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CHAHGE OF Hadlg

COMPANY HO. 20-12189

INTHE OFFICE OF REGISIRAR OF COPANIES, U.P. ’
KaHpe Ui,

(Under the Compouies. Act, 1250 (1 of 1956) )

In the watier of GANRI QL L:DUSTRI®S LINiTwD,

!’

m——

I hereby certify that
GAILON INDUSTIO®: LIMIT?UL,

“which was originally incorjoruted on  25th day of

July 1990 ~dder the Companies act, 1456

t
under the name Garg Polyestars vrivate Limited,

_ __ h.'wlu[;' duly ponsed Spetlol Roocobullo
27.03,199% '

on ur terims of Dection 21 of Lhe

Companies Act, 1950 and the approval of iLhe {eotral

ovsernment cignified in writing- having beesn accorded

thereto in the ieLter Mo, __ /12128 dJLed 25,0706

of the REQIQLIdI ol LOMdelPs, Uttar Pradeah, Kanpur.
The name of the Sald coupany is this day changed Lo

GARLON POLYFAL IRDUSTRISS L L{ITHD.

- L VT —

and this cerlilicote is lssued pursuant Lo Section

23(1) ol the said acl, ' ;;
' ! .'i
Given under my hand st Kanpur thi s" 25th day L‘\:['_‘___Julz___
e .
(ONE THOUSA D HIHE [UNLRED Gy ) 51K . A n K

( n.l. RUUEEL )
HEL LS, e O LUHPHHIL.;, .l
LaliPigi, .

[irLed 25&@_7.1096 -

M/5_GAACL POLTFAL 1iLi oTuiTs LIIT 1w,
18t Floor, 11,7107 \ i1 Civil 1l inns
Eanpor. _

RARE LR = el ]|




FRESH CENTIFICATE OF IHCURMUIL LI
CONSEWUENT Ol CHANHGE OF NaMg

COMPAMNY 140, 20-12122

INTIE OFFICE OF HEGLSERAI OF Conal {ky, ULy,
Intipye,

(Under the Companlen. Ack, 1756 {1 of 1950) )

T bl wee L Lo al

..QA&Q_N_]EQL-_‘.'EAB. JNDUSTRLI®S LIMITED .

‘I hereby cerbtify that
QARLON POLYBAB 1INIXJSTR1®S LIMITED.

" ywhich was originolly incorporated on_25th day of

_qulj; 1990 _under the Companies Act, 1556
unider the nome_ Garg Polvesters private Limlted.

having duly possed Special Regolulia

on 02.02.1995 in terms of Section 21 of the

Compuniles act, 19456 nnd the approval of Lhwe Ceatuvol

Covernment cipgnified in _wri.tifu; having been aeccorded
thereto in the letter Mo.8f787 /12122 dated__3103, 95
of the Registrar of Componies, Uttar Pradesh, Konpur.

“ The nume of the said compony is Lhis day changed Lo
GARLON INIUSTKIES LIMITSD, |

—- o ——— s

and this certificote is issucd pursuaunl lo Section

23{(1) of the szoid Act.

é\ Given wider my hand at Kanpur itnis_3lst doy ol

N X
SRIRTIMUSANTY B IRHIBRED o LY )FIVE, "”}\ A~
\ >\ A

{ R.D. EUREZL )
RIEGISIRAH OF COMPANT RS,
1" bt

ne 2@z e/ toted  31.03,95

1/ GARLON INIUSTHLES LIM41TED.
T IA/7102,7KIT Civil Tines Kanpur,

Pos Gazlon. indue

. ¥ "
hY
- -4 - £ Tl
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FRESH CERTIFICATE OF INCORPORATICN
CONSEQUENT ON CHANGE OF NAME

COMPANY NO,_20-12127

IMTHE OFFICE OF REGISTRAR OF COMPANIES, U.pP.,
KANPUR.

(Under the Companies. Act,\1956 (1 of 19%6) )

* In the matter of M /S OMRG POIVESTExS LIMITED.

T hereby certify that . M/S Garg Polyaatera.Limitad.

which was originally incprporated on 25,07,1380 day of

under the Companies Ast, 1556
M/3 Garg Polpesters Limltad,

under the name

having duly passed ‘Special Resolutim

| il

on 13402,1993 _ in terms of Section 21 of the
Comrpanies Act, 1956 and the approval of the Cepntral

Covernment signified in writing having been accorded
t‘:hel‘etq {n the lettar No._ /12122 dated 17-2-1933
orf Ll Registrar of depan_iea, Uttar Pradesh, Kanpure

The nama of .the  said company 18 this day changed to
M/3 & GARLON POLYFAB _INDUSTAISS LIMITED _

nd this certificate is issued pursuant to Section
#3(1) of the said Act,

Oiven under my hand at Kanpur tnis__ +7%Ray of Hpbiu-v

(ONE THOUSAND NINE HUNDRED NINEY) :rm-eew

. (it DLEURERRL
REGISTRAR COF chAlJIES, U.P.,

' . KANPUR
1212 .
No. 228 /80— — poteq  il=2=1990
To
M/s Jtlon Polyf b dndgn - Llal W

Lns Tiesy, pao/aod A 11 Civil Lines,
Kanpur




FRESH CERTIFICATE OF INCORPORATICN
CONSEQUENT ON CHANGE OF NAME
COMPANY No, 12122

INTHE OFFICE OF REGISTRAR OF COMPANIES, U.P.,
KANPUR.

(Under the Companies: Act, 1956 (1 of 1956) )

In the matter of G&RG POLYRBSTEHS PRIVATE LiMiT=D

I hereby certify that Gaxrg Polyesters Private Limited

-y g

which wan originally incprporated on 25th day of
_July 1990 wider the Companies Ast, 1556
under tho name GARCG POLYESTERS PRIVATE L1M1TED

having duly passed ‘Specisl Resolutim
31/44(2) (b)

on_ %-1-1993 in terms of Section/®d of the

Couipanies Act, 1956 ax

The namao of -the said company is this day
GARG POLYRSTEKRS LIMITRD

M -

and this cartificate is issued pursuant to Section
1 44(2)(&-
of the said Act.

3iven under my hax}cl at Kanpur tnis_i‘:':’_day ofw

1} "HOUSAND NINE HUNDRED NINEY) Tbreew
. /I .

{R.D, KURRRL)
REGISTRAR OF COMPANIES, U.P.,
KANPUR

M/s 08Tg Polyesters Limited ,
- nes,
- Kanpuor
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{a this day ingorporated undar the Companles Act, 1956 {No. 1 of 1866)
and that tha Company is Iimited.

az !“‘m ?r AL ] m. L R R LI Yy ':} f‘cu-r m 1
Glven undermy hand st o v e e o o o e e this

e e S e S S

~ >

day of e vl S e - o One thousand nine hundred and Ninety
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Te X Ay

Rogistrar of companies
U. P. KANPUR
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UNDER THE COMPANIES ACT, 1956

{(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF

GARLON INDUSTRIES LIMITED

The Name of the Company is GARLON INDUSTRIES LIMITED.

The Registered Office of the Company will be situated in the State of Uttar Pradesh.

The Oblects for which the Company is astablished are :

MAIN OBJEGCTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE :

To carry on the business as manufacturers, processors, combers, dyers, bleachers,
laminators, bollers, spinners, crimpers, lexturising, twisting, carding, sizing, printing of all
kinds and types of yarn, fibre, cloth, textlle material whether an agricultural or animal orf
naturat product or its bye-products or chemical or synthetlc fibre, and to act as dealers,
weavers, knitters and manufacturers of cloth, garments and hosiery made up wholly or
partially of cotton, viscose, silk, wool, terene, terylene, staple fibre, nylon, polyester, plastic
or syntheatic fibre.

To carry on the business as importers, exporters, agents, distributors, stockists, contractors,
assemblers, wholesellers, retailers and dealers in all kinds of synthetics and man-made
fibras and to process all such fibres inctuding fibre into materials and finished articles for
househoid, domaestic, commaercial and industrial use.
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OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS :

To enter into, make and perform contracls of every kind and description, agreements and
arrangements with any person, firm and asscciation, corporation, municipality, country,
state, body, political ar government or colony or dependency thereof.

To carry on business as importers, exporters, buyers and sellers of and merchants and
dealers in and manufacturers of merchandise, gaods, materials and machinery of all kKinds,
spare pars, accessorles and equipments for the business of the Company,

To set up mills or plants for the utilisation of bye products of items covered in the main
objects of the company.

To manufacture buy, exchange, alter, improve, maripulate, prepare for market and otherwise
deal in all kinds of plant, machinery, apparalus, toois, utensils, receptacle, substances,
materials, articles and things necessary or convenlently for carrying on any of the business
or processes of the Company usually dealt in by persons engaged in the like business or
processes.

To buy. sell, manufacture, refine, manipulate, Imper, export and deal In substances,
apparatus and things capable for being used in any business of the Company or required
by any customers or persen having dealings with the Company.

To repair, alter, remodel, clean. renovate, convert, manipulate and prepare or resale and
resell and goods from time to time belonging o the Cempany.

To employ, experts to Investigate and examine Into the condition, prospects, value, charner
and circumstances of any business concerns and underaking and generally of any assets,
property or rights belonging to the Company,

To purchase, take on lease or licence or in exchange or hire or otherwise any real any/or
personal propeny and any rights or privileges, which the Company may think necassary or
tonvenlent far the purposes of its business or may enhance the value of any other property
of the Company and in particular, any land {freehold, leasehold or other tenure), bullding,
easement, machinery, plant and stock-in-trade and on any such lands to erect building,
factorles, sheds, godowns or other structures for the works and purposes of the Company,
and also for the residence and amenity of its employees, staff and other workmen and erect
bullding, factories, sheds, godowns or other structures for the works and purposes of the
Company, and also for the resldence and amenity of its employees, staff and cther workmen
and erect and instali machinery and plant and other equipments deemed necessary or
convenient or profitable for the purpose of the Company and either to retain any propeny
to be acquired for the purposes of the Company’s business or to turn the same to account
as may seem expedient.
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1,

12,

13

14,

15.

To build, construct, maintain, enlarge, pull down, remove or replace, imprave, develop and
to work, manage and control any buildings, offices. factaries, mills, foundries, refineries,
furnaces, godowns, warehouse, shops, machinery, engines, roads, ways, rallways,
tramways, roadways or other means of transport, sidings, bridges, reservoirs, dams,
water-cousses, water systems, wharves, efectrical works, gas works, or works operated by
any other kind of power and also such other machinery, equipment, conveyances works
and conveniences which may seem calculated directly arindirectly to advance the interests
ofthe Company and to subsidise, contribute to or otherwise assist ortake parn in doing any
of these things and/or (o join with any other person or company or with any government or
governmental authority in doing any of these things.

To carry on the business of a waterworks Company in altits branches and to sink wells and
shafis, and to make, build and eonstruct, lay down and maintain, reservoirs, waterwarks,
cisterns, culverts, tilter, beds, main and other pipes and appliances and to execute and do
all ather works and things necessary or convenient for obtaining storing. selling, detivering,
measuring and distributing water for the purpose of the Company.

To let on lease or on hire-purchase system or 1o lend or otherwise dispose of any property
belonging to the Company, and to finance the purchase of any article or articles, whether
made by the Company or not by way of loans or by the purchase of any such article or
articles and the letting thereof an the hire- purchase system or otherwise howsoever

To sell, lease, mortgage, grant, licences. easemenis and other rights over and in any other
manner whatsoever, to transfer, deal with or dispose ot the undertaking, propenty, assets,
rights and eFects of the Company of any part thereof, for such consideration as the company
may think and in particutar; for share, stocks, debentures or other securities of any other
company whether on not having objects altogether on in part similarto those of the Company.

To amalgamate, enter into partnership, or into any arrangement for sharing profits, union of
interests, co-operation, joint adventure or reciprocal concession, or for limiting compelition
with any person, firm or company carrying on or engaged In or about to carry on or engage
in any business or transaction with the company is authorised to carry on, or engaged in,
or which can be carried on in conjunction therewlth or which is capable of being conducted
so as directly ar indirectly benefit the Company.

To purchase or otherwise acquire and undertake the whole of any part of the business,
property, right and Habllities of any person, firm or company carrying on or proposing to
tarry on any business which this Company is authorised to carry on, or possessed or
praperty or rights suitable for any of the purposes of the Campany, or which can be carried
on in conjunction therewith or which is capable of being conducted so as directly or
indirectly to benefitihe Company and to purchase. acquire, self and deal in prapeny, shares,
stocks, debentures-stock of any person, firm or company and to conduet, make or ip carry
into effect, any arrangement in regard o the winding up of the business of any such person,
firm or company.

To enter into partnership or Into any arrangement for sharing profits or losses, or for any
union of Imerest, joint, adventure, reciprocal concession or co-operation with any person




16.

17.

18.

18,

Or persons, or company or companies carrying on, or engaged in or about to carry on, or
engaged in or being authorised to carry on, or engage in any business or transaction which
this company is authorised to carry on or engaged in, or in any business or transaction
capable of neing conducted so as directly or indirectly to benefil this Company.

To establish or promote or concur or be interested in establishing or promotingany company
or companies for the purpose of acquiring all or any of the property, rights and-labilities of
the Company or for any other purpose whatsoever and to transfer tc any such company any
property of this Company and to place or guarantee the placing, of underwrite, subscribe
tor or otherwise, acquire all or any part of the shares, debentures or other securities of any
such other Company and to subsidise or otherwise assist any such other company.

To underwrite, acquire by purchase, subscription or otherwise and to receive, hold, own,
guarantee, seil, assign, exchange, transfer, morigage, pledge, otherwise dispose off or deal
in and with any of the shares of the capital stock. any voting trust certificates in respect ot
the shares of capital stock, scrip, warrants rights, bonds, debentures, notes, trust, receipt
and other securities, obligations, choose-in-action and evidences of indebtddness or
intergst issued or created by any corporalions, joint-stock companies, syndicates,
associations, firms, trusts or persons, public or private. or by the Government of India or by
any foreign Government, or by any State, territory, province, municipality or other political
sub-division or by any governmental Agency, and as owner thereof 1o posses and exercise
all the rights, powers and privileges, of ownership, including the right to execute consents
and vote thereon, and 1o do any and all acts and things necessary or advisable for the
presarvation protection, improvement angd enhancement in value thereof.

To pay for any rights or property acquired by the Company and to remunerate any person
or company whether by cash payment or by allotment of shares, debentures or other
securlties of the Company credited as paid up in full or in part or otherwise.

To acquire, hold, use, sell, assign, lease, grant licences in respect of mortgage, pledge, or
otherwise dispose of in any par of the world any patents of India, patent rights, licences
and privileges, inventions, improvements and pracesses, copy right, trademark, trade
names, concessions and formula of any mixture whatsoever, and apply for purchase or
otherwise acquire and protect and renew in any part of the world any patents, pdtent right,
brevets, d'invention, trade mark, designs, licences, cancessions and the like canferring any
exclusive or non- exclusive or fimited right to their used or any secret or other information
as to any inventicn which may seem capable of being used for any of the purposes of the
Company, or the acquisition of which may seem calculated directly or indirectly to benefit
the Company, and to use, exercise, develop or grant licences in respect of, or otherwise
turn to account the property, right or information so acquired and to expend money in
experimenting upon, testing or improving any such patents, Inventions or rights and without
prejudice to the generality of the inventions or rights and without prejudice to the generatity
of the above any contracts monopolles or concessions arin relation to the supply and sale
of any minerals, metals, products, or other substances, materials, articles or things or
equiprment for or In relation to the constructlon or contral of any works and conveniences,
required for the purpose of carrying out any of the business which the company Is entitled
to carry on and to undertake, execute, carry oul, dispose off. or otherwise turn to account,
such contracts, monopaolies or concessions.




21,

23.

24,

To enter into any arrangement with any Government or authority, Central, State, Lacal of
Foreign or public body, or persons or autharity or any private individual that may seem
conducive to the company’s abjects or any of them and to obfain from any such
Government, authority, person or company any concessions, grants, decrees, rights,
charters, contracts, licences, powers and privileges whatsoever which may seem to the
Company capable of being turned to account or which the Company may think directly or
indirectly conducive to any of its objects or capable of being carried on in connection with
its buslness, and to work, develop, carry oul, exercise and turn to account the same.

To apply for promaote and obtain and Act of Parliament, charter, privitege, concession, licence
or authorisation of any Government, Stale of Municipality, provisional arder or licence of
any authority for enabling the Companyto carry any ot its objects into effect or for extending
any of the power of the Company or for effecting and modification of the constitution of the
Company or for any other purpose which may seem expedient and to oppose any
proceadings or applications which may seem calculated, directly or indirectly 1o prejudice
and interests of the Company.

To establish, maintain and conduct training schools, courses and programme connection
with the sale, Installation, use, maintenance. improvement or repair or machines, apparatus,
appliances or products and of articles, requires in the use thereof or used in connection
therewith by the Company, and establish, provide, maintain and conduc!, or otherwise
subsidise research laboratories and experiments and to undertake and carry on with all
sclentific and technical researches, experiments and tests of all kinds and to promaote
studles and research, both scientific and technical, Investigations and invention by
providing, subsidising, endowing or assisting laborataries workshops. libraries, lectures,
meetings, and conferences and by providing for the remuneration of scientlfic or technical
professors or teachers and by providing for the award of exhibitions, scholarships, prizes
and grants to students or otherwise and generally to encourage, promole and reward
studies, researches, investigations, experiments, tests and inventions of any kind that may
be considered likely to assist any of the business which the Company is authorised to carry
on.

To acquire from any person, firm or body corporate, whather in India or elsewhere, technical
information, know-how processes, enginesring, manufaciuring and operating data, plans,
layouts and blue-prints useful of the design, erection and operation of plant required for
any of the business of the Company and to acquire any grant or licence and other rights
and benefits in the foregoing matters and things.

To make donations to such persons or institutions and in such cases and of cash or any
other assets as may be thought directly or indirectly conducive to any of the Company's
objects or otherwise expedient and in particular to remunerate any person or corporation
introducing business to this Company, and aise to subscribe, contribute, orotherwise, assist
or guarantee money for charitable, scientific, religious or benevolent, national, public or
political or other institutions, objects or for any exhibition or for any public, general or other
objects.

To establish and maintain or procure the establishmant and maintenance of any contributory




26.

27,

28.

30,

al.

of non-contributors provident, pension or superannuation funds for the benefit of and give
or procura the giving of donations, gratuities, pension, allowances or emoluments to any
persans who are at any time in the employmant or service of the Company, or of any
Company which is a subsidiary of the Company or is aflied to or associated with the
Company or with any such subsidiary company or who are or were at any time the directors
or officers of the Company or of any such other Company as aforesaid, and the wives,
widows, familles and dependents of any such persons and also establish and subsidise
and subscribe to any institutions, associations, clubs or funds calculated to the benefit of
or to advance the interests and well being of the Company or of any such other Company
as aforesaid and make payments to or lowards the insurance of any such person as
aforesaid and to any of the matters aforgsaid either alone or in conjunction with any such
other Company as aforesaid.

To give to any officers, servants or employees of the Company any share or Interests in the
profits of the Company's business or any branch thereof, and whether carried on by means
or through the agency of any subsidiary company or not, and for that purpose to enter into
any arrangements which the Company may think fit.

To train or pay for the tralning in India or abroad of any of the company’s employees orany
candidate in the interest or for furtherance of the company’s oblects.

To provide residential and/or sleeping accommodation for workmen and others, and in
connection therewith to afford to such persons facilities and conventences for washing,
bathing, cooking, reading, writing and finding employment, and for the purchase, sale and
consumption of provisions both liquld and solid and for the sate custody of gaods.

To refer or agree to refer any claim, demand, dispute or any other question by or against
the Company, or in which the Company is interested or cencerned and whether between
the Company and the member or members or his or their representatives, or between the
Company and third parties, to arbitration in India or at any place oulside India, and to
observe and perform and to da all acts, deeds, matters and things to carry out or enforce

the awards.

To pay out of the funds of the Company all costs, éharges and expenses which company
may lawfully pay with respect to the pramotion, formation and registration of the Company
andfor the issue of its capital or which the Company shall consider to be preliminary,
including therein the cost of advertising, printing and stationery and commission for

obtaining application for taking, placing the underwriting or procuring the underwrlting of -

shares, debentures or other securities of the Company and expenses attendant upon the
tormation of agencies, branches and local boards.

Upon any issue of shares, debentures or other securities of the Company, to employ,
brokers, commission agents and underwriters and to provide or the remuneration of such
persons for their services by payment in cash or by the Issue of shares, debentures or other
securities of the Company or by the granting of options to take the same, or on any other
manner allowed by law.




33.

34.

35.

36.

37.

38.

39.

To borrow of raise money or to receive money, on deposit ar loan at interest or otherwise
in such manner as the Company may think fit, and in pariicular by the issue of the
debentures, or debentures, stock (perpetual or otherwise} and convertible inlo shares of
this or any other company or not to secure the repayment of any such maney borrowed,
ralsed or received or owing by mortgage, place, charge orlien upon all orany of the property,
assets ar revenue of the Company (both present and future) including its uncalied capital
and 1o give the lenders or creditors the powers of sale and other powers as may seem
expedient and to purchase redeem or pay oif any such securities and aiso by a similar
mortgage charge or lien to secure and guarantee the performance by the company or other
person, firm or company of any obligation undertaken by the Company orany other persom,
firm or company as the case may be.

To fend and advance money or to give credit to such persons or companies and an such
terms as may seem expedient and in particular to customers and others having dealings
with the Company and to guarantee the performance of any contract or obligation and the
payment of maney of or by any such persons orcompanies and generallyto give quarantees
and Indemnities.

To invest and deal with money of the Company in such manner as may from time to time
be determined.

To take or cancur in taking all such steps and proceeding as may seem best calculated 1o
uphold and support the credit of the Company and to obtain and justify publi¢ conlfidence
and to avert or minimise financial disturbances which might aftect the Company.

To confer upon any encumbrancer or trustees for any encumbrances of uncalled capital,
such powers of making and enforcing calls and of voting the transfer of shares not fully paid
up as may be though fit.

To issue or guarantee the issue of or the payment of Interest on the shares, debantures,
debenture stock or other security or obligations at any company or association and to pay
or provide for brokerage, commission and underwriting in respect of any such issue.

To draw, make. accepl. endorse, discount, execute and issue and negotiate bifls of
exchange. hundies bills of lading, promissory notes, warranls, debentures and other
negotiable or transferable instruments or securities.

Subject to Section 58A of the Companies act, 1956 and rules, tramed thefeunder and
directions issued by Reserve Bank of india from time 1o time to borrow or raise money on
loan with or without interest or receive depaosits for the purpose of Company by promissory
notes, bills af exchange and other negotiable instruments ar by morgage, charge by
hypothecation or ptedge or by debentures perpetual or otherwise ingluding convertible into
shares of this Company charged upon alt or any of the Company's properties and assets
both present and future, movable and immovable, including its uncalled capital upon such
terms as the Directors may deem expedient orin such other manner with or without security
or otherwise, (merely or the purpose of financing the business of lhe Company) and to lend




40.

41.

42,

43.

44,

money 1o customers and others having dealings with the Company and 1o guarantee for
performance off conlracts, agreements by such persons and inctuding all deeds, writings
and assurances for any of the aforesaid purposes or to arrange bank guarantee for the
customers with or without security on commisslon or otherwise; Provided the Company
shall not carry on Banking business as provided in the Banking Regutation Act, 1949,

To subsidise, assist and quarantee the payment of money by to the performance of any
contract, engagement or obligation by any persons of companies and in particular,
customers of the Company any person or companies and whom the Company may have
ar intend to have business relations.

To vest any real or personal propery, right or interests acquired by or belonging to the
company in any person ar company or on nehalf of or far the benefit of the Company and
with or without any declared trust in favour of the Company.

To act as agents or brokers and as trustee for any person or company and to undertake
and perform sub-contracts and to do all or any of the above things in any part-of the world
and as principals agents, contractors. trustees or otherwise and by or through agents,
sub-contractors or trustees of otherwise and either alone or jointly with others.

To procure the registration or other recognition of the company in any country, state of place
and establish and regulate agencles for the purpose of the company's business.

Subject to the provisions of Section 205 of the Companies Act, 1956 or any other law for
the time being in force, to contribute In specie of atherwise as may he.resolved any property
of assets of the Company or any proceeds of sale or dispasal of any property or agsets of
the company Including the shares, debentures, or others securities or any other Company
formed 1o take over the whole or any part of the assets or liability of the Company.but so
that no distribution amounting 10 a reduction of capital be made except with the sanction
{#f any) for the time being acquired by law.

To carry on any business or branch of a business whieh this Company is authorised to carry
on by means or through the agency of the subsidiary company or companies and 1o enter
into any arrangement with any such subsidiary company lor taking the profits and bearing
the losses off any business or branch so carried on, or financing any such suhsidiary
company or guaranteeing its liabilities, orto make any other arrangements which may seem -~
desirable with reference to any business or branch so carrled. on including power at any
time elther temporarily or permanently to close any such business or branch and-to act as
managers orto appo-inl_directors or managers of any such subsidiary company.

To do all or any of the above things either as principles, agents, trustees, contractors or
otherwise and either by or through agents, sub-contractors, trustees or otherwise and either
alone or in conjunction with others and to do all such things as are Incidenta! or conducive
{o the attainment of the objects.



OTHER OBJECTS :

To do the business of Financlers, carriers, transport agencies, auctioneer, clearing and
forwarding agents, subjects to taw as may be applicable. The Company shall not carry on
the business which is prohlbited by Regulation Act, 1949 and the Prize Chits Fund and
Maney Circulation Shares {Banning) Act, 1978.

To carry on the business of farming Including as dairy men, fruit farmers, iivestock, breeders,
poultry farmers, timber growers, horticultyrists seed, merchants, processors of agricultural
produce and generally to manage, improve farm, cultivate, acquire, lease, undertake,
exchange, purchase, sell or otherwise deal with ardispose of agriculture land and generally
to carry on the business of advisers on problems relating 1o the administration organisation
and work of farms, trailing of personnel thereof, of system or processes relating to the
production, storage, distribution, marketing and sale thereof and/or relaling to the rendering
of services in connection therewith.

To build, take on lease, purchase or acquire in any manner whatsoever and apariments,
houses, flats, rooms, but or other accommodation for men and animals and to let ordispose
of the same on inslalment basis, lease, rent or hire purchase basis or by outright sale
whether by private treaty or by auction or in order mode of disposiion all or any integral
part thereof.

To conven, treat or turn to account by any process or method, manufacture, chemical
synthetic or otherwise ar in any other manner. timber, wood, dropping, lly cotton waste,
cottan seeds, bamboo, grass, straw, jute, sticks, sisal, fibre, flax, hemp, hessian, gunnies,
sugarcane, bagasse, lather, asbestos, rags, waste paper, water hyacinth or any kind of pulp
or other substances prepared from those or from other vegetable, minerals, chemicals or
any other substance and prepare manufacture, newsprint, paper and boards of all kinds
whether grey bleached, unbleached, dyed, printed and such other by products as may be
practicable or deemed expedignt.

To carry on business in India and elsewhere as manufacturers, processors, importars,
exporters, distributors, dealers and stockists in alf classes of leather, rexine, fibre, glass fibre
sheet, polypropylene, A.B.S. their products and by products and allied items there of and
all articles produced or used by manufactures of and dealers in appliances for the above
traders of any of them.

To carry on business in India and elsewhere as manufacturers, processors, importers,
exporters, distibutors, dealers, stockisls in ali classes of hides skins and other materials
required for converting hides and skin into leatherand to carry an all or any ofthe businesses

of tanners, curries, hide and skin merchants or any other business of allied nature whether
manufacturing or otherwise.

To acquire by purchase, subscription, exchange of shares or otherwise and hold or deal
with and dispose of or reissue. with or without guarantee. and securities or shares or other
interest or in-any other Company, Firm or Association and to acquire by purchase, take an




10.

11,

12

13.

lease, or otherwise deal with gll or any part of the undertgking, business or property of any
other Company, Firm or Asscciation or other person, for such consideration and elther
wholly or partly in cash, shares, securilies or pruperty as the Company may think fit.

To establish, build, manage and run flour Mills, Oll, Mills, Paper Mills, Rice Milis and Dat Mllls,
Manufacturing plants, Qil hydrogenating and Oxygenating plants, oil splitting plants, Candle
Manufacturing plants, Chemical plants, Rice and Dal Mills plants and manufacturing ali such
articles, tools and thirgs required for the above business.

To act as cinemna theatre owners, purchase, hlre, acquire, lease or sefl the cinema theatres
and to carry on the business of cinematographic film producers, exhlbitors and distributors,
theatrical performances, circus, plays, open air theatres, dances, musical and other
entertainment of all kinds games and sports both indoor and outdoor dramatic and other
performance of all kinds.

To carry on all or any of the business as mahufacturers and dealers in all types of organic
heavy and Inorganic heavy chemicals, fine chemicals, including photographic, chemicals
and other chemical substances of all kinds, baslc, intermediate, finished or otherwise all
types of synthetic tibre, fibre intermediates of alitypes, grades and formulation and including
specifically polyester fibre, polyester acrilonitrite, polyvinyl acetate, polypropylene, nylon,
natural and synthetic textiles materials of all kinds and for all purposes, polymears, monomer
elastomers and resins of all types, grades and copolymer formulation and in all forms such
as powders, flakes, granules, film sheets, tubes, pipes, fibre, laminates or as processed
goods and including specifically polyethylene, polypropylene, polystyrene, polyvinyl
chloride, polyvinyl acetate, polymenthol methacrylate, epoxy resin alkyd resins, metamine,
polycarbonates, palyamidaes, polyester, acrylics, polyacrylonitrile, polyestars such as
polyethylene, terephthalate and polyethylene isophthalate, or any other or new substances
being improvement upon, modifications of or being derived from additions to petro
chemicals or other products or resulting from any process.

To carry on business in any part of the world as distillers, brewers, iruit growers, preservers,
manufacturers and refiners of, and merchants and dealers in sugar, malasses and similar
by products, beer, ale, port, stout wines, sprits, aerated walers and liguors of every
description whether intoxicating or not, and of cases bottles and other receptacles for the
same and mall, hops, grains, meal, feast,

To rendar engineeting. technical, management and other types of skilled services to all
types of industries or organizations in india or abroad, and without limiting the generality
off the above to actas consultants to Firms, Companies, Indlviduals, Association of persons,
Municipatities, Government or Quasi Government Department.

Ta carry on the business ot manufacturers, producers, refiners, processors, miners,
exporters, importers, buyers and sellers of and dealers In and with all and any facts,
fertitizers, plasticisers, enzymes, acits, amino acids, sulphates, by any chemical or synthetlc
process, manures, dips, sprays, vermifuges, fungicides, inseclicides, pesticides,
germicides, disinfecting preparalions, fumigators, medlcines and remedles and
preservatives of all kinds of agricultural and other trees and fruit growing, gardening,

10




14.

15,

16.

17

18.

horttcuitural and other purposes, or as disinfectants, or preventives, remedies for human of
animals and whether produced from vegetable, mineral gaseous, animal or any other
matiers or substances by any process, whether chemicals, chemicals synthetic,
mechanical, electric or otherwise.

To camrry on the business of manufacturers, assemblers, repairers, fabricators, buyers,
sellers, importers, exporters and dealers in bicycles, tricycles, motorcycles, scooters,
scooterettes, motor cars, truck, an other vehicles and other transpart eguipment fork-lift,
trucks, cranes and other material handling equipment tractor and agricuftural and farm
equipment diesel, petrol and other engines, machinery, equipment and devices for
mechanical, electrical, hydraulic and pneumatic power generation, fransmission,
application, control use: and any or alt ancilary accessory or aliied equipments devices;
componenis, pans, spare pans for any of all of the above.

To carry on business of manufactures and sellers of and dealers in and agents for all kinds
of radio apparatus; all kinds of electric lamps, including gas filled lamps, vacuum lamps,
carbon, lamps and are lamps; electric discharge tubes and other articles, instruments and
things required for ar capable of being used for on in connection with the generation,
transformation propagation, radiation, distribution supply accumulation, and employment
or application of electricity far radiating, wires for wireless, signalling, lighting, heating,
motive power, X-ray, medicat and other purposes whatsoever and construct, maintain, carry
out, work, buy, sell, Jet an hire and deal to warks, plant and machinery, conveniences, and
things of all kinds capable of being used in connection with such purposes of any kind,
including, cables, wires, lines, stations, exchanges, accumuiators, dynamaos, motors,
batteries, switching, regulating, controlling, signalling and medical apparatus, lamps, meters
and engines.

To carry on business of manufacturers of and dealers in all kinds or classes of paper, board
and pulp including writing paper, printing paper. absorbent paper, newsprint paper,
wrapping paper, tissue paper, cover paper, blotting paper, fiter paper, antidue paper, ivory
finish paper, coated paper, art paper, bank and bond paper, badami, hrown and buff paper,
bible paper. cartridge paper, cloth lined paper, azure laid wove paper, cream lald and wove
paper, grease, proof paper, gummed paper, hand made paper, parchment paper, kraft paper,
manila paper, envelop paper, tracing paper. vellum paper, walerproof paper, sensitized
paper, chemically treated paper, paste board duplex and triplex board, hard board, plywood
board, post cards, visiting cards, etc.. soda pulp, mechanical pulp, sulphite pulp, semi
chemical pulp and also deal in or manufacture of any other articles or things of a character
similar or analogous to the foregoing or any of them or connected therewith,

Ta cultivate tea, coliee, cinchona, rubber and other produce and to carry on the business
of tea planters in all its branches to carry on and work the business of cullivators, viners
and buyers of every kind of vegetabls mineral or other produce of the soll to prepare
manufacture and render marketable any such produce, either in its prepare, manufactured
of raw state and either by wholesale or retail.

To carry on the business as manufacturers and sellers of and dealers in and agents for all
kinds of luminous electrical sings, devices, ornamental and decorative work, elegtrical,
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19.

20.

21.

23,

25.

26.

mechanical and other advertising sings, material far electrical maleriat of any and every
description, to contract for the fighting of any public and private place or property by
electrical or other source and to establish and maintain centres from which light, heat or
power may be distributed In orany way orsupplied farused orany purposes and to contract
for the performance any service or the execution of any work which can be effected, by
electricity, magnetism or any mechanical and sclentific process.

To mine, acquire, fabricate, deal in construct, build and equip factories for the manufacture
of mica, mica paper, micanite, flexible, micanites and mica and mica paper products and
by products,

To acqulre by lease exchange or otherwise and carry on the business as manufacturers,
suppliers, importers, exporters and dealers in refractory, goods, fire bricks, fire cements and
montars acid proof bricks, inclination bricks, ceramic coatings and other ceramie products
including glass ware and potteries and all types of mineral chemicals.

To carry on the business of manufacturers and dealers in all kinds of laminated of glassine,
paper, board, cellophane, biaxial, oriented polypropylene, polyester, roll, kraft, flexible films
and manufacturers and dealers of printed or unprinted cartons, leaflets, folders and stickers
and couches of various types.

To carry on the business of manufacturers, distributars, setters, buyers, exporters and
imponers of containers, bottles, tube drums and other packaging. articles made from all
types of materialand substances ot different shades, dimensions and thickness and suitable
for all types of packaging.

To carry on the business of manufacturers and dealers in afi kinds of printers, stereo-typers,
rot gravure printers, electro- type photographic, printers, art printers, lithographers,
chromalithographers engravers, block makers, die sinkers, die stampers, machine rulers,
numerical printers, paper makers, paper bags, book sefter diary printers, card printers and
to work and run alt kinds printing press either by mechanical, petrol electricity power of any
motive pawer

To carry on the business of manufacturers, and dealers of all kinds of aluminium products
and aluminium folls.

To carry on the business as manufacturers, exporers, impaorter, sellers, buyers and/or in
rubber, synthetic rubber, vulcanising materials, rubber tubes. fitms, moulded goods, foam
rubber hygienic goods made of rubber, tubes and latex, ather rubber products, transmission
belts and canveyors, rubber bottles and closures and rubber lined vessels, tbys and other
allied goods, leather, floor cloth, dress preservers. dress linings, umbrella, water proof
goods and all kinds of articles made therefram.

To search for, get, work, ralse make merchantable, sall, import, export and deal in coal, iron,
ironstone, brick earth, bricks and other materials, minerals and substances and to acquire
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27,

28,

29.

30.

arn

32.

by purchase or otherwise patent rights, goad will, established factories and mines for the
purpose of Company's business.

To acquire and carry on the business of manufacturers, producers, processors, importers,
exporters, buyers, sellers of and deais in all kinds of ofls, hydrogenated, dehydrated,
decdorised otherwise and other vegetable products including vegetabte ghee allied
products, by products and substitutes for alf or any them and to treat and utilise any waste
arising from any such manufacture production of process, whether carried on by the
Company to otherwise.

To acquire by lease, exchange or otherwise and carry on business as proprietors and
publishers of newspapers, journals, magazines reviews, books and other literary works and
act as advertising agents, book sellers and printers.

To carry on in India or elsewhere the business as manufacturer of non ferrous metals, steel,
alloy, steel special and stainless steel, shaftings, bars, rods, Hats, squares, from scrap
sponge, iron, pre-reduced billets, including manufacturing, convertible processing and
fabricating all types of electrical wires, enamel wires, cables, conductors, plpes, utensils,
wire, nails, wire ropes, products, screws, expanded, metal, hinges. plate, strips hoops,
round, circles, angles and to manufacture any other engineering products including hospital
appliances, and surgical instrument and to act as exponers and Importers and dealers in
all such and allied merchandise,

To deslgn. bulld, construct, alter, improve, maintain, enlarge develop, pull down, remove of
replace and 1o work. manage, lay out and control any buildings, offices, factorles, furnaces,
kilns, shops, stores, roadways. bridges, reservoirs, ware houses, water works, gardens,
parks and other works and convenlences relating to civil works including construction and
exhibition of cinema which may seem calculated directly or indirectly to advance Company's
interest and 1o contribute, subsidise or otherwise assist or take par, in the construction
improvement, maintenance, working, management, carrying or control of multl-story
buildings and to sell or otherwise dispose of the same on ownership or Instalments basis.

To carry on all or any ot the business of manufacturers, exporters, importers, hires,
maintainers of and dealers In electrical and electronic appliances and apparalus. Including
transistors seml-conductors, integrated circulates solid state devices and components,
valves, cathode ray tubes, resislors, fixed and variable capacitors, fixed and variable
inductors, colis and transformers, fixed turnable and variable wires, cable tuners, plugs,
sockets, jacks and adaplers, electric, micronomes, analyzers, testers, controlters,
stabilizers, oscilloscopes of all kinds and description including components, parts, material
and accessories thereof.

Subject to design, manufacture, assemble, process, import, export, buy, sell and otherwise
deal in all types and description of full cells, primary and secondaty cells and bafteries,
including wet and dry hybrid, statiohery, traction, portable, high performance, kigh
temperature, with Inorganic and/or organic electrolytes, lanche mercury, ammonium
chioride, manganese dioxide/zinc voltaic, alkaline manganese mercury oxide/zinc (Ruben
millor or Kallum) and nickel lron.
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34.

37.

3s.

39,

40,

To manufacture, refine, standardise, produce, store, purchase, sell, let, hire, trade, import,
exporl and generally dealin :

Glasgs bottles, phlals, ampoules, capsules, stoppers, packing cases, plit boxes, card board
boxes, cartons and other contalners and packing articies.

Pharmaceutical, surgical, obstetrical, medical, electrical, chemical, mechanical,
photographic and scientific apparatus, appliances, Instruments, machines, materials and
other articles and things necessary or used for industries and industrial development.

To start, equip, run and maintain analytical, clinical, bacteriologlcal and pathological
laboratories, hospitals, dispensaries, nursing homes, maternity homes, child welfare and
family welfare centres, diagnostic centres, blood bank, X-ray chinlcs, sanatoriums, health
resorts and the like and to undertake the business of fittings up laboratoties and workshaps
and supplying their requirements.

To investigate the chemical and medical properties of indigenous drugs and herbs and
standardise their active principles and manufacture there from useful medical preparations
and popularise their use.

To acquire or set up and run schools, colleges, training and professional Institutions and
music, dance and ant cenlros.

To carry on in India or abroad the business of the manufacture by any process, distribution,
purchase, sate, Import and expart of energy fuels of whatsoever nature and kind Including
fuels used for generating energy with the ald of mineral, oils, fire, nuclear substances,
blo-mass, coal, hydrocarbons, industrial, domestic or other wastes and the like.

To carry on in India or abroad the business of the manufacturers of chemicals and other
substances, equipment, appliances, devices, components required In connection with the
mantfacture, generation, sale and distribution of energy and energy applances, whether
used for hydro energy, oil energy, electric energy. nuctear energy. natural gas, thermal
energy of any other form of energy whatsoever

To carry on in India or abroad the business of the manufacture of brickettes, by any process
developed In Indla or abroad from wastes including bagasse, wheat straw, rice husk, saw
dust, oll cake, coal dust, forest, animal or plant waste or any, other item capable of belng
used for the purpose.

To carry on In India or abroad the business of the manufacture of chemicat and other
substances, equipments, appliances, devices, components required In connection with the
manufacture generation, sale and distribution of energy appliances, whether used for solar
energy, wind energy. fire energy, biomass energy, coal energy from waste products of any
kind whatsoever.

14




41.

42,

V.

To establish, purchase, or otherwise acquire, run, conduct and operate a cold storage,
warahouse, dry storage warehouse, bounded warehouses for the preservallon, storage
and treatment of merchandise food products and firm products.

To manufacture, expont, import, repair, renovate, and deal in refrigeration plants, frigidaires
and other cooling apparatus and appliances and to manufacture and deal in all kinds cof
parts or accessories in connection with such machines and appliances as may be requisile.

To carry on the business of manufacturing and selling carbonated or ather waters, suppliers
of hear, light, power, water or brine for refrigerating to keep maintain and equip service
stations for the said purpose.

To buy, sell, store, export orimport orimport fruit, mitk and all kinds of food products whether
vagetable or animal.

THE LIABILITY OF THE MEMBERS IS LIMITED.

The Authorised Share Capitai of the Company is Rs. .00.00,000/- (Rupees 'inn Crores
only) divided into { ‘)'Equity Shares of As.10/- (Rupees Ten only) each
with the rights, privileges and conditions attached thereto or as provided by the Articles of
Association of the Company for the time being with power to increase and reduce the
caphal Into several classes and to attach thereto respectlvely such preferential, qualified or
special rights, privileges or conditions as may be determined by or in accordance with the
Articles of Association of the Company for the time being and to vary, modify or abrogata
any such rights privileges or conditions in such manner as may be permitted by the
Companies Act, 1956 or provided by the Articles of the Company for the time belng.
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We the several perscns, whose names and addresses are subscribed below are
desirous of being formed into a Company in pursuance of this Memorandum of Association and
we respectively agree to take the number of shares in the Capital of the Company set opposhte
to our respective names.

1R Name, Address Number of Name, Address
No. | Description and Equlty Shares | Slgnature Description
QOccupation of faken by each of & Occupation
each Subscriber Subscriber Subscriber! of Witness
t. Shei Vivek Garg 100 8d/-
S/o Shri Dinesh Narain Garg Equity V. Garg
Rfo 15/78, Civit Lines, l Shares Sdf-
Kanpur. Sudhir Kapoor
[Business] Chartered Accountant
Clo M/s Agarvial & Kapoor
Chartered Accountants
2. Shel Vishal Garg ; 100 Sd/- 15/291-A, Civil Lines,
§/o Shri Dinesh Narain Garg ; Equity V, Garg Kanipur
R/o 16/78, Clvit Lines, Shares
Kanput. *
(Business]
a. Smt. Sarla Garg 100 Sd/-
W/o Shri Dinesh Naraln Garg Equity S. Garg
R/o 15/79, Civil Lines, Shares
Kanpur.
{Business)
|
i :
Total Equity Shares taken 300 [Three Hundred)

Place :

Kanpur

: Dated thig

6th day of

16

July,

1980




Under The Companies Act, 1956
Public Company Limited by Shares

ARTICLES OF ASSOCIATION
OF
GARLON INDUSTRIES LIMITED

INTERPRETATION

1.{1) Inthese Articles unless there by something in the subject or context ;- .

“The Company” means GARLON INDUSTRIES LIMITED.

“The Act" means the Companies Act, 1956 or any statutory modification or
re-enactment thereof for the time belng in force.

»Annual General Meeting” means a general meeting of the Members held
In agcordance with the provisions of Section 166 of the Act.

“Auditors® means and includes those persons appointed as such for the
time being of the Company.

“Board" or "Board of Directors” means a meeting ofthe Directors duly called
and constituted or as the case may be, the Directors assembled ata Board
of the Directors collectively,

"Capital* means the share capital for the time being raised or authorised to
be raised, tor the purpose of the Company.

“Dabenture” includes debenture-stock.

*Dlrectors® means the Directors for the time being of the Company or, as
the case may be, the Directors assembled at a Board.

"Dividend" includes bonus.

“Extraordinary General Meeting” means an extraordinary general meeting
of the Members duly called and constituted and any adjourned holding
thereof.

"Member* means the duly reglstered holder from time to time of the shares
of the Company and includes the subscribers of the Memorandum of the
Company.

“Meaeting” or “General Meeting" means a meeting of members.
“‘Month" means calendar month.

“Cffice” means the registered office for the time being of the Company.

Iterpretalion
Clause

‘The Company or’
This Comprgay’
The Act’

‘Annual General
Meeting”

"‘Auditors’

‘Boand or
‘Board of
Directors”
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‘Mot
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‘Ordinary
Resolution'

‘Pald-up’
‘Person’
'‘Register of
Members'

‘Reglstrar’

‘Secretary’

‘Written' and
‘in Writing’

Year' and
'Financial Year

Singular number

‘Gender'

{a)

{b)

(c)

()

A resolution shall be an ordinary resolution when at a general meeting of
which the notice reguired under the Act has been duly glven, the votes
cast {(whether on a show of hands, or on a poll, as the case may be} In
favour of the resolution {including the casting vote, ifany, of the Chalrman}
by members, who, being entitied so to do, vote in person, orwhere proxies
are gllowed, by proxy, exceed the votes, if any, cast against the resolution
by members so entitled and voling.

“Paid-up” Incfudes credited as paid-up.
“Persons” includes corporation and firms as well as individuais.

"Register of Members" means the Register of Members to be kept
pursuant to the Act.

“Regisirar’' means Registrar of Companlies of the State in which the office
of the Company is for the time beling situate.

"Secretary" means any individual possessing qualifications prescribed for
the time being by any Rules made under the Actand appointed to perform
the duties which may be performed by a Secretary under the Actand any
other ministerial ar administrative duties.

"Seal’ means the common seal for the time being of the Company.

“Share” means the share in the share capital of the Company and includes
siock except where a distinclion between siock and share is expressed
or impliad.

A Resolution shalt be a special resolution when :

the intemtion to propose the resolution as a speclal resolution has been
duly specified In the notica calling the general meeting or other intimatlen
given to the members of the resolution;

the notice required under the Act has been duly given of the general
meating; and

the votes cast in favour of the resolution {whether on a show of hands or
on a poll. as the case may be} by members who, belng entitied so to do,
vote in person, or when proxies are allowed, by proxy, are not less than
three times the number of votes, if any, cast against the resolution by
members so entitled and voting.

“In writing" and "written” shall include printing, Hthography or part printing
and part lithography and any other mode or modes of representing or
reproducing words in visible form,

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

The waords Importing singular number include, whare the context admits
ar requires, shall include the plural number and vice versa.

Words imperling the masculine gender shall include the feminine gender.

The marginai notes used in these Atticles shall not effect the constitution
hereof.




<

(@)

)
{c}

(d)

Save as aforesald, any words of expressions defined by the Act shall, it
not inconsistent with the subject or context, bear the same meaning In
thase Aricles.

Save as reproduced herein, the regulations contained in Tabie ‘A’ in the
First Schedule to the Act shall not apply 10 the Company.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

The Authorised Share Capital of the Company is Rs.10,00.00,000/-
[Rupees Ten Crares only} divided Into 1,00,00,000 [Cne Crare] £ quity
Shares of Rs.10/- [(Rupees Ten only] each.

The Company in Generat Meeting may, from time to time, increase the
capital by the creation of new shares, such increase to be of such
aggregate amount and to be divided Into shares of such respective
amounts as the resolution shall prescribe.

Except so far as is otherwise provided by the conditions of issue or by
these presents, any capilal raised by the creation of new shares shall be
considered as part of the existing capital, and shall be subject to the
provisions herein contained, with reference to the payment of calls and
instalments, forfeiture, lien, surrender, transfer and transmission, voting
and otherwise,

Subject to the provision of Section 80 of the Acl, the Company shall have
the power to issue Preference Shares which are or at the option of the
Campany are liable to be redeemed and the resoiution authorising such
issue shall prescribe the manner, terms and conditions of redemption.

On the issue of Redeemabie Preference Shares under the provisions of
Article 6 hereot the foliowing provisions shall take effect:

Mo such shares shall he redeemed except out of the profits ofthe Company
which would otherwise be available for dividend or out of the proceeds of
a fresh Issue of shares made for the purpose of the redemption;

no such shares shail be redeemed unless they are fully paid,

the premium, if any, payable on redemption must have been provided fo'r
out of the profits of the Company or the Company’'s Share Premium
Account before the shares are redeemed.

where any such shares are redeemed otherwise than out of the proceeds
of a fresh issue, there shali, out of profits which would otherwise have been
avallable for dividend, be transferred to a reserve fund, to be called the
"Capital Redemption Reserve Account,”asum equaltothe nominal amaunt
of the shares redeemed and the provisions of the Act relating 1o the
reduction of the share capital of the Company shall, except as pravided in
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10.

11,

12.

Section 80 of the Act, apply as if the Capltal Redemption Reserve Account
were paid up share capital of the Company.

The Company may (subject to the provisions of Sections 78, 80, 100 to
104 inclusive, of the Act) from time to time by Special Resolution, reduce
its capitat and any Capital Redemption Reserve Account or Premium
Account in any manner for the time being autharised by law, and in
particular, capital may be paid off on the fooling (hat it may be called upon
again or otherwise. This Article is not to derogate from any power the
Company would have if it were omitted.

Subject to the provisions of Section 94 of the Act, the Company in general
meeting may, from time to time, sub-divide or consolidate its shares. or
any of them, and the resolution whereby any share is sub-divided, may
determine that, as betwesn the holders of the Shares resulting from such
sub-division one or more of such shares shall have some preference or
special advantage as regards dividend, capltal or otherwise over or as
compared with the other or othars. Subject as aforesaid, the Company In
general meeting may also cancel shares which have not been taken ar
agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled,

Whenever the capital, by reason of the issue of Preference Shares or
otherwise, s divided into different classes of shares, all or any ol the rights
and privileges attached to each ciass may, subject to the provisions of
Sections 106 and 107 of the Act, be modilled, commuted, affected or
abrogated, or dealt with by agreement hetween the Compahy and any
person purporiing to contracl on behalt of that class, provided such
agreerment s ratified in writing by holders of at least three-fourths in
nominal value of the issued shares of the class or is confirmed by a Special
Resolution passed at a separate general meeting of the holders of shares
of that class.

SHARES AND CERTIFICATE

The Company shall cause to be kept a Register and Index of Members in
accordance with Sections 150 and 151 of the Act. The Company shall be
entitled 10 keep in any State or country autside India a brarich Register
of Members resident in that State or country,

The sharss in the capital shall be numbered progressively according to
thelr several denominations and except in the manner herein befora
mentioned no share gshall be sub-divided. Every torfelted or surrendered

share shall continue to bear the number by which the same was originally
distinguished,

13.{a) Where at any time after the expiry of twg years from the formation of the

Company orat any time after the expiry of one year from the allotment of




(b}

()

14.

shares In the Company made forihe firsttime afterits formation (whichever
is earlier) the Board decides to increase the capital of the Company by the
lssue of new shares then, subject to any directian to the contrary which
may be given by the Company in General Meeting and subject to those
directions, such further shares shall be offered to the persons who, at the
date of the offer, are holders of the equity shares of the Company, In
proportion as nearly as circumstances admit, to the capital paid up on
those shares at that date and such offer shall be made by a nolice
specifying the number ot shares offered and limiting a time not being less
than fifteen days from the date of the offer after which the offer, if not
accepted, will be deemed to have been dectined. After the expiry of the
time specified in the notice aforesaid oron recelp! of earfier intimation from
the person to whom such notice is given, if he declines 1o acceptthe shares
offered, the Board may dispose of them In such manner as it thinks most
heneficial to the Company. Provided that option or rightto calf ofany shares
shall not be given to any person except with the sanction of the Company
in general meeting.

Notwithstanding anything contained in the preceding sub-clause, the
Company may :

(i} by a special resolution; or

() where no such special resolution is passed, if the voles cast {whether
on a show of hands or on a poll, as the case may be) in favour ot the
proposal contained In the resolution moved in that general meeting
(including the casting vaote, if any, of the Chalrman) by members who,
being entitled to do so, vate In person or, where proxies are allowed,
by proxies, exceed the votes, if any, cast agalnst the proposal by
members so entitled and voting and the Central Government if
satisfied, on an application made by the Baoard in this behalf that the
proposal is most beneficial to the Company.

offer further shares to any person of persons, and such person or persons
may or may not include the persons who at the date of the offer are the
holders of the equlty shares of the Company.

Notwithstanding anything contained in subclause {a] above, but subject,
however, to Section 81(3) of the Act, the Company may jncrease its
subscribed capital on exercise of an option attached to debentures issued
orloans raised by the Company to convent such debentures orto subscribe
for shares in the Company.

Subject to the provisions of these Articles and of the Acl, the shares
(including and shares forming part of any increased capital of the
Company) shall be under the control of the Board of Directors; who may
afiot or otherwise dispose of the same to such persons in such proportion
an such terms and conditions and at such times as the Board of Directors
think fit and sublect to the sanction of the Company in General Meeting
with full power, 1o give any person the option to callfororbe allotted shares
of any class of the Company elther (subject 1o the provisipns of Sections
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78 and 79 of the Act) a1l a premium or at par or at a discount and such
option being exercisable for such time and for such consideration as the
Directors think fit. The Board shall cause to be filed the returns as the
alloiment provide for in Section 75 of the Act.

In addition to and without derpgating from the powers for that purpose
conferred on the Board under Articles 13 and 14 the Company in General
Meeting may determing that any shares, whether forming part of the
original capital orofany increased capital of the Company, shall be offered
to such persons (whether members or not} in such proportions and on
such terms and conditions and either {(subject 1o compliance with the
provisions of Sectians 78 and 79 of the Act) at a premium or at par or at
a discount as General Meeting shall determine and with full power to give
any person {whether a mamber ar not} the option to call or be allotted
shares of any class of the Company either {subject io compllance with
the provisions of Sections 78 and 79 of the Act) at a premium or at par or
at a discount, suych option being exercisable al such times and for such
consideration as may be directed by such General Meeting, or the
Company in General Meeting may make any other provisions whatsoever
for the issue, allotment, removal of difficulty in apportionment of shares
or disposal of any shares,

Any application sighed by or on behalf of any applicant for shares in the
Company, followed by an allotment of any share herein shali be an
acceptance of shares within the meaning of these Articles; and every
person who thus or otherwise accepts any shares and whose name Is on
the Register shall far the purpose of these Ariicles be a member,

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

Every mamber, ar his heirs, executors or adminlstrators, shall pay 1o the
Company the portion of the capital represented by the shares or shares
witich may, for the time being, remain unpaid thereon, in such amounts
at such time or times, and in such manner as the Board shall from time
to time in accordance with the Company's reguiations. require or fix for
the payment thereof.

19.(a) Every member or allottee of Shares shall be entitled without payment, to

receive one or more certificates in the marketable 1ot specifying the name
of the person in whose favour It is fssued, the shares to which it relates
and the amount paid up thereon. Such certificate(s) shall be issued only
in pursuance. of a resolution passed by the Board and on surrender to




(b}

{c)

(d)

the Company of its letter of allotment or its fractional coupons of requisite
value, save in cases of issues against letters of acceptance or of
renunciation or in cases of issue of bonus share. Every such cerificate
shall be issued under the seal of the Company, which shall be affixed In
the presence of two Directors or persons acting on behalf of the Directors
under a duly registered power of attorney and the Secretary or some other
person appointed by the Board for the purpose, and two Directors or thelr
attorney and the Secretary or cther person shall sign the share certificate.
Particulars of every share certificate Issued shall be entered in the Register
of Members agalnst the name of the person to whom it has been issued,
indlcating the date of issue.

Any two or more joint allottees of a share shalltor the purpose ol this Article,
be treated as a single member, and the certificate of any share, which may
be the subject of joint ownership, may be delivered to any one of such joint
owners an behall of all of them. For any turther certificate the Board shall
be entitled, but shall not be bound, to prescribe a charge not exceeding
Rupee One. The Company shall comply with the provisions of Section 113
of the Act.

Subject to the provisions of Companles (Issue of Share Certificate} Rules,
1960 a Director may sign a share certificate by affixing his signature thereon
by means of any machine, equipment or other mechanical means, such
as engraving in metal or lithography, but not by means of a rubber stamp,
provided that the Director shall be responsible for the safe custody of such
machine, equipment or other material used for the purpose.

No fee shall be charged far sub-division and consolidation of share and
debenture certificates and for sub-divigion of letters of allotment and split,
consolidation, renewal and pucca transfer receipts into denomination
correspanding to the market units of trading; for sub-division of
renounceadte letters of right for issue of new certificates in replacement of
those which are old, decrepit or worn out, or where the cages on the reverse
for recording transfers have been fully utilised. Provided that the Company
may charge such fees as may be agreed by It with the Stock Exchange
with which its shares may be enlisted for the time being,

20.(a) No certificate of any share or shares shall be issued either in exchange

{b)

{c

for those which are sub-divided or consoclidated or in repiacement of those
which are defaced, torn or old, worn out or where the cages on the reverse
for recording transfers have been duly utilised, unless the certificate in lieu
of which it is issued is surrendered to the Campany,

When a new share cerilficate has been issued in pursuance of clause {a)
of this Article, ft shall stale on the face of it and againstthe stub or counterfoil
to the eflect that it is “issued in lieu of share certificate No
sub-divided/replaced on consolidation of shares."

If a share certificate is lost or destroyed, a new certificate in lieu thereof
shall be issued only with the prior consent of the Board an on such terms,
if any, as to evidence and indemnity as to the paymeant of out af pocket

expenses incurred by the Company in investigating evidence, as the Board
thinks fit,
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22

When a new share certificate has been issued in pursuance of clause (c)
of this Article, it shall state on the face of it and against the stuby or
counterfgil to the effect that it is "duplicate issued in tieu of share certificate
No ... *. The word "Duplicate” shall be stamped or punched in bold letters
across the face of the share certificate.

Where a new share cenificate has been issued in pursuance of clause (a)
or clause (c) of this Articls, particulars of every such share cerificate shafl
be entered in a Register of Renewed and Duplicate Certificate indicating
against the names of the persons o whom the certificate is issued, the
number and date of issue of the share certificate in lieu of which new
certificate is issued, and the necessary changes indicated in the Register
of Members by suitable cross reference In the "Remarks” calumn.

All blank forms to be issued for share certiticates shall be printed and the
printing shall be done only on the authority of a resolution of the Board.
The blank forms shall be consecutively machine-numbered and the forms
and the blocks, engravings, fascimiles and hues relating to the printing
of such forms shall be kept in the custody of the Secretary or of such
other person as the Board may appoint forthe purpose; and the Secretary
or the other person aforesaid shall be responsible for rendering an
account of these forms to the Board.

The Managing Director of the Company tor the time being or, if the
Campany has no Managing Director, every Director of the Company shall
be responsible for the malntenance. preservation and safe custody of all
books and documents relating to the issue of share certificates except
the blank {orms of share certificates referred to in sub-Articte (f).

Adl books referred to in sub-Articte {g) shall be preserved in good order
permanently,

i any share stands in the names of two or maore persons, the persons first
names in the Register shall, as regards receipt of dividends or bonus or
service or notices and all or any other matter- connectad with the
Company. except voting at meetings, and the transfer of the shares, be
deemed lhe sole holder thereof but the joint-holders of a share shall be
severally as well as jointly liahle for the payment of all instalments and
calls due in respect of such shares and for all incidents thereot according
to the Companys’ regulations.

Except as ordered by a court of competent jurisdiction or as by law
required, the Company shall not be bound to recognise any equitable,
contingent, futura or partial interest in any share, ot {except only as is by
these Anticles otherwise expressly provided) any right in respectofa share
other than an absolute righ! therelo, in accordance with tHese Articles, In
the person from time to time registered as the holder theraof, but the
Board shall be at liberty at their sale discretion 1o registar any share In the

joint names of any two or more persons ar the survivor or survivors of
them,




24,

25,

26.

27.

28,

29.

Nons of the fundsg of the Company shall be applied in the purchase of any
shares of the Company, and il shall not give any financial assistance for or
in connection with the purchase of subscription of any shares in the
Company or in its holding Company. save as provided by Section 77 of
the Act.

UNDERWRITING AND BROKERAGE

Subject to the provisions of Section 76 of the Act, the Company may atany
time pay a commission 1o any person in consideratian of his subscribing
or agreeing to subscribe fwhether absolutely or conditionaily) for any
shares or debentures in the Company, of procuring, of agreeing o procure
subscriptions (whether ahsolute or cornditional} for any shares of
debentures in the Company but so that the commission shall not exceed
in the case of shares five percent ofthe price at which the shares are issued
and in the case of debentures two and a half percent of the price at which
the debentures are issued. Such commission may be satisfied by payment
of cash or by altotment of fuliy or parily paid shares or partly in one way
and partly in the other.

The Company may pay a reasonable sum for brokerage.

INTEREST OUT OF CAPITAL

Where any shares are issued for the purpose of raising monay o defray
the expenses for the canstruction of any work or bullding, or the provision
of any plant, which cannot be made profitable for a lengthy petiod, the
Company may pay interest, an so much of that share capital as Is for the
time belng paid up, for the period, at the rate and subject to the condilions
and restrictions provided by Sectlon 208 of the Act and may charge the
same to capital as a part of the cost of construction of the wark or building
or the provisions of plant.

CALLS

The Board may, from time to time, subjectto the terms on which any shares
may have been issued and subiect 10 the conditions of aflotment, by a
resolution passed at a meeting of the Board {and not by circular resotution}
make such calls as it thinks fit upon the members in respect of all moneys
unpaid on the shares held by them respectively and each member shall
pay the amount of every call 50 made an him ta tha person or persons and
at the times and places appoinied by the Bpard. A call may be made
payable by instaiments.

Thirty days' notices in writing of any call shall be given by the Company
speciftying the time and place of payment and the person or persons to
whom such call shal! be paid.

A call shall be deemed to have been made at the time when the resolution
authorlsing such call was passed ata meeting of the Boatd.
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32,

33.

34.

35.

J6.

A call may be revoked or postponed at the discretion of the Board.

The joint-holders of a share shall be jointly and severally liable to pay all
calls in respec! thereof.

The Board may, from time to time at its discretian, extend the time fixed
for the payme'nt of any cafl, and may extend such time as to all or any of
the members who from residence at a distance or other cause, the Board
may deem fairly entitled to such extension but no member shall be entitled
10 such extension save as a matter of grace and favour.

¥ any membpar fails to pay any call due from him, an the day appolnted
for payment thereof, or any such extension thereof as aforesaid, he shall
be liable to pay interest on the same from the day appointed tor the
payment thereof ta the time of actual paymenl at such rate as shall from
time to time be fixed by the Board, not exceeding gighteen per cent pet
annum, but nothing in this Article shall render it obligatory for the Board
to demand or recover any interest from any such member.

Any sum, which by the terms of issue of a share hecomes payable on
allotment or at any fixed date, whether on account of the nominal value
of the share or by way of premium shall, for the purposes of these Article,
be deemed to be & call duly made and payable on the date an which by
the terms of issue the same become payable, In case of non-payment all
the relevant provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as it such sum had become
payabte by virtue of a call duly made and notified.

On trial or hearing of any action or sult brought by the Company against
any member or his representatives farthe recovery of any money claimed
1o be due 1o the Company In respect of his shares, it shall be sufficlent ta
prove that the name of the member In respect of whose shares the money
is sought to be recovered, appears entered on the Register of Members
as the holder, al or subsequent to the date at which the money is sought
to be recovered or is alleged 1o have become due on the shares In respect
of which such money is sought to be recovered, and that the resolution
making the call is duly recorded in the Minutes Book; and that notice of
such call was duly given to the member or his representative in pursuance
of these Artictes; and that it shall not be necessary to prove the
appointment of the Directars who made such call, nor thal @ quorum of
Directors was present at the Board at which any call was made, nor that
the meeting at which any calt was made was duly convened or constituted
nor any other matters whatsoaver but the proot of the - matiers aforesaid
shall be conclusive evidence of the debt.

Neither the recelpt by the Company of a portion of any money which shail
from time to time be due from any member 1o the Company in respect of
his shares. either by way of principal or interest, nor any indulgence

10



granted by the Company in respect of the payment of any such money,
shali preciude the Company from thereafter proceeding 10 enforce a
forfeiture of such shares as hereinafter provided.

37.{a) The Board may, it thinks fit, agree 10 and receive from any member willing

(b)

38.

39.

1o advance the same. ali or any part ofthe amounts of the respective shares
pbeyond thg sums actually called up and upon the moneys so pald in
advance, or upon s@ much thereol, from fime to time and at any lime
thereafter as exceeds the amount of the calls then made upon and due in
respect of the shares on account of which such advances are made, the
Board may pay of aliow interest, at such rate as the member paying the
sum In advance and the Board agree upon. The Board may agree 10 repay
at any time an amount so advanced or may at any time repay the same.
pPravided that moneys paid in advance of calls on any shares may carry
interest but shali not confer a rightto dividend orte participate in protits.

No membaear paying any such sum in advance shall be entitled to voting
rights In respect of the moneys so paid by him yntil the same would but
for such payment hecome presently pavable.

LIEN

The Company shall have 2 first and paramount llen upon all the shares
(other than fully paid up shares) registered in the name of each membar
{whethet solely or jointly with others) and upon the proceeds of sale
thereof, for ail moneys (whether presently payable or not) called or payabie
at a fixed time in respect of such shares, and no equitable interast In any
ghares shall be created except upon the footing and upon the condition
that Article 22 nereof is to have full effect. Any such Hen ghall extend to all
dividends and bonus trora time to time declared in respect of such shares.
Unless otherwise agreed, the registration of a transfer of shares shall
ocperate as a waiver of the Company's lien, if any, on such shares.

For the purpose of enforcing such lien. the Board may sell the shares,
subject therelo, in such manner as they think fit, and forthat purpose, may
cause to be issued a duplicate certificate In respect of such shares and
may authorise one of thelr member to execute a transfer thereof on hehall
ofand Inthe name of such member. No aale shall be made until such period
as afaresaid shall have arrived, and until notice in writing of the intention
1o sell shall have been served on such member or his representatives and
default shall have been made by him or them in payment, fulfilment or
discharge of such debts. liabilities or gngagements for fourteen days after
such notice.

Tha net proceeds of any such sale shall be received by the Company and
appited in oF towards payment of such part of the amount In respect of
which the llen exists as is presently payable and the residue, It any, shall
{subjectto 8 ik lien for sums not presently payable, as existed upon the
shares before the sale) be paid 1o the persons entitled 10 the shares atthe
date of the sale,
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42.

43.

45.

FORFEITURE OF SHARES

If any member falls to pay any call or instalment on or before the day
appointed for the payment of the same, the Board may at any time
thereafter during such time as the call or instalment remains unpaid, serve
a notice on such member requiring him to pay the same, together with
any interest that may have accrued and all expenses that may have been
incurred by the Company by reason of such non-payment.

The notice shall name a day {not being less than thirty days from the date
of service of the notice) and a place at which such calls or instalments
and such interest and expenses as aforesald are to be pald. The notice
shall also state that in the event of non-payment of or before the time and
at the place appointed, the shares in respect of which such call was made
or Instalment is payable will be liable to be forfeited.

If the requisition of any such notice as aforesaid be not complied with any
shares In respect of which such notice has been given may at any time
therealter before payment of all calls orinstalments, interest and expenses
due In respect thereof, be forfeited by a resolution of the Board to that
affect. Such forfeiture shali include all dividends declared In respect of the
farfeited shares and not actually paid before the forfelture.

When any share shall have been so forfeited, notice of tha resolution shall
be given to the member In whose name it stood immediately prior to the
forfeiture and an entry of the forfeiture with the date theraof, shall forthwith
be made in the register but no forfeiture shall be in any manner Invalidated
by any omission or neglect to give such notice or to make such entry as
aforesaid.

Any share so forfelted shall be deemed to be the praperty ofthe Company
and may be scld, ré-allotted, or otherwise disposed of eitherto the original
holder thereof or to any other person, upon such terms and in such
manner as the Board think fit. '

46.[a] Any member whose shares have been forfeited shall, notwithstanding the

[b}

forteiture, be llable to pay and shall forthwith pay to the Company all calls,
instalments, interest and expenses, owing upon or In respect of such
shares at the time of the forfeiture together with interest at 12 [Twelve]
percent per annum, and the Board may enforce the payment theregof if it
thinks fit.

The forfeiture of a share shalt involve the extinction of alt interest in and
aiso of all ctalms and demands against the Company in respect of the
share and all ather rights incidentat to the share, except anly such of those
rights as by these Articles are expressly saved.

12
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48,
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51.

52.

53.03)

A duly verified declaration in writing that the declarant is a Director or
secretary of the Company and that certain shares in the Company have
been duly forfeiled on a date stated in the declaration shall be conclusive
avidence of the fact therein stated as against all pesrsons claiming 10 be
antitied 1o the shares, '

Upon any sale In the case of forfeiture or for enforcing a lien in purported
sxercise of the powers herein before given, the Boartd may appoint some
person to execute an nstrument of transfer of the shares sold and cause
the purchaser's name 10 be entered in the register In respect of the shares
sold and the purchaser shall not he bound to see Lo the reqularity of ihe
proceedings nor 1o the application of the purchase money and after his
name has been entered In the reglstar in respect of such share the validity
of the sale shall not be impeached by any person and the remedy of any
parson aggrieved by the sale shall be In damages only and against the
Company exclusively.

Upon any sale, re-allotment or other disposal under the provisions of the “

preceding Articles, the cerificate or certificates originally issued in respect
of the relative share shall {unlesg the same shall on demand by the
Company have been previously surrendered to it by the defaulting
member) stand cancelled and become null and void and of no effect and
the Directors shall be entitled to issue a new certiflcate of certificates 1n
respect of the said shares to the person or persons entilied thereto
distinguishing it or them in such manner as they may think fit from the old
cerificate or gertificates.

The Board may atany time pefore any share Is so torieited, shall have been
sold, re-allotted or otherwise disposed off, annui the forfeiture thereof upon
such conditions as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES

The Company shaltkeep a "Register of Transters” and therein shall be fairly
and distinctly entered particulars of every transfer or transmission of any
share.

The Instrument of Transfer shall be in writing and all the pravisions of
Section 108 of the Act shall be guly complied with in respect of all transters
and the registration thereof.

The Instrument of Transfer duly stamped and axocuted by the Transferor
and the Transferee shall be delivered to the Company in accordance with
the provisions of the Act. The Instrument of Transter shall be accompanied
by such evidence as the Board may require to prove the titte of Transferor
and his right to transfer the shares and every reglstered Instrument of
Transfar shall remain In the Board. The translerar shall be deemed 10 be
the holder of such shares until the name of the Transferee shall have been
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57,

entered in the Register of Members in respect thereof. Before the
registration of a transfer the certificate or certificates of the shares must
be delivered to the Company.

An appilcation for the registration of a transfer of shares may be made
elther by the transferor or by the transferee, but when the appllcation is
made by the transferor antl relates to partly paid shares the transfer shait
not be registered, unless the Company gives notice of the application to
the transferee by pre-paid registered post at the address given In the
instrument and the transferee makes no objection to the transfer within
two weeks from the receipt of the notice, rrovided that such notice shall
be deemed to have been duty delivered at the time at which it waoud have
been delivered In the ardinary course of post.

The Board shall have power on giving not less than seven days' previous
notice by advertisement In a newspaper circulating In the district in which
the registered office of the Company Is situated to close the transfer
books, the register of members or register of debenture holders at such
time or times and tor such period or periods, not exceeding in the
aggregate forty-five days in each year, as it may deem gxpedlent.

Subject to the provisions of Section 111 ot the Act , the Board may, wlthin
one month from the date on which the instrument of transfer was delivered
to the Company, refuse to register any transfer of a share upon which the
Company has a lien and in the case of shares not fully paid up may refuse
to register a transfer to a transferee of whom they do notapprove provided
that the registration of a transfer shall not be refused on the groung of the
transteror being either alone or jointly with any person or persons
indabted 1o the Company on any account whatsoever unless the
Comparny has a lien on the shares.

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

If the Board refuses, whether in pursuance of Article 55 or otherwise, to
register the transfer of, or the transmission by the operation of law, or the
right to any share, the Company shall, within one month from the date on
which the instrument of transfer or the intimation of such transmission, as
the case may be, was lodged with the Company, send to the transferes
and the transferar or the person giving Intimation of such transmissiaon,
as the case may be, notice of the refusal.

In the case of the death of any one or more of the persons named in the

Register of Members as the joint-holders of any share, the survivor or

survivars shall be the only persons recognised by the Company as having

any title o or interest in such share, but nothing hereln contained shalt

be taken to release the estate of a deceased joint-holder from any liability
on shares held by him jointly with any other persan,
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54.

81.

62,

The executors or administrators or holders of a succession certificate or
the legal representatives ofa daceased shareholder {not being one of two
or more joint holders) shall be the only persons recognised by the
Company as having any title to the shares registered in the name of such
member and the Company shall not be bound 1o recognise such executors
or administrators or holders of succession certificate or the legal
representatives unless they shall have first obtained probate or Letters of
Administration or Succession certificate or other legal representation as
the case may be, from a duly constituted court in the Union of India;
provided that in any case where the Board in s absolute discretion thinks
fit. the Board may dispense with produttion of Probale or Lelers of
Administralion or the Board, in its absotute discretion, may think necessary
and under the next Article register the name of any person who claims to
be absolutely entitled to the shares standing in the name of a deceased
member as a member.

No share shall be transferred to an insolvent or person of unsound mind.

Subject to the provisions of the Act and these Articles, any persan
becoming entitled to shares in consequence of the death. lunacy,
bankruptcy orinsolvency ofany member or by any lawful means other than
by transfer in accordance with these Articles may, with the consent of the
Board (which it shall not be under any obligation to give} upen producing
such evidence that ha sustains the character in respect of which he
purports to act under these Anticles or of his title as the Board think
sufficient, either be registered himseif as the holder of the shares or elect
to have some person nominated by him and approved by the Board
registered as such holder; provided, nevertheless, that if such person shall
glect to have his nominee registered, he shall testify the election by
executing in favour of his nominee an instrument of transfer in accordance
with the provisions herein contained and until he does so, he shall not be
freed from any lability in respect of the shares.

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

No fee shalt be payable to the Company in respect of the transler or
transmission of any shares in the Company.

The Company shall incur no Hability or responsiaiiity whatsoever in
conseguence of its registering or giving effect to any transfer of shares
made or purporting to be made by any apparent legal owner thereof {as
shown or appearing in the Register of Members) o the prejudice or persons
having or claiming any equitable right, title or interest to or In the said
shares, and the Company shall not be bound or required to regard or
attend or give effect 1o any notice which may be given to it of any equitable
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right, or interest or be under any liahility whalsoever for retdsing or
neglecting so to do, though it may have been entered or relerred lo in
some hook of the Company, but the Company shall, nevertheless, be at
liberty to regard and atlend to any such notice and give effect thereto If
the Board shall so think fit,

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO

£4.

85,

66.

67.

MEMBERS

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

BORROWING POWERS

Subject to the provisions of Sections 5§8A, 292 and 293 of the Act, the
Board may, from time to time at its discretion by a resalution passed ata
meeting of the Board, accep! deposits from members either in advance
of calls or otherwise and generally raise or borrow or secure the payment
of any sum or sums of money forthe purposes of the Company. Provided,
however, where the moneys to be horrowed together with the moneys
already borrowed (apart from temporary loans obtlained “from the
Campany's bankers in the ordinary course of business) excecd the
aggregate of the paid up capital of the Company and its free reserves (not
being reserves set apart for any specific purposes) the Board shall not
borrow such moneys without the consent of the Company in General
Megeting.

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

Any debentures, debentute stock or other secutities may be issued ata
discount, premium or otherwise and subject to the provisions of the Act
may be issued on condition that they shall be convertible into shares of
any denomination and with any privileges or conditions as to-redemption,
surrender, drawing, allotment of shares and attending (but not voling) at
General Meetings, appointment of Directors and otherwise. Debentures
with the right to conversion into or allotment of shares shall be issued
only with the consent of the Company in General Meeting accorded by a
Special Besolution,
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CONVERSION OF SHARES INTO STOCK AND RE-CONVERSION

70.

71

The Board shall cause a proper Register to be kept in accordance with the
provisions of Section 143 of the Act of alt mortgages. debentures and
charges specifically affecting the property of the Company; and shall cause
the requirements of Sections 118, 125 and 127 10 144 {(both inclusive) of
the Act in that behalf to be duly complied with, so far as they fail to be

compiled with by the Board.

The Campany shall, if at any time it issued debentures, keep a register and
‘index ot Debenture-holders in accordance with Section 152 of the Act. The
Company shall have the power to keep in any state or country outside
India a Branch Register of Debenture-halders resident in that State OF

COUntry.

The Company In general meeting may convert the paid up shares into
stock; and when any shares shall have been converted into stock, the
several holders of such stack may henceforth transfer thelr respective
interast therein, or any pan of such interest, in the same manner and
subject to which the same regulations, as and subjectto which shares from
which the stock arise, might have been wransferred, It no such conversion
had taken ptace, or as near therelo as circumstances will admit. The
Company may at any time reconvert any stock into pald up shares of any

denomination.

The holders of stock shall, according 10 the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends,
voting at meetings of the Company and other matters, as if they held the
shares fram which the stock arose; but no such privilege or advantage
(except participation in the dividends and profits of the Company and in
the assets of windIng-up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or advantage.

MEETING OF MEMBERS

The Company shall in each year hold a general meeting as its Annual
General Meeting In addition to any other meetings in that year. All General
Meetings other than Annual General Meetings shall be called Extraordinary
General Meetings. The first Annual General Meeting shall be held within

eighteen months from the date of incarporation of the Company and the
next Annual General Meeting shall be held within six months afterthe explry
of the financial year in which the first Annual General Meeling was held and

therealtar an Annuval General Meeting of the Company shall be held within

six manths after the sxpiry of each financial year, provided that not more
than fiteen months shall lapse betwegen the date of one Annual General
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74,

75.

Meeting and thal of the next. Nothing comtained in the foregoing provisions
shall be taken as allecting the right conferred upon the Reqistrar, under the
provisions of Section 168(1) of the Act. to extend the time within which any
Annual General Meeting may be held. Every Annua! General Meetlng shall
be called for a time during business hours on a day that is not a public
holiday and shall be held at the office of the Company or at some other
place within the city in which the office of the Company is situated as the
Board may determine and the Notice calling the Meeting shall specify it as
the Annual General Meeling. The Company may in any one Annual General
Meeting fix the time for its subsequent Annual General Meetings. Every
member of the Company shall be entitted to attend either in person or by
proxy and the Auditor of the Company shall have the right to attend and to
be heard at any Genera! Meeling which he attends on any pan of the
business which concerns him as Auditor. At every Annual General Meeting
of the Company there shall be laid on the table the Directors’ Report and
Audited Statements of Accounts, Auditors’ Report (if not already
incorporated in the Audited Statement of Accounts) the Proxy Register with
Proxies and the Register of Director's shareholdings which later Register
shall remain open and accessible during the continuance of the meeting.
The Board shall cause to be prepared the Annual List of Members, summary
of the Share Capital, Balance Sheet and Profit and Loss Account and
forward the same to the Registrar in accordance with Sections 159, 161
and 220 of the Act.

Thie Board may, whenever it thinks fit, call an Extracrdinary General Meeting
and it shall do so upon a requisition in writing by any member or members
holding in the aggregate not less than one-tenth of such of the paid up
capital as at that date carried the right of voting in regard to the matter in
respect of which the requisition nas been made,

Any valid requisition so made by members must state the oblect or objects
of the meeting proposed to be called, and must be signed by the
requisitionists and be deposited at the olfice provided that such requisition
may consist of several documents in like form each signed by ane or more
requisi:iohisl_

Upon the receipt of any such requisition, the Board shall forthwith call an
Extraordinary General Meeting, and If they do not proceed within
twenty-one days from the date of the requisition being deposited at the
office to cause a meeting 1o be called on a day not later than forty-five days
from the date of deposit of the requisition, the requisitionists or such of their
number as represent either a majority in value of the paid-up share capital
held by all of them or not less than one-tenth of such of the paid-up share
capitat of the Campany as is referred to in Section 169(4) of the Act,
whichever is less, may themselves call the meeting, but in either case any
meeting 50 called shall be held within three months fram the date of the
delivery of the requisition as atoresaid. )
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Any meeting calted underthe foregoing Articles, by the requisitionists shall
be called in the same manner, as nearly as possible, as that in which
meetings are to be called by the Board.

Twenty-One days' notice at ieast of every General Meeting, Annual or
Extra-Ordinary, and by whomsosaver called, specifying the day. place and
hour of meeting, and the general nature of the business to be transacted
thereat, shall be given in the manner hereinafter provided, to such persons
as are under these Articles entitled to receive notice from the Company.
Provided that in the case of an Annual Genera! Meeting with the consent
in writing of alt the members entilied to vole thereat holding not less than
ninety five percent [95%] of such pan of the paid up share capital of the
Company as gives a right to vote at the meeting, a meeting may be
convened by a shorter notice. in the case of an Annual General Meeting
if any business other than: [i] the consideration of the accounts, balance
sheets and reports of the Board of Directors and Auditors, [iij the
declaration of dividend, [iil] the appointment of Directars in place of those
retiring, [iv] the appointment of and tixing the remuneration of the Auditors,

is to be transacted and in the case of any other meeting there shall be

annexed to the notice ofthe meeting a statement setting out all the material
facts concerning each such item of business including in particular the
nature of the concern or interest, if any, therein of every Director and the
Manager. if any. Where any such item of special business relates 10 or
affects any other company the extent of sharehalding interest in that other
company of every Director and the Manager. if any, of the Company shall
alsa be set out in the statement, if the extent of such shareholding interest
is not less than twenty percent of the paid-up share capital of thal other
company. Where any item of business consists of the according of
approval to any document by the meeting. the time and place where the
documents can be inspected shall be specified in the statement atoresald.

Seeting
called by
requisitionists

Twenly-one
days' notice
of meetng

The accidental omlssion ta give any such notice as aforesaid to any of the Omission 1o give

members, or the non-receipt thereot shall not invalidate any resolution
passed at any such meeating.

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

Five members present in person shall be a guorum fora General Meeting.

A body carporate being a member shall be deemed to be personally Body

present it it is represented in accordance with Section 187 of the Act.

i at the expiration of ha!f an hour from the time appointed for holding a
meeting of the Company, a guorum shall nol be present, the meeting, it
convened by or upon the requisition of members. shall stand dissolved
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but in any other case the meeting shall stand adjourned to the same day
in the next succeeding week which is nat a public holiday at the same time
and place or to such other day and at such other time and place as the
Board may determine and if at such adjourned meeting a quorum is not
presentatthe expiration of haltand hourfrom the time appointed for holding
the meeting, the members present shalt be a quorum and may transact the
business for which the meeting was called.

The Chairman of the Board shall be entitfed to take the Chair at every
General Meeting, Annual or Extra- ordinary. If there be no such Chairman
of the Dirgctors ar if at any meeting he shall not be present within fifteen
minutes of the time appointad for holding such meeting or shall decline to
take the Chair, then any other Director present thereal shall he entitled to
take the Chair and the members present shall elect another Director as
Chairman and if no Director be present or if all the Directors present decline
to take the Chair, then the members present shall elect ane of their number
1o be the Chairman.

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

The Chairman with the consent of the meeting may and shall if so directed
by the meeting, adjourn any meeting from time to time and from place to
place bul no business shall he transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment
took place.

At any General Meeting a resolution put to the vate of the meeting shall be
decided aon a show of hands, unless a poll is (before ar on the declaration
of the result of the show of hands} orderad by the Chairman or demanded
by at least five members having the right t¢ vote on the resolution and
present in person or by proxy or by any member or members present in
person or by proxy and holding shares in the Company conferring a right
to vate on the resolution being not iess than one-tenth of the total voting
power in respect of the resolution or on which an aggregate sum of not
less than fifty thousand rupees has been paid.

in the case of an equality of voles the Chairman shall, both on a show of
hands and at a poll (if any}, have a casting vote in additian to the vate or
votes to which he may be entitled as a member,

i poll is demanded as aforesaid the same shall, subject to Article 73, be
taken at such time (nol Jater than forty-eight hours from the time when
demand was made} and place and either by open voting or by ballot as
the Ghairman shalf direct and either at onge or after an interval or
adjournment or otherwise and the result of the poll shall be deemed to be
the resolution of the meaeting at which the poll was demanded. The demand
fora poll may be withdrawn at any time by the person or persons who made
the demand.
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Where a polt is to be taken, the Chairman of the meeting shall appoint two
serutineers to scrutinise the votes given on the poll and 1o repoft thereon
to him. One of the scrutineers so appointed shall always be a member {not
being an officer or employee of the Company) present at the meeting,
provided such a member is available and willing to be appeinted. The
Chairman shall have power at any time before the result of the poll is
declared 10 remove a scrutineer from office and lilf vacancies in the office
af scrutineer arising from such remaval or from any other cause.

Any poli duly demanded an the election of a Chairman of a meeting oron
any guestion of adjournment shall be taken at the meeting forthwith.

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

VOTES OF MEMBERS

No member shalt be entitled to vote either personally or by proxy for
anather member at any General Meeting of meeting of a class of
shareholders either upon a show of hands or upon poll in respect of any
shares tegisterad in his name on which any calls or other sums presently
payable by him have not been paid or in ragard 1o which the Company
has any right of lien and has exercised the same.

Subject to the provisions of these Artictes and withoul prejudice 10 any
special priviieges or restriction as to voting for the time heing altached to
any class of shares for the time being forming part of the capital of the
Company, every member not disqualitied by the last prececing Article shall
pe entitled to be present, and to speak and vote at such meeting and on
a show of hands every member present in person shalt have one vote and
upon a polt the voting right of every member present in person or by proxy
shall be in proportion to his share of the paid up equily share capital of
the Company, provided however, if any preference shatehoider be present
at any meeting of the Company, save as provided in clause (b) of
sub-section (2) of Section 87, he shall have a right to vote anly on
resolutions placed before the mesting which directly affect the rights
attached to his preference shares.

On a poll taken at a meeting of the Company, a member entitied to mare
than one voie, or his praxy, of other person entitied to vola for him, as the
case may be, need not, if he votes, use all his votes or cast in the same
way all the votes, he uses.

A member of unsound mind, or in respect of whom an arder has heen
made by any Court having jurisdiction in Lunacy may vote, whetheron a
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show of hands or on a poli. by his committee or other legal guardian who
may on a poll, vote by proxy. if any member be a minor the vote in raspect
of his share shall be by guardian or any of his guardians, to be selected in
case of dispute hy the Chairman of the meeting.

it there be Joint registered holders of any shares, any one of such persons
may vole atany meeting or may appoint another person (whethera member
or nat) as his proxy in respect of such shares, as if he were solely entitled
thereto but the proxy so appointed shall not have any right to speak at the
meeting and, it more than one of such joint-hoiders be present at any
meeting, that one of the said persons sa present whose name stands first
on the Register shall alone be entitled 1o speak and to vole in respact of
such shares, but the other or athers of the joint- holders shall be entitled
o be present at the meeting. Several executors or administrators of a
deceased member in whose name shares stand shalf far the purpose of
these Artictes be deemed joint-holders thereof.

Subject to the provisions of these Articles, vole may be gfven either
personally or by proxy. A body corporate being a member may vote either
by a proxy or by a representative duly authorised in accordance with
Section 187 of the Act and such representative shall be entitled to exercisa
the same rights and powers (including the right to vote by proxy} on behalf
of the body corporate which he represents as that body could exercise if
if were an individual member.

Any person, entitled under Article 61 to transter any share, may vote at any
General Meeling in respect thereof in the same manner as if he were the
registered holder of such shares, provided that forty-eight hours at least
before the lime of holding the meeting or adjourned meeting, as the case
may be, at which he praposes to vote, he shall satisfy the Directors of his
right to transfer such share and give such indemnity (if any) as the Directors
may require or the Directors shall have previousty admitted his right to vote
al such meeting in respect thereof.

Every proxy (whether a member or not) shall be appointed in writing under
the hand of the appointer or his attorney, or if such appointer is a
corporation, under the common seal of such corporation 1o be signed by
an officer or any attorney duly authorised by it. and any Committee or
guardian may appoint such proxy. The proxy so appointed shail not have
a right to speak at the meeting.

Any instrument of proxy may appoint a proxy either for the purpose of a
particutar mesting specified in the instrument and adjournment thereof or
it may appoint for the purpose of every meeting of the Company or of every
mesting to be held before a date specified in the instrument and every
adjournment of any such meeting.
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A member present by proxy shall be entitled to vote only on a poll.

The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed or a notarially certified copy of
that power ot authority shall be deposited at the office not later than
forty-eight hours befora the time for holding the meeting at which the
person named in the instrument proposes lo vote, and in default the
instrument or proxy instrument appaointing a proxy shall be valid after the
expiration of twelve months from the date of its execution.

Every instrument of proxy whether for a specified meeting or otherwise
shafl, as nearly as circumstances will admit, be in any of the forms set out
in Schedule 1X of the Act.

A vote given in accordance with the terms of an instrument of proxy shafl
be valid notwithstanding the previous death or insanity of the principat, or
revocation of the proxy or of any power of attarney under which such praxy
was signed, or the transfer of the shares in respect of which the vote is
given, provided that no intimation in writing of the death or insanity,
revocation of transfer shall have been received at the office before the
meeting.

No objection shall be made to the validity of any vate, except at any
meeting or poll at which such vote shall be tendered, and avery vote
whether given personally or by proxy, not disallowed at such meeting or
poll shall be deemed valid for all purposes of such meeting or potl
whatsoever.

The Chairman of any meeting shall be the sole judge ofthe validity of every
vote tendered at such meeting. The Chairman present at the taking of the
poll shall be the sole judge of the validity of every vote tendered at such
poil,

107.(1} The Company shall cause minutes of all proceedings of every General

)

(3

Meeting to be kept by making within thirty days of the conclusion of every
such meeting concerned, entrigs thereof In books kept for the purpose
with their pages consecutively numbered.

Each page of every such book shall be initialled or signed and the last
page of the record of proceedings of each meeting in such book shall be
dated and signed by the Chairman of the same meeting within the
aforesaid period of thirty days or in the event of the death or inability of
that Chairman within that period, by a Directorduly authorised by the Board
for the purpose.

in no case the minutes of proceedings of a meeting shall be attached 10
any such book as aforesaid by pasting or otherwise.
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The minules of each meeting shall contain a fair and correct summary of
the proceedings thereat.

Al appointments of COfficers made at any meeting aforesaid shall be
inciuded in the minutes of the meeting.

Nothing herein contained shall require or be deemed 1o require the
inclusion in any such minutes of any matter whatsoever and in particutara
matter which in the opinion of the Chalrman of the meeting {(a) Is or could
reasonably be regarded as defamatory ot any person, or (b) is irrelevant
or immaterial to the proceedings, or {¢} Is detrimental to the Mesting; and
the Chairman shall exarcise an absolule discretion in regard to the inclusion
or non-inclusion of any mattet in the minutes on the aforesald grounds or
oltherwise.

Any such minutes shall be evidence of the proceedings recerded therein.

The book ¢onlaining the minutes of proceedings of General Meeting shall
be kept at the office of the Company and shall be apen durlng business
hours, for such periods not being less in the aggregate than two hours in
each day as the Directors determine, for the inspection of any member
without charge.

DIRECTORS

Until otherwise determined by a General Meeting of the Company and
subject to the provisions of Seclion 252 of the Act, the number of Directors
{inciuding Debenture and Alternate and Nominee Directors, if any) shall not
be less than three and more than twelve.

The Directors of the Company at the time of adoption of these Articies are:

1. Shri Vishal Garg
2. Shri Vivek Garg
3. Smi. Sarla Garg

Notwithstanding anything to the contrary contained in the Articles the Board
of Directors shall have power 1o enter into an agreement that so long as
any moneys remain owlng by the Caompany to the Industrial Development
Bank of India (IDB1}, Life insurance Carporation of India {LIC), The Industrial
Credit and Investment Corporation of India Limited (ICICY), Industriaf
Finance Corporation of india {{FCI), Unit Trust of India {UTH), The General
Insurance Corparation {GIC) and its subsidiaries or to any other Central or
State Financial Corporation or body out of any loans granted by them to
the Company or s0 long as 1DBI, LIC, ICICH, IFCI, UTI and GIC or any other
Central or State Finance Corporation or Credit Corporation or any other
financing company or body {which ICICI, LIC, IDB1, IFCI, UTI, and GIC or
any other Central or State Finance Corporation or Credit Corporation or
any other tinancing company or body is herein after in this Article referred
to as "the Corporation') continue o hold shares/debentures in the
Company by direct subscription/private placement or as a resuil of any
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underwriting pbligation of As d result of conversion o ioans/debentures,
or so long as any guaraniee glven by the Corporation In respect of any
financial abligation or commitment of the Company remains outstanding
the corporation shall have a right o appoint, from tima to time, any persan
or persons as @ Directar {which Director or Directors is/are hereinafter
referred to as "Nominge Directors’) on the Boatd of the Gompany and to
rermove from such office any person/persons so appainted and 1o appoint
any person/persons in his or their piaces. The Board of Directars of the
Coampany shall have no power to remove from office the Mominee
Directofs.

At the option of the Corparation. such Nominee Directors shall not be
required 10 nold any quatification share in the Company- Also at the option
ofthe Gorporation. such Nominee Directors shall not peliableto retirement
by rotation. Subject as aforesaid 1he Nominee Directors shall be entitied
to the same rights and privileges antd be subjsct 1o the same obligations
as any other Director of the Company.

The Nominee Direciors S0 appointed shali hold the said office only so lang
as any moneys remaln owing by the Company to the Corporation orf SO
lang as the Corporation hotd shares/debentures in the Company as a
result of direct subscription 0Or private placement Or a5 a result of
conversion of the lpans/debentures or as a rasult of any underwriting
obligation or solong as any guarantee given by the Corporation in respect
af any financial obligation of commitment by the Company remains
outstanding. The Nominee Direclor 50 appoinied in exercise of the said
power ghatl ipso faclo vacate his office immediatety the money gwing by
the Company to the Corporation 1s paid off oron the corporation ceasing
to hoid debentures/shares in the guaraniee.

The nominee Direclors appoinied under this Article shall be entitled 10
receive all natices ot Board Meetings and of the Meetingé of the
committees of which the Nominee Director is a member, 8s also the
minutes of such meetings. The Corporation shall also be entitled to receive
all such notices and minutes.

The Company snall pay to the Nominee Director{s) sitting tees and
gxpenses 10 which the other Directors of the Campany are entitled, but ¥
any otherfees, comrmission, monies or remuneration in any form is payable
to the Directors of the Company, the fees, commissions, monies and
ramuneration In relation to such Nominee Director{s} shall accrue to the
Corporation and same shall accordingly be paid by the Company directly
10 the Corporation. Any expenses that may be ingurred by the Corporation
ar such Nominee Director(s) in connection with their appointment of
Directorship shall also be paid of reimbursed by the Company 1o the
Corporatian Of, as the case may be, 10 such Nominee Director{s).

provided that if any such MNominee Director{s) is an officer of the
Corporation the sitting fees. in relation ta such Nominge Director{s} shall
also accrue to the Corporation and the same shall accordingly be paid by
the Company directly 10 the Corporation.

provided also thatin the event of Nominee Director(s) being appointed as
Wholetime Director{s), such Naminee Director(s) shafl gxercise such
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powers and dufies as may be appraved by the Corporation and have such

rights as are usually exercised or available o a Wnoletime Director, \n the
management of the aftairs of the Company. Such Nominee Diractor(s) shall
be entiled to receive such remuneration, fees, commissions and monies
as may be approved by the Lenders.

111.{a] If it is provided by the Trust Deed. securing or otherwise, In connection

bl

112

113,

114,

with any issue of debentures of the Company, that any person or persons
shall have power tc nominate a Director of the Company, then in the case
of any and every such issue ot debentures, the person or persons having
such power may exercise such power from time lo time and appoint a
Director accordingly. Any Direclor so appointed is herein referred to as
Debenture Director. A Debenture Director may be removed from oftice at
any time by the person ar persons in whom for the time being is vested the
power under which he was appointed and another Director may be
appeinted in his plagce. A Debenture Director shall nat be bound to hold
any qualification shares.

The Board may appoint an Alternate Director to Act for a Dlrectar
(hereinafter) called "the Qriginat Director” during his absence for a period
of not less than three months from the State in which the meetings of the
Board are ordinarity heid. An Alternate Director appointed under this Article
shall not hald office for a period longer than that permissible to the Original
Directar in whose place he has been appointed and shaill vacale office if
and when the Original Director returns to that State. H the term of office of
the Qriginal Director is determined before he so returns to that State, any
provisions in the Act or in these Articles for the automatic re-appointment
of any retiring Director in default of another appointment shall apply to the
Original Director and not 1o the Allernate Director.

Subject to the provisions of Sections 260 and 264, the Board shall have
power at any time and from time to time 1o appoint any other qualified
person to be an additional Diractor, bue so that the total number of Directors
shall not at any time exceed the maximum fixed under Asticle 109. Any such
additional Director shall hold office anly upto the date of the next Annual
General Meeting.

Subject 10 the provisions of Sections 264 and 284 the Board shall have
power at any time and from time lo time to appgint any other gualified
person to be a Director to fill a casual vacancy. Any person so appointed
shall hold office only upto the date upto which the Director in whose place
he is appointed would have held office if it had not been vacated by him.

A Director shall not be required to hold any share gualificalion.

115.(1} Subject to the provisions of the Act, a Managing Qirector or Direcior who

is in the whale-time employment ofthe Company may be paid remuneration
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elther by way of a monthly payment or at a specifiad percentage of the net
profit of the Company of panly by one way and partly by the other.

Subject to the provisions of the Act, a Birectar who is neither in the
whole-time employment nor a Managing Director may be paid such
remuneration as may be approved by the Board,

A Director shall be paid a sitting fee not exceeding a sum prescribed under
Section 310 of the Act for each meeling of the Board of Directors or any
committee thereof attended by him.

The Board may allow and pay 10 any Director, who is not a bona-fide
resident of the place where the meetings ot the Board are ordinarily held
and who shall come to such place for the purpose of attending any
meeting, such sum as the Board may consider fair compensation or for
travelling, boarding, lodging and other expenses, in addition to his fee for
attending such meeting as above specified, and if any Director he called
upon to go or reside oul of the ordinary ptace of his residence on the
Company's business, he shall be entitied to be repaid and relmbursed any
travelling or other expenses Incurrad in connection with business of the
Company. '

The continuing Directors may act notwithstanding any vacancy in their
body but if, and s0 ong as their number Is reduced below the minimum
number fixed by Artlcle 108 hereof, the continuing Directors, not being less
than three, may act for the purpose of increasing the number of Directors
to that number ar for summoning a General Meeting but for no other
purpose.

Subject to Sections 283(2) and 314 of the Act, the office of a Director shall
bhecome vacant if-

he is found to be of unsound mind by a court of competent jurisdiction; or
he applies to be adjudicated an insolvent; or
he Is adjudged an Insolvent; ot

he fails 1o pay any cali made on him in respect of shares of the Company
held by him, whether alone or jolntly with others, within six months from
the date fixed for ihe payment of such call uniess the Central Government
nas by notification in the official Gazette removed the disqualification
incurred by such failure; of

he absents himselt from three consecutive meetings of the Directors of
from ail meetings of the Directars fora continuous period of three months,
whichever is longer, without leave of absence fram the Board;, or

he becomes disqualified by an order of the court under Section 203 of the
Act, or

he Is removed in pursuance of Section 284, or
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he {(whethar by himself or by any person for his benefit on his account} or
any firm in which he is a partner or any privale company of which is a
director, accepts a lean, or any guarantee or security for a loan, from the
Company in contravention aof Section 295 of the Act; or

he acts in contravention of Section 299 of the Act; or

he is convicted by court of an offence Involving moral turpitude and is
sentenced in respect thereof to imprisonment for not less than six months,
or

having been appointed a Director by virtue of his holding any office or other
employment in the Company he ceases 1o hold such office or other
employment in the Company; or

he resigns his office by a notice in writing addressed to the Company.

119.{1} A Diractor ar his relative, a firm in which such Director or refative is a partner

(@

or any ather partner in such firm; or a private company of which the Director
is a member or director may enter into any contract with the Company for
the purchase or supply of any goods, materials with the Company or for
the sale, purchase or supply of any goods, materials or services or for
undarwriting the subscription of any shares in, or debentures of the
Company, provided that if the paid-up share capital of the Company is not
less than Rs. 1 {one) crore, na such contract shall be entered into except
with the previous approval of the Government of India and the sanction of
the Board shall be obtained before or within three months of the date on
which the conlract is entered into in accordance with the provisions of
Section 297 of the Act and provided that in case the paid-up capitaf of the
Company is rupees one crore ar more no such contract shall be entered
into excep! with the previous approval of the Central Government.

No sanction shall, however be necessary for -

{a) Any purchase of goods and materials from the Company, or the sale
of goods or materials to the Company, by any such Director, relative,
firm, partner or private company as aforesaid for cash at prevalling

market prices; or

(b} any conlract or cantracts between the Company on gne side, any such
Director, reiative, tirm, partner or private company on the other, for sale,
purchase or supply of any goods, materials and services in which either
the purchase ar supply of any goods, materials and services in which
gither the Company or the Director, relative, tirm, partnher or private
company, asthe case may be, regularlytrades ordoes business, where
the value of the goods and materials or the cost of such services does
not exceed As. 5,000/- [Rupees five thousand] in the aggregate in any
year comprised in the period of the contract or contracts,

Provided that in circumstances of urgent necessity a Director, relative, firm,
partner or private company as aforesaid may without abtaining the consent
of the Board enmer into any such contract with the Company for sale,
purchase or supoly of any goods, materials or services even if the value of
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121,

122.

(a)

o)

such goods, or the cost of such services exceed Rs.5,000/- in the
aggregate in any year comprised in the period of the contract ifthe consent
of the Board shall be obtained to such coniract or contracts at a meeting
within three months of the date on which the contract was entered into.

A Director of the Company who is in any way. whether directly or indirectly,
concerned or interested in a contract or arrangement or proposed contract
or arrangement entered into or to be entered into by or on behalf of the
Company shall disclase the nature of his concern or interest at a meeting
of the Board in the manner provided in Section 299 (2) of the Act; provided
that it shall not be necessary for a (irector to disclose his concern of
interest in any contract or arrangement entered into or 1o be entered into
with any other company where any of the Directors of the Company of two
or more of them 1ogether withhold or hold not more than twa per cent of
the paid up share capital in any such other Company.

A General Natice given to the Board by a Director, to the effect that he is
director or member of a specified firm and is 10 be regarded as concerned
ar interested in any contract or arrangement which may, after the date of
the notice, be entered into with that body corporate or firm, shallbe deemaed
to be a sufficient disclosure of concern or interest in refation to any contract
or arrangement so made. Any such general notice shall expire at the end
of the financial year in which it is given but may be renewed for a turther
period of one financial year at a time by a fresh notice given in the last
month of the financial year in which itis given would have expired. Na such
general notice, and no renewal thereof shali be of effect unless, eitheritis
given ata meeling of the Board orthe Director concerned takes reasonable
steps to secure that it is brought up and read at the first meeting of the
Board after it is given.

No Director shall, as a Director, take any parn in the discussion of or vote
on any contract or arrangements entered into or 1o be entered into by or
on behalf of the Company, if he is in any way, whether directly or indirectly,
concerned or interested in such contract o7 arrangements; nor shall his
presence count for the purpose of forming & quorum at the time of any
such discussion or vote and if he does vote, his vote shall be void;
provided, however. that nothing herein contained shall apply to:-

any contract of indemnity against any foss which the Direciors, or any one
or more of them, may sufter by reason of becoming or being sureties or a
surety for the Company.

any contract or arrangement entered into or to be entered into with a public
company or a privale company which is a subsidiary of a public company
in which the interest of the Director consists solely:

(il in his being:-
(a) a director of such company, and

{b) theholder ot not more than shares ot such number orvalue tharein
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as is reguisite to quality him for appointment as a Director thareof,
he having been nominated as such Director by the Campany,or

{i) in his being a member holding not more than two percent of its paid-
up share capital.

123. The Company shall keep a Register in accordance with Section 301 (1) and
shall within the time specified in sections 301(1} and Section 301(2) enter
therein such of the padiculars as may be relevant having regard to the
application therelo of Section 297 or Section 299 of the Act as the case
may be. The Register aforesaid shall also specify, in refation to each Director
of the Company. the names of the hodies corporate and firms of which
notices have been given by him under Article 123. The Register shali be
kept at the office of the Company and shall be open to inspection at such
office, and extracts may be taken therefrom and copies theracf may be
required by any member of the Company 1o the same extent. n the same
manner and an payment of the same fee as in the case of the Register of
Members of the Company and the provisions of Section 183 of the Ac? shall
apply accordingly.

124. A Director may be or become a Direclor of any Company promaiad oy the
Company or in which it may be interested as a vendor. sha
otherwise and no such Director shall be accountable for any Sere®
received as Director or shareholder of such Company except in 5o % &3
Section 309(6) or Section 314 of the Act may he applicabile.

125. Atevery Annual General Meeting of the Company. one-
for the time being as are Hable to retire by rotation or & the *
three or a multiple of three the number nearest to one-third shall retire m:m
office.

126. - Subject 1o Section 256(2) of Lhe Act, the Directors to retire by rotation undar
Article 128 at every Annual General Meeting shall be those who have been
longest in office since their Jast appointment bu! as between persons who
became Directors on the same day those who are to retire shall, in defauft
of and subject lo any agreement among themselves, be determined by lot.

127. A retiring Director shall be eligible for re-appointment.

128, Subject 10 Section 258 of the Act. the Company at a General Meeting at
which a Director retires in manner aforesaid may fill up the vacated office
by electing a person thereto,

129.{a) If the place of the retiring Director is not so filled up and the meeting has
not expressly resolved not to fill the vacancy, the meeting shall stand
adjourned till the same day In he next week, at the same time and place, or
it that day is a public holiday, till the next succeeding day which is not a
public holiday, at the same time and place.

a0




{b)

130.

It at the adjourned meeting also, the place of the retiring Director is not
filled up and that meeting also has not expressly resolved not to fill the
vacancy, the retiring Director shall be deemed to have been re-appointed
at the adjourned meeting unless:-

i) at the meeting or at the previous meeting resolution for the
reappointment of such Director has been put to the meeting and lost;

(i) the retiring Director has, by a notice in writing addressed to the
Company or its Board, expressed has unwillingness to be so
reappointed.

(i} heis not qualified or is disqualified for appointment;

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

(v the proviso to sub-section {2} of Section 263 of the Act is applicable
to the case.

Subjectto Section 269 of the Act the Company may. by ocrdinary resolution,
from time to time, increase or reduce the number of Directors, and may
alter their qualifications and the Company may (subject to the provisions
of Section 284 of the Act) remove any Director before the expiry of his
period of oftice and appoint another qualified person in his stead. The
person so appointed shall hold office during such time as the Director in
whose place he is appointed would have held the same if he had not heen
remaved.

131.(1) Subject to the provisions of the Act and these Articles, any person who

1t

@)

is not a retiring Director shall be eligible for appointment to the office of
Director at any General Meeting uniess he or some member intending 1o
propose him has not less than fourteen days before the meeting, left at the
office of the Company a notice in writing under his hand signifying his
candidature for the office of Director or the intention of such member to
propose him as a candidate for that office. as the case may be, alongwith
a deposit of five hundred rupees which shall be refunded to such person
or as the case may be, to such member, if he succeeds in getting elected
as a Director.

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

A person other lhan a Director re-appointed after retirement by rotation cr
immediately on the expiry of his term of office, or an additional or alternate
Director, or a person filling a casual vacancy in the office of a Director under
Section 262 of the Act, appointed as a Director or re-appointed as an

3

Directors

Notice of
candidate for
office of
Director
excent in
certain
cases



Register of
Directars
etc.

Disclosure

b?( a Director

al appointment
to any other
body corporate

Disclosure
by Directar
of his holdin
of shares an
dehentures

Managing
Director

Restriction
an
rnanagement

additional or alternate Director, immediately on the expiry of his
affice. shall not act as a Director of the Company, unless he has within thirty
days of his appointment signed and filed with the Registrar his consent in
writing to act as such Direclor.

132.{a} The Company shalil keep at its Office a Register containing the particulars

()

of its Directors, Managing Agent, Managers, Secretaries and other persons
mentioned in Section 303 of the Act, and shall otherwise comply with the
provisions of the said Section in all respects.

The Company shall maintain in respect of each of its office Register, as
required by Section 307 of the Act, and shalt otherwise duly comply with
the provisions of the said Section in all respects.

133.(a) Every Director (including a person deemed to be a Director by virtue of

(b)

134

135.

@)

(b}

the explanation to sub-section (1) of Section 303 of the Act); Managing
Director, Manager, or Secretary of the Company shall within twenty days of
the appointment to any of the above offices in any cther body corporate,
disclose in the Company the pariculars relating to his office in the other
body corporate which are required to be specified under sub-section (1) ¢?
Section 303 of the Act.

Every Director and every person deemed 1o be a Director of the Comparny
by virtue of sub-section {10} of Sectlon 307 of the Act, shall give notice o
the Company of such matters relating 1o himself as may be necessary =
the purpose of enabling the Company to comply with the provisions of 1hat
section.

MANAGING DIRECTOR

Subject lo the provisions of the Actand these Articles, the Board shal tave
power to appgaint from time to time any of its number as the Managing
Director ‘or Managing Directors of the Company upon such lerms angd
conditions as the Board shall think fit and subject to the provisions ot Articha
136, the Board may by resofution vest in such Managing Director of
Managing Directors such of the powers made exercisable for such period
or periods, and upon such conditions and subject to such restrictions as t
may determine. The remuneration of the Managing Director or Managing
Direclors may be by way of monthly payment, fee lor each meeling or
participation in proﬁ!é. ot by any or all these modes or any other modes not
expressly prohibited by the Act,

The Managing Director or Managing Directors shall not exercise the powers
to:

Make calls on shareholders in respect of money unpaid on the shares in
the Company.

lssue debentures; and except to the extent mentioned in the resolutlon
passed at the Board meeting under Section 292, shal! also not exercise the
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{a)

(o)

{c)

137,

138.

139,

140.

141,

powers, t0;

() borrow moneys, otherwise than on debentures;
() invest the funds of the Company; and

{iiy make loans;

The Company shall not appoint or employ, ar continue the appointment or
employment of a person as Its Managing or whole- time Director who:-

is an undischarged insolvent, or has at any time been adjudged an
Insalvent;

suspends, or has atany time suspended paymentto his creditors, or makes
or has at any time made a composition with them; or

Is. or has at any time been convicted by a Court of an office involving moral
turpttude.

A Managing Director shall not white he continues to hold that office be
subject to retirement by retation, In accordance with Article 125[b]. If he
ceases to hold the office of Director, he shall ipso facto and immediately
cease to be a Managing Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Dlirectors may meet together at a Board for the despatch of business
from Hme to time, and shall so meet at least once in every three months
and at least four such meetings shall be held in every year. The Directors
may adjourn and otherwise reguiate their mestings as they think fif.

Notice of every meeting of the Board shall be given in writing to every
Director for the time belng in India and at his usual address in India to every
other Direclor.

Subject 1o Section 287 of the Act. the quorum for a meeting of the Board
shall be one-third of its total strength excluding Directors, If any, whose
places may be vacant at the time and any fraction contained In that
one-third belng rounded off as one}, or two Directors, whichever is higher,
provided that where at any time the number of interested Directors exceeds
or is equal to two- thirds of the total strength of the number af the remaining
Diractors, that is to say, the number of Directors who are not Interested,
present at the meeting, belng notless than two shall be the guorum during
such time.

if a meeting of the Board could not be held for want of a quorum then the

mesting shall automatically stand adjourned to such other date and time
{if any) as may be fixed by the Chalrman not being later than seven days
from the date originally fixed for the meeting.

33

Certain

persons not to

be appointed
Managing
Director

5 _ecia§
sition o
pA?anaging

Director

Meeting of
Directors

Notice of
meeling

Quorum

Adjournment
of meeting
for warit

of quorum




When
meeting
to be
convened

Chairman

Quaestions at
Board
meetings
how degided

Powers of
Board
Mesting

Directors
may appoint
Commitiee

-

Mesting of
commiftee
to be

governed

Resolution
by
circulation

142,

143,

144

145.

146.

147

148.

The Secretary shall, as and when directed by the Directors to do so,
convene a meeting of the Board by giving a notice in writing to every other
Director.

The Directors may from time to time elec! from among their number a
Chairman of the Board of Directors and determine the peried for which he
is to hold office. The chairman of the Board shall be entitled to take the
Chair at every meelingof the Board. i at any meeting of the Board, he shall
not be present within fiteen minutes from the time appointed for holding
such meeting or it he shall be unable or unwilling to take the chair, then the
Directors present may elect one of their number 10 be the Chairman of the
meeling.

Questions arising at Meetings of the Board of Directors or a Committee
thereof shall be decided by a majority of votes and in the case of an equality
of votes, the Chairman shall have a second ar casting vote.

A meeting of a Board for the time being at which a quorum is present shal
be competent to exercise all or any of the authorities, powerand discretions
which by or under the Act or the Articles of the Company are far the time
belng vested In or exercisable by the Board generally.

Subiject ta the restriction gontained in Section 292 ofthe Act, the Board may
delegate any of their powers to Committee of the Board consisting of such
Member or Members of its hody as it thinks fit and it may from time 1o timse
revoke and discharge any such committee ot the Board either wholly or ot
part and either as to persons or purposes but every committee of the Board
so formed shall in the exercise of the powers so delegated conform to any
regulations that may from lime to time be imposed on it by the Board, A%
acts daone by any such committee of the Board in conformity with such
regulations and in fulfiiment of the purpose of their appointment but not
otherwise, shall have the like force and eftect as it done by the Boarg.

The Meeting and proceedings of any such Committee of the Board
consisting of two or more members shall be governed by the provisions
hergin contained for regulating the meeting and proceedings of the
Directors, so far as the same are applicabte thereto and are not supetseded
by any regulations made by the Directors under the last preceding Anicle.

No resolution shail be deemed 10 have been duly passed by the Board or
by a committee thereof by circulation, unless the resolution has been
circulated in draft, together with the necessary papers, if any, to ail the
Directors, or to all the members of the committee then In india, {not being
tess In number than the quorum fixed for a meeting of the Board or
Committee, as the case may be) and to all other Directors or Members of
the Committee, at their usual address in India and has heen approved by
such of the Directors or Members of the Committee as are then in india,
by a majority of such of them, as are entitied 16 vote on the skt
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All acts done by any meeting of the Board or by a Committee of the Board

or by any person acting as Director shali notwithstanding that it shall
afterwards be discovered that there was some defect in the appointment
of such Director or persons acting as aforesaid, or that they or any of them
were disqualified or had vacated office or that the appointment of any of
them had been terminated by virtue of any provisions contained in the Act
or in these Anticles, be as valid as if every such person had been duly
appointed, and was qualified to be a Director and had not vacated his affice
or his appointment had not heen terminated: Provided that nathing in this
Article shall be deemed to give validity to acts done by a Director after his

appointment has been shown to the Company to be invalid or to have

terminated,

150.(1) The Company shall cause minutes of all proceedings of every meeting of

(2}

Q)

{4)

©)

the Board and Committee thereof to be kept by making within thiny days
of the conclusion of every such meeting entries thereof in a book kept for
that purpose with their Pages consecutively numbered,

Each page of every such book ghall be initialled or signed and the last
page of the recard or proceedings of each meeting in such book shait be
dated and signed by the Chairman of the said meeting or the Chairman of
the next succeeding meeting.

In no case the minutes of proceedings of a meeting shall be attached 1o
any such book as aforesaid by pasting or otherwise

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

Al appointments of otficers made al any of the meelings atoresald shatl
be included in the minutes of the meeting.

(6} The minutes shall also contain:-

{7) Nothing contained in sub-clauses (1) 1o (6} shalt be deemed 10 require in
the inclusion of any such minutes of any matter which in the opinion of the

{a) the names of the Directors present at the meeting; and

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

resolution.

Chairman of the meeting:

(a) is or could reasonably be regarded by detamatory of any person;
(b} is irretevant or immaterial to the proteedings; or

(c) is detrimental to the interest of the Company.

The Chairman shall exercise an absolute discretion in regard to the
inclusion or non-inclusion of any matter in the minutes on the graunds

specified in this sub-clause.
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162,

(1}

Minutes ot meetings kept in accordance with the aforesaid provisions shall
be evidence of the proceedings recarded therein.

The Board may exercise all such powers of the Company and do all such
acts and things as are not, by the Act or any other Act or by the
Memorandum or by the Afticies of the Company required to be exercised
by the Company in Generail Meeting, subject nevertheless to these Articles,
ta the provisions of the Act, or any other Act and to such regulations being
not inconsistent with the aforesaid regulations or provisions, as may be
prescribed by the Company in General Meeting nor shall invalidate any
prior act of the Board which would have been valid if that reguiation had
not been made, provided that the Board shall not, except with the Company
in General Meating .-

sell, lease or otherwise, dispose of the whole, or substantially the whote of
the undertaking of the Company, or where the Company owns mare than
ane undertaking, of the whole or substantially the whole of any such
undenaking;

remit or give time for the repayment of any debt due by a Director:

invest otherwise than in trust securities the amount of compensaton
recelved by the Company in respect of the compuisory acguisitie
such undertaking as is referred 1o in clause {a). or of any premises or
properties used for any such undenaking and without witich # canmgt be
carried on or can be carried on only with difficuity or only aRter considemdie
time;

N
ok gy

borrow moneys where the maneys 10 be borrowed logeiner wih e
moneys already borrowed by the Company {aparn from temporary ioans
obtained from the Company’s bankers in the ordinary course of businesz)
will exceed the aggregate of the paid up capital of the Company and #s fee
reserves, that is to say, reserves not set aparn for any specHic purpose.
Provided further that the powers specified in Section 292 of the Act shall,
subjectto these Articles, be exercised only ata meeting of the Board, untess
the same be delegated 1o the extent therein stated; or

contribute to charitable and other funds not directly relating to the business
ofthe Company or the welfare of its employees, any amounts the aggregate
of which will, in any financial year, exceed twenty-five thousand rupees or
five per cent of ils average net profit as determined in accordance with the
provisions of Sections 349 and 350 of the Act during the three financial
years immediately preceding whichever is greater.

Without prejudice to the general powers conferred by the last preceding
Article and so as not in any way 1o limit or restrict those powers, and without
prejudice 1o the other powers conferred by these Articles, but subject to
the restrictions contained in the last preceding Article, it is hereby declared
that the Directors shall have the following powers, that is to say, powers:-

To pay the costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the Company,
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(5)

(6)

7

(@)

©

(10)

(1)

To pay and charge to the capital account of the Company any commission
or interest lawfully payable thereon under the provistons of Sections 76 and
208 of the Act.

Subject to Sections 292, 297 and 360 of the Act to putchase or otherwise
acquire for the Company any property, rights or privileges which the
Company is authorised to acquire, at or for such price or consideration
and generaily on such terms and conditions as they may think fit; and In
any such purchase or ather acquisition to acceptsuch tithe as the Directors
may belleve or may be advised to be reasonably satisfactory,

At their discretion and subject to the provisions of the Act, to apply farany
property, rights or privileges acquired by or services rendered to thb
Company, either wholly orpartlally, in cash orin shares, bonds, debentures,
maortgages or other securities of the Company, and any such shares may
be Issued either as fully paid or with such shares issued either as fully paid
of with such amount credited as paid up thereon as may be agreed upon,
and any such bonds, debentures, mongages or other securities may be
either speclally charged upon all or any partofthe property of the Company
and its uncalled capltal or not so charged.

To secure the tulfiment of any conlfracts or engagements entered into by
the Company by morigage or charge of all or any of the property of the
Company and its uncalled capital for the time being or in such manner as
they may think fit,

To accept from any member, as far as may be permissible by law, a
surrender of his shares or any part thereaf, on such terms and condltions
as shall be agreed.

To appoint any person to accept and hold in trust for the Company any
property belonging to the Company in which itis interested, orforany other
purposes; and 1o execute and do all such deeds and things as may be
required in refation to any trust, and to provide for the remuneration of such
trustee or trustees.

To institute, conduct, defend, compound or abandon any legal
procesedings by or against the Company or its officers, or otherwise
concerning the affairs of the Company, and also to compound and allow
time for payment or satisfaction of any debts due and of any claim or
demands by or against the Company and to refer any differences to
arbitration, and observe and perform any awards made thereon.

Yo act on behalf of the Company in all matters relating to bankrupts and
insolvents.

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

Subject to the provisions of Sections 292, 285, 369, 370 and 372 of the Act,
10 invest and deal with any maneys of the Company not immediately
required for the purposes thereod upon such security (not being shares of
this Company} or without security and in such manner they may think fit,
and from time to time to vary or realfise such investments. Save as provided
in Section 49 of the Act, all investments shall be made and held In the

37



(12}

(13)

(14)

(15)

(16}

Company's own name.

To execute in the name and on behalf of the Company in tavour of any
Director or other person who may incur any personal liability whether as
principal or surety, for the benefit of the Company, such morngages of the
Company's property. {present and future) as they think fit, and any such
martgage may contain a power of sale and agreements as shall be agreed
upon.

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

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

To provide for the welfare of Directors or ex-rectors or employees or
ex-employees of the Company and their wives, widows and families or the
dependents or connections of such persons, by building or contributing
to the building of houses, dwelling or chawls, or by grants of money,
pension, gratuities, allowances, bonus or payments, or by creating and
kom time fo time subscribing or contributing to provident and other
associations, institutions, funds, or trusts and by providing or subscribing
or contributing towards places ol instruction and recreation, hospitals and
dispensaries, medical and other attendance and other assistance as the
Board shall think fit, and to subscribe or contribute or otherwise to assist
or to guarantee to any charitable, benevolent, religious. scientific, national
or other claim to support or aid by the Company either by reason of locality
of operation, or of public and genera! utility or otherwise.

Before recommending any dividend, to se! aside out of the profits of the
Company such sums as they may think proper for depreciation or 1o
Depreciation Fund, or to an Insutance Fund or as a Reserve Fund or
Sinking Fund or any Special Fund 1o meet contingencies or to repay
debentures or debenture-stock, or for special dividends or for equalising
dividends or for repairing, extending, and maintalning any of the property
of the Company and for such other purpose (including the purposes
referred ta in the preceding clause), as the Board may, in their absolute
discretion, think conducive to the interest of the Company, and subject to
Section 292 of the Act, to Invest the several sums to set aside of so much
thereof as is required 1o be invested upon such investments (other than
shares of the Company) as they may think fit, and from time to time to deal
with and vary such investments and disposal and apply and expend all or
any part thereof tor the benefit of the Company, in such manner and for
such purposes as the Board in their absolute discretion think conducive
to the interest of the Company. notwithstanding that the matters to which
the Board apply or upon which they expend the same, or any part thereof,
may be matiers to or upon which the capital money of the Company might
rightly be applied or expended: and to divide the Reserve Fund into such
special funds as the Board may think fit, with full power to transfer the whole
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(17)

(18)

(19)

(20)

(21)

or any pontion of & reserve fund or division of a reserve Fund and with fult
power to employ the assets constituting all or any of the assets constituting
all or any of the above funds, including the depreciation fund, in the
business of the Company ar in the purchase or repayment of debentures
or debenture-stock and without being bound to keep the same separate
from the other assets and without being bound to pay interest an other
assets and without being bound to pay interest on the same with power,
however, o the Board at their discretion to pay or allow to the credit of such
tunds, interest at such rate as the Board may think proper.

To appoint, and at their discretion remove or suspend such general
managers, managers, secrelaries. assistants, supervisors, clerks, agents
and servants far permanent, tempaorary or special services as they may
from time to time think fit, and 10 determing their powers and duties, and
fix their salaries or emoluments or remuneration, and to require security in
such instances and for such amount as they may think fit, and also from
time to time provide for the management and transaction of the affairs of
the Company in any specified locality in India or elséwhere in such manner
as they think fit, and the provisions cantained in the four following
sub-ctauses shall be without prejudice 1o the general powers conferred by
this sub-clause.

Ta comply with the requirements of any local law which in their opinion it
shall, in the interests of the Company, be necessary or expedient to comply
with,

From time to time and atany time to establish any Local Board for managing
any of the affairs of the Company in any specified locatity in India or
elsewhere and to appoint any persons to be members of such local boards,
and to fix their rermuneration.

Subject to Section 292 of the Act, from time to time and at any time delegate
to any person so appointed any of the powers, authorities and discretions
for the time being vested in the Board, other than their power to make calls
or to make loans or borrow moneys, and 1o authorise the members for the
time heing of any such Local Board, or any of them, to fill up any vacancies
therein. Any such appointment or delegation may be made on such terms
and subject to such conditions as the Board may think fit, and the Board
may at any time remove any persen so appointed. and may annul or vary
any such delegation.

Atanyiime by power of attorney under the Seal of the Company, to appoint
any person ar persons o be the Attorney or Attorneys of the Company, for
such purposes and with such powers, authorities and discretions {not
exceeding those vested in or exercisable by the Board under these
presents and excluding the power to make calls and excluding also, except
in their limits authorised by the Board, the power 1o make loans and borrow
maneys) and far such period and subject to such conditions as the Board
may from time o time think fit; and any appointment may (if the Board thinks
fit} to make in favour of the members or any of the Members of any Local
Boards, established as aforesaid or in favour of any Company or the
sharehoiders, directors, nominees or managers of any Comnpany or firrs or
otherwise In favour of any fluctuating bady of persons whether nominated
girectly or indirectly by the Board and any such Powers of Attorney may
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contain such powers for the prolection ar convenience of persons dealing
with such Atlorney as the Board may think fit, and may contain powers
enabling any such delegates or attorneys as aforesaid to sub-delegate all
or any of the powers, authorities and discretions for the time being vested
in them.

{22) Subject to Sections 294 and 297 of the Act. for or in relation ta any of the
matters aforesaid or otherwise for the purposes of the Company to enter
into ail such negotiations and contracts and rescind and vary ail such
contracts, and execute and do alf such acts, deeds and things in the name
and on behalt of the Company as they may consider expedient.

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

MANAGEMENT
g?ﬂ?ﬁ?’éﬂa: 153.  The Company shall not appoint or employ at the same time more than one
personne of the following categories of managerial persannel, namety:
[a] Managing Director, and
[b] Manager.
THE SECRETARY
Sacretary 154. Subject to the provisions of the Act, the Board of Diraclors may fram Bmae
to time appoint or remove the Secretary. The Board may also at any fime
appaint any person or persans {(who need not be the secretary) to keep
the registers required ta be kept by the Company.
THE SEAL
The Seal 155.{a) The Board shall provide a Common Seal forthe purposes of the Company.
its custaéiy and shall have power fram time o time to destroy the same and substitute
d and use a new seal in lieu thereof, and the Board shall provide for the safe custndy
of the Seal tor the time being, and the Seal shall never be used except by
the authority of the Board or a Committee of the Board previously given.
{b) The Company shall also be atliberty to have an official Seal in accordance
with Section 50 of the Act, for use in any territory, district or place outside
India.
i i t th i
Deeds how (¢} Every deed or other instrument tc which the Seal of the Company is

executed required to be affixed shall, unless the same is executed by a duly
constituted attorney, be signed by two Directors or one Director and
Secretary or some other person appointed hy the Board for the purpose;
provided in respect of the Share Certificates, the Seal shall be affixed in
accordance with Article 19(a).

DIVIDENDS
Chvision

of profits 156. The Profits of the Company, subject to the provisions of Sections 205 to
208 of the Act and subject to any special rights relating thereto created or
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authorised to be created by these Articles, shall be divisible among the
members in proportion to the amount of capital paid up or credited as paid
up on the shares held by them respectivaly.

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

158.[1] No dividend shall be declared or paid otherwise than out of profits of the

(a)

()

(2)

(3)

159,

financial year arrived at after providing for depreciation in accordance with
the provisions of Section 205 of the Act or out of the profits of the Company
for any previous financial year or years arrived at after providing for
depreciation in accordance with these provisions and remaining
undistributed or out of both:

Provided that;

Ifthe Company has not provided for depreciation far any previous financial
year or years it shall, before declaring or paying a dividend for any financial
year, provide for such depreciation out of the profits of the financial year or
out of the profits of any other previous financial year or years.

lithe Company has incurred any loss in any previous financial year or years
the amount of the Joss or an amount which is equal to the amount provided
tor depreciation for that year or those years whichever is less, shall be set
off against the prolits of the Company for the year for which dividend is
proposed to be declared or paid or against the profits of the Company for
any previous financial year or years arrivad at, in poth cases after providing
tor depreciation in accordance with the provision of sub-section (2) of
Section 205 of the Act, or against both.

Notwithstanding anything contained in sub-article (1) hereof, no dividend
shall be declared or paid by the Company for any financial year out of the
profits of the Company for that year arrived at after providing for
depreciation in accordance with the provisions of Section 205 except after
the transfer to the reserves of the Company of such percentage of its profits
for that year. not exceeding ten percent, as may be prescribed for the time
being by any Rules made under the Act.

Nothing in sub-article (2) hereof shall be deemed to prohibit the valuntary
transter by the Company of a higher percentage of its profits to the reserves
in accordance with the Rules, if any, made by the Central Governmaent in
this behalt under the Act.

The declaration of the Board as to the amount of net profits of the Company
shall be conclusive, subject to the provisions of the Act.

160.[a] The Board may, from time to time, pay o the members such interim

dividend as in their judgement the position of the Company justifies.
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[b]

Where Capital is paid in advance of calls, such capital may carry iinter
but shall not in respect thereof confer a right to dividend or participation
In profits.

161.[a] All dividends shall be apportioned and paid proportionately to the

(b]

162,

163,

164,

165.

166.

167.

amounts pald or credited as pald on the shares during any portion or
portions of the period in respect of which the dividend is paid; but it any
share is issued on terms providing that it shall rank for dividend as from a
particular date, such share shall rank for dividend accordingly.

The Board may retain the dividends payable upon shares in respect of
which any person is under Article 61 entitted to become a member or which
any person under that Article is entitled to transfer, untile such person shalt
become a member, in respect of such shares or shall duly transfer the
same.

Any one of several persons who are registered as the joint holders of any
share may give effectual receipts for all dividends or bonus and payments
on account of dividends or bonus or other moneys payable in respect of
such shares,

No maember shall be entitled to receive payment of any inlerest nr dividends
in raspect of his share or shares or otherwise howsoever, either alone or
Jointly with any other perscon or persons; and the Board may dedug: from
the Interest or dividend payable 1o any member all sum of maney s gue
from him to the Company.

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

Unless otherwise directed, any dividend may be paid by cheque or warmrant
by a payslip or receipt having the force of a cheque or warrant sent through
the post to the registered address of the member or person sntitied or in
case of joint-holders to that one of them first named In the Register in
respect of the jolnt-holdings. Every such cheque or warrant shall be made
payable 1o the order of the persan to whom it is sent. That Company shall
a0t be Hable or responsible for am} chegue or warrant or paysilp or receipt
lust in transmission, or for any dividend lost 10 the member or person
entitted thereto by the forged endorsement of any cheque or warrant or
the forged signature on any payslip or recelpt or the fraudulent recovery
of the dividend by any other means.

No unclaimed dividend shall be forfeited by the Board and the Company
will comply with all the provisions of Section 205-A of the Companles Act,
1856 in respect of unclaimed of unpaid dividend.

Any General Meeting declaring a dividend may on the recommendation of
the Directors make a call on the members of such amount as the meeting
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fixes, but so that a call on eé'c'h- member shall not exceed the dividend

payable to him and so that the call is made payable at the same time as

the dividend; and the dividend may, if so arranged between the Company
and the member, be set off against the calls,

CAPITALISATION

168.(a) The Company in General Meeting may resolve that any rmoheys,

(b}

(c)

investments or other assets forming part of the undivided protits of the
Company standing to the credit of the Reserve fund or any Capital
Redemption Reserve Account, or in the hands of the Company and
avaflable for dividend (or representing premium received on the issue of
shares and standing to the credit of the Share Premium Account) be
capitalised and distributed amongst such of the shareholders as would be
entitled to receive the same if distributed by way of dividend and in the
samg proportions on the footing that they become entitted thersto as
capital and that all or any part of such capitalised fund be apptied on behalf
of such shareholders in paying up in full either at par or at such premium
as the resalution may provide, any unissued shares or debentures of the
Company which shall be distributed accordingly orin or towards payment
of the call liability ar any issued shares or debentures and that such
distribution or payment shall be accepted by such shareholders in full
satistaction of their interest in the said capitalised sum, provided that a
Share Premium Account and a Capital Redemption Reserve Account may,
forthe purposes of this Article, anly be applied in the paying otany unissued
shares to be issued to members ofthe Company as fully paid bonus shares.

A General Meeting may resolve that any surplus moneys arising from the
realisation of any capial assets of the Company, or any investments
representing the same, or any other undistributed profits of the Company,
not subject to charge for income tax, be distribyted among the members
on the footing that they receive the same as capital.

For the purpose of giving effect to any resolution under the preceding
paragraphs of this Article, the Board may settle any difficulty which may
arise in regard to the distribution as it thinks expedient and in panicular
may issue fractional certificates, and may lix the value for distribution of
any specific assets, and may determine that such cash payments shall be
made to any member upon the footing of the value so fixed or that fraction
of less vaiue than Rs.10/- may be disregarded in order to adjust the rights
of all parties, and may vest any such cash or specific assets, in trustees
upon such trusts for the person entitled to the dividend or capitalised fund
as may seem expedient to the Board. Where requisite. a contract shall be
delivered 1o the Registrar for registration in accordance with Section 7§ of
the Companies Act, 1956, and the Board may appaint any persan to sign
such contract on hehalf of the persons entitled to the dividend or capitalised
tund. and such appointment shall be effective. '

ACCOUNTS

169.{1] The Company shall keep at the office or at such other place in India as

the Board thinks fit, proper Books of Account in accordance with Section
208 of the Act with respect 1a:
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(3]

[4]

(51

170.

171,

all sums of money received and expended by the Company and the
malters in respect of which the receipts and expenditure take place;

all sales and purchases of goods by the Company;
the assets and fiabllities of the Company.

Where the Board decides to keep all or any of the Books of Account at
anhy place other than the office of the Company, the Company shall within
seven days of the decision file wilh the Registrar a nolice in writing giving
the full address of that other place.

The Company shall preserve In good order the Books of Account relating
o 2 period of notless than eight years preceding the current year together
with the Vouchers relevant to any entry In such books of account.

Where the Company has a branch office, whether in or outside India, the
Company shall be deemed to have complied with this Article if proper
Books ot Account relating to the transactions effectad at the branch office
are kept at the branch office and proper summarised returns, made up to
date at Intervals of nol mare than three months, are sent by the branch
office to the Company at lts olfice or other place in India, a1 which thes
Company's Books of Accounts are kept as aforesaid,

The books of account shall give a true and fair view of the state of the
afiairs of the Company or hranch offlce, as the case may e,
its transactions. The Books of Account and other books and papers s

be open to inspection by any Director during business hours,

EN0 SN

The Board shall from time to time determine whether and to what extens
and atwhat time and places and under what conditions or regulations ths
acecounts and books of the company or any of them shall be open o the
inspection of the members not heing Directors and no member (ngt &
a Diractor) shall have any right of inspecting any account of &g
document of the Company except as conferredby law or authorised oy
Board.

The Diraectors shall from time to time, in accrodace with Secllons 210, 212,
2156, 216, 217 and 221 of the Act. cause to be prepared and lo be faid
before the Company In Annual General Mesting such Profit and Loss
Accounts, Balance Sheet and report as are referred o in those Sections.

172.1] A copy of every such Prolit and Loss Account and Balance Sheet

{including the Auditors’ Report) and every other document requlired by law
to be annexed to the Balance Sheet) shall, atleast twenty-one days before
the meeting at which the same are to be laid hefore the members, be sent
to the members of the Company, to trustees for the holders of the
debentures issued by the Company, whether such member or trustes is
or not entitled to have notices of general meeting of the Company sentto
him, and to all persons other than such members or trustees, being
persons so enlitled.
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[2}

(3

173

174.

In case the shares of the Company are listed on a recognised Stock
Exchange, the provisions of clause (1) above shall not be applicable. if the
provisions of clause {b}{iv} to the proviso lo Section 219(1) of the Act are
complied with.

Notwithstanding anything to the contrary contained In these Articles. the
Profit and Loss Account and Balance Sheet and Director’'s Report may be
armended at any time with the consent of the Company accorded by a
Special Resolution.

AUDIT

Audltors shall be appointed and their rights and duties regulated in
accordance with Sections 224 1o 231 of the Act,

The first Auditor or Auditors of the Company shall be appointed by the
Board within one month of the date of registration of the Company and the
Auditor or Auditors so appointed shall hold office unti the conclusion of
the First Annual General Meeting, provided that the Company may, at a
General Meeting, remaove any such Auditor or all of such Auditors and
appoint in his or their place any other person or persons who have been
naminated for appointment by any member of the Company and of whose
nomination notice has been given to the members of the Company notless
than fourteen days before the date of the Meeting, provided further that if
the Board fails 1o exercise its powers under this Article, the Company in
General Mesting may appoint the first Auditor or Auditors,

DOCUMENTS AND NOTICE

175.{1) A document or natice may be served or given by the Company on any

2

176.

member or an officer thereof either personally or by sending it by post 1o
him to his registered address or (it he has no registered address In tndia)
to the address, if any, within India supplisd by him to fhe Company for
serving of dacuments or notices on Rim.

Where a document or notice is sent by post, service of the document or
nolice shall be deemed to bz effectad by property addressing, pre-paying
and posting a letter containing the document or notice, provided that where

-a member has Intimated to the Company in advance that documents or

notices should be sent to him under a cenlificate of posing or by registered
post with or without acknowledgement due and has deposited with the
Company a sum sufficient to defray the expenses of deing so, service or
the document or notice shalt not be deemed to be effected unless it js sent
In the manner intimated by the member and such service shall be deemad
1o have been effected In the case of a notice of a meeting at the explration
of notice is posted and in any the other case, at the time at which the letter
would be delivered in the ordinary course of post.

A document or nolice advertised In a2 newspaper circufaling in the
neighbourhood of the office shall be deemed to be duly served or sent on
the day on which the advertisement appears on or to every member wha
has no registered address In India and has not supplied to the Company
any address within India for the service of documents onhim or the sending
of notices to him.
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178.

79

180

181.

182.

183.

A document or nolice may be served or given by the Company an or to
the joint-holders of a share by serving or giving the document or notice on
orf to the joint-holder named first in the Register of Members in respect of
the share.

A document or notice may be served or given by the Company on the
persons entitled to a share in consequence of the death or insolvency of
a member by sending it thraugh the post in a prepaid letter addressed to
him by name or by the title of representative of the deceased., assignee of
the insolvent ar by any like description at the address (if any)in india
supplied for the purpose by the person claiming to be so entitled or {until
such an address had been so supplied} by serving the document or notice
in any mapner in which the same might have been given if the death or
insolvency had not occurrad.

Documents or notices of every General Meeting shali be served or given
in the same manner hereinbefore authorised on or to (a) every member (b}
every person entitled to a share In consequence of the death or insolvency

- of 2 member and {c) the auditor or auditors far the time being of the

Company.

Every person who, by operation of law aof transfer or other means
whatsoever, shall hecome entitled to any share. shall be bound by avery
document or notice in respect of each share, previously to his name and
address being entered on the person from whom he derives his title to
such share.

Any docurent or notice to be served or given by the Company may be
signed by a Director or some other person duly authorised by the Board
forsuch purpose and the signature may be written, printed ar Hthographed.

All documents or notices to be served or glven by members to the
Company or any officer thereof shall be served or given by sending them
to the Company or officer at the office by post under a certificate of posting
or by registered post or by leaving it at the office.

WINDING UP

The liguidator on any winding up (whether voluntary, under supervision or
compuisory) may, with the sanction ot a special resolution but subject to
the rights attached to any preference share capital, divide among the
caniributories in specle any pan of the assets of the Company and may,
with the like sanction, vest any part of the Company in trustees upon such
trusts far the benefit of the cantributories as the liguidator, with the iike
sanction, shall think fit.
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184,

(b)

INDEMNITY AND RESPONSIBILITY

Subject to the provisions of Sectlon 210 of the Act, every Officer or Agent for
the time being of the Company shall be indemnified out of the funds of the
Campany against ali liability incurred by him in defending any proceedings,
whather civll or criminal, in which Judgement s given in his favour orin which,
he Is acquitted or discharged or in connection with any application under
Section 633 of the Act in which relief is granted 1o him by the Court.

persons to whom such matrers relate and except so faras may be necessary
In order to comply with any of the provisions in these Presents contained.
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sl. Name, Address, Slgnature Name, Address,
No.| Description and of Description
Qeccupation of Subscriber & Cccupation
each Subseriber of Witness
1. Shri Vivek Garg Sd/-
S/o Shri Dinesh Narain Garg V. Garg
R/o 15/79, Civlt Lines, Sdf-
Kanpur, Sudhir Kapoor
[Business) Chartered Accountant
Clo M/s Agarwa! & Kapoor
Chartered Accountants
2 Shri Vishal Garg Sd/- 15/291-A, Civil Lines,
S/o Shrl Dinesh Narain Garg V. Garg Kanpur
R/e 15/79, Civll Lines,
Kanpur.
[Business)
3 Smt. Sarla Garg Sd/-
W/o Shri Dinesh Naraln Garg S. Garg
R/o 15/79, Chvil Lines,
Kanpur. .
[Business)
Place : : Dated, this  6th day of July 1990
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