{THE COMPANIES ACT, 1956)
{PUBLIC COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF

SIDH AUTOMOBILES LIMITED

The Name of the Company is SIDH AUTOMOBILES LIMITED
The Registered Offica of the Company will be situated in the Union Territory of Delhi.
The Objects for which the Company is established are ;-

MalN  OBJECTS TO BE PURSUED BY THE COMPANY ON TS
INCORPORATICN ARE:-

To carry on the business of dealers, importers, exporters, stockists, distributors,
wholasalers and retailars of gl types and component parts, used for or in connaction with
all types and description of automobiles, ¢ycles, vehicles and conveyances and their
angins, 'chasis, bodies and all other things used in connection therewith.

To carry on the business of purchase and sale of petreleum and petroloum products, to
Act as dealars and distributorg or otherwise ta deal for petroleurm Companies. To run
sarvice stations for the repairs and serving of autormobiles and to manufacture or deal in
fual oils cutting oils and greasas.

{ay To cary on the business of Finangial Services like Financial Planning, Investment
FPlanning, Tax Planning, Corporate Advigory and Management Services andior
Frovide Information and Sarvicas Related to Securities Market to the Investors.

{b}  To carry on the busingss of Porlfolio Managemant, manage funds of investors by
investmeant in various avenues and to pass on the bensfits of portiolio investments
for the investors and to provide varied range of personal financial services like
financial planning, investment planning, tax planning, corporate advigory and
management services and/or provide information and services related to gecurities
market to the investors.

fcy  To manage the fund of the investors by investmant in various avenues like Growlh
fund, incoma fund, risk fund, tax exempt funds, pansion/super annual funds and to
pasg on the beneflts of portfolio investments to the investor as dividends, bonus,
interast and o provide a complete range of parsonal financial services lika
invastment planning, estate planning, tax planning, portfolic management,
conaultancy/couseling services.

fdy  To garry on the business of Portfolio Management and to provide varied range of
parsonal financiat services like financial planning, investmant planning, tax planning
corporate advigory and management services and / or provide information and
sarvices relatad to securitins market 1o the investors.

{e) To provide management consultancy, financial and project consultancy, including
arranging for loan, syndication, preparation of pmject ard teasibility reports, viability
and diagnostic studies.

{f}  Ta conduct surveys for clients in general and also to propose solutions of specific
problems connected with the planning and management of undertakings of all
types.



{a}

fc)
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{a)

(b

{c)

{d}

To carry on the business as owners builders, colonisers, dovelppers, promoters,
proprietors, occuplers, legsors, interior decorators, civil contractors, maintainer and
mongagers of residential, commarcial and industrial buildings, mall, muitiplexes,
townships, projects, colonies, stone crusher, mill's and factory's sheds and buildings,
workshop's buildings cinerma’s houses buildings and to deal in ail kinds of immovable
properties whether belonging to the Company or not.

To promote or acguire, in India or abroad, whether on own aceount or in association
with others or for and on behalf of others, by purchass, lease, exchange hire or
manage, construct reconstruct, alter, maintain, pull down, improve, decorate
renovata, furntsh, develop or otherwise any lands, pasturas, waste lands, jJungles,
agricultural tracts, roads, farms, housas, fishing tracts | buildings, houses, apartments,
warshousss, cold storage, shops offices, mills and factories building, cinernas
houses, muitiplexas malls, industrial sheds, hospitals, nursing homes, dams, canals,
rasarvoris, bridges, hydel projects, powser houses, tunnels, cuiverts, channels,
sewage gardans, farms, hereditaments and cther immovable property of any kind
of any right, concassion, privitege, licensa, any intarest in the same and to explore,
cultivate, work, construct, consaclidate, connect, subdivide, develop, sell, deal,
re-invast, lease, licanse, alianate, assign or otherwise dispose of or transfer and
turn to aceount the same.

To execute, carry out, improve, construction work, in India and in any part of the
world for midways, tramways, airways, docks, harbours, plers, warves, canals,
ragervoirs, gmbankmeants, irrigations raclamation, improvement, sewagas, drainage,
sanitary, watat, gas, electric lght, telephanic, telegraphic, power supply works and
to carry on the business of builders and contractors, engineers, architects, surveyors,
gstimators and designers in afl their respective branches.

To apply for tendsr purchase or otherwise asguire any civil contracts and
concessions for, or in ralation tg the construction, execution, carry out equiprment,
improverneant, managermant, administration controd of civit works and of corvenignces
and to undertake, exscuts, carry out, dispose of or otherwise turn to ascount the
same.

To carry on the business of ambroidery and to act as manufactures, importers,
wholesalers and retail dealers of and in man's woman’s and chitdren’s clothing and
wearing apparel of any kind of any nature and description including shirts, bush-
shirts pajama suits, vests, underwears, suits, furnishing fabrics, curtaing, taces,
foundation garments for ladies dresses of quality and craative nature.

To carry on the business of manufacturing, trading, processing, fabricating.
designing, inventing, importing, exporting, distributing or otherwise dealing in all
kinds of fabrics, readymacle garments, hosisry goods, hosiery cloth, textifes goods,
woolen garments, costumes, carpets, darries, rugs, blankets, shawls, twasds, tinens,
flannels and all other articles of textile, hoslary, woolen and worsted materials and
all articles simiar {o the foregoing or any of them or connected therewith,

Ta carry on the business of impeortars and exporters, whole sale and retail dealers
of and in hosiery goods of every kind, nature and description, for men, women and
children ingluding vests, undarwear's, socks, stockings, sweaters, laces, and of all
or anything which ts used in hosiery goods.

To carry on the business of buying agents, buyer's representatives, selling agents,
sommission agents or representatives of ovarseas and Indian parties pertaining to
the above objects.
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QBJECTS INCIDENTAL OR ANCILLARY TD THE ATTAINMENT CF THE ABOVE
MAIN OBJECTS ARE :

To enter into any agreement for financial, managerial and/or technical collaboration,
for any of the objects of the Company with any Indian or fareign agency,
individual, firm, company or Governmant undartaking either in Indis or abroad

To cause the Company to be recegnisad in any foreign country or place and to
open branches in India or outaide for the purpose of the Company.

Ta conswuct and develop resigential or industrial colonies for general advancerment
of the employeas of the company and alse for letting out and salling oninstalment
basis. .

Ta enter into partnership or into any arrangemant for sharing profits, union of
intarest, joint venture or raciprocal interest with any person firm or company
carrying on or engaged in any business which this company is authorised to carry
on.

To acquire and undertake by qutright purchass or on leasa the whols or any part
of the business, property and llabilities of any persan or company or firm carrying
on any business which is directly or indirectly beneficial to the Company.

To draw, make, accapt, endorse, executs and discount promissory notes,
cheques, bills of exchange, hundias and other negotiable and transferable
instruments iN connaction with company's business,

To acquira by cutright purchase or transfer of licance or rights 1o rmanufacture
ar dealing fram any ather individual, firm or company or companies and also 1o
apply for any licanca for carrying out objects of the company and toc apply for its
surrendar.

To take agencias of any firm, company or companies, within India or abroad for
tha direct or indirect banefit of the company and to appoint agents for ita own
buziness.

Subject to saction 331 to 394 of the act to acquire or amalgamate with any other
company whose objacts are or include cbjects, similar to those of this company,
whether by sale or purchase ifor fully or partly paid up shares or otharwiss) of
the undertaking subject to liablities of this or any such -other company as
aforesaid, with or without winding up or by sale or purchase (fully or partly paid-
up shares or otherside) of all sharas or stock of this or any such other
Company as aforesaid or by partnership or in any other manne;.



10,

11.

12.

13.

14.

15,

16,

17,

18

19,

To establish any branch in india ang elsewhare and regulate and discontinue the
Same.

To establish. promote and aszist any campénv or companies for purpose of
furthering the objects of this Company.

To obtain from any govemment of authority such fights privileges and concessions
which the company may think desirabla to obtain and to carry out, axarcise and
comply with any such arrangements, rights, privilepas and concessions.

To accumulats capitel for any of the purposes of the Company and to appropriate
the Company's assets for gpacific purposes and to hold shares and securities of

_any ather firms, companies or carporate body or Government,

To issue shares and debantures of the Company at par or at premium or at a2
discount and to zall or dispose of the undertaking of the Company ar any part
thareof for such considaration as the Company may think fit.

To remunergte any pearsen of Company angd pay commission o brokerage in cash
ar otharwise, whatsoever, for s5ervices to be rendergd for the Company.

Subject to the approval of share holders pursuant to sec-293 of the act of s&ll
disposa of or transfer any of the business, propecty and undertaking of the
company or any part theraof for any consideration which the company may deem
fit to accept.

To accept 3tock, share or dabentures, mortgage debeantures, of other company
in paymant or part payment for any service rendered or for any sale made to or
debt owing from such Company.

Ta enter intg contract with any person or company or firm giving or taking partial
or sole and exclugive right to supply by gr to the company with the articles or
commaodlities used or 30!d by the company on duch tarms and conditions and for
such perlod or pericds a8 may be determined from time to tima.

To enter into any arrangement with any Central, State or Foreign Government or
public body or parson or authority ar with any private individual that may seem
conductive to the Company's object or any of them and to obtain from any such
Government Authority, person, public body and private individual, any concessions,
grants, dacrees, riphts, charters, contractors, licences, powers and privileges,
whatsoever, which may seem to the company capable of being turned 1o account
of whict the Company may think directly or indirectly conductive to any of the
oblacts or capable of being carried on in connection with business and to work,
davelop, carry out, exercige and turn to account the same.
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21,

22,

23

24,

25.

Subject to Sactipn 58A, 292 and 293 of the Compnies Act, 1356, to borrow,
raise or secura the payment of money in such manner as tha Company shall think
fit githar by the issue of debenturas, debanture stocks, perpetual or otherwise,
martpage of any other sacurits charged or based upon tha undertaking of the
Company. both present and future including the uncallad capital of the Company
or vwithout any such security and ugon such security and upon such terms as to
priority or otherwise and generally to borrow money in suth manner as the
directors shall think fit,

To accept as a gift as an award from Govt, or semi Govt. bodies property,
movainla or immovabhe in or outside India, stock, debentures, securitias assigning
of insurance policies or In cash or shares from or to tha individuals or firms or
companies whose obejcts Mmay ba same or different in appraciation of the service
rendered or otherwise.

To lend money 10 such persons Or companies on Such terms as may seem
expadient and in particular to customers and others having dealings with the
Company and to guarantee the performance of contracts by such persons ar
companies subject to the Banking Companies Act, 15349,

To establish, support or aid in the establishment and support of associations,
institutions, funds, trusts and convenignces calculated to benefit amployees ar
sx-amplovess lincluding Directers and ex-Directors) of the Company lor its
pradacessors in business or the dependants or connestions of such persoas) to
grant pensions and allowancas, gratuitie s, bonuses and annuities and to maks
paymant towards insurance and to subscribe or guarantes money for charitable
or benevilent obiscts or for any exhibition or for any public, general or usefu!
objects subject to the provisions of Sactipn 2934 of the Companies Act, 1956,

To apply for purchagse or otherwise acquire and protect, prolong and renew
whether in India or alsewhaera any patents, patent rights, trade marks, designs,
licences, protections concessiong and the like gonferring any eaxclusive or nan-
extlusiva or limited right t0 use any secret or otherinformation as to any invention
process or prlvilega which may seem capable of being used for any of the purposs
of the Company or the acquisition of which may seem calculated directly or
indiractly to bensfit the Company and to use, exercise, develop manufacture
under gr grant licences or privileges in respect of, or otherwlse turn 10 account
the property, rights and information s acquired and te carry on any business in
any way conngcted therewith.

To form, incorporate or promote any company or companies whether in Indija or
in any forgign country, having amangst its or their chjects the acquisition of all
ar any of the assets or contral, management or development of the Comapny or
any ather objects or objett which in the opinion of the Company could or might
directly or indirectly agsist the Company in the managemant of its business or
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tha development of its properties or otherwise prove advantageous 10 the
Company and to pay 8l or &ry of the costs and expenses incurred in cannection
with any such promotion o¢ incorporation and to remunerate any parson or
company in any mannar it shal think fit for services rendered or ta be rendersd
in obtaining subscriptions for or placing or assisting to place or to obtain
subscriptions for ar far guarantselng the subscriptions of ar plascing of any shares
in the capital of the Company or any bonds, debenturas, obligations or securitiss
of tha Company of any stocks, shares, bonds debentures, obligations or
securities of #ny other Company held or owned by the Company or in which the
Company may have an intarest in or about the formation or promotion of the
campany or the conduct of its business or in or about the promotion or formation
of any ather company in which the Company may have an interest.

. To provide for the walfare of the employaes. ex-amployees, directars and ex-

diractors of the company or its predecessors in business or the family members,
dependants or connections of such persons by building ar contributing to the
building of housas, dwalling or guarters or by grants or money, pensions,
gratultiea, atlowances, payment towards insurance, houses, profit sharing
bonuses or benefits or any ather payments or by establishing, supparting from
tima to time, subscribing or contributing or Biding n the establishment and
support of aszociation, institutions, funds including provident funds, trusts,
profit shawing or other schemas and conveniances and by providing or subscribing
or cantributing towards the place of instruction and ragraation, hogpitals and
dispansarias, mpdical and other attendances as the company shall think fit.

OTHER OBJECTS :

To undertake, carry Qut promote or sponzor any programme of rural health or
devalopment, including any programme for mass immunisatlon or for promoting
the health, social and economic welfare or the uplift of the public in any rural ar
other arpas, 1o assist in the execution and pramotion of any such prograrnme,
wither directly or through the Agency of any person ar persons or in any other
manner and t incur expendiiure on any such programe with power to the
Diractors 1o transfer, with or without consideration, or divert the ownership of
any proparty of the Company to or in favour of any person or parsons including
any public or local bedy or avthority, Central or State Government, any public
institution or any trust or fund as approved by the Central Government or State
Governmant or any other appropriate autharity,

Without prejudica to the generality of the foregoing, the words "Rural
Argas” shall include such areas as may be regarded as rural areas under Section
35CC ofthe Income-Tax Act, 1961 or any other law relating to rural developmeant
for time being in force or as may be regarded by tha Directors as rural araa.
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To undertake, carry out promote, SpOnsor or 8ssist any activity for the promotion
and growth of ths natural. economy and for discharging what the Diractars may
consider to be tha sociat and moral responsibilities of the Company to the public
or any saction of the public as alse #ny activity which the Directors consider likaly
ta promote national walfare ar the social economic of moral up-lift of the public
or any 3action of tha public in such means as the Directors may think fit and the
Directors may without prejudice to the generality of the foregoing undertake,
carfygut, promote and sponsor any activity for publication of any books,
literature, nawspapers, etc. or for organising lectures or seminars likely to
advance thesa objects or for giving merit awards, scholarships, loans or any other
asgistants t0 deserving student or other scholars or persons to enable them to
proaecute their studies or acedamic pursuits or researches or for establishing,
conducting or assisting any institution, fund, trust st¢, Having any one af the
aforasaid objects by piving donations, orin any other mannar and the Directors
may at their discreations, in order to implament any of the above-mantioned
objects or purposes transfer without consideration or ax such fair ar concessions
value a3 the Directors may think fit and divert the awnership of any property of
the Company 10 o in favour of any Public or Local Body or Authority or Centrai
or stata Government or any Public Institutions or Trusts or Funds as approved
by the Central Government or State Government or any other appropriate
authority,

To land money and nagotista with or without security whether of movable and
immovable proparties to such companias firms or parson on such conditions as
may sesm &xpadiant and to guarantes the performance of contracts by any
person, company or firm provided that the Company ghall not carry on the
business of banking,

Ta carry on in ail their aspects the business of hire purchase or general finance,
invastment trust and finance brokers,

To carry on tha business of film financing whether by system of hire purchase,
profit sharing, royaity or percentage, Commission or on any other term.

To buy sell, import, export, manufactura, procass convert, gring treat and deal
in marchandise commaditios and articles of all kinds and ta carry on business as
traders, importers and exporteri and to act a8 purchasing, selling or commision
- agents.

To carry on business and ta act as a General Contractor and to do any
canstruction, manufacturing, building, road making, engineering and all other
kinds and deschptions whatsoever far any person, firm, Company, Puilic body,
Govarnment, Army, Navy, Railwavs, etc. by the Company itself ar in partnership
with such Company or individusls or persons as may bg thought fit by the
Diractors,
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To carry on the business of manufacturers of and dealers in all kinds and classes
of papers, board, paper products and pulp.

To carry on the business as praducers, manufacturars, procesors, converters,
refinars, makers, bottlers, sto~kists, dealers, importers, sxporters, traders,
retailers, agents, buyers or seilars of oxygen, acetylens, amonia, nitrogen,
hydrogen, hellium and other types and kinds ol gases required for or used
industries, agriculture linics, bospitals, refrigeration, aviation, transport vehicles,
space rockets.and crafts, communication, objects and media, power plants,
domestic or public lighting, heating, cooling or cooking purposes, lighters, plants,
producing water, chemicals or fules, pesticide, dafance or warfare establishments,

~ horticultura, forest or plant pratestion and grawth and other allied purposes and

to saervice, repair manufacture, market or deal in machinary plants, spares,
cylinders, containers, gadgets appliances and accessories required for, working
on, using or producing any of such gases and products.

To manufacture, process, import, export, buy, sell and deal in Vanaspati oils de-
hydrated wvegetable clls, ocils made or processed frem seeds, cotton seeds,
cocoanut products, of plantations, harticulture, agriculture and forast produce
and oil cakes and soaps and lubricants made from such oils or as by products
theraof.

*

Tocarry on business as manufacturers, processors, re-rollers, ) afiners, smelters,
cOnverters, progucers, 6xporters, importers, traders, dealers, distriputars, stockists,
buyers, sellers, agents, or merchants in all kinds and firms of steel including mild,
high carbon, high speed, tool, alloys, stainless and spacial steels, iron matals and
alloys, ingots, billats, bars, joists rods, squares, structurals, tubes, poles, pipes
sheets, castings, wires, rails, rolling materials, roller, othér materials made
whally or partly of iron, steei, alloys and metals required in or sued for industrial,
agricultural, traneport, commercial, domestic, building power transmission and/
or Construction purposes.

Te carry on business of manufdcturers, fabricators, processors, producers,
growwers, makers, importers, eaporters, buyers, sellers, supplisrs, stockists,
agents, marchants, distributors and concessionaries of and dealrs in synthetic
rubber, elastomars, synthetic resins, carbon black rubber latex, plastics, iatexes
and formulations thereof including reclaimed rubber, matural rubber, resins,
compounds, and other products, nylon and rubber tyres and tubas, tyre valves
petro chamicals, calcium carbide, styrone, butaniena ethylene alcohal, hydrocarbon,
petroleum fractions, inorganic chemicals, organic chemicals, fing chemical
including potegraphic chemicals, paints, varnishas and enamels, coke oven by
progucts, coal for distriliation products like napthalene, anthracens, benzene,
phencl, and the like pthalic anhydride, ashbestos paper and spescial jointing
maiterial, graphite and silicon carbide crocibles, cryslite, aluminium fluoride,



13.

14,

16,

16.

17.

bromine, elctrodes including graphite electrodes, or welding rogds calcine,
patrolevrn coke, salt and allled products, caustic soda, chloring thermosetting
and tharmoplastic plastics and compounding agemns and additivas caprolastum
and allied chemicels, amines and plasticizers, enzymes, acids amino acids,
sulphates and other synthetic chemecal and chemical substances-basic, intermediate,
finished or otharwise and all types of drugs and pharmaceuticals.

To produce, manufacturs, purchase, refina, prepare, procass, impart, export, sell
and generally deal in cemant, portland cement, alumina cemegnt, asbastos
cament, ime and lima stone and by-prodgucts thareof, cement-plpes, shaets and
other building materialy, refracteries, firg-bricks, furnace linlng bricks-acidic,
basic and neutral, insulating boards, wall boards plasters, motor, marble, mosaic
tileg and the lika.

To carry on business as timber merchants, saw mill proprietors and timber
growers and 10 buy, sell , grow, prapare for market, manipulate import, export
and deal in timber, teak, pPlywood, hardboards, fire wood and wood of all kingds
and to manufactura and deal in items whare plywood or other wood is usad
in¢luding matchaes, bonning and shutties and to buy, clear, plant and work timbar
estaies.

To carry on the businass of manufacturaes, fabricators, processors, producers,
growers, makers, importars, exporters, buyers, sellers, suppliers, stockists,
agents, marchants, distributors and concessionaries of and dealers in flour,
cakes, pastry, cornflakes, bread, biscuits, chocolates, confectionery, swaet,
fruit drops, sugar, glucose, chewing gums, milk, cream, icecrearn, asrated or
mineral waters, fruit juices, wines, liquors, and other alcoholic drinks and
fermentation products, canned fruit products, milk and malted food, cigareties,
cigars, protein foods, maize products butter, ghee, chease and other dairy
praducts, pickles, jams, jellieg, sausages, cider poultry and aggs. pulses, spices,
oils, powders and condensed milk,honey, fresh and dehydrated vegetables,
coffes tea cocoa seeds, processed seeds, concentrate for cattle or poultry feed,
fruits and all kinds of precessed foods as well ag materials required or used for
prepargtion of food articie.

To carry on the business as travel agents, tourist and cargoe carriers by road, air,
s8a or by ¢ther mode of transport and to carry on all allied buginess and activitigs
pertaining to the traveailing and tourist buginess,

Tocarry on business, as manufactures, producers dealers, processors importers,
exporters, stockists, agents, brokers, traders, retailers of all kinds of paper
including wyriting, printing, wrapping and tissue, newsprint pager for packing
including corrugated and kraft paper synthetic paper, paper board, and straw
hoard, and all kinds of pulp whethar mechanical or chemical including disolving



18.

18.

20.

21.

22,

plup and alsc to carry on bustness as printers and publishers including of naws
papars Hooks and journals,

To manufaciure , produce, buy, sell, import, export, steck and deal in machine
tasls, grinding machines, automatic lathes, drilling machines, planing machinas,
glancgrinders, machinery of avery description, precision tools, cutting and small
tools, fasteners, electric moters, elegtrical equipments, electric motors, cablss,
wirgs Switch-pears, flame and drip proof meters, electric fans. cookers and
flagks, gramaphona inciuding racard players and domestic appliances, regulators,
of all typas, elactric kilowatt hour meters, magnats, industrial jevvals, ammeters,
volt meters, and other type of measuring instruments, glactrical or non-electric
dig castings, scraws, nuts, and bolts, transformers of all types, circuits brakers,

- hoists, slavators, gearstrolleys and coaches., winches, air compressors,

transformers and switch gears welders, refrigerators, domestic waching machines,
telgvision and wireless apparatus including radio receivers and transmiters, micro
wave Components, radar equipments, vaives, resistors, slegtronic instruments
conductors, magnetic materials, transistors and allied itemns, sewing machines,
watches and clocks, taperecorders, housa-hold appliances and curmponents
paris thereof,

To carry on the business of manufacturers and daalers in air-coaditioning and
refrigeration thermal angd hydro power generation egquipment, sguipments,
consumer and demastic appliances, radios and transistors, slsctronic equipment
including teievision and computers, axygen and acetylens electrades including
graphite slectrodes, walghing scales, cement, refractories, batteries, agricultural
squipment, thermemeters, flashlights, detonators and explasives, hume and
cemeant pipas, asbestos starch and by-products wire rops, lincleum, vinyl tiles,
glass. calculators typewriters and all forms of office equipments, magnets,
gauges and precision instruments, conductors, rectifiers, capacitors meters,
matches, grinding and abrasive equipment, potterias tilas and ceramics, lighting
equipment, ails, manures or any one or more of such business in all ar any of thair
ragpettive branches,

To Grow cultivate manufacture, treat, cure, blend process, buy, sall or deal in tea
or coffes In various forms

To carry on business as manufacturers, distributors, importers, exporters,
agents and generally deal in all kinds of lgather items and things made of leather
and {mather goods and chemicals usad for manufactura of leather products.

To carry on the business of hotel, restaurant, cafe, travern beerhouses
refreshment rooms and lodgings, house keepers, licensed victuallers, wine,
bears and spirit merchants, importers and manufacturers of aeratad mineral and
artificial waters and other drinks, purveyors, caterers for the public, importers
and brokers of food, live and dead stock and foreign produce of all description,
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24,

25,

26.

27,

28,

bakers, confactioners, milk gellers, butter seliars dam,rman poultarers, green
grocars, farmers and ice merchants,

To carry on the business of chemical engineers chemical manufacturers
chemists, analysts rassarch chemists druQgists, importers, and manufacturers
of and dealars in pharmaceutical, rmadical, chamical, industrial and other
progucts and articles, compounds, cements, oils, paints, varnishes, drugs,
madicines, dyewares and makers of and dealers in patent, medicines, surgical,
and scientific apparatus and materials.

Ta garry on all gr any of the business of mechanical engineers and manufacturers
and suppliars of implements and machinery. toal makers, smiths, steei and brass
founders, metal workers, maghinist, iron and stael workers, metallurgists, and
suppliers of agricultural impiemants, motor and automobile spare parts, sugar
mill machinery, oil mill machinery, manufacturers of surgical instruments, and to
buy, sell, manufacture, repair, canvert, lgt on hire and deal in matals, machinery,
implements ralling stock and hardware of all kinds.

To carry on all or any of the business as supplying, purchasing, selling, importing,
axporting, manufacturing, processing, converiing, establishing workshop and
factories, officas and buildings and the businass of brick-makers, potters,
chemistd and drugpists, dairing, drappars and furnishers, machinery, packing
boxes snd other packing articles, electrical goods, appliances tools and implaments,
hotaliers, genaral importers and exporters jewsllers and laundry business,
machnical enginesrs, miners, petraleum and mineral oil, paviours, refrashment
rooms, saw mills, shoe and leather makers, soap manufacturing, spinning and
waaving of all fabrics, surgical instrument makers, tea planters, theatre Company,
tobacconist Comgany.

To carry on the busingss or manufacturers, importers, #xporters, dealers, hirars,
repairers, cleanars carriars and stores of motor cars, automobile spare and parts,
omni-ouses, trucks, lorries, tractors, bulldozers, moter cycles, scooters, motor
buses, mator lorries, mator vans, and cther conveyance of all descriptions
whether prapelled or assisted by petrol, sairit, steam, gas, elactricity, animal,
diomig or other powar or enginags, chasrs, bodies and other things usag in orin
connaction with the above-mentioned things.

Tao carry on the business of cold storage, refrigaration, cooking, dehyderation,
presarvation, of any product.

To carry on the business as dealers in and purchasers of dairy farms, garden and
produce of all kinds and in particular milk, cream, butter, ghes, chees, poultry
eqgs, fruits, vegetable ghea, artificial ghees spices, sausages, prawn, ptted
maat, table delicacies, loavés, bread and manures.

1l
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31.

32.

33.

Ta carry an the business of house, shop, saloon, halls and other apartment and
exhibition decorators and execute decorative work of all sorts, to prapare,
manufacture, paint, use, import, export, device, dasign all kinds of artistic
objects for use and ornamantation or any propariy used in the decoration or
furnishing of buildings. exhibitions or other structuras of ali kinds and nature.

Taocarry on all kingds of buginess of manufacturers, importers, exporters, dealers,
assomblars distributors of radios, radiograms, gramophones, wiraless apparatus,
domestic and commercial refrigeramors, coolars, freezers of all kinds, humidifying,
dehumidifying ventilating and cooling plants, room-coolers and air-conditianing
of all kinds, records, bare and rubber insulated wires, cables, flexible cords, fusa
wirgs, copper and aluminium wires, electric switches and switch-gears, contents,

. lamps, motors, fans and electric goods, plastic and light material products,

equipments and accessories of all kinds, cold storage equipments and all articles
and thing used in manufactura, construction, erection, maintenante and working
tharecf in connectign therewith in any way whatsoever, To regair the same and
their machinery and apparatus.

To manufacture, process, buy, sell, import, and deal in all kinds of machinery,
food products seeds, patsnis and licences. all kinds of fertilizars, lime minaral
products and stock-feeds.

{al To carry on the business of foundars of farrous and nan-ferrdus metals,
sheet workers, mechanical, structural electrical and metallurgical engineers,
to carry on tha waork of cast ircn foundry for the manufacture of all types
of pipes and pipefittinga, water-regarvalrs drainage reguisites including
manhale frames and covers, grantings and lodders, cast won aanitary
appliance and fittings including ffushing cisterns, bath-tubes, wash-basins
cast iron buikding reguisites including railing, spiral stairs, ladders, vantilators,
arnamantal window-frames, piliars, agricultural implements ircluding coppers,
ploughs, cast iron railway castings including stegpers, fish plates, wheels
and other fittings household requisites and utensils, including cooking pans,
containers,coal mining and engineering regquisites including pinions, tube-
whesls, pump-parts and othar general and special castings.

ib] To carry on the work of mechanical and elactrical anginears and to run a
workshop to undartake and executa all typas of mechanical and structural
jobs of manufacturing, fabrication and erection of builldings and articles and
to do various types of sheets metal work including manufacturing and
construction of storage tanks, buckets, drums varnous types of cantainers
and opther similar items, that may be easily markatahlé.

Ta invest and 1o carry on the business of jewellers, bullion merchants, gold-
amiths, silver-smiths, gem and stone merchanis, subject to gold control Act,

12
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a5,

36.

37.

38.

To deat in and to invest in precious stones, diamands, pearls, watches, clock,
chronometers, electroplated cutiery, presants and gifts, coins, cups, metals
ghislds cruious articiss of virtue, art and antiquities, dressing bags, and bronzes,

Ta engage and carry on the business of raising, packing, grading, preparing for
markat 8ggs, Sutter, cream, milk, farm and poultry products of all descriptions,
To hatch, breed and raige githar by natural means or incubators or otherwise
poultry of all kinds,

To carry on the busineas of exhibition of films, cinema-owners, film distributors,
studin-owners and all other aliiad trades and techniques and alsc to act as
producers, distributors, importers, exporters, exhibitors and financiers of
cinematograph film and to manufactyre, own acquire, provide, secure, arrange
or deal in films and photographic paper and equipment camaras, sound recording,
musical, lighting appliances, instruments, equipments and machines and to
construct, establish, own, hire or otherwisa acouire and to manage, lat out for
rent, fes monetary gain of otharwisa Studies, laboratories, theatras, buildings,
halls, open air-theatres, bars, restaurants, and othar buildings or waork required
for tha purpose of production, distribution or exhibition of the films, operas
stageplays dances, operattas, buwriesques, vaudavile, revues, ballets, pantomimas,
spectacular pieces. gromenade concert circus of other performance and
gntertainments and 1o Act as dealars, importarg, exporters of musical instruments
and records, tapes, cinama and film projects and cameras, wigs and other
products or matarfals related or connected with thg aforessid objects and
buginess ,; and 1o aguire exclugive or limited rights to any play, story, musical song
and lyric, book, article or any technigue by producing, purchasing or otherwise
acquiring and to use exercise, devalop or exploit or turn to agcount such rights
for the business of tha company, and to act as agents for traiming, retaining,
arranging and supplying artists. stars. art diractors, &cript Or story-writers,
tachnigiang extra and oiher parsonnel required by the Company or other film,
cinema or show business.

To manufacture, purchase, produce. grow, raise, presarves purify, refina,
import, export prepara, sell and deal in sugar, sugarcandy, sugarcane, gur,
molasses syrups, alcoha! and all uther by-products and food products, fertilizers
and things generally and to maintain refineries, foundries, work-shops, distilleries
and gther works for the purpose of the Company.

To carry on mining and any business ralating to the winning and working of
minerals and. to search for get wark, raise, manufacture, produce, buy, sell and
in coal, coke mingral gil, iran ore, fime stong, graphite, carbon, chamicals, petro-
chemicals, cement, brickearths, bricks, pipes, fire-clay, fire-bricks, mica znd
other meials, minersls, and substances and their products by products and
ancillary products and {0 manufacture and sell patent fuels, to work mines,
mining rights in, under or upon the land and properties for tha time being

13




348.

40.

41.

42,

43.

balonging to tha Company and to mine, quarry, crush, wash, smelt, reduce or
othervvise.

To purchasa, take on lease, acquirain exchangs or gtharwise own, hold, ooccupy,
manage, control, canstruct, erect, alter, develop. pull down, imprave, repair,
renovate, work, build, plan, lay ocut, ssli, transfer, morigaga, charge, assign, let
gut, sub lease all types of fands, plots, buildings, haereditaments, bunglows,
quarters, aoffices, flats, chawis, warehouses godowns, shops, stalls, markets,
houses, structuresa, undertakings, constructions, tenaments, roads, bridges,
foreats, estates, assets and proporties, movabla or immavable freehold or lease-
hold ar whatever nature and description and wherever situate,

To carry on  Dusiness as flnanciers, concessionaries and to undertake and

execute all kinds of financial, commaercial and trading operations and to discount,
buy, sall and deal in bills notes, warrants, codpans, suits and decrees for monay
granted by any court in the Union of India and other negatiable or transferabla
secuUrities or documants,

To acquire frem or gell to any person, firm body corporate or whethear in India or
elsawhere, téchnical and managerial information, knowhowy, process engineering,
manufacturing, operating and commercial data, plans lay-outs and blue-prints
useful for the design, erection, and operation or any plant or process ar
manufscturs and 1o acquire, prant or license other rights and benefits in the
foregoing mattars, to render any kinds of managerial tachnical and financial
consultancy Bervices and 1o Carry on tha business of markat research organisers,
sales promotlon agents, general advisers, advisers, technical and marketing
consultants, either alone gr in partnership.

To carry on the husiness of technical, financial and management consultants and
advisers and to entar into collaboration agresments for the manufacture of items,
which the company is entitled to produce in India and abraad with the companies,
firms and individuals, Central and/or State Govarnment and their concerns and
to reander and provide all types of sarvices including managerial, personnel,
sacretarial, designing, angineering, preparation of feasibiity and project reports,
drawings, plant layouts, tenders for ali tha plant & machinery, egquipmants,
buildings and other structurés and helping finalisation of coentracts and
commissioning of plants.

To-carry on tha business of manufacturers and dealers in capacitars, rasistors,
tubes, condensors, semi-conductyr matenals and devices, transistors, rectifiers,
zenerdiodes, thermistors, integrated and hybrid circuits, rélays and varistors,
potentionmatars, connectors, printed circuits, coils; chokes, transformers,
switches, volume controls, plugs, sockets, basas, aerial, gears, electrical, diesel
maotors, and pumps, batteries, accumulators, cables, metal and other cases,
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45,

48,

47.

48.

43,

50,

piezo eleciric gquarsz, crystals of all types including those made from synthetic
materials, meters of all kinds including those for Industrial, Domastic and other
uses etc. chassis-hoders and covars, .

To carry on business as manufacturars, traders, importers, exporters, and
dealers in all types of cablas, wires and its accessorias, conductors, strandred
wires and all other kinds of wirgs and wira products.

Ta carry on business as dealers, distributors, stockist, buyers, sellers, rapairers,
cleaners, stores, importers, sxporters or agents of motor cars, trucks, torries and
carriages, motor cycles, scoaters, bi-cycles, tractors, earth moving saquipmants,
traiiers and othear vehicles, agricultural implements, pumps and machinerigs and
spara parts, anglnes, motors accessgries, components tools, batterias, glass
panals and shaegts, appartus, fittings, furnishing materials, tyres, tubgs, paints,
lubricants, fuei, oils, gas or other materials, used or required for such vehicles,
implaments of machines and to act as transporters of poods and to let out, hire
or finance or hirepurchase system or - Xherwigse automobila and other vechicles,
implemeants, machines, and any of the aforg-mentioned products or things.

To purchase, (ease, axchange or ptherwise acquire land, building and other
improvabla propertias of any type or description and rights connected with the
land and turn the same intp account in any mannar, whatsoever, and in particular
by preparing building sites opening road and by constructing altering, impraving,
decorating, furnishing and maintaining offices, flats, houses, factories, vwarehauses,
shops, buildings and by connecting or sub-dividing properties and by leasing or
disposing off the same,

To zarry on all kinds of promotion business and in particular to take part in the
formation, supervision or control of business cor operations of any company,
undertaking or firm and for that purpose to appoint and remunarate any directors,
accountants, or other experts or agents and also to join any partnership firm as
partner or otharwise on profit sharing tasis or on any mode of distribution of
profiits.

To undertake, carry out, Qromgte or SPONSOr any programme of sciantific
research or deyelopment of soclal science or statistical research whether related
or not related with the business of the Company and to assist in the exacution
and promotion of any such programmes either directly or through the Agaency of
any parsoh or persons ar in any other manner.

To deal in scraps or by products arising our of the manufacturing process ang
also to deal in axport and import In any such proguct.

To carry on as its business or trading and as investors by way of acquiring,
heiding, selling, buying, transferring, subscribing any shares, bonds stocks,
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v.

debentures, debenture stocks and other obligations and securitigs and to act
as underwriters guaranters, financiers and te lend or deal with money either
with or without intarsst or securities or such individuals, firm bodies corporate
ang inglitutions and upon such terms and conditions as the Company may

think fit but not amounting to banking business as defined under the banking
regulation act. 1849,

To carry on business as huyers, sollers, importers, exporters, dealers,
commiston agents and dealars in plants, machineries aguipments, appratus
gadgetls, appliances, accessolias, spare parts, automobile machinery and their
components and spare parts and dealers in jute and jute geeds, l[amination,
textils, cotton, yam, wool and wooclen goods, handicrafts, jewellery, arnaments,
stgel, plastic, rubber, chemicals, angingering gogds, minerals, slectranic, cloth,
drasses, garmants, transports, vehicles, food products, livae stocks, paper and
papear products,

The liabllity of the members is limlted

The Authorised Share Capltal of the Company is Rs. 30,00,00,000/- (Rupees
Thirty Crore) dlvided into 30000000 (Three Crore) Equity Shares of Rs.
10/- (Rupees Ten) each.
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We, the several persons whose names and addresses are subscribed hereto are
daesirous of being formed inta a8 company in pursuance of this Memorandum of
Association and we respectivaly agres to take the numbar of ghares in the Capital of
the Company set opposita our respective names.

Mames, Signature, father'sthusbands
names and addresses and
occupations of subscribers

No. of equity

sharag taken by each

subscriper

Mame, Signature, address
father's name and
Cooupation of Witness

SUDHIR XUMAR
Sfo.8hri N.L. Savitg
Sec Al 702, Pushpa Vihar
Mew Delhi-110017
[Service)

RAMESH FURI

S/u. Sh. R.5. Puri

E-52, D.O.A, Flats,

Saket, Mew Delhi-110017,
[Service)

SANDEEP MITTAL
S0, 5h. R.P. Mittal
11/784, Lodhi Colony,
MNew Delhi.

[Service)

ASHOK KUMAR JAIN
Sfn. Dr.5.C. Jain

3-138, Preeti Vihar, Delhi
Servicel

RILIP KUMAR JAIN
3/0. Shri Bahadur Mal Jain
3-M39, Jawahar Nagar,
Jaipur

[Business)

VINCOD KUMAR

S/0. Glrahari Lal

A-331 & 370, Pankha Road
Urtam Nagar, New Dethi-53
1Service}

SANJAY MITTAL

S/0. Shri V. G, Mittal
298-C, Pocket 11,

Mayur ¥ihar, Delhi-110081
[Servige)

TOTAL

10 {Ten}

10 (Tan)

10 (Ten}

10 {Tan}

10 (Tan}

10 {Ten}

10 {Ten)

70 (Saventy)

ANIL KUMAR JAIN
S/o. Shri Bzhadur Mal Jain
B-34. Sagar Apartment
G, Tilak Marg,

New Dethi-110001
CHARTERED ACCOUNTANT

Witness {o aif the shoverdentioned suhsonbers-

New Dalhi Dated 215t January 1385
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THE COMPANIES ACT, 1955
FUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

SIDH AUTOMOBILES LIMITED

Unless the context otherwise requlres, wards, or expréssiuns contain ed
in these Articles shall bear the same meaning as in the Act or any
statutory modification theraof,

The marginal notes harato shall not affect the construction hera of and in
these presents unless therebe something in the subject or context
inconsistent therewith.

‘The Company’ means SIDH AUTOMOBILES LIMITED

‘The Act’ means the Companies Act, 1856 and includes any re-enactment
or statutary medificatian thergof for the time being in force.

‘Directors’ means the Diractors for the time baing of the Company.

‘The Board' means the Board of Directors for the time being of the
COmpany,

‘The Managing Director’ means the Managing Director for the time being
of the Company so appaintad,

‘Office’ means the Registered Office for the tima being of the Company.

‘Register' means tha Registar of Members to be kept pursuant to Section
150 of the Act.

‘Seal' means the Common Seal for the time being of the Company.
‘Month’ means calendar month.
Dividend’ includes bonus

Person includes bedy corporate, firm association of firms and society
registered under the Societies Registration Act.

‘Proxy’ includes Attorney duly constituted under a power of atiorney.

“in Writing’ and “Written’ include printing, lithography and other modes of
representing or raprodusing words in any visible form.

‘Dabenture’ includes debenture stocks,

‘Special Resolution and ‘Ordinary Resolution' have the same meanings
assigned therato by Section 188 of the Act.

These 'Presents’ means the Memorandum of Association and these
Articles of Association of the Company for time being in force,

Words importing the singular numbsr shall include the plural number and
vice versa,

‘Articles’ means these Artlcles of Association or as altered and modified
from time to time according to law.

Interpratation



Table A
not 1o apply

Company not to
purchase its own
shares

Sharg Capital

"Beneficlal Dwner" means the bensficial ownar as defined in
clause (a) of sub-clauss of Saction 2 of Depositories Act, 1896,

"Bye-laws" means bye-laws made by & depository under Section 26 of
the Depositorias Act, 1995,

"Depositorles Act'means the Depositories Act, 1888, and statutory
modifications or ra-enactment thereof for the time being in force,

"Deposltory” means a Depository defined under Clause under Depository
Act, 1986,

"Sharehelder'or "member" means the duly registered holder from time
to time of the sharss of the Company and includes every person hoiding
Equity Shares andfor Freferance Shares of the Company as alsa one
whose name is sntered as & beneficial ownsr of the shares in the records
of a Depository.

The Regulation contained in Table ‘A' in the first Schedule to the
Companles Act, 1856, shall not apply to the Company, except in so far
as they are embodied in the following Articles which shall be the
regulations for tha management of the Company.

Save as permitted by Section 77 of Act, the funds of the Company shafl
not be employed in the purchase of, or lent on the sacurity of shares of
the Company shall not give directly or indirectly, any financial assistance
whethar by way of loan guarantee, the provision of security or otherwise
any financial assistance for the purpose of or in connection with any
purchasa of, or subscription for any shares in the Company or in its
holding Company.

Copies of Memorandum and Articles of Association of the Company shall
be fumished ta every shareholder of the Company at his request on
payment of Rs. 2/~ {Two)

SHARES

Tha Authorised Share Capital of the Company is Rs. 30,00,00,000/-
{(Rupees Thirty Crore) divided into 30000000 (Thraa Crore) Equity Shares
of Rs. 10/- (Rupees Ten) aach. Tha Company has power from tima to
time to incraase ot reduce share capital. Any of the said shares and any
new shares hereafter to be craated may from time to time be divided into
shares of several clazsss in such manner as may be provided hereinafter
and the company may allow and so that the shares of sach class kN
have or confar such prefarred or other special rights and privilages may
be issusd under such restrictions and conditions whether in regard 1o
dividend, voting, return of capital or otherwise as shall have haen assigned
therato by or under provisions of the Articles of the Association but so
that the special rights or privileges belonging to holders of any shares
issued with preferred or other rights shall not be varied or abrogated or
affected except with such sanction as it provided for hereinafter.



time 1o tima to increase or feduce its share capital. Any of the said
shares and any rdw shares heraafter to be created may from time
1o tima ba divided into shares of seéverai classes in such manner as
may be pravided harsinaftar and the company may allow and so that
the shares of aach class may have or confar such preferred or other
spacial nghts and privilegas may be issued under such rastrictions
and conditions whather in regard to dividand, voting, return of
capital or otherwise ws shall have been assigned thereta by or under
provisions of the Articles of the Association but so that the special
rights or privilages belanging to holdaers of any shares issued with
preferrad or ather rights shall not be variad or abrogated or affected
except with such sanctipn as is provided for hereinafter.

ib] The said Preference Shares will confer upgn the holder thereof the
right to a fixaed cumulative greferential dividend at such rate as the
Directors may decide at the time of issue on the Cagital for the time
being peid up thereon and the right in a winding up to payment of
Capital and arrears of dividend in priority to the Equity Shares, but
shall not confer any further right to participate in the profits or
aghats,

Subject to the provigions of Section 80 of tha Companias Act, the
Company may issue Preferance Shares with are. or at the option of the
Caompany are liabla ta be redesmed an such terms and in such manner,
as the Board may datermine,

Subject to the provisions of these Articles, the shares shall be under the '

control af the Board who may allot or otherwisae dispose of the samea to
such parsons, an such termsg and conditions, at such tima eithar at par
or at a premium and for such consideration as the Board thinks fit,
Frovided that, where 2t any time itis proposed to increase the subscribed
Capital of the Company by tha allotmant of further shares, then, subject
ta the provisions of Section 81 {1 Al of the Act, the Board shallissue such
shares in the manner set outin Section 81 (1) of the Act, save the Board
may daterrmineg whather or not any offar of shares mada in such manner
shall include a right exercisable by any person concerned to rengunca all
or any of the sharas offered to him in favour of any other person.

The Directors may allot and issue shares in the Capital of the Company

as partly or fully paid in consideration of any proparty sold or goods
trangferred or rachinary supplied or for sarvices rendered to the
Company in the conduct of its business and any shares which may be
80 alletred, may be issued as fully or partly paid-up shares.

The shares in the Capital shall be numberad progressively accarding 1o
their several denominations.
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-

As regards all altotments made from time to time the Company shall dully
comply with Section 75 of the Act.

if the Company shall offer any of its shares to the public for subscription.

1) no aliotment thereof shall be made. unlass the amount stated In the
praspecius as the minimurm subscription has been subscribad, and
tha sum payebls on spplication thereof has been paid to and
raceived by tha Company,

{2} the amount payable on application on each share shall not be less
than 5 parcenat of the nomiral amount of the share | and

{3] the Company shall romply with the provisions of sub-section {4) of
Section 89 of the Act.

Tha Company may axercise the powers of paving commission conferred
by Section 76 of tha Act provided that the rates percent or the amount
of the commission pald or agreed to be paid shall be disclosad in tha
manner raquired by the said section and the commission shall not exceed
& percant of the price at which any shares in respect whereof the same
is paid, are issuad or 2 1/2 percant of the price at which any debenturas
ara issueg (88 the case may be). Such cornmission may be satisfied by
the payment of cash or the allotment of fully or partly paid shares or
partly in one way and partly in the gther. Tha Company may also on any
issus of shares or debantures pay such brokerage as may be lawful,

With tha pravious authority of the Company in general maeting and tha
sanction of the Company law Board Bench and upon otherwise complving
with Section 79 of the Act, the Board may issue shares at discount of
4 class already issuad,

If, by the conditions of issue of any shares, the whole or part of the
amount or issue price theraof shall be payable by instalments, every such
instalments shall, when dug, ke paid to the Company, by the parson,
whao for the tima being shall ba the registerad holder of the share of by
his execyutor or administrator.

The Joint-holders of a share shall ba saveraly as wall as jointly liable far
the payment of all instalment and calis due in regpact of such share,

Subject to Section 187C of the Act, the Company shall be entitled to treat
the registered holder of any share as the absolute owner thergof and
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accordingly shall not except as ordered by a court of campetent jrisdiction,
or as by slatuta required, be bound to recognise any equitable or othar
claim to or interast in such share In the part of any other person.

Share may ba registered in the namea of any person, Company or cthar
body coperate, Not more than four persons shall be registered as
jointhoiders of any shares.

DEMATERIALIZATION OF SECURITIES

Damaterialization of S&curitles

Motwithstanding anything containad in these Artigles, the Compary shall
be entitied to dematerialize or rematerigiize its shares/debentures and
othar securities (both existing and future) held by the Depository and to
offar its shares, debentures and other securitiss for a subscription in
dematarialized form pursuant to the Depositories Act, 1998 and the rules
framed thers under, if any.

Optlon for Investiors

Every person holding or subsaribing to securities offered by the Compary
shall have the option to receive the Security Certificates ar to hold the
securities with a Depository. Such a parson who is the beneficial pwner
of the securities can at any time opt out of Depesitory, if permittad by
law, in respect ot any sacurity in manner provided by the Depositaries
Act, and the Company shall, in manner and within the time prescribed,
issue to the beneficial ewner the required certificates of the securitias.
Where a persen opts to hold his security with a Depository, the Company
shalt intimate such Depository the details of allotment of such Sacurity
and on receipt of such infermation, the Depository shall enter in its racord
the name of the allottee as the beneficial owner of the Security.

Securities In Depositories to be In fungible form

All securities held by a Depesitory shall be demateriafized and shall ba in
fungible form. Nothing contained in Section 153, 1534, 1538, 1874, 187C
and 372 of the Act shall apply to a Depository in respect of the Securities
held by it on behalf of the bareficial owners.

Notwithstanding any thing to the contrary contained in the Act or these
Articles, a2 Depositery shall be deemed to be registered owner for the
purpose of effecting transfer or ownership of security on behali of the
beneficial owner;

Save as otherwise provided in {i} above, the Cepository as a registared
owner of the securities shall not have any voting rights or any other rights
in respects of the securities hefd:

Whe may be
registered



Every person holding securitles of the Company and whose name is
entered as a beneficial owner in the records of the Dspository shall be
deemed to be a mamber of the Company. The beneficial owner of the
Securities shall be entitted to ail the rights and benefits and be subject to
all the Habilities i respect of his securities held by a Depository.

Sectlon 83 and 108 of the Act not to apply

Notwithstanding anything to the contrary contained in the Act or these
Arliclas:

Section 83 of the Act shall not apply to the shares with a Depository.

Section 108 of the Act shall not apply to transfer of security affected by
the transfaror and tha transferee both of whom are entered as baneficial
cwnars in the records of 2 Depository,

Rights of Depositorles and Beneficlal Owners

Save ag herain ctherwiss provided, the Company shall be emtitled to
treat the person whoge name appears on the Ragistsr of Members as holder
of any shares, as also the beneficial owner of the sharses in the recards of tha
Depository as the ahsolute owner thereof 8s regards receipt of dividand or
bonus or service of notices and all or any other matiers connected with the
Company, and accordingly, the Company shall not, except as ordered by the
Court of competent |urisdiction or as by law reguired, be bound o racognized
any benami trust or equity or equitabls, contigent ar othar claim to or interest
in such share on the part of any other persen whether or not it shall have
express of implied notice thareof.

Intimation to Depository

Motwithstanding anything to the contrary contained in the Act ar these
Articles whare sacurities are dealt with in a Depesitory, the Company
shall intimate the dstails of allotment of Securities to the Deposttory
immadiately on allotment of such security.

Applicability of the Deposltorles Act

In case of transfer of shares, debantures and other marketable securities,
whaore the Company has not issued any certificate and where such shares,
debenturas or securities are belng held in an alectronic and fungible form
with a Depository, the provisions of the Depositories Act, 1988 shail
apply.

Ristinctlve numbers of Securities

Nothing contained in the Act or these Articles regarding the necessity of
having distinctive numbers for securities issued by the company shall
apply to securities hald in the depository mode.
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The Register and index of beneficlal owners

The Register and Index of baneficial owners maintained by a depository
under the provisions of the Deposiories Act, 1996 shalt be deemed to be
the Register and Indsx of members and holders of sacurities for the
purpose of these Articles and tha Act.

iINCREASE AND REDUCTION OF CAPITAL

The Company in general meating may, from time to timsa, by ordinary
resolution increasa the share capital by the creation of newshares by
such sum, he divided into shares of such amount, as may be deemad
expendiant,

Subject to any special rights or privileges for the time being attached
to any shares in the Capital of the Company then issued, the new
shares may be issued upon such terms and conditions and with such
preferantial, qualifisd or such rights and privieges or conditions theretao
as the general meeting resclving upon the creation thereof, shall diract,
and if no direction be given, the Board shall determine, and in particuiar,
such shares may be issued with a preferential or gualified right to
dividends and in the distribution of assets of the Company.

Befora the iSsue of any new shares, the Company in general mesting,
may make provisions a3 to the allotment and issue of the new shares
and in particular, may determing to whom the shares be offersd in the
first instance and whether at par or premium or subjsct te provisions of
Section 79 of the Act at & discount. In default of any such provisions or
a0 for as tha same shall not extand, the new shares may ba dealt within
corformity With the provisions of these Articles,

Except so far as otherwise provided by the conditions of issue of by
these prezents, any capital raised by the craation of the Company and
shall be sublect to the provisions herein contained with reference to the
paymant of dividends, cails and instalments, transfer and transmission,
forfaiture, fien, surrander and otherwizse,

if, owing to any inaguality in the number of new shares to be issued,
and the number of shares held by members antitted to have the offer
of such new sharas, any difficulty arising in the allotmant of such new
sharas, or any of them amorqst the meambers such difficulty shall, in
the absence or any directions in the résolution greating the shares for
by the Company in general meeting be determinsd by thae Board.
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The Company, may, fram time to time, by special resolution, raduce in
any mannar and with, and subjact to, any incident Capital authorised and
consent raguired by law, its shara capital.

ALTERATION QF SHARE CAPITAL
The Company, by ardinary resolution may from time to time .

{a) Consolidate and divide all or any of its share capital into shares of
larger amount than its exlsting shares.

(b} Sub-divide ita shares or any of them into shares of smaller amount
than as fixed by the Mamarandum, 50 however, that in the sub-
division the proportion betwsan the amount paid and the amount
if any, unpaid on each reduced share shall be the same as it was in
the case of the share from which the reduced share is derived.

le} Cancel any shares which, at the date of tha passing of the

' resolution, have not besn taken or agreed tc be taken by any person
and diminish the amount of its share capital by the amount of the
ghares 80 cancelled,

Whars any share capital is sub-divided, the Company in general meating
subject to the provisions of Sactions, B5, 87, 88, and 105 of the Aet,
may determing that, as betwean the holders of the shares resulting from
such sub-divigion, one or more of such shares shall have some

preferantial or special rights as regards dividend, payment of Capital,
voting or otherwiss.

Subijsct to tha provisions of Sectign 100 to 106 iinclusive) af the Act
tha Board may accept from any member the surrender, on such tarms
and condifions as shall ba agreed, of all or any of his sharas.

VARIATION CF SHARE HOLDER'S RIGHTS

If any time the share capital is divided into different classes of shares, all
or any of the rights and privilages attached to any ciass (unless otherwise
prohibited by the terms of issua of the shares of that class} may, subjact
te the pravisions of Sections 108 and 107 of the Act whether or nat the
Company being wound up, be modified, affectad, abrogated, varied or
daalt with by tha conasnt in writing of the holders of three-fourths of the
issued shares of that class, or with tha sanction of a special resolution
passed at the separate meeting the provisions of thesa regulations

8 .
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ralating to general meatinng shatl mututis apply kut so0 that the necessary
quorum shall be two persons at least holding or representing by proxy
one third of the issued shara of the class in gquestion. This Articie is not
by implication to curtail the pawer of modification which the company
would have if this Article was emmitted. The Company shall comply with
the provisions of section 192 of the Act as to forwarding a copy of such
agreemant or resolution to the Ragistrar.

SHARE CERTIFICATES

The coartificate of title to shares, shall be issuad within three months afier
allotment (or within such other period as the conditions of thaissue shall
pravidel

{11 Every person whose nameis entered as memberin the Register shall
ba antitled to receiva within three months after allotment cne
cartificate for all tha shares registarad in his name or if tha Directors
80 approve ta several certificates each for one or more of such
shares.

12} Ewvery certificate shall be under the seal and shall specify the shares
to which it raelates and the amaount paid up thergon.

{3} Inraspect of any share held jointly by several person, the Company
ghail not ba bound to issue more than one cartificate, and delivary
of 8 certificate to the first person named in the Register shall be
sufficiant delivary to all such holders.,

The certificate of shares registared in the nameas of two or more persons
shali be delivared to the parson first name in the Register.

if any certificate be old, decrept, wernout, torn or defaced or where the
cagas on its réverse side for recording transfars have been duly utilised,
than upon surrender thersof the Company, the Beoard shall order the
sama to be cancelled and issue a new certificate in lieu thareof without
any Payment. If any ceartificate be lost or destroyed, than upon progf of
such loss or destruction of tha satisfaction to the Board and on such
indemnity and the payment of out-of pocket expenses incurred by the
Company in invastigating evidence, as the Board thinks fit, a new
certificate in ligu thereof shall be given to the person entitled to such lost
or destroyad cartificate an a fee of two rupeas for each certificate ar such
smaller fee as tha Board may detarming.

lpay e af
cortificate

Mambar's righte
1o gertiticatas

IBBua Ot certiti-
catey
intholdars

Replacemant of
ahare certificates



Calls 3.

Rastratian on . 32,

pawWer to mak#
sy and notioe

Whan armgunt 33-
payabple

when intare¥t on 34,
call of inmtabmant

payable

Evidance in 35.

action far cal

CALLS

The Board may from tima to time, subject 1o the terms on which any
shares may have bean iasued, and subject to the provisions of Saction
91 of the Act, made such cails as the Bgard thinks fit upon the membaers
In raxpect of all moneys up-pald on the shares hald by them respectivaly,
and not by the conditions of allotmant tharasf mads payable at fixed
times, and #ach mamber shall pay the amount of avary call so made on
him to the persona and at tha times and places appointed by the Board,
Provided that option or vight to make call on shares not be given to any
parson axcept with the sanctlon of the Company in general meeting. A
call may be mads payable by inatalment and shall be desmed to have
bean mads &t the tim# when the resolution of the Baard autharising such
call was passed matting of the Board.

Ma call shall exceed one-fourth of tha nominal amount of 2 share, be
made payable at less than one month from the payment of the last
precaeding <all. Not less than fourteen days, notice of any call shall ke
given specifying the time and pla¢ge of payment and the persen or
persons 1o wham such call, the Directars may, by notice in writing 1o the
membara revoke the same or extend the time paymaent therect.

If by the terrms of issue of any share or otherwise any amount is made
payable at any fixed time or by instalments at fixed time, whather on
accountof the nominal amount of the share ar by way of premium avery
such amount &r instalment shail be payable as if it were a call duly madc
by the Beard and of which duz notice hag been given and ali the
provislons harsln contained in raspect of calls, forfeitura ar otherwise
shall relata to such amount ar inatalment accordingly,

If the sum payable is respest of any call or instalment be not paid on or
bufore the day appointed for payment, the holder for the time being of
the shares In respact of which the call shall have bsen made. or the
instalment shall be due, shall pay intarest for the same at the rate of 12
percent snnum from the day appointed for the payment thereof to the
time of the actual payment of at such other rate as the Directors may
determine. Tha directors may in their absolute discretion waive the
payment of intarest, wholly, or in part in the case of any person liable
to such call or instalment.

Subjact to the provisions of the law of Evidence and procedure on the triai
or hearing of any action or suit brought by the Company against any
ghare holder or hig representatives to recovar any debt or money,
claimed to be due the Company in respect of his shares, it shall be
pufficient to prove that the name of the defandant is or was, when the

10




36.

37.

38.

38,

40,
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claim rose on the register of the Company ag a holder or one of the
holders, of the numbaer of shares in reapect of which such claim is made,
and the amount claimed ig not entared as paid in tha books of the
Company and it shall not be necessary to prove the sppointrnant of the
Diragtors who made any csfl nor that 3 quorurm of Directars was present
at tha Board at which any call wws mada nor that the mesting at which
any catl was made was duly convenad or constifuted, nor any other
matter whatsosver, but the proof the matters aforazaid shall be
congiusive avidence of the debt.

The Board may, if it thinks fit, raceive from any member willing to
advance the sarne, and sithwr the monéy or money's worth all or any
part of mcney due upon the shares held by him beyond the sums actually
callet for and upon tha money 30 paid or satisfied in advanes, of 50 much
thereof as from time excaeds the amount of the calls then made upon
the shares in respect of which such advance has been made, tha
Company may pay interest at such rata a5 determinad by the Board fram
time to time, unless the Company in General Meeting shali otherwise
direct.Tha [Hrectors may,at any time repay the amount so advanced
ugon piving to such membar one month's notica in writing. The membar
shall not, howaver, be entitled 10 any voting rights or dividend in raspect
of the manays ko paid by him until the samas would, but for such payrmeant
bagome prasently payabla.

Ne member shalt be entitled to excercise any woting rights aither
parsonally or by praoxy at any meating of the Company in respect of any
shar@ registered in his name on which any calis or other sums presently
payabls by him have not been paid or a ragard to which the Company
has and has exarcised any right of lien.

A call may ba ravoked or postponed at the discretion of the Board.

The Diractors may, from tima to time, at thair descration extend the time
fixed for the paymerd of any call ang may extend such time as to all or
any of the membar who on account of rasidence at a distance or same
other cauke, may be desmed fairly antitled to such extension, but no
member shall, as a matter of right, be entitled to 5uch axtension {save
as a martter of grace and favour).

Every mambar, his exacutars or administrators shatl pay 1o the Company
the propartion of the Capital reprasented by his shara or shares which
may, for the time being, ramain unpaid theracn in such amount at such
timag or timea andin such manner as the Directors shail, from time to time,
in accordance with the Company's regulations, require or fix for the
paymeént therecf.
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‘FDHFEITUHE CF SHARES

If a member fails 10 pay any sum payable in respect of any call or any
instalmant of a call on or befors the day appointad for payment therecf
the Board may at any time theraafter during such time as any part of the
said call or ingtaiment remaing unpaid, serve a notice on such member
raquiring payment of 50 much of the cell or instalment as is unpaid
together with any interast which may have accured and all expanses that
may hava been incurre¢ by the Company by reason of such non-
paymant.

The notice aforesaid shall name a further day, not being earlier than the
axpiry of fourtaen days from the date of service of notice, on or before
which the payment required by the notice, is 10 be made and a place at
which such call or instaiment and such intgrest and expensas as
aforesaid are to be paid. The notice shall state that in the event of non-
paymant on or befora the date 50 named, the shares in respect of which
such call or instalment was payable shall be liablg to be forfeited.

If the requirements of any such notice as aforesaid are not complied with,
any ahares in respect of which such notice has bean given may at any
time thereafter, bafore the paymant of calls or instalmants, interest and
axpenses due in respect has been made, be forfeited by a resolution of
the Board of that effect. Such forfeiture shall include all dividends
gaclared in respect of the forfeited shares and not actualiy paid before
the forfaiture,

When any shara shall have baen 5o forfeited, notice of the forfeiture shall
be given 1o the membear in whase name it stood immediately prior 1o the
forfeiture and an entry of the forfeiture with the date thereof, shall
forthwith be made in tha Register of Maember but no forfaiture shall in
any mannar ba invalidated by any oceasion or failure to give such notice
or 10 make such entry as afarezaid.

Any share so forfeited shall be deamed to pe the property of the
Campany, and may be sold, re-allotted or otherwige disposed of on such
terms ang in such manner as the Board thinks fit.

The Board may at any time before any shara so forfeited shall have bean
sold, reallotted or otherwise, disposed of, annual the forfeiture thereof
upon such conditions as it thinks fit.

it A person whose sharps have besn forfeited shall cease to be a
member in respect of forfeited shares but sha!l not withstanding

12
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forfeiture remain liabla to pay andgehall forthwith pay to the
Company all calls, instalments. interast and expenses owing upon
ar in respect of such shares at the time of forfeiture, togsther with
intargst thergon from the tima of forfaiturs until payment thereof
without any deduction or allowance for tha valus of the shares at
the time of forfaiture,

ihi The forfeiture of a share shall involve the axtinction of all interast
in and also of all claims and demand against the Company in raspect
of tha shares and all other rights incldental to tha ghare axcept any
such of thoaa rights as by these Articles are expressly saved.

Subject to the provisions of tha law of Evidence and Procedure, a duly
varified deciaration in writing that the declarant i3 a Director of the
Company, and that certain shares in the Company have been duby
forfeited on a date stated in the deciaration shall be conciusive evidence
of the facts herein started a8 against all persons claiming ta be entitled
to the shars. Such declaration and the receipt of the Company for the
consgicaration, If any, given for the shares on the salg or disposition
thereof shall consitute a good title to such shares, and the persoen to
whaom the sharas are sold shall be registared as the holdar of such shares
and the purchaser shall not be bound to 5ee8 to the application of the
purchaze maney not shall his title to such shares be affectad by any
irreguiarity or invalldity in the proceadings in reference to such forfeiture,
sale or pogition.

The provisions of these ragulation as to forfeiture shall apply in the case
of ngn-payment of any sum which, by the terms of issug 3 Share become
payabie at a fixed time whether an account of the nominal value of the
ghare or by way of premium, as if the same has besen payable by virture
of a call duly made and notified, .

When any sharas undsar the powars on that bahalf being contained zsra
sold by the Directors and the certificate thareof has not been delivergd
to that Company by the former holder of the said sharas, the Directors
may issua a new certificste for such sharas distinguishing it in such
manner ag thay may think fit from the cartificate not 50 delivered.

Maither, the receipt by the Company of a partion of any morney which
shall, from time to time, be dua from any mamber to the Company in
respett of his share, either by way of principal or interest, Aot any
indulgence granted by the Company in respect of the payment of any
such monay shall preclude the Directors from thereafter proceading to
enforce a forfeiture of such share as provided in these regulstions for
non-payment of the whoie or any balance due in raspect of the sharas.
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COJJPANY'S LIEN ON SHARES

The Company shall have a first and paramount lien on avery share (not
being a fully paid share) for all monays{whether presently payable or not)
called, or payable at a fixad time in respect of that share, and on all shares
{nat being fully paid ahares} standing registered in the name af a single
person for all manays payable by him ©or his sstate to the company,
proviged that the Board of Directors may at any time declare any. sharg
to ba wholly or in part.exempt from the provisions of this ciauss. The
Company's llen, if any, shall extend to all dividend declared from tfime
1o time in respect 10 such shares. Unless otherwise agreed the
ragistration of s transfer of shares shall oparate as a waiver of the
Company's llen, if any, on such shares.

For the purpose of enforcing such lien the Board may sall the shares
subject therato in Buch mannsr as it thinks fit, but no sale shail ba mads
unless & sum in respect of which the lien exists is presently payable and
until notica in writing of the intantion to sell shall hava been served on
such mambar his executor of administrator, commitiee, curator bonis or
othar legal representative as the case may be, and default shall have bean
made by him ar them in payment of tha sum payable as afaresaid in
reapact of such ahare for fourteen days after the date of such notice.

Tha net pracesds of any such sale shall be received by Company and after
paymaent of the cost of such saie, be applied In or towards payment of
such part of tha amount in respect of which the lien axists as is presently
payable and tha reaidus, i any, shall subject to like lien exists as s
presantly payable and the residue, if any, shall subjact to like fien for
sums nat presantly payable as existed upon the shares before the saie,
be paid to the person entitled to the share at the date of sale.

Upon any sale after forfeiture or surrender or for enforcing a lien in
purposed sxercise of the powers hereinbafore conferred, the Beard may
appolnt some parson t0 execute an instrument of ransfer the share sold
and cavse the purchaser name to be antered in tha Register in respect
of ghare gold, and the purchaser shail not ba bound 10 s2e tg the
regularity of the proceedings, nor to the application of the purchase
money and after his name has baen entered into the Register in respect
of such share the validity of the sale $hall not be¢ impeached by any
person on any ground whatsoaver, and the remedy of any person

.. aggrieved by such sal® shal! be In damages only against the Company

exclusively.

Whera any share has b2en sold by the Board pursuant to these Articles
and tha gertificate in raspect thareof has not been deliverad to the
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Company by the Emer holder of such share the Board may issue a new
certificate for such share. distinguishing it in such manner as it may think
fit from the certificate 5o delivered wherein any such case the certificate
in respect of the ghare forfeited and or so0ld is not deliverad and new
certificate for such share has been issued, the original cartificate shall
be treated as canceled and no claim or title bassed on such certificate
ehall be binding on the Company .

TRANSFER AND TRANSMISSION

Save as provided in Section 108 of the Act, no transfer of a share ghall
be registarad unless a propar instrument duly stampsd and executed by
or on bahaif of the transferor and by or on behalf of the transfree and
specifying the name, addréss and occupation of the transfaree has been
delivared 1o the Company along with the certificate relating to the
shares, or if no such cartificate is in axistence along with the letter of
allotment of the shares, in accordanca with the provisions of Section 108
of the Act. The transfaerar shall be deemad to remzin a membar in respagct
of such share untili the name of the transferes 15 antered in the Register
in respect thereof. Each signature 1o such transfer shall be duly attested
by the slgnature of one gredible witness, who shall add his address and
occupation.

Pravided that, whereon an application in writing made to the
Company by the transferes, and bearing the stamp reguired or an
instrumants of transfar, it i8 proved to the satisfaction of the Board that
the instrurment of transfer signad by or on behalf of the transferor and
by or on behalf of the transfaree has been lost, the Company may register
the transfer on such terms as to indemnity as the Board may think fit,

Application for the registration of the transfer of a share may bs made
aither by the transferes or thetransferor no registration shall, in the cass
of the partly paid sharae, be affected unlass the Sompany gives natire of
the appiication to the transferae in the manner prescribed by, Section
110 of the Act and subjact to the provisions of thase Articles, the
Company shall unlass objection is made by the transferee within two
waeks from the date of receipt of the notice, enter the Register the name
of transferze in the same manner and subject 1o the same conditions as

-lf the application for registration of the transfer was made by the

transferas,

The Board without assigning any reason for such refusal may subject to
right of appesl conferred by Section 111 decling to register;
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{a) the transfer of a share not baing a full paid share, to 2 person of
whom it does nat approve, or

ib) any trensfer of share on which the Company has a lien

Provided that registration of trangfer shall not beg refused on the
pround of trensferer being either aigne or jointly with any other perscn
or persons indebted to the Compsany on any account whatsoever pxcept
a lian on the shares, |If the Directors decling to registar any transfer, thay
shall give notice of such refusal to the transferee and the transfsror as
required by Section 111 of the Act.

Evary instrument of trensfar of shares shall be in the form prascribed
under thé Act or as near thereto as the circumstances may admit and
shatl ba in accordance with the pravision of Saction 108 of the Act, from
time t& time.

No fes may be charged for registratian of transfer and transmission.

Mo fese will be charged ;-

{al For splitting up, sub-division and consolidation ar shares and
debenture certificates and for splitting up and subdivision of Letters
of gllotment and splitting, consalidation, renewal into dengmination
corresponding to the market units of trading as per Rulss of Stock
Exchange ¢oncerned.

{b) For sub division of renunciation letters of rights.

i) For issue of new certificates in raplacement of those which are old
decrapit or worn out or where the cages on the reverse for recording
transfer have bean fully utilised.

idl  For registration of any Power of Attorney. Probate of will Laettars of
Administration or similar other documents,

Provided that in case of splitting up and/or sub-division of shares
othar than the market units of trading as determingd ar as per prevailing
Rules of Stock Exchange concerned, a fae of Rs. 2!— :Two] per sharg
certificate may be charged.

Evary ingtrument of transfer shall e left at the office of the Company
for registration, accompanied by th& cartificate of the shares to be
transferrad or if there is no certificate, the Letter of Allotment there to
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and such other evidenca as the Board may required to prove the title of
the transferor or his right to transfer the share. The Board may waive the
production of any certificate upon avidence to tham of its having lost or
destruction. Every instrument of transfer which shall be registered, shall
be ratained by the Company, but any instrument of transfer which the
Board may refuse to register ahall ba returned to the person depositing
the samae.

Subject to the provigigne of Section 154 of the Act, the registration of
transfers may be suspended at such times and for such pericds as tha
Board may from time to time detarming.

Providad that, such registratian shall not be suspended for more
than thirty days at any one time or more than forty-five days in the
agpregate in any year.

It the Board refuse, whather in pursuance of this Article 59 or otherwise,
1o register the tranater of, or the transmission by operation of law of the
right to any share, the Company shall, within two month from the date
on which the instrumant of transfer or the Intimation of such transmission
as the case may ba was iodped with the Company, send to the transferes
and the transfaror or to the person giving intimation of such transmission
as the case may be, notice of such reiusal.

The executers or administrators of a deceased member {not baing one
of several joint-holders} shalt be the only persons recognised by the
Company a5 having any title to tha shares registarad in the name of such
member and in case of the death of any one or mare of the joint-holders
of any registered shares, the survivors shall be the only persons
racognised by the Company 58 having any title 10 or interest in such
sharas, but nothing harein contained shall be taken to release the astate
of a deceased |oint-hoider from any liability on shares heid by him jointly
with any other person, Before recognising any exacutor or sdministrator,
Board may require him to obtain a Grant of Probste or Letters of
Administration or ather iegal representation as the case may ba from
gome competent Court. Probate or Letter of Adminigtration or such othar
lagal representation upon such terms as to Indarmnity or otherwise as the
Board in i13 absolute discreation may consider necessary.

Any committee or guardian of a lunatic or infant member or any persan
pecoming entitled to transfer share in consequence of the dsath or
bankrupt, insolvancy of any member ypon producing such evidence that
he sustains the character in raspect of which he proposes to act under
this Article, or of tha title as the Board thinks sufficent may wilh consent
of the 8oard {Which it shall not be under any oblipation to give) be
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ragistered as a mernmber in raspect of such shares or ray subject to tha
regulations as to transfer herginbefora contained, transfer, such shares,
Thiz article J& hereinafter referrgd to a5 " The Transmission Article'

Any Diractaor may retain the dividend payabie upon shares to which any
person becomes entilted under Article 67 until such parson or hig
transferee shall bacome a rmembar in respact of shares.

{a] If the person becoming entitled to & share under Articie B7 shali
glect to be ragistered a5 a member in respect of the share himself,
he shall defiver or sand 10 the Company a notice in writing signed
by him &tating that he 50 elects,

{b} If the peracn aforesaid shall alect to transfer the share, he shall
testify his elaction by exacuting an instrument of transfer of shares.

{¢) All the limitations, restrictions, and provisions of these Acticles
relating to the right to transfer and the registration of transfer as
aforasaid as i the death insanity, bankrupt or insolvency of the
member had not accured and the notica of transfar were a
transferred signed by that membar,

& person 50 becoming entitled under the transmission Articles to a share
by reasan of the death, lunacy, bankrupt orinsolvency of a member shali,
subject to the provision of Article 106 or Section 206 of the Act. be
entitled ta the same dividends and other advantages to which he would
be entitled if he was the membear registered in respact of the share.

Tha company shall incur ng fability or responsibility whatever in
tonsequence of its registering or to giving effect to any transfer of shares
made @r purporting ta ba made by any apparent legal owner thergof {as
shown ar appearing in the Register! to the prejudice of parsen having or
claiming any equitable right, titla or interest to or in the paid sharas
notwithstanding that the Company may have had notice of such
equitable right, title or interest or notice or referred thereto in any book
of the Company and the Company shall nat be bound or reguirad to
regard or aitend or give effect to a notice which may ba given to it of any
equitable right or intarest or be under any liakility whatsoever for
refusing or neglecting 1o do so, though it may have been entered or
referred to in some bogks of the Company but the Company shall
neverthaless be at liverty to ragard or attend to any such notice and give

aHect thereto if the Diractors shall 5o think fit,
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Mo transfar shall be made to an infant or pergon of unsound ming.

SHARE WARBANTS TO BEARER

" Tha company may |ssus share warrants subject to and in accordance

with, the provisions of Section 114 and 115 of the Act, and accardingly
the Board may in its discretion, with respect to any share which is fully
paid-up applicatian in writing signed by the person registared as holdar
of the share, and authenticated by such evidence iif any) as the Boarg
may. from time 1o time require as to the indentification of the parson
signing the application, and on regeiving the certificates (if any) of The
sharg, and the amount or stamp duty on the warrant and such fees as the
Board may from time to time require, issue a share warrant.

i1} Ths bearer of a share warrant may at any time deposit the warrant
at tha office of the Company, and so long as the warrant remains
so deposited, the depositor shall have the same right of signing a
requisition for catling 8 meeting of the Company, and of attending
ard voting and exarcising the other privilgges of a member at any
maating hetd after tha expiry of the two clear days from the tima
of deposi, asif his narne wera inaertad in the Register as the haoider
of the share inctuded in tha deposited warrant,

{21 Mot more than ona person shall be recognised as depositor of the
shara warrant.

{3} The Company shall, on seven days written notice, return the
deposited share warrant to the depositor.

{1} Subjact as herein otherwise provided, no person shall as bearer of
a share warrant, sign a requisition for calling & meeting of the
Company or attend, or vote or axercise any other pivilege of a
membier at maating of the Company, or ba entitled to raceive any
notices from tha Company,

{2} The bearer of a share warrant shall be antitled in ali other respact
to the sama privileges and advantages as if they were named in tha
Raegistar of members as the holder of the shares included in the
warrant, and he shall be a member of the Company.

Tha Board may, fram time to time, make rules as ta the terms on which
(if it shall think fit) a new share warrant or coupon may beissued by way
of ranewal in case of defacemeant, loss or destruction.
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COMNVERSIQN OF SHAHE INTO STOCK
The company may, by ordinary resolution :
ial Convert any paid-up shares Into stock : ;nd
{k} re convert any stock into paid-up shares of any denamination.

The holders of atock may transfar the samea or any part thereof in the
same mannar 48, and subject to the 53me regulations, under which, the
shares from which the stock arose might before the conversion have
baen transferred or ag near thereto as cirgumstances admit.

Frovided that the Board may, from time to time fix the minimum amaunt
of stock transferable, so however, that such minimum shall not exceed
the nominal amount of the shares from which the stock arose.

The holders of stock shall, according to the amount of stock held by them
have the same rights, privileges and advantages as regargs dividends,
voting at meating of the Company, and ather mattars, as if they held the
sharag from which the stock arase, but no such privilege or advantags
{sxcapt particlpatlon in the dividend and profits of the Company and in
the assets on winding-up) shall be conferred by an amount of stock
which would not, if existing in shares, have confarred that privilege or
advaniage.

Such of the regulations of the Company {other than those relating 1o
share warrants} as are applicable to paid-up shares shall apply to stock
and the words "Share™ and "Share-holdar™ in thase regulations shall
include "Steck™ and "Stock-holder” respectively.

BORROWING POWERS

The Directars may from time to time at their descration raise or borrow
any aum of sums of money far the purpose of the Company subject to
the provisions of Section 58A, 292, 293 and 370 of the Act and may
sacure payment or, repayment of same in such manner and upon such
terms and conditior' sin all respects as may be prescriped by the Board
in particular by the creation of any mortgage, hypothecation, pledge or
charge in and over the Company™s stocks, book debts and ather movable
properties,
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Tha Directors may raise or secure the repayment of such sum or sums
in such manner and upon such terms and conditions in all respects as
thay think fit and in particular, by the issue of bonds, perpetual or
regeernable debantures or debanture-stock or any mortgage, charge or
other security on the undertaking of the whole or any part of the
Company both present and future, ingluding its uncallag capital for the
tima bging or by giving, accepting or endorsing an behalf of the Comgpany
any promigsory, nates, bills of exchange or other negotiable instruments
and no debenture shall carry any voting right whether generally or in
respact of a particuiar class of shares of business,

It any uncalled capital of tha Company be inclyded in or charged by any
mortgage or other sacurity, the Board may, by Ingtrumant under the
Company's seal, delagate tha pawar undar Section 2892 of tha Act 1o the
person in whose favour such mortgage or security is executed or any
othar parson in trust for him,

Any debentures, debenture-stock bonds or other securities may be
issugd at a discount, premium or otharwisa and with any speacial
privilages as 10 rademption, gurrendar, drawings, allatmant of shares,
attending at Ganeral Meatings of Company, appointment of Dirgctors
and otherwise debanture, debenture-stock, bonds or the securties may
be made assignabla free from any exculties between tha Company andg
the person ta whom the same may ba issuad.

Save as provided in Section 108 of the Act no transfer of debentures
shall be registared unlass a proper instrument of transfer duly stamped
and executed by the transferor and transferea has bean delivered 1o the
Company together with tha certificates of the refusal.

If the Board refuse to register the transfer of any debentures of the
Company it shall within twg months from the date on which the
ingtruments of transfar was lodged with the Company, send to the

transfarea and to the transferor notice of the refusal,

If any Director or any other person shall became personally liable for
paymant of any sum perliminary due from the Company, the Board may
execute or cause to be executad any mortgage, charge or security aver
of affecting the whole or any part of the assets of the Company by way
of indemnity t0 secure the Director or parson so becoming liable, as
aforesaid, from any loss in respect of such liability. '

The Cirectors may receive deposits on such terms and conditions and
bearing intarast at such rates as they may decida and fix and which may
be made payable manthly quartarly, half-yearly, ar ygarly, subject to the
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notifications isaued from time to tima fy the Department of Non Banking
Companies, Reasarve Bank of India, if any.

Tha Company may subject, to the provisions of Sections 208 of the Act
pay interest on so much of the share capital as i3 for the time baing paid-
up a8 was issued for the purpoge of raising money to defary the axpenses
of the conatruction of any work or building or the provision of any plant,
which cannot be made profitable for a lengthy pericd,

PROCEEDINGS AT GENERAL MEETING

In additlon t& any othar meeting, a paneral meating of tha Company shall
be held within such interval 83 on specified in Saction 166 (1] of the Act
and, subject to the provision of Section 16612) of the Act. at such times
and placws as may be datermined by tha Board. Each such generai
masting shall ba called an "Annual General Mesting® and shali be
specified as such In the notice convening the meeting. Any other
mesting of the Company shall ke called an Extra-Oridinary General
Meaeting.

The Boart may, whanever it thinks fit, cali an Extra-Crdinary General
Meating. If at any time there are not within india Directors capakle of
acting who are sufficient in numbler to form a quorum. the directors
present in India may call an Extra-Ordinary General Meeting in the seme
manner and as nearly as possible ag that in which such a meeting may
be caliad by the Board.

The accidental Commission to give natice of any meeting to ar the nan-
receipt of any such notice by any of the members or other petsons
entideqd 1o receive such notice shall not invalidata any resclution passed
at any such meeting,

Tha company shall comply with the provisions of Section 188 of the Act
as to giving notice of ressluticn any circulating statements on the
requisition of members,

No business shat be transacted at @ General Meeting of the Company
unless a quorum of members is present at the time when the meeting
procesds to business. Save as herain otherwise provided, five members
presert in parson shall be the quorum for the meeting of the Company,

Arnvy act or resolution which, under thesa articles of the Act is permittad
or raguired to be done of passed by the Company in Genaral Meeting,
shall be sufficlently so done or passed if affected by an ordinary
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rgsolution as defingd in Section 189 [1] of the Act uniess either the Act
or tha Articles specifically require such act to be done gr resolution to
be passed by a specific majority or by apecial resolution as defined in
Section 1848 [2] of the Act.

Tha Chairman of the Poard shall.be entitied to take tha chair at avery
Genaral Meating. If there be no such chairman or if at any meeting he
shall not be present within fifteen minutes after tha time appointed for
hwiding: such medting or is unwilling to act the mambers presgnt shall
~tpose another Director as Chairman, and if no Dirgctor be present or
1 i thae Directors prasent decling to takae the chair than the members
cosant shall ehogse one of thair number antitled to vote to be thy
zhairman gf the meeting.

If within half-an hour from tha time appointed for the meeting a quorum
be not presant, thg meeting if convenad upon the requisition of members
shall be dissolved but, in any other case, [t shall stand adjournad to the
same day in tha next week atf the same time and plage and if at such
adjournad meeting a quarum be not present those members who are
present not being less than two shall be quorum and may transact the
busingss for which the meeting was cafled.

Every guestion submitted to meating shall be decided, in the first
instanca by a show of hands and in the case of an equality of votes,
wh&ther on @ show of hands or on a poll, the chairman of the meeting
shall be entitled 1o a s&cond or casting vote in addition to the vote to
which he may be entitled as a member.

A& declaration by the Chairman thg that rezolution has on a show of
hands been carried or carried unanimously or by particular majority or
lost and an entry to that sffect in the minutes shall be conclusive
evidence of the fact without further proof.

The chairman of a Ganeral Meeting may adjourn the sarme from time to
time and from place to place . but no business shall be transacted at any
adjournad meating other than the business eft unfinished at the meeting
from which the adjournment tock place. ¥YWhen a meeting is adjourned
it shall not be necessary to give any notice of an adjournment ar of the
buginess to be transacted at an adjourned meating.

At any Ganeral Meeting unless a poll 18 (befare or on the declation of
tha result of the vating on any voting on any resolution and on the show
of hends) demanded by the Chairman of by atizast five members present
in parson or by proxy or by any mamber or membars present in pECSon
or by praxy and having not less than one-tanth of total voting pa'wvers
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in reapect of tha resolution or by any mamber or members prasent in
parson or by proxy and hotding shares in the Company conferring 2 right
to vota on tha resolution baing shares on which an aggregate sum has
been paid-up which is not less than one-tanth of the total sum paid on
atl the shares confarring that right, a declaration by the Chairman that
a resolution has been carried unanimaously or by a particular majority ar
lost or not carried by a particular majority, and an entry to that effact in
the book containing the minutes of the proceedings of the Company shall
be conclugive evidenge of the fact without propf of tha number
progortion of the votas racorded in favour or against the resolution,

fa] If a poll is demand as aforasaid it shall be takan forthwith. Poll on
a question of adjournmant or alaction of a Chairman of the meating,

[b] Tha damand for a poll may be withdrawn at any time by the person
or persons who made the damand.

[c] Where a poll is to be taken, the Charman of the meeting shall
appoint two scrutineers, atlgast on of whom shall be a member {not
baing an officer emplayes of the Company) present at the metting,
provided such a member is available, and willing to be appointed,
10 scrutinise the votes given an the poll and to report therson to him,

[dl The result of tha poll shall be deamed to ba the decision of the
mesting on the resolution an which the poll was taken. Qn poll, a
marmber entitled to more than ona vote or his proxy or othier persons
entitled 1o vote for him, as the case may be, naed not, if he votas,
usse all hls votes or cast in tha same way all the votes he uses.

[a] The damand for a poll shall not prevent the meeting from transacting
any businass other than tha businass in respect of which a poll has
been demanded. '

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached to any
class or classes of shares:

ia] ©On a show of hands, every member present in person, shall have
ona vote [ and

{e!] On a pall, the voting rights of members shall be as laid down in
Saction 7 of the Act,
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Except as conferred by Section 87 of the Act the holders of Preferance
shares shall have no voting right. Where the holdar of any preference
share has aright to vote on any resol ution in accordance with provisions
of sub-section 2 of the Section 87 of the Act, his voting right on a poll
as tha holder of such share ghall subject 1o the provision of Section 89
and sub-saction {2} of Saction 82 of the Act be in the sama proportion
as the Capital paid-up in respect of the prefarence share bears to the total
paid-up equity capital of the Company.

Whars a Compary or body-corporate {herein-after called "member
Company”] is a member of the Company person duly appointed by
resalution in accordance with Section 187 of the Act to represent such
miembsr Company at a meeting of the Company. shall nat by reason of
such appointment, be deemed to b& a proxy, and the production at the
meeting of a copy of such resclution duly signed by the one Director of
such mamber Company and certified by him as a true copy of the
resolution shall, on preduction at the meating be accepted by tha
Company as sufficlent evidence of the validity of his appointment. Such
a person shall be entitted to exerciss the same rights and powers,
including the right to vote by proxy on behalf of the membar Company
or body-corporate which he represents, as that member Company of
body-corporate could exercise if it ware an individual membar.

Whera there are joint-registered holders of any shares any one of such
person may vote at any mesting either personally or by Proxy in respect
of such share as if he were solely intitled therets; and if more than one
of such joint-holders be present at any meeting either personally or by
proxy than one of the gaid persons go presant whose namse stands first
in the Registar In respect of such shares shall along be entitlad to vote
in respect thereof, Several executors of administrator of a deceased
mambeér in whosa name any share stands shall for the purpose of this
Articte be deemad jont-holders thereof.

Any person entittad under the Transmission Articie 67 to wransfer any
sharas may vota at any Ganeral Masting in raspect thereof in the same
manner &6 if he wera the registered holder of sych shares, provided that
forty-eight hours at least before the time of holding the mesting or
adjourned meeting, as the case may be, at which ha purposss to vote
he shall-satisfy the Directors of the right to transfer such shares, or the
Diractor shall hava previously admitted his right to vote at such meeting
in respect thereof, If any member be 2 lunatic, idigt or non-conpos-
mentis he may vote whather on a show of hands or at a poll by his
committee, gurator hanis or other legal curator and such fast mentioned
persons may giva thair votes by proxy on a poll, If any member if a minor,
the vote in respect of his share may bae given by his guardian. H mere .
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than ona person claim to axercise the right of vote under this clause, the
Chairman of the meating may elect in his absolute discretion any one
persan and wil accept hiz vote, ’

Na membar not presant in person shall ba antitled 10 vote on a show of
hands, uniess such mambers is a Company or corperation present by
proxy or by a representative duly authorised under Section 187 of the
Agt, in which gase such proxy or representative may vote on the show
of hands as if he ware a membar of the Company.

On a poll, votes may be given sither personally or by proxy or In the case
of 8 Company, by & reprasentative duly authorised as afaresaid,

Any member of a Company entitled to attend ong vots at meeting of the
Company shall be antitled to appoint ancther parson (whether a mambar
or notl, as his proxy 1o attend and vote instead of himsealf but the proxy
50 appoint2d shall mot have any right to speak at the megting and shall
not be entltled to vote except an a poll,

The instrumeant of appointing a proxy shail ba in writing, undar the hand
of the appointor or his attorney duly authorised inwriting or, if such
appointor 33 3 body corporate under its commeon seai or the hang of jis
attorney duly authorised. A proxy who is appointed for a specified
masting only shall be called a special proxy. Any other proxy, shall be
called a general proxy.

The instrument appainting a proxy and the powar of Attorney or othar
authority {if any) undar which it is signad or a notarial certified copy of
that power or authority shall be daposited at the office not less than forty

" aight hours befora the time for holding the meeting at which the person

named in the instrument proposes to vote, and in default, tha instrument
of proxy shall not be treated as valid.

& vote given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death or insanity of the principal
or revpcation of the instrument or transfer of the sharas in respect of
which the vote is given, provided no intimaftion in writing of the death,
inganity revocation of transfer shall have been received by the Company

« a1 the office before the masting Provided neverthless, that the Chairman
of any meeting shail be entitled to require such, avidence as he may in
his discretion think fit of the due execution of'an instrumant of proxy and
that the same hag not been revoked.

Every ingtrument appoeinting a special proxy shall as nearly as circumstances
admit, ba in any of the forms as sat out in Schedule |X to the Act.
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No member shall be entitled to exsrcise any voting riphts, aither
personally or by proxy, at any mesting of the Company in respect of any
shares regiatered in his namas on which any ¢alls or other sums prasently
payable by him have not bean paid or in regard to which the Campany
hes and has exercised any right of lien.

(a} Any ohjaction ws to the admissloa or rejactton of a vote, on a show
of hands or on & poll made in due fime shall be raferred to the
Chairman of the maeting who shal! forthwith determine tha same
and such decision shall be final and conclusive.

lb] Mo objection shall be raised to the gualification of any voter axcept

~ at the meeting of adjourned meeting at which the vote objacted to

is given or tenderad and every vote not disallowed at such meeting
shall be valid for all purposas.

DIRECTORS

The numbar of Directors of the Company shall not be less than three and
not more tharn Twalve.

Every Dirsctor shall be paid out of the funds of the Company by way
remuneration for hig services not excaeding Rs 250/ [Twa hundred fifty]
far sach meeting of Board of Directors or committea thereaf attended by
him as tha Board may determina from time to tims.

The following persons shall become and be the first directors of the
Company:-

1. SRI SHAKTI PADA KUMAR
2. 5RI RAJESH KUMAR SINGH
3. SR! NANDA GOPAL SHARMA

MNotwithstanding anything to the contrary containad in these Articles so
long &n any mMonay remain gwing by the Company to the Industrial
Davelopment Bank of India HIOEBI), Industrial Finance Corporation of India
{IFCIL tha {ndustrial Credit and Investmant Corporation of India Limited
HCICH and West Bengal Industrial Davelopment Corporation Limited
{WBIDC) or to any ather Finance Corporation gr Credit Corporation or to
any other Financing Company or Body out of any Ioans granted by them
1o the Company or so long as IDBI, IFCIL, ICICI and WRIDC or any other
Financing Company or Body {each of which IDBI, IFCI, ICICI, WBIDC or
othar Finange Corporation or Credit Corporation or any other Financing
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Company q.v Body is hereiraftar i this Articla refarred o as "1ire
Cmpnrut'ldn ) conzinue to hold shares in the company as 8 1esult of
urrdarwriting or direct substriprion, the Corporatian shall have a right to
appaint fram thne i ne any person Oof pefsons as a Dirsstor or
Directors, whole time of ron-wholg time, {which Diregtor or Directors isf
are herginatrer refarred 1o as "Nominos Director/s”) on tha Soard of 1he
Comgany and tg rernave from such oHice any person or Rersons so
appointed and to appoint any parssn of persons in fis of their place/s.

The Board of Directors of the Company shall have no power to -

remove from affice the Nominse Director/s. At the option of the

- Corporation auch Nominse Director’s shell not be required to hold any
share qualification in the Compay . Alan 3t 1he option of the Cotporation
suth Nomines Director/s shall not be Yiakle to ratirernant by rotation of
Dirgctars. Subject as aforesald, the Nominas Ditector' s shali be entitled
to the sama cights and privileges arnd bé subsici 1o the same obligatians
as zoy other Director of the Company.

Tha Momines Director/s 50 appaintad shall hold the said office
only sa long as any moneys ramain owing by the Company 12 the
Cotporation or 5¢ long as tha Corporation holds shares inthe Company
a% @ result of under writing or direct subscrintian and the Nominge
Dirgctor/s so aghoitviet in axerciss of tha asid power shall ipso facte
vacats such office immediately after tha moneys owing by the Company
ta the Corporation is paid off or an the Corporation ceasing (o hold shates
in the Company.

The Nomines Director/s appointed under this Article shall be
antitled 10 receive all notices af an sviend ah General Maeings, Board
testings and of the Maatings of tha Committea of which the Nominee
Biractor's is/are mieMmber/s a5 also the minutas of suth meetings. The
Corporatian shali also be antitled to raceive all such noticas and minutes,

The Campaty arall pay to the Nominae Diratiorts sitting fees
and axpansas whith the gther Dirgetors of the Company are entitlad to
but if any other fess, cammission, monays or remuneration in any form
is payabla to the Diractare of the Company, the fees, comimission,
moneys and ramunaration in relation to such Nomines Director/s shall

.accura 1o tha Cotporation and the yama shail sccordingly be paid by the
Company divaty to the Corporation, Aoy expenses thar may ba ingurrad
by the Corporation or such Neminse Director/s connection w4h their
appointmant or Directorship shall aiso pe paid or reimbwised by the
Company to the Corporation or as tha casa may b2 1o such Naminee
CHrectoris.
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Provided that if any such Nominee, Dirgctor/s is an officer of the
Corporation the sitting fees, in relation to such Nominge Oirector/s shall
also accure to the Corporation and the same shall accordingly be paid by
the Company directly to the Corporation.

Fravided also that in the gvent of the Nominee Directorfs beaing
appointed as wholanme Dirgctor/s such Momingg Director/s shall exercise
such powars and duties as may ba approved by the Corporation and have
such riphts as are usually exercised or available to a whole time Director
in the management of the affairs of the borrower, Such Nomines
Director/s shall be entitled 10 receive such remynération, fees, Commission
and moneys as may b& approved by the Corporation,

The Company in the General Meéeting may subject to provisions of the
Articles 116 and Section 253 of the Act by ordinary resclution increase
or reducs the number of its Diractor.

The Directors shall have powwers at any time a2nd from time 10 time to
appoint any other person as a Diractor either 10 fill up a casusl vacancy
or as an addition to the Board byt 80 that the taotal number of Directors
ghall not at any tima exceed the maximum number fixed by the Articles,
Any Diractor so appointad shall hold office only until tha conclusive of
the next following Annuat General Meeting of the Company but shall ba
gligible for re-glection at such meeting.

Subject to the provisions of Section 313 of the Act or any statutory
modifications thereof, the Board shall have power to appoint any person
to act 23 alternate diractor for a director durrfng the letter's absencs for
3 period of not less than three months from the state in which meetings
of the directors are ordinarily held and such appointment shall hava
affect and such appeintes, whilst he holds offlce a5 an alternate director,
shall be entitled to notice of meetings of the Board and 1o attand and vots
thereat accardingly,; but he shall not require any qulification and shall
"ipso facio” vacate office if and when the absent Director returns to the
state in which megtings of the Board are ordinarily held or the absent
diractor vacates office as a director,

A Diractar nesd not hold any shara in the Company in his nama as his
qualification, but neverthelass shal' be entitted to attend, speak and
preside at any genseral maeting of the Company and at any separate
meating of the holders of any class of share in the Company.

Unless otherwise detarminad by the Company in General Meeting, each
Diractor, other than the whols time paid Directors, shall be paid Rs. 250/
{As. Two hundred fifty) or {as may be decidad by Board from time to time)
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for sach meeting of the Board of Director or 3 Committee thereof
attended by him. The Directors may also be paid all the expenses as
dacided by the Board from time to time in attending the mesting of tha
Hoard or a Committes of Board.

In addition to the remunaration payable to the Directors under Article
124 heracf, the Directors may be paid all reasonable travelling, hotel and
athar expenses in attending and returning from the meetings of the Board
of Directors or any Cornmittes thareof orin connection with the business
of the Company.

Subject to Sections 198, 308, 310 and 314 of the Act, If any Director
or Directors being williag shall be called upon 1o parform extra sarvice
or to maks any speacial exertion In going or rasiding outside the office for
any of the purpase of the Company or in giving special-attention 1o the
business of the Cormpany, the Bgard may remunerate such Director
sither by fixad sum ar by a parcentage of profit or otherwise and such
remundrgtion may by aither in addition ta or substitution for any
remuneration to which ha may be ordinarily entitled.

The continuing Diractors may act notwithatanding any vagtancy in the
Beoard but, it and 55 long as their numbper is reduced below the quorum
fixad by thesa presents for a mesting of the Board, the continuing
directors or director may act for the purpose of increaasing the number
of directors to that fixed for the quorum, or of summoning of general
meeating of the Company, but for no other purposa.

(1} The Office of a Director shall "ipsc facto' becoma vacant if:

fa) heis found to ba of unsound mind by a Court of Competent
jurisdiction ; or

{b) he applies to be adjudicated as an insolvent ;| or
(¢} he is adjudged an insolvent ; or

{d} ha i& convicted by 2 Coourt of any offence involving maral
trurpitude angd semenced in respect thereof 10 imprisonment
for not less than six months | or

e} ha fails to pay any call in respect of shares in the Company heid
by him whather along or jointly with others within six months
from the last date fixed for the payment of the call unless the
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Central Govarnment has by notification in the official Gazette,
removed the disqualification wcurrad JI_W such failure ; or

he absants himself from threa consecutive meetings of the
Board or fram all meetings of tha Board for a continuous pericd
of the months, whichever ig the longer without obtaining leave
of absance from the Board | of

He {whathar by himself or by any parson for his benefit of his
account} ar any firm of which he is a partner, or any private
company of which hae is a director, accepls a lgan, or any
guarantee or security for a loan from the Company in
contravention of Section 29% of the Act; or

he ects in contravention of Saction 299 of the Acr ; or

ha becomes disqualified by an order of the Court Section 203
of the Act; or

ha iz removed in pursuance of Section 284 of the Act; or

thaving been appointed a Director by virtue of hig holding any
office or other employmant in the Company he ceases ta hold
such office or other employment in the Company ; or

by notice in writing to the Company he resigns hizs offica ; or

any office ar place of profit ynder the Company or under any
subsidiary of the Company i8 held in contravention of the
provigions of sub-gection (1) of Saction 314 of the Act and by
opearation ¢f that Section he is deemend to vacate office.

MNotwithstanding anything in clausas (¢, [d} and (i} the disgqualification
refarrad in those clause shall not take effect

[a]

il

(e]

far thirty days from the date of the adjudication or sentence:

where any appeal or patition is praferred within the thirty days
aforesaid against the adjodication, sentance, or conviction
resulting in the santence, until the expiry of saven days from
the date on which such appeal or pettition is disposad of ; or

where within the seven days aforesaid, any further appeal or
petition is preferred in respect of the adjudication sentence
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conviction and the appeal or petition, of allowed, would result
in the removal of the disqualification, until such further appeal
or petition is disposed of.

A director of the Company may be or become a director or any Company
promoted by this Company or in which it may be interestad as vendor,
sharehaider or otharwise, and no such directors shall be accountable for
any bonefits received as director ar member of such Company.

Subject to the pravision of Section 237, 299 to 301 of the Act, a director
shall not he disqualified from contracting with the Company either as
vander, purchaser or otherwise for goods materjals or services or for
underwriting the subscription of any shares in or debentures of the
Company nof shall any such contract or arrangement entgrad into by or
on behalf of the Company with a relative of such director or a firm n
which such directar or relative is a partnar or which any other partner
in such firm or with a private Company of which such Director is a
member or Director be void, nor shall any Director 5o contracting, or
being such member so interestad ke liable to account to the Company
for any profit realised by such contract or arrangement by reason of such
director holding that office or of the fiduciary relation thereby established.

APPOINTMENT REMOVAL & ROTATION OF DIRECTORS

{a) AtanAnnualGeneral Mesting at which a Director retires by rotation
the Company may fill up the vacancy by appeinting the Director or
soma person therato. If the place of the retiring Diractor is not so
filled and the mesing has not expressly rasolved not to fill the
vacancy, the maeting shall stand adjourned till the same day in the
next weeak, at the same time and place. or if that day is a public
holiday, till the next succeding day that day is a public holiday. at
the same time and place.

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

[il at that meeting or at the previous maeting 3 rasclution for the
re-appaintmant of such Directors has been put and lost ; or

{iil the retiring Dirgctor has, by a notice in writing addressed to the
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Company ar the Board, axpressed his unwillingness (o be =0
re-appointed | or

[iii] he is not quelified or is disqualified for appolntment ; or

[ivl a resclutitn, whether special or ardinary is required for his
appointmant or re-appeintment in virtue of any provisions of
the Act : or

vl the provision to sub-section (2] of section 263 of the Actis
applicable to the casa.

The Company may, subject to tha provisions of Section 284 of the Act
by ardinary resclution of which special notice according to Section 190
of the Act has been glven, remoave any Director bafore the expiry of his
period of office and may be ordinary resolution of which special nptice
has been given, appoint another person in his stead. A Director so
appointed shall hold office until the date upte which his predecassor
would have hald office ¥ ha had not been so removed. If the vacancy
created by the ramoval of a Director under the provisions of this Article
is nat 50 fillad by the meeting at which he is ramoved the Board may at
any tima thereafter fill such vacancy under the provisions of article 133,

If the office of any Director appointed by the Company in General

Meeting is vacatad befora his term of office will expire, in the normal
course, the resulting vacancy may be filled by the board at @ maseting of
the Board, but any persan so appointed shal! hold office only upta the
dats ypto which the director i n whosze place he is appointed would have
held office if it had not been so vacated, provided that the Board shall
not fill such a vacancy by appeinting thereto any parson who has bheen
removed from the offlce director under Article 132.

[a] At every annual General Meeting one-third of such Director for the
time being as are liable to ratire by rotation or, if their number is not
threg or a multiple of thres, than the member ngarst to one-third
shall retire from office. Tha retiring Diractor shali ratain hiz office
until disselution of the meating at which his successor is elegted,
An ex-official Director shall not be liabla to retire by rotation within
the meaning of this Article,

ik] The Directors to retire in every year shall be those who have been
tongest in office since thair last election, but as between person
whao hecama Directors an the sams day thase 1o retire shall unless
they otherwise agree amongst themselves, be deterrmined by lot.
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A reticing Directar shall be &ligible for re-elactian,

No pergon not being a retiring Diractor shall be eligible for alaction to the
office of Director ¥t any General Maating, unlesg he or same ather
meambar intending ta propoese him has, not less than fourteen days and
not mare than two months before the meating left at the office » notice
in writing duly signed, signifying his candidature for the office of Directar
or tha intention of &uch member to propose him as a candidate for that
office, as the case may be.

[al

|-]]

le]

[a)

Ib]

[a]

(bl

PROCEEDINGS OF DIRECTORS

Tha Diractors may maeet together for the despatch of businass, and
may adjourn and otherwise regulate thair meatings and procaadings
as they may think fit.

The Chairman, Director or any officar authorised by the Directors
may call a mesting of the Board of Directors.

Subject to the provisions of Sectfon 316, 372(5 and 385 of the
Act, questions arislng at any meating shall be decided by a majarity
of votes and in caze of any equality of votes the Chairman shail have
4 sacond or casting vota,

Motice of avery meeting of the Board or 2 Committee thareof shall
ardinarily be givan in writing to avery Director for the tima being at
his usual address.

It gheli not be nacessary 1o give notice of a meeting of Directors to
any Director for the time being awvvay from India.

Subject Section 287 of the Act, & quorum for the meesting of the
Board of Directors shall ba one-third of its total strength (any
fraction contained in that one-third being raunded off as onel or two
Directors whichewvar |s higher, Providad that where at any time the
number of interasted Directars excesd or is aqual to two-thirds of
tha total strength, the number of remaining Directors that s to say
the number of Cirectors wha are nat inteérasted, present at the
mesting being not less than two shall be the quorum during such
time.

If a quorum shall not be present within fifteen minutes from the time
appointad far holding 8 masting of the Board, it shall be adjourned
untll such date and time as the Chairman shall appoint.
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The Chairman may and on tha requisition of a Cirector shall at any time,
summon a mesting of the Beard.

The Dirsctors may choose some one of their number to e Chairman and

. the Directar go chosen shall continue as Chairman until otherwise

datarrmined by the Board, if any meeting of the Board, the Chairman be
not prasent within five minutes, after the time appointed for helding the
same the Directors present shail choose some one of their numbar to be
Chairman of such meeting.

A meeting of bosard at which g quorum is present shaill be competent to
exercise all or any of the authorities, powers and discretions by or under
the Articles or the Act for the time being vested in ar exercisable by the
Board.

Subject to tha provision of Section 292 of the Act, the Board may from
time to tima dalagate any of its powers 10 committee consisting of such
membe&r or membears of their bkody, managers and other officers of the
Company as it may think fit, and may from time 10 time revoke such
delegation. Any committes sa formed shall, in exercise of the powers so
delegated, conform to any regulations that may from time to time ba
imposad upan ithy the Board, The meetings and proceadings of any such
committee, consisting of two or more members shaill be governed by tha
provisions harginafter contained regulating the meeting and proceedings
of the Directors, 50 far ag the same are applicakle thereto and are not
sUparsedad by any regulations made by the Directors under this Clause,

All acts done at any meatings of the Diractors of a Committee or by any
person acting as a Qirector, shall notwithstanding that it rnay aftervwards
be discoversd that thers was some defaect n the appointment of such
Directors or person acting ag aforesaid. or that they or any of them
were disquallfied, be as valld as if every such Directar or person had been
duly appointed and was qualifiad to ba a Cirector or a member of a
Comrmittee.

Save for the purposes of Sections 262, 292, 287,316, 372i5) and 386
of the Act a resolution shall be as valid and effectual as if it had been
passed at a Meeting of the Directors or of the Committee thereof duly
called and constituted if it j& circulated in draft together with tha
necassary papers, if any to all the Directors or 1o all the membars of the
Committes, than in India {notbeing 1855 in membar than the quorum fixad
for a meating of the Board or Committee, as the casa may be) and to all

other Diractars or membears at their usual address in India and has baen

appraved by such of the Directors or mambars as are then in india or by
a mojority of such of them, as are antitled to vota on the resolution.
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POWERS OF THE BOARD

Subject 10 the provisions of the Act, conirgl of ghe Company shall be
vested in the Board, who shall be entitied o sxgrcise sl such powers and
to do all such acts and things as the Company is authorised to exercise
and do provided that the Board shall not exercise any power or do any
act or thing which is directed or reguired vwhether by the Act or any other
statute or by the Memarandum of the Company or by these Articles or
otherwise, 1o be exercised or done by the Coampany in General Maeting,
Provided, further that in exarcising any such powers or daing and such
act or thing. the Board shall he subjsct 10 the provisions in that behalf
containad in the Act, or any other statute, or in the Memorandum of
Assoclation of the Company or in these Articles, or in any regulations
mada by the Company in Ganeral Meating but no regulations made by
the Company in General Meeting shall invalidate any prior act of the
Directors which would have baen valid if that regulation has not been
made,

The Company may exarcise the powers confarred an it by Sections 157
and 158 of tha Act with regard to keeping of a foreign Register; and the
Board may (subjact to the provisions of those sections! made and very
such regulation as it may think fit in respect of the keeping of any such
ragisier.

Every debantyura or other instrumant isgued by the Company for securing
the paymant of the money may be so framad that the moneys thereby
secured shall be assigned frae from any #guities between the Company
and the person to whom thé s5amea may ba issued. Any debentures,
dehenture stock, Bonds or other instruments or gecurities may ba issued
at a discount premium or otherwise and may be issved on a condition
that thay shall be convertable into any shares of any denomination, ang
with any spacial privieges as to redemption, surrender, drawing an
allotment of shares or otherwise, provided that the debentures with right
1o convansion into or allotment of shares shall not be issued without
gongent of the Company in Genaral Mesting,

The Dirgcrars may at any time pay or sivae to pay commission to any
person in consideration of the subscribing underwriting or agreeing to
subscribe or undervwrite {Whather absolutely or conditionallyl any
debantures of tha Company, but so that if the cormmission shall be paid
or be pavabla out of the capital the statutory condition and requirements
shall he observed and complisd with and the commission shall not
axceed two and a half percant of the face value of the debentures,
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All Chegques promissory notes, drafts, hundies, bills of exchange and
othar negotiable instruments and all receipts for the moneys paid ta tha
Company, shail ba signed, drawn, accepted, endorsed or otherwise
exscuted as the cang may be, by the managng Director or by such
persan and in-euch mannar as the Board shall from time to time by
resolution detarmina.

The Board may make such arrangements as may be thought fit for the
management of the Company's affairs abroad and may for this purpose
twithout prejudice ta the generality of their powers) appoint local officers
and fix their remuneration and delegate to them such powvwers as may be
deemed reqguisite or éxpedient, The foreign seal shall be affixed by the
authority and in the prasence of, any instruments sealad therein shall he
signad by such personsg as the Board shall from time to time by writing
under thg s#al appoint. The Company may also axercise the powers of
keeping Foraign Registar.

without prajudice to the Genaral powars conferred by thase prasents
put, subject however to Sections 292, 293, 284, 235, 297, and 314 of
the Act it is hereby axpressly declared that the Directors shall have the
following powers that is:-

{1} To pay the costs. charges, preliminary 8nd incidental to the
promotion, formation, establishment and registration of the Company.

2} To pay for any propsrty. rights or privileges acquired by or service
rendered to tha Campany sither wholly or partially in cash of shares
bonds, debantures or other securities of the Company and any such
shares may be issued afther as fully paid-up theresn as may be
agreed upon, and any such bonds, debenture or other securities
may be either specifically chargsd upon alt or any part of the
property of Company and its uncalled capital or not 5o charged.

(31 To purchase or otherwise acquire for the Company any property,
rights or privileges which the Company is autharised to acguire at
such price and generally on such terms and conditions as they think
fit,

4} To sacure the fulfiiment of any contracts or engagements entered
intg by the Company by mortgage or charge of alt or any of the
property of the Company orin such other manner as they may think
fit.

{8} To appoint and their discretion remove or suspend such managers,
secrataries, experts and other officars, clerks, agents and servants
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for parmanant, tamporary or special services as they may frum ume
to time think fit and detarmine their powers and duties and fix their
galarigs or emolumants and to recquire secunty In such instances
and 1o such amount &8 they think fit. -

To appeint any parscn {whathar incorporated or not} to accept, and
to hold in trust for the Company any property belonging to the
Company ar in which it is interested or for any other purposes and
to execute and do all such deeds and things as may ba requisite in
ratation to any such trust and 1o provide for the remyneration of
such trustes or trustess.

To institute, conduct, defend, compound, refer to arbitration or
abandon any lagal proceedings by or against the Company or its
officars ar otherwise congerning the affairs of the Company and
also to compound and allow time for paymant in satisfaction of any
debts, dues and of any claims or demands by or against the
Company and act on behalf of the Company in all matters to
barkrugts and insolvents and apply and obtain letters of administration,
provided that the Board shali not except with the consent of the
genaral mesting ramit or give time for the repayment of any debt due
by a Diractor,

To refer any claims or demands by or against the Company or to
rafar into any contract or agreement for refarence to arbitration and
to obsarve, snforce, perform, compound or challangs such awards
and to take proceedings for the reverse of the same,

To make and give recaipts, releases and other discharges money
payable to the Company and for thé claims and demands of the
Company.

{10) To act as trustes in Composition of the Company's debtors.

{11} To make, vary and repeal by-laws for regulation of buginess pf the

Company and the duties of officers and servants.

{121 Subject 1o the provisions of the Act and in particular subject to

Sectipns 302 and 310 of the Act, to give a Director or any cfficer
of any other pargon whather employed or not-by the Company 2
cormmission an the profits of any particular business or transaction
or a share in the peneral profits of the Company, and surh
commission or ghare of profits shall be treated as part of the
working expenses of the Company.
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{13] Atany tima and from time tg time by power of Attornay under the
saal of the Company, t0 appoint any person of persons to be the
attornay of the Company in India or abroad for such purposes &

" with such powers, authorities and discretions and for such period
and subjact to such conditions as the Directors may from time to
time think fit : and any such appointment may be made in favour
of any Company, or the Members, Directors, Nominees or Managers
of any Company or firm or otherwise In favour of fluctuating body
of persan whether nominated directly ar indirectly by the directors
and any such power or attorney mMay contain such powsers enabling
any such delagates or attorneys as aforsaid sub-dalegate all or any
of the powars, guthorities and discration for the time being vested
in them.

114) With the sanction of the broad to &xscute in the name and on bahalf
of the Company, in favour of any Director or other person who may
incur or ke about to incur any personal liability for the bensfit of the
Company such mortgages of the Company's property |preseant and
future} as they think fit. and such mortgage may contain & power
of salg and such powers convenient and provisions as shall be
agread upon or other agreaments as may be thought fit,

{18} In conformity with Section 293{1) (c} and 372 of the Act to invest
and deal with any of the moneys of the Company in such manner
as they may think fit and from tim# to time to vary or realise such
investments,

{18} To entar into all such negatiat/ons and contracts, ragcined and vary
all such contracts and ex=cute and do all such acts, deeds and
things in tha name and on bahalf of the Company as they may
consider expedient for or in relation to any of the matters afgresaid
or otharwise for the purpose of tha Company,

{171 To act jrintly or saverally in all or any of the powers conferred on
tham.

{18} To comply with the reguirements of the Act or any other local law
which in their opinion shall, in the intsrests of the Company be
necessary or expadiant to comply with.

{18} To delegate all or any of the powers, authorities, and discretions for
the time being vested in them and in particular, from time to time
provide by the appointment of an attorneys of the Company in any
spacified locality in such manners as thay may think fit.
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{201 To pravide for the welfare of employees ar ex-employees of the
Company and the wives, widows and familias of the dependants or
connegctions of such persons dwaelling o chawls or by grants of
money. pensions, gllewances, bonusas or other payment or by
creating and fram time 10 time subscribing or coentributing to
provident fund, and other associations, institutions, funds or trusts
and by providing or subscribing ar contributing towards places of
instructions. recrestions, hospitals and dispensaries and all other
kinds of medical relief,

{21) Subject to Saction 293111 {g} of the Act 1o subscribe or contribute
or otherwise to assist or to guarantge money 1o charitable,
bengvolent, religious, national, social, scientiic, literary, educational,
madical or gther institutions the object of which shall have any
moral or other claim for support or aid by the Company gither by
reason of locality of operation or of public and General utility or
otherwise. But not intenad 1o serve any political cause or purposa,

{22} To open and d aal with the current accounts,; gverdraft accounts angd
any other accounts with any bank or banks for carrying on business
of the Company.

(23] Subject to Saction 293 {1} ia) of the Act to sell or dispose any of
prapertiies of the Company 10 any parscn in consideration of cash
paymant in JumpP sum of by instalments or in return for any other
service rendered to tha Company. .

{24} To gat insured any ¢r all the properties of the Company and any ar
all the employess and their dependants against any or all risks.

{25 Ta appoint and nominate any person or pars0ns 1o 8Ct as proxy or
proxies for the purpose of attending or voting on behalf of the
{Company at a meseting of any Company or association,

{26] Subject to Section 294 of the Act to appoint purchasing and selling
agants for the purchase and the sale of Company's reguirerment and
products respectively,

{27} Subject to Section 293 (1) le) of the Act to giva away in charity
moneys received from any sources whatever or from any assets of
tha Company for any charitablg purposes.

{28} Before daclaring any dividend to set aside such protion of the profit
of the Company as they may think fit, to form a fund to provide for
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the penslong, gratuities ar compensation or creste a provident fund
or benefit fund in such mannar as the Directors may deam fit,

{29 To realise, compound and aligw tima for the paymant or satisfaction
of any dabts due to or by the Company and any claims or demands
by or against the Company to arbitration and aobserve and perform
the awards,

{30} To borrow or raise or secure the paymant of money in such manner
as the Company shall think fit and in particular by the iszus of
debentures or debenture-stock perpetual or otherwise, charged
upon all or any of the Company's proparty (both present and futural
including its uncalled capital and to purchasa, radesm or pay off any
such securitlas,

LOCAL MANAGEMENT

The directors may fram time to time pravide for the *Management' and
transaction of the affalrs of the Company in any specified locality
whetlier at home or abroad in such manner a5 they think fit, and the
provisions cantained in the three next following Articles shall be without
prejudice to the gensral powars conferred by this Article but subject 1o
tha provisions of the Sections 293 to 297 of the Act.

The Directers from time to time, and at any tire may astablish any local
affices for managing any of the affairs of the Company in any such
specified logality and may appoint any parsons to be officers of such
local officas, of any managers or agents, and may fix their remueneration,
And the Dirgctors from time to time, and at any time may subjgct 1o the
provisions of Sactions 292 to 297 of the Act dalsgate to any parson so
appointed any of the pawers and authorities and discrations for the time
being vested in them and may authorisa the members for the time being
of any such local offices or any of them to fill up any vacancies therajn
and 10 act nytwithstanding vacancies and any such appointment or
delegation may ba made on such terms and conditions a5 the Directors
may think fit and the Direttors may at any time remove any person so
applisd, and any annual or vary any such delegation.

- The Director may at any time, and from time 1o time by powers of

artorney under the Company's zeal appoint any PErson gr persons 1o Le
the attorneya of the Company for such purposes and subject to the
provisions of Saections 292 to 297 of the Act with such powers,
aythorities and discreation not exceeding those vested in or exerciszable
by the Directors under those presents and for such periocd and subject
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to such conditions as the Directors may fromt time to tima think fit, any
such appointment may, if the Dirgctors think fit, ke mada in favour of the
membears or of tha mambers or of any Company or of the mambers,
directors, nominees or managers of the Company of firm or in favour of
any fluctuating body parsons, whather nominated directly or indiractly
by the Directors, and any such power of attorney may contain such
provisions for the protection or conveniencas of persons dealing with
such gttorney's as the Directors think fit.

Any such delagates or attorneys aforesaid may be authorised by the
Diragtors to sub-dalagate all or any of the powers, authorities and
discreation for the time being vested in them.

MANAGING WHOLE-TIME DIRECTORS

The Carnpany by ordinary resolution or the Directors may, subject to the
provisions of Sections 268 & 269 of the Act, from time to time appoint
one or mora of ti*3 Directors to ba Managing Ciractor or Managing
Diractors or other whale timea Directors of Company For 2 1erm nag
gxceeding five years at 8 ttma and may from time to timo subject 1o the
provisions of any contract between him or them and the Company
ramagye or disniss him or them from office and appoint another or other
in his or thair place or places.

& Managing or whaole-timse Directar shall not, while he continues to hold
that office, ke subject to retirement by rotation in fixing the number of
Directars to retire, but subject to the praovistons of any contract between
fhim and the Compeany he shall be subject 10 the provisions as to
rasignation and ramoval a5 the other Dirsctors of the Campany and he
shall "ipso facte” and immadiately, cease 1o be 3 Managing Directar or
wholeg tima Director if he ceases to be Director from any cause.

Subject to the provigion of Sectiong 188, 309,310 and 211 of the Act,
a Manazging Director or whale-time Diractor shall, in addition to the usual
remuneration payable to him as a Director of the Company under these
Articles. receive such additional remuneration as may from time to time
be sanctioned by the Company and may be by way of fixed salary or at
a specified percentage of the net profits of the Company or both provided
that such percentage shall not excead five percent for any one Managing
or whole-time DRirector and ten percent for all of them together.

The Directars may, subject to the provisions of Sections 291 1o 297 of
the Act, from time to time entrust 10 and ¢onfer upon a Managing
Director or wheole-time Director for the time being such of the pawers
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163,

164.

165.

gxercisable under these presents by the Directors as they may think fit,
and may confer such powers for such time and to he exercised for such
cbijscts s purposas, and ypon such tarms and conditions, and with
such reastnctions &s they think gxpedient; and they may confar such
powers either collaterally with or to the sxclusion of, and substitution for
all or any of the pawers of the Dirgctors in that behalf and may from time
10 time revoka, withdray alter or vary all or any of such powers,

MANAGER

Subject to the provisiong of the Act, the Board shall have powers to
appoint or emplay any parson 1o be the Manager of the Company upon
such terms and conditions as the Board thinks fit, and the Board may
subject to the provisions of Section 291 of the Act vest in such manager
of the powers vested in the Board genarally, a2z it thinks fit. and such
powears may be made axércisable for such periods, and upon such
conditions and subject 1o such restrictions ag it may determind, and at
such reémuneration as it may think fit.

A Diractor may be appointed as Manager.
SECHETARY

Subject to section 383A, of the Act, the Board may from time to tima
appoint or amploy any person to ba the secretary of the Company upon
such terms, conditions and remuneration as it thinks fit to perform any
functions which by the Act or tha Articles for the time being of the
Company are to be performed by the Secretary, and to execute any cther
puraly ministerial or administrative duties which may from time 1o time
be asgignad to the Secretary by the Board, The Board may also at any
time appoint somea person (who nead not to be tha Sacretary) to keap
the registers required to be kept by the Company.

Subject to the provisions of the Act, @ Director may h¥ sppointed as
Sacretary.

THE SEAL

{a} The Dirgctors shall provide a common seal for the purpose of the
Company and shall have power from time to time to destroy the
same and substitute 3 new seal in liev the same and the Directors
shall grovide for the safe custody of the seai for ttme being.
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{b} Thae Seal shall nat be affixed to any instrumants excvept in the
presence of Two Diractors or an officer duly authorised who shall
sign evary instrument which sezl shall be affixed. provided,
neverthaless, that any instrument other than a share certificate
pearing the seal of tha Company and issued for valuable consideration
shal! be binding on the Company notwithstanding any irragularity
touching the authority of the Board to issys the same. Provided
further that in respect of issue of share cartificates the provisions
of tha Companigs ||ssua of Share Certificates] Rules. 1960, shall
apply.

ic]  The Directors may provide for use in any terntory outside Indiz an
official seal subjact to the provisions of Section 50 of the Act.

ANMUAL RETURNS

The Company shail make the requisite Annual Return in accordance with
Sections 159 and 167 of the Act.

RESERVES

Subject to the provisions of tha Act the Board may from time 0 time,
before racommending any divided set a part any such portion of the
profits of the Company as it thinks fit as reserves to meet contingencies
or far the liguidation of any debentures, debts or the Labilitias of the
Coempany ar for aqualisation of dividends or for repairing, improving or
maintaining any of the prorerty of the Company or for eguatisation of
dividends or for rapairing, improving or maintaining any of the property
aof the Company and for such other purposes of the Company as the
Board in its absolute discretion thinks conducive 10 the intgrest of the
Company, and may, subjact to the provision of Section 372 of the Aot
invest the saveral sums so set aside upon such investments (other than
shares in the Company) as is may think fit, and may from time to time
deal with and vary suchinvestments and dispose of all or any part therecf
far the banefit of the Company and may divide the reserves inte such
spacial funds as it thinks fit, with fuli power to employ the reserves or
any part theraof in the business of the Company, and that without being
bound 1o keap the same separated from the other assets. The Board may
also carry forward any profits which it may think prudent not to divide
without satting them aside as a reserves. :

All maney carried to the reserves shall neverthegléass remain and ba the
profit of the Company applicable subject ta due provisions being made
for actual loss or depreciation, for the payment of dividends and such
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170.

moneys 2nd ali other moneys of the Company notimmediately required
for tha purposes of the Company may zubject tQ the provisions of
Sections 370 and 372 of the Act, be invested by the Board in or upon
such invastments or secuyrities as it may select or may be used as
waorking capital or be kept at any Bank of deposit or otherwise as the
Board may from tima 10 tima think proper.

(i

{2}

i3)

{4

{1

CAPITALISATION COF PROFITS

The Company in General Mesting may, upon the recommendation
of the Board, regoive.

ia] to capitalise whoie or any part of the amount for the rime being
standing te the cradit of any of the Company's reserve
accounts, of 1o the credit of the profit and loss account, or
otherwise available for distribution; ang

{p] that such sum accordingly set free for distribution in the

- manner specifled in caluse [2) amongst the members who

would have been entitied thersto if distributed by way of
dividend and in the same proportions.

Tha surm aforesald shall not be paid in cash, but shall be applied,subs)sct
to the provisions contained in ¢lause {34, sither in or towards :-

{i} Paying up any amounts for the time being unpaid on any shares
held by such members respactivaly.

liiy Paying up in full, ynissued shares, of the Company to be
allotted and distributed, creidited as fully paid-up to be anda
armongst such mambers In the propartion aforesaid; or

fiil Partly in the way specified In sub-clause (1} and partly in that
specified in sub-clause {il).

A share premium account and a capital redemption reserve fundg
may, for the purposes of this Article, only be applied in the paying
up of unissued shares to be issued to members of the Company as
fully paid bonus shares,

The Board shail give effact to tha resolution passed by the Company
in pursuanca of this Article.

Whenever such a resolution as aforesaid shall have besr passed, the
Board shall :-
45

Capitalisation

Board may nuiks
HEEonimants ..



Interast gul of
capital

How profit ghalk
bt divigibbe

171.

172,

{al make all appropriation ang applications of the undiviged profits
rasolved 1o be capitalised tharehy, and zll silotments andiszues
of fully paid shareas if any, and

{b} Generally do all acts and things required to give effect heretu.
(2] The Board shall have full power |-

fal to make such provision, by the issue of fractional certificates
ar by payment in cash or otherwise as it thinks fit, for the case
of shargg becoming distributable infractions; and also

(b} to authorise any person to enter, on behalf of all the memters
antitlag thereto, into an agreement with the Cempany providing
for the allotment to them respectivaly, credited as fully paid-up,
of any further sharas to which they may be entitled upon guch
capitalisation of (as the case may requirgl for the payment by
the Company on their bebalf by the application thereto of their
respective proportions of the profits resolved ta be capitalised
of tha amounts or any part of the amounts remaining unpaid on
their existing shares,

{31 Any agreement made under such authority shall ba effective and
binding ¢n all such members,

INTEREST OUT CF CAPITAL

Where any shares are issued for the purposes of raising money to defray
the expenses of the construction of any work or buildings, or the
provisions of any plant, which cannot be made profitable for a lengthy
period, the Campany may pay intgrest on 50 much of that share capital
as is for the time being paid-up. for the period at the rate and subjact to
the conditions and the restrictions imposed by Section 208 of the Act
ang may charge the sum $0 paid by way of interest to Capital as part of
the costof construction of the work arbuilding orthe provisions of plant.

DIVIDENDS

Subjact to the rights of members entitled to a share [if any} with
preferential or special rights attached thereto the profits of the Company
which shall from time to time be determined to divide in respect of any
vear of other Period shall be appliad in the payment of g dividend an tie
Equity Share of the Company but so that hoider of partdy paid-up share
shall be only entitled to such a proportion of the distribution upon a fully
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174,

175,

176.

177,

178.

178,

paid-up share proportionately to tha amount paid or credited thereon
during any portion or portipns of the period in respect of which the
dividend 18 paid, but if any share is issued on terms of providing that it
shall rank for dividend as from a particuiar date, such share shall rank for
dividend accordingly, Whera capital iz paid up in advance of calls upor
the footing that the same shall carry interest such capital shall not whilst
carrying intarest confer a right to dividend or to participate in profits

The profits of the Company, subject to any special rights relating thereto
created or aythorised to be created by thess présents and subject to tha
provisions of these Articlas, shali ba divisible among the members in
propartion to the amount of capital paid up on the shares hald by them
raspectivaly,

The Company in ganeral mesting may declare a divindend {0 be paid 1o
the membera according to their rights and interasts in the profits and
may, subject to the provisions of Section 207 of the Act, fix the time
for paymant.

Muo largar dividend shall ba declared than is recommended by the Board,
but the Company in general mesating may declare a similar divindad.

Mo dividend shall be payable except out of the profits of the Company
or out of maoneys provided by the Central or State Government for the
paymant of dividend in purguance of any guarantea glven by such
Government and no dividand shal! carry interest against the Company.

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

The Directors, if in their opinion, the position of the Company justifies
may from tim& 12 time without the sanction of a peneral meating pay
interim dividends to one or more classes of shares to the exclusion of
others at rates which may be differing from class ta class and when
declaring such dividend they should satisfy themselves that the preference
shares which have prior claim in respact of payment of dividend shall
have their entira rated dividend at the time of final preparation of the
accounts for the period.

Mo member shall be entitled 10 receive payment of any dividend in
raspect of his share or sharas whilst any money may be due or owing
from him as is prasently payable to the Company In réspect of such share
or shares or otherwise on account of any debts, liabilities or engagerments
of the members of the Company, either alone or jaintly with any athar
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182.
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164,

186.

1886.

person or perspns, and the Directors may deduct from thé dividend or
intarast payable to any mamber all sums of monay so dus from him to
the Company.

Any genarel mesting declaring a dividend may just a cali on the members
of such amount as the maeting fixes, hut 50 that the call on gach
members shall not excesd the dividend payable to him and 50 that the
call he made pavable at the same tim& as the dividend ang the dividend
may if so arrangad between the Company and the mamber, bg set off
against the debt. The making of a call under this Article shall be
deemed oprdinary business of an ordinary meeting which daclares
dividend.

A transfer of share shall not pass the right to any dividend daclared
theragn pefore the registration of the Company.

Tha Diractars may retain in the dividends payable upan sharas in respect
of which any parson is under the Transmission Article entitled to become
a membegr or which any person under that Article is antitfed to transfer
until such parson shall bacome a mambaer 0 respeact thereof or shalt duly
transfar the sama.

Tha Directors may retain any dividend on which the Company has a lien
and may apply the same in or towards satisfaction of the debts, liabilities
or engagemants in respect of which the lian axists.

Any one of several persons whao are members registered jointly inrespect
of any shara may give effactual raceipts for all dividends, bonuses and
other paymants |n respact of such shares.

Motice of any dividend whether interim or otherwise shall be given to the
person entitled to shares therein the manner harginaftar provided.

Unless otherwise directed in accordance with Section 2068 of the Act,
any dividend may ba paid by cheque or warrant sent through the post
to the registered address of the member gr parson entitled thergto, or in
tha case of joint-haiders to the registerad address of that one whose
name stands first on tha register in respect of the joint-holding or to such
person and at such address as the member or persan entitled or such -
joint-holders aa the case may be, may direct, and every cheque or
warrant s sant shall be made payabls to the order of the person to whom
it is sent of 1o the order of such other persan ag the membear ar person
entitled or such jointholders as the case may ba, may direct,
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Any dividend unclaimed shali be depositad in accordance with the
provisions of the Act.

The Company shall not be responasible for the loss of any chaque dividend
warrant or postal order sant by past in respect of dividends, whethar by
request or otherwise, at the registened address of the address communicated
10 the office befora hand by the member or for any dividand iost to the

member or person antitled thersto by the forged endorsement of any

chague or warrant of the fraudulent recovery thergof by any other
means.

BOGKS AND DOCUMENTS

The Oiractor shall cause to be kept in accordance with Section 2059 of
the Act proper books of accoounts with respect to :-

{a} all sums of money received and spent by the Company and the
matters in respact of which the receipt and expenditure take place.

{k} all sales and purchases of goods by the Company,
el the assets and liabilities of the Company.

The baoks of accounts shall be kept at the office or at such other place
as the Beard thinks fit, and shall be open to inspection by the Directors
during business hours.

The Diractors shall from tima to time, subject to the provisions of
Sections 163, 196 and 219 of the Act determine whether and to what
extant and at what time and places and under what conditions, the
documents ang registers or any of them maintained by the Company of
which inspection is allowed by the Act shall be kept open for the
inspection of the members. Till decided otherwize by the Board such
documents and registers shall bs kapt open, for inspection to the parsans
entitled thereto between 11 A.M. to 1 P.M. on all working days No
member (not being a Diractor] shail have and right to inspactian of any
account or book ar decurments of the Company except as conferred by
lew or by Act or autherised by the Directors, or by resolution of tha
Company in gensral meating and no member, nat baing a Director shall
be entitled 1o require or rgcaive any information concerning the business,
trading or cugtomars of the Company or any trade secret process of or
ugsad by the Company. '
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ALDIT

Onca at least in avery vear the book of accounts of the Company shall
ke examinad by ona or mora Auditor or Auditors.

Tha Company at each Annual General Meating shall appaint an auditor
or auditors to hold office and until the next Annual Ganeral Msaeting and
their gppointmant, remuneration, Right and duties shall be regulated by
Section 224 to 227 of the Act,

Where tha Company has a branch affice, the provigions of Section 228
of the Act shall apply.

Al notices of, and other communication relating to any General Meeting
of the Company which any member of the Company ig entitled to have
been sant to him shall alsg ba forward to the Auditor of the Company
and the Auditor shall be entitled to attend any General Mgeting and 1o
be heard at any General Meeting which he attendgds on any part of the
businass which concerns him as an Auditor.

The Auditors’ Aeport shall be read before the Company in Ganeral
Meaing anc shafl be opan to inspection by any member of the Company.

Every Balance Sheet and Profit and Loss Agcount of the Company whan
audited and adopted by the Company in Geaneral Meeting shall be
conclusive in respect of transactions of the Company for the relevant
year.

SERVICE OF NOTICE AND DOCUMENTS

The Company shall comply with the provisions of Sections 53, 172 and
1990 of the Act as the serving of notices.

The accidgntal omission 1o give notice to, or the nan-receipt of notice,
by any membar gr ather person to whom it should be given shall not
invalidate the proceedings at the meating.

Every persan who by operation of law, transfer or other means
whatsoever shall becoma entrtled to any share, shall be bound by every
hotice in raspect of such share which pravigusly to his ndme and address
being entared in the Ragister, shall be duly given to the persan from
whom he derives his tifle to such share.
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The signature to any notice to be given by the Companv may bea written
printed or lithographed.

Any notice or document deliverad or sent by post 1o or left at the
registered address of any mamber in pursuance of these Articles shall,
notwithstanding such member be then daeceased, be and whethar or not

tha Company has share whether registered solaly or jointly with ather .

persons, until game other parson be ragistered in hig stead as the
membér in respect thereof and such service for all purposes of the
Articlas be desemed a sufficient service of such notice or gocument on
his or her heirs, executors or adminiatrators and all persons, if any, jointly
interested with him or her in any such share.

Ay notice reguired 1o ba given by tha Company 1o the mermbers of any
of them and not expressly provided for these Artiles or by the Act shall
ba sufficiently given if glven by advartisement.

Any notice required 10 be or which may be given by advartisemant shal|
be advertised one in Or more newspapers circulating in the neighbourhood
of tha registared offica.

Any notice by advertisement ghall be deemed to have been given on the
day on which the advertisement shall first appsar.

RECONSTRUCTION

On any sale of tha whale or any part of the undartaking of the Company
tha Board of the Liquidators on a winding up may, if autharised by special
resplution, accept fully paid or partly paid-up shares, debentures or
sacurities of any other Company, whether incorporatad n India or not
sither than existing or to be formed for the purchase in the whols or in
the part of the proparty of the Company, and the Board {if the profits of
the Company permit} of the Liquidators lin a winding up) may distribute
such shares or securities, or any other property of the Company amangst
the membars without realisstion, or vest the same in trusteas for them,
and any Special Resolution may provide for the distribution or appropriation
of cash sharas or other securities, bhenefits or property, atherwise than
in accordance with the strict legal rights of the member, contributaries
of the Company, and for the valution af any such securities or propearty
at such price and in such mannér at the meeting may approve and zll
holders of shares shall subject to the provisions of Section 395 of tha
Act., ba bound to sccept angd shall be bound by any valuatien or
distribution s0 authorised anod waive alt rights in relation thereto save
only in case the Company is proposed to ba or is in course of being
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wound up and subject 1o the provision of Section 484 of the act as are
in capable of being varied or excluded by these Articles.

WINDING UPR

On winding Prefarence Shares will rank as regards Capital in priority to
Equity Sharaes, to the extant of the paid up value of the said shares but
to no other rights of participating in its agsets.

i

i2)

i3

{n

{2i

Subject 10 the provisions of the Act if the Company shall be waund
up, the liguidator may with the sanction of a special resalution of
the Company and any other sanction required by the Act divide
amongst contributorias in spegig or kind the whole or any part of
the assets of the Company whether they shall consist of property
of the sama kind or not.

For the purpose aforesaigd, the liquidator may set s5uch value as he
deams fair upon any proparty to be divided as afresaid and may
determine how such division shall be carriad out as between tha
members or different classes of members,

The fiquidator may, with the like sanction of a special rasolution,
vest tha whole or any part of such assets in trustees upon such
trusts for the benefit of the contributaries or any of them 35 the
liguidator shall think fiz,

In tha avent of the Company being wound up the holder of
preference shares, if any, shall bg entitled to have the surplus assets
available for distribution amongst members as such applied in the
first place in repaying to them the amount paid up to the prefarence
shares held by them raspectively and any arrears of dividend upto
the commencement of tha winding up, whether declared or not. If
the surplus assets available as aforesaid shall be insufficient 1o
repay the whale of the amount paid up on the preference shares ang
arrears of dividand, such assets shall be distributad amongst the
holders of preference shares that tha losses shall be borne by the
holders of preference share as nearly as may be in proportion to the
capital paid up which ought to have been paid up on the shares held
by them at the commencemsant of the winding up and the arrears
of dividend az aforesaid.

The assets, if any, availakle for distribution after payment to the
preferance share-holders as aforesaid shall be distributed amengst
the holders of Equity Shares in proportion 1o the capital at the
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commancement of the winding up paid up of which cught to have
begn paid up on the shares in respect of which they were
respactively ragistersd,

{3} This article |5 to be without prejudice to the right and privileges
amongst holders of preference shares of different serigs,

SECRECY

Subject to provisions of Saction 535B of the Act, every Director,
Manager, Auditor, Trustee, Member of a Committae, Officer, Servant,
Agent, Accountant or other parson employed in business of the
Company shall if so required by the Board before entering upon his
duties, sign a declaraticn pledging himself to obsarve a strict secrecy
respecting all transactions of the Company with its customers and the
state of accounts with individuala #nd in matters relating thereto, and
shall by such daclaration pledge himsalf not ta reveal any of tha matiers
which may come to his knowledge In the dischargs of his duties except
when requirad 0 to do by the Board or by any maseting or by the law of
Cempany and axcept 50 far as may he necegszary in order 1o comply with
any of tha provigions in these prasents contained.

No member or gther person [not being a Director) shall be entitled to visit
ol inspect any works of the Company or to enter upon the property of
the Company or to inspect or examine the Company's premises or
properties of the Company without the permission of the Board or
subject to Article 191 te reguire discovery of or any information

' rEgspecting any detail of the Company's trading or any matter which is

of may be in the nautre of a trade secret, mystery of trade or sacret
praocess or of any matter whatscever which may ralate 1o the conduct
of the business of the Company and within the opinion of the Directors
it will be expedient in the intarest of the membérs of the Company to
cOmmuUricarg.

INDEMNITY

Every Director, Managing Director, Manager, Secretary or Officer of the
Company gr any parson (whether an officer of the Company or notl
empioyed by the Company and any person appointed by the Company
as Auditgr shall be indemnifigd out of the assets of the Company against
all ligbilities incurred by him as such Dirgctor, Mansging Director,
Manager, Secretary, Officer or Auditor in defending any bonafide
proceedings, whether civil or criminal, in which judgament is given in his
favour or in which ha is acquitted of in connection with any application
under Section 633 of the Act in which ralief is granted 1o him by the
Court.
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213.

Save except 80 far as the provisions of these articles shali be avaided by
Saction 201 of the Act, the Board Managers, Auditors, Secretary and
other Officers or Sarvants for tha time being of the Company and
Trustaas |if any) for the tima being acting in ralation to any of the affairs
of the Company and every one of tham and avery one of thair exagutors
ang administrators shatl be indemnified and sacured harmless out of tha
assats and profits of the Company from and against all actions, costs,
chargas, loss#s, damages and expenses which they or any of them, their
axgcutors or administratorg shall sustain by reason of any act done,
concurred in or committed in or about the execution of their duty of

_ supesed duty in their respective officers or trusts, except such (if any)

as they shall ingur or sustain through or by their awn wilful neglect of
default respectively, and none of them shall be answerable for the act,
receipts, neglects or default of tha other or others of them or for joining
in any receipt for the sake of conformity or for any bankers or other

~ persons with who any moneys or effects belonging to the Company shall

be depositad or for insufficiency or deficiency of any security upon which
any moneys of or betonging to the Campany shall be plaged or invested
or for any other loss, misfortune or damage which may happsn in the
execution of their respective officars or trusts or in relation theretg
unless the samae shall happen by or through thair own wilful neglact or
defaull raspactivaly.
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Mames, Signatura, fathar'sihusbands Bignature Mame, Signature, address

namag and addresses ang of father's name and
nccupaticns of subscribers Subscribars Decupation of Witness
SUDHIA KUMAR Sd/-

Sho. Shri M L. Savita
Sec. Hl 702, Pushpa Vihar
MNew Delhi-110017
(Saryice)

RAMESH PURI 54/
Sla. 5h. RS, Puri

E-B2, 0.D. A, Flats,

Sakat, New Delhi-110017.

[Service]

SANDEEP MITTAL Sd/- s

S/o. 8h. RP. Mit1al g

11/784, Ledni Colony, ‘§ =

. New Delhi, a_ S E =

iService} 3 E = g é <
= E T = =

ASHOK KUMAR JAIN Sd/- 2218523

Sfo. Dr.S.C. Jain €ETE T

3-135, Preeti Vihar, Delhi : E25%L7

[Service % =3 § Eow
2= Elg 3

DILIP KUMAR JAIN Sd- 2657 8¢

S/0. Shii Bahadur Mal Jain s O 5

3:-N28, Jawahar Nagar, p Pr]

Jaigur ¥

(Business) f

VINOD KUuMAR Sds-

S/a. Girdhari Lal

A-331 & 370, Pankha Road
Uttarm Magar, Mew Delhi-59
(Service)

SAMNJAY MITTAL Sd/-
Sto, Shn ¥, G, Mittal
299-C, Pocket I,

Mayur Vihar, Dethi-1 10081
1Servicea)

New Delhi Dated 215t Janyary 19856
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