any radiograms, phonograms, diclaphones, television
sels and all sors of electrical and wireless sets, instruments and articles:

To carny on the business of stationers, printars Hthographers, steraclypers, slectrolypers, photographic printars,
photo lithagraphers, engravers, diesinkars, anvelop manufecturers boak-binders account baok manutacturars,
machine rulers numbericel printers, paper makers, paper bag and account book makers, box makers, cardbeard
manufacturers, type founders, phetagraphers manufacturars of and dealers in playing, visiting, raitway, festive,
complimentary and fancy cards, and valentines, daalars in parchmaent, dealers in stamps agents for the paymeant
of stamp and other duties, advertising agents, designers, draughiemen, ink manulacturars, pan, ball pen, and paniil
manufacturers, book-seliers, publishers, paper manulacturers and dealers in the material used in the manulaciurs
of papar, anginaars, cabinat makers and dealers in or manulacturers of any other articles or things of a character
similar ar analogus 1o the foregeing or any of them o cannected tharewith:

. Ta carry on the business of production, distribution, or exhibition of films and matlan pictures including the running

of theatres, cnemas, studios and cinematographic shows and exhibitions:

. To carry on the business of manufacturers of motors, omnibusas, molor cars, lorries, \ax cabs ete, and of all kinds

of ombibuses and vehicles; rallway coaches for the transport of persons and goods whether propelied or moved by
alaciricity, atomic enargy, oil, vapour gas or othar metheds or mechanical power.

. To carry on the business as proprielors, menagers, and consullants of hotel, restaurant, cala, road housa_ hotal

heliday camp, caravan siie, apanmen! house-keepers and 1o buy, sell, Import, produce, manuiaciure or otherwise
deal in food and food products, meat, groceries, fruils, confectionery, wine, spirlt, eleoholic beverages, 1obaceo,
drug supplies, beverages, linen, furniture end furnishings and other articles required in the sald business:

To carry on the business of manufacturers, imponters, exporters, sellers. buyers and dealers, whether as
wholaselers or retalers of all kinds of electric motors, cables, and other electrical materials and in goods and ericles
In which such materials can be ulilized:

To construct, hire, purchase o Dtherwise acquire and work, ships and vessals of eny class, and 1o establish and
maintain lines or reguiar sarvices of ships or othar vessals and genadally to carry en the business of ghip owners
and fa enier inta contracts for the carriage of mall, passengers, geods and cattla by any means and aithar by its
own vessels and other forms of transporation or by or over the vessles and ather modes of transportation;

Ta carry on business as goldsmith, silversmitha, |ewellers, gam merchants, watch and clock repairers, electro-
platers, drassing bag makers, and buy, sell and deal (whilesals and retall) In bullion, precicus stones, jeweliery,
watches, clock, gold-or silvar plates, cups, shields, slectroplated cutlery, dressing bags, bronzes, anioles of virtu
and abjacts of Bri;

To acquire or sel up any hospllals, cinics, nursing homes. matemity end family planning units, pathological
laberalories and oplicians shop;

To manutacture and deal in all chemical products such as coal-tar products, and thelr Intermediates, dyes, drugs,
medicines and pharmaceuticals, petreleum and s products, and derivatives, all types of heavy chemicals such as
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sulphuric and other acids, caustic soda, soda ash efc., all lypes ol textiles chemicals and sizing and fineshing
materials, cement and allied products, photographic chemicals, day and boards including straw boards, soop,
glyessing and allied products, all industnal and pharmacsutical, organi chamicals, lertilisers, pesticides, manures,
[ungicides and alted products, fats, waxes and thiir products; hides, skins and leather.

Ta carry on ine business of manufacturers of and dealers in all typas of rubber, celluicid, bakelite, plastc and all
siher chamicals, rabber and plastic goods, particularly indusirial rofls, rollers, shests baltings and consumer goods,
such as tyres, lubas, and othar alied products, chappals, shoss, loys, medical and surgical goods, and all aiher
kids of allied progucis; :

To camy on the business of manufaciurers el ar dealers in wood products, plywood, malches, and wooden or medal
furniituse;

23 To carry on the business of manutacturers of of deakers in glass produds Including sheet and plate glass, aptical

24,

glass, wool, and labaratory ware,

To carry on the business of manufacturars of and dealers in textiles yarn including man-mads fibres, cotton, silk,
|ute, woolen and synthatics;

25 To undertake or arrange for the writing, printing and publication of books, magazines, journals, newspapers of

28.

pamphies on subjects relating to irade, commerce, industry, agriculure, banking, insuranca. investment, faxation,
financa, Bconalmics, law and other subjocs;

Ta purchase, exchangs or ciherwise acquire, bulld, develop, sell, hirecut or ctherwise dispose of all kind of lands,
buildings, houses, bungaiows, laciones, shops, tenm-house or any othor estate or immovable proparty and o camy
cn &ll or any of the fcliowing bvusiness, viz, of buliders, contractors, docoratora, merchants, dealers in stone, sand,
cement, bricks, timber, kon and sieel hardware, and building recuisites and as land, property, matenal anc
machinery aganis;

. Ta buy, sell. sn‘ieﬂt- refing, manutactiure and deal in the iron ores and other minerals of all kinds;

8. To consiucl, exacule, carry out, equip, improve, work, develop, adminteter, manage, control all kinds of works,

1.

pubiic or otherwise and other construciion of earmvaniencas of all kinds.

. To casry on busivess as propritors of fats and 1o lel on lzase or olherwise apartments therein and 1o provide for

the tenants and occupkers thareo! all or any of the cenveniences commaonly provided in hotels or clubs.

. To carry on the business of farming in all its branches, including as dalry men, fruit larmers, Ivestock breaders,

poultryfarmers, timbar growers, horiculturists, sesd merchants, processors of agricultural produce and generally to
manage, improve, farm, cultivate, acquire, lease, underlet, axchange, purchase, gall or otherwise, deal with or
dispose of agriculivre land and generally to carry on the business of advisers on problem relating to the
adminisiration, crganisation and the work ol farms, vaining of personnals thereof aystams processes ralating to the
production, storaga, distribution, marketing and sale thereal andlorrelating to the rendering of servicas in connaction
therawith.

To carry an the business as manufaciurers and dealsrs in papar of all kinds and articies made from paper or pulp
and matariale usad in the manufacture of treatment of paper including Tissua Paper, Card Board, railway and othar
tickets, Mill Board, Paper Machine, slabs prepared lor uas in rocting of bulidings and other purposes; Card Board,
Paper Board, Duplex and Triplex paper #1c.

29 Te carry on the business as manufacturers and dealsrs in all classes and kinds of chemicals including PYC Films,

43,

34,

IV,

Patro-Chemicals and 1o deal in Heawy and fine chemicsls, drugs, essencs, cordials, minerals and other waters,
colluloss and oilz, paints, pigmanis and vamishas.

To manufacture, praduce, distil, brew, bay, sell. export, impoen gll kinds of bear and spirits and other allied or
connected products of all kinds.

To promota @nd to make agreemants lar the promaonon, improvemeant, establishmant, administration, execulion and

managemant of industries, projacts or enlarprises Including the Investment and leasing companiss wilh and object
of financing indusirial enterprises in Indla or elsewhere.

The liability of the membars is imitad.

Authorised Share Captal of the Company is Rs.150,00,00.000 (Rupees one nundred and fifty crores only)
divided inte 15,00 00000 Eqguity Shares of Rs. 10/ (Rupees Ten only) each




Wa the, saveral persons whose names and addres are
sompany, in pursuance of this Memaorandum of Associ
sharas in the Capital of the Company set opposite our

S.No. | Name, address, dascription &
Crecupation of 1he subscribars,

1. A.5. Chatha

Sfo Late 5. Tara Singh
540, Sector-8 Chandigarh
Gavl. Sarvice

2 J.N.L. Srivastva

S/o Sh. B.L. Srivastva
1025, 11-C, Chandigarh
Gavt, Service

3 P.5. Bajwa

E/o B. Bawa Singh
221, 33-A Chandigarh
Servios

4, Rajender Kumar Garg
Sfo 5h, Hans Raj Garg
88, Sector 7, Panchkula
| Industrialist

5, Hamesh Chander Mahajan
Sfo Late D.D, Mahejan
18858136-D, Chandigarh
Service

B Sunens Garg

Wio Sh. R.K. Garg

89, Sector 7. Panchkula
Induatrialist,

T. H.K, Singhal

S/o Late B.R, Singhal
188 Sectar 11-4
Chandigarh

Sarvice

subscribad balow are desirous of being lermad inta a
ation and we raspactively agres (o take the number of equity

Chandigarh
Dated tha 27h Fab, 1988.

raspactive names ;-
Mo, of Equlty shares Signatura of the Mamae, address
takan by sach subser|ber description, oecupa-
subscriber tion & signature of the
witnass
Ten Sdj-
(10
Ten Bd-
(10)
Ten Ed/.
(10
Ten B4
(10}
Tan =4/
(14
Ten s4/-
(10}
Ten Sdj-
{1C)




THE COMPANIES ACT, 1956

ARTICLES OF ASSOCIATION
OF

INDIAN ACRYLICS LIMITED

1. The regulations canlgined in Tabie “&" in the first Schedule to the Companias A, 1056 Tabe A’ et aaply bul
shall not apply e this Compnay, but the regulations for the managemeant of tha Company and for mﬁ?ﬁm
the chservance by the mambers therect and thelr representatives shall, subject lo any exercise Ances
of the statutory powers of the Company in refarance 1o the repeal or altaration of, or gddition 1o Iis
regulations by Special Resoclution, as prescribed by the said Companies Act, 1356, be such 85
are conlaingd in these Arlicies, unigss the same are repugnant or cantrary ta tha provisions of the
Companigs Act, 1956, and the said Tabla ‘AL

INTERPRETATION

2 in the interpretation of thasa Articles the fotlewing amusainné shall have the Tollowing mberprelabon Clause
meaning, unless repugnant to the subject or corfel:-

"Tha Act” or "The said Acl’ means "The Companbes Act, 1856° es aemended uplo dale Or “Tha Act” or the aid
athar Act of Acts for ine tlme being in forse in Indla containing the provisions of the Leglsiature in Act
relation 1o the Companias.

“Tha Baard" or “The Board of Directors® means & maeting of the Directors duly called and "The Board® or tha
canstituted, or, as the case may be, the Directors assembiad al a Board of the raquisite number Board of Directors®
ol Diractors entitled 1o pass a Resalution by circulation in accordance with these Aricles.

“The Company® or "Thiz Company" maans INDIAN ACRYLICS LIMITED. T Corspasy’ o i
“Dirgctars” means the Diractors lof the ime being of the Company or, as the casd MaY souacon®
ba, the Direciors assembed af a Board.

"Dividend® includas banus. “Cividans”

Wards imparting tha masculne gender, alsa include lamining gerder sl
“Month® means a Calender manih. ol

"Pifice” means tha Aegistered Office for the time being of the Comparny. ‘Oftice”
*Pgranns” includes body corporate as well as individuals, “Parsans”
Wards importing the singular number alse include the plural number. "Plunil Humbar
Woards Imparting the singular number include the plural number. "Singuiar Numbar

*Thase Presents” or "Regulaiions’ means thasa Aricles of Associalon gs orlginally “Thess Presenta® o
framed or altered from time to ime and inciudas the Memerandum whara tha conltext so requires. “Regulatons”

"PSI0C Corporaticn means Punjad stala indusirial Development Corporation Limited, *PSIDC! Corperatian
Chandigarh and where the context so permits, thelf nominees within the meaning of the Collabors-
fion Agresment,

“Collabarator” means, Mr. R_K. Garg, B9, Sacinr-7. Panchkula andfor where the contaxi “Colaboraler
so permits, lts nemineas within the meaning of tha Collaboration Agreament.

Managing Director includes Vice-Chairman as well as Vics-Chairman-cum-Managing Managing Directar
Director.
wgaal* means the Comman Seal for the time being of tha Company. ——
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"In Written" and "Writing® shall incude printing and lithography and any othe: mods or
modes af repreaenting or reprodusing words in a vistble ferm.

Subject as aloresaid any words or expression defined in the Act shall, excegt whars 1hs
subject or context forbids, bear the same meaning in these Articlas,

Tne marginal noies hereto shall not affect the construcilon heread.

3. Copiesof the Memorandum and Arfices of Associaton and other documents mentionad
in Section 3% of the Act shall beturnizhed by the Company to any member at his request within
gaven days of the requisition subject to tha paymant of a lee of Rupes ana,

COMMENCEMENT OF BUSINESS.

4,  ThaCompany shall not commeancs business or axarcise any borrowing powars until the
requirements of Sechon 149 of the Act shall have been compliad with.

Authorised Share Capital of the Company s Bs.150.00 Crores (Rupees one hundred fifty
crores only) divided into 15,00,00,000 Equity Shares of Rs.10/- (Rupees ten only) each, wilh
power fo increase of reduce the capital and to divide the share capital of the company for the
e baing Into equity share capital snd preferance share capital and 1o attach therats respec-
Tivaly any proferential, gualitied or special rights, piviieges or conditions as may be delemmined
in accordance with these presents and to modity or abrogate any such rights, privileges, or
conditions In such manaer ag may for the time being be permitted by the sakd Act or provided by
thosa presents.”

2 The redeemable Cumulative preference shares (herein alier called ‘the preferance
shares’) snall have the following rights, privileges and conditions attached thereto, that is to say:-

{a) The Prefarance Shares shall confar upon the kalders thereal he ight out of profits of
the company resolved undar ihe Articles o Association to aflxed cumulative prelerantial
dividend at the rate 11% per annum (free of Company tax but subject to deduction of
taxes al source al the prescribed rates) onthe capital for tha ime belng pald up therescn
and in a winding up o paymeant of such capital and all arrears of such fixed divideand
acerued upto the commencement of the winding up (whether eamed or deciared of nat)
iry priority 10 the sguily shares bul shall not candar thie fghl e any further panicipation
I profit of assals,

(b} Subject 1o the provisions of the Act, and of any slatulory modifications therecf for the
timie baing in lorce, the Praferance Sharas shall ba redeemabile in the manner falbowing;-

iy The Company may af any time afler the expiry of 12 vears from the date of the
allotment of the Preferance Shares bui nol later than 15 years from the said
dale apply any profits ar monies of the Campany which may ba lawiully appliad for
tha purpose fiar the redemption of the whole or any part of the Preferenca Shares
for the time being issued and cutstanding at par together with a sum equal to the

arrears of the fixed dividend thereof (whether earmad or declared or not) upio the
date of redamption.

iy The Preferance Shares to ba redeamed on each occasion shall be determined by
drawings 1o ba made at such time and place and in such manner as the Directors
rnay detarming, in the presence of one of the Directors and a representative of tha
Auditors of the Company lor the time being.

i) Forthwith after every such drawing, the Company shall give 1o the holders of the
sharas drawn for redemption, nolice In writing of the Compnay’'s intentlen o redeem
tha samea and fixing a tme (nol less than three months ahead) and placa for
rademplion and surrender of the sharas 1o be redeamed.

iv) Al the time and place so fixed, sach such holder shall be bound o surrender to the
Company the cadificate or cerdificates for the sharés to be redesmed and tha
Company shall pay 1o him the amaurt pavable in respect of such redemption and
whare any such cedificale comprises any shares whish have not baen drawn lor

redemption. the Company shall izsus ta the holder theran! a fresh certificae theraaol.

¥) Any of the Prelerence Shares not previously redeemed under the loregoing
provislons shall be radesmabls belors Be axping of 15 years rom the date of tha
aliotmeant of the Praterance Shares at par tegether with all arrears of fived dividend
thareon (Whether eamed or dedarad or nef) upto that date.

£



vi)  The Company is o oe at liberly from fime o Bme 1o create and issue further
Prefarence Shares in all respects pari passu with the sald Redesmable Cumula-

tive Prelerence Sharas,

The Cumulative Converible Preferance shares, hareinafter calied GCP shares, nave e
fallowing rights. privileges and conditions attached thereto, that is to say!

1. The entire issus of GCP would be convertible infc equity shares betwaan and ol 1 yaars
f‘"d £ yaars as may be decided by the company and approved by the Controller of Capital
SEJEE,

2. The conversion of CCP shares into aquity would be desmad as being ona rasuitng from
the redemption of the preference ghares out of the proceeds of fresh issue ol shares
made far the purpose of redemplion.

The rate of preference dividend payable on CGP would be 10%.

On eanvarsion of the preference shares into equity shares, the right 10 recaive amears
of dividend, if any, on tha preferance shares upto the daie of conversion shall devolve
on the holders of the equity shares on such conversion. The holder of the squity shares
shall bas entitied to recaive thi arrears of dividend as and when the Company makes the
profit and is able 1o declare such dividend.

& The atoresaid preference shares would have voling rights as applicable to preferance
shares under the Companies Acl, 1856,

& Tha convarsion of afaresaid shares sinta aquity shares wauld ba compulsory at the and
of 5§ years and the aforasaid prelerence share would nol be redeemable at any stage.

&  The Board shall obsarve the restriction as o abotment contained in Sections 69 and 70
al the Act, as the case may be, and shall causa to be made the returns as 1o alletment according
to Saclion 75 of the Acl

7.  Subjact to the provisions of the Act and of these Articles, the shares in the capial of the
Company far the time baing (Including any shares forming part of any increased capital of the
Company) shall be under the control of the Dirsctors who may allot or otherwise disposze of the
same or any of them 1o such persons, n such proportion and on such terms and conditions and
gither at 8 premium of &t par or (subject 1o compliance with the provisions of Section 74 of tha Act)
at & discount and at swch time as they may from time to time think fit and proper, and with ful
power to give 1o any person the option to be allotted shares of the Company adher al par of &l 4
premium, or, subject as aforesald, al a discount such option baing exarcisabla at such times and
far tuch consideration as the Directors think tit. Provided that the option ar right for the allatmant
of shares shall not be given to any persen or persons without the sanction of the Company in
Gaeneral Meating

8 In addition 1o and without darogating from the power for the purpese conterred on the
Directors under Articie 7, the Company in Generel Meeting may by special resolution determing
1o kssue funher shares out of the authorised but unissuad capital of the Company and may
determine that any shares (whether forming parnt of the original Gapital or of any increased capial
of the Company) shall be offered 1o such persons (Whather members of holders of debeniures aof
the Company or net} In swch preperticn and on such terms and conditions and either ai a prErrum
or &t par ar, subject to compliance with provisions of section 79 of the Act, ot a discount as such
general mesting shall determine and with full power to give any persen (whether a membar o
holder of debentures of the Cempany or not) the option to be allated shares of any class of the
Company alther at a premium, or at par, or, (subject 1o compliance of the provisions of 78 of the
Act] al a discourt such option being exerciseabls at such times and for such considerations a3
may be directed by such general mesting or the Company in general mesting may make any other
provision whatsosver for the issue, allotment or disposal of any shares. Subject o any direction
given by the Company in General Mewting as aforesaid, the provisions of Article 68 harect shall
apply to any issua of new shares

9. Subject to the provisions of the Act and these Articles, the Directors may ailol and issus
shares in the capital of the Company in payment or part paymenl for any property or assets of any
kind whatscever {including the goodwill of any business) scid or ranslerred, or rachinery of
know-how supplied, of for services rendered (o the Company either in or aboul the farmation or
pramation of the company or the conduct of its business and any shares which may be so alloted
may be lssued as lully paid up of partly paid up In cash or otherwiza than in cash, and i 30 lssuad
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shall be deemed to be luly paid up or partly paid up shares as aforesaid. The Drectors shall

Cauze refurns o ba filed of any such allstrment as provided under Section 78 of the Aet,

10. The shares in the capital of the company shall be numbered progressively according 1o
their several dencminatons. {

11, An application signed by or on behall of 2n appticant for shara in the Company, tollowed
by an allotmant of any shares therein, shall be an accaptencs of shares within the meaning of
ihese Articles, and every person who thus or piherwlse accapls any ahares and whose name is
eniered on the Register shal for the puipose of these Articles be & member.

12. The money (if any) which the Diractors shall, on the aliotmant of any shares being made
by them, require or direct to be paid by way of deposit, call or otherwise, In respect of any shares
alloted by them, shall, immadiately on the insertion of the name of the allottes in the Register
¢l Members asthe holder of such share, become a debt due to and recaverable by the Company
from the alloties thereol, and shall be paid by him accordingly.

13. Ii by the conditions of alictment of any shares the whaole ar part of the ameount or Issua
price thereol shall be payabie by insialments every such instaiment shall when cus be paid 1
the Company by the parson who lor the time being and from time to ime shall be the registered
holder of the share or his legal represenialive.

14. Except when required by law or ordered by a Gourt of Competent jurisdiction, tha
Caompany shall not be bound io recognise any person holding any share upon any irust &nd the
Company shall not be bound by, or be compelled in any way 1o recognise (even when having
notice thereofl) any equitable, conlingent, future or partial interest in any share or any interast in
any fractional part ol a share, or {except only as by ihese Aricles or as ordered by & Court of
Competant jurisdiction or by law oiherwise provided) any order of the rghts In respect of any
shane except an sbsolute right to the entirely thereal of the registered holdar.

UNDERWRITING AND BROKERAGE

1E. The Company may subject to the provisions of Sedtion 78 and other applicabla
provislons (il any) of the Act, at any iime pay a commilssion to ary person In considerafion of his
subseribing or agreaing to subscribe or ks procuning or agreeing o procure subscription, whether
abzolutely, or conditionally for any shares in or debentures of the Company bul o that the amaunt
ar rata of commission doas nol axcesd n the casa of sharas 5% of the price at which the shares
ara issued and In the casa of dabentures 2 1/2% of the price at which the debentures are issued,
The commission may bé satisfied by the payment of cash or the allotment of fully or parlly paid
up shares or debentures or partly in thie one way and partly in the other. The Company may aiso
an any Issue of share or debeniures pay such brokerage &s may be lawlul.

CERTIFIGATES

16. The Certilicates of tlie to the shares shall ba issued under the Seal of the Company
which shall be aflixed in the presance of and signed by (i} two Diredtors, (provided that if the
composition of the Beard permite, ome of the afcresaid two Directors shakl be a persen other than
the Managing of whaoletime Diracier) and (i) the Secratary or soma other person appointed by
the Board for the purpose. Particulass of every share certificate Issued shall be enterad in the
Register of Members agains: the name of persan to whom it has been Issusd indicating the dafte
of issue, A Direclor may sign the share cerificates by affixing his signature fhereon by means of
any machine, equipment or other mechancial means such as engraving in metal or lithography,
but not by means of a rubber siamp, provided that the Direcior shall be responsible for the sale
cusicdy of such machine, equipmant or other material used for the purpose, Provided always
that notwithstanding anything contained in this Article the Cartitcatss of (e e 10 the shares
may be executed and (ssued in accordance with such other provisions of the Act or the rules
mads thareundar, 85 may be in loree for the ime being and fiom lime o tima,

17. Ewery member or allofiee of share (s} shall be enfitled without payment 1o recaive share
cartficates in markaiable lols under the Seal of the Company for all the shares of each class or
denomination registered in his name In such form as the Direciors shall prescribe or approve,
specifying tha share ar sharas allottad to him and the amount paid therson. Such certiticate shall
ba issued only in pursuance of aresolution pasasd by the Board and on swrender 1o e compnay
of its letter of allctmant or of ita fractional coupona of requisite valus, save in case of [ssues
againat atters of acceptance or of renunciation, or in case of izaue of bonus shares. Pravided



that if the latter af alaimant 5 a5t or destrovad the Board may impose such reasonabla temns, if
any as il thinks i1, as to svidence and indamnity.

18. The company shall within threa months after the alistment of any of its shares or

cabaniures and within one month after the application for the registration of the transfer of any
such sharas ar debentures complate and have ready for delivary the cerdificatas of all shares and

gebentures aliottad or transferred, unlass the conditions of issue of the shares or debentures
ctherwise provide and the Company shall otherwise comply with the requirements of Section 113
and other applicable provisions (if any) of the Act.

12, (&) No Ceniticate(s) of any share or shares or dabeniure or debenturas shall be issusd
sither In exchangs lor those which are sub-divided or conaolidated or in replacsmeant of those
which are defaced. torn or old, decrepit, wom out or rendered useless from any causa whetsoever,
or where the cages on the reversa for recording transfers have been fully utiised, uriess the
cartificates in fieu of which they are issued are sumendered to the Company. Mo duplicate
certficates chall be issuad in lieu of these that are lost or destroved without tha prier censant of
the Board and on such reasonable terms, if any, as 1o evidence of such loss or destruction, and
indemnity. The Directors may in their discration walve payments of guch fae in tha casa of any
certficate or certificates provided that no fee shall be charged for issue of new ceriificate in
replacemant of these whizh are cld, decrepil or worn out or where the cages on the reverse for
recording transfers hava baan fully utilised.

The comgany shall not charga any fes for regisiration of transfar of shares and debentures:-

= far sub division and consolidation of share and debenture certificales and for sub-
division of Lettars of Aloiment and split, consolidalion, Renewal and Pucca Transfer Recslpt in to
denamination corrasponding 10 the markat units of rading:

— far sub-division of renounceable Lefters of Right:

— far Izswe al naw cartiicatas n raplacemant of 1hosa which are old, decragit or wiarm aul
of whera the cages an the revarss lor reacarding transtar have baan fully utilised,

— for registraton of any power of Attomey, Probate, Letters of Administration or similar
other documents.

The Campany will not charge any feas axcesding those which may ba agreed upan with
the Exchange.

— for imsue of new certificates in replacement of thosa that are tom, defaced, lost or
destroyved;

— for sub-divisicn and comsoldation of share and debenture cerificates and for sub-
divizion of letters of Allotments and split, Consolidation, Benewal and Puceca Transfer Racedpls
into denominalions other than thosa lixad for the market units of trading.

{b) When a new share cerlificals has besn izsuad in pursuance of clause (a) of this Arlicie,
it shall state on the face of it and against the stub or counterdoll 1o the effect, that & is "issued In
liou of Share Carificate Ne." The Werd "Duplicate’ shall be stamped or punched in bold lefters
across tha fact of the share cerificata,

{c) All bdank forms of share ceriificata shall ba printed and the printing shall be done only
on the autharity of & resolution of the Board, The blank forms shall be consecutively machine-num-
bered and the lohms and tha bBlocks, engravings, facsimiles and hues relating 19 1ha prnting of
such forms and the blocks be kept In the cusiody of the Secretary or such other person as the

Board miay appoint for the purpocse; and iha Secretary or the other parson aforesaid shall be
responakble for rendering an accound of these forma to the Board.

(d) The Managing Director of the Company for the time being or, if the Company has no
Managing Director, avary Director of the Company shall be responsibla for the mainenance,
presarvalion and the sale custody of all books and documents relating ithe issue of share
certificates except the blank forms of share ceniflcates referrad to in sub-Arlcla(c).

(&) All the books referred to in sub-Arficle (d) shal be presarved in good order permananily
CALLS

20, The Eoard of Direciors may from tima to lima (by a resolution paszed al the mesting of the
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such calls as they think fit upon the members in respect of all monées unpaid on the shares held
by them respectively (whether on account of the nominal value of the shares or by way of
premium} and which are not by the conditions of all alloiment thereo! made payable al fixed iimes
and each member ghall pay the amount of every call so0 made on him o the persons and at the
times appointed by the Directors. A call may be made payable by instaments.

Thie Call shall not exceed 1/dth of the nominal value of the share,

21. Wharn any calls are made on tha sharas, such calls shall ba made on a unflorm basis
an all shares lalling undar 1he same class, For the purposa of this Arlcle; sharas of the same
nominal value on which different ameunts have been paid-up shall not be deemed to fall under
ihe same claszs.

22, Atleast 30 days notios of every call otherwise than on allotment shall ba given specilying
the time of paymeniand il payebla o any person ciher than the Companmy the name of ihe parsan
1owhom the call shall be pald, provided that bedore the trme lor payment of such call tha Direclors
may &y notice in writing fo themembers ravoke the same.

23. A call shall be deamed lo have been made al e time when the resoiution of the Board
of Diraciors aulhorising such call was passed and may be made payable by those members
whose names appear an the Register of Members on such date.or, at the discretion of the
Diroctors on such subsoguent date as ehall bo fwod by the Dirsator,

24. The Direclors may from fime to time, at their discration extend the ime for the paymant
of any call, ang may extend such time as to ail or any of the meambers Who on account ot thalr
residence(s) being al a distence or other ceuse, the Directors may deem enlitled o such
axlersion bul o member shall be entitied fosuch exlension as of right save as & matler of grace
and favour

25. if by tha tarmis of issus of any share, any amaount is made payable at any tixed time or
by Instalments at lixed limes (whether on account of the capltal amount of the share or by way
of premium) every such amount or instalment shall be payable as if it were & call duly made by
the Directors and of which due nofice has been given and all the provisions herein contained In
respact of calis shall ralate (o such amount or instalment accordingly.

26. W the sum payahbla In respact of any allotmant/eall ar inetziment be not paid an ar befors
the day appointed lor paymant therac!, the holdee tar the ime belng or aliottes of the share in
respect of which an alloimeny/cal shall have been made or the Instalment shall be due shall pay
interest on the same at such rate of 12% per annum or &t such cther rate as the Direclor may
determine from the day appointed for the payment thereal 1o the time of aciual payment but the
Direclors, may walve ayment of such Interest wholly or In par.

27. Helthar a judgamant nod a decras In Tavour of the Company far calls or othaer manays
due in respect of any shares nor any parl payment or satisfaction thereunder nor the recelpt by
the Company of a portion or any money which shall from time o Eme be due from any member
in respect of any shares either by way of principal or interest nor any indulgence granted by the
Company in respect of the payment of any money shall preclude the forfeiture of such shares
as shareinafter provided.

2B, Subjectio the provisions of the Act and these Articles, an the trial ar hearing of any action
ar sult brought by the Company against any member or his legal representative for the recovery
of any manay claimed to be due to the Company in respect of any shares i shall be sufficient to
prove that tha name ol the member in respact of whose shares money is sought 1o ba recoverad
appears enterad on the Register of members as the hokder of the shares in respect of which such
money is sought 1o be recovered, that the resclutien making the call Is duly recorded in the minute
book, and that notice of such ¢all was posted to the member or hiz represeniative in pursuance.
of these presenis; and i shall not be necassary o prove the appoiniment of the Directors who
miade such cali nor that the meeting at which any call wes mads was duly convenad or constituied
nar any other matters whatsoever but the proot of the matiers aforesaid shall be conclugive
avidance of the dabl,

29, The Directors may, if thay think fit, receive Irom any membar willing to advance tha same,
all or any part of the moneys due upon the shares held by him beyvond the sums acteally calizd
for and upon the maneys o paid in advance or so much thereof as from time io ime exceeds
the amounls of the cals than madeé upon the shares in fespect o Which such Advancs hits been
made, the Company may pay fnterast a1 such fate as the member paying such sum in advance
and the Divpciors agres upon and the Company may al any tme repay ihe amoul 30 advanced
gither by agreemet with the member er othersise upan giving to sush member three months
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notice in writing, No mamber paying any sum in advancs shall be entiled o participate in prafic ar
dividend or 1o vating rights in respect of the moneys so paid by him uniil e same would but far
such payment, becoma presantly payable.

FORFEITURE, BURRENDER AND LIEN

30.  If any member fais 1o pay the whole or any part of any allalment money or call or instalment
or any monay due in respect to any shares sither by way of principal or interest on or bafore the
day appeintad for the payment of the sama, the Director may at any time thereo durlng such time
as the allatmant money or call of Instalment of any part thereof and oiher moneys remain unpaid
&r & juggament ar dacrea In raspect thereof,remains unsatistied in whole o In part, serve a notica
on such membaer ar an the person (! anyjentitted 1o the share by transmission requiring him to
pay such allotment money or call or instalment or such part thereo! or other moneys as remain
unpaid together with any intarast that may have accrued and all expenses (legal or otherwisa)
that may have been incurrad by the Company by reason ol such nen-paymant,

31, The notice shall nama a day (nol being less than 30 days from the date of the notice] on
or betare which and tha place or places on or &l which such alictmant manay, or call or instaiment
ar such part therao! and other moneys as aloresaid and such interest and expenses as aforesald
are to be paid, and if payabie 1o any person other than the Company, the person to whom such
payment is to be made. The notice shall alsa state that in the event of nen-payment at or before the
fima &nd (if payable to any person other than the Company) &l the place appointad the shares in
respect of which the aliotment or call was made or instalmant s payable will be liable to be forfailed.

a2, If the requiremant of eny such notice as aferesaid snall not be complied with, any of the
shares In respect of which such notice hes been given, may at any time therealter bul belore
paymant of all allorment money, calls or instaiments, inlevests and expenses and ofhar monays
due in respect thereal, be forfeited by a resclution of the Directors 1o that effect. Such forfelture
shall Inciude all dividends declared in respect of the lodeited shares and not actually pald befors

the fordaitura

33. Whaen any share shall have been so forialted, an entry of the loreiture with the date heract,
shall be made In the Register of Members and nofice of the forfeiluee shall ba given 1o the member
in whose name i stood immediately prior 1o the forfaiture but no forfeiture shail be, in any manner,
invalidated by any omission or neglect to give such notice or to make any entry as aloresaid.

34. Any shara sc fodelied shall be deemed to be the property of the Company, may be sold,
re-allotted ar otharwisa disposed of sither 1o the original helder thereof or to any othar persan upen
such terms and in such manner a5 the Board shall 1hink Tt

35 The Direciors may at ary time before any share already forleiled shall have been soid,
re-gliotted or otherwise disposad of, annul the lorfeilure thereo! upon such conditions as they think
fit,

36, Any momber whose shares have been forleited shall notwithstanding the forfaiture, be
liable to pay and shall forthwith pay fo the Company all alistment money or calis, Instakments,
intarest, expenses and othar moneys owing upon of in respect of such shares al the lime of
foraiture togethar with interest theraan from the time of the forfeiture unil payment at such raie
as the Directors may determine and the Directors may enlorce the payment of the whaole or a
portion theread as if it were a new call made at the date of the forfeiture but shall net be under any
abligation to do so.

37. The foreiture of share shall invoive extinction at the time of the fodeiture, of all interest in
all claims and demands against the Company, in respect of the share and all athar rights incidental
to the share, excepl only such of those nghts as by presents are exXpressly savad.

38. The Direciors may subject to the provisions of the Acl, accep! a surrendar ol any shase
from or by any member desircus of surrendering the share on such terms as they think fit.

38, The Company shall have no Ben on i1s fully paid shares. In the case of partly paid up shares,
the Company shall have a first and paramount fien on such shares registerad in tha name of sach
memiber, whether solely or jointly with other and upen the procesds of sale thameof for all
moneya called or payable at a fixed time In respect of such shares and whather hald solely
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or jeintly with ary other person, and whaiher the pariod for the payment, fulfimant ar dischargs
therec! shall have actually arrived or not and no equitable interest in any share shall ba created
except upon the footing and condition that Article 401s to have full effact. Uinless otherwiss agreed
the registration of a transter of shares shall operale as a waivar of the Company's lisn, If any, on
such shares,

40. For Ine purpose of enlorcing such fisn the Directors may ssll the shares subject therats
in such mannar as they shall think fit, but no sale shall be made until such period as aforesaid
=hall have arrived and uniil netice in writing of the intention to sell such shares shall have been
sarvad on sUch mambear ar the person (il any) enfiied by transmission to the shases and default
shall have been mada by him in payment,iulfilment or discharge of such debts, abiliies or
engagements for 30 days after such nofice,

41, The net proceeds of any such sale peyment of the costs of such sals shall be applied in
of tewards the satisfaction of such debis, liabllities or engagements of such member and the
residue, (il any), shall subject to a like Ben lor sums not presently payable, ag existed upon, the
shares belore the sale be paid 1o such member or the paraan {if any) entitted by transmissions
o the shiares 50 sald,

4Z. Acertificate In wriling under the hand of two Directors that call in respect of & share was
made and notice thereo! ghven and default in paymant of the call was made and that the forfgilure
of the share was made by a resolution of the Direciors 1o that effect, shall be conclusive avidencs
of the facts stated therein as against all perscns entitled to such share,

43. Upon any sale after farfeiture or for enforcing a llen in purported exercise of the powers
herainbatore given the Board may appoint some parson 1o execute an instrumant of transfers of
tha shares sold and cauvse the puichaser's name io be entered in the Register of members in
respect of shares sold and the Company may receive the consideration, if any, give for the share
on any sale, re-alleiment o othar dispostion thereol and the person to whom such shars is sold.
re-aliotment or disposed of may be reglstered &s the holder of the share and he shall not be
boeund to see to the application of the consideration, If any, nor shall his title 1o the share be
affected by any irregularity or invalidity In the proceedings with reference to the forfeiture, sale,
re-akipimant of othar disposal of the share and afler his name has been enterad in the Register
in respect of such share, the validity of tha sale shall not be impeached by any parson.

44. Upon any sale, re-allotiment or other disposal under the provisions of the precading
Article, the certificate or certificatas orlgnially issued in respect of the relevant sharas shall {uniess
the sarme shall on demand by the Company have been previcusly surrendered to It by the
defaulting Member) stand cancelled and become null nd void and of no effect, and the Directors
shall be entitled to issue a new certificate or certiticates in respect of the said shares o e person
ar persons antitled theraio,

TRAMNSFER AND TRANSMISSION OF SHARES,

45. The Company shall keep a beok to be called the ‘Reglster of Transfers'and therain shall
be fairly and distinctly entered the particulars of every transter or transmission af any share.

46. The Company shall keep & bock 1o be called the "Regisier of Renawed and Duplicate
Certificates” and thereln shall be fairdy entered the particulars of the issue of renewed and
duplicats certificals in exchange for those which are sub-divided or consclidated or in replace-
ment ef these which are defaced, lorn or old, decrepit, warm oul or rendered useless,

47. Tha instrumant of any share shall be in writing and all provisions of Section 108 of the
Act and of any statutory modification thereal for the time being shall be duly complied with in
respect of all ransfers of shares and the registralion thereof,

48. (1} An applcation for the registration of a transfer of the shares in the Company may be
made eilher by the transtaror or the transieres.

(2) Where the application is mads by the transferor and relztad to partly paid shares, the
transtar shall not be registered unleéss the Company gives nolice of the application to the
ranstarea and the traneferes makes no objection to the transfer within two weeks from the recelpt
of the notica.

(3} For the purpose of Clause (2) above nolice 1o the transteres shall be deemad 1o have
oeen duly given if it is despatched by pre-paid registerad post of the transferee at the address
given in the instrument of wansler and shall be desmed to have been duly delivered at the time
ot which it would have been deliversd in the ordinary course of post,



43. Ewvery such instrurment of iransler shall be signed by the transferor and transieres and the
iransferar shall be deamed o remaln the kolder af such share wnlll the name af tha fransieraa s

entered In tha Registar of Mambers in respect theraod,

S0. The Company shall not reglster a ransfer of shares In the Company unless a8 proper
instrument of transter duly stamped and eaxecuted by or on behalt of the transteror and by or on
behalf of ihe ranstares and specifying the name, address and occupation. # any, of tha trensierea,
has been delivered to the Company within the prescribed period alongwith the cerificate relating
o the sharesz or it no such share certificate i= in exiztencs, alongwith the lafter al allatmeant of the
sharaes. Pravided that, whare on an application in writing mada 1o the Company by tha tranzfares
and bearing the stamp required for an instrument of ranstar, [t |z proved to the satisfaction of the
Board of Direciars that the instrumant af transfer signed by or on behalf of the ransierea has bean
last, the Company may register tha transfer on such terms as to indemnity as tha Board may think
fit. Provided furthar that nothing in this article shall prejudica any power of the Company to registar
as shareholdar any parson to whom the right 1o any shares in the Company hes fransmitted by
cperation of law.

B1. Subject to the provisions of section 111 of the Act and subject to the provisions of saction
224 of the Becurliies Confract (Regulation) Act and/or any statutary modification for the times baing
in farca, the directors may, at their abaciuta and uncontralled dizesation decline 1o ragistar of
acknowladge any fransfar of shares not being fully paid up and shall not bé bound 1o give any
reason for such refusal and in particular may so decling in respact of shares upon which the
company has a lien or whilst any monaye in respect of the shares desired to be transterred or any
of them remain unpaid and such relusal shall not be altectad by the fact that proposed transferee
Is giready a member. Provided that registration of @ transfer shall not be refused on the ground
of the transieror being adher alona or jointly with any other person or persons indebted to the
Company on any account whalsosver except as stated harainabove. The registration of transfer
shall ba conclusive avidence of the approval by the Directars of tha transferas,

92. lithe Company refuses 1o register the transfer of &ny shares or transmission of any right
thersin, the Company shall within one month from the date on which the instrument of transiar oy
inlimation of Wansmissaon, was odged with the Company, sand nolice al refusal to the transferes
& transferor of the person giving intimation of the iransmission, as 1he case may be and there upon
the provisons of Section 111 of the Actor any statutory modification thereof for the time being In
forca shall apply.

53. A transfer of a share in the Company of a decgased member thereol made by his lagal
represantalive shall, although the legal representative is not himself 8 member, be as valld as il
he had been a mamber at the tima of the execution of the instrument of ransler,

24, The Instrument of transier shell after registration be retained by the company and shall
ramain in its custody. All instruments of transter which the Directors may decine to register shall
gn demand be returned to the person dapositing the same. The Direclors may cause 1o ba
desiroyed al ranster deeds lying with the company for a period of ten years or more.

55. The Directors shall have power, on giving not less than seven deys pravious nolice by
advertisement as required by Section 154 of the Act 1o ciose the transler books of the company,
the Regisier ol Members or the Register of Debeniumn-holders at such time ar times and for such
pericd or periods of time not exceading in the whola 45 days in each year butl not exceeding 30
days at atime as may seem expadient to the Board,

6. Theexecutcrs or adminisirators or the holder of a Succession Cerificats in respect of the
eslate of a deceased member (not being one of two or more joint holders) shall be the only persan
recognised by the Company as having an fitle ta the sharas registered in the name of such mambar
and the Company shall not ba bound 1o recognise such executors or aoministrators unless such
exacutors or administrators shall have first obtained Probate or Letters of Administration or
Succession Certificate as the case may be, from a compatent Cour in Indla, provided that in any
casa where ihe Directors in their absolute discretions think fit, the Directors may dispense with the
production of Probate or lelters of Administration or Succession Cerificate and under the
provisions of Article 57, ragister the name of any pedsen who claims o be absciulely entitied 1o
tha shares standing in the nama of a decsasad marmbar, as 8 member,

57, Subject to the provisions contained In Arlicles 51 and 52 hereod, any person, becoming
entifled 1o & share in consequence of the deaih, lunacy or Irsalvency of any member, upon
produsing proper evidence of the grant of Probate or Leters of Administralion o Suecession
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Certgicate or such other evidenca thai he sustains the character in respact of which ha proposes
o act under this clause or of his title to the shares a3 the Board hinks sufficient, may, with tha
consent of the Board (which it shall not be under any obligation 1 give), be registered as a
member in respect of such shares or may subject to tha regulations as 1o fransfar hareinbefare
comained, franster such shares. Thizs clause is harain referrad to as the ransmission clause.

58. Subjectio the provisions of the Act and these Articles, the Directors shall have the sama
rights 1o refuse o regisier as member 8 person entitied by ransmission to any shares or his
nomines 2z i he weare the rransferee named in an ordinary ransier presented lor registration.

E9. A parzon entitled to a share by ransmizsion shall, subject to tha right of the Directars to
retain such Dividends or money as hereinalter pravided, be entitied 1o racaive, and may give a
discharge for any dividends or other moneys payable in respect of tha share,

B0. Ewvery transmission of a share shall be verified in such manner as the diraciors may
requine and the Company may refuse to ragiater any sucha ranamission untl the same to be ao
varified or uhill or unless an indemnlty be glven to the Company with regard fo such registration
which the Diraclors at their discretion shall consider sufficient, provided nevertheless that there
may not be any cbligation on the Company or the Directors to accept any indemnity.

61, Nofee shall be charged for regisiration of iransfer or iranamission or issue of new share
cartificates in replacemeant of thosa which are olg, Secrepit, wern-out or whare she cages on the
reverse of the share cerificatas for recording fransfers have been fully utlized. Also that no fee
be charged for transmission of shares or for registration of any power of Attarney, Prabate, Letter
af Administration or ather similar documeninton,

62. The Company shall incur no Eakility or responsibility whatscever in consequence of its
registering or giving effect lo any transier of ghares made, or purporting 1o be made by any
apparant legel owner thereof (as shown or aopearing n the Register of Members) to the prejudics
of persons having or claiming any equiteble right, titke or interest 1o or in the said shares
natwithiatanding that the Company may have had notice of sash equitable right, fitle af interest
or may have recelved a notice prohibifing regisiration af such transfer and may have entered
swch notice or referred such nofice thereto in any baok of the Company and the Company shall
rot be boaund or required to regard or atiend or give effect to any netice which may be given to
it af any equitable right, title or Interest or be under any lability whatsoever for refusing or
neglecting sc 1o da though it may have been anterad or raterrad to in soma book of the Company.
The Company shall nevertheless be at iberty to regard and attend 1o any such notice and give
aeffect therato, if the directors shall so think fit.

CONVERSION OF SHARES INTO STOCK

63 The Company by ordinary resclution in General Meeting may
(&) cenver any paid-up shares intc siock; and

(b} conver any swsk ino paid-up sheres of any denominaton.

B64. The holders of stock may transfer the same or any part theceof in the same manner as
and subject to tha same reguiations under which the shares from which the siock arose migl'ﬂ
before the conversion have been transferred, or as near thereto as circumstances admit :
Pravided that the Board may fram time to time fix the minimum amount of stock transferable, so
however thal such minimum shall not excaed the neminal amount of share from which the stock
ansa,

B5. Tha holders of stock shall according 1o the amount of siock held by them, have the same
rights, privileges and advantages as regards dividends, participation in profits, voting at meetings
of the Company, and other mattars, as if they hald tha shares from which the siock arose bul no
such privilege or sdvantage (except a5 10 dividends, paricipation in the profits of the Company
and in the assats on winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have confarred that privilege or advantage.

86, Such of the reguistions of the Company (ather than thase relating to share warants| as
are applicable to paid-up shares shall apply 1o stock and the words "Share® and "Snareholdar
in those regulations shall includa "Stock” and "Stock-holder” respectively,

10



INCREASE. REDUCTION AND ALTERATION OF CAPITAL.

67. The Company may from lime to §me by special resolution in General Mesling incroase
ils shara capial by the ereation and iszua of new shares of such amaunt as it thinks expedient.
Subject to the provisions of the Act, the new shares shall beissued upon such terms and conditions
and with such nghts and privileges annexed ihereio a3 by the General Meeating creating the same
shall ba directad and if no direction be given, as the directors shall determine. Such shares may
be issued with a preferential or gualitied nght as to dividends, and in the distibution of assets of
the Comparty, and with a right of voting at a General Mestling ol the company In conformity with
Sections 87 and &8 of the Ast. Whenever the capital of the Company has been increased under
e provisions of this Article, the Directors shall comply with provisions of Saction 87 of the Act,

68. At any time atier e expiry of two years from the dats of lermation of the Company or at
any Lime aller he expiry of one year from the date of aliciment of shares in the Company, made
for the lirst time (whichever is earlier), it iz preposed 1o Increase the subscribed capital of the
Company, by allotmant of further sharas, than such further sharas shall ba offared 1o tha parsons
wha, at the data of the offer are hoiders of the equity share of the Company, In proportion as nearly
ag creumstances admit, to the capital paid up on thoze shares at that date and such offer shall
be made in accordance with the provisions of Section 81 of the Act, Provided thal nobwithstanding
enything hereinbefore conlained the furher shares aforesald may be offered to any persens,
wihiather or not those parsons include the persons who, at the date of the offer, are holders of the
equity shares of the Company in any mannar whalsoaver:-

(a) If a Special Aesclution 1o that effect |s passed by the Company in General Meeting; or

(b} Where no such Special Resolution s passad, if the voles cast {whether on a show of
hands or on poll as the case may ba) in favour of the proposal contained in the Resolution
maved in General Meeting (including the casting vote, if any, of the Chairman) by
members who, being entilled so to do vote, in person, or whera proxies are allowed, by
provy axcaad the voles if any, cast against the proposal by mambers so entitied and
valing and tha Central Governmani is salisliad on an applicatisn made by the Board of
Directors In thal behall, that the proposal is most baneficial to the Company.

(2) MNothing in this Articla shall apply 1o the increasa of the subscribed capital caused by the
exercise of an ophon altached lo debentures issued or loans raised to convert such debentures
or leans into shares in the Company or 1o subscribe for shares in the Company (Whether such
option is conferred in Articie 63 or oiherwise) provided thal the tarms of the issue of such
debeniures or of such (oan : include a lerm providing for such option and such terms have bean
approved Dy a Spedial Resclubon passed by the Comparny in General Mesting before tha issus
of the debentures or the raising of the ioan and aiso the same has either boen approved by the
Central Government belore the issue of the debentures or the raising of the loans or is in conformity
with the rules, it any, mads by the Sovernment in this bahal,

88. (1) Excapt 3o tar as atherwiss pru‘u‘ld&d by the conditions of ssus of shares or by thase
presents, any capital ralsed by 1he creation of naw shares shall be considerad part of the osdginal
capital and ghall be subject 1o the provisions herein contained with reference 1o the paymant of
calls and instalmenis, transfer and transmission , forfeiture, Ren surrender, voling and otherwise.

(2} Subiect to the provisions of Section 80 of the Act, the Company shall have the pover o
Issus Preferance Shares which are, or, at the option of the company, are liable 1o be redesmed,
and the redemption may, subject to the provisions of Article 5 hereol be effected in the manner
and subject 1o the terms and provisionis of ils issue.

{3) Cniheissue of Redeemable Prelerence Shares under the provisions af Clause (2) herao!,
the following provisions shall take effect:-

(&) naosuch shares shall be redeemad except out of profits of the Company which would
oiherwize be available for dividend or out ol the procesds of & fresh issue of shares made
far the purpase ol 1ha redemplion;

(b} nosuch shares shall be redeemed unless they are fully paid;

ig) the premium, il any, payable on redempiion must have been provided for out of the prolits
E;; g ﬂimpan].r er the Company's Share Premium Account before the shares are
eemad:
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{d) whare any such shares are radeamaed etharwlse than out of the proceads of a iresh
isswa, there shall, out of ™a profits which would othernwisa have been avallable far
dividand, bBa transferred to rezerda fund, to be called the "Capital Redempiion
Feésarva Account’, B sum egual to the nominal amaunt of ine shares 1o ba redesmed
and tha provisions of the Act relating %o e reduction of the share capital of the
Company shal,, except as provided in Seclion &0 of the Act, apply as it the Caplial
Fedemption Reserve Account were parl of the paid up share captal of the
Company,

Resirchon o Purchases . 70 (1) The company shall not have the power to buy its own shares uniess the consequent
by Ine Company afl%  recicfion ef capital ie effected and sanctioned in pursuance of Anicle 71 o in pursuance of
Sections 100 ta 104 or Section 402 or olher applicable provisicns (if any) of the Act,

(2) Exceptiothe extent parmitied by Seelion 77 of applicable provisions (il any) of tha Act,
ihe Company shall not glve whalhar directly or indirectly and whether by means of a loan,
guarantes of security or otherwise any linancial assistance lor the purpose af or in connection
with the purchase or subscription made o to be made by any person of or for any shares in tha
Company.

Reduction of Capitel, 71, The Company may, subject to the provisions of Secticns 7B, 80, 100 2 105 inclusiva,
ot thi Act, frem time 1o time by special resciuticn reduce i1z share capital and any Capital
Redemption Resare Account or other Premium Account in any way authorised by faw and in
particular may pay off any paid-up share capital upon the footing that it may be called up again
or otherwise may. If and sa far as is necessary, alter its Memorandum by reducing the amount
of [t5 share capital and of its shares accordingly.

| . i :
i 4 i m";'i__Th& Company may in General Meeting alter the conditions of its Memorandum as

[a) Consolidate and divide all aor any of the share capital into shares of larger amount
than ils existing shares:

(B} Sub-divide Its shares or any of them into shares of smaler amounts than originally
fixed by the Memorandum, so however, that in the sub division, the proportion
Betweaan the amount paid and the amaounts, il any, unpald on each reduced share
shall be the same as if was in tha casa of the share from which the redeeed share
is derived:

(c] GCamncel shares which at the date of such General Meetng have not been taken or
agreed o be taken by any person and diminish the amount of its share capital by
the amount of the shares so cancelled,

Whenever the Company shall do any one ar moré of the things provided for in the fore
going sub-clauses(a), (b) and (c) the company shall, within thirty days thereatter give notice
ihereof to the Ragistrar as required By Section B5 ot tha Act specifying, as the cass may ba, the
share consalidated, divided, sub-divided or cancelled.

syue af Enhar pari 73. The rights conferred upon the hoiders of the shares of any class issued with preferred
passe shames nof o or ather rights shall not, unless otherwise expressly provided by the larms of issue of the shares
ﬂﬂﬂﬁ_zﬂwﬂ"r‘_“ , of that class be deemed to be vaned by the creation or issue of lurther shases ranking pasi passu

therawiin,
MODIFICATION OF RIGHTS,

Modiicasars o Rights of 73-A, Il at any ima the share capiial is_ divided inta differant classes the nghts amachad (o

any class of shares.  any class of shares (Unless othenyvize provided by the tarms of issue Of the shares of thal class)
miady, subject to the provisions of Seclions 108 and 107 ol the Act, be modified, commuted,
affecied, abrogated or varled (wivethar or not the Company is being wound wp] with tha consent
in wriling of the halders of that class of shares, and all the provisions hereinalier contained as to
General Meeting shall mutatis mutandis apply to every such Meeting.

JOINT HOLDERS
Jainthodars, 74. Whera two or more persons are registared as the hoiders of any share they shall be

deemed to hold the same as joint-tenants with benelit of sunivership subject to the feliowing and
other pravisions contained in these Ariclas:-



(a) The {Olm-rrulduﬁ-nl any share shall be liable severally as wall as jointiy for and in fespect

of all calls and othar payments which ought to ba made in respect gUch shara,

On tha ceath of any such joint-holder the survivor of gurvivors shall be tha anly person
or persons recognised by the Company as having any tihe 1o the share but the directors
miay require such evidence of death as they deam fit and nothing horaincontained shall
be taken to release the estate of & deceased joini-hoider from any laiability in respect of
the shares haid by him jeinty with any other person.

Oy the person whose name atand first in the Register of Mambers may give effectual
receipts for any dividends or other moneys payabla in respact of swch shares.

Only the person whose name stands first in the Register of the Members as one of the
joint-hoiders of any share shall be entitled 1o delivary of the certilicates relating 1o such
share of 10 receive documents (which expression shall be deemed to include all
documents referred ta in Anisla 211) from the Company, and any documants sarved on
ar sent 1o such parson shall be deamed sanvice on all the joint-holders.

Any one of two of more joint-holders may vole at any meeting eithar parsonally or by
proxy in respect of such shares as i he were solaly entithed thereto and if more than one
of suich |oint-holders be present at any meeing parscnally or by proxy then anae of such
Enr!nﬂs so prasent whose name stands first or higher (as the case may hlJ“m the

eqister in respect of such share alone be entitied to vate in respect thereol but the other
or others ef the joint hoiders shall be entitied 1o be prasant at the mesiing. Provided
always thet a joint-hoider present at any meeting personally shall be entitlad to vole in
preference o @ joint-hoider present by pmxg itheugh the name of such joint-holder
present by proxy stands first or higher in the Ragister in respect of such shares. Several
exscutors or administrators of a dacaasad member in whose (deceased member's sale
narmnd any share stands shall for the purposes of this sub-clause ba deemed joint-holders.

(B)

{c)

()

(el

BORROWING POWERS

75 Subject to the provisions of Section 282 and 293 ol the At and these Arficles and without
prajudice 10 the other powers conferred by these Artlcles, the Direciors shall nave 1he powers,
from time ta time &t their discretion, by a Aesclution passed ai a meeding of the Board and nat by
tha Circular Resclution, 1o accepl deposils from mambers, gither in advenca of calls ar etherwise,
endgenarally raise or borow or secure the paymaent of any sum or sums of moneys for iha purpose
of the Company provided that the total amount barrowed at any time together with tha monays
already borowed by the Compnay (apart from temporary loans obtained from tha Company's
Bankers in the ordinary courss of business) shall net, without the consent of tha Company in
Ganeral Masting, excead the aggragate of the paid-up capital of tha Company and its free resenves,
that is to say, resarvas nel set apart for any spacdlic purposa. Such eonzent shall ba obtained by
an ordinary resolution which shall provida for the tatal amount upto which moneys may be borrowad
by the Board. The expression "Temparary Loans® in this Article means loans repayable on demand
or within zlx months lrem the date of the loan such ae shodt term cash cradit arangement,
diecaunting af blla and the issue of other short-tarms loans of seasonal charactar BU do0as nol
inelude loans ralsed for the purpese of financing expenditure of 8 capital nalurs.

76. Subject to the provisions of tha Act and Ihese Articles, the Directors may, by resolution
passed at the meeting of the Board and not by resolution by crcular, ralse and secure thie payment
of such sum or sums in such manner and upon such terms and conditions in all respacts as thay
shink fit and in particular by 1he issue of bonds, perpetual or radeemable debentures or debanture
stock er any mortgage or charge of other security on the undertaking or the whole or any part of
the property of the Company (both present and future) including its uncalled capital for the time
bing.

77.  Any bonds, debentures, debenture-stock or other securities issued of 1o ba izsued by the
Company shall be undar the control of the Directors who may issua them upon such rms and
sonditions and in such mannar and for such consideration as they shall consider 1o be for ihe
henalit of the Company.

78, Denentures, debenture-siock, bonds or other securities may be made assignable fres
from any equities between the Company and the persen to wham the same may be issuad.

79. Subject to the provisions of the Act and these Articles, any bonds, debentures, debenture

stack ar olher securlties may be issued at a discount, premium o clherwise and with any special
privileges and conditions as to radamption, surrender, drawings, aliotment of shares, atiending
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(but not valing) at General meelings, appointment of Directoss and ctherwise. Provided that
oonds, dabentures, debenture stock or ather securities with a righit to allotmant af or conversion
inta sharas shall not be issued excep! with the sancton aof the Company in Ganaral mesting,

80 I any uncalled capital of the Company is included in or charged by way of any morigage
ar other security by the Directors, the Direciors shall, subject to the provisions of the Act and the
Articles, make calls on the members in raspect of such uncalled capital in trust for the person in
whose favour such mortgage or seeurity is exscuted of if permitted by the Act may by Instrumant
uncier the Company's Seal authorise the persen in whose faveur such mongage or security is
any othar person in trust lor him to receive maneys payable on call from the member in respect
of such uncalled capital and the provisione herelnbefore cantained in regard to calls shall mutatis
mutandis apply to call made under such autharity and such authority may be made exarsisable
either conditionally or unconditionally and sither presantly or continganty and sither to the
exclusion of the Directars’ power or otherwise and shall be assignabls if expressad o to ba,

81. Subject to the provisions of the Act and these Articles, If the Directors or any of them cor
any ather person shall incur or about to incur any Aability whather as principal or suraty for the
payment of any sum primarily due from the Company, the Directors may execute or causs to b
executad any mortgage, charge or security of, on ovar or sffecting the whale ar any part of tha
assels of the Company by way of indemnity to sacure the Direciors or any other person so
becoming fiable as aforesaid from any loss in respact of such liability.

82. Tha Board shall cause & proper Register to be kept in accondance with the provisions of
Section 143 of the Act of all morigages, debentures and charges spacifically aftecting the property
af the Compnay including all floating charges on the undortaking er any property of the Company,
and shall cause tha raquirements of Sections 118, 125 and 127 (o 144 (both inclusive) of the Act
in that behalf to duly complisd with (within the time prescribed by the said Sections or such
extensions thereo! as may be permitied by the Cour or the Registrar of Companies) so far as
they are fo ba complied with by the Company. The Company, shall, comply with the provislons
of Beclion 135 of the Actas regards modification of a charge and its ragistration with the Registrar.

GENERAL MEETINGS

B3, The Statutory Meeting of the Company shall be held at such place and time (not less
than one month nor more than six months from the date on which the Company Is entitied to
commence business) as the Direclors determing, and in connection therawith, the Directors shall
comply with the provision of Saction 165 of tha Ast

Ba. (1} Tha Company shallin additicn to any other meatings, hoid a General Meeling (herain
called an *Annual General Mesting”) at the intervals and in accordance with the provisions herein
spectied. Tha Company shall hoid its first Annual General Meeting within eightesn manths from
the date of the incerporation of the Company and If such Genral Mesting is hald within such
period 1 shall not be necessary for the Company 1o hold any Annual General Mesting in the year
o¥its Incorporation ar in the following year, bul subject 1o the a‘oresaid provisions as the Annual
Maating shall be so held at lsast once in every calendar year and within six months after the
expiry ol each financial year and that not mare than fifteen months shall elapse between the date
of ana Annual General Mesting and the next, Provided however that if the Registrar of Campanies
shall have for any special resson extendad the time within which any Annual General Meating
shall be hald by a lurther pariad nol exceeding three months, the Annual General Masling may
b held within the additional time allowed by the Reglstrar,

(2] Every Annual Ganeral Meeting shall be called lor at a ime during busingss hours
and an such day (not being & public holiday) as the Directors may frem time o time delerming
and It shall ba held either at the Regisared Office of tha Company o al some other place within
the city, town or village in which the Ragistered Office of the Company is situnted. The Company
may by a resclution passad at one Annual General Maating, fix the time for its subsequert annual
General Masting. The notice calling the mesting shall specify it as the Annual Genaeral Mesting,

85. All General Maefings other than Annual General Mesatings shall be called Extia-ordinary
Genoral Mastings,

86, The Board of Directors may call an Exirasrdinary General Masting whenever they think
fit.

B7. (1) The Board of Direciors shall, on a requisition of such number of members of he
Company shall hold, in regard to any mattar a1 the dale of deposil of e reguisiton, ned less than
one-lenth
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of such of the paid-up capital of the Compary upon which all calls or other moneys than dua shall
have been paid, as at that date carries the right of voling in regard lo the matter, forth-with procaad
duly to call an Extraardinary General Meeting of the Company &nd the provision of Section 188 of
the Act {including the provision below) shall be applicable.

[2] The requisiticn shall set cut the matter for the consideration of which the mesting Is 1o
be calad shal ba signad by requisitions. and shall be deposited a1 the Aegistered office of the

Company

(3} The recuisition may consist of saveral documenis of llke form, each signad by ona or
more requisiticnists.

(4) Where two or more distinct maners are spacified in the requisition, the provisions of
clause (1) above shall apply separately In regard to each such malier, and the requistion shall
asordingly be valid only in respect of those matters in regard to which tha condition specified in
that clausa ie fulfilled,

(5 If the Board of Directors doas not, within twanty-one days from the date of the deposil
of a valid requisition In regard to any matters, procesed duly to call a meeting for the cansidaration
of these matters on & day not later than forty-five days from the date of the deposit of the requisition,
the meeting may be calied by the requisitionisis themseives or by such of the requisitionists as
regresent either & majodity in value of pald-up share capital held by all of them or not lass than
ona-tanth of such of the paid up share capital of the Company a5 is refarrad to in Clausa (1) above
whichewar ia less,

{6} A mesting called under clausa (5) above by the requisitionists or any of them shall be
called |n the same manner similar as that In which mestings are to be called by the Board, but
shall not be held afier the expiration of three months from the date of the deposits of the requisition.

(7] Any reasanabia axpanses incurred by the requisitionists by reason of the failure of the
Board duly to call mesting shall ba rapaid to the requisitionisis by the Compary; any sUm s0 repaid
=hall be repaid by tha Company oul of any sums due of to becorme due from the Company by way
of fees or other ramunaration for their services to such of the Directors as were in default,

88, (1) A General Meeling of the Company may be called by giving not igss than tventy one
day’'s nolioe In writing.

(27 Howevar a Ganeral Meeting may be called alier giving shorter notice than twenly-one
days, if the censent is accorded thereof;

) Inthe case of an Annual General Meeting, by all ihe mambars entited to vote
thersat; and

{{) Intha casa of any othar mesting, by Members of the Company holding not less than
5 per cent of such part of the paid-up share capital of the Compary as ghves a
righl 1o vote at that mesting.

BS. (1] Every notice af a mesting of the Company shall specily the place and date and haur
of the mesting, and shal contain a statement of tha business to ba iransacted theraat.

{2} In every nofice there shall appear with reasonable prominence a statement that a
membar antited 1o attend and vota is entitled 1o appoint @ proxy to attend and vote Instead of
himsalf, and that a proxy naed not be a member of the Company.

90, (1) Inthe casa of an Annual General Mesting, all business to ba transacted at the meating
shall be deamed special, with the exception of business relating 1o -

(il theeansideration of the Accounts, Balance Sheet and Profit and Loss Account and
tha Report of the Beard of Directors and the Auditors;

{ii} e declaraton of dividend,

{iii) the appoinimant of Direclors in the place of thase retinng;

W) the appointment of and the lixing of the remuneration of the Auditors.
{2) In the case of any ofher meeting, all business snal be ceemed spacial.

{3) Whera any itern of business to be transacted af the maating is desmed 1o ba spacial
as aforesald, there shall be annexed to the natice of the maeting a statament setting out all matanal
facts concerning each such em of business including in pariicular, the nature of the concam of
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interast i any, therein of every Director and of the Manager. Provided that where any item af
special business as aforesald 1o be transactad A meeting of the Sompany relates to, or ellects,
any othar Company the externt of the shareholding interast it any, in that other Company of avary
Director and the Manager of the Company shall also be set cut in the axplanatory statement, if
tha extent of such sharehclding interest is not less then 20 por cent of the pald-up share capital
of that ether Company,

(4} Whera any |tam of business to be tranzacted al the mesting of the Company conaists
of according the approval of the meetng o any documant, the time and place where the
document can be inspected shall be specified in the explanatory statament,

81. Notica of avery meeting shall be given 1o every member of the Company In any manner
authorised by Sub-Sections (1) to (4) of Section 53 ol the Act and by thesa Aricles. It shall be
given to the persons entilled fo a share in consequence of the death or insalvency of a member
by sending it through the pos! in a pre-paid leiter addressed 1o them by name, or by the title of
the represaniatives of the decaased or assignoes of the insolvent or by any like description, at
the address, if any in India supplied for the purpose by the parscn dlaiming to be so entitied, or
until such an address has been so supplied, by giving the notice in any manner in which it mighi
heve been given il the death or insoivency had not ccowrred. Pravided that where notice of &
meeling is given by advertising the same in & newspaper circulating in the nelghbourhood of the
registered office of the Company as provided for In Sub-Section (3) of Saction 53 of tha Act, the
explanatory statement need not be annexed to the notice as required by Section 173 of the said
Acl, butit shall be menticned in the advertisemeant that the stalement has been lorwarded to the
mambers of the Company.

§2. Notice of every meeting of the Company and every other communication refating to any
General Meating of the Comparny which any member of the Company is entitied to have sant o
him, shail ba given to tha Auditar ar Auditors for the time being of the Company, In the mannar
authorised by Seclion 53 of the Act; s in tha case of any membaers of the Company.

93, The accidental omission to give notice of any mesting to or the non-receipt of any notice
by any membar or other parson 1o whom it should be givan ehall not invalidate the procesadings
at the Meaeating ar the Resclution passsd thareat,

84 (1) Where, by any prevision contained in the Act of in these Articles, Special Nofice is
required on any resclution notice of the intention to move the resalution shall be given o the
Company not less than fourtesn days belfore the maeting at which it is 10 be moved, exclusive
of the day on which the nolice is served or deemed 1o be served and the day of the meeting.

{2) Thia Gnmpa.nr shall, immediately after the notice of the intention to move any such
resofution has bean received by it give its member natice of the resolution In the same manner
as ks given notice of the mesting or if that is nol practiceble, shall give them notice thereof, either

by acvertisement in a newspapes having an appropriate circulation or in any cther mode allowad
by mese Articies, nol less than seven days belors the meeting,

PROCEEDINGS AT GENERAL MEETING S,

85. Five members entitlad to vote and present in person shall be & quorum for a General
Meeting and no business shall be transacted atany General Meeting unless the quorum requiste
be prasent at the commaencemant of the businass,

96. I within hatf an hour after the time appointed for the holding of a General Maating a
quorum be nol present the meeting If convenad on the requisiion of shareholdars shall be
diszalved and in every other cass shall stand adjourned to the same day in the nexi week or if
that day is a public hollday until the next succeeding day which is not a public holiday at the same
lime and place or to such other day, time ard place as the Drectors may by notice to the
sharenciders appoint,  at such adjournad meeting a quorum be not prasent within half &n hor
thosa mambars presant shall be a quorum and may transact tha business for which the masling
was callad.

87. NoBusiness shall be ransacted at any adfournad meeting other than the business which
might have been iransacied al the meating from which the adjoumment took place,

28. The Chairman and in his absence, the Vice-Chairman of the Board of Directors shall be
eniitled io take the Chair at every General Mesting. If there be no Chairman/Vice-Chairman or
If @t any meeting he shall not be present within 15 minutes after the time appointed or helding
such meeting or is unwilling to act, the Directors present may choose a Chairman and in detault
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gl their doing 8o, the members prasant shall choose one of ther member 10 be the Chairman of
the resting.

29, (1) Mo business shall be discussed at sny Gaenersl Mesting Bxcepl the election of &
Chairman whitst the Chalr ia vasant.

(2} if & poll is damanded on the election of tha Ghalrman il shall be taken fotnwith in
aceordanca with the provisions of the Act and inese Aricles. The Chairman ao glected oa & show
of hands will exercisa all the powers of the Chalrman under the Act and these Articles.

{3} ! spime other person is elected Chairman as a rasult of tha poll ha shall ba Chalrman
fior 1hve rest of e meeting,

100 The Chalrman with the consan of any mesting at which a guerum is prasert, may adioLrn
any meating from time 1o time and from place to place in the city or the town o village In which
the Registarad Office ol the Coempany |5 slivatad

101, Whan a meeting ks adjourned for thiry days or maore, notice of he adjournsd mesating
ghall be grvan as in the case of an angnal meeling. Save as alcresaid it shall not be necassary 12
give any notica of an adjournment or of the business to be tranaacted 6t an adjoumed meeting

102 At any General Meeting, a resolution put to the vote of the meeting shall, unless poll is
(before of on the declaration of the result of the show of hands) deamed ba decided on a show of
hands and unless & poll is so deemed, a declaration by the Chalrman that a resalution hes Dean
saried, either unanimously or by & particular majority and an eniry 10 thai affact in the books
sontalning the minutes of the proceedings of the Company, shall be candusive evidence of the
fact, withaut proct of tha number or proportion of the voles cast in favour of or agalnst such
resniuticn,

103, Bafars or on he deciaration of the resull of the voting on any resclution on a sNOW of
hands, 2 poll may be ordered 1o be 1aken by the Cheirman of kis own motion and shall be crdered
to ba taken by him on a demand made in that behall by atleast five mamoais having the right 1o
vole on the resclution and presant in person ar by proxy or by a culy constituled attcrney in case
the member is a Company or & Corporation aithe reglstared in india or abroad or oy any membar
present in parson or by praxy and having not ess than one-lenth af tha tolal voting powar in
respect of the resalution or by any member of members present in personar by proxy and holding
shares in the Company, contering & right e vete on the resolution being shares on which an
aggregate sum has been paid up which is not less than ane-tenth of the iotal sum pald-up on all
the shares cenferring hat right. The demand for a poll may he withdrawn at any time by the person
or parscns who made the demand.

104, A pod demanded en any question (other than the alection of tne Chalmman or on & guestion
el adkowrnment, which shall be taken farthwith) shall be taken at such place in tha city, fown or
vilage in which the Registered Office of the Company 1 sliuated and al such time, not, being laer
thian foty-gight hours from the time when the demand was made, as the Chairman may direct.
Sublect to the provisicns of the Act, the Chalman of the mesating shall have power to regulate the
manner in which a poll shall be taken, including the power fo taxe the pall by apen voting or by
sacret ballot and either at ance or after tha interval or adjournment o otherwise and the result of
tha pall shal! be deemed to be dacision of the mesting on the resolution on which the poll was
taken.

108, \When a pofl is to be taken, the Chairman of the mesting shall appoint two serutineers 10
serglinise voles given on the pell and to report thereon ta kimn. The Chairman shall have the power,
at any time before the result of the pell is daclared. fo ramaove a scrutinear from office and 1o fill
vacancies in the office of sorutineers arlsing from such removal of from any ather cause. Of the
two scrutinesars appointed under this Articie, one shall always be a member (not baing an officer
or employee of the Company) présent al tha mealing provided such a member is available and
willing 1o be appointad

106, The demand for & poll shali not prevent the continuance of meeting for transaction ot any
nusiness other than the question of which poll has been demanded.
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187, In ase af an oquality of voles, whether on a show of hands or an a pal, the Chairman
af the meeting at which the show of hands takes piace, or at which tha pail iz demanded shall
be enfilled to a Casting vote In additon to his own vate or voles which he may be entitled as a
member,

, 108, At every Annual Genaral Meeting of the Company there shall e faid on the lable the
Directors” Feport and audited Statemant of Ascaunts, Auditer's Report (if not already incor-
perated in the audited accounts), the Proxy Registar with proxies and the Hegister of Direclors
and Managing Dirsctor's or Manager's holding maintained under Section 307 of the Act. Thie
Auditors Report shall be raad belore the Company in General Mesting and shall be open to
inspection by any membar of tha Campany

108. A copy aach of the following resclutions (logether with a copy of statemeant of material facts
annexed under Section 173 to the notice of the meeting in which such resolution has bean passad)
cr agreemant shall, within firty days after the passing or making therael, be printed or typewrinen
and duly cerlilied under the signature of an afficer of the Company and filed with the Registrar:-

(a) Special Resciutions:

(b} resolutions which have basn agreed to by all the members of the Company but
which, it not so agreed 1o, would not have been effactive for thelr purpose unless
they had baan passed as special resolufiona:

(€) resolulions of tha Board or agraements relating to the appointment, re-appointmen:
or renewal of the appeintment or variation of the terms of appeinimentcf a Managing
Crirectar,

{d) resolutions or agresments which have been agreed by all the members or any class
of shareholders but which if not 30 agreed fo, would not have been effective far
thelr purpose unless they had been passed by some particular maiority or other-
wise N some particular manner and all resolutions or agreaments which aftectively
bind all the members or any class o shareholders though not agresd to by all thasa
MeEmans;

(g} resoiuticns requiring the Company to ba woaund up veluntarily passed in pursuance
of Sub-sectian {1] of Seclion 484 of tha Act

(1) resolution passed by the Company according consent to the exercise by its Board
of Directors of 1he powers under clause (a}, clavse {d) and clausa {g) of sub.saction
{1} of Section 293 of the Act; and

(g) resclution passed by the Company epproving the appoiniment of sale salling agents
under Section 254 of the Act.

A copy of every resolution which has the effect of altering the Anticls of Association of
the Company and a copy of every Agreemen referred to in the above sub-clauses {c) and {dj
shall be embadiad In and annexed fo every copy of the Aricles izsued alter the passing of the
resolution or the making of tha Agreemant

110, The Compary shall cause minutas of ail proceedings of every General Meeting 1o be
kept in accordance with the provisiens of Section 133 of he Act, by making, within thirty days of
the conclusion of such mesting, entries thereol in bocks kept for that purpose with their pages
consecutively numbered. Each page of every such book shall be inltialled or signed and the last
page of the record of proceedings al each meeting in such beok shall be dated and signed by
tha Chalrman of the same meeting within the aforesaid pericd of thirty days or in the event of the
desath or inability of that Chalrman within that pericd, by a Director duly authorised by the Board
for that purpose. In no case the minutes of the proceedings of a-mesting shall be attached 1o
any such bock as aforesaid by pasting or otherwise. Any such minutes kept as aforesald shall
ba evidence of the proceedings recordad therain,

111.The books containing the aloresaid minutes shall ba kept al the Ragisterad Office and
be open dufing business hours for the inspection of any membear without charge subjact to such
reasonable restrictions as the Company may by these Articles or in ganeral mesting Impose in
accordance with Section 196 of tha Act Any member zhall bé entitled 1o be fumished within
seven days after he has made a request in that behall to the Company with a copy of the mintes
on peyment cf thirty-seven paise of every one hundred words or fractional part thereof reguired
to be copied.

112. Mo repaort of the proceadings of any General Meeting of the Company shall be circulated
or adverised at the expense of the Company unless it includes the matiers required by these
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Articles or Section 193 of the Act 1o be contained in the minutes of the proceedings of sush
maalng,

VYOTES OF MEMBERS.

113. Subject 1o the provisions of the Act and these Aricles, volas may be given sither
parsonally or by proxy of in the case of a body corporate alse by a representativa duly authorised
undar Section 187 of the Actand Article 115 hareal.

114, Subject to the provisions of the Act (and particularly of Sactons 87,88 and 92 (2) thered!)
and of these articles:-

{1] Upon ashow of hands every member holding oguity shares and antitied 1o vote

and prasent in person indudinln a I:rox:n! a corporation or a representative of 8
Company as mentioned in Arficle 115) shall have one vole,

{2) Upan a poll the voling right of avery mamber holding equity shares entitied to vole
and present in person (including a prowy of & corporafion or a representative of &
company prosent a8 aloresaid or by proxy shall be in the same proporion as the
eapital paid on the aquity share or shares {whather fully paid or parily pald) held by
him bears to the total paid-up equily capital of the Company.

{3] Upen ashow of hands or upan a poll, the voting right of every rrémber hnh:llng
preferance shares shall be subject 1o the provisions, limitatiens and restrictions i
dewn in Sacton 87 af the Acl.

115. Mo member nat parsonally prasent shall be entibied 1o vota on & show of hands unlass
such member is 2 Corporation present by proxy o uniess such mamber is & body corporate present
by a representative duly authonsed under Saction 187 of the Act or by a proxy in which case such
praxy ar representstive may vole on a show of hands as If he were a mamber of the Company.

116, Any persan entitled under the Transmissian Aricte (Arlicle ST herscl) to transier any
shares may vote at any General Mealing in respact thareal as i he wers the registered holders of
cuch shares: provided that atisast forty-ekght hours belore the time of holding of the masting or
adjourned mesting as he case may be at which ha propases to vote he shall satisty the Directors
of his rignt to transler such shares and give such indemnity, if any, as the Directors may require.
uniess the Directors shall have previcusly admitted his right to vate at such meeting in respec
iheraot,

117, A member of unsound mind of In respact of whom an order has been mace by any Court
having jurisdiction in lunacy, may vola, whether on & show of hands or on a pell by his committee
ot other iegal guardian; and any such committee or guardian may, on a poll, vole by proxy, f any
membar ba a minar, the vate in respect of his share or shares shal be by his guardian, or any ona
of his guardians, if more than one, to be elected in case of dispute DY the chasman of the meslng.

118, Subject 1o the provisions of the Act no member shall be entitied 10 exarcisa any voling
right at any General Meeling either personally or by proxy or be reckoned in & quordm wihllst any
call or other sum shall be due presanily payable ta the Company i respect of any of the shares
af such membet,

119, On a poll 1aken at a mesting of the Company a membar entitled to more than ona vots,
or his proxy or gther person entiied 10 vote lor him, as the case may ba, nead not, if he voles, use
all his votes or cast in the same way all the vetes he uses.

120. Any member entitied 1o attend and vola at & meeting of the Company shall be antiled to
appoint anather perscn (whather 8 member or not) as his proxy 1o attend and vole instead of
himsaif but proxy so appointed shall not have any right to speak a1 the meating.

121. Every proxy shall be appoinied by an Enstrumant In writing signed by the appeinter or his

attormey duly authorised in writing, or if the appointor is a body corporate, be under 1S seal or be
signed by an officer or an atorney duly authorisad by it,

122 (1) The instrument of proxy shall be deposited at the office of the Company nat less thian

farty-elght hours befora the tima lor holding the meating at which the perscn named in the
instrument proposes 1o vote and in default the instrument ol proxy shall not be treated as valid,
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Meinatrumant appointing a praxy shail be valid atter the expiration of twelve months from the
Aats of its exaculion except in the case of tha adjoummaent of any meeting i halg pravieusly
o tha expiration of such ima

(2} Evary member entiffed ta vole al a mesting of Comparny according to the provisions
of tese Aricles on any resciution 1o bes moved thereal shall be aniitled diring e pariod
heginning twenty four hours before the time fixed for the commencamant o the mesting and
anding with the conclusion of the meeting, inspect the proxies lcdged at any time during the
business hours of the Company provided not less than three day’s natics in writing of the intamtian
80 1z inspect is given to the Company.

123. An Instrumant 3ppeinting a proxy shall be in the following form, or shall contain words
to the following affect,

IMWe af
in the district cf
baing a memberjmembars of the above named Company heraby
appoint of
in the district af
or failing him of
in tha district of

as my/four proxy 1o votefor mefus on myfour bahall af the Annual General Maating/Extraordinary
General Meeting of the Company 1o be held on

the mnd at any adjourniment
tharaol
Signed this

day aof

day of of

1241 any such instrument be confined to the objest of appointing a prowy for voting at a
meeting of the Company, it shall remain permanently or for such time as the Direciors may
detarmine, in the custody of the Company, and if embracing other objects a copy tharsoi,
examined with the original, shall be dalivered to the Company to femain in the custedy of the
Company.,

125, A vole given in accordance with the terms of an Instrument ol proxy shall be valid
netwithstanding the previous death of the principal or revocation of proxy under which such proxy
was signed or the transter of the shares n respact of which tha vote is given provided that no
intimation in writing of the death, revocation or transfer shall have been received al the office of
the Company before the meeting.

128, Subject 1o the pravisions of the Actand these Arlicles, no objection shall be made 1o the
valicity of any vole except at the meeting or poll at which such vote shall be tendarad and BVery
vote whether given personally or by proxy or by any means hereby authorised and not disallowed
at auch meeting or poll shall be deemed valid for al purposes of such maating or poll whatsoever,

127, Subject to the provisions of the Act and these Articles, the Chairman of any meeting
shall be the sule judge of the validity of every voie tendersd at such meaeting and subjact as

aforesaid the Chairman presant al the taking of a pall shall be the sole judge of the validity of
svery voie lendored at such poll,

DIRECZTORS

128. "Unless otherwise determined by a Gensral Meeting, the number of Directors shall nat
be less than three nol more than twalve excluding the nomines Directors, rominated by the
Financial Institutiona, Banks and the Debenture-hoiders, il any.”

The parsons hereinalter namad shall be the first Directors of the Company.
(1) Sh. A S. Chatha, |45

(2] Sh, J.N.L. Sirivastva |LA.S.

{3) Sh, P.5. Bajwa

20



(4] Sh. Rajinder Kurmar Garg
(B] Smt. Sunana Gan.

124, (A) "So long as the CORPORATION and the COLLABORATOR raspectively shall
continua 1o hold nat less than 11% (Eleven por cant) and 25% (Twenty-five par cent) of tha pald
up enuity capital of the COMPANY, tha CORPORATION and the COLLABORATOR shall be
antlilad to nominate or have appointed two Dirsctors and thrae Diractors raspactively on the Board
of Directors of the Company, who shall ba non-rolaticnal subjsct, huwevar, that such nomination
ol son-rotatienal Directors shall nol axcesd ane-ihird of the total strangth of the Board of Directars
of the Company at any point of time as provided under Section 256 of the Act”

(B} “Matwithstanding anything to the contrary conlainad in these Articlas, 5o long as any
manays remain by the Company to fhe Industrial Developmeht Bank of India (IDBL), Industrial
Finance Cormoration of India (IFGI). the Industrial Credit and Investment Corporation of India
Limited {ICIC1), ard Life Insurance Corporation of India {LIC) or to any other Financial Corgporation
ot Credit Corparation or 1o eny cther Financing Company of Body out of any loans granted by
tham 1o the Company or so lang as 1081, IFCI, 1C1C, LIC and Unit Trust of India (UTI) or any othar
Finaneing or Credit Corporation or any ofer Finencng Gompany or Body Is hareinafier in thia
Articte refarrad ta s "The Corporation” continue to hold debentures in the Company by diract
subscription or private placemant, or so long as tha corporation hoids shares in the Company as
a result of the underwriing or direst subseription or sa iong as any llability of the Company arising
out of any guarantes fumnished by the Corporation on bahall of the Company reamains outstanding,
tha Corporation shall have a right to appaint from tima to ime &ny person of persons a3 Director
or Direclers whale time or non-whole time {which Diractor or Direclors igfare hereinafier redermed
1o a5 "Nominee Director/s") on the Board of the Company and ta rémaove from such office any
parscn of persons 3o appainted and to appoint any parson in his or heir placa/s.

The Board of Diractors of the Company shall have no power to ramova from cffice the
Nominaa Dirgctor's. Al the option of the Corporation such Nomines Director)s shall not ba requirad
to hold any share gualification in the Company. Also al tha option of the Carporatian such Nomines
Cireé=tai’s shad nol be liable to retirement by ratation of Directors, Sublect as aloresaid, the
Nominee Director's shall be entitled to the sama rights and privilages and be subject to tha same
chiigations as any athar Director of the Company.

Tha Naminee Director)s 3o appainted shall hold the said office only eo long as any monay
ramain owing by the Company to the Caorporation or so long as the Ceorporation halds Debentures
in the company as a result of diract subseription of private placement er so long as the Cerporation
halds shares in the Company as a rasult of undes-writing or direcl subscription ar the liability of
the Company ariging out of any guarantaa is outstanding and the nominee Director/s so appoinied
i axercise of the said power shall ipso facte vacete such office immediately, the monays owing
by the Comparny to tha Carporation paid off or on ihe corporation ceasing to hold Deben
twres/shares in the Company arising out of any guarantes fumished by the Corperation,

The Nomines Direcior)s appointsd under this Article shall be sniitled to racaivae all rotizes
ot and all Ganeral Meetings, Boards Meatings and of the Meating of tha Cammittea of which tha
Hominee Director/s isjare member/s as also the minutas of such maetings. Tha Corporation shail
also ba entitied to recelve all such notices as minutes,

The Company shall pay ta the Nominee Dlrectors sitling fees and axpenses which the
athar Directos/s of the Gompany are entitied but if and olher fees, Commission, moneys or
remuneration in any form |s payable to the Director of the Company, tha laes, commizsion, monies
and remuneration in relation 1o such Momines Directorfa shall accrue to tha Carporation and samsa
shall accordingly be paid by the company directly 1o the Corparation. Any axpansas that may be
mcurred by the Gorporation of such Mominee Diractar's in eonnection with thelr appointment or
Diraciorship shafl also be paid or reimbursed by the Company to the Corporation or as tha case
may be to such Neminae Directors

Pravided that if any such Nominee Direcions is an officer of the Corporation, the sitting
lees, in relation to such Nomines Director/s ghall also accrus 1o the Corporation and the samsa
shall acoordingty be paid by the Company directly to the Cosporation.

Previdad further that If such Nominee Directar/s is an officer of the Reserve Bank of india,
the sitting fees in relation to such MNominea Directorfs shall also accrue to (DB and the same
accordingly be paid by the Comgany 1o 1DBI;

Pravided also that In the event af tha Nominee Directors being appainied as whale time
Directaris such Mamines Diractorfs shall exercise such powers and duties as may be approved
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by Ihe Lenders and have such rights as are usually exercised or available to a whaole lime Director,
in the managemant of the affairs of the Borrawer. Such Nominee Directar/s shall be entitied 1o
recaive such ramunaration feea, commission and monies as mey ba approved by the Lenders”.

123.{C)1. Notwithstanding 1o the contrary contained in these Articles, but subject to the
provisions of the Act, 50 long as any money remains owing by the Company to Asian Develop-
mant Bank (hereinafter referred o aa "The ADE" out of any oans respectively granted by them
ta tha Company or so long as the ADB holds any equity or prelerence shares of the Company
a5 & result of direct subscriphion, ADB shall have a right to appoint from time 1o ime any persen
4% a non-whale time Director or Direciors (which Director/s is hereinafier raferred to as 'ADB
Drrector/s") on the Board of Directors of tha Company and 1o remave from such office any persen
50 appointad and 1o &ppaint any other perscn In his place. In addition, ADB shall alzs have the
rghl to require the Beard of Dweciors of the Company 1o appaint an altlernats Director o such
ADEi_lﬂiﬁrectur 0 hald office in actordance with the provisions of Saction 313 of the Companies
Aol 1956,

2. ADZ Dirgclor)s appointed as afsresald, shall not be required to hold any share
quaiification in tha Company nar shall be liable 10 tha provisions of retirement of Drecions
by rotation. Subject as aforesaid, ADR, Deector's shall ba entiled ta the same rights and
privieges and subject to the same obligation &s any other non-whole time Divector of the
Company,

3. The sppointment by ADE of such Director/s shall take effect immediately upon the
receipt by the company of the nomination in writing from ADB without requiring any further
consent or Resclutien from the Board of Directors or Members of the Company,

4. ADB Directorfs appointed as aloresaid shall hold office only so long as any moneys
remain owing by the Company o ADB or so long as the ADB holds any equity andfor preference
shares of the Company &s a result of direct subseription or otherwise, and the ADE Direclor)s
2ppointed as aloresaid shall ipso facte vacate olfice immediately upon the moeneys owing by the
Company to the ADS being paid off or on the ADB ceasing 1o hold shares in the Company, as
the case may be,

5. Itis claritied that the ADB may appoint cne or more such person or person's so that
there =hall notbe mora than twoe Directors at any point of time by ADB and each of the Direcions
appainted by ADB as well as ADB itself shall be entiled 1o receive notices of all General meatings
of the Company, Board mestings and all the Mestings of the Committee of which ADB Direciors
Isfare a member and also ihe minules of such meetings. The Company, may subject o necessary
approvals pay to the ADE Direcior/s the normal allowances, other remunaration, travelling and
bearding expenses as applicable to the non-whele time Directon's of the Company and uniess
tha ADB otherwize requires no siiting fee or any other remuneration shall be payabls 1o such
Cirgéctor but that the Company shall raimburse 1o ADB or as the case may be to Directors any
amaunt that may be payable on account of travelling and Indging expanses or allowancee and
any other expenses for atending any General Mesting or mesting of the Board of Direciors or
ol the Committee of Direciors of the Company.

130, Any Trust Deed for securing debanture or debenture-stock may, if so arranged, provide
for the appanitment from time to time by the Trustees thereof or by the holders of the debentures
or debeniure stock of some person o be a Direclor of the Company and may empower such
truslees or holders of debantures ar debenture-stock from tima to time o remove any Cirsctar
=0 appointed. The Director appointad undaer this Articla is herein referred to as the "Debenture
Director® and the term “Debenture Director” meens tha Director for the time baing in atfice under
this Article. The Dabenture Direclor shall not be bownd to hold any gualification sharas and shail
net be fiable to retire by rotation, or, subject 1o the provisions of the Act. to be ramaved by tha
Company. The Trust Deed may contain such anclliary provisions as may be arranged betweon
iha Company and the Trustees and all such provisions shall have effect notwithstanding any of
1he glher provisions hereln conlgined.

131. The Board of Direciors may appaint an Allernate Directar o actfor g pariod of not loss
than threse months. Every such Altarnate Director shall, subject to his giving 1o the Company an
address in India at which notice may be served on him, be ertitled to notice of mosting of Directars
and to atend and volé as a Director and be counled for the purposes of a quorum and generally
al such mesting to have and exercise all the powers and dulies and autharities of the criginal
Direcicr. The Alternate Direclor appointed under this Article shall vacate office as and when
original Directer ratumns, If the term of office of the ariginal Direcior is determined before he
returns, any prevision in the Act of in these Articies for the aulomatc se-appoiniment of retiring
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Diractor In default of anather appointment shall apply to the ariginal Director and not the Altemate
Diractar.

132, Subject to the provisions of Sections 262(2) and 2B4(E) and other applicabie provisions
(it any) of tha Act, any casual vacancy occurring in the office of a Director whosa period of atfice
ia Hahla to determine by ratirement by rotation may be llled up by the Directors at a moeting of the
Board, Any person so appointad shall hold office only uplo the dale uplo which tha Dirsctor in
whose place he Is appointed would have heid office, if the vasancy had not acourred.

133, Subject to the provisions of Seclion 260 and othar applicable provisions (il any) of the Act
tha Directors shall hava pewer at any time and from time lo tima to appoint a pacscn oF persons
an Additional Director or Directors. The Additional Director ghall hold offica 1ill tha date of the next
following Annuel General Meeting but shall ba aligiole for re-appalmmant.

134. A Director of the Company shall not ba bound to hold any gualitication shares.

135 () The remuneration of a Director for his sarvices shall be the sum 25 may be prescribed
iri the Act for each mesting of the Board or one or mere Commiitess of the Board
attended by him or such lesser amount s the Direclors may agree o accept frem tima to time.
Subject to the Emitations provided by the Acl, such additional remuneration; as may be lixed by
ihe Direciors may be paid 1o anyone or more of the Directors for services rendered by him or them
and the Directors shall be paid lurther remunaration (I any) as the Company in Genaral Magting
shall fram time to time determine, and such further remunaration shall be divided amang the
Directors in such propertion and manner s the Directors may from fima 1o time determine, and in
default of such delermination, egqually. Such ramunaration andjor additional remunaration may ba
by way of fixed sum or commission as kaid down in Sections 308, 349, 350 and 351 on nel profils
ot by participation in profits or by any or all of thase modes.

{2} The Directors may, subject as alcresaid, allow and pay to any Director who is pot &
banafide resident of the place where a meating is hald and wha shall come 1o such place for the
purposa of attending a meeting his actual expenditurs for ravediing, boarding, lodging and other
expenses, in additon to his fee lor attending such meeting as above specified, and the Directors
may from time to tima fix the remunaration in additon 1o the fees lald down by Article 135(1) 1o be
paid to any mamber or members of thair body constituting a committes appoinied by tha Directors
in tarms of thesa Articles and may pay the sams.

{3) Subject io the provislons of Sections 300 and 310 of tha Act, it any Director, baing
willing, ghall be called upon 1o perdorm axira seryices or 1o make any spacial axarion in gaing of
residing eut of the place whare ha normally resides or ctherwise for any of the purpeses of the
Company, tha Company shall, subject as aforesald, remunsrate such Director or where thare [s
mara than cne such Diractar to all of them together sither by a fixed sum or by a percentage ol
profits or otherwise as mey be determined by the Direclors anc such remunaration may be aither
in additon 1o or in substitution for the remunération above providec,

136. The Confinuing Directors may act notwithstanding any vacancy in thelr body, but a0 that
subject to the provisions of the Act it the numbear {alls betow the minimum number above fixed and
ratwithstanding the absence a guorum, the Direciors may act far the purposes of illing up
vacancies or for summoning 8 General Meeting of the Company.

137, (1) Subject to the provisions of Section 283 (2) cf the Act, tha affice of a Directar shall
become vacant I
{a) he is found 1o be of unsound mind by a Court of competent jurisdiction; or
{b) he applies 1o be adjudicated an insalvent; or
(e heis adjudged an insalvent; or
(d) he talls to pay any call made on him in respect of shares of the Company hald by him,
whather alone ar joinily with others, within six months fram tha last dals fixed for the

payment of the call uniass the Cenlral Government bas by notification in the Official
Gazette, ramoved the disaualification incurred by such fallura; or

{m) any office or place of profit under the Company or any subsidiary tharaol is held by him
in contravention ol Saction 314 of the Act; or
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i} he absents himsell from three consecutive mestings of the Beard of Diractars or
frem all meetings of the Board of Directars for acontinuais period of thres manths,
whichever islonger, without cblaining leave of absencs from 1ha baard af Diractors;
&

(@) he becomes disgualitied by an order of the Coun under Section 203 of the Act or
(n} he s removed in pursuance of Saction 284 of tha Ast ar

[ he {whether by himself or by any person for his Benelil or on his accaiint) or any
firrn in which he s a pariner or any private company of which he is a Directer, socepls
a loan, or any guarantss o sscurlty for a loan, from the Company in contravention
of Section 295 of tha Ast, ar

() he actsin contravention of Sestion 258 of the Act and by virlue of such contravention
shall have been deamad 1o have vacalad office; or

(k) he is convictad by a Courl of any alfence invelving moral turpitude and senfenced
In respect thereol 1o impriscnmant far not more tha six menths: or

{I}  he having been appointed a Directer by vittue of his halding any office or othar
amployment in tha Campany ceases 1o hold such cifice or aiher emplayment in the
Company,

(2} Subject 1o the provisions of the Act, a Director may resign his office at any time by
rietice in writing addressed 1o the Company or 1o 15e Board of Ditectars.

138.{I} Subject to the provisions of sub-clauses (2}, (3}, (4) and (5} of this Article and the
restrictons imposed by Article 145 and the dther Atticles herecf and the observanca and
fuifilment thereof, no diracior shall be disqualified by his office from cortractiy with the Company
lor any purpese and in any capacity whalsoever including sither as vendor, purchaser, agent,
broker or otherwise, nor shall any such contract or any other contract or arrangemean! enterad
inta by or on behalf of he Company in which any Direetsr shal be in any way neresiod, be
avelded nor shall any Director, so contraciing or being so interested be liable o accoul to the
Company of any profit realised by any such contract or arrangement by reason only of such of
Dirsctar holding (effkes, or of the fiduciary reiation thereby established, but it is hereby deciared
that) the nature of his interest must be disclnzad by him as provided by Bub-Clausas {2}, (3) and
i) hareof.

() Every Disector whe is any way whether dirsctiy ar Indirectly concarned ar interested
Imary coniract or arrangsment or proposed contract or arangement entered into or o be entarad
intey by or on behalf of the Company shall disalose the natere of his cancern of Inerest at mestng
of tha Board of Directors or as provided in Clausa i4) theraol,

(3] (a} in the case of a proposed conlract or arrangsmeni, the disciosure required to be
made by a director under aub-clauss (2) above shall be made &l the meeting of the Board al
which the question of entering into the contract or arrangement is lisst taken jnto consideration,
or if the Director was not at the dawe ol the meeling concerned or inlerestad, the Ditecior
concamed shall take reasonable steps to secure that itis brought up and read atthe first maealing
of the Board affar It is given.

(b} Inthe case of any other contract or arrangemsnt, the required disclosure shall be
made &l first meeting of the Board held after the Director becomes concarned ar interested in
the coniract or arrangement.

(4] For the purpase of this Article, a General Notice is to be given 1o the Board of Directors
by a Director to the elifect that he (& a Director or mamber of 2 spacfied body corporate or is &
member of a specified firm and is to be regardad as concamed of intarasted in any confract or
arrangement which may afier the date of tha notice, be enterad into with the body corporate or
lirm shall be deemed 1o be sufficient disclosure of his concerm or interest in relatian to any caniract
or armangemet 5o made. Any such general nolice shall expire at the end of the fnancial yaarin
which itis given bul may be renewsd for further pericds of ona financial year a1 a time by a fresh
nolice given in thi last month of the linansial vear in which it would have otheraise axpired, Tha
genaral notice aforesaid and any renewal thecect shall be given at a meeting of the Board of
Directors or the Director concamed shall lake reascnabis steps to securs that it is brought up
and raad in the lirst meating of the Board after it is givan.

(5] An Interested Director shall net take any pan In the discussions of or vote N, any
comtract or arrangament entered into, or 1o be entered into, by or on behaif of the Company, if
fie ls in any way, directly or indirectly concerned ar Interested in the contract or drrangament;

a4



nor shall his presence count for the purpese of forming a quarum at tha tima of any such discuasion
or vote, and il ha does vata, his vote shall ba vaid:

Provided that this prahibition shall not apply:

(0

(H)

{iii)

o any cantract of indemnity against any loss which tha Directors or any one or mere
of tham may sufffer by reason of becoming or being suraties or a surety for the
Company,

io any confract or arrangemant antered into with a publhmnﬁan or a privats
mm:}rl.nr which s a subsidiary of & g;hlh mmg in which I:’Ir'llml of the
Direcior consists scaly in his bslkug.u actor of such Company and the holder of
not more than shares of such number or valus tharsin as is requisite to qualify him
lar 1 as Diractor therao! he having been nominated as such Directar by
the Company or In his being a membar ng nal mere than two per cent of the
pald up chare capltal of Company whichaver is grealter.

in case a notification s issued under sub-saction (3) of Section 300 of the Act fo
the exten! spacilied in the notification.

139 (1) The Company shall keep one of more Registers in accordance with Section 301
& tha Act in which, shall be antered saparately particulars of all contracts of arrangements 1o which
Saction 297 or Section 209 of the Act applies including the following particulars to the extan thay
are applicable in sach case, namety:-

(a)
(&)
=
(d)

(e

tha date of ihe confract o arrengament,
the names of the partias thereto;
tha principal 1erms and conditions thareaof;

In the case of a contract 1o which Section 297 of the Act applles or in the case of
a contract or arrangement 1o which sub-section (2) of Section 283 of the Actapplies,
the date on whilch i was placed belore the Board;

tha namas af the Direclors voting for and against the contract or arrangement and
the names of those remaining neutral,

{2) Particulars of every such confract or arrangamant to which Section 297 of the Act or as
tha case may be, sub-section (2) of Seciion 288 of the Act applies, shall be entered in the relavant
Ragister aforesaid:

La

(o)

in the case of a contract ar arrangemant reguiring the Beard's approval, within
savan days (exclusive of public holidays) of the meeting of tha Board at vifilch 1he
cantract or arangemant is approved,

in the case of any other saniract ar arrangement, within seven days of the receipt
at Ragistered Office of the Company of the particulars of such other contract or
arrangement or within thirty days of the date of such other centract o arrangement
whichever is later; .

and the Register shall be placed before the nexl meating of the Board and shall be
signed by all the Directors present at tha maating.

(3) The Aagister sforesaid shall also specily, in relation 1o such Directer of the Compary, the
names of the firms and bodies comorats of which notice has been givan by him under sub-saction
(3) of Section 298 of the Acl

(4} Mothing n the foregoing sub-clauses (1), (2) and (3] shail apply fo any contract of
arrangement for the sale, purchase or supply ol any goods. materials and servicas, [f the vaiue of
such gocds and materials or the cost of such services does not excesd one thousand rupees in
the aggregate in any year. The Registers as aforesald shall be kept at the Registered Offica of the
Campany and they shall be open to Inspection at such office and extracts may be taken fram any
of them and the coples therao! may be required by any member of tha Company to the same axtent
in the same manner and on payment of the same {ee as in the case of tha Register of Members.

140. A Dirgctor of this Company may be, or became a Director of any Company promated by
this Company, o in which it may ba interestad as a vendor, member of otherwise and subject 1o
the provisians of the Act and these Articles, no such Director shall be accountabla for any bensfits
recelved as a Director or member of such Company.
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141. A Director, Managing Director or Secretary of the Company shall within twenty one days
of his appaintment i or refinquishmant of his alfice as Directar, Managing Director, Managar or
Secretary in eny other body corporate discloss to the Company the particulars relating 1o his
office in the other body corporate which are required to be spacified under Section 303 {l) of the
Act. The Company shall enter the eforesaid particulers in & megister kegt for that purpose in
conformily with Section 303 of the Act. The Company shal also fumish the aforasaid particllars
10 the Registrar in accordance with Sectlon 303 (2) of the Act,

142. A Director or Manager shall give notice in writing to the Company of his holding of shares
and debeniures of the Company ar its subsidiary, fogether with such particulars ns may ba
necessary 1o enable the Company 1o comply with the provisions of Saction 307. H sush natice
be not given at a meeting of the Board, the Director or Manager shall take all reasonable staps
1o secure that it Is brought up and read al the meeting of the Board next after it is given. The
Company shall enter particulars of a Director's and Manager's holding of shares and debentures
as aforasald in a register kept for that purpose in conformity with Section 307 of the Act.

143.(1) Exnept with the consent of the Company accorded by a special resalution:
{a) no Directar of the Company shall hald any office or place of profit: and

iD) no pariner or relative of such & Dirsctar, ne firm in which such a Director or relative
is a pariner, no privale company of which such a Director is a Director or membar,
and no Direcior, or Manager of such a private Cormpany shall hold any office or
place of proft carrying & tofal menthly remuneration of flve hundred rupeses or mora:

@xcept that of Managing Dérector, Manager, Banker, or Trustee for the holders of Debentures of
the Company;

(i}  undaer the Company; of

{il) under any subsidiary of the Company. unless the rermuneration received from such
subsidiary in respect of such oflice or place of profit is paid over 1o the Company
or its hodding Company;

Pravidad that it shal be sufficient if the spacial resclution according the consent of tha
Company is passed at tha General Meeting of the Company held for the first time aftar the holding
of guch offica ar placa of prafil.

Provided further that where a relative of a Director or lirm In which such relative is a
parner, is appointed 1o an office or place ol profit under the Company or 8 subsidiary therec!
without the knewledge of the Director, the consent of the Cempany may be obtained either in
the General Mesting aloresaid or within thres months from the date of the appoimtmen,
whichever is latar

Explanation: Fer the purpose of this clause a special resalution according consent shail
e necassary for avery appointmant in the first instance to an office or place of profit on & higher
remuneralicn not covered Dy the special resolution exeept where an appaintment on a tme scala
has akeady been approved by he special resobution.

(2) Nathing in clause (1) above shall apply where a relative of a Director or a firm in which
such refalive is a partner holds any office or place of profit under the Company or a subsidiary
thareof having been appointed to such office or place of profit befare such Director becames a
Director of the Company.

(3) Notwithstanding anything contained in clause (1) above—

(a) no pariner or relaiive of & director or manager,

(B} ne frm in which such direclar or manager or relative of either, is partner.

(e} ne private company of which such director or manager, or relative of either is o
diracior or membar,

shall hold any oifice or place of prafit in the company which carries a total monthly remuneratian
of not less than three thousand rupees, exceptwith the prior consent of tha Company by a special
resoluton and e approval of the Central Geveamment:

(4] I &ny office or place of prailt is held in contravention ol the provisions of dlause i1}
above, the director, parnner, relative, firm or private Company concerned shall ba desmed to
have vacated his or its office as such on and from the date next followinig the date of the General
Meeiing of the Company reférmed 1o in tha first proviso or, as the case imay be, the date of the
expiry of the period of three moenths, referred 1o in the second provisa to that clause, and shall
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also ba liabie to refund to the Company any remunaration received or the monatary aquivalent of
any perquisite or ndvantage enjoyed by him or it for the pariod immediately preceding tha data

alnrasaid In recpact of such office or place of profit, The Company shall not waive recavary of any
summ retundakile o it under this slause unloss penmitied 1o do ao by the Contral Govarnmeant

(8) Every individual firm, private Company or other hady sorparate proposed o be appoinied
to any oMfice or place of profit to which this Article appliss ehall, betora or &t The time of such
appoiniment, declare in writing whether he or it is or is not connected with a Diractor of the Company
in any of the ways referred to in clause (1) hereof.

(8} If any office or place of profit referred 1o in clause (3) is heid, without the prior consant
ol the company by a spacial resolution and the approval of the Central Govemmant, tha
partnes, ralativa, firm or private company apponted o such coffice or placa of profit shall be
flable 1o refund to the company any remunaration recaived or the moneiary equivaient of any
perquisite or advantage enjoyed by him on and from the date on which the office was so held by
hirm.

(7} The company shall nol waive the recavery of any sum refundable to it under clause (]
unless permined to do so by the Central GovarnmanL

{8) Any oftice or piace shall be deemed io be an offica of prafit under the Company within the
meaning of this Article,

{a) incaseths office or place is held by a Director and the Director holding It obtains
from the Company ing by way of remuneration over and abave ihe remunesa-
tion 1o which ha ks eniitied as such Directar, whether as salary, fees, COMIMIEEE,
perguisiies, the right to cocupy fres of rent any premisas as & place of residence
or otharwisa.

(t) In case the office or place is held by an [ndividual other than a Direcior or by
ary firm, private company or othar Inuc?rL sarporate and tha individusl, firm, rivale
company, or bady corporate holding abtains from the company anything oy
way of remuneration, whether as salary, fees, commission, pargu sities, tha
right 1o occupy free of rent any premises as & place of residence of otherwise,

144, The Company shall observe the restrictions imposed on in regard 1o the granting of lcans
1o Direclors and othar persons as provided in Section 295 and other applicable provisions, it any,
ol 1he AcL

145 (1) Except with the consant of the Board of direclors of the Coampany, a Dirsctor of the
Company or his relative, a firm in which such a director or relative is a partnaf, any gther pannes
in such a firm, or private Cempany of which tha Diractor is a member or Director, shall not enter
into any contract with the Company () for the sale, purchase or sUpply of any goods, materials
an sarvicas or () for underwriing the subseription of shares in, or dabeniures ot tha Company,

Provided that in case the paid-up shares capital of the company is not lass than Rupees
ane crore, na such contract shall be enterad into except with the previous approval of the Cantral
Governmenl.

(2} Mothing comained in the foregoing clause (1) shall aflect,

{a) the purchase of goods and matarials from the Com , or the sale of goods and
matarials to the Company, by the Direclor, redative, firm, partner or private company
as aforasaid for cash at the prevaling marke! price, or

0] anycontract or contracts betwesn the Company on ona side and any sush Director,
relative, firm, parner or private company on the other for the sale, purchase of
supply of any goods, materials and senvices in which aither the Company or the
Dhrector. raiative, firm, partner or private Company as the case may ba, regularly
trades or does business,

Provided that for the purpose of clause (b} above gich eontracts do nof relate fo gooas
and services the value of which, axceads five thousand rupees in the aggragate in any year
camprized in the pariod of the contract er cantracts

{3y Notwithstanding anything contained in Sub-clauses (1} and (2} above o Director,
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relative, firm, parinar o private Company as aforesaid mav. in circumetancas of
urgent nacessity, &nier, without oblaining the consent of the Board INo &Ny Gonlract

with the Company for the sale, purchase or supply of any goods, materials or
services oven If the value of such goods or coat of such sorvices exceeds live
thausand rupses in the aggregate in any year comprised of the period of tha
contract; Bulin such a case, the consent ol the Board shall be obtained at 2 meating
held within three months from the date en which the contract was entered into,

(4} Every consent of the Board required under this Article shall be accorded by a
resclution passed at a meeting of the Board and not ctherwise, and the consent of
the Board required under ciause (1) above shall not be deemed (o have been glven
within the meaning of that clause unless the consent is accorded belore the
contract is entered into or within three months of the date on which it was entered
inta.

(5) I consent is not so accarded to any contract under this Aricle anything done in
purstance of the contract shall be voidable at the optlon of the Board.

(&) The Direciors so conlracling or being so interested shal not be liable 1o the
LCompany for any profit realised on any such contract or the fiduciary relation
thereby established.

RETIREMENT AND ROTATION OF DIRECTORS,

148.(1) Mot less than two-thirds of the Total number of directors of the Company shall be
persons whose pericd of office is llable to determination by retirement of directors by rotation.
and, save as otherwise exprassly provided in the Act and these Articies, be appointed by tha
Company in General Meeting,

(&) The remaining Directors shall be appeintad in accordance with the provisions of these
Aticles and panicularly in accordance with the provisions of Articles 129 and 130,

(3) Al the first Annual General Maating of the Company and at every subsequent Annual
Genaral Meeting one-third of such of the Dirsctars for the time being as are liable to retire by
rotation, or if their numbar I8 not threa or a multiple of threa, then, tha number nearest la ene-third
shall retire from office.

147, Subjedt to the provisions of the Acl and these AfMicles, the Directors to retire by rotation
undar the foregoing Arlicle al every Annual General Meeling shall be those who have been
longest in office since thelr last appointment, but as between parsons who become Directors on
the same day, those who are 1o relire shall, in defaul! of and subject 1o any agreement among
themselves, be determined by lotz. Subies! to the provisions of tha Act, a refiring Director shall
remain in office until the conclusion of the meeting &t which his re-appaintmant is dacidsd ar hig
successor is appointed.

148.Subjectta the provisions of tha Act and these Articles, a retiring Director shall be eligible
{ar re-appoiniment

148.The Company, at the Annua’ General Mesting at which a Director retires in manner
aforesaid, may fill up the vacated office by elecling the retring Director or some other person
thereto,

150 {1} It the place of the retiring Director or Directors is not so fiked up and the mesting has
nol expressly resobved not to fill the vasancy, the maeting shall stand adjournad till the =ame day
in the next week, at the same time and place, or if that day is a public heliday §ill the next
succeading day which is not a public holiday, at tha same time and place.

{2)  atthe adjourned meeting also, the place of the retinng Director o Directors is not
filled up and that maeling also has not expressly resoived not to il the vacancy, the retiring
Disector or Diractors shall be deamed o have been re-appeinted at the adjourned meating
unless:-

(@} at that meeting or at the previous meeting & resalution for the re-appoiniment of
such Director or Directors has been put to the mesting and los:;

{b] 1he retiring Direclor or Directors has or have by a notice In wiifing addressed 10 the
Company or s Board of Directors, expressed his or their unwillingness 1o be so
re-appointed;

(e} heis or they are not qualified or is or are disqualiied lor appointment:
28



(d) & resclution, whether special or crdinary is nﬂnd for his of thelr appointment or
re-appaintment by virue of any provisions of the Act;

(@) Articla 152 or sub-saction (2) of Section 263 of the Act |s applicable to the case.

151, (1) Subject to the provisions af tha Ast and thesa Artichas any parson who is nol a Ratiring
Diractor shall be sfigible for appointment 1o the office of Director at any Genaral Mesting If he or
same member intending to propose him has atieast fourtean clear days before tha mesting left al
the reqistered office of Company & notice In writing under his hand & his condidatura for
the u?m of Dirscior or the imtention of such member 1o propose him as a candidate lor that office,

as the case may be.

{(2) Ewery person {othar than a Director retiring by rofation or otherwise or a person who
has laft at the office of the Company a noflce under sub-clause (1) of this Arficle or Section 257
signitying his candidatsra for the office of Director) proposed as a candidale for the oflice of a
Directer shall sign and fie with the Company, his consent in writing toact as a Difector, i appaointad.

{3) Onrecelpt of the nolice relerrad 12 in this Articie.the Company shallinform lis members
of tha candidature of that persen as a candidate Director of the Intention of a Member o propase
such parsan as a candidate for that olfice, by serving individual notices an Mambars not less than
saven days bofore the meating providaed that it shall not be nacessary for the Company 10 sen/a
individual noticas upan the members if the Company advartise such eandidature or intanticn not
less than seven days bafore the meating in afleast two newspapers circulating in tha city, lown or
village in which the Registared Office of the compeny is situated, of which ene is published in the
Engésh language and the cther in the regional language.

4] A person other than:

{a) @ Director re-appointad atter retirement by rotation or immediately on the expiry of
the terms of Iﬁﬂ atfice; of

(b} @an additonal or alternate Directar o a parson filling a casual vacancy in the office
of a Directar or re-appoinied as an Additional or Alternate Direclor, immediately on
the axpiry of his lerm of offica; ar

{c) @ person named as a Director of the Company under these Aricles as first
reglsiered shall nat act as a Director of the Company unless he has within thirty
days of his appeintment signed and filed with the Registiar his consant [ writing
to act as such Director,

152, Al a General Meeting of the Company, a motlen shall not be made for the appointmant
of two or more persans as Directors of the Company by a single rasalution unless a resalution that
It hall be so made has lirst been agreed 1o ba the mesating withoul any vole being given agains!
it, & rasolution moved In contraventional these Artlcles shall be void whether or not objection was
faken at the time 1o its being sc moved; provided that whare a resolution 5o moved is possed no
provision for the awomatie ne-appaintment of retidng Directors by vidue of these Aricles or the
Act in defaull of anather appointment shall apphy,

183, (1) The Company may (subject to the provisions of Section 284 and other applicable
provisians of the Act and these Articlasiremove any Director belore the expiry of his penod of
affica.

(2) Spacial notice as provided by Arlicle 94 and Section 190 of the Act shail be given of
any resolution to remave a Director under this Arlilce or to appaint same ather person in place af
a Director 5o remowved at the meating al which he is removed,

(3) On recaipt of any such resolution to remove a Director undar this Article, tha Company
shall forthwith send a copy thareo! to the Director concerned, and the Director (whether or not he
is a mamber of the Company) shall be anfitted o be haard on the resclution at the meatng.

{4} Where nofice is given of a resclulion to remove a Director under thiz Article and the
Director concarmad makes with respect thareto reprasantatizns In writing to the Campany (not
exceading a reasonable lengih) and requests ther natification 1o mambears of the Company, the
Company shall, unless the rapresentation is recaived by it too late for It to do so {B) in the notice
of the resoiution given to the members of the Company state the fact of the representation having
been made: and (b) sand a copy of the representation 1o evary member of the Company and |f a
copy of reprasentation s not sent as aforesaid because it was received oo lale of the Company”s
delauli, the Director may (without prejudice io his right 1o be heard orally) require that the
represeniations shall be read oul at the mesting; Provided that copies of the representations need
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not ba sent or read oul at the meeting it an the application either of the Company ar of any other
paracn who ciaims o be aggrieved, the Court is satisified that the rights conderred by this
Sub-clause are being abused to secure neediess Publicity tor defamatory mattar,

18] Avacancy crestad by the removal of a Director under this Articie may, if he had been
appanted by the Company in Ganeral Meeting or by the Board in pursuance of Arficle 132 or
Section 252 of the Act be filled by the appaintmant of ancther Dirsetar in his staad by the meating
at which he is removed, provided special Notice of mtended appointment has been given under
Sub-Clause (2) hereal. A Direcior so appointed shall hold office until the date upto which his
predecessor would have held office f he had not been removed es aforesaid.

_ (6) IFthe vacancy is not flled under Sub-Clause (5] it may be flled as a easual vacancy
In gccordance with provisions (in so far as they are applicable) of Article 132 or Section 228 of
the Act and al the provisions of thal Section shali apply accordingly.

(7) A Diractor who has been removed from efflcs under this Aricle shall not be appointad
as Additional Director by the Board of Diraciors,

(B) Nothing contained in this Article shall be taken:

(@} == depriving a person removed thereunder of any compensation of damages
payabie to him in respect of the termination of his appointment as Director or f any
appointment terminating with that as Director: or

{b) :adamgaﬂng fram any power fo remove a Director which may exist apart from this

INCAEASE OR REDUCTION IN THE NUMBER OF DIRECTORS
AND ALTERATION IN THEIR QUALIFICATION,

154. Subject to the provisions of the Act and these Articles. the Company may by Special
Resoluticn frem time 1o ime increase or redisce, within the maximum Bmil pramissible the number
of Directors excasding 12 shall not have any effect uniess approved by the Central Government
and shall become vaid if and so far it I= disagproved by the Government,

FPROCEEDINGS OF BOARD OF DIRECTORS,

155.The Diractors may mest togather as a Board for the despatch of business from time 1o
time unless the Central Government by virtug of e proviso to Saction 285 otherwise directs,
and shall meet al least once in every three manths and atleast four such mesatings shall be heid
In every year, and they may adiourn and otherwise regulate their mestings and proceedings as
thay deem fit. The provisions ol this Arficle shall not be deemed 1o be contravened mieraly by
reasan of the fact that maeting of the Board which had been callad in compliance with the terme
hearein mentioned could not be held for want of a guorum,

156. A Director or the Managing Disector may at any time and the Managing Directer upen
the request of a Director shall convene a meeling of the Direciors. Notice of every meating of
the Directors of the Company shall be given Iin writing to avery Director for the time being in India
and at his usual address in India. .

157, Subject to the provisions of Section 287 and other applicable provisians (it any) of tha
Act, the guarum for a mesting of the Board of Directors shall ba one-third o the 11al strengih of
the Board of Directors {sxcluding Directors, it any, whose places may be vacant at the tlme and
any fraction contained in that ane-third being rovnded off sz ona) or two Directors, whichevar s
higher, Provided thai whare at any time the number of interested Directors sxceads or |e eguinl
1o two-thirds of the total strength, the number of remaining Direclars, that is 1o say, the number
of Directors wha are not 5o interested and are present al the meeating, not being less than two
shall be the quorum during such mesting. A Meeling of Directors lor the ima bewng at which
quorem is present, shall be compaten) 1o exercise all or any of the authorties, powers and
directions by or under the Act or 1he Aricles of the Company, lor the time being vested in ar
exercisaable by the Board of Directors generally.

158. If a mesting of the Board cannot be held far want of quarum then the meeling shalf stand
adjourned to the sama day in the next waek or if thatday is a public holiday till the next successive
day which is not a public holiday at the same time and ptace or al such other place az the
Directors present at the meeting may fix

158, (1) Tha Chairman shall be appeinted by the Board of Directars.
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(2) The Chairman may not ba a whola-time Dirsctor of the Company but he shall be
antitied to call for any information relating to Company's wurhag.

160. All mestings of the Diractars shall ba presided over by the Chairman, if prasent but it al
any meseting of the Directare tha Chalrman bae not presani al the time appaintad for holding the
same, then in that case, the Managing Diractor, if prasent, shall ba the Chairman of such meeating
and if the Managing Directar ba alsn not prasant thenin that case, the Directors shall choose one
of tha Directors then presant to pracide at the meeting.

161, Cuestions arising at any maeating shall ba decided by a majority of vetes, and in caze ol
an equality of votes, the Chairman of tha meeting whether the Chairman appainted by vinue of
these Articles or the Director presiding at such meating shall, have a second or casting vote.

182, Subject to the provisions of Saction 252 of the Act and Article 170, the Directars may
dalegate any of their powers to committess as they may think fit and they may from time 1o time
remove and discharge any such Committes aithar wholly or In parl and gither as to pafsond or
purpeses but very Committes o formad shall in the exercise of [he powers 50 delegated 1o it
canfirm with any regulations that may from Ume to time be imposed on it by the Directors, All ects
done by any such Commitiee in tha eantarmity with such regulatione and in fulfilment of 1he
purposas of their appointmant but nat sthanyiza ehall have the ke form and effect as i done by
the Board, Subject to the pravisions of Act, the Board may from tima ta time fix tha remuneration
to be paid to any member or mambars of their body constituting a commities appointad by the
Board in tarm of thesa Articles and pay the same, All the meetings of the Commitiees, o appointed
shall ba presidad aver by the Managing Director,

183, The maetings and proceedings of any such Commitiee consisting of twe or mote Directars
shall ba geverned by the provisions hesein contained far regulating the mesting and proceedings
of tha Diractars, so far as the same ara applicable thereto and are not supersaded by any
regulations made by the Directors under the preceding Articla,

184. (1) A resolution passed by clroular withoul a meeting of the Board or & Committee of the
Board appainted under Article 162 shall subject to the provisions of clause 9 hereof and the Act,
be as valld and effectual as a resolulion passed at a mesting of the Board or of a Committes duly
called ard held.

(2) A regolution shal be deemed to have been duly passed by the Board or by a Committes
thereal by circulation, If the resolution has been circulated in draft together with nacessary papars,
i ary, to afl the Directors or to all membars of the Committes then Indindia (not being less in number
than the guerum for a meetng of the Board or the Cemmities as the case may ba) and to all other
Directors or Mambers of the Committes at their usual address in India and has been approved by
such of the Directors or Membars of the Committee os are then in india or by majority of such of
them as are antited 10 vote on the résolution.

(3) Subject to the provisicns on the Act a statement signed by the Managing Darector ar
other parson suthorised in that behall by ihe Director cerlifying the absence from Indie of any
Direcior shall for the purpose of this Articla be conclusive.

165, Sublect to the provisions of the Act and these Articles, all acts done by any meating of tha
Directors, by & Commities of Directors of by any parson aciing as a Director, shal, notwithstanding
that it shall atterwards be discovesed that there was some defect in the appointmant af such
Director or parson acting as atoresaid, of that they ar any of tham were or was disqualified or had
vacated office o that the appaintment of any of them had been terminated by virtura of any
praviskons contained |n the Act or in these Articles, be as valid as il avery such person had bean
duly eppointed end was qualiied to be a Director, provided that nathing in this Article shal be
daemed to give validity 1o acts donas by the Directors aftar thair appaintment had been shown 10
tha Company to ba invalid or to have been terminatad

166, The Company shall cause Minutes of the Mesfings of the Board of Drectors and ot
Committeas of the Board 1o be duly estered in 8 book or becks provided lor thé purpose in
accordance with the relevant provisions of Section 193 of the Ast, The Minutes shall cortain a fair
and correc! summary of the proceedings of the mesting including the following:

{i} the name of the Directors prasant at the mesting of the Board of Directors or any
Committea of the Board
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{li] all crders made by the Board of Directors or Cammittess of the Board and all
appointments of officers and Commines of the Board:

(i) all resolutions and proceedings of meetings of the Board ef Directors and Commit-
lees of the Board;

{iv) i the casa of each reschition passed at the mesting of the Board of Directors ar
Committze of the Board, the name of the Directors, if any, dissenting from or not
concLering [n the resolutions,

167 . All such minwtes shall be signad by the Cheirman of the meeting as recorded or by the
parson who shall preside as Chalrman at the next succeeding meeting and all minutes purportod
to be signed shall for all purposes whatsoever be prima facwe evidence of the actual passing of
the resalutions recarded and the aciual and regular transaction or accurrence of the procaadings
&0 recorded and of the regularity of the meeting al which the same shall appoar 1o have takan
place,

POWERS OF DIRECTORS

168.{1) Subject to the provisions of the Act and these Adicles, the Board of Directors of the
Company shall be entitled 10 exercisa all such powers and te do all such ects and things as the
Company is authorised o exercise and do; provided that the Board shall not exercise any powEr
of do any act or things which is direct or required whether by the Act or any other law or by the
Memarandum of these Articles or otherwise to be axercised or done by the Company in General
Meeting, provided furtner that in exercising any such power of dolng any such act or thing the
Board shall be subject 1o the provisions contained in that behalf in the Memarandum or in these
Articles or in any regulations not inconsistent there-with duly made thereunder including
resolutions made by the Company in General Meating.

(2] No regulations made by the Company in Ganersl Mesting shall invalidate any priar
act of the Board which would have been vallid # that regulation had not been made.

183, The Beard of Directors shall not except with 1he consent of the Company In General
Maating:

{a) sell, lease or otherwise dispose of the whole or substantially the whale al the
unceraking of tha Company, or whara the Company owns mosa than one under-
taking, ol the whole or subsiantially the whats, of &ny such undenaking;

{b) remit or give time for the payment of, any debt due by a Director:

(€} Invest otherwise than In trust securities, the amount of compensation received by
tha Company in respect of the compulsery acquisition of any such undertaking as
iz refarrad to in Sub-Clause (a) above of of any premises or propartios used for any
such underaking and withaut which it cannot be carried on or can be camried o
only with difficully or anly after a considerable time:

(d) borrow moneys in excess of the mits provided In Article 75

(&) contribute o charitable and other funds not directly relating to the business of the
Company or Ihe weltare cf Its employees, any amount the aggragate of which will,
In any financial year, excesd twenty-five thousand rupeas or five per cent of lis
average net profits detarmined In accordance with the provisions of Sections 349
and 350 of the Ac, during the three financial years immediately preceding,
whichaver is greatar.

170.(1) Without derogating from the powers vested in the Board of Directars under thesa
Articles, the Board shall exercise the following power on behalf of the Company and shall da g0
only by means of resolutions passed al meetings of the Board:

(@} The power to make cals on shares in respect of money urpaid en thelr shares:
(B} The power ta issus debantune;

(¢} The power to borrow mongys otherwise than on debantures:

{d) The power to invast the funds of the Company;

() The power io make loans.
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Provided that the Board may by a rosolution passed at & meeting delajate o any
committee of Directars or the Managing Director or any athar Princinal Officer of the Company of
to & principal officer of any of its branch offices, the powers gpecified in Sub-Clauses (c), (d) and
{e) cf this clauss o the extent specified below on such conditions as the Board may prescribe.

{2) Every resolution delegating the power referred 1o in sub-clause (1) () shall specity tha
total amount outstanding at any one time upto which moneys may be bormewed by the dalagate.
Provided, howevar, that where the company has an arrangement with its bankers for the borrowing
ot moneys by way of cverdralt, cash credit or otherwise, the actual day to day operation of the
averdraft, cash credil or other account by means of which the arrangamert l& mads availed of shall
not requira the sanction of the Board.

(3) Every resciution delegating the power ralerrad o in Sub-clause (1) (d) shall specily
the total emount upto which the funds may be invested and tha nature of the Investmanis which

may be mada by the delegats.

{4) Every resclution dalegating the power referred 10 In Sub-clause (1) (e} shall epecify
tha tatal amount upte which loans may be made by the delegate, the purpose for which the loans
may b made and the maximum amaunt of loan which may be made.

(§) Nothing contained in this Article shall be deemed to affect the right of the Company in
Gaeneral Mesting 1o impose resirictions and conditions on the exerciss by the Board of any of the
powers relerred to in Sub-clauses (a). (), (<}, (d) and (e} of Clausa (1) above,

171, Without prajudice to the powears corferred by Articles 75 and 188 and so as nol in &ny
way ta limit or restrict those powers, and withou! prejudice o the othes powars conferrad by thesa
Articles, but subject to the restrictions contained in Articlas 163 and 170, it is hereby declared thal
tha Directors shal have the following powers, that is to say, power,

(1) To pay all costs, charges and expenses prefiminary and incidental to the promoticn,
establishment, and registration of the Company.

{2} To pay and charge lo the capital of the Company any commission or Inerast lawiully
payabie thereaut under the provisions of Sections 76 and 208 respactivaly of the Act and Asticles
15 and 181.

(3} Subjest to the provisions of the Act and these Articles to purchasa or ctharwlse acquire
far the Company any progerty, rights or privilages which tha Campany i= autharised to acauire, at
or for such price or consideration and genesally on such terms and conditions as thay may think
fit: and in any such purchase or other acquisition to accept fitle as the Diractors may balieve or
may be advised 1o be reasonably satistactory.

{4) At their discretion and subject fo the pravisions of the Acl to pay lor any property ar
right acquired by, or sarvices rendered 1o the Company, either wholly or partly in cash, or in
shares, bands, debentures, debanture-stock, mortgage of cther securities of tha Company, and
any such shares may ba issued aither as fully pald up or with such amount credited as paid up
thereon as may be agreed upon; and any such bonds, debenture-siock, morigage or other
securities may be either specifically charged upon all or any part of the property of tha Company
and it uncalied capital or not so charged.

(5) Toinsure and keap insured against loss or damage by fire or otherwise for such panad
and to such extent as thay may think proper all or any part of the building, machinery, gocds,
produca and other movabla properly of the Coampany elther s2parately or co-jointly; alse to Insure
all &r any portion of the goods, produce, machinery and other articles imported or exported by the
Company and to sall, assign, surrender or disconfinue any policies of assurance effected in
pursuanca of this power.

{8) To open accounts with any bank or bankers or with any Company o firm and fo pay
money irta and draw money from any sueh account from time 1o tme as the Directors may thirk
fit.

{7} To sacure the fulliment of any contracts or engagemants entered into by tha Company

by Morigage or Charge of al or any of the property of the Company and its uncalled caplial for the
tirme being or in such othar manner as they think fi,

(8) To attach to any shares to be issued as the consideration or part of the consideration
for any canlract with or properly acquired by the Company, of in payment far sarvices rerdered
ta the Company, such conditian as o the transfer thereol as they think fit,
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93 Tq accept from any member on such ierms and conditions as shall be agreed a
surrander of his shares or slock or any part thereof so far as may be permissibla by law.

{10} To eppoint any person (whether Incorporated or not) to accept and hald in trust for
the Company any property balonging (o ine Company or in which it is intarested, or for any other
purposes, and 1o execate and do all such deads and things as may be requisita in relatian ts any
auch trust and o provide for the remunsration of such Fuslsa or trustees.

. (11) Ta institute, conduct, defend, compound or abanden any legal proceedings by of
against the Company or its officers, or otherwise, concerning the affairs of the Company and
algo to compound and allow time for payment or satisfaction of any debl, due or of any claims
or demands by or against the Company.

{12} To reler any claim or demand by or aguinst the Company or any differsnce 1o
arbitration and observe and perform any awarcs mado therson,

{13} To sct on behalf of the Company in &l matters relafing to bankrupts and Insaivants.

{14) Te make and give receipls, releasas and other charges lor monays payabis to the
Company and for tha claims and demands of the Company.

(15) To datermine frem tima 1o me who shall be entitled to sign on the Company's behalf
bifis, notes, recelpts, accapiances, sndorsements, chaques, dividend warrants, refeases, con-
fracts and documents and to give the recessary authodty for such purposes.

(18) Subject 1o the provisions of e Act end these Articles to invest and deal with any
moneys of the Company not immediately raquired for the purposes thereol upcn such securily
&nd othes investments (not being shares of this Company) or without security and in such manner
&s they may think fit, and from time %o ime vary or realise such invesimants provided thal save
ulpnrmmaﬂ by Section 48 of the Act all invesimants shall be made and hald by the Company
in 1t2 own name.

{17} To exscute in the name and on behall of the Company In faveur of any Director or
ather person who may incur or be abaut to incur any parsonal liabibty whether as prinsipal or as
surety for the benelit of the Company such mongage of the Company’s property (present and
future) az they think fil, and any such morlgage may contain & power of sale and such other
powers, provisions and agreemenis as shalf be agread on,

(18] To distribute by way of bonus amongst the stalf of the Company, a pan of the profits
of the Company, and fo giva to any officer or other person empioyed by the Company a
commission on 1he profits of any particular business or transaction and to charge such banus or
commission a3 part of the working expenszes of the Company.

(18] Subject to the provisions of the Act, 1o give 16 any officer ar other person employead
by the Company an interest in any parnicular business or rensaction by way ol a share In The
genaral profit of the Company, and such share or profits shall be treated as a parl of the working
expenses of the Company,

(20) To provide for the welfare of employees or ex-employews of the Company and its
Directors or Ex-Directors and the wives, widows and famlies and the dependants or conneclions
of such persons, by building of house dwellings or quariers o by grant of money, pensicns,
gratuities, allowances, bonus, profit sharing bonus or benefils or any other payments, or by
creating and from time to time subscribing or cantributing to provident and other funds, prolil
sharing or other schemes or trusts and by providing or subscribing o contributing towards places
of instruction, and recraation. hospitals, and dispensaries, medical and other attendances and
ather forms of aszistance, wellare or rellels as the Directors shall think fit and 1o subscriba or
contribute or otherwise 1o assist or to guarantee money fo charitabla, banévalent, religisus,
scientific, national, publicor any other institution's objects or purpases for any exhibition.

(21) Bedore recommending any dividend 1o set agide out of the prafits of the Company
such amount as hey may Bink proped for depreciation or %0 a Degreciation Fund, Insurance Fund,
Genaral Reserve Fund, Sinking Fund, or any special or gther fund or funds or account of accounts
1o masl contingancies, of 19 pay Aedesmabis Proflerence Shamms, debantures or debentura-stock
or special dividends. and far equalising dividends, and for repaking, improving, and madntaining
any par of tha propenty of the Company, andjor for such purpasas (including the purposes refermed
to-in the last wo precading sub-cleuse) as the Directors may, in thalr absclute discreten  think
conducive to theinteresis of the Company  and ta invest the several sums o setaside or a3 much
thereo! a5 are required. 10 be Invested upon such inrestments  {subjest Io the resthictions
imposed by the Aclt) as the Directors may think (it and rom time to time fo deal with
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any such Invesiments and dispose of and apply and expend all or any parl tharaal lor the benefit
of the Cempany, in such manner and lor such purposes as the Dlectors (subject to such
reslrichons as atorasaid) in their absalute discration think conducive to the interasis of the
Company natwithstanding that the matters to which the Directors apply or upon which they expend
the same or any part therac may ba matters to or upon which the capital or moneys of the Company
might rightly be applied or axpended and 1o divide the Ressmnve, General Reserve, or the Reserve
Fund into such special funds as the Directors may think fit and 1 employ the assels consiituting
all or any of the above funds or accounts, induding the Deprecktion Fund appropriated outof net
profits in the businass of tha Company ar in the purchase or repayment of Redeamabls Prelerenca
Shares, debentures or debenture stock and that without baing bound to keep e Same separale
from the cther assets, and without being bound, 1o aliow gr pay interest on the same with power
however to the Directars af their discration to pay or allow 1o the credil of such lund interest at
such rate as the Dirsctors may think propar.

{22\ Subject 1o the provisions of the Act, 1o appoint and @1 thelr discretion remove of
suspend such managers, secrefarles, officers, clerks, agents and employses for permanen,
wmpaorary or special senvices as they may from time to Hims think fit, and to determine their powars
and duties, and My their salarias of emolumants and require sacurlly in such instances and to such
amounts as thay may think tit, and also without prejudice as aforesaid, from lime to Gme lo provide
for the managemant and transacton of the affairs of the company in any specified locality in India
or Blsewnane in such manner as they think fitand the provision contained in sub-clayses (24), (25],
{26) end (27) lollowing shall be without prejudice 1o the general powers confarred by this
Sh-clzusa,

{23) To comply with the requiremants of any local law which in their opinien it shall in the
interest of Company be necessary o expediant to comply wilh,

(24) From time to ime and any time to establish any Local Board for managing of the
allalrs of Company in any specified localily in India or elsewhers and 1o appoint any parsons to
be members of any Local Beard, or any managers or agants, and to fix their remunaration,

(25) Subject to the provision of Section 292 of the Act and Article 170 from lirme 1o time,
and at any time 1o delegate to eny such Local Board or any member or memoers tharedl any
managers of agents so agpointed, any of the powers, autharilies, and discration for tha time being
vestad |n the Board of Directors, and to authorise the members lor the fime being of any such
Local Board, ar any of them to fill up any vacancies, and any such appointmant of delegaticn
ander sub-clauss be subject ta such conditions as the Board of Direclors may think Tt and the
Board of Directors may at any tirma remove any persan so appoinied, and may annul or vary any
guch delagalian

(26) Atany time and Irom time to time by power of atiorney to appoint, any person or
persons (o be the altormey or altormeys of tha company, tor such purposes and with such powers,
autharities and discretions (not exceeding thosa vestad in for exercisable by the Board of Directars
under these presents and axcluding the powers which may be exercised only by the Beard of
Direciors at a megting of the Beard under these prasenis and excluding ihe powers which may be
exarcsed anly by the Board of Directots al a meeting of the Board under the Act or these Articles
ar by the Campany in General Mesting) and for such perod and subject to such conditlons as tha
Board of Direciors may from ime to time think fit and any such appeiniment may (if the Board of
Directors think fit) be mada in favour of the members or any of the membsrs of any Local Beard,
astablished as aloresaid or in favour of any Company of the members, direciors, nominees or
managars of any company, of linm or otherwise in favowr of any body of parsons whether nominated
diractly, or ingirectly by the Board of Directors and any such power of attarnay may contain powers
enabling any such delegate or attomey as aforesaid o sub-delegate all or any of the powers and
autharitias far the tme baing vested in them.

{27) Subject 1o the provisions of the Act and thesa Arficies, to delegete Re powers,
autharities and discretions vasted in1he Directors to any person, firm, company, or Hucluating body
of perscns a% aloresaid.

{28} Subject 1o the provisions of the Act and these Articles or m retation to any of the
matters aforasaid or etherwize for the purpose of the Company, to anter into all such negotiations
and contracts and rescind and vary all such contracts and exacute and do all such acls, deeds
and things in the name and on behall of the Company as they may consider sxpedient for or in
relation to any of the matlers aloresaid or otherwise lor the purpose for the Company,
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172, (a) Subject tothe provisions of Section 268, 316 and 317 and other applicable provisions
of the Act and with the consent of the colabarator, the Board shall fram time ta Hme appoint one
of the Directors as Managing Direcior of the Company.

(B} The Directors may from time o fime appoint one or mare of their bogy o be a
Managing Director or Managing Directors or 8 wholetime Director or wholatime Directors of the
Company lar such term not exceeding five years at a time and Subject io such contracts as they
may think fit.

173 Subject 1o the Provisions of the Act and of these Articles, the Managing Director or
Managing Directors, ef Whols-time Drecior of Whaols-time Directars shall not, while he or thay
continue to hold that office, be subject to relirement by rotation under Article 148, but he or they
shall, subjsct to the provislons of any contract between him or them and the Comgpany, be
subject to the same provisions as resignation and removal as the cther Directors of Company
and he or they shali also ipso facts and immadiataly caasato be a Managing Director or Managing
Directors or Wholstime Direcior or Wholatime Directors if ha or they cease to hold the office of
Director from any cause.

174, Tne remunaration of the Managing Director or Managing Directers ar Wholetime Divecior
or Wholetime directors (subject 1o the provisions of Section 309 and other applicable provisions
of the Act and of these Articles and of any contract between him or them and the Company) shall
be in accardance with tha terms of his or thelr contracl with the Comparny.

175, Subject 1o the provisions of the Act and to the terms of any Resolution of the Campany
in Genesal Meeting of any Resalution of the Board and to the terms of any contract with Rim or
them, the Managing Director or Managing Directors shall function under the general superintan-
dence, contral and direclion of the Board of Directors and subject to such mitation thereon as
sy be placed by them.

SECRETARY

178. Subject to the provisions of Section 383 (4) of the Compandes Act the Directors may
appoint @ Secratary of the Company for such term &l such remuneration and upon such
conditions as they may think fit and any Secratary so appointed may be remaved by them, The
Directors may appoint a tamparary substiiute for the Secratary, who shall for the pupose of
thasa presants, be deamad 1o be the Sacretary, The main function of the Secreiary shal be tho
responsibility for maintaining registers required o ba kept undar the Act, for miaking the necessary
relurns 1o the Registrar of Companies under the Act and for gatting the necessar documents
regestered with the Registrar and for carrying out all other administrative and ministerial acts.
Dunes and functions which a Secretary of a Company Is normally supposed 1o carry out, such
as glving the necessary nolice 1o the members, preparing agendas of mestings, Issuing notice
to Direciors, preparing minutes ol meeings ol members and of Direciors and of any Committee
of Directors and maintaining minute beoks and olher statutory documents, and, he shall carmy
out the discharge such other fenctions and duties as the Director or the Managing Direclor may
Irem tima to time reguire Rim 1o co.

REGISTERS, BOOKS AND DOCUMENTS,
177, (1} Tha Comipany shak maintain sli Aegisters, Books and Documents as required by the
Actar thesa Articlas including the lollowing namedy:-

(a} Register of invesiment held in the Comgany's nama According 1o Section 43 of the
Agt,

{b) Register ol Debentures and Charges according 1o Section 143 of tha Act,

{c) Register of Mambers and Index of Members aceording 1o Sections 150 and 151 of
the Act.

{d} PRegistar and Index of Debenture-holders according 1o section 152 of the Act,

(e} Register of Contracts with and of Companies and Firms in which Directors are
interested according fo Section 301 of tha Act, and shall enter therain tha ratavant
particulars containgd in Sections 297 and 228 of the Act,
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(i Raegister of Directors and Managing Directors according 19 Section 303 of the Act.

() Register of Sharehoidings and Dabeniure-holdings of Diractors according to Sec-
fion 307 of tha Act.

(h) Register of investments in Shares or Debenlures of bodies corporate according to
Saction 372 of the Acl

(i) Books of Account in accordance wilh the provisions of Section 209 of the Act.

il Copies of instruments crealing any charges requiring registration according o
Section 136 of the Act. e ’

(k] Copies of annual returns prepared under Section 159 of the Act togather with the
copies of the canificates required under Section 161 of the Act.

(i} Hegister of Renawed and Duplicate Certilicates according to Aule 7(2) of the
Companies (Issue of Share Certificates) Fules, 1880.

{m) Tha said Flagfstars. Books and Documeants shall be maintained in conformity with
the applicable provisions of the Act and shall be kepl open {or ingpection for such
person as may be entitted thevelo respectively, under the Act, on such days and
during such business hours as may, in that behalf ba datarmined in aceordance
with the provisions of tha Act, or these Ardicles and extracts shall be suppliad 1o
those persans entitied thereto in accordance with the provisions of the Actor these
Arlicles,

in) The Company may keep & Foreign Register of Members in meeordance with
Sections 157 and 158 of the Act. Subject 1o tha provision of Sections 157 and 158
the Directors may [rem time 1o time make such provisions as they may think it in
respect of the keeping of such Foreign Registers of members andfor Dabeniure
holders

THE SEAL

178. The Directors shall provide & SEAL for the purposes of the Company, and shall have
power from time to time (o desiroy the same and substitute a new Seal In lieu thareol, and the
Directors shall provide for the custody of the Seals for the time being, and the Seal shall never be
used except by or under the suthority of the Directors or & Committes of Direciors previousky
given, and in the presence of a Directar of the Compary or such other parsons appointed by the
Directors for the purposa.

179. Subjest io the provisions relating 1o the issue of share cartificates every deed or the other
instrumant 1o which the Saal of the Company is required to be aflixed, shall, unless the sama is
executed by duly constituted attorney of the Company, be signed by any one of he Direcior or
Company Secretary. Provided nevertheless the cartificates of debantures may be signed by one
Diractnr only or by the Secretary of the Company of by an Attorney of the Company duly authorised
in this behall and certificates of shares shall be signed as providad in Article 16.

1B0. The Company may exercise the power conlterred by Section 50 of ths Act and such powers
shall accordingly be vestad in the Diradiors.

INTEREST OUT OF CAPITAL

181. Whera any shares are issued lor the purposae of raising money to deiray the expanses of
e construction of any works or buildings of the provision of any plant, which cannot be made
profitable for a lengthy peried, the Company may pay interest on 50 much of that share capital as
is for the time being pald up for the pariad, atthe rate. and subject to the conditions and restrictons
provided by Section 208 of the Act, and may charge the same 1o capital as part of the cost of
construction of the works of building or the provisien of plant.

DIVIDENDS
182The profit af the Company subject 1o the provisions of these Articles, shall be divisibis
amang tha members in p ion to the amount of capital pald up on a share hald by them

respactively. Provided always that capital paid up on a share during the period in respect of which
a dividend is declarad, shall unless the terms of issue otherwise provide,only entitla the holder of

37

Dgads how

Sealy aoipad

Payment of inlems
ot of Capital

Divisdon of prodits




Capital pad up in
odvance al nisrest
nal o aam dividend

Desigands in
Br Gl b 19 amouni

pakd .

The T Iy
Genaral ng may
dedzis 8 fvioand.

P o E—Mhplnr L=
Lirit Cividend,

intenm Devitiand

Flr::lrrlmm _ﬂn.-'rdnl rde
u ion o
Mati £ ovies Arkete
BT

Ho member 16 iscei e
dividerd whitst
Irddebied o the
Company and
Company's nght ol
TR EETIET here
o,

Transder ol ahares
miest ba remnithed.

Jiviends now
rermifled

inpald oividend.
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183. Where capital 5 paid up n advance of calls upon the footing that the same shall carry
intarast, such capital shall not whilst carrying interast confer & right 1o dividend or 1o participata
In prafits,

184. The Company may pay dividends in prapartion ta the amount pakd up or cradited as paid
wpon each share; whera a larger amount Is paid up credited as paid upon some shares than on
clhers.

185 The Company in General Meating may, subjact 1o tha provisions of Saction 205 of the
Act, dactara a dividend 1o ba paid ts the members according to their respective rights and interaat
In the profits and subject o the provisiens of the Act may fix the ime for lis paymant. When a
dividend has been so declarad aither the dividend shall be paid or the warrant in respect therea!
shall ba postad within 42 days of the dala of the daclarsticn o the sharsholders entitled to the
paymeant of tha same,

18E.No larger dividend shall be declared than is recommeanded by the Direciors, but thae
Cempany in General Mesting may dedlare a smaller dividend. No dividend shali be payabie
except out of the profits of the year ar any other undistributed prafits of the Company, or otharwise
than in accordance with the provisions of Sections 205, 2054, 2058, 206 and 207 of the Act and
na dividend shall earry interest as against the Company, The declaration of the Direoters as to
the amount of the net profs of the Company shall be conclusive,

187, Subject to the provisions of the Act, the Direclors may, rom fime to time, pay to ths
members such interim dividands as in thei judgement the position of the Company justifies.

188, Subject to the provisions of tha Act, the Directors may retain the dividends paysble upan
any shares in respec! of which any person [$ under Articke 57 hereof, entitled to become a member
of which any parson under that Article is entitled 1o transfer until such person shall become &
member n respect of such shares or shall duly ransfar the sama. The provisicns of this Article
shall apply to any interest creatad in a share either by réason of ransmission or by operation of
iaw or otherwise,

185, Subjec! to the provisions of the Act no member shall be entifled o recalve payment of
any interest or dividend in respect of his share or shares whilst any money may ba dus or owing
tram him {o the Company in respect of such share or shares or otherwise howsoever afthar alane
or joinily ‘with any other person or persons; and the Directors may deduct from the intarast or
dividend payabie to any member all sums af maney dus from him to the Company.,

1890, & transfar of sharas shall no! pass tha right to any dividend daclared theraon before the
régistration of the transfar.

181, Unless ctherwise directed any dividend may be paid by chegue or warrant sent through
posi to the Registered Address of the member or person entitled to the share or In the case of
|zint holders to that one of them first named in the Regisier in respect of the joint halding. Every
auch cheque or warrant shall be made payable to the order ol the person o whom U sent. The
Company shall not be liable or responsinle for any chegque or warran! lost in transmigsion of for
any dividend lost by the member or other person eniitled tharato by the forged andarsement of
any cheque or warrant of the raudulent of improper recovery thereot by any sthar maans,

192.(1) Na unclaimed dividend shall be lartened by the Board and where a dividend has been
declared by the Company bul has nol been paid, or the warrani in respect tharec! has no! been
posiad wilhin fortytwe days from the date of the declaration, to any shareholder enlitied 1o the
peyment of the dividend, the Company shall, within seven days from the date of expiry of the
said period of forly two days, transfer the total amourt of dividend which remains unpaid er in
ralation to which no dividend warrant has been posted within the said period of forty-twe days to
a special account to be opanad by the Company in that behall in any scheduled bank, to be
called "Unpsaid Dividend Account-Comparsy.”

(2] IF the defaull is mace in bansterring the total amount refesred 1o the sub-clause (1)
o7 any part thereof to the unpaid dividend account of the Company, the Company shall pay, from
the data of such defaull, interest on so much of the amount &3 has not bewn ransterred 1o the
sald accound, at the rate of iwelve per ceniper annum and the intarest aceruing ansuch ameount
shall engure 1o tha benelit of the membars of the Compary in proporfion io the amaunt remaining
unpaid to them.
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(3) It any meney tranaferred o the unpaid dividend account of the Company in pursuance
of this clause which remains unpaid or undlaimad for a parind of thrae years from tha date of such
transfar by the Company the same shall ba cradited 1o the general revenus account of the
Cantral Government but a cleim lo ary money so transterred io the general revenus accourd may
be preferred to the Central Government by tha person ta whom the money is due and shall be
dealt with as il such Iransfar to the general revenus account had not been made, the order, if any,
for payment of the claim being realed as an order for refund of revenue.

(4) The Company shall, when making any transter undar sub-clause (3} to the general
ravenus socaunt of the Central Gevernment any unpaid or unclaimed dividend, furnish to stech
officar as the Contral Governman! may appaint in this behalf a statement in the prescribed form
setting farm in raspect of all sums included in such transfer, the nature of the sums, the names
and lazt known addrasses of the person entitied o recelve the sum, the amaunt 1o which each
persan is entitled and the nature of his claim therelo and such other particulars as may be
prasarimed.

(5} The Company shall ba entitied 10 & receipl from tha Reserve Bank of Indis for any
morey renelered by it to the general révanua account of the Central Government and such receipl
shall be affectual discharge of the Company in respect neraof,

103, Any Genaeral Mesting declaring a dividend may on the recommendaiion of the Directars
make a call on the members for such amount at the meeting fices, but so that the call to each
mambar shall nal exceed the dividend payable to him and sa that the call may be made payable
at tha sama time as the dividend and the dividend may, If 50 arrangec between the Campany and
the members, ba set off against the cal,

CAPITALISATION

184, (1) Any General Mesting may resolve thal any amount standing 1o the crecit of the Share
Bremium Account er the Capital Redemption Resarnva Accouni of &ny moneys, investments or
caher assets forming past of the undivided profits (including profits or surpius Moneys ariging fram
the reallsation and where permitted by law from the appreciation in value of any capital assels el
the Company) standing to the credit of the General Resarve, or any Raserve Fund or any othar
fund of the Company or in the hands of the Company and availabla for dividend be capitalised:-

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

or

{E) By crediting shares of the Company which may have been issved and are credited
as partly pald up with the whole or any part of the sum remaining unpaid therean.

Provided that any amount standing to the credit of the Shara Pramium Accoumt or
the Capitsl Redemption Reserve Account shall be applied only in crediting the
payment of capital on shares of the Company to be issued o mombers (as herain
provided) os fully paid benus shares.

(2) Such issues and distribution under (1) (a) above and such payment 1o the credi of
unpaid share capital under [1) (b} above zhall be made to, among and in favour of the members
or any class of them or any of therm entitled iherelo in accordance with their respectiva rights and
interest and In proporicn lo the amount of the capital paid up on the shares held by them
respectively in respectof which such distribution under {1) (&) or payment under (1) (b) above shall
be made on the faoting that such members become entitied therelo as capital.

{3) The Diractors shall give effect to any such resolution and apply such partion of the
prafits; General Resarve or Reserve Fund or any other Fund or account 85 aforesaid as may be
tequited for the purpose of making payment In full for the shares of the Company so dislibuted
under (1) {a) abave or (asthe case may be) for the purpose af paying i whole or In pan the amouni
remaining unpaid on the shares which may have been |ssued and ase not lully paid under (1) (k)
above, provided that no such distribution or payment shall e made unless recommendsd by e
Direciors and if so recommended such distribution and payment shall be accepted by such
members as eforasald in full satistastion of their interast in the said capitalised sum.

{4) For the purpose of giving effect 1o any such resaluticn e Directars may setila any
ditficulty which may sriee in regard 1o the distribution or payment as aforesaid as ihey hink
sxpedient and in parnicular they may lssue fractional cedificates and may fix the vaue for
distribution of specitic assets and may determene that cash payments be made to any members
on the focting of the value so fixed and may vest any such cash or shares [r trusfaes upon sUCH
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trusts for the persons entitied tharata as may seam akpadiant to tha Directors and generaly

may make such arrangeament lor the scceptanss, allatment and sals of such sharee and fraclicnal
cerificates or otharwise as they may think fit,

(5) Subject te the provisions of the Act and these Articles in cases where some of the
shares of the Company ase fully pald and others are partly paid only, such capitalisation may be
effected by the distrbution of further shares in respect of the fully paid shares, and by crediting
the panly paid shares with the whola ar part of the unpaid liability thereof but $o that as between
the holders of the fully paid sharas, and the partly paid shares the sums so applied on the payment
of such further sharas and In the axtinguishmant or diminution of the liability on the parily paid
shares shall be so applied pro rata in proportion to the amaount then already pakd or credited as
paid on the axisting fully paid shares respactively,

(6) Whean desmad requisiie a proper contract shall be In accardancs with the Act and
the Board may appeint any parscn 1o sign such contrast on behall of the members enfitied as
aforasald and such appointment shall be effectiva.

ACCOUNTS

195.{1) Tha Company shall keep al ils Regstered Office proper boaks of Account with
respact 10:-

{a} af sums of maney received and expended by the Company and the matters in
respect of which the receipt and expendilure takes place;

(b} aisales end purchases of goods by the Company, and
(] the assals and llabdities ol the Company

Frovided that all or any of the books of account aloresald may be kept at such clher
places inindia as the Board of Direciors may decide and when the Board of Direciors so decides,
the Company shall, within seven days of the decision, file with the Registrar & Notice in writing
giving the full address of that cther place,

{2} It the Company shall hava a branch office, whether in or outside India, proper bocks
of account relating 1o the transactions effected at that office shall be kept at thatoffice, and proper
summarlsed retums, made upto-date at intervals of not more than three months, shall be sent
by the branch office of the Company to its Registered Ofice or othar place in India, as the Board
thinks it where the man books of the Company are kept.

(3} All the aloresaid books shall give a true and falr view of the affairs of the Company
or its branch office, as the case may be, with respect to the matters aforesald, and explain ifs
transactions.

(4} The Books of Account and other buoks and papers ahall be open to inspeciion by
any Director dunng business hours,

186, The Books of Account of the Company relating to a peried of not less than eight years
immedialaly preceding the current year together with the vouchers relevant 1o any antry in such
books of actount shall be presersad in good order,

187.Tha Directors shall fram time 12 time determine whather and to what extent and at what
times and places and under what conditions end regulatiors the accounis and books of tha
Company ar any aof them shall be open o the inspection of members not baing Directars and no
maimber (nol being a Director) shall have any right of inspecting any account ar book or document
ol the Company except as conferred by law or awthorisad by the Directors or by the Company
in General Meesling,

188, Tha Board of Directors shall lay before sach Annual General Meeling, a prafil and loss
account, which shall relata:

{a) incaseofihe first Annual Genaral Maeting of the Company, 1o the pedicd beginning
with the incorporation of the Company and ending with a day whish shall not
praceds the day of the mesting by mare than nine months; and

{B) in case ol any subsequent Annual General Meeting of the Company, 1o panod
beginning with the day immedialely alter the pericd for which the accouni was last
submitied and anding with the day which shall not precede the day of the mesting
by more than sis months, or in casas whare an extension of fime has baen grantad
for holkding the meating under the secand proviso to sub-sedtion (1) of Section 166
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by more than six months and the extension so granted. The period, to which the
account aloresaid refstes is referred o inthis Anicle as a financial year and it may
be less or more than a calendar year, but it shall not exceed liftesn manths; provided
nevartheless it may extend to sighteen months where special parmission has been
graniod in that behalf by the Regisirar.

188, (1) (a) Subject 1o the provisions of Section 211 of the Act, every balane sheet shall give
a trus and fair view af the siate of affairs of the Company as at the end of the financial year and
shall, subject 1o the provisions of the said saction, be in the form set out Ir Part-l of Schedule VI
of tha Act. or as near thereta as circumstances admit or in such other farm ag may be epproved
by tha Central Government either generally or in eny particular case and in prepasing the balance
cheat due regard shall be had, as far as may be, 1o the general instructions for the preparation of
balance sheet under the heading "Motes” at the end of that part.

(b) Subject as aloresssd, every Profit and Loss Account shal give a Irue and fair wisw
of the profit or loss of the Company for tha financial year and snal subject as aforesaid, comply
with requirements of Part-|l of Schadula VI of the Act, so far as they are applicable thareto.

{2) Thete shall be annexed 1o every Balance Sheet a stalement showing the bodies
corporate (including separately the bodies corporats in the same group within the meaning of the
Section 372 (11) of the Act In the shares of which investment have been made by it including af
investmant whather existing or not, made subsequent 1o the date as at which the previous Balance
Sheelwas made out and the nalure and extent of te nvesiments so made i each body corporate.

{3) So lang az the Company | hotding company having @ subsidiary, the Company shadl
conform to Section 212 and other applicabie provisions of the Acl

(4} i in the epinion of the Board, any of the Current assals of the Company have not a
value on realisation in the ardinary courss of business at laast aqual o the amount at which they
are stated, the fact that the Board is of that opinion shall be staled,

200. (1) Every Balanca Sheetand every Profit & Loss Account of the Company shall be signad

an behalf of the Board of Directors, oy the Secretary if any, and by not less than two Direclors of Bal

the Company, ore of whom shall be the Managing Director whera there is one,

{2) Provided that when anly one Director is for the time baeing in India the Balance Sheet
and Profit and Loss Account shail be signed by such Director and in such a case there shall be
attached to the Balance Sneot and the Profit and Loss Account a statement signed by him
explaining e reasan for non compliance with the provisions of Sub-Clause (1) above.

{3) The Balance Sheet and the Prodit and Loss Ascount shall be approved by the Board
al Direciors belore they are signad on béhall of the Beard In sccordance with provisions of this
Article and befors they are submitted to the Auditors for their report therean,

201. The Profit and Loss Account shall be annexed 19 the Balance Sheet and the Audilor's
Report (including Auddor's separate, special or supplementary Reports, il any) shall be atlached
tharata.

202 (1) Every Balance Sheatlaid befors the Company in Ganeral Meating shall have attached
to it & Raport by the Board of directors with respact io the state of the Company's alfairs, the
amounis i any, which It recommends 1o ba paid by way of dividend and matertal changes and
sammitments, it any, affecting the financial position of 1he Company which have occurred between
E:n end of the financial vear of the Company 1o which the Balance Sheet relates and the date of

& report.

{2) The Report shall, so far as It |s material for the appreciation of the state of the
Company’s allairs by ite members, and will net In the Board's opinicn ba harmiul to the business
of the Company or of any of its subsidiaries, deal with any changes which have occurred during
tha financial year in the nature af the Company’s business, in the Company’s subsidlaries cr in
tha nature of the business camried on by them and generally in tha classes of business in which
the Company has an interest.

{3) The Board shall also give the fullest information and explanations in its reparts ef in
casas falling under the provision to Section 222 of tha Act [n an addendum to that rapart. o every
resevation, qualliication or adverse remark contained in the Auditor's Heport.

{4) The Board's Repot and Addendum (it any) thereto shall be signed by its Chairman i
he |3 gutharised in et benatl by the Board and where ha is not so autharised shail ba signed by
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such number of Directors as are required to sign the Balancs Shast and the Profit and Loss
Account of the Company by viriue of Sub-Clausaes (1) and (2] of Article 200.

(9) The Board shall have the right 10 charge any parson not baing & Director with the
duty of sesing that the provisions of Clauses (1) to (3} of this Article are compiled with

203. The Company shall somply with the requirements of Sectin 210 of the Ast.
ANMUAL RETURNS

204, The Cempany shall make requisite Annual Returns in accordance with the provisions of
Section 158 and 161 of the Act, and shall lile with the Registrar three copies of the Balanca Sheat
and Profll and Loss Account in accordance with Saction 220 of tha Act.

AUDIT

205.Once 21 least in every year the accounts of the Company shall be balanced and audited
and the correciness of the Frofit and Loss Account and Balance Shest ascertained by one or
more Auditor or Auditars,

208. (1) Subject to the provisions of Section 224 and 224 A of the Act, tha Company at aach
Annual General Meeting shall appoint an Auditor er Auditors 1o hold office from the conclusion
ol that meaing unill the condusion of the next Annual General Meeting and shall within seven
days of the appaintment, give intimaton ihereof 1o avery Auditor 5o appainied,

(2) Atany Annual Genaral Masting a ratiring Auditor, by whatsoaver autharity appointed,
shall ba re-appointed, unless:

(&)} he isnot qualified for re-appointment:
(b} he has giventhe Company notice in writing of his unwillingness o be re-appainted:

(e} a Resalution has bean pagsed at that meeting appointing somebody instead af him
or praviding sxprassly that he shall not be re-appoinied: ar

where notice had bgen given of an intended Resolution 1o appoint some person or
persons in the place of a retiring Auditor, and by reason of the death, incapacity or
dizquadification of that parscn or of all those persona, as the case may be, the
Resolufion cannot be procaaded with

(d)

{3) Where at an Annual General Megling no Auditors are appainted or re-appointed, the
Cantral Government may apgaint a parson 10 1l the vacancy.

{4) The Company shall, within seven days of the Central Government's power under
Sub-Clause (3) becoming exsrcisable, give notice of that fact to that Governmens.

{5) The first Auditor or Augitors of the Company shall be appoiniad by the Board of
Direciors within one month of the date of reglstrallon of the Company and the Ausditor or Auditons
5o appainied shall hold office until the concluzion of the first annual general meeting: Provided
that the Company may, al a general mesting remove any such Auditor or all or any of such
Auditors and appoint in hisor their places any alher parson or persons who have been nominated
for appointment by any mambar of ihe Company and af whose nomination notics has been given
to tha membars of tha Campany not less than fourieen days before tha date of the maating.

(E) The Directors may fill any casual vacancy in the office of Auditor, but which any such
vacancy continues, the surviving or continuing Auditor or Auditors (if any) may act, butl where
such vacancy is caused by the resignation of an Auditor, tha vacancy shall oniy be filled by the
Company In Genaral Meeting,

(7) Excapi as provided In the provisio to Clause (5) above, any Auditor appointed under
this Article may be removad from office bedore the expiry of his term only by the Company in
Ganaral Maating after obtalning the previous approval of the Central Government In that behall,

(B} A person other than a retiring Auditor, shall not ba capable of being appeinted at an
Annual Ganaral Mealing unless spacal nolice of a Resolution for appointment of that person to
the office of Auditor has been given by a mamber 1o the Company not less than fourteen days
belore the meellng in accordance with Section 190 of the Act, &nd the Company shall send 8
copy of any such notice 1o the retring Auditor and shall give nolice thereaf to the members in
accordance with Seclion 130of the Act and all other provisions of Section 225, shall apply in the
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mattar. The provisions of this clause shall also apply 1o @ Resolution thal a retiring Auditar shall
not be re-appainted

{3} The persons qualilied tor appaintment as Auditors shall be anly thosa referred 1o in
Section 220 of the Act.

(18] None of the pemons menticoned i Secticn 228 of the Ast as nol gualllied for
apprintment as Audilars shall be appaintad as Acdiors of the Company,

207. The Company shall comiply wiih the provisions of Section 228 of the Act in relation fo the
audit of the accounts of branch offices of the Company excapl 10 the extent to which any exemption
may ba granted by the Cenfral Governmant in that bahalfl,

208, The remunaralian of the Auditors of the Company shall be fixed by the Company in Ganeral
Moating excapt that the remuneration of the first Auditors appointed by the Board and of any
Auditors appoented to (il any casual vecancy may be fmed by the Direclors,

204, (1) Every Auditar of tha Company shal have the right of acoess at al times 1o the books
and vouchers af the Company kapt 8l the Raglstered olfice of the Company erelsewhere and shall
be antitled to require from the. Directors and Olificars of tha Company such information and
explanations aa may be necessary for the performance of the duties of the Auditors.

(2) All noticas of and ather communications ralating to any General Meeting of a Comparny
which any- membear of the Company |5 entithed 1o have recaived shall also be fonvarded to tha
Auditor of the Company, and The Auditer shall be entifed to affend any General Masting and 1o
be heard at any General Maeling which he atends on any pan of the buslness which concems
hirm as Auditty,

{3} The Auditor shall make a Report 1o tha Mambears of the Company on the accounis
examinad by him and on every Balance Shaat and Profit and Loss Account. and on avery olher
document deckarad by the Acl to be par of or annexed to the Balance Sheet or Profit and Loss
Account which are laid before the Company In General Mestings during his tenure of office, and
the Report shall siate whether, in his apinion and 1o the best of his information and according o
the expianations given o him, the said accounts give the information reguired by 1he Act in 1he
manner 0 requized and give a trus and fair view:-

(i} Inthe caza ol the Balance Shest, of the siate of the Company's affalrs as at the
end of its inancial year; and

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

(4} The Auditer's Report shall also stals:

{ai V¥hether va has obtainad all the information and explanation which fo the best of
hiz knowledge and ballel were necessary for the purpose of his audit,

(B} Whether in his apinion, proper books of account a5 required by law have been kepl
by the Company sofar as appedrs from his examination of these books, and proper
ratusns adoguate for the purposes of his asdil have been received from branches
nof visited by him?

(6} Whethar the report an the accounts af any branch olfice audited under Secthon 228
by a parson ofthar than tha Eumpan;’ﬂ Auditor has been forwarded to him as
required by clause (¢} of sub-section (3} of that Section and how he had dealt with
the same in preparing the Audilar's Rapor,

{d] Where the Company's Balance Sheel and Frofit and Loss Account daal with by
the Report ara in agreemant with the books. ol account and retums:

(5) Where any of the matlers refesred to in sub-clauses (i) and (i) of clause (3) of ths
Article or sub-clauses 4(g), (D), (c} and [0} heracl is answared inthe nagative or with a qualification
the Auditor's Repart shall sfate the reascon for the answer,

(&) The accounts of the Company shall not be desmed as not having basn, and this

Auditar's Raport shall not state these accounts have nol boen properly drawn upon the ground
meraly that thie Company has nol disclosed cenain maless i

{8) those maters are such as the Company I not required 1o disclose by virue of any
provigions containgd in the Act or any other Act: and
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(b} these provisions are specilied in the Balance Sneet and Prafit and Loss Account
of the Company.

210. Every account when audiled and approved by a General Meating shall ba conclusive
excepl as regards any error discoversd therain within three months nezt after the approval
thereol. Whenever any such efror is discovered within that period, the account shall forthwith
be corected and therefore shall be conclusive and & copy of 1he accounts as corractad should
b filed with thve Aegistrar,

DOCUMENTS AND SERVICE OF DOCUMENTS

211.{1) A dooumernt (which expression for this purpose shall be deemed 1o Include and shall
include any summaons, notice, requisiion, process, order, [udgement or any other documant In
raiation to or in the winding up of the Company) may be served or sent Dy the Company on or
to any mamber aither personally or by sending it by post to him to his registered address or (il
Eﬂ has po reglsterad address In India) o the address if any within India suppliad by him to the

CMpany.

i2) Wihera &8 docement has been sent by post ;

(a) Service thereol shall be deemed to be effected by properly addraszing, prepaying
and posting a lettar containing the documeant, provided that where a member has
intimatad te the Company in advance thal documant should be sent to him under
acertificate of posting or by regstered post with o without acknowledgement due

and has deposiied with the Company a sum sufficient to defray the expenses of
doing =0, service of the document shall not be desmad 1o be effected uniess i s

sant in the manner infimated by the member; and
(0} such service shall ba deemed 1o have bean affeciad.

(I} Inthe case of a nolice of a meeting, at the expiration of forty eight hours  after
the letier containing the notice s posted, and

{li} in any other case, at the tima at which the letter would be deliveied in the
ordinary course of post.

212.1t a member has no registered address in India and not supplied 10 tha Company an
address within India for the giving of nobces o him, a document adveriisaed in 8 mewspaper
circulating in the neighbourhood of the Registerad Office of the Company shall be deemed 1o be
culy sevved on him on the day on which the advertisement appeaars.

213 A dosumani may be served by ihe Company on the persons entitled o a shara n
eonsequence of ha death or insolvency ol 4 member by sending it through the postin a prepaid
latter addrassad 1o tham by nama or by tha thle of represantatives of the deceassd or assignoo
of the insobvant or by any like degcripton at the address (If any) in India supplied for the purposa
by the persons claiming to be so entiled or (until such address has besn so suppilad) by serving
the document in any manner in which the same might have been served if the death or insolvency
had not coourrad.

214 Subject 1o the provisions of the Azt and thesa Arleles notice of Ganeral Mealing shall
be given:-

() To Members ol the Company provded by Arbcles 31 in any manner authorised by
Arbcles 211 and 212 a5 the case may be or as authorised by the Act;

(i) 1o the persans enlitled 1o a share in consequence of the death or insatvency of a
member as provided by Aricle 213 or as authorised by the Act.

{lii} 1o tha Auditor or Avditors for the tme being of the Company, in any manner
authodized by Aricle 211 or the Act in caze of any member or membears of the
Campany

215, Subject to the provisions of the At any document required to be served or sant by the
Company on or tothe members, or any of them, and not expressly provided for by these presents
shai ba daamad 1o ba duly sarvad or sant § advertised once in daily English and dally vernacular
neawspapar circulating in the district in which the Registerad Offica of the Campany is situated,

216.Every person who by operation of taw, ranster, or other means whatsoever, shall
become entitled to any share shall be bound by svery document In réspect of sueh share which,

44



previausly to his name and address being eniered on tha Aegister, shall b2 duly served on or sent
b the person from whom he derives his lite to such share.

217. Any notica to ba given by the Company shall be signed by the Managing Director ar by
such Diracior or officar as the Direciors may appoint, and such signature may be writlen ar prinled

or lithographed.

218, All nobces to be gven on the part ¢of the members to the Company shall be left at or sent
by post under cerlificals of posting or by registered post 1o the Registered Office of the Company,

AUTHENTICATION OF DOCUMENTS

219, Save as otherwise expressly provided in the Act or these Aricles, a document or
proceeding requiring authentication by the Company may ba signad by a Director, the Managing
Directar or an authonsad officer of the Campany and nesd not ba undar its Saal

WINDING UP

220. It the Company shall be wound up, and the sssets available for distribition among the
mambers, as such, shall be inzufficient to repay the whole of the paid-up capital, such assets shall
be distribuled sa that as naarly as may be the iosses shall be borna by the members in proportion
iz the capital paid up or, which ought ta have been paid up, at the commencament of winding up,
an the sharas hald by them respeciively. And if in a winding up the assets available for distribution
amaong the members shall be more than suflicient 1o repay the whole of the capltal paid up at the
cammancemeant of the winding up, the excess shall be distributed amengst the members in
proporiion o the capital paid up al 1he comimencamsen] of winding up or which oughi 1o have been
paid up on the shares held by them respecively. Bul ihis Article is without prejudice 1o the rights
of holders of shares issued upon special terms and conditions,

221.(1) If the Company shall be wound up, whether voluntarily or otherwise, the liquidators
may, with tha sancticn of a special resolution, but subject ta the righls atteched 1o any preference
share capilal, divide amongst the contributorias, in spece or kind, any par of the assels of the
Company and may with the like sanction, vest any pant of 1he assels of the Company in Trusles
upon suEh frusis of the bensfit of the confributones; or any & them, as the liguidalers, with the like
sanctan shall think 1L,

{25 If though! expedient, any such decision may, subjact to the provisions of the Act,
ha ptherwise than in accordance with the legal righis of the confributories (except whare
unaiterably fixed by the Memaorandum of Association] and in particular any class may be given
preferential or special rights of may be excluded aliogether of in part but In case any such division
shall ba determined any coniributory who would be prejudiced tharaby shall have a right o dissent
and ancillary nights a& If such determination were a special Resolution passed pursuant 1o Section
484 of the Azl

[Z) In case any shares o be dividad as aloresaid involved a liability to calls or atharwiss,
any parson antitled under such division 1o any of the said shares may within ten days alter tha
passing of the special Resoluton by notice in writing Intimate to the liguidatars 1o sall his proportion
and pay him the nat proceeds and the liguidators shall if practicable act accordingly,

222, A Special Resolution sanctioning a sale to any cther Company duly passed pursdant o
Section 454 of the Acl may, subject io tha provision o the Actin ke manner as aloresaid determine
that any sharas or other consideration raceivable by the lquidalors be distributed amongst the
mambers otherwise than in accordance with their existing rights and any such determination shall
be binding upon all he members subject to the righis of dissent and consequantial righls
canferrad by the agid sacticn.

SECRECY CLAUSE

233, [a) Every direchor, manager, auditor, reasurs:, fhustes, membar ol a commeties, oflicer,
sarvant, agen], sceountant and other person employed in tha business of the Company, shal if so
required by the Directors. bafore entaring wpon kis duties, sign & dealaration pledging himself
obsanve strict secrecy respaciing al transacthons and affalrs al the Compamy with the cusiomers
and the state of the accounts with incividuals and in matters related thereto, and shall by such
declaration pledge himself met to reveal any of the matlers which may come Lo his Knowledge in
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the discharge of his duties except when required so 10 do by the Diractors o by law or by the
person 1o whom such maileds relate and except so far as may be nacassan in ordar to comply
with any of tha provisions in thase presanis contained,

(b} No mamber shall be aniitled to visit or inspact the Company's warks without the
permiss:ion of the Direciors or the Managing Diractor ar ta require discovery of or any information
respecting any detail of the Company’s trading ar any matter which is or may be n the nature of
a frade secret, myslery of tade, or secrat process, which may relate to the conduct of the
business of the Company and which in the opinion of the Directors or the Managing Direcior it
will be inexpedient in the intarest of the mambers of the Company to communicate 1o the public.

INDEMNITY AND RESPONSIBILITY

224. (a) Subject to the provisions of Section 201 of the Act, every Director of the
Company, or the Managing Directar, Secratary and othar Officer or employee of the Company
and the Truatees {if any) for te time being acting in refation 1o any of the affairs of the Company
and evary ona of them shall be indemnified by the Company against, and It shall ba the durty of
the Direcior out of the funds of the Company to pay all costs, losses and expenses lincleding
travelling #xpenses) which any such Director, Managing Director, Officer or smployee and the
trusisas (i any) for the tima being acting in co-relation to any of the afiairs of the Company may
incur or becoms liabie o by ieason of any contract entesed inio or any act or deed done by him
a3 such Director, olficer or servant of in &ny way n the discharge of ks duties

(b} Subject atoresald every Director, Managing Director, Managers, Secretary or
other Otficer or employes of the Company o the Trustees (it any) for the time being acting in
relation to any of the affairs of the Cempany and every one of them shall be indemnified against
any liability incurred by him in defending any proceedings, whether civil or criminal, In which
fudgement is given in his favour or in which he iz acquired or in connectien with any application
under Secticn 633 of the Actin which relief is given to him by the Court,

225. Subject 1o the provisions of Section 201 of the Act, no Direclor or Managing Director or
omer oiflcer of the Company shall be fabde for the acts, omissions, neglecs of any other Director
or officar or for joining n any omission or other act for conformity, o for any loss or Expanses
sufferad by e Company through insulficiency or deficiency of tite to any propeny acquired by
arder of the Direciors for on behalf of the Company, ef Tor the insufliciency or deficisncy of any
security in or upon which any of the moneys of the Company shall be invested or for any loas ar
damage arising from the bankruptcy, insoivency, of 1orMious act of any person, company ar
corporation, with whom any maneys, securities or effacts shall be entrustd or deposited, or for
any |loss cccasionad by any arror of judgemant or oversight on his part or for any other loss or
damage or misloriune whatever which shall happen in the execution of the duties of his office or
Infelation therelo, uniess the same happans through his own dishenesty, willful neglect or default,
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5. Mo. MName, addrese, descripton & | Neo. of Equity shares Signature of the Name, address

Qeeupation of the subscribers. | taken by sach subscriber | deseription, cooupa-
R tion & signature of the
wilness
1 A5 Chatha
Sfo Late S. Tara Singh Ten Sd/-
540, Sector-B Chandigarh (30)
Govt. Service
2. JoMLL Srivasiva
S/o Sh. B.L. Srivastva Ten Sdj-
1025, 11-C, Chandigarh (10}

Gaovt. Sarvice

3. F.2. Bajwa
Slo 5. Bawa Singh n o
321, 33-A Chandigarh {10)
Sarvice

&, Rajendar Kumar Garg

| S/o Sh. Hans Raj Garg Ten Sdf-

89, Sectar 7, Panchkula (19) '
Industrialist,

B. Ramesh Chander Mahajan
S/o Late D.D, Mahajan 12? B
1595/36-D, Chandigarh (1)
Sarvice

6. Sunena GSar
Wjo Sh, H.H.gﬁa.fg Ten Bef-
BO, Sector 7, Panchkula (19)
Indualirialist.

7. H.K. Singnai
S/o Late B.A, Singhal Fan Sdj-
188, Sactor 11-A (10)
Chandigarh
Service ,

Chandigarh
Dated the 271h Feb, 1986
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