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' CERTIFICATRE OF CHANGE CF NAME

* IN. THE OFFICE OF THE REGISTRAR OF COMPAN IES -

i UNLER THE CCMPANIES ACT,1956.

h [ ]
* In the Matter nfiwﬂ PIX TRANSHISZIC s o *
# .

I do hereby certify that pursuant to the provisions of
L L 3
Section 2% of Companies Act,1956 and the Spegial
L = : L
o Resolution passed by the Company at 1ts ixmmxX/Extra- g
i ordinary General Meeting on the 12/9/89
.. The noueof EPIX TRANSMISSIONS "
e FRIVATE LIMITED *
s ' P ‘eo"  PIX.TRANSMISSIONS .
has this day been changed to I "
- LIMITED
. *
" And that the said company has been duly incorporated as -
; 8 company under ‘the provisions of the said Act.
5 ‘WWENTY SSEVEND SEPTBMBER -
; a .
« Dated this i day .ef : #
» One thousand nine hundred and eighty _HIFB. "
———
“E.IETI:# ;:,‘* } f 3
N .
Mot % :
(V .EADHAERISHNAN) =
-
LRESLISTRAR OF COMPANIES
MAHARASHTRA ,BOMBAY . »
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I.hereby certify that PIX TRANSMISSIONS -
PRIVATE LIMITED '

l'; this day .:.l.i,t'ﬂl"ﬁlﬂ'l"ﬂ'.fﬁf :m#'er:}ﬁe Gnmﬁamﬂ A’ﬂ, 1956,
(No. 1 of 1956) and thae the Company is Limited.

BY gedcary @ an, o e e ® fem war

" Given under my  hand a Eillmﬁﬂ_jr shit -
Im.'r sysecond day of ful_r,r One Thousand Nine Hﬂ#d’ﬂﬂ’
and Lightyon:

T

The ‘Sual of 14 (T. 5. V. PANDURANGA SARMA)
Ragdina ol
& . vl e whxrgre
Mtk *

Registrar of Companies

ﬂwm.mﬁ.
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COMPANIES ACT, 1956
A COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

PIX TRANSMISSIONS LIMITED

. The name of the Company is PIX TRANSMISSIONS LIMITED.

I MWDﬁm:ﬁﬂ:uﬂuﬂpmwﬂihlimﬂdiﬂﬂuﬂm
of Maharashtra,

III. The objects for which . the Company is established are :-

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED
BY THE COMPANY ON ITS INCORFORATION ARE :-

(1) To manufacture, produes, prepare, press, vulcanize, repair,
Fetrsat, purchase, sell, import, export, and generally to deal
in spare parts and accessories for automobiles, Belts,
Industrial Belts, Tubes, Tyres, Semi tyres, for vehicles, for
beavy, light and passenger motor cars, motor oycles, eycles,
agricultural tractors, industrial tyres asroplanes inner tubes,
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F)
flaps, repeis material in general, technical articles and
applissces made with natural rubber or synthetic rubber,
their derivatives and substinutes rubber latex, synthetic resins
& plastic further more all accessories selating to the
Industry and Commerce of tyres and Beits,

(B) OBJECTS INCIDENTIAL OR ANCILLARY tfo the

attainment of the main objects :-

{2) To maoufature and/or dsals in nawral & synthetic rubber
and in various kinds of articles made from them.

(3) To manufacture, import, export and otherwise deal in all
kinds of Engineering Goods including machine tools, garage
tdals, hardware bearings, Industrial features, Engine or spare
part for engine and all kinds of machinery.

(4) To establish and run factories, workshops and lsboratorics
for the manufacture or production of raw matarial,
apparatus, machinery and other things used in any business
or merchandise within the scope of this Company.

(5) Tomanufacture, import and export and otherwise deal in all
kinds of by-products either manufactured from the raw
materials available with the Company or acquired by any
other means.

(6) To carry on any other allied trade or business, which may
seem to the Company capable of being carried on in
connection with any of Company's objects, or calculated
directly or indirectly to echanoce the value of or render
profitable any of the Company's property or rights or which
may be subsidiary or suxilliary to any one of the
Company's objects. :

(T) To establish, provide, maintain and conduct or otherwise

subsidisc research laboratories and experimental workshops
for scientific and technical research and experiments and to
undertake, to carry on will all scientific and technical
researches, experiments and test of all kinds and to promote
studies and research both scientific and technical
" investigation, and inovention by subsidizing,
endowing or assisting laboratories, workshops, libraries,
lectures, meetings, conferences and by providing the
remuneration of scientific or technical professors or
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(8)

(2)

L

teachers and also by providing for the ward of exhibition,
scholership prizes, and grants to students or otherwise
expend mnmym;l geaerally to encourage, promote and
regard studies, réscarches, ipauguration, experiment tests
and invention of any kind that mey be considered likely to
assist any of the business which the Company is suthorised
to carry on.

To act as stockists, commission agents, manufacturer's
representatives or lg:nulldlin; and purchasing agents,
indenting agents, distributors, brokers, trustess in
connoction with the main objects of the Company,

To purchase, take on lease or tanancy or in exchange, hire,
renew, or otherwise acquire and hold any eetate or interest,
and to let or sub-let in whole or in part, develop, manage
and exploit any lands, buildiogs, machinery, cassments,
rights, privileges plant, stock-in-trade, business concerns,
options, comtracts, claims, choose-in-action and any real and
personal property of any kind necessary or convenient for
any business of Company and either retain the same for the
purpose of Company's business or to turn the same to
account as may seem expedient.

(10)To build, contract, erect, approve, maintain, alter, enlarge,

{11)To acquire and undertake on any terms, all or any part of

purchase hire, or otherwise acquire or provide any
buildings, offices, factorics, workshops, plants or
machinery or other things necessary or useful for the
purpose of carrying out the objects of the Company, to
purchase, taken on lease, in exchange or otherwise acquirs
lands and othar hereditaments of any teaure, for the objects
aforesaid and to carry onor possesasd of any personal
property of the Company.

the business property, rights and liabilities of any person
nfmpnymyhgnn any business which this Company
is authorised to carry on or possessed of property suitable
for the purposs of the Company.

(12)To sublet all or any contracts from time to time and upon

such terms and conditions as may be thought expedient.

(13)Te sell, transfer or dispose off the business, property or

undsrtaking of the Compasny or apy pert thereof for such
congideration as the Company may think fit and i
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4
particular for shares, debentures or securities of any other

company having objects altogsther or in part sinilar to those
of this Company,

(14)To register, apply for, obtain, purchase or otherwise acquire,
. protect, prolong and renew any patents, patents rights,
brevets d'invention process trade marks, trade
secrets, scientific or technical or other assistance,
design, patterns, copyrights, trade marks, licences,
concessions and the like right or the benefit or right of uge
thereof wheh may seem capable of being uwsed for in
connection with any of the purposes of the Company or the
acquisition or use of which may ssem calculated directly or
indirectly to benefit the Company on payment of any fee,
royalty or other consideration and to use exercise or dovelop
the same and manufacture under or grant licences in respest
thereof or sell or otherwise deal with the same, and to
improve, manage develope, grant, rights or privilegss in
. respect of, or otherwise deal with all or any p:l.r: of the
property aod rights of the -company.

(15)To amalgamate, ¢ater into partnership or into any agreement
for shering profits, union of interest co-operation. Joint
adventures of shares, joint adventure, reciprocal concession
of co-operation with any person or company carrying on or
'mpgud in or about to carry on or -;;n‘a,qﬂ in, or any
similar business or transaction which is capable to beoafit
the Company and to subsidize, co-operats or enter into any
arrangements or agreements whatsoever with any such
person or company in India snd shroad,

{16)To acquire and hold shares, debentures, securities, which the
Company is required 1o hold under any obligation, of any
Company, asseciation or public undertaking or issued by any
Governmeat, municipa! or local authorities and to sell or
otherwise dispose off any such shares, debentures, bonds,
obligations or secarities.

(17)To invest and deal with the surplus moneys of the Company
in such manner as may from time to tims be expedient or
be determined by the Board of Directors.
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3

(18)To advance, lend money with or Without security to such
persons, firms or companies and on syt torms as may seem
expedient and in particular to members of the staff,
customers and others having dealings with the Company and
to guarantes performancs of contract by any such persons,
firms or companies.

{19)To borrow or raise or securc the payment of money or to
réceive money on deposit at interest for any of the purpass
-of the Company, and at such time or times-and in such
_manner as may be thought fit and in particuler by the issue

" of debentures, perpetual or otherwise including debentures
convertible into shares of this or any other company or
 porpetual annuities and as security for any such money 20 -
borrewed, raised or received or of any such debentures so
issued to mortgage, pledge or charge the whole or any part
of the Property, Assets or revenue and profit of the Company,
preseat or future, including its uncalled capital by special
assignment or otherwise or to transfer or convey the same
absolutely or entrust and to give the lenders power of the
sale and other powers s may scem expedient and purchase,
redeem and pay such securities,

{20)To mortgage, hypothecate, pledge, all or any of the
property whethsy moveable or immoveable of any
description whatsapygr and other valuable securities of the

Company.

{21)To draw, make, Bscept, endorse, dizcount, execute, issue,
negotiate, assigns, purchase, sell and otherwise deal in
cheques, drafts, promissory notes, bills of exchangs,
bundies, debentures, boads, bills of lading, railway receipts,
warranties and other negotiable or transferable instruments.

(22)To promote, form or join in promoting or forming any
company or companics for the purpose of acquiring all or
any of the property right and liabilities of this Company or
for any other puropse which may seam directly or indirectly
calculated to benefit the Company.

{23)To amalgamate with any other company with objects all or
any of which are similar to the objects of the company or
whose business is similar to the business or any part of the
business of the Company, in any manner whatsoever
{whether with or without a liguidation of the Company).

-



(24)To pay out of the Funds of the Company of all costs charges
and expenses if any incidental to the formation and
registration of the Company, and any Company, promated
by the Company., and the issue of the capital
of the Company and any such other company and of any
incidental to the nn;ntiatil:mi- between the Promoters
preliminary to the formation of the Compeny and other
pre-incorporation or prelimipary and other expenses of and
also all costs, charges, duties, impositions and expenses of
and incidental to the acomplishment of all er any
formalities which the Company may think necessary or
proper in connection with any of the mamer aforesaid.

(23)To pay for any property, rights, interest or benefits acquired
- by, or for any servics rendered to the Company either in cash

or fully or partly paid up shares, with or without preferred

or deferred rights in respect of dividend or repayment of
capital or otherwise or by any Securities, which the
company has power to issue, or by the grant of any rights

or any option, or parily in‘one mode and parily in another,

and gensrally on such tarms as the Compeny may determine.

(26)To apply for, promote and obtain any Act of Parliament
charter, privilege, concession, licence or authorisation of any
government, state, municipality provisional order or licence
of any authority for enabling the Company to carry any of
its objests into effscts or for extending any of the powers
of the Company or for cffecting any modifications of the
constitution of the Company or for zay other purposss which .
may scem expedient and to oppose any procéedings or
applications which may seem calculated directly or indirectly
to prejudics the interest of the Company.

(27)To undertake research work and to expend money in
experiment and test and in improving or seeking to improve
and giving publicity te and placing upon the market
products which the Company may or may propose to
manufacture or distribute or any patents, inventions,

information or rights which the Company may acquire or
lease or propose to acquire,

(28)To enter inte arrangement for redering and obtaining
technical services and or technical collaboration with

individuals, firms or body corporates, whether in or cutside
India. :
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(29)To guarantee the paymeat of moneys uinsecured or secured
by or payable under or in respect of promissory notes,
bonds, debentires, siock, contracts, morigages, charges,
obligations, instruments and securities of any company or
of any authority, supreme, municipal, local or otherwise or
of any person whatsoever whether incorporated or not
incarporated and generally to guarantee or become surety
for the performance of any contracts or obligations.

(30)To sbscribe to, or atherwise aid benevolent, charitable,
national, or other institution, or objects of public
character, or which have any moral or other claims to
support or aid by the Company by reason of the locality
‘of its operations or otherwise.

(31)To establish and support or aid in the establishment and
support of association, institutions, funds, trusts and
convenience calculsted to benefit pnnﬁu who are or have
been directors of or who are or have been employed by or
who are serving or have served the Company of any
company which is subsidiary or association of the Company
or its predecessors in business or the dependants of
connection of which persons and to graat pensions
and allowances and to make payment towards insurance.

(32)To aid pucuniarily or otherwise any association, body ar
movement having for its objects the solution, settlement, or
surmounting or industrial or labour problems or troubles or
the promotion of industry or trade.

(33)To distribute among the members in specific any property
of the company or any proceeds of sale or disposal of any
- property of the Company subject to the provision of Act in
the event of winding up'.

(34)To do all or any of the above things either as principles,
ageats, consignors, consignees, trustecs, contractors, or
otherwise, and either alone,or in conjunction with other and
either by or through agents, sub-contractors, trustess or
otherwise and either alone or in conjunction with other and

to do all such things as are incidential or conclusive to the
* attainmeat of the above objects,
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OTHER OBJECTS :-

{35)To manufacture and deal in spars parts and accessories for
_all types of machinery and machines.

{36)To carry on all or any of the businesses of engineers, iron,
brass or other metal founders, machinists, tools makers,

wire drawers, tube, pipe and tank manofacturers,

moulders, metalurgists and metal workers, fitters,

millwrights, galvanisers, elsctroplaters and enamellers,

. {37)To carry on the business as merchants, Commission Agents,
Manufacturers, Exporters, Indentors, Contractors and
Suppliers of any material of any nature to any person or

. persons including Government Departments, Companies,
Public or Private Corporations, Individuals or bodies of
individuals.

{38)To carry on business of builders, architects, surveys, brick
and tile makers, lime-burners, house and estate agents.

(39)To acquire any agency rights or distributerships, for goods
of any nature, capital, Consumers or otherwise.

(40)Ta tu.fry on as dealers, exporiers, imporiers, ageats,
manufacturers or traders in all or any of the fallowing
businesses that is to say chemists, druggists, iron, steel
products, corrugated iron sheets, brass, mica , juts.
magnesium, and other metalic minerals, bell metal, copper.,
agricultural plantation for forest products, ones, acids,
laboratories, goods, distillary products. paints, oils,
colour, varnish, stores, lime, bricks, timbers, coal, coke,
gas, fusl alcohel, sugar mills electric products, sewing
machines, artificial stones, eyeles, motor vehicles,
chemicals, drugs, pbarmaceuticals, patent medicines,
medical preparation, restorative provigions, food, spices,
paper, textiles, consumable articles, drysaltery, candle,
perfumes, aerated and mineral waters, condials, tobacco,
ice, hardware and building materials of all types,
carricrs, house agents, containers, aviation materials, lands,
buildings, courtyards farms, houses, mill stores,
exhibitions, hotels, petroleum and other mineral oils,
astronomical, photographic, sound and surgical,
instruments, machines and materials, gramophones, radios,
plastic goods, televisions, transistors, lenses, fancy goods
and all other goods, articles, merchandise or things whether

e e sl
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akin or adaptable or not to the nature of the business
aforesaid. :

(41)To establish snd maintain dairies, cattle and poultry farms,
agricultural farms, piggeries, frult and vegetable gardens,
grazing grounds, fish ponds, pigeon and dowve cotes, rabbit
warreats, beshives, forest preserves, factories for meat, fish,
fruit and vegetables, canning and all kinds of preservatives,
mahures, chemicals and such other things as may be deemed
pecessary or expedient for the Company to undertake.

(42)To undertake and carry on or acquire egency of any kind
and in particular to act as agents, indentors and brokers of
any manufacturers, merchants, buyers, tradesmen of any
other persen, firm or company and to transact all kinds of
agency or business which an individual may legally
undertake. '

{(43)To carry on the business of manufacturers, sellers,
importers and exporters of an dealers in all types of
electronic equipment, transistor and tube radios,
radiograms, other sound equipment, television apparatus and
all types of instruments and componeats for electronic
equipment, radio, wireless and television and to construet,
maintain, carry out work, buy, sell, let on hire and deal in
wark, plant machinery, conveniences and things of all kinds,
capable of being used in connection with the aforesaid
purposes.

(44)To carry on business u,mmufmtmﬁr:-dulm+ stockists,
importers of all sorts of Electrical Tools and Equipments,
Domestic and Industrial Appliances, Electrical Motors,
Electric Cables, Heaters, Electrical Fans, Air Exhausters,
Air Conditioning Plants, Water Coolers, Cold-Storage
Plants, Refrigerators, lce Making Plants, Copper,
Aluminium and Stee! Conductors of all description and
Elsctrical Compressors of various types and rubber and
plastic goods of all kinds.

(45)To carry on the business of manufacturers, producers,
exhibitors, exploiters, financiers, importers, exporters and
distributors of cinema-tographic films aed pictures, both
talkiss and silent and in particular to produce, prepare,
manufacture, photograph, preseat, represeat, buy, sell, deal
with dispose off, exchange, release, gxploit, distribute or
hire in India or aoy part of the world cinematographie films
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10 ;
of amusements, educational, industrial, social, historical,
tepical, International, decumentary and any, and every kind
of variety of subjects.

(46)To carry on the business of hotels, motels, restzurants, cafe,
guest houses, tavern, refreshment rooms, boarding and
lodging bousc kecpers, beer house kespers, licensed
victuallers, wine, beer and spirit merchants, dealers in foor
stuffs of all kinds and varieties brewers, malt-store,
distillers importers, exporters and manufacturers of aerated
mineral and artificial waters, and other drinks, surveyors,
uimnmnﬂmyt,drﬁuuudmwhip corporations and
to public amusements, ice merchants, refrigerating store
kespers, proprictors of clubs, bath, dressing rooms, and to
carry on the business of runming night clubs, swimming
poals, bakery, confectionery, canned goads, curios, carpets,
novelty, shops, geoeral merchandise and other articles
connected with hote! and restaurant trade and to provide
lodging, boarding and other facilities to: the public
including tourist visitors and other delegates, missions
coming from any part of the world aad to encourage and
carry on and facilitate tourist trade in Indin and/or in any
other pam of the waorld.

(47)To purhcase from within the Country or import from abroad
mﬁhinury for manufacturing or resale and also to sell
machinery that may be purchased or imported for
manufacturing purpese.

'{-H-}Tu carry on business as contractors and supplisrs and
generally to undertake and execute any transactions for the
supply. or use of any material or goods of any nature to any

_Government Departments, Railways, Industries, public
bodies, Corporations (Private or Public) or to any persom,.
firms or companies in India or elsewhere. |

{(49)To carry on business of roads, buildings, flats, canals, dams,
barracks, houses, huts, gardens, playgrounds andfor any
other structurés or slterations on any land or waterway for
any Government Departments, Railways, Public Bodies,
Corporation (Private or Public) Companies, firms,

 individuals or body of lndividuals in India or elsewhers.
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{30)To carry on all or any of the business or producers.
distributors, dealers, ageats, hirers and exhibitors of
cinematograph films.

Itis hmhydlﬂluad'ﬂmwnrqtﬁu:npuy‘mwhn used
lnruﬁhnmtn-ﬂﬂlﬂmpnyhﬂ:iinhiuuhﬂbu&pﬂudm
include any partnership, or any other body of persons whether
incorporated or not incorporated, whether domicilied in Indian

" Republic or elsewhere,

And it is further declared that the objects specified as objects
incidential or anciliary to the attainment of the Main Objects
shall also be the objects incidental or anciliary to the
attainment of other objects. '

Provided that nothing herein contained shall be deemed to
empower the Company to carry on the business of Banking or
Insuarance under the Banking regulation Act 1949 and
Insurance Act 193§

The Lisbility of the Members is Limvited.

“I'ie Aithorized Share Capital of the Company is Rs. 25,00, 00,000.00
[Rupees Twenty Five Crores only] divided inta 2,05,00,000 [Two
Crores Five Lacs] equity shares of Rs. 10.00 [Rupees ten only]
ench and 450,000 Cummlative Redeemable Preference Shares of
Rs. 100/~ each with power to the Company lo increase of reduce
the said capital and to issue any part of the capital, origmal or
increased with or without any preference, priarity or special privileges
nfmhjnmﬁ:mlpnﬂ:mmlu:ri;htwm;wnmﬂﬁmm
mﬂﬂm.mhﬂmlmﬂ::mﬁlimq{wﬂdlmm
attached to amy shares having proferential, qualified or special rights,
Fﬁﬁlagﬂmtaﬂﬁmnmwmqmwﬁduhniﬁ
in sccordance with but not otherwise”
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We, the several persons whose names and address are subscribed, are desirous of being formed
intn & Company, hmdmwmd@ﬁﬁmﬂmm!yww
take :I:ang:_mhwn!‘dﬂ.minfqn&phl of the Company set oppositc our respoctive pames.

of sach Subseriber Address & Mo. of equity | Names, Address
- Description of |sbares taken| and occupation
cach Subscriber by each .of witness.
Subscriber .

1. PRATIPAL SINGH SETHI | Pals Building, (Fifteen) |5 C. Bandi
S/o. Qulab Singh Sethi 1st Road, L5 &, C. 1, E:nd!
Business TPS 1V, Bandra, Suresh €. Basdi

Bombay 50, 501, Kismet Bldg.,
12, Forget Strest,
Bombay - 400 036.
Chartered
Accountants

1, SATPAL SINGH SETHI Pals Building, (Fifteen) |S. C. Bandi
S/o. Gulab Singh Sethi 1st Road, 15 Sfe. C. 1. Bandi
Business TPS IV, Bandra, Suresh C. Bandi

Bombay 50, 501, Kismet Bidg,,
12, Forget Sirest,
Bombay - 400 034,
Chartersd
Accountants

3. SUKHPAL SINGH SETHI | Pals Building, (Fifteen) |[5. C. Bandi _
S/o. Gulab Singh Sethi st Road, 15 sfo, C. J. Band
Business TPS IV, Bandra, Suresh C. Bandi

Bombay 50. 501, Kismet Bldg.,
: 12, Forpel Strost,
Bombay - 400 036.
Chartared
Accountoots

4. AMARLAL SINGH SETHI | Pals Building, {Fifteen) 5. C. Bandi h
Sfo. Gulab Singh Sethi 1st Road. 15 8l C. I Bandq
Business TPS IV, Bandra. Suresh C. Bandi

Bombay 50. 501, Kismet Bidg.,
1 12, Forget Street,
Bombay - 400 036.
Chartered
Accountznts

3. VIKAS KAFOOR 702, Marble Arch, {Twenty) |5- C. Bandi
Sfo. Amamath Kapoor 94, Pali Hill, H 20 Blo, €, I Blmdi
Business Bandra, Suresh IC. Bandi

Bombay 50. 501, Kismet Bldg.,
12, Forget Strast,
Bombey - 400 036,
Chartered
Accountants

6. MANMOHAN MEHRA 35 Silver Valley (Twenty) |S. C. Bandi
S/o. Vishwanath Mehra Vakola Bridge 20 8/c. C. 1. Bandi
Coasultant Santacruz (East), Surest C. Bandi

Bombay 55. 5D1, Kismet Bldg.,
12, Forget Street,
Bombay - 400 036,
Chartered
100 Accouniants
TOTAL One hundred
caly

Dated this 13th day of July, 1981
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1
THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
PIX TRANSMISSIONS LIMITED
PRELIMINARY

Unless the context atherwise requires words® or Interpretation
expressicns costained in the Articles shall bear the same
meaning as in the Act.
The marginal notes hersto shall not affect the construction hersof

and in hﬂpmﬂn*unhhlﬁbﬂhmtnihllﬂhdm
or context inconsistant therewith,

*The Act" meoans the Companies Act, 1956.

“These Articles® means these Articles of Association as

originally framed or as from time to time altered by Special
Resolution,

“The Company” means PIX TRANSMISSIONS LIMITED.

“The Register” means the Register of members to be kept
pursuant to Section 150 of the Act.

*Dividend® includes bogus.

“Month" means celendar month.

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

"Proxy” includes attorney duly comstituted under a Power of
Attornay.

"Seal" means the Common Scal of the Company.
"In Writing" and "Written" shall include printing, lithography and

other modes of representing or reproducing words in & visible
form.



6. (A)

Words importing the singular number also include the plural number
and Vice-versa,

Words importing the masculine gender also include the femine
gender.

Words importing include corporations.

“Promaoters Group™ mean Sethi family members and any other
person whaose name shall be advised to the Company as Promoter
of this Company.

Save as provided herein, the regulations contained in Table A’
in Schedule | to the Act shall not apply to the Company.

SHARES

Autharised Share Capital of the Company shall be in accordance
with Clause YV of the Memorandum of Association of the

Company.

The Company shall have power to issue Preference Shares
carrying a right o redemption out of profits which would otherwise
be available for dividend, or oul of the proceeds of a fresh
issue of shares made for the purpose of such redemption. or
lizble to be redeemed at the option of the Company. and the
Board may, subject to the providion of Section 80 and BOA
of the Act, exercise such power in such manner as it thinks
fiit, -

Subject ;n. the provisions of these Articles the Shares shail be
under the control of the Directors who may allot or otherwise
dispose of the same on such terms and conditions. and at such
time as the Directors think fit and with power 0 issue any
shares as fully paid-up in consideration of services rendered
io the Company in its formation or otherwise, provided that
where the Directors decide to increase the issved capital of
the Company by the issue of further shares, the provisions
of Section 81 'of the Act, will be complied with, Provided further
that the option or right to call on share shall pol be given
to any person except with the sanction of the Company in
general meeting,

Where the board decide to increase the subscribed capital of
the Company by allotment of further shares then. unless the

Table “A°
nol to apply.

Share Capital

Redeemable
Prefercnce Share.

Shares Under
Control of
Directors.

Further Issue &
Allotment of
Shares.

g



6. (B)

é. ()

*- 3
requirements of scction 81 (1A) of the Act are complied with:-

(I} Such further shards skall be offered to the persons who, oo
the date of the offer, are holders of the equity shares of the
company in proportion &8 nearly as circumstances admit to
the capital paid up in that date;

(ii) The offer aforesaid shall be made by the notice specifying
the number of shares offercd and limiting a tune not being
less than fifieen days from the date of the offer within which
the offer, if not accepted, will be decmed to be declined,

(iii) After the expiry of the time specified in the notice
aforesaid or on receipt of earlier information from the person

. to whom such notice is given that he declines to accspt the
shares offered, the Board may dispose of them in such
manner as the Board thinks most beneficial to the company:

{iv) The offer aforesaid shall be deemed to include a right
exercisable by the person concerned to renounce the shares
offered tejhim or any of them in favour of any person,
subject to such person being approved by the Board;

Whenever any shares are to be offered to the membars
including shares issued on conversion of debentures loans the
Board may dispose of any shares, which by reason of the
proportion borme by them to the number of persons entitled to
such offer or by reasen of 2any other difficulty in apportioning
the same, cannot in the opinion of the Board be conveniently
offered to the members in such manner as the Board most
beneficial to the company.

Mothing in this Article shall apply to the increase of the
subscribed capital of the company caused by exercise of option
attached to the debentures issued or loans raised by the company
to convert such debentures issued or Ial.m into shares i the
company or to subscribe for shares in th: company provided that
the terms of issue of such debeatures or loans which include a
term providing for an option to convert the debentures or loans
into shares or to subscribe for shares in the company and such terms:-
(i} have been approved by a Special resolution of the company
before the issue of the debentures or the raising of the loans,
and also.
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{if) either hss been approved by the central government before
' the issus of debantores or raising of the loans, or is in

conformity with the rules, if any, made by the governmeat
in this bebalf k.

Subject to the provisions of Section 79 of the Act, it shall be
lawful for the Company to issus at a discount shares of a class
already izsued,

The Company may, subject to compliance with the provisions
of secticas of sectioa 76 of the Ast, exercise the power of paying
underwriting commission & brokerage on the issus of shares,
Debentures and any other securities, to m}'r person in
consideration of :-

(i) His Subseribing or agresing to subscribe, whether absalutely
or cenditionally, for any shares in, or debestures, any other
securities of the compasy, OR

(i) His procurring or agreeing to procure subscriptions whether
absolutely or conditionally, for any shares in, or dsbenturss/
. of securities of, the company.

Such underwriting commission and/or brokerage shall be paid
as per the Securities Contracts (Regulation) Rules, 1957,
promulgated hy:!}nvu:nmmt under the Securitics Contracts
(Regplation) Act, 1956,

Save as hersin provided, the Company.shall be eatitled to treat
the regisicred holder of any share.as the absolute owner thereof
and wecordiagly shall not, excépt as ordered by a Court of
competent jurisdiction or as by law required, be bound to
recogniss any trust, benami or equitable or other claim to or
interest in such sharss on any fractional part of & share whethér
or mot it shall have express or other notice thereof.

SEARE CERTIFICATE

The certificats of title to shares shall be issued under the Seal

- of the Company.

Every membor shall be eatitled free of charge to one sertificate
for all the shares of each class registered in his name or, if aoy
member so. wishes to several certificates each for one or mare
of such shares but, in respoct of each additional certificate which

I.un-nﬂfﬂlhu
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does ot comprise shares in lots of market units or trading, the
Board may chargs a fee of Rs. 2/- or such lesser sum as the
Board may dotermine. Unless the conditions of issue of any
shares otherwise provide, the Company shall either within three
months after the date of allotment and on surrender to the
Company of its letter making the allotment or of lits fractional
coupons of requisite value (save in the case of issue against letter
of acceptance or of renunciation or in the case of bonus
shares) or within one month of receipt of the application for
registration of the transfer, sub-division, consolidation, renewal
or exchangs of any of its shares, as the case may be, complete
wmmmmmmmﬁm of such shares. Every
certificate of shares shall specify the name of the person in
whose favour the certificate is issued, the share to which it
relates and the amount paid up thereon, Particulors of every

certificate issued shall be entered in the Register maintained in

the form set out in the Companiss (Issue of Share Certificates)
Rules, 1960, :

(1) If any certificate of any share of shares be surrendered to
the Company for sub-division or consolidation or if any
certificate be defaced, torn or old, decrepit, worn out or
where the pages on the reverse for recording transfers have
been fully utilised, then upon surrender thereof to the
Company, the Board may order the sams to be cancelled and
may issue a new certificate in lieu thereof, and u.n;r;l
certificate be lost or destroyed then, upon proef thereof to the
satisfaction of the Board, and on such indomnity as the
Board thipks-fit being given a new certificats in lisu thersof,
slall-be given to party entitled to the-shares to which such
lost or destroyed certificate relates. Where a new certificate
has been issued os aforesaid it shall state on the face of it
and against the stub or counterfoil that it is issued in lisu
of a share centificate or is-a-duplicate issued for the one so
replaced and, in the case of certificats issued in place of one
which has been lost or destroyed, the word "duplicate” shall
be stamped or punchid in bold letters across the face
thereof. For every certificate issusd under this Article, there
shall be paid to the Company such out of pocket expenses
incurred by the Company in investigating cvidence as the
Board may determine.

(ii) No fee shall be charged for sub-division and consalidation
of share and debenture certificate and for sub-division of
letter of allotment and eplit consolidation, renewal and pucca
transfer receipts into denominations correcponsing to the

L=
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market units of trading, for sub-division of renounceable

~ lettors of rights: for issus of new certificates in replacement
of thoss which are old, decreplt or worn out, or where the
pages on the reverse for recordiag transfers have been fully
utilised, Provided thaz 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 for issue of
new certificates in replacement of those that are tom,
defaced, lost or destroyed and for sub-division and

" consolidation of shares and debenturc certificates and for
suddivisions of lettors of allotment and - split,
consolidation, resews! and pucca tramsfer receipts into
dencminetions other than those fixed for the market units
of trading.

(iii) Notwithstanding anything contained in the Articles, unless
otherwise resolved by the Board, no request for
sub-division or consolidation of Equity Shares Certificates
into denominations of less than 100 Equity Shares shall be
accepted except when such sub-division consolidation is
required to be made to comply with 3 statutory order or an
order of a comptent court of law.

(iv) Without in any way derogating from the powers conferred
on the Board by these Articles, the Board shail be entitled
to refuse an application for transfer of less than
100 Equity Shares of the Company Subject however to the
following exceptions :-

(a) Transfer of Equity Shases made in pursuance of any
 provision of law or-a statutory ordsr of a competent court
of law, :
(b) Transfer of not less than 100 Equity Shares in the
aggregate in favour of the same transferee under two or
more transfer deeds out of which ons or more relate to
the transfer of less than 100 Equity Shares, provided
that where & person is holding Eﬁ&il}r Shares in lots
higher than the market trading
unit, and sells the market trading unit the remaining
Equity Shares even though less than 100 in bumber shall
be permissible to “stand in his own name.

(o) Transfer nfml:&ra Equity Shares of the existing member
holding Jess hm 100 Equity Shares to obe or more
transferees whose holding in the Company will be less
than 100 Equity Shares after the said transfer.

s
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(d) Transfer of Equity Shares made at the discration of the

Directors under special circumstances, which are less
than 100 to avoid undue hardship in genuine cases.

JOINT HOLDERS OF SHARES

Where two or more persoas are registered as holders of any share
they shall be deemed to hold the same as joint-teoants with
benefit of survivorship subject to the provisions following and
to the other provisions of these Articles relating to joint
halders :-

(2) The Company shall not be bound to register more than four
persons as the joint-holders of any share.

(b) The joint-holders of a share shall be lisble severally as well
as jointly in respect of all payments which ought to be mads
in respect of such share.

(c) On the death of any of such joint-holders the surviver or
survivors shall be the only person/persans recognised by the
Company as having any title to or intersst in such share but
the Board may require such evidence of death as it may deem
fit.

(d) Only the person whese name stands first in the Register as
one of the joint-holders of any share shall be entitled to
delivery of the certificate relating to such shares,

CALLS

The Directors may, from time 1o time, subject to the terms on
which any shares may have besn issued, make such calls as they
think fit upen the Members in respect of all moneys unpaid on
the shares held by them respectively, and not by the conditions
of allotment thereof made payable at fixed times, and cach
Member shall pay the amotnt of every call so made on him 1o
the persons and at the times and places appointed by the
Directors, A call may be made payable by instalments. The
option or right to call of shares shall not be l_,hrun to any person
except with the sanction of the Company in general mecting.

A call shall be deemed to have been made at time when the
resolution of the Directors authorising such call was passed at

. a meeting of the Directors.
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Mot less than 14 days notice of anv call shall be given
specifying the tias end place of payment and to whom such call
shall be paid provided that before ths time for payment of such
call the Directors may by notice In writing ta the members,
revoke the same,

If by the tarms of izsue of any shares or otherwise, the whole
on part of the amount of issue price thereof is made payablo at
any fixed time or by instalments ot fixed times, every such
amout or issus price or instalment thereof shall be payable as
if it were a call duly made by Directors and of which dus notice
had bean given and all the provizions berein conmined in respect
of call= shall apply to such amount or issue price or instalments
sccordingly,

If the sum peyuble in respect of any call or instalment be not
paid on or before the day appointed for the payment thereof the
bolder for the tims being of the share in respect of which the
call shall have been made or the instalment shall be due shall
pay- interest for the szme at the rate of 18 percent per anoum
from the day eppointed for the payment thereof to the actual
payment or at such othsr rate as the Directors may determine
but shall have power to waive the payment thereof wholly or in

g

The Directors mey from time to time at their discretion extend
 the time fixed for the payment of any call and may extend
"Such time as to all or any of the sharsholders who for residence
or amy other cause, the Directors may desm fairly entitled 1o such
extention but no sharebolder shall be entitled to such extention

Save as a matfer of grace md favour

On the trial or hearing of any action of suit brought by the
company against any member or his representative to recover
any debt or money claimed to be due to the Company in respect
of his shares, it shall be sufficient to prove that the name of the
defendant is, or was when the alaim a.rcn;su, onthe Register of
thaﬂnmmuyasuhntdﬂ. or one of the holders of the number
of shares in respect of which such claim is made that the
resolution making the call Is duly recorded in the minute book
and that the amount claimed is not entzred as paid in the books
of the Company, and it shall not be nEcessary o prove the
appointment of the Director who made any call nor that a
quorum of Directors was present at the meeting at which any
call mlmtdanurlhnmuhmmingwmdulymnvmdm

constituted, nor any other matter whatsoever, but the proof of
the matters aforesaid shall be conelusive evidence of the debt,
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The Board may if it thinks fit, receive from any Member
willing to advance the same, all or any part of the money due
upon the share held by him beyond the sums actually called for,
uﬂupmﬂ:pmsjtlﬁpﬂduruﬂl&dﬂldﬂmﬁf'mmunh
thersof as from time to time exceeds the amount of calls then
made upon the share in respect of which such advance has been
made, the Company may pay intersst at such rate oot
excesding, unless the Company in General Meeting shall
otherwise direct 6 per cent per anoum as the Mamber paying
such sums as advance and d:uBnudlnruumHnmympnj:t
in excess of the amount of call shall not rank for dividends or
confer & right to participats in profits. The Board may at anytime
repay the amount so edvanced upon giving such Member not
less than three mopths notice in writing,

FORFEITURE AND LIEN

If any member fails to pay any call or instalment on or before

- the day appointed for the payment of the same the Directors may

at anytime thereafter during such time &s the call or instalment
remains unpaid, serve a notice on such Member requiring him
to pay the same together with asy interest that may have accured
and expenses that may have been incurred by the Company by
reasons of such pon-payment.

The notice shall name a day (not being loss than 21 days from
the date of the notice) and a place or places on and at which
such call oy instalment and such interest and expenses as
aforesaid are to be paid. The notice shall also state that in the
avent of non-payment at or before the time, and at the place or
places appointed the shares in respect of which such call was
mede or instalment is paynble will be lable to be-forfeited.

If the requirement of any such notice as aforesaid be not
complied with, any shares in respect of which such notice has
been given may, 2t any ‘time thereaftor before payment of all
calls or instalments, interest and expenses due in respect thereof,
be forfisted by a resolution of the Dirsctors to that effect. Such
forfeiture shall inclode all dividends dsclared in respect of the
forfeited share not actually paid before the forfeiture.

Whena any share shall have been so forfeited, notice of the
forfelture 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 thersof, shall forth with be mads in the
register but no forfeiture shallbe  in any manner
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imvalidate by any commission or neglsct to give such notics or
to make caotry as sforessld.

Any share so forfeitod shall be deamed to be the property of the
gempany, end the directors may sell, re-allot or othorwise
dispose of the samo in such meaner &s they thiok fit.

The Directors may, at any time befors any rhare so forfeited is
sold, re-alloted or otherwise disposed of, arnual the forfeiture
thereof upon such conditious as they think fit.

Any Hnmhni'__ whose dhares have beeon forfeited shall
notwithstanding such forfeiture, be liable to pay and shall
forthwith pay to the Compagy ail calls, instalments, interest and
the cxpenses, owing upod or in respect of such shares at the time
of forfeiture together with interest thoceupon, from of the time
nf the forfeiture untll payment at 12 per cont per annum or such
other rate as the Directors may determing and the Direclors may
enforce the payment thereaf without any deduction of allowance
for the value of sheres at the time of forfeiture but shall not be
under any obligation to do so. The liability of the ex-shareholder
will be caly upto the amount uot paid by the purchaser.

The forfeiture in aad dlso of all claims and demands against the

Campany in respact of the share, and gl other rights incidcatal
to the share excopt only such of those rights as by thase
Articles are expressely save,

A duly verified decizretion in writing that the declarant s a
Director of the Company and }‘._ht"t certain shares in the
Company bave beea duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts therein stated
=3 against all perscns claiming to be entitled to the shares and
the receipt of the Company for the consideration if any given
for the sharcs on the sale or disposition thereof, shall constitute
2 given title to such shares.

The Company shall have a first and paramount lisn upon all the
shares (other then fully paid up shares) registered in the nems
of each member (whether solely ﬁrjninl:!:!f with others) and upon
the procecds of sale thereof for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of
such shares and no equitable interests in any share shall be
created except upon the footing and condition that Article §
hereof will have full sffest. Aod such lien shall extend to all

Forfeited shares
property of the

Power to anoual
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Effect of
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dividends and bonuses from time to time declared in respect of
such shares, Unless othereise agreed reglstration of a transfir
of shares shall operate as a waiver of the Company's lien if any
on such shares, The Directors may at anytime declare any shares
whally or in part'to be exempt from the provisions of this clauss.

For the purpose of enforcing such lien, the Directors may scll
the shares subject thereto in such manner as they think fit, but
po gale shall be made until such period as aforesaid shall have
elapsod and until notice in writing of the intention to sell have
gorved: on such member, his committes, cprator bonis or other
person recognised by the Company as entitled to repressat such
member and defavlt shal]l have been mado-by him or tham in the
payment of the sum payable as aforesaid for seven days after
such notice, The net proceeds of any such sale shall be applied
in or towards satisfaction of such part of the amount in respect
of which the lien exists as is presently payable by such
member, and the residue (if any) paid to such member his
executors, administrators, or othar representatives or person so
recognised a5 aforesaid,

. Upon any sale after forfeiture or for enforcing a lien in purported

exerciso of the powers by these presents given the Directors may
appoint some person to execute an instrument of transfer of the
ghares sold and cause the purchaser's name to be entered in the
rogister in-respect of shares sold and after his name has been
entered in the ragister in respect of such shares his title to such

shares shall not be affected by any irregularity or invalidity in
the proceedimgs in reference to such forfeiture, sale or
disposition, nor impeached by any parsoa and the remedy of aoy
person t&lﬂuwﬂ by the sale shall be in demages only and
qﬂnﬂ ﬂn Compeny exclusively. Such person to whom such
shares is sold, realloted or disposed off may not (unless by
express agreement) be liable to pay aoy calls, amounts,
instalments, interest and expenses owing to the company prior
to such purchase or allotment nor shall be entitled (unless by
sxpress agreement) to any 'of the dividends, interest or bonuses
accured or which might have accured upon the share before the
time of completing such purchase or before such allotment,

"ill"h.ﬂm any’shares under theé poward in that behalf herein
contained are-sold by theDirector-and the-cortificats thersof has
not ‘bean delivared to the'Company'by theformer holder of the
said shares the Director may issue new certificate in lieu of
certificats not' so delivered, ~
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TRANSFER AND TRANSMISSION OF SHARES AND

33

36.

37.

38.

39,

DEBENTURES

The instrument of transfer shall be in writing and all the
provisions of Section 108 of the Companies Act and of any
statutory modification thereof for the time being shall be duly
complied with in respect of all thansfers of shares and

Application for the registeration of the transfer of a share may
be made sither by the transferce provided that, where such
application is made by the transferey, no registration shall in the
case of partly puid shares be effected unless the Company gives
notice of the application to the transferee in the manners
prescribed by the Act and subject to the provisions of any of
relevant. Articles heroof, the Company shall unless objection is
made by the transferee within-twg weeks from the date of

receipt of the notice, enter in the Register the name of the '

transferee in the same manngr and subject to the same
conditions as if the application for registration was made by the
transferee, :

Before registering any transfer tsadered for registration the
Company may, if it so thinks fit, give notice by letter posted in
the ordinary course to the registsred holder that such transfer
deed hias been lodged and that, unless objection is taken, the
transfer will be registered and if such registered holder fails to
Iotige an objection in writing at the office of the Company within
seven days from the posting of such notice to him be shall be
doemed to have admitted the validity of the said transfer,

The Company shall keep a "Register of Transfer” and therein
shall be fairly and distinctly entercd particulars of every
transfer of any share.

The Board may rofuse any transfer or transmission of any shares
nrhurmuflmmﬁumnrﬁdmmmufmtmmy In case
of such refusal, the Board shall, within two months from the dage
of such application for transfer or transmissicn, send notice of
refusal to the transferss end transferor or to person giving

intimation of such transmission as the case may be, giving
reasons for such refusal,

Provided that registration of a transfer shall not be refused on
the ground of the transferor being either alane or jointly with
any person or persons indebted to the Company oh any account

Form of transfer.

hpphﬂurm for
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whatsosver exoept a lien on the shares.

{i Nunur&rnhﬂlhmmmmhnrmpumnf_mmd
mind. ;

(ii) No fee shall be charged for rogistration of transfer, grant
of probate grant of letter of administration, certificate 1o
death or marriage, Power of Attorney or similar other

JAnstrumesnta,

All instruments of transfer duly approved skall be retained by
the Company and in case of refusal, instrument of transfer shall
be returned to the person who lodges the transfer deeds.

If the Directors refuse to register the transfer of any shares, the
Company shall, within one month from the date on which the
instrument of transfer was lodged with the Company or
intimation given, send to the transferor and the transferee of the
person giving intimation of such transfer notice of such refusal.

On_giving seven days notice by advertisement in a newspaper
circulating in the District in which the office of the Company
is situated the Register of Members and share tansfor register
may be closed during such time as the Directors think fit not
exceeding in the whele fortyfive days in sach year but not
exeoeding thirty days at a time. Directors may in consultation
with Stock Exchanges(s) fix a day as a record date in case of
Bonus, Right issue and interim dividend.

The executors or administrators or the holder of & succession
certificate in respect of shares of deceased member (not being
one of several joint-holders) shall be the only person whom the
Company shall recognise as having anytitle to the shares
registered in the name of such member and in case of the death
of any cne or more of the joint-holders of any registered shares,
the survivors shall be the only persons recognised by the
Company as having any title to or interest in such share but
nothin berein contained shall be taken to release the estate of
u deceased joint-holder from any liability on shares held by him
jointly with any other person, before recognising any legal
representative or hier or & person otherwise claiming title to the
shares, the Company may require him to obtain & grant of
probate or letters of administration or suctession mﬂﬂh.w
other legal representation as the case may be from a competent
Court, provided nevertheless that in any case whare the Board
in its absolute discretion thinks fit, it shall be lawful for the
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Board in to dispense with production of probate or letters of
administration or a succession certificats or such other legal
represcotation upon such terms as to indemaity or otherwise as
the Board may consider desirable,

Any person becoming entitled to or to transfer shares in
consequence of the death or msolvency of any m.uu.hlun upon
producing such evidence that he sustains the character in respect
of which he proposes to act under this Article or of his title as
the Directors think sufficient, may with the consent of the
Directors (which they shall not be undar any obligation to give)
be registered as a member in respect of such shares or may
subject to the regulations as to transfer herein before containded
transfer such shares. This Article is hervinafter referred to as
“The Transmission Article". Subject to any other provisioas of
these Article, if the person so becoming entitled to shares under
this or the last preceding Article shall elect to be, registered as
a mamber in respect of the share himself he shall deliver or send
to the Company & notice in writing signed by him stating that
be so elects. If he shall elect to transfer to same othef person

he shall exscute an instrument of transfer in accordance with

the provisions of these Articles relating to transfer of shares,
All the limitations, restrictions and provisions of thess Articles
relating te the rights to transfer and the registration of
transfors of shares shall be applicable to any such notice or
transfior as aforesaid.

Subject to any other provision of these Articles if the Directors
in their sols discretion are satisfied in rpgard thereof, a person
becoming ectitled to a share in mn“q'i.lmnu of the death or
msolvency of a member may recsiye and give & discharge for

‘any dividends or other moneys payable in respect of the share.

SHARE WARRANTS

Subject to the provisions of Secticns 114 and 115 of the Ast
and subject to any directions which may be given by the
company ‘in General Meeting the Board may issue share
warrants in such manner and on such terms and conditions as
the Board may deem fit. In case of such issie Regulations

40 to 43 of Table 'A' in Schedule I to the Act, shall apply.,

Thaﬂmpm}rmymﬁmthnmmmwrﬁﬁnium
into stock and in that case Regulations 37 to 39 of Table ‘A’
in Schedule I to the Act shall apply.

shares of
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ghare warraats,




Power to
sub-divide
& consalidate.

“Surrender

FPower to modify

49,

30.

51.

a2

13
ALTERATION OF CAPITAL

The company may by ordinary resolution from time to time alter
the condition of the Memorandum of Association as follows :-

(a) Increase the share capital by such amount to be divided into
shares of such amount as may be specified in the
resolution;

(6) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;

{¢) Sub-divide its existing shares or any of them into shares of
smaller amount than is fixed by the Memorandum so
however, that in the sub-division the proportion between the
smount paid and the amount, if any, unpaid on each reduced
ghare shall be the same as it was in the share from which
the reduced share is derived; and

{d) Cancel any shares which, at the date of the passing of the
resolution have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the
amount of the-ghares so cancelled.

The resolution wherehy eny share is sub-divided or consalidated
may detsrmine that, as between the members registered in
respect of the shares resulting from such subdivision or
consolidation, one or more of such shares shall have some
prﬁfumunﬁmmidu&mlhumﬁm capital,
voting or otherwise over or as compared with the other or others
subject nevertheless to the provisions of the Sections 86,39 and
106 of the Act. 3

Subject to the provisions of Sections 100 to 105 inclusive of
the Act, the Board may accept from any member the- surrendsr

of all or any of his shares on such terms and conditions as shall

be agreed.
MODIFICATION OF RIGHTS

If at any time the share capital is divided into differcnt classes
of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may,
whather or not the Company is being wound up, be carried with
consent in writing of the holders of three fourths of the issued
shares of that class, nrvﬂththumqﬁunnhlpnﬁllmnluﬁun

LT
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passed at a scparato meeting of the holders of the share of that
clasa to every such seperate mecting the provisions of these
Articles; relating to General Meeting shall apply but so that the
necessary quorum shall be two persons at least holding or
representing by proxy one-tenth of the issued shares of the lass,
but so that if at any adjoumed meeting of such holdars of shares
of the class present in person or by proxy may demand a pol
and, on & poll, shall have one vote for each shares of the class
of which he is the holder, The Company shall comply with the
provisions of Section 192 of the Act as to forwarding a copy

of any such agreement or resolution to the registrar.
BORROWING POWERS

() The Board may, from time to tims, at its discretion,
- mbjmmsmimzn&:ﬂnfmm,r_muwhm
ﬂthuﬁummbhnpmrnmbulmﬁummmm
securs the payment of any wmma‘umufmuﬁn}'fh:ﬁl
mmﬂndﬁumﬁnhpmidﬂdhm.ﬁnwhuﬁm
monsys to be borrowed, tegether with moasys already
borrowed by the company (apart from temporary loaas
nwﬁmm&mpm}-'lhnkmhﬂ:nmﬁnwmm
of business) exceed the aggregate of ths paid-up capital of
the company and its free reserve that is to say, reserves not
set apart for any specific purpose, the Direstors shall not
borrow meneys without the consent of the company in
ﬁmﬂlﬂmﬂnawm?mluﬁunpmwlhumin
'Emuummiugﬂmhﬁmammmafmmm
barrew maonsys shall specify the total amount upto which
moneys may be borrowed by the Board of Directors.

(b) The Board may, by a resolution passed at a-mesting,
delegate to any committes of directors, the managing
mmmuquurmgnmupﬁnnipﬂﬂﬁmwﬁu
¢ompany or in the case of a branch office of the company,

. principal officer of the branch office, its power to: borrow
Or ‘secure payment for the purpose of the company
specifying the total amount (including outstanding at any
ﬁmn}upm“ﬁbhmmmyhhnrmwﬂh}rmm

(c). No debt incurred by the company in excess of the limit
imposed by this clause shall be valid or effectual unless the
leader proves that he advanced the loan in good faith and
without knowledge that the limit imposed by this-article
has been exceeded. : :

H'_ﬂ-tnhmmw
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The Board may raise or secure the repayment of such sum
or sums in such manner and upon such terms and conditions
in all respects as it thinks fit, and, in particular, by the issue
of bonds, perpetual or redeemable debentures or debenture
stock, or any mortgage, charge or other security on the
undertaking of the whole or any part of the property of the
Company (both, present and futurs), including its uncalled
capital for the time being provided that debenturss with the
rights to allotment of or conversion into shares shall not be
issued except with the sanction of the company in General
Meeting and subjoct to the provisions of the Act.

Any debentures, debenture-stock, bonds or other sscurities
may be issued at & discount, premiuwm or otherwise and with
any special privileges, as to redemption, surrender drawings,
allotment of shares, appointment of Directors and otherwise,
Debeatures, debenture-stock, bonds and other securities may
be mads agsignable fres from any squities betwesn the
Company and the person to whom the same may be issued.
Debentures, debenture-stock bonds or other securities with a
right to allotment of or conversion into share shall not be

issucd except with sanction of the Company in
General Meeting,

. Save as provided in Section 108 of the Act no transfer of

debenture shall be registered unless a proper instrument of
transfer duly stamped and executed by the transforor and
transferee has been delivered to the Company together with

the certificate or certificates of debentures.

If the Baard refuses to registor the transfer of any debentures
the Company shall, within one moath from the date on which
the mstrument of transfer was lodged with the Company, send
to the transferee and to the transferor notice of the rofusal.

RESERVES

Subject to the provisions of the Act the Board shall in
accordance with section 205 (2A) of the Act, before
recommending any dividend, set aside out of the profits of the
Emﬁuymuhmm as it thinks proper a reserve which shall,
at the discretion of the Beard be applicable for any purpose

.to which the profits of the company may be properly applied

and pending such application may at the like discretion,
cither be employed in the business of the Company or be

L
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invested in such investments (other than shares of the Company,
n:hcﬂm:dm:rfrnmﬁmttnﬁmm&t}. The Board may
also carry forward any profit which it may think prudent not to
divide without setting them aside as a reserve.

Any General Meeting may resolve that the whole or any part of
the undivided profits of the Company (which expression skall
include any premiums received on the issue of shares and any
profits or other sums which have been set aside as a reserve or
reserves or have been carried forward without paying dividend)
be capitalised mddwmbumdlmnnptsur.hntm Members as
wmldbumiﬂndtnmwthﬂmwd:mmmdhymuf
ﬁ?ﬂﬂd-ndinthﬂsmprmmﬁmmﬂuﬁﬂﬁmﬂﬂﬂﬂ?
become entitled thereto as capital aod that all or any part of such
capitalised amount be epplied on bekalf of such Members in
paying up Infuuinyunimndshuuadnh@mm debenture-
mci:ufﬂnﬂumpuywhiﬁah:ﬂbadimfhumdmrdhmym
in or towards payment of the uneallad liability on amy issusd
shares, nndhtn:hd:mihmnnurpqm:hﬂhumud
by such Members in full satisfaction of their interest in the said
capitalised amount, Provided that any such sum standing 1o the
credit of a share premium account or a Capital Redemption
Reserve account may for the purpose of this Article oaly be
applied in the paying up in unissued shares to be issued to
Members of the Company s fully paid bonus shares.

gﬁrﬁ?mmﬂﬂwﬂﬁumw resolution under two last
preceding Articles the directors may settle any difficulty which
m:ylﬁuhrmrdmﬂmdimihnﬁunurhqthinkupdhmt
and in particular may issue fractional certificate, and may fix
the value for distribution of any specific assets and may
determine that each paymeat shall be mads to sy Members upon
the footing of the value so fixed in order to adjust the rights of
all the parties and may vest such cash ar specific asset in

trustees upon such trusts for the persons entitled to the dividend
or capitalised funds as may seem expedient to the Directors,
Where requisite, a proper contrect shall be filedijn accordance
with' Section 75 of the Act and the Directors may sppoint-gay
persan to. sign such contract on bebalf of the perscus entitled

.Mthndividmdnrmpiuﬂmdﬂmdudmnthpnimuhﬂl

be effective,

GENERAL MEETINGS
The Company shall, in pursuance o ths provision of section 166
of the Act, in each year hold in addition to any other general

Fractional

w
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meeting, a gencral mesting as its Annual Geasral Meeting and
shall specify the mesting as Annual General Meeting in the
notices calling the sams.

All mestings of the company other than the Annual General
Meeting, shall be called 'Extra Ordinary General Meeting'. The
Directors may, whenever they think fit, call an Extra-ordinary
General Meeting provided however if at any time there are not
in India Directors capable of acting who are sufficient in number
to form & quorum, any Directors present in India may call an
Extra-ordinary General Mseting in the same manner as nearly
as possible as that in which such a Mesting may be called by
the Board,

The Board of Directors of the Company shall oa the requisition
of such Member of Members of the Company as is specified in
sub-section (4) of Section 169 of the Act forthwith proceed to
call an Extra-ordinary General Meeting of the Company and in
respect of any such requisition and of any Meeting to be called
pursuant thersto, all the other provisions of Section 169 of the
Act and of any statutory modificafion thereof for the time being
shall l.pply.. :

No General Il;llntin; (either Annual or Extra-ordinary) shall be
competent to eoter upon, discuss or transact any item of
business deemed to be special, unless notice thereof is given in
the notice convening the mesting.

Five members entitled to vote and present in person shall be a
quoruin for 2 General Meeting. When more than one of the joint
holders of a share is present, not more than one of them shall
bo counted for nscertaining the quorum. Several executors or
administrators of a deceased person in whose sole name ghares
stand shall for the purposes of this clauss be deemed joint
holders thereof.

Mo busioess shall be l.mn,se.ctnd'n any General Meeting unless
the quorum requisite shall be present at the commencement of
the business.

If within half an hour from the time appointed for the Mesting
2 quorum be not present the Meeting, if convened upon 2
requisition of sharcholders shall be dissolved but in any other
case it shall stand adjouned to the same day in the next week
st same time and place, unless the same ghall be & public holiday
when the Mesting shall stand adjourned to the next day not being

v
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a2 Public Holiday st the same tims and place and if at such
adjourned meeting a quornm be not preseat within haif an hour
from the time appointed for the Mesting those Members who are
present and not less than two porscns shall be a quorum and may
transact the business for which the meeting was called.

At every General Meeting the Chair shall be taken by the
Chairman of the Board of Directors. If at any Mesting the
Chairman of the Board of Directors be not present within
fiftesn minutes after the time appointed for holding the Mesting
or though present be unwilling to act as Chairman, the
Members present shall choose one of the directors present to be
chairman or if no Director shall be present and willing to take
the cheir, then the Members present shall choose one of their
number, being a member eatitled to vols to be Chairman,

No business shall be discussed at any General Mecting cxcept
election of a Chairman, while the Chair is vacant.

No resolution submitied, to a meeting unless proposed by the
Chairmen of the meeting, shall be discussed nor put to vots until

"the same hes been propessd by & member present and entitled to

vote and seconded by another member pressat and entitled to vote
at such meeting.

Any act or resolution which, under the provisions of this
Aticle or of the Act, is permitted shall be sufficisatly so done
or pissed if effected by an ordivary resolution unless sither the
Act or the Articles specifically require such Act ta be done or
Resolution passed by a Specinl Resolution.

In the case of an egquality of votes the Chairman shall both in
a show of bands and at a poll chall have a casting vote in
nﬂiﬁmmmmmwnﬁlmwhi:hhumyhuuﬂﬁﬂnl
member,

The Chainnan of & General Meeting may adjourn thg same from
time to time and from place to place, but no business shall be
transacted at any adjourned Meeting other than the business left
unfinished at the Mecting from which the adjournment took
place. It shall not be necessary to give notice to the Members
of such adjournment or to the time, date and place appointed for
the holding of the adjourned Mekting.

At any General Mesting a resolution put to vote of the meeting
shall unless a poll is demanded be decided on a show of hands.

Power to adjourn

General Meeting.

-
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A declaration by the Chariman that on a show of haods a
resolution has or has not been carried or has or has not been
carried either upanimously or by a particular majority and an
entry to that effect.in the books containing the minutes of the
Mnﬁngdmcmmv.mﬂlumduﬂwnﬁmﬁmfm
without proof of the number or proportion of the votes cast in
favour of or against such resolution.

Befors or on the declaration or result of the voting on any
resolution on & show of hands, & poll may be ordered to be taken
by the Chairman of the meeting on his own motion & shall be
ordered to be taken by him on demand made in that behalf by
the person or persons specified below, that is to say :-

(i) by amy member or members present in person or by proxy
and having not less than one-tenth of the total voting power
in respect of the resolution :

OR

(i) by any mhrnrmmhanprmhpumnrhyp’my
and holding shares in the company conferring & right to vote
on the resolution being shares on which an aggregate sum
not less than fifty thqwud rupecs has been paid-up;

The demand for poll may be withdrawn at any time by the
person or persons who omade the demand,

Subject to the provisions of the Act, the Chairman of the
mesting shall bave power to regulate the manner in which a poll
shall be taken, The result of the poll shall be deemed to be the
decision of the meeting or the resolution on which the poll was
taken.

Ay poll duly demanded on the question of adjournment and on
the election of Charimans, shall be taken forthwith. A pu-ll
memmm-hﬂhmﬂmmmm
exceeding 48 hours from the time, whes the demand was made
as the Chairman may direct.

If a poll be demanded, the demand of a poll shall not provent
the continuance of a Moeting for the transaction of any
business other than the question on which a poll has been

g
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VOTES OF MEMBERS

(i) ©On a show of hands every member present in person and
being & holder of equity shares shall have one vote and every
person present either as a proxy on behalf of a holder of
equity shares or as a duly authorised representative of a
body corporate being a holdar of equity shares, if he is not
entitled to vote in his own rights shall have ong vote.

(if) On a poll the voting rights of a holder of equity shares shall
be as specified in Scotion 87 of the Act

(iii) The voting rights of the holders of the Preference Shares
including the Redecmable Cumulative Preference Shares
shall be in accordance with the provisions of Section 87 of
the Act.

{iv) No Company or body corporate shall vote by proxy so long
as a resolution of its Board of Directors under Section 187
of the Act is in force and the representative named in such
mnhhﬁ:upmmtltﬂmﬁmrllﬂumuwﬁnhﬂﬂ
vote by proxy is tendered.

_A person becoming eatitled to a share shall not before registered
as a member in respect of the share entitled to exercise in
respect thereof any right conferred by membership in relation
to Mesting of the Company.

If any Member be a lunatic or idiot, he may vote whether on
a show of hands or at a poll by his committee, or other legal
curator and such last mentioned persons may give their votes
by proxy provided that twenty-four hours at least before the time
of holding the Meeting or adjourned Meeting, as the case may
be, at which any such person proposes to vote he shall satisfy
the Board of his rights under this Article unless the Board shall
have previously admitted his right to vote at such’ Mesting in
respect thereof,

Where there are joint holders of any share any ome of such
persons may vols at eny meeting either personally or by proxy
in respect of such shares as if we were solely entitled thereto
and if more than one of such jaint-bolders be present at any
Meeting either personally or by proxy then that one of the said
persons 50 present whose name stands prior in order on the
= Register in respect of such share shall alone be eatitled to vote

Vate of
members.

T E——

Yote in respect
of deceased,
insolvent &
insane members, ,|

Joint holders.
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* in respect thereof. Several excoutors or Administrators of

deceased Member in whose name any share stands shall for the
purpose of this Article be deemed joint-holder thereof.

The instrument appointing a proxy shall be in writing under the
band of the appointer or of his Attorney duly authorised in
writing or if such appointer is a corporation under its common
seal or the hand of its Attorney.

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 of authority shall be deposited at
the office not less than forty-eight hours befors the time
appointed for holding the meeting at which the person named in
the instrument propases to vote and in default the instrument of
proxy shall not be treated as valid,

A vots given in accordance with the terms of an instrument
appointing 2 proxy shall be valid not withstanding the previous
death or insenity of the principal or revocation of the instrument
of transfer of the share in respect of which the vots is given,
Provided no intimation in writing of the death, insanity,
revocation or transfer of the share shall have been received at
the ofice or by the Chairman of the Meeting before vots is given.
Provided neverthless that the Chairman of any mesting shall be
entitled to require such evidence as he may in his diseretion think
fit of the due execution of an instrument of proxy and that the
same has not been revoked.

Every instrument appointing a proxy shall, as nearly as
circamstances will admit, be in the form set out in
dchedule IX to the Act

No objection shall be raised to the qualification of any voter
except st the meeting or adjourned mesting at which the vote
objected is given or tendered and every vote not disallowsd at
such meeting, shall be valid for all purposes. Any such
objection made in due time shall be referred to the Chairman of
the meeting whose docision shall be final and conclusive,

No Member shall be entitled to exercise any voting rights
either personally or by proxy at any Mesting of company in
respect of any shares registered in his name on which any calls
or other sums presently payable by him have not been paid or
in regard to which the Company has exercised any right of lien.

LE
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DIRECTORS GENERAL PROVISIONS

Until otherwise determined 'bjr_ the Company in General Number of
* Moeting the number of directors shall not be less than thrae and Directors.
not mote than twelve.

(a) The First Dircctors of the Company are :- First Directors.
|, Shri Pratipal Singh Sethi

2. Shri Satpal Singh Sethi

3. Shri Sonepal Singh Sethi

4. Shri Amarpal Singh Sethi

5, Shri Man Mohan Mehra

- Shri Pratipal Singh Sethi and Shri Satpal Singh Sethi shall
" be permanent Dircctors of the Company and shall oot be
liable to retire by rotation.

(b) Notwithstanding anything contained in these Articles, the  Promoters
Promoters Group shall be eatitied to appoint One-third of Directors.
the total strength, for the time being of the Board of
Directors-and when the Promoters so intend to nominate
their nominees as Directors of the Company, The Promoter
Group shall intimate in writing to the company of the
names of the persons momindted by the promoters to be
appointed as the Directors of the Company alongwith their
consent to act as Directors of the Cm:pn;.r and thereupon
the campany shall co-opt the said persons nominated by the
Promoters as the Directors of the company and in the event
of the number of the persons nominated by the Promoters
if appointed would together with the number of the
existing Dircctors excesd the maximum number of
Dircctors Permissible under Articles of Association of the
Company, the other Directors shall resign in order-to allow
the Promoters nominees to be appointed as the Directors of
the Company, Such directors nominated by the Promoters
shall not be required to re-appointed at the General
Meeting and such non rotational Directors shall continue to
be Directors of the Company for such time as may be
specified by Promoters Group, The Letter or the intimation
in writing received by the Company from Promoters Group

b s
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shall be final, conclusive and binding not only upon the
Company but also upen other members forming part of the

Promoters Group.

The Directors shall have power at any time to apoint-any
person as a Director as an addition to the Directors but so that
the total number of Directors shall not at any time sxceed the
maximum number fixed by the Articles, any Directors so
appointed shall hold office coly until the next Annual General
Meeting of the Company and shall be eligible for re-election.

Unless otherwise determined by the Company in General
Meeting a Director shall not be required to hold any Share
qualification. -

A person who is not a retiring director shall, subject to the
provisions of the Act, be eligible for appointment to the office
of Director at any general moesting if he or come member
intending to propost him has, not less than fourtsen days
before the mesting, left at the office 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 the person suceeds in getting
elected as a director. The company shall duly comply with the
provisions of Section 257 of the Act for informing the members
the candidaturc of a person for the office of a Director.

{a) The remunsration of overy dircctor by way 6f setting fees
for each meeting of the Board or Committee these of
attended by him shall be such sum as the Board may
determine from time to time but not exceeding such sums
as may be prescribed by the Act or the Central Government
from time to time,

(b) ‘All other remuneration, if any payable by the Company to
pach Director, whether in respéot of his services as o
Managing Director or a Director in the whole or part time
employment of the Company shell be determined in
accordance with and subject to the provisions of these
Articles and of the Act. The Directors shall be entitled to
be paid their reasonable travelling and hotel and other
expenses incurred in consequence of their attending at Board
and Commitiee meeting, and otherwise in the exscution of
their duties as Directors,

s
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The continuing Directors may act notwithstabding any vacaacy
in their body so that if tho number falls below the minimum
number above fixed the Director shall not exoept for the
purpose of fllling vacancics or for summoning a General
Meeting act so long as the number is below the minimum.

Subject to the provisions of Section 207, 299, 300 and 314 of
the Act, the Directors (including Managing Director) shall ot
be disqualified by reason of his or their affice as such, from
Hdhgnﬁwunﬂmthﬂﬂnmpmyurfmmmudn;withm

Company either as veador, purchaser, lender, agent broker, lessor
or otherwise nor shall ay such contract or any contract or
agresment entered into by or on behalf of the Company with a
relative of such mmumhwnhﬂmmmﬁw
firm in which n.nrbumtnrur: relative shall be a partner or
wlﬂ:.mmhrrﬁamrnrmlh a Private Company in which guch
Dum:nl‘-tmbuurﬂimﬂnrmmtud.hﬂm‘mdndwahﬂl
ln;rmudhelmhlumlcmmmthnﬂnmpany for any profit
Mwnimﬁmm:mmmmhm;:m

: Hmhnrurminmdrmnmurumzmmhymmly

of such Directors bolding that office or of the fiduciary relation
thereby estabished.

APPOINTMENT OF DIRECTORS

The Company in General Mesting may subject to the provisions
of these Articles and the Act, at any time cloct any person to
be a Director and may from time to- time increase or reduce
the number of Directors and may dlso detsrmine in what

rotation such increased or rediced mimber is to go out of
office,

If any Director appointed by the Company in General Meeting
vacates office as & Director before his term of office will
oxpire io the normal course, the resulting casual vacancy may
hﬂﬂllnduphrthnﬂmrdltah{uﬂmnffhaﬁnudhtmy

pwmmlpp:dnhd:hulmhhufﬁmmhn;unh'uthq'

vntﬁqmmmuhnwmmdﬂumﬂnnmm
bad occured. Provided that the Board may not fill such a

vacancy by appointing thereto any person who has been removed
from office of Director under section 284 of the Act,

Hﬁhdhhndh;uﬂhghﬂnummminﬂhmﬂn
Aﬂdﬂ.mhu'umymmmwwm&mpuy
%o any financing Corporation or Company or body (hersinafter

Continuing
Director may act.

Director may
contret with

Appointment of
Directors.

Nominee Directors.
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referred to as "the Financial Institutions") or so long as the

Financial Institutions hold any shares, debentures in the
Company as & result of direct subscription or underwriting or

. conversion of loans/debentures into Equity Capital of the

Company each. Such Financial Institutions shall have a right to
appoint from time to time one or more perscns as Dirsctors on
the Board of Directars of the Company which Directors is
hereinafter referred to as "the Nomines Direstor”. The
Nominee Director shall not ba required to hold qualification
shares and shall not be liable to retire by rotation of Directors.
The Financial Institutions may at any time and from time to time
remove the nomines Director appointed by it and may, in the
svent of such removal and also in the case of death or
resignation of the Nominee Director, eppoint another in his place
and also fill any vacancy which may cccur as a result of the
Nominee ceasing to hold office for any $eason wharsoever, Such
sppointment or removal shall be made in writing by the
Financial Institutions and shall be delivered to the Company as
its Registered Office. The Board of Directors of the Company
shall have no power to remove the Nominee Director from
Office. Each such Nominee Director shall be entitled to attend
all General Moeting, Board Meetings and Mectings of the
Committes of which he is a Member and the Financial
Institutions appointing him shall also be eotitled to receive
notices of all such Meetings as also the minutes of all such
Meetings. The Nominse Directors shall be paid all
remuneration fees, allowances, expenses and other money to
which other Directors are eatitled; subject as a.fprﬂnid the
nomines dirsétor shall be eatitled to the same rights and
privileges and subject to the same obligations as any other
Diregtor 6f the Company. The Nominee Director shall ipso facto
vacate his offics immediately the moneys owing by the Company
to the Financial institutions are paid off or on the Financial
Institutions are paid off or on the Financial Institutions ceasing
to bold Shares/Debentures in the Company.

The Board may appoint any person to act as an alternate
Director for & Director during the lattér's absence for a period
of not less than three months from the state in which Mesting
of the Board wre ordinarily held and such appointment shall have
effect and such appointes whilst he holds office as an alternate
Direatar, shall be eatitled to notice of Meeting of the Beard and
to attend and vote thereat accordingly, but he shall ipso facto
vacate office if and when the absent Director retums to state
in which Meetings of the Board are accordingly held or the
absent Director vacates office as a Director.

s
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Ihﬂhmamm&nnhﬁnu:ppdmmurmdfmﬂr

‘number to be wholetime Director or Directors with such

dﬂimum.fmmhpﬂind.nnrmﬂlmwmﬁm,luhmﬁh

-ﬁmﬁm.m&un:uuhmmu!hl}ium:mythmkﬂh

hecessary or expedient, and subjeet to the terms of the
Agreement entered into, if any, in any particular case, may
revoke ln;.f such appointmeats,

ROTATION OF DIRECTORS

(2) Not less than two-third of the total aumber of Directors shall
be perscns whose period of office is liable 1o termination
- by rﬂirqmm:afnluﬂmhy rotation.

(b) At each Annual General Mosting of the Company on third
nfnnhnf:h[ﬁmﬁrﬂmﬁmhuiqnmlhblnm
retire by rotation or if their number Is not thres or a
multiple of thres, then the number nearest to ane third shall
retire from offics,

(e} mmmmmmwmﬂmﬂmmﬁmm
Meeting shall be those who have been longest in office sinse
their last appointment, but as between persons who bocame
dMnnnnthumud:ythnummﬁthﬁeﬂuhnr
and subjeot to any agreemeant among thomselves be

determind by lot. o

{d}"ﬁumﬁmﬂwm‘mﬁunﬁmw
under articles 99 sad 122 hereby are not exempted from
wwmmmmummm:n
the extent permitted by the said section the exemption shall
extend to the director or Dirsctors appointed under
Articls 99 subject to the foregoing provisioas as betweoan
Hiruﬁlnnlppndntudmﬂnmynfﬂnhrﬁuhmﬁ:mm
above, the Director or Directors who shall not be liable to
rﬂdmh}rmﬂhmlhﬂbﬂdﬂﬂmmdhymdmmmdmu

with their respective seniorities as may be determined by the
Board.

A retiring Director shall be eligible for re-slection and shall act
25 & Director throughout . the mesting at which he retiras,

Eubjmﬂnuymuhtmfmrdmh;ﬁumﬂ:rnfbmﬂm
:fﬂmmuﬂﬂuﬂnﬁnudﬂﬁmﬂnwﬂmm
place, mﬂmdmmﬁgﬂhm:mtﬂMupbylh

Full Time

Rotation of
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re-¢lection
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Meeting sball stand adjourned tll the next succeeding day which
is oot a public holiday at the same time and place and if st the
adjourned meeting the places of the retiring Directors are not
filled up, the retiring Directors or such of them as have not had
their places filled up shall (if willing to continue in office) be
deemed to bave becn re-elected at the adjourned meeting.

PROCEEDING OF DIRECTORS

The Directors may meet together for the despatch of business
adjourn and otherwise regulate their mestings and proceedings
as they think fit, Notice in writing of ‘overy meeting of the
Directors shall ordinarily be given by a Director or such other
officer of the Company duly suthorised in this behalf to every
Director for the time baing in India and at his usual address
in India,

The quorum for & meeting of the Directors shall be determinad
from time to tima in accordance with the provisions of-
Sections 287 of the Act. If & quorum shall not be preseat within
fifteen minutes from the time appointed for huldinzamu&ing

of the Dirsctors it shall be adjourned until such date and time
as the Directors preseat shall appoint.

mmmumm.ﬂupmmmanMu
Directors shall summon a mesting of the Directors.

Subject to the provisions of Sections 316, 372 (5) and 386 of
the Act, questions arising at any mecting shall be decided by
s majority oflvotes. Each Director having one vote and in case
of equality of votes the Chaiman of the meeting shall have &
mpnd'-i':rmﬁngwt:.

-

‘The Directors may from time to time elect one of their oumber

to be the Chairman of the Board of Directors and detsrmine the
period for which he is to hold Office, The Directors may
likewise appoint  Vice-Chairman of the Boerd of Directors to
preside at the Meetings of the Directors at which the Chairman
shall not be present. If at any time Gt & Metting of tho Board
of Directors; the Chairmen and Vice-Chairman are not present
withio five minutes of the time appointsd for holding the

“meeting, the Directors present shall chooss one of their number

to be the Chairman of such Mesting.

A Meeting of Directors for the tfmn being ot which s-quorum
is present shall be competent to -exercise all or any of the
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authorities, powers and discretions by or uader the Articles of
the Company and the act for the time being vested in or
exsrcisable by the Directors generally.

-The Directors may subject to compliance of the provirions of

the Act, from time to time delegate any of their powers to
committees consisting of such member of members of their body
as they think and may from time to time revoke such
delegation, Any committee so formed shall in the exercise of the
powers 5o delegated conform fo any regulations that may from
time to time be imposed on it by the Directors. The meetings
mdprmd.ingnnfmy:n:hﬂmmim.if_mmi:ﬂunfmur
more members, shall be governed by the provisions herein
contained for regulating the mestings and proceedings of the
Directors so far as the same are applicable therets and are not
superseded by any regulation mads by the Directors under this
Article.

All actz done at any meeting of the Directors or of a |

Committee of the Directors or by any person acting as a

Director shall be valid notwithstanding that it be afterwards

discovered that there was some defect in the appointment of any
l!m:-h Directors, Committes of persons acting a3 aforesaid or that
they or any of them were disqualified.

A resolution may be passed by the Directors or Committes
thereof by circulation in accordance with the provisions of
Section 289 of the Act

And any such minutes of any meeting of Directors or of any
Fumﬂumgrnfthnﬂmpmy if purporting to be signed by the
Chairman of such Mecting or by the Chairman of the next

succeeding meeting shall be recoivable as Prima Facie evidence

of the matters in such minutes,

POWERS OF DIRECTORS

Subject to the provisions of the Act, the coatrol of the Company
shall be vested in the Directors who shall be entitled to exercise
ull such powers and do all such 2cts and things as may be
exercised or done by the Company and/or nat hereby or by law
expressly required or directed to be exercised or done by the
Company or General Mesting but subject nevertheless to the
provisions of any law and of these presents from time to time
made by the Company in the Genoral Mesting: provided that no
regulations so made shall invalidate any prior act of the

" Act of Mesting.

Validity of acts.

Resolution by
circulation.

General Powers.

F
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- Directors which would have been valid if such regulations had

Notwithstanding anvthing contained in these Articles of
Association including intéralia in articles 5 & 6 of the Articles
of Association of the company and in view of the provisions of
capital issues control Act, 1947 and the guidelines and
clarifications issved by the Controller of capital issues from time
to time, the Board of Directers shall proceed with any proposal
to increase the subscribed capital of the company by issue of
securities including interalia equity shares, convertible
debenturss, cumulative redeemable preference shares, subject to
any directions to the contrary which may be given by the
Company in General meeting :

(i) In the case of a rights issue to such sharcholders who are

registered with the company on the date empowered to be
fixed by the Board of Directors by this Article as the record
date with power to the Board to make simuitansously with
the rights issue on additional offer by way of reservation
of 5% of the further issue to cmployees (including warking

— - Directors)/workers on an equitable basis at a price to be
fixed by the controller of capital issuss without any right
of remuneration being exercisable by the employees
(including working Directors) workers so that the
unsubscribed portion of the rights iissue would lapss if not
taken up by the employees (including working Directors)/

- workers unless otherwise permitted by the controller of
capital issues.

(i) In case of a public issus of securities being a further issue
of capital, & reservation of 5% of such further issue would
be made to employees (including working Directors)y/
workers on the record date on an equitable basis, provided,
however, that the shares not taken up by the employees
(including working Director)/ workers would be added to the
public :-ntu:nry of the public issus or such other category
as may be permitted by the contraller of capital issue.

(iii) The Rights issue of securities made in accordance with the
guidelines issued by the controller of capital issues in
relation to the reservation for employees (including
working Directors)/ workers and with the 5% reservation
shall not require further consent of the compeny in General

Meeting and this gensral permission/authority to the Board
u-fﬂiruutuuinﬂumnfarlﬂ.tium:hﬂ_nntmqumtﬁs

I-’I
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sanction of the company in General Meeting.

{iv) The Board of Directors is further empowered to consolidate
+any fractions that may raise on account of any franctional
rights in a further issue of securities including intsralia
shares, convertible Debeatures, Cumulative Redeemable
preforencs shares and the board is empowered to appoint one
or more Directors and/or designated employee of the
company or any Registrar or Manager to the issue to sell

 the securities resulting on consolidation of such fractional
_ righutﬁurp;munwurumththmind!
 permisible as part of the terms of the issue. The Board is
further empowered and to distribute in cash the sale
proceeds (after deducting expenses and costs, if any, of or

" incidental to the sale) prorats among the members having
the tractional right on the record date of the issue the Board
of Directors is specifically empowered to make the further
iskues of capital without issuing fractional coupons or
tractional certificates by p:ﬁﬂding for paymeat to the
mbmhﬂ:.:ﬁll'ﬂmd rights of cash amount equivalent
to the net value thercof after deducting sale expenses")

Without prejudice to the. general powers conferred by the
preceding article the Directors may from time to time and at aoy
time subject to the restriction contained i.uquﬁﬂ.dnhgmm
managers, secretaries, officers, assistants aad other employees
uru&n persons (including any firm or body corporats) any of
&umnuﬁquuddlmmhnn for the time being vestad
in the Dvirectors.

The Directors may authorise agy such dslegaie or attorney ss
aforesaid to sub-delegate all or any of the powsrs, suthoritics
and discretion for the time being vestsd in them,

All deeds, agreements and documents and all cheques,
promissory notes, drafts bundies, bills of exchange and other
negotinble instruments and all recepits for monieg peid to the
Company, shall be signed, drawn, accepted or endorsed gr
otherwise executed as the case may be by such persons
(including any firm or body corporate) whether in the
employment of the Compauy or not gud in such manner as the
Dirsctors shall from time to time by resolution determine,

The Directors may make such arrangement as may be thought
fit for the management of the Company's affairs abroad and may
for this purpose (without prejudice to the generality of their

Sub-delegation.

Singing of

.

Lo
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powers) appoint local bodies and agents and fix their
remuneration, and delegate to them such poWers as may be
deemed requisite or expedient. The foreign scal shall be affixed
by the authority and in the presence of and instruments sealed
therein shall be signed by such persons as the Directors shall
from time to time by writing under the common seal appoint. The
Company may also cxercise the powers of keeping Fareign
Registers. Such regulations not being inconsistent with the
provisions of section 157 and 158 of the Act, the Board may
from time to time make such provisions as it may think fit

relating thereto and may comply with the requirements of any
local law.

i

A Manager or Secretary may be appointed by the Directors on
such terms, at such remuneration and upon such conditions they
mﬁhkﬂtﬂmruuuwwhmuum may
be removed by the Direotors. A Director may be appointed a5

Manager or Secretary, subject to Sections 197-A, 314, 387 and
388 of the Act,

A provision of the Act or these regulations required or
authorising a thing to be done by the Director, Manager or
Secretary shall not be satisfied by its being done by the same
perzon acting both as director, and as or in place of the Manager
or Secretary,

MANAGING DIRECTORS

Subject to the provisions of Sections 197-A, 269, 316 and 317
of Act the Bokrd may from time to time appoint one or more
Directors, ‘to be Managing Director or Managing Directors of
the Company and may from time to time, {subject to the
provisions of any contract between him or them end the
company), remove or dismiss him or them from office and
appoint another or others in his place or their places.

Subject to the provisions of Section 255 of the Act and
Article 102 (d) hereof, a Managing Director shall not, while he
continues to hold that office, be subject to retirement by
rotation, and he shall not be reckoned as a Dircctor for the
purpese of determining the rotation of retirement of Directars
or in fixing the number of Directors to retire, but (subject to
ﬁnpmﬁhﬂsﬂwmhmﬂmmmcﬁpmﬂ :
be shall h:mhjmdmﬁlmnupm.ummdpuﬁm
and remaoval uthnnthwﬂimh:rr:,mﬁhuhﬂ.-ﬂpm‘ﬂmaud
immediately, cease to be a Managing Director, if he crases to
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Subject to the provisicns of Sections 198, 309, 310 and 311 of
the Act, a Managing Director shall, in addition to the

- femuneration payable to him as a Dircctor of the Company under

the Articles, roceive such additional remuneration as mey from
tims to time be sanctioned by the Company.

Subject to tho provisions of the Act, in particular to the
probibitions and restrictions contained in Section 292 thereof,
the Board may from time to time, entrust to and confer upon
& Mznaging Director for the time being such of the powers
exorcisable under these presents by the Board as it may think
fit, and may confer such powers for such time, and be exercised

- for puch objects and purposes, and upon such terms and

conditions and such restrictions as it thinks fit, and the Board
may confer, cither collaterally with, or to the exclusion of and
insubstitution for any of the powers of the Board in that behalf
and may, from time o time, revoks, withdraw, alter or vary all
or any of such powers.

Notwithstending any thing contained hercinabove, the
Promoters Group shall be entifled, as and when it considers
Ipprnprinhtﬂdnm.tpnmifyﬂ:u Company the name of a person
who shall be appointed as the managing Director of Company
and upon receiving such intimation by the Board of Directors
of he Company, shall appoint the person so nominsted on behalf
of the Promoters Group as the Managing Director of the

"Company upon the terms and condigions as set out in such

intimation. The person so appointed as Managing Dirsctor of

the Company shall continue to bé the Managing Director of the

Company for such time and upen such terms and conditions as
would be specified in the intimation received by the Company,
Ii’_-:’.u:in:my time a person other than the person nominated by
the Promoters Group is Managing Director of the Company and
if the Promoters Group notifies that it proposss to appoint its
nomines as the Managing Director of the Company-the existing
Managing Director shall resign as Managing Director of the
Company. The person so nominated for appointment as
Managing Director of the Company may be removed by the
Promoters group at its discretion and a new appointee may be
appointed in his place and stayed on such terms and conditions
a8 may be considered appropriate by the Promoters Group.
Intimation in regard to sppointment and removal of the
Managing Director by the Promoters Group shall be given on
behalf of the Promoters Growp by a letter in writing
addressed to the company and the letters so received on

Remuneration of

Dircctor.

Power of

Director.

L™
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behalf of the Promoters group as aforesaid shall be finai

A mﬂuﬁw_uﬂhﬁﬂh;nﬂmlyupmﬁnﬂmhuhﬂpm

the ather members of the Promoters Group,

COMMENCEMENT OF BUSINESS

Thuﬁumpanyﬂuunutumyttmmnj;.huﬂmin
relation to any of the objects stated in clanss III (C} of this
Memorandum of Association unless the provisions of

Sub-section (A) of Section 149 of the Act, have been duly

complied with by it.

The Dircctors sball provide for the safe custody of the Seal and

‘the Seal shall never be used except by suthority of the

Directors or a Committee of the Dirsctors previously given and
mﬂhmnlunihlllipmmwwnhth&

-Beal is affixed, Provided neverthless that any instrument
“bearing the Seal of the Company-and issued for valuable

consideration shall be binding on the company notwithstanding
any.irregularity touching the authority of the Difectors to lssus

-

DIVIDENDS

Subject to rights of members entitled to shiares (if any) with
prederential or special rights attached to them, the profits of the
Company from tims to time detormined to ba distributed ag
dividend in respect of any year or other period shall be applied -
for psyment of dividend on the shares in proportion to the
amount of capital paid up on the shares provided that unless the
Board otherwise determines all dividends shall be aportioned and
paid propertionately to the amounts paid or credited as paid

' upmﬁuhunduﬁqmypmﬁmn:pnniuhnfthpﬂ:md

in respect of which dividend is paid provided always that
subject as aforesaid any capital paid up on & share during any
portions in respect of which dividend is declared shall (uoless
the Beard otherwise determines on the terms of issue otherwise
provide, as the case may be), only entitled the holder of such
share to an apporticoed amount of such dividend as from the
ﬂudpmh:mwummhmiuphm
of calls such capital shall not confer a right to participate in
profit. ;

The company in gencral Mesting may declare & dividend to be
paid to the members according to their rights and inferésts in
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the. profits and may, subject to the provisions of Section 207
of the Act, fix the time for payment,

Hnmﬂﬂﬂihdmﬂhhhﬂﬁinhmw

, the Directors, but the Company in General Meeting may declare

a smaller dividend.

No dividend shall be payable except out of the profits of the
Company of the year or any other undistributed profits and no
dividend shall carry interest as against the Company.

The declaration of the Directors as to the amount of the net
profits of the Company for any year shall be conclusive,

Thq_mmmwﬁ*umthnutntimn pay 1o the members such
interim dividends as their judgement the position of the

Compeny justifies,

The Directors may retain any dividends on which the Company
has a lien and may apply the same in or towards satisfaction
of the debts, liabilities or engagements in respect of which the
lien exists subject to Section 205-A of the Act.

Any General Meeting declaring a dividend may meke a call on
the members of such amount as the meeting fixes but so that
the call on each member shall not exceed the dividend payable
to him and so that the call be made payable at the same time
as'the dividend and the dividend may, if so arranged betwesn,
the Company and the member, be pet of against the call.

A transfer of shares shall not pass the rights to any dividead
delared thereon befors the registration of the-transfor,

Where any instriiment of transfer of shares has been delivered

to the company for registration and the transfer of such shares

has not- been registered by the Company it shall

notwithstanding anything contained in any other provjsion of the

Act =

(s} Transfer the dividend in relation to such shares to the
special account referred to in Section 205 A of the Act
unless the Company is authorised by the registered holder
of such share in writing to pay such ‘dividend to the
transferee -specified in such instrument of transfer; and

(b) Keeping abeyance in relation to such shares any offer or

Dividend and
call together

Reteation in

e
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right shares under clause (2) of sub-section (1) of
Section §1 of the Act and any issue of fully paid up boaus
shares in pursuance of sub-section (3) of section 205 of
the Act.

Any one of the several persons who are registered as
joint-bolders of any sharc may give efftctual recsipts for all
dividends and payments on account of dividends in respect of
such shares.

Unless otherwise directed any dividend may be paid by cheque
or warrant sent through the post to the registersd address of
the member or person entitled thereto, or in the case of
joint-holders to the registered address of that one whose nams
stands first on the Register in respect of the joint-holding or
to such person and such address and the member or person
entitled or suth joint-holders as the case may be, may direct
and every cheque or warrant so seat shall be mads payable to
the person or to the order of the person to whom it is sent or
to the order of such person as the member or person entitled

or such joint-holder as the case may be may direct.

The payment of every cheque or warrant sent undar the
provision of the last preceding Articls shall, if such cheque or
warraat purports to be duly endorsed, be a good discharge to
the Company in respect thereof provided nevertheless that the
Company shall not be respensible for the loss of any chaque,

‘dividend, warrant or postal money order which shall be seat

brpmmﬂ;rmmuarhymmtnmrnﬂmm
In respect of any dividend.

No uncléimed dividend shall be forfeited by the Board unless
the claim thereto becomes barred by law and the Company-shall
comply wib all the provisions of Section 205-A of the Act, in
respect of any unﬂﬂmudnrunhdddhiﬁu&.

ACCOUNTS

{l}mwgmwdhw{lﬂmpmﬂ
books of account with respect to :-

(a)all sums of money received or expended by the
Company and the matters in respect of which the

receipt and expenditure take place:

i_;h}ill sales and purcheses of goods by the Company:

L=
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{¢) the assets and lisbilities of the Company:

(d) such particulars relating to utilisation of material or
labour or other items of cost as may be prescribed by
section 209 (1) (d) of the Act, as amended.

All or any of the books of account aforesaid may be kept
at such other place in India as the Board of Directors miay
decide and when the Board of Directors so decides the
Cunpnrshﬂ.vmhiu?d;ﬂnfihnduiﬁm,ﬁhwﬂhh
Registrar a notice in writing giving the full address of that
other place.. '

u}mmmm-mmwmm
outside Indis, the Company shall be desmed to have
nwpﬂdm&ﬁnmﬁﬂmufﬂm&,{l}ﬂpmpﬂhm
. of account relating to the transactions effected at the branch
office are kept at that office and proper summarised returns
made upto dated at intervals of not more than three months
are sent by the branch office to the Company as its
Registered office or other the place referred to

in Clause (2).

(3) The books of account and ather books and papers shall be -
open to inspecticn by say Director during business house,

(4) The books of account relating to a period of not less than
sight years immediately preceding the current year together
with the vouchars relative to any entry in such books of
account shall be preserved in good order.

{5) The books ufnnrrnunnmduﬂmrt-mﬁh and papers of every
Company shall, subject to the provisions of section 209 A
be open for inspection during business hours :-

(i) By the Registrar, or

ﬁ}ﬂ_lmmrﬂﬂumnmwhnﬂuﬂmbf
the Central Government in this behalf without any
previous notice to the Company or to any office thersof.

143. (1) The Directors shall from time to time datermine whather
and to what xtent and at what times and places and under

what conditions or regulations the accounts and books of
the Company or any of them shall be open to the

- ——— i g——
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inspection of Members not being Directors,

(2) No member (not-being-a Director) shall have any right to

inspecting any account or books or document of the
Company except as conferred by law or authorised by the
Board or by the Company in General Mesting,

144, (1) At every Annual Geaeral Meeting of the Company the

Company the Directors shall lay before the Company :-

{a.}u'Bnl.u:.u'Shmu at the end of the period specified in
sub-glause (2) hereof; and

(b)a Profit and Loss Account for the period.

{2) The Profit and Loss Account shall relate to the period

(3)

{2)

beginning with the day immediately after the period for
which the account was last submitted and ending with a day
which shall not preceds the day of the meeting by more than
6 months, or in cases where an extsnsion of time has been
‘granted for holding of the meoeting under the sécond
provision to sub-section (1), of section’ 166 of the Act, by
more than 6 months and the extonsion so granted.

The period to which the account aforesaid relates is referred
to in these presents as a 'financial year' and it may be less
or more than a calendar year but it shall not exceed fiftecn
months provided that it may extend to eighteen months
where special permission has been granted in that behalf
by the Registrar of Companies,

(1} Bicry biatamoe shost of this Coutpny stll give s tros and

fair view of the state of affairs of the company as at the
end of the financial year and shall, subject to the provisions
of section 211 of the Act, be in the form-set out in part
1 of Schedule VI to the Act or as near thereto as
circumstances admit or in such other form as may be
approved by the Central Government either generally or in
any particular case, and in preparing the Balance Sheet due
regard shall be had as far as may be, to the general
instructions for preparation of the Balance Sheet under the
heading "Woes' at the end of that Part.

Every Profit and Loss Account of the Company shall give
& true and fair view of the Profit and loss of company for
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the financial year and shall comply with the requirements
of part Ti of Schedule Vi to the Act, so far as they are
applicable thersto,

'ﬁnh_lmuﬁhutudﬂu?mﬁt:ﬂﬁm&amafﬂu
Company shall not bo troated as no disclosing a true and
furﬂmnfﬂnmnflﬁnh‘:ufthuﬂnpuy merely by

reason of the fact that they do mot disclose any miitters

which are mot required to be disclosed by virtue of the
provisions contained in the said Schedule Vi or by virtue
of & notification or order issued under Section 211 of the
Act. ‘

(1) Every Balance Sheet énd Profit and Loss Account of the

Company sball be signed on bebalf of the Board of
Directors by the managing director, wholetime Director,
Manager or Secretary, if any, and by not less than two
Directors of the Company one of whom shall be s
Managing Director, where there is one,

(2) The Balance Sheet and Profit and Loss Account shall be

approved by the Board of Directors before they are signed

' on their behalf and before they are submitted to the

Auditors for their report thereon.:

(3) The Profit and Loss Account shall be annexed to the

balance Sheet and the Auditor's Report, if any, shall bo
atiached theroto.

(1) There shall be attached to every Balance Sheet laid before

the Company in General Meeting, a Report by its
Directors with respect ‘to =

() the state of the Company's affuirs;

(b) the amounts, if any, which they propose to carry to any
Teserves in such Balance Shest,

(c) the amouat, if any, which they recommended should be
paid by way of dividend: and

(d) material changes and commitments, if any, affecting the
financial position of the Company which have occurred
between the end of the financial year of the company to

which the Balance Sheet relates and the date of the Report.

Directors Report.
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(2) The Board's Report shall, so far as is material for the

(3)

appreciation of the state of the Company's affairs by its
members and will not in the Board's opinion be harmful to
the business of the Company or any of its subsidiaries, deal
with a3y changes which have occured during the financial
year :-

{a) in the nature of the Company's business;

(b)in the Company's subsidiaries or in the nature of the
business carried on by them; and

{c) generally in the classes of business in which the
. Company has an interest.

the Board Report shall, subject to the provisions of
sub-gection (2A) of Section 217, of the Act also include a

statement showing the name of every employee of the
Company :-

{i} If employed throughout the financial ysar was in receipts
of remuneration for thet year which, in the aggregate.
was not loss than Thirty Six- Thousand Rupees: or

(ii)if employed for part of a financial year was in receipt
of remuneration for any part of that vear, at a rate
which, in the 'aggregate was not less than Three
Thousand Rupess per month.

Such stateaent shall also indicats i~

(i) where any such employee is a relative of any director
of manager of the Company and if so, the hame of such

Darector;

{ii)Such other particulars as may be prescribed.

(4) The Board shall give the fullest information and

explanations in their report or in chses falling under the
provision to section 222 of the Act in an addendum to that
report on every reservation, qualification or adverse remark
contained in the Auditor's Report.

(5) The Board's Report and any addendum thersto shall be

signed by its Chairman if he is authorised in that bebalf
by the Board and where he is not so.authorised, shall be
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signed by such number of Directors as are raquirm'j to sign
the Balance Sheet and the Profit and Loss Account of the
Company by virtue of Sub-clauses (I) and (II) of

article 210,

143, mamydwmmmm&m-mmm

149,

Sheet (including the Auditor's Report and every other
document réquired by law to be annexed or attached to the
balance Sheet), shall atleast twenty-one days befors the
meeting at which the same are to be laid before the
Members, be sent to the Mambers of the Company, to every

trustee for holders of debentures issued by the Company,

whether such member or trustse is or is not entitled to have
notices of gensral meeting of the Company sent to him and
to all persons other than such mmhmérhmwhﬁu
persons so entitled, provided that the ‘Company shall
mot be required to send the aforesaid documents, if the said
documents are made available for inspection at its
Registered Office during working hours for 2 period of
m-nuﬁr-qnu days before the date of the meeting and a
statement containing the salient features of such documeats,
in the prescribed form, is sent to every member of the
company and to every trustee for the holders of any
debentures issued by the company not less than twenty-one
days the date of the mesting,

ﬁ)hymambqrmhnlduqfduh::ﬂumnfhcwm

(L)

‘any person from whom the company has accepted a sum

of money by way of deposit shall, on demand be entitled

to be furnished, free of cost, ':nrith a copy of the last

Balance Sheet of the Company and of every document
required by law 1o be annexed or attached thereto,
including the profit & loss account and the Auditor's
Report,

The Company shall within Thirty days from the date on
Which the balance Shoet and Profit and Loss Agcounts have
been laid before the Company at the Annual General
Mecting or where the Annual General Mesting for any year
has not been held, within Thirty days from the latest day
on or before which that meeting should have been held in
accordance with the provisiens of the Act filed with the

‘Registrar three coples of the Balance Shest and the Profit

and Loss Accounts signed by the Managing Directar,
Manager, or Secretary of the Company, or if there be none
of these by nDirmafmuﬂuﬁmny. together with three

Abridged form of
Final Accounts.

Filing of Balance

Sheet ete. with

Registrar

e —————
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copies of all documents which are required by the Act to
be annexed or amached to such Balance Sheet and Profit
and Loss Accounts.

(2) If any Annual Geseral Mesting of the Company before
which the Balance Sheet is laid as aforesaid does not adopt
the Balance Sheet or if the Annual General Meeting of the
Company for any year has not been held a statement to that
effect and all the reasons therefore shall be annexed to the
Balanee Shast and to be copies thereof requirad to be flled
with the Registrar.

NOTICES

The Company shall comply with the provisions of Section 53,
172 and 190 of the Act, as to serving of notices.

Every person who, by operation of law or by transfer or by other
means whatsoover, shall become eatitled to any share shall be
biund by every notice in respect of such share which previously
to his name and address being entered on the register shall be
dulygimmﬁnpmmﬁmwhmhndaﬁmmﬁﬂdm such
share,

Any notice or document delivered or seat by post to or left at
the registered address of any member in pursuance of these
presence shall notwithstanding such member be then deceased
and whether of oot the Company has motice of his demise be
deemed o have been duly served in respect of any registered
shares whether held solely or jointly with other persons by such
member, until some other person be registered in his stead as
the holder or joint-holders thersof and such service shall for all
the purposes of these presents be desmed s sufficient servics of
such notice or documents on his or her heirs, executors or
administrators, and all persoa, if any, jointly interested with
him or ber in any such share.

The: signature to any notice to be given by the company may
h-uwdunnrp:hl_ul.

RECONSTRUCTION

On any eale of the undertaking of the Company the Dircctors
or the Liquidators an a winding up may, if suthofiséd by a
spocial resolution accept fully paid or partly paid up shares,
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debentures or securities of any other company whether
incorporated in India or not, other than existing or to be formed
for the purchase in whole or in part of the property of the
Company, and the Directors (if the profits of the Company

_permit), of the Liquidators (in a winding-up) may distribute such

shares or securities or any other property of the Company
amongst the members without realisation or vest the same in
trustces and any special resolution may provide for the
distribution or appropriations of the cash, shares or other
securities, benefits or property otherwise than in mccordance
with the-strict legal rights of the members or contributories of
the Company and for the valuation of any such securities or
proparty at such price and in such manner as the mesting may
approve aod all bolders of shares skall be bound to accept and
shall be bound by any valuation or distribution so authorised
and waive all rights in relation thereto save caly in case the
company, is proposed to be or is in the course of being wound
up, such statutory right, if any under section 494 of the Act,
83 are incapable of being varied or excluded by thess presents,

SECRECY

No member -or other person (not being & Director) shall be

-entitled to enter upon the property of the company of the

company or to inspect or examine the company's premises or
properties of the Company without the permission of the
Dirsctor, or subject to Article 125 to requirs discovery of or
any ihformation respecting any detail of the company's trading
or any matter which is or may be in the nature of a trads seeret,
mystery of trade, or secret process qrn%mymﬁnm
which may relate to the unn:tébt of the business of the
Company and which in the opizion of the Directors it will be
Inexpedient in ﬂiuinturﬂtﬂflhu_mhtﬂ of the Company to
communicate,

WINDING UP

If the company shall be wound up and the assets available fior .,

distribution among the members as such shall be insufficient to
repay the whole of the paid-up capital such assets shall be
distributed so that as nearly as may be the losses shall be borne
by the members in proportion to the capital paid-up or which
ought to have besn paid-up at the commencement of the
winding-up oo the shares held by them respoctively. And if in
& winding-up the asséts available for distribution among the
members shall be more than sufficient to repay the whole of the

No sharsholder
to enter the
premises of the

Distribiicn of
assets in specie
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‘capital paid-up at the commencement of the winding-up the

excess shall be distributed amongst the members in proportion
to the capital at the commencement of the winding-up is
paid-up or which ought to have been paid-up on the shares held
by them respectively. But this Article is to be without prejudice
to the rights of the holders of shares issued uwpon special terms
and conditions.

In the event of Company being wound-up, whether voluntarily
or otherwise, the liquidators may with the sanction of & Special
Resclution divide among the contributories, in specie ordn kind
any part of the assets of the Company and may with the like
sanction vest any part of the assets of the Company in Trustees
upen such trusts for the benefit of the contributories or any of
them, as the liquidators with like sanction, shall think fit.

INDEMNITY

Subject to the provisions of Section 201 of the Act, every
Director, Manager, Secretary and other Officer or employes of
the company shall be indemnified against and it shall be the duty
of the Directors to pay out of the funds of the company all costs
loszes and expenses including travelling expenses which any such
Director, Manager or Seeretary or other officer or employee may
incur or become liable to by reason of any contract entered into
or any way in the discharge of his or their duties and in
particular, and so as oot to limit the geasrality of the foregoing
provisions against all liabilities incurred by him or by them as
such Director, Manager, Secretary officer or Employee in
defending any proceedings whether civil or criminal in which
judgement-is given in his or their favour or be or they is or are
acquired, 'or in connection with any application under Section
633 of the Ast, in which relief is granted by the Court and the
amount for which such indemnity is provided shall immediately
attach as between property of the Company and have priority
as the members over all other claims.

Subject to the provisions 'of the Act, and so far as such
provisions permit, no Director, Auditor’ or other officer of the
company shall be liable for acts, receipts, neglects or defaults
of any other director or officer, or for joining in any receipt or
act for conformity, or for any loss or expense happeaing to the
company through the insufficient or deficiency of title to any
property required by order of the Director for or on behalf of
the company or for the insufficiency or deficicncy of mny
security in or upon which any of the moneys -of the company

u o
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shall be invested, or for any loss occassioned by amy error of
judgement, omission, ﬁefluhurmra:iaﬂ:m-hhput.mfnruy
loss, damage or misfortune whatéver which shall happen in the
exceution of the duties of his office or in relation thereto unless
the samc happens through his own dishopesty,

THE SEAL

The Board shall provide a common seal for the purposs of the
company and from time to time destroy the same and substitute
oew séal In lisu thereof and shall provide for the safe custody
of the seal for the time being. The seal of the company shall not
be affixed to any instrument except by the suthority of the Board
of Directors or of 3 committes of the board by it in that bebalf.

The Company may exercise the powers conferred by section 36
with regard to having an officizl seal for use abroad and such
powers shall be vested in the Board,

We, the several persons whose names and addresses are
subscribed, are desire of being formed into company in
pursuance of these Articles of Association and we respectively
agrea to take the number of shares in the capital of the
company sct opposite our respective names,

DEMATERIALISATION OF SECURITIES

162 Definitions (1) For the purpose of this Article: -

"Beneficial Owner” means a person
whose name is recorded as such with
a Depository.

“SEBI" means the Securities and
Exchange Board of India established
undér Sectiond of the Securities and
Exchange Beard of India Act, 1992,

“Depositories Act” means the
Depositories Act,1996, Iew]udln: any
statutory modifications or
re-enactment thereof for the time
being in force.

“Depository™ means a company
formed and registered under the
Companies Act, 1956 and which has
been granted a certificate of
- registration under sub-section (1A) of
section 12 of the Securities and
Exchange Board of India Act, 1992,

=

=



Company to recognise (2)
interest in demateri-
alised securtities

under Depositories

Act.

Dematerilisation/  (3)
Rematerilisation
of Securities

i

“Member” means the duly registered
holder from time to time of the shares
of the Company and includes every
person whose name is entered as a
Beneficial Owner in the records of the
Depository.

“Debenture Holder” means the duly
registered holders from time to time of
the debentures of the Company.

“Regulations” means the regulations
made by the SEBIL.

“Security” means such security as
mey be specified by the SEBI.

Words imparting the singular number
only include the plural number and

vice versa.

Weords imparting persons include
corporations.

Words and expressions used and not
defined in this Article shall have the
same meanings respectively assigned
to them in the Depositories Act.

Either the Company or the investor
may exercise an option to issue, deal
in, hold the securities (including
shares) with a Depository in
electronic form and the certificate in
respect thereof  shall be
dematerialised, In which event the
right and obligations of the parties
concerned and matters connected
therewith or incidental thereof shall

be governed by the provisions of the

Depositories Act,

Notwithstanding anything contained

in these Articles, the Company shall

be entitled to dematerialise its
existing securities, dematerialise its
securities held in the Depositories and
! or offer its fresh securities, in a
dematerialised form pursuant to the
Depositories Act and the rules framed
thereunder, if any.

L
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Securities in (4} All securities held by a Depository
Depositories to - shall be dematerialised and be in
be in fungible fungible form. Nothing contained in
form section 153, 153A, 153B, 1878,
"187C, 3724, of the Act shall apply to
8 Depository in respect of the
securities held by it on behalf of the
Beneficial Owners
Rights of (5) (a) Motwithstanding anything to the
Depositories and contrary contained in the act or thase
Beneficial Owners Articles, a Depository shall be

deemed to be the registered owner for
the purposes of effecting transfer of
ewnership of security on behalf of the
Beneficial owner. :

(k) Save as otherwise provided in

(a) above, the Depository as the
registered owner of the
securities shall not have any
voting right or any other right in
respect of the security held
by it.

(¢) Every person holding securities of the
Company and whose name is entered
as the Beneficial Owner in the records
of the Depository shall deemed to be
member of the Company. The
Beneficial Owner of securities shall
be entitled to all the right and benefits
and be subject to all the liabilities in

r:s'ga:t of his securities which are

held by a Depository,
Benaficial Owner (6) Except as order by a Court of
deemed as competent jurisdiction or as required
absolute owner by law, the Company shall be eatitled

to treat the person whose name
appears on the Register of members
as the holder of any share or where
the name appears as the beneficial
Owner of shares in the records of the
Depository as the absolute owner
thereof and accordingly shall not be
bound to recognise any benami trust
or gquitable, contihgent, future or
partial interest fo any share, or
(except only as is by these Articles
otherwise expressly provided) any
right in respect of a share other than

A
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absolute right thereto in accordance
with these Articles, on the part of any
other person whether or not it has express
or implied notice thereof, but the Board
shall be at their sole discretion to register
any share in the joint names of any two

or more persons or the surviror or
survivors of them.

Upon receipt of certificates of secorities
on surrender by a person who has entered
into an agreement with the Depository
through & Participant, the Company shall
cancel such certificates and substitute in
its records the name of Depository as the
registered owner in respect of the said
securities and shall also inform the

Depository accordingly.

Every person subscribing to securities
offered by the Company shall have the
option to receive security certificates or
to hold the securities with a depository.
Such a person who is the beneficial owner
of the securities can at any time opt out
of depository, if permitted by law, in
respect of any security in the manner
provided by the depositories Act, and the
company shall, in the manner and within
the time prescribed, issue to the beneficial
owner the required Certificates of
Securities.

If a person opts to hold his security with
a depository, the Company shall intimate
such depository the details of allotment
of the security, and on receipt of the
information, the depository shall enter in
its record the name of the allotee as the
beneficial owner of the security.

Except as specifically provided in these
Articles, the provisions relating to joint

‘holders oftshares, calls lien of shares,

forfeiture of shares and transfer and
transmission of shares shall be applicable
to held in Depository,

" The shares in the caplital shall be

numbered progressively according to
their several denominations, provided
however, that the provision relating to

L



Register and”
Index of
Beneficial Owners

(11)

' is0:
progressive numbering shall not apply to
the shares of the Company which are
dematerialised or may be dematerialised
in future or issugd in future in
dﬁmﬂm‘ia.llmd form. ;

The company shall cause to be kept a
Register and Index of Members and a

Register and Index of Debenture holders

in accordance with Section 151 and 152
of the Act respectively, and the
Depositories Act, with details of shares
and debentures held in material and
demeterialised forms in any media as may
be permitted by law including in any form
of electronic media, The Register and
Index of beneficial Owners maintained
by a Depository under section 11 of the
Depositories Act shall be deemed to be
Register and Index of Members and
Register and Index of Debenture holders
as the case may be for the purposes of
the Act. The company shall have the
power to keep in any state or country
outside India a branch Register of
Members resident in that state or country.

L]
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v We, the several persons whose names and nddress are subscribed, are desirous of being
= formed into s Company, in pursuahce of these Articles of Association, and we respectively agree
to take the number of shares in the Capital of the Company set epposite our respective names.

Namg- of each Subscriber Address & No. of equity | Name, Address
Desoription of |shares taken| and occupation
each Subscriber | by each of witness.

Subscriber
|. PRATIPAL SINGH SETHI | Pals Building, (Fifteen) |S. C. Bandi
S/o. Gulab Singh Sethi 1st Road, 15 S/e, C. J. Bandi
Business TPS 1V, Bandra, Suresh C. Bandi
Bombay 50. 501, Kismet Bidg.,
12, Forget Street,
Bombay - 400 036,
Chartered
Accountants
2, SATPAL SINGH SETHI | Pals Building, (Fiftsen) |S. C. Bandi
S/o. Gulab Singh Sethi 1st Road, 15 Sle. C. . Bandi
Husiness TPS IV, Bandra, Suresh C. Bandi
Bombay 50, 501, Kismet Bldg.,
12, Forget Street,
Bombay - 400 036.
Chartered
Accountants
¥ = .
3. SUKHPAL SINGH SETHI | Pals Building, (Fiftesn) 8. C. Bandi ‘
¥ S/o. Gulab Singh Sethi 1st Road, 15 Sh. C. 1. ﬂﬂlﬂ!
Business TPS TV, Bandra, Foq Suresh IE. Bandi
Bombay 50. 501, Kismet Bldg.,
12, Forget Street,
Bombay - 400 036,
Chartered
Aceountants
4. AMARLAL SINGH SETHI | Pals Building, (Fifieen) |S.C. Bandi
S/o, Gulab Singh Sethi 15t Road, 15 Slo. C. J. Bandi
Business TPFS IV, Bandra, Suresh C. Bandi
Bombay 50. 501, Kismet Bldg.,
12, Forget Street,
Bombay - 400 036,
Chartered
Accountants
3. VIEAS KAPOOR 702, Marble Arch, (Twenty) 8. C. Bandi _
S/o. Amamath Kapoor 94, Pali Hill, 20 S/o. C. ]. Bandi
Business Bandra, Suresh C. Bandi
Bombay 50. 501, Kismet Bidg.,
12, Forget Street,
Bombay - 400 036,
Chartered
Accountants
6. E:mum MEHRA 35 Silver Valley (Twenty) E}nc'f.: Hm _
: 0. Vishwanath Mehra Vakola Bridge 20 - G 4, .
: Consultant Santacruz (East), Suresh C. Bandi
Bombay 55. 501, Kismet Bldg.,
12, Forget Street,
Bombay - 400 036,
Charteréd
100 Accountants
TOTAL One bundred
only

Dated this 13th day of July, 1981,
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