(THE COMPANIES ACT, 1956)
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION

" "OF |

 ARYAMAN FINANCIAL SERVICES LIMITED

1. Subject as hereinafter provided the Regulations contairied in Table ‘A'in the First Schedite to

- the Companies Act, 1956 (he.cinafter called ‘the Act’) shall spply to this Company. Al
references herein contained to any specified Regulations of Table ‘A’ shall be inclusive and in
case of any conflict between the provisions herein contained and the incorporsied Regulations
of Table ‘A’ the provisions herein shalt prevail. '

INTERPRETATION

2. inthese presénts. the following words and expressions shall have the following mesanings,
urless excluded by the subject or context: '
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The Act’ means-The Companies Act, 1956,

“The Articles’ means these Articies of Association as originally framed or as from time to
time attered by Special Resolution. _
The Board’ or The Board of Directors’ means a meeting of Directors duly called and

_constituted or as the case may be the Directors assembled at & Board Meeting or the

requisite number of Directors entitled to pass acircular resolutionin accordance withthese
Articles.

The Company* or ‘This Company’ means ARYAMAN FINANCIAL SERVICES LIMITED.
‘Directors’ means the Directors for the time being of the Company of as the case may be

-the Directors assembled at a Board Meeting.

"The Managing Director' means the Managing Director appointed as suchforthetimebsing
of the Company. '

“n writing', includes printing, Lithography, typewriting and any other usual substitutes 1
writing.

*Members' shall means Members of the Company holding a.shere or shares of any class
and registered in the Share Register of the Company,

‘Dividend' includes bonus, but excludes bonus shares.

“Month' shall mean calendar month.

“The Office’ means the Registered Office of the Company.
“The Registrar' means the Registrar of Companies, Delhi & Haryana.

{m) "The Secretary’ meansthe Secretary appointed as suchfor thetime being ofthe Company.

"
{9
®

*Paid Up' shall include ‘Credited as fully Paid-up’,
‘Persons’ shall include any corporation as well as individuals.,
‘Proxy’ includes attorney duly constituted under a Power of Attorney.
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{q) ThesePresents of ‘Reguiations’ means these Articies of Associationas ariginally framed
or altered from time to time and in force for the time being and include the Memorandum
of Association where the coniext $o requires. B

{£) The Register shall mean the Register of Members to be kept as required by Section 150
of the Act.

{8) The Seal means the common seat for the time being of the Company.

{) ‘Special.Resolution’ shali have the meaning assigned thereto by Section 188 of the Act,

{u) Words importing the masculine gender:shall inciude the feminine gendes andvica versa.

{v} Words importing the singular shali ;nciu’ciethe plural, and words nporting the plural shall

include the singular. . U VU SO S

(w) ‘Section’ means Section of the Companies Act, 1956.
() ‘Year means year of account of the Company.

SHARE CAPITAL :

The Authorised Share Capital of the Company shali be as given in party V of the Memorandum
of Association and the same may be increased, decreased, consolidated, sub-divided, o7 other
wise dealt with in accordance with the provisions of the Act and the statutory regulations forf the
fime being in force in this regard. These shares will carry such preferential, qualified or special
rights, privileges or conditions as may for the time being be provided by the Regulations of the
Compary. ‘ c

Subject to the provisions.of these Articles and of the Act, the shares shall be under the contrdl
of the Directors who may aliot or otherwise dispose of the same to such person on such terms
and conditions and at such times as the Directors think fit, provided, however, the Directorsshefl
comply with the provisions of Section 75 or any statutory modification thereof. Option or right
1o ¢call of shares shall not be givento any person or persons without the sanction of the Company
in General Meeting. ' ' ‘

The Directors may allet and issue shares in the Capital of the Company as partly or fully paid
for consideration of any property sold or goods transierred or machinery supplied or for services
rendered tothe Company inthe conduct of its business and any shares whichmay be so glictted,
may be issued as fully or partly paid up shares. :

Withthe previous authority of the Company in General Meeting and the sanction of the Company
Law Board and upon ctherwise complying with Section 78 of the Act, the Board may issue at
a discourt shares of a class already issued.

Every Member or his heirs, executors or administrators, shall pay to the Company the portion
of the capital represented by his share or shares which may for the time being, remain unpaid
thereon, in such amounts, at such time o times, and in such manner, as the Board shall, from
time 10 time, in accordance with the Company's Regulations require or fix for the payment
thereof, T

The Company may subject (o the provisions of the Act decideto amalgamate/merger with any
other Company having objects aliogether or in part similar to those of the Company.

The Company may, subject ic the provisiéns of Section 76 and other applicable provisions (if
any) of tha Act, at any time pay a commission to any person in consideration of his subscribing
or agreeing to subscribe, whether absolutely or conditionaily for any shares in or debentures of
the Company or his procuring or agreeing te procure subscription, whether absolute of
conditional for any shares in, or debentures of the Company, but sc that the amount or rate of
commission does not exceed in the case of shares, five percent of the price at which the shares
are issued and in the case of debentures, two and a half percent of the price at which the
debentures are issued. The commission may bs satisfied by the payment of cash or 1he
aliotment of fully or partly paid shares or debentures or partly in one way and partly in the other.
The Company may alsc on any issue of shares or debentures, pay such brokerage as may he
lawiul, and usual or reasonabie.
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10. Subject to the provisions of the Companies {Issue of Share Certificates) Rules, 1980, tha

 certificate of titleto shares and duplicates thereof when necessary shall be issued under the ses

of the Company which shall be affixed in the presence of two Directors and of the Secretary or

some other persons appointed by the Board for the purpose and two Directors and the Secretary

or other person shall sign such share certificates, provided that not more than one of the

aforesaid two Directors shall be other than Managing Director of wholatime Directors whera the
compaosition of the Board so permits,

_ 11. It any share stands inthe names of two cr more persons, the person first named inthe Regqister
shall as regards receipts of dividends or bonus, service of notices, all or any other matter
connected with the Company, except voting at meetings, and the transfer of the shares, be
deemed the sole holder thereof butthe jointholders of a share shall be severally as well as jointly
liable for the payment of all instaiments and calls dug in respect of such share, and for alf

" incidenits, thereof according 1o the Company’s Reguiations,

$2. Except as ordered by a Court ot competent jurisdiction or as by Law required, the Company shall

. 1ot be bound 10 recognise any equitable, contingent, future or partial interest in any share or
(except only asis by these Articles otherwise provided) any right in respect of a share other than
an absolute right thereto, in accordance with these Articles, :

CALLS

13. TheBoard, from time totime, subjectto Section 91 of the Act and the terms onwhich any shares

‘ may have been issued and subject 1o the conditions of allotment, by a resolution passed at a
meeting of the Board {and not by circular resolution) make such call as it thinks fit upon the
Members in respect of all moneys unpaid on the shares held by them respectively and each
Member shall pay the amount of every call so made on him to the person of persons and at the
times and piaces appointed by the Board. A call may be revoked or postponed at the discretion
of the Directors. Pravided further that option or right to call on shares shall not be given to any
person except with the sanction of the Company in General Meeting.

4. Not less than 30 days notice shalt be given by the Compény inwriting of any cali, specifying the

time and place of payment and the person or persons to whom such calls shall be paid,
15

L

A cafl shall be deemedto have been made at ths time when the resolution auihorising.such ceft
was passed at a meeting of the Board,

The joint holders of a share be jointly and severally liable to pay all calls in respect thersof.

17. The Board may, from time to time and at its discretion, extend the fime fixed for the payment of
any call, and may extend such time as to all or any of the Members who, from residence at a
distante or other cause, the Board may deem fairly entitied to such extension, but no Member
shall be entitled to such extension save as a matter of grace and favour.

18. if any member fails to pay any cali due from him on the day appointed for payment theraof or
any such extension thereof so aforesaid, heshall be liable to pay interest on the same from the

_day appointed for the payment thereof to the time of actual payment at such rate as shaii from
time be fixed by the Board of Directors kesping inview the market rate of interest at the time but

nothing in this Article shall render it Cbligatory for the Board to demand or recover any interest
from any such member. ‘

18. Any sum, which by the terms of issue of a share becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the share or by way of premium shall for the

.~ purpose of these Articles be deemed to be a call duly made and payable on the date on which
by the terms of issue the same becomes payable, and in case of non-payment all the relevant
provisions of these Articles as to payment of interest and expenses, forfeiture or otherwise shall
apply as if such sums had become payabie by virtue of a calf guly made and naotified.
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proceeding to enforce 4 forfeiture of such shares as herein provided.

Onine trial or hearing of any sult of other proceeding for the recovery of money due for any call
R shall be sufficient to prove that the name of member agsainst whom such proceeding is being
taken is emered in the Register as the holder o7 one of the holders of the shares in respact of
which such debt accrued, thai the resolirion approving the calt is duly recorded in the Direcions
sAinute Book and thal notice of such call was duty given of duly deemed o have been givento
the member against whom the proceeding is being taken in pursuance of these presents and
& shall not be necessary to prove the appointment of the Directors who approved such call noy
any other matterswhatsoaver butthe propfofthe maiters afaresaidshall be conclusive evidencs
of the debt. -

Neither the receipt by the Company of & portion of any money which shall, from fimetotime, be
dus from any member of the Company in sespect of his shares, either by way of principal o7
interest, nor any indulgence granted by the Company in respect of the payment of any such
‘money, shall preclude the Company from thereafter proceeding to enforce a forfelture of such

sharos as hereinafter provided.

{e) The Board may, if it thinks fit, agree to and receive from any member willing 1o advance

the sum actually called up, from time to time and at any time thereafter as exceeds the

“amount of the calls then made upon and due in respect of the shares on account of which

such advances are made, the Board may pay or allow interest, at such rate as the members

paying such sum in advance and the Direciors agree. The Board may agres to repay ah

any time any amount so advanced of may at any time repay the same upon giving to the
member three months’ notice in writing. . '

{b) No member paying any such sum in advance shall be entitled o voting rights in respect
of the moneys so paid by him unti! the same would but for such payment becomé presently
payable.

{c} Money so paid in excess of the amount of calls shall not rank for dividends of participate
in profits and untit appropriaied towards satisfaction of any call shall be treated as & loan
to the Company and not as a part of its capital and shall be repayable to the member at
any time without notice if the Directors S0 decide. '

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

FORFEITURE AND LIEN

i any member-iails to pay any call o instalment of a calt on or before the day appointed for the
payment of the same or any such extension thereof as aforesaid, the Board may, at any tme
thereafter, during such time as the call or instalment semnains unpaid, give notice to him requiring
hirnto pay the same together with any interest that may nave accrued and all expenses that may
have been incurred by the Company by reason of such non-payment, ,

The notice shall name aday {not beingless thanthirnty days fromihe date of service of thenotice)
‘and a place of places an and at whieh such call or instalments and such interesi thereon at the
rate of 12(twelve) percent per annum from the day onwhich suchcall or instalment ought {0 have
been paid; and expanses as sforesaidaretobe paid. The nofice shall also statethat inthe evert
of the non-payment before the time at the placs appointed, the shares in respect of which the
eall was made o instaiment is payabie will be liable fo be forfeited. '

i the requirements of any such notice as aforesaid shall ot be complied with, every or any share’
in respect of which such notice has been given raay at any time thereafter before payment of
all calls or instalments, interest and expenses due in respect thereof be forfeited by a resolution
of the Board to that affect, subject to the provisions of Section 205A of the Act, such forfeiturg .
shall inciude all dividends declared of any other moneys payable in respect of the forfeiturad
sharé and not actually paid before the forfeiture. Neither the receipt by the Company or aporion

of any money which shall, fromtime to time, be due from any member tothe Company inrespact

of his shares, either, by way of principal or interest, nor any indulgence granted by the Company
in respect of the payment of any such money, shall preciude the Company from thereafier
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When any share shail have beenso forfeited, not:cac:f the forfeiture shall be giventothe mamber
inwhose name it stood immediately priot tothe forfeiture, and an entry of the forfeiture, withthe
date thereof, shall forthwith be made inthe F?egister of Members, but noforfsltureshelibeinany
manner invalidated by any omission or neglect to give such notice or to meke any such entry

. as aforesaid.

Any share so forfeited shall ba deemed to be the property of the Company, and may be so, re-
allotted, or otherwise disposed of either to the originatholder thereof or to any other person, upari

" guch terms and manner as the Board shall think fit.

{s) Any member whose shares have beenforfeited, shall cease to be a member in respect of
the forfeited shares but shall, notwithstanding the forfsiture, be liable to pay and shall
forthwith pay to the Company on demand all calls, instalments, interest and expanses
owing upon or in respect of such shares at the time of the forfeiture until payment at such
rate not exceeding 12{Twelve) percent per annum as the Board may determine ar the
Board may enforce the payment thereof, if it thinks fit.

{v) The liability of such person shall if and when the Compary shali have received péyment
in full of all such money in fespect of his shares. :

{c) The Company may receive the conclderatmn if any, given for the share, on any sale or
~ disposal thereof and execute a transfer of the share in favour of any person to whom the
share is sold or disposed of.

{h) The transferee shall thereupon registered as-the holder of the share,

(e) Thetransferee shall not be boundto seeto appficaﬁon of the purchase money, if any, nor
his title 1o the share be affected by any irregutarity or invalidity in the proceedings in
reference to the foﬁeslure sale or disposal of the share.

{) The provisions of these regulations as to forfeiture shall apply in tha casa of non-payment
of any sum which by the terms of issue of a share, bacome payabie at afixed time, whether
anaccount of the nominal value of the share or by way.of premuum asifthe same had been
payabie by virtue of a call duly made and notified.

The forfeiture of a share shall involve extinction, atthetime of the forfeilur_e-.'of allinteresiinang
all claims and demands against the Compary, in respect of the share and all other rights
incidertalto the share, except only such of those rights as by these Articles are expressly saved.

A declaration in writing that the declarant is a Director or Secrstary of the Company and that a
share inthe Company has beer duly forfeited in accordance with Articles on a date statedinthe
declaration, shail be conclusive evidence of the facts therein stated as against ali person
claiming to be entitied to the shares and such declaration and the receipt of the Company for
the consideration, if any, given for the shares on the sale or disposition thereof shall constitute-
& good title to'such share. :

‘Fhe Company shall have afirst and paramount lien upon all the shares {other than fully paid up-
shares) registered in the name of each member (whether solely or jointly with others) and upon
the proceeds of sale thereot for monies called or payable at afixedtimeinrespect of such shares,
whether the time for payment thereof shall have actually arived of not.

- For the purpose of enforcing such lien the Board may sell the shares subject thereto in such

manner as they shall think fit, and for that purpose may cause to be issued aduplicate cenificate
in respect of such shares and may authorise one of their member to exectte a transter thargof
on behalf of and in the name of such member. No sale shall be made urtil such period es
aforesaid shall have arrived and until notice in writing of the intention to seli have been served

* on such member or his represeniatives and default shall have been made by him or them in

. payment, fulfillment, or discharge or such debts; liabiiities or engagements for fourtaen days '
. after such notice.
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Tha net proceeds of any such sale shall be received by the Company and appited in of towards
payment of such part of the amount in respect of which the fien exists is prasently payabie and
the residue i any, shall (subject 10 a fike lien for sums not presently payable as existed uponthe
shares before the salg) be paid to the parson ertitied to the shargs atihe date of the sgle.

Upon any sale after forieiture or for enforcing a lien in purported exercise of he powers
hereinbeiore given, the Board may appoint some personio execute eninstrument of ransies
of the shares sold and cause the purchaser’'s name to be entered in the Register in respect of
the shates sold, and the purchaser shall not be bound o see the regularity of the proceedings,
or to the application of the purchase money, and after his name has been entered inthe Register
in respect of such shares, the validity of sale shall not be impeached by any person and the
remedy of any person aggrieved by the sale shall be in damages only and against the Company
exclusively. '

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the
certificate or certificates originally issued infespect of the relative shares shall {uniess the same
shall on demand by the Company have been previously surrendered 1o it by the defaulling
member) stand cancelled and become nufi and void and of no effect, and the Directors shail be
entitled to issue a new certificate or certificates in respect of the said shares to the person of
persons entitled thereto. ’

The Board may at any time before any share 0O forfeited shall have beervscid, re-alictied or.
otherwise disposed of, annul the forfeiture thereof upon such conditions as it thinks fit.

TRANSFER & TRANSMISSION OF SHARES

Subject to the provisions of Section 108 of the Act, no wransfer of a share shall be ragistered
unless g proper instrument of iransier duly stamped and executad by or on behalf of the
wransferor and or on behalf of the transieree has been delivered to the Compary together with
the certificate or, if no such certificate is in existence, the Letter of Allotment of the shares. Every
instrument of transfer shalt be in the prescribed form and shall be presented 1o the prescrived
autharity before such instrument is signed by of on behalf of the ransferor and the transieree
in accordance with Section 108(1A} of the Act. Every such instrument shail be delivered tothe
Company within a time limit prescribed by the Act.

The Board may subject to the right of appeal conferred by Section 111 of the Act, without

assigning any reason decline to register the transfer of 2 shars or ransmission of ashare by

operation of law to a person whom they do not approve. Provided that the Company will not
deciine to register or acknowledge any transfer of share on the ground of the transferor being
along or jointly with any person or persons indebtedto the Company onany account whalsoever,

The Company shall keep a “Register of Transfers™and therein shall be fairty and distinctly
entered particulars of every transfer or transmission of any share.

Theinstrumenrt of ransfer of any shares shallbe as prescribed by the Government under Section
108 of the Act. '

Every such instrument of transfer shalt be executed both by the transfero? and the transferee
and attested and the fransferor shall be deemed to remain the holder of such shares until the'
name of the transteree shall have been entered in the Register of Members inrespedt thereof,

Subject to the provisions of Section lif of the Act or any statutory modification of the said
provision for the time being in force, the board may decline to register or acknowledge any
transfer of shares for the reason that the instrument of fransfer is not proper or has not been
duly stamped and executed or that the certificates relating to the security have not been
delivered fo the Company; or, that any other requirement under the law relating to registration
of such transfer has not been complied with; or thal the transfer of the securifies is in

contravention of any law or rules made thereunder or any adminpistrative instructions or condition

of listing agreemenit Izid down in pursuance of such laws and rules; or, that the transfer of
the security is iikely to result in such change in the composition of the Board of Directors as

" would be prejudicial to the interests of the Company orte the public interests; or, that the transfer

n




of the security is prohibited by any order of any court, triounal or autharity under any law for
the time being in force and in particular may sc decline in any case in which the Company
has a lien upon the shares or any of the whilst any money in respect of the shares desirad
to be transferred or any of them remain repaid or when the transferrer is approved by the
Board and such refusal shall not be affected by the fact that the proposed transferee is already
a member. The registration of a transfer shall be conclusive evidence of the approval by the
Board of the transferee. Where the Board of Directors refuse to register the transfer of shares, -
Directors shail serve notice of refusal within one month from the date on which the shares

were lodged.

Where in the case of partly paid shares an application for registration is made by the transfaros,
the Company shall give notice of the application to the ransferee in accordance with the
provisions of Section 110 of the Act. :

Inthe case of the death of one or more of the persons named in the Register of Members es the
joint-holder of any share, the survivor-or survivors shiall be the oniy persons recognised by the
Company as having any titie to or taken to release the estate of a deceased jolrt holder from
any fability on shares held by him jointly with other persan.

. Theexecutors or administrators or holders of aSuccession Certificate of thelegal representatives
of a deceased member {not being one of two or more joint-holders} shall be the only persons
recognised by the Company as having any title to the shares registered in the name of such
: member, and the Company shall not be bound to recognise such executors or administrators
- or holders of a Succession Certificate or legal representative unless they have first obtained
Probste or Letters of Administration or Succession Certificate, as the case may be, from a duly
constitited Court inthe Union of India,, provided that in any case where the Board inits absolute
discretion thinks fit it shall be lawful for the Board to dispense with the preduction of Probate or
Letters of Administration or Succession Certificate, upon such terms as to indemnity or
otherwise as the Board in its absoiute discretion, may think necessary. -

47. No transfer shall be made to any insolvent, partnership firm or person of unsound mind.
However, shares shail be registered in the name of minor if the shares are fully paid up. Also
shares can be held in the name of individual partner(s).

48. Any committee or guardian of a lunatic or infant member or any person becoming entitled to
transter shares in consequence of the desth or bankruptcy, that he sustain the character in.
respect of which he proposedto act under this Article or of the title as the Board thinks sufficiency
may with consent of the Board (which it shall not be under any obligation to give} be registered
as a member in respect of such shares or may subject to regulations as to transfer hereinbefore
contained, transfer such shares. ' ' '

49. Subject to the provisions of Articles 46 and 47, any person becoming entitted to Shares in
consequence of the death, funacy, bankruptcy or insolvency of any member or by any lawful
means cther than by a transfer in accordance withthese Aricles, may with consent of the Board
{whichit shall not be under any obligation to give) upon producing such evidence that he sustain
the character in respect of which he proposes to act under this Article, or of his titie, asthe Board
thinks sufficient either be register himself as the holder of the shares or elect to have some
person as such hoider; provided nevertheless that if such persons shall elect to have his
nominee registered, he shall testify; the election by executing in favour of his nominee an
instrument of transfer in accordance with the provisions herein contained and until he does so, .
he shall not be freed from any liability in respect of the shares.

50. A person entitied to a share by transmission may, uriil the Board otherwise determines ag
approved by Article 146 of these Articles, receive and give discharge for any dividends, bonus
of ather moneys payable in respect of the share, but he shalf not be entitled io vote at meetings
of the Company save as provided in Article 98 of these Articles or save as aforesaid and save
as provided in Article 170 of these Anticles to any of the rights and privileges of amember, unless
and until be shall have become a member in respect of the shares. - '

51, Every instrument of transfer shall be presented to the Company duly stamped for registration
a_ccompanied by such evidence as the Board may require to prove the titie of the transfer his
right to transfer the shares, and every registered instrument of transfer shall remain in the
custody of the Company until destroyed by order of the Board, '
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Before the ragistration of & transier, the gertificate of ceriificates of the sharzs of shargs 0be
transierred must be delivered to the Company along with {save as provided in Section 108 of
the Act) a propesly starnped and executed instrument of iransfer.

The Cormnpany shall incur no fiability or responsibiiity whatever inconsequence of its registering
or giving effect o atranster of sharesmadeor purportirigto be made by any apparent legal owher
thereof {as shown or appearing inthe Register of Members) tothe prejudics of persons having
of claiming any eguitable right, title, or interest to of in the shares, notwithstanding that s
Company may have had notice of such equitable right, title or interest of notice prohibiting
ragistration of suchiransfer, and may have entered, such natice, & referredthereto, In any book

of the Company, and the Company shall not be bound or required to regard-or attend of givg -

effect to any notice which may be givento it of any equitable right, title or interest, of be under
any liability whatsoever, title or interest, or be under any liability whalsoevey for 1efusing of

' heglecting so to do, though it may have been entered or refersed to in some book of the

Company, but the Company shall nevertheless be at liberty to regard and attend to any such
notice, and give effect thereto if the Board shall so think fit. '

Share may at any time be transferred by a member being an individual by way of gift o for of
withowt any pecuniary considerationto his own spouse, heirs o lineal ascendants or descendants
or by a member being body corporate to an associated body corporate; and any shares of the
deceased member, may subject, as mentioned hereof, be transferred by the exacuions, of
administrators, to any person to whom such deceased member could have specifically
bequeathed the same, namely, his spouse, neirs, lineal ascendants or descendants. .

Before registering any transfer tendered for registration, the Directors may, if they so think Tit,
give notice by letter postedin the ordinary course to theregistered holcer that such transier deed
fhias been lodged and that, unless objection is taken the wransfer will be registered and i such
registered hoider fails to jodge and objection in writing at the Office of the Company within
fourteen days from the posting of such natice 1o him, he shall be deemed 1o have admitedihe
validity of the said transfer. Where no notice is received by the registered haider, the Directors
shall be deemed to have decided not to give natice and in any event the non receipt by the
registered holder of any notice shalt not entitle him tamake any claim of any kind against the
Company in respect of such non-receipt.

All instruments of transfer which shall be regisiered shall be retained by the Company but ary
instrument of transier which the Directors may declinetoregister shall be returnedicihe person
depositing the same. o

ALTERATION OF SHARE CAPITAL-

§7. The Company in General Meeting may, from time to fime, by an Ordinary Resolution increase

the capital by the creation of new shares, such increase to be of such aggregate amount and

10 be divided into shares of such respective amounts as the resolution shall prescribe. The new

-shares shall be issued upon such terms and conditions and with such rights and privileges

annexed thereto, asthe resclution shall prescribe andin particular, such shares may be issued
with a preferential or qualifiedrightic dividends, andinthe distribution of assets oithe Company,
and with a right of voting at General Meeting of the Company in conformity with Section 87 and
88 of the Act. Whenever the-capital of the Company has been increased under the provisions
of this Adticle the Directors shall comply with the provisions of Section 87 of the Act. ‘

The Company may {subject to the provisions of Section 78, 80, 100tc 105 cithe Act), from time
10 time, by Special Resolution reduce its capital redemptions reserve account oF premium
account in any manner for the time being authorised by law, andin particular capital may be paid -
off on the footing that it may be called up again of otherwise, This article is not to derogate from
any power the Company would have if t were omitted.
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s8. Subject to the provisions of Section 94 of the Act, the Company in General Meeting may, fro-=

time totime, sub divide or consolidate its shares, or any of them, and the resolution whereby any
share is subdivided, may determine that, as between the holders of the shares resulting from
such sub-division one or more of such shares shall have same preference or special advantage
as regards dividend, capital or otherwise over or as compared with the others or other. Subject
as aforesaid the Company in General Meeting may also cancel shares which have not beer;
taken or agreed to be taken by any person and diminish the amount of its share capital by tha
amount of the shares s cancelled.

Whenever the capital, by reason of the issue of Preference Shares or otherwise is divided into
different classes of shares, all or-any of the rights and privileges aftached to each class may,
subject to the provisions of Section 106 and 107 of the Act. be modified, commuted, affected
or abrogated, or dzalt with by an agreement between the Company and any person purporting
to contract on behalf of that class, provided such agreement is ratified in writing by hoiders of

atleast three-fourths in nominal value of the issued shares of that class or is conformed by a

special resolution passed at a separate General Meeling of tha hotders of shares of that ciass.
This Articlz is not to derogate from any power the Company would have if this Article were
omitted. )

Except so far as otherwise prcvidecf by the conditions of issue or by these presents, any capital -

raised by the creation of new shares, shalf be considersed as part of the existing capitat, and shall
be subject to the provisions herein.

{3} Whereitis proposedioincrease the subscribed capital of Company by allotment of further
shares whether out of unissued share capital or out of increased share capital, then such
further shares shali be offered to the persons, who at the date of the offer are holders of
the equity shares of the Company, in proportion, as nearly as circumstances admit, to the
Capital paid up onthose shares at the date. Such offer shall be made by anotice specifying
the number of shares offered and limiting a time not being less than thity days from the
date of the offer within which the offer, if not accepted, will be deemed to have been
declined, After the expiry of the time specified in the notice aforesaid or onreceipt of earlier
intimation from the persons to which such notice is given that he declired to accapt the

shares offered, the Board may dispose of thern in such manner as they think most
beneficial to the Company.

@ Notwithstanding anything contained in the preceding sub-Article the Company may:
() by aspecial resolution; or '
{ii} by an ordinary resolution and with the consert of the Centraf Government.

issue further shares subject to Article & hereof to any person of persons, and such person
of persons may or may not include the persons who are members of the Company.
Provided that in case of further issue of Capital at any time before the expiry of two years
“from the formation of the Company or at any time before the expiry of one year from the
alictment of shares made for thefirst time after formation, whichever is earlier thie Comparny
may by an Ordinary Resclution issue further shares to any person or persons as aforesaid.

{3) Notwithstanding anything contained in sub-Article (1) above but subject however to
Section 81(3) of the Act, the Company may increase its subscribed capital on exercisa of
an option attached 10 the debentures issued or loans raised by the Company to convent
such detientures or loans into shares, or 10 subscribe for shares in Company.

BORROWING POWERS

2, Subject to the provisions of Section 58A, 292 and 293 of the Act and of these Articles, the Board™

may, from time to time, and at its discretion, by & resclution passed at a mesting of the Board
accep% deposits from Members, either in advance of calls or otherwrse and generally sasse or
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borrow secure the payment of any sum of sums of money forthe Company. Provided, however
where the moneys to be borrowed together with he moneys alrgady vorrowsd {apart rom
temporary loans obtzined from the Company's bankers in ihe ordinary course of pusiness)
exceed the aggregate of the paid-up capital of the Company and I8 free reserves {not being

reserves set apart for any specific purpose) the Board shail not bormow suchmonsyswithoutthe .

consent of the Company in General Meating.

1 any uncalled capital of the Company e included in or charged by any morigage or other
security, the Board may, make calls on such shares and keep the money in trust for {he parson
in whose favour such morigage of security is exacuted of any other persons is rust for REm.

The payment O repayment of moneys borrowed as aforesaid may e securad in such mannsy
and upon such terms and conditions in all respects a8 the Board may think fi, and In particulas
by a resolution passed at a meeting of the Board (and not by circular resolution) by the issue
of Debentures of Debenture-stock of Company, Charged upon all or any part of the propernty of

\ the Company (both present and future), including its uncalled capital for the time being; and
pebentures, Debenture-stock and other securities may be made assignable free from any
equities between the Company and the person to whorn the same may be issued.

Any Debentures, Debenture-stock or other securities may beissued at a premium; discount of
otherwise and may be issued on condition that they shall be convertible into shares with any
privileges and conditions as toredemption, surrender, drawing, ailotment of shares, appoinimert
as Directors or otherwise and sttending {but not voting) at Gengral Mesting. Debentures with
the right to conversion into or aliotment of shares shall be issued only with the consent of the
Company in Ger.eral Meeting.

The Board shall cause a proper Register to he keplin accordance with the provisions of Section

143 of the Act of all mortgages, debentures and charges specifically affecting the property ofihe
Company; and shalt cause the requirement of Sections 1 18, 125 and 127 to 144 of the Actin
that bahalf 1o be duly complied with, so far as they faii to be somplied with by the Board.

Tne Company shall, if at any time it iesues Debentues, keep a Register andindex of Debentura-
nolders in accordance with Section 152 ¢f e Act.

‘Save as provided in Section 108 of the ACt, NG yransfer of debentuies shalt be registersd unless

a proper instiument of ransfer duly stamped and executed by the transieror andtransfereehas
peen delivered tc the Company togeiner with the Debenture Cerificate(s).

1 the Board refuses to register the wansfer of any Debentures of the Company, i shalt withinone
rmontn from the date on which the instrument of transier was lodged with the Lompany, send
to the ransferee andto the ransferor notice of the refusal.

8 any Director or any ‘other person shall become personaily liable for the paymenti of any Sum
- primarity due fromihe Company, the Boardmay execute or causeiobe executed any mongags,
charge or security over or effecting whole or any pan of the assets of the Company by way of
indemnity to secure the Direcicr o person so hecoming iable, as aforesaid rom any ioss I
respect of such liability. . .

The Director may receive deposits on such lerms and conditions bearing interest &t suchraies
as they may decide and fix and which may be made payable monthly, quarterly, haif yearly of
yearly, subject to Section 584, 292 and 283 of the Act and the regulations made thergunder and
the notifications issued from time {c time by the Department of Non-Banking Companies,
Reserve Bank of india, if any, and alsc subject 1o Companies {Acceptance of Deposits) Rules,
1975 andfor any amendments thereof.

The Company may, subject iothe provisions of Saction 208 of the ACt, pay irterast on 5o much
oftheshare capital asis for thetime beingpaidupaswas issuedforthe puiposse of saisingmonsy
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to defray ihe expenses of the construction of any work or building or the provision of any plant;
which cannot be made ;mﬁiable_. for a lengthy period, : '

. GENERAL MEETINGS

. The Company shall in each year hold a General Meeting as its Annual General Meeting in

addition to any other meeting in that year. All General Meetings other than Annual General

“Meetings, shall be called Extra-Ordinary General Meetings. The first Annual General Meeting
“shalibe heid withineighteen months fromthe date ofincorporation of the Company, and the next

Annual General Meeting shall be held within six months after the expiry of the financial year in

“which the first Annual General Meeting was held, and thereafter an Annual General Meeting

shall be held withirrsix months after the expiry of each financial vear, providedthat not morethan
fifteenmonths shall elapse batweenthe date of one Annual General Meeting andthat of the next,
Nothingcontainedinthe foregoing provisions shall betaken as affecting the right conferred upon
-the Registrar under the provisions of Section 166 {1} of the Act to extend the time within which
any Annual General Maeting may be hetd. Every Annual General Meeting shalt be called for a
time during business hours, on a day that is not a public holiday, and shait be held at the
Registered Office of the Company or at some other place within the town where the registered
office shall situate as the Board may determine and the Notices calling the Meeting shall specify
it as the Annual General Meeting. Every member of the Company shall be entitled to attend
either in person or by proxy and the Auditor of the Company shall have the right to attend and
tobe heard at any General Meeting which he attends on any part of the Business which concerns

him as Auditor. The Board shall prepare the annual list of Members, Summary of share capital, .

Balance Sheet and Profit and Loss Account and forward the sameto the Registrar of Companies
in accordance with Section 156, 1681 and 220 of the Act.

The Board may whenever it thinks fit, call an Extra-Ordinary General Meeting and it shall also
do so upon arequisition in writing, by any member of members holding inthe aggregate not iess
than one-tenth of such of the paid-up capital as at the date carried the right of voting in regard
to the matter in respect of which the requisilion has been made. if at any time the Board of

Directors do not take decision with regard 10 the holding of the Extra-Ordinary General Meeting

andthe exigencies of business require the convening of the Extra-Ordinary General Meeting thg
same ¢an be converted by the Committee of the Board of Direstors.

Any valid requisition so made by members must state the: object or objects of the meeting
proposed to be calied, and must be signed by the requisitionists andthen deposited atthe Office;
provided that such requisition may consist of several documents infike form each signed by one
or more requisitionists. ' ' ‘

Uponthereceipt of any such :equiéi!ion. the Board shall forthwith calt an Extra Ordinary General
Meeting, and if they da not proceed within twenty-one days from the date of the requisition being
deposited at the office to cause a meeting to be called on a day not [ater-than 45 days from the

date of deposit of the requisition, the requisitionists, or such of their number as represent either -

a majority in value of the paid-up share capital held by all of them or not less ihan one-tenth of

such of the paid-up share capital of the Company as is referred to in Section 169(4) of the Act,

Wwhichever is less, may themselves call the meeting, but in either case any meeting so called shall
be held within three months from the date of the delivery of the requisition as aforesaid.

Any meeting called under ;ﬁe foregoing Articies by the requisitionists shall be called in the same

manner, as nearly as pogsible, es that in which meetings are to be calied by the Board.

At least twertty one days' notice for every Genera Meeting, Annual or Extra-ordinary, and by
whomsoever called, specifying the day, place and hour of mesting, and the general nature of
the business to be transacted there at, shall be given in the manner hereinafter providedto such

persons as are under these Articles entitiad to receive notice from the Company. Providedthat '

inthe case of an Annual Geners! Mesting with the cansent in writing of all the membars entitied
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howote thereat and in case of any other Masting, with ihe consent of Members nolding not iess
than 0§ per cent, of such part of the paid-up share sapital of the Company 88 gives aright to
vole &t the meeting, 2 mesting may be convened by a shorter notice. i1 the case of an Annuel
Geneal Mesting, if any business other than {i he corsiderstion of the accounts, Balance
Sheets and reports of the Board of Directors and AudRors, {il) the declaration of dividend, (i}
the appointment of Directors in place of those retiring, {iv) ihe_a;ﬂpoimmem of, and fixing of the
remuneration of the Auditors, is 10 be wransacted and in the case of any other meeting in any
event, these shalibe annexed to the notice of the mesting a stalemernt setting out all material
smcts concerning each such stem of business, including i particular the nature of the toncemn
or interest, if any, therein of every Director and the Manager {if any). '

Notice of every meeling shall be given 0 every member. of the Company in any manner
euthorised sub-section {Yto(4)of Section 53ofthe Act. ltshall pe giventothe persons artited
to the share in consequence of the death or insolvency of 2 member, by sending through the
postina prepaid letter addressed to them by name of by thetitle of the representatives of the
daceased, of assignees of the insolvent or by any like descrigtion, at the address, ifany, inindia
supplied for the purpose by the persons claimingtobeso entitled or uniess such an address has
been so supplied, by givingthe notice in any manner inwhich it might have beengiven lfthedeath
or insolvency had not occutred. : :

Whereby any provisions cortained in this Act of inthese Agicles, spécéa! notice is required of
any resolution, notice inrespectof the sams shall be giventothe Company andby the Comperny
gs provided in Section 190 of the Act. T

A lease five members present ins person shall be ihe quorum jor 8 General Mesting, A body
corporate being a member shall be deemed o be personally presant ifitie sep;esenta@ i)
accordance with Section 187 of the Act. - h

Mo business shall be yransactad at any General Mesting {whether annueal o extsa—@fdinéw}
unless a quorum shait be present.

a3, if, atthe expirationof half an hour from thetime appointedior holding 2 meating of the Company,

a quorum shali not be present, ihe mesting if convened by oF wpon the requisition of members,

- ghall stand dissolved, but in any other case the meeting shail stand adjourned 1o the same dey

nthenextweek orifthatdayisa public holiday until the next succeeding day whichis nct a public
holiday at the same time and place {or 1o such other day and st such oiher time and piace the
Board may determing). If al the adjourned meeting 2is0 8 GuoTum is NGt presant within haif an
nour from the time appointed 7 holding the mesting, the members presentshalibea QUK.

. The Chairman {if any) of the Board shall be entitied io 1ake \he Chair ai every General Meeting,
whether Annual or Extra Ordinary. If there is no such Chalrman ofthe Boardor if at any mesting

he shalt not be present within hali an hour of the time appointed jof helding such meeting of shall

_ decline to take the Chair, the Memoers present shall siec another Dissctor as Chairman, and

i noDirecior bepresent or if alithe Directcrs present decline 10 1ake ihe Cheir, thenthe Members
present shall elect one of their member 1o be the Chairman.

The Chigirman, with the consent of the maeting may adioun any mieeting, romtimetotime and
from place to place butno pusiness shatl be ransacted at any adjiourned mesting other than the
business left unfinished at the mesting from which he adjournmant ook place.

At any General Meeting untess a poll {on or before the declaration of result of show of hands)
be demanded by Chairman of the meeting onhis ownnotionor onametion moved by aMember
or Members present in person of by proxy and holding shares inthe Company, which confer o1
himfthem 2 voting power of not less than /30t of voting power in respect of thet resohdion on
which an aggregate sum of Rs.50,000/- {Rupses fitty thousand orly) has been paid-up. T8

demand for a poll may bewithdrawn at any fime by the perscndr perstns who mace thedemand:
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A deciaration by the Chairman that a resolution has been carried out of not carrled out

- unanimousty.of by a particular majority and an entry to that effect in the book of praceedings of
the Company shalt be conclusive evidence ol the facts without proof of the number or proportion.
of votes recorded in favour or.against such resclution, ‘

inthe case of equality of votes, the Chairman shall both on a show of hands and at & poil (if any)
nave a casting vote in addition to the vote or votes to which he may be entitled as 8 member.

It a poll is demanded as aforesaid the same shall subject to Article 92 be taken at suchtime not s

later than forty eight hours from the time when the demand was made) and place and either by
open voting or by balict, as the Chairman shall direct and either at once or after an interval of
adjournment of otherwise anid the result of the poli shall be deemed to be the resolution of ithe
meeting at which the poll was demanded. The demand for a poll may be withdrawn at any time

' - by the person or persons who made the demand.

Where a poll is to be taken, the Chairman of the meeting shall appoint two scrutineers 10

_scrutinise the votes given on the poll and to report thereon to him. Oneof the scrutineers so

appointed shall always be aMember (not being an officer or employee of the Company) present

- at the meeting, provided such a member is available and wilting to be appointed. The Chairman
shall have power at any time before the resutt of the poll is declared to rtemova a scrutineer from
office and fill vacancies in the office of scrutineer arising from such removal or from any other
cause.

Any poll duly demanded on the election of a Chaitman of a meeting or on any question of
adjournment shall be taken at the meeting forthwith.

. The demand for a poll except on ihe guestion of the election of the Chairmen and of an

adjournment shali not prevent the continuance of a mesting for the ransaction of any business
cther than the question on which the polt has been demanded.

Where a resolution is passad at an adjourned meeting of. -

{8 the Company; or

(b} the holders of any class of shares in the Company the resolution shall, for all purposes be

treated as having been passad on the date on which it was in fact passed and shall not be
deemed to have been passed on any oiher date.

VOTES OF MEMBERS

No member shall be entitled to vote eithier personaily or by proxy for another member at any
General Mesting or Meeting of a class of share-holder either upon a show of hands of upon &
poll in respect of any shares registered in his name on which any calls of other sums presently
payabie by him have not been paid or in regard to which the Company has, and has exeicised,
any right of lien. ‘ , - o '

Subject 10 the provisions of thesa Articles, every member, not disqua!iﬁéd by the last preceding
Articles shall be entitied 1 be present, and to speak and vote at such meeting, and on show. of

_ hands every member present in personshall have one vole and upon a polt his voting right shalt

be in proportion to his share of the paid up equity capital of the Company. Provided, howaver,
if any preference shareholder be present at any meeting of the Comparny, save as provided in
clause (b) of sub-section {2} of Section 87, he shall have a right to vote only onresolution placed
before the meeting which directly effects the rights attached to his preference share.

' On a poii taken at a meeting of the Company, a member entitied to more than one vots, of his

proxy or other person entitled to vote for him, as the case may be need not, if he votes, use all -
his votes or cast in the same way all the votes.he uses. '
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g3, i there ars joint registered hoicere o ary shares, any ohe of such persons mey voie & any
preeting of Mmay appoit ancthar person fwhether 2 membar of net) ae his prowy I respect of
guch shares, 8s if e were soiely srtitied hersio g the proxy a0 appointed shall not have Sy
fight 10 speak at the mesting and, # moe than one of such joint-hoiders e present at amny
meetingthenoneot thegsid persons soprasent whosename stands higher onthe Registershall
alone be entitied to speak and 1o vois in respact of such shafes, but the other of cthers of tha
loint-hoiders shali be sniitled to be prasert atine meating. Seversl exaCutcrs o administretors
of & daceased Member in whose nams snares stand shell for the purpose of these Aricles be
deemed jeint-nolders thereot, )

g7. Subjectiothe provisions of the Articie votes may begiven sither personally of by pmxg; A body

sorporsta being @ member may vote either by & proxy of by areprasentstive duly authoriged in

aocordance with Section 187 of the Act and such representative chall be entitied to exerciss the
same rights and powers including the right o vote by proxy onbehali of the body corporate while

he represens as that nody could exsrcise ## weore an individual member. Aproxyneednotbe .

& member. Not mors than one proxXy can be appoimed by & sharshoider.

g8, An instrument of proxy may appoirt @ proxy either tor the purposes of @ particular mesting

- gpecified in the instrument and any adjournment iheraof or it may appoirt fof the purposes of

gvery mesting of the Company, of of avary Mesting ic be heid before & data specified inthe
instrument and every sdjouwrnment Of any such meeting. '

&3, Avotegiveninaccordance withtheterms of an instrumnent of proxy shall nevalidnotwithstanding
{he previous death of nsanity of the principal of sevocation of the instrument of transfer of the
shares in respact of which the vote is given, provided she intimation in writing of the desth,

insanity, revocstion o wansier shall have been racoived by the Chaliman & the offics beforg
the meeting. Provided nevertheless, thal the Thalrman of any meeting shail be entitled 0
sequire suth evidence a3 e may i his discration tnink i of the due execution of an instrument
of proxy and that the same has not been reveked,

105, The inswument appointing proxy and the power of atorney oF atner zuthority {ifany), ynderwhich
# is signed of a notarially certified conpy of that powser of authority, shali 08 deposhad at the office
notlater than forty-gight hours netorethetime for holding the mesting atwhich theparsonnamed
i the instrument proposas 1o vois, and in detault the instrument of prony shalt not be weeied

as valid. No instrument 2ppoirting 8 proxy shell be valid sfier the sxpiration of twelve monihg
from the dale of ks execuiion.

701, The Ghaisméﬂ of any meeting presert & the ime of laling ofa pol shail be the sole judgs of the.
validity of every vote tendered such poll. S

102, {3) The proceedings of &t Genoral Mestings shall b8 sniered In ihe Minute Book kept for e
purpose anc shall be maintained in accordance with Section 193A ofthe Actandbesigred
by the Chalrman of that mesting & ihe succeeding mesiing. Such minuies dudly entered
and signed by the Cheirman shait be conclusive evidence of the proceedings of the
feesting. '

(2) The book containing the minutes of procsedings of General Mesting shall be kept &t the
Registered Office of the Company. and shell be oper, during pusiness hours, o7 such
periods not being less iy the sggregate than two hours in esch day es the Directors

determing, to the inspection of any membar without chargs.

DIRECTORS ,

' 303, Uniil otherwise determined by a $peciat Basolution, thet the number ot Dirsciors oithe @amgany
shafi not be less than thyes nor Moe han twelve excluding 8ny Deberiure Holder Diecion oF

Alternate Diractor, The first Direstors shall be (g} pr, T.R. Sud, (g} M, PY.R Murihy, and {ch

Mr, Virander Ganda.
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104, Subject to the approval of the chernmeﬂt under the provisions of Section 268 of the Act:

While any money remains due by the Company under or by virtue of any mortgage, hypothecation,
pledge or otherwise or underwriting agreements executed by the Company in favour of the
Government Central and/or State and/or of the industrial Finance Corporation of India, industriaf
Development Bank of India, Industrial Credit and Investment Corporation of India, Lifs
Insurance Corporation of India or any other Carporation sponsored by the Government, Central
or State and so long as the loan andfor guarantee given by the said Government/Corporation
in respect of financial commitments of the Company remain outstanding the said corporations
shall be entitied to appoim from time to time any person or persons to be their nominess as
Directors of the Company. The Directors so appointed shall have the same powers and
privileges as other Directors of the Company. Such Directors appointed by the said Governmeny/
Corporation shall not be required 1o posses any share qualification and the provisions of Articles
of Association as to retirement of Directors shall not apply to them. The said Director(s) shall
hold office at the pleasure of the said Corporation who shalt have fult power to remave alt orany -
_of the Directors appointed by them under this Article and to appoint any other or others in his
or their places as and when they shall deem it necessary. Such appointmert or removal shaft
-be by notice in writing to the Company.

ot e

108. Any Trust Deed for securing Debenturés or debenture~stock may if so arranges, prowde for the
appointment from time (o time by the Trustees thereof or by the holders of the Debentures or
Debenture-stock of some parsons to be the Directors of the Company and may empower such
Trustees or holders of Debentures or Debenture-stock from time to time to remove any Director
s0 appointed. The Director appointed under this Adicle is herein referred to as "The Debenture
Director”andtheterm“Debenture Director” means the Directors for the time being in office under
this Article. The Debenture Director shall not be bound to hold any qualification shares and shall
not be liable to retire by rotation or be removed by the Company. The Trust Deed may contain
such ancillary provisions as may be arranged between the Company and the Trustees and sl
such provisions shall have effect natwithstanding any other provisions herein contained,

125. Subject to the provisions of Section 313 of the Act, or any statutory modifications thereof the
Board shall have power to appoint any person 1o act as Alternate Director for a Director during
the latter's absence for a period of not less thar three months from the State in which meetings
of the Directors are ordinarily held and such appointment shall have effect and such appointee,
whilst he holds office as an Alternate Director, shall be entitied to notice of meetings of the Board
and attend and vote tharaat accordingly but he shail not require any qualification and shall ipso
facto’ vacate office if and when the absertt Director returns to the State in which meetings of the
Board are ordinarily held or if the absent Director vacates office as a Dnrecior

107, Subject to provisions of Section 260, 261, 262, 264 and 284(6) of the Act, the Board shaii have

. power at any time, and from time 10 time to appoint any other qualified person to be a Director,

€ither to fill a casuat vacancy or as an addition to the Board, but so that the tc!al nurmber of
Directors shall not at any time exceed the maxumum fixed as above.

$08. A Director shall not be required to hoid any quatsfcanon shares,

108. The Directors shall receive and the Company shall pay remunerahon towards fee for attending -
the meeting of the Board or o the Committee ¢f Board of Directors as may be determined by
Boaid of Directors fromtimetotime, such remunerationnot exceeding the amount as prescribed.
under Section 309 of the Act and rules made thereunder, which is based on the authorised
capital of the Company, Suchreasonable additional remuneration as may be fixed by the Board
may be paid to any one or more of its number for services rendered by him or them in signing
the Share Certificates in respect of the Company's capital or any Debentures issued by the
Company. The Directors-shall be paid such further remuneration, if any, as the Company in
GeneratMeeting shall fromtimetotime determine; and such additional remuneration andfurther
remuneration shall be divided among the Disectors in such proportion and manner as the Board
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may from time 1o ime determine, and in default of such determination shall be divided among
the Directors equally. _ .

110, In sddition to the -emuneration payabié to the Directors under Articie 109 haraof, the Direciors -
may be paid all regsonable yavelling, hotel/Dearness Allowance and/or other expenses for the
purpose of attending andreturning fromine mestinge afthe Boardof Directars orany Committes

smereof of in connection with the business of the Company. '

'111. The continuing Directors may act notwithstanding any vacancy in thei:booy, but, Hendsalong... —— .

as their number is reduced below the minimum fixed by Anticle 103 hereof, the continuing
Directors not being less than two may act for the purpose of increasing the number of Directors -
to that number, of of summoning & General Mesting, but for not other purposes.

112, Subject to Section 283(2) and 314 of the Act the office of a Director shall be vacated i
(e) heis found to be of unsound mind by a Court of Competent jurisdiction; of
{B) he applied to be adjudicated an insolvent; or |
() he is adjudged insolvent; or '

{d) he fails to pay any calt made on him in respect of shares of the Company held by him,

whether along of jointly with others, withiri six months from the date fixed for the paymeant-

of 'such calls uniess the Central Government has by notification in the officiel Gazetta
rermoved the disqualifications incurred by such failure; oF '

(&) he is-'deemed to have vacated office under the provisions of Section 314 by any offics of
place of profit being neld in.contravertion thereof; of _ )

f he zheents himssif from three consecutive meetings of ihe Diraciors of from ail meetings
of the Directors for & continuous period of thiee monthe, whichaver is longer, without leave
of shsence from the Board; Of

{g) hebecomes disqualified by an arder of Court under, Section 203 of ihie Act; Of
) heis removed in pufsuan'ce* of Section 284 of the Act; of

( he{whetherby himeelf or by any person for his penefit or on his account) o any fierminwhich
e is a Director, accepts aioan of any. guarantes of security for & loan, from the Compeny
in coriravention of Section 285 of the Act; of R S

i heaclsin contravention of Section 289 of the Act, Of

(¢} he has become bound i retire under the provisions of Section 280 of the Act and no
- . resotion has been passed in accordance with the provisions of Section 261 of tha At
o ' - : '

{ heisconvicted by aCourtof any offenceinvoiving morat turpliude and sentencedinrespsect
thereof to imprisonment for not less than six months; of

{m) having been appointed Divector by virtue of fis holding any office of other smpiovment in
the Company, he ceases to hold such office or other employment in the Compeany; &

{n) by notice in writing to the Company, he resigns his office.

113. At every Annual General Meeting of the Company one-ihird of such of the Directors for the tims
being as are liabie 1o setire by rotation, and i their number is Not 3 or multiple of 3, the number
nearest to the one-third shall fetire srom office. Nominee Director, Dabenturg Direcior, and

Whole Time/Managing/Joint/Deputy Managing Director shali not be subject 1o retiremant under

wnis clause and shall not be taken into account for detsrmining therotation of rotiromant or the
number of directors 1o retirs. - - :
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“4 Subject to Section 256 of the Act the Directors to retire by rotation under Article 113 at every
Annual General Meating shall be those who have been longest in office since their last
appointment, but as between persons who become Directors on the same day, those whe B9
1o retire shall, in default of and subject to any agresment among themselves, be determined by
fot. .

115. A retiring Director shall be ehgtble for re-election.

116. Subjectto Section258.of the Act, the Company at the General Meeting st which & Director reﬂres
' in the manner aforesaid may fill up the vacated office by electing a person thereto,

117. Subject o Section 258 of the Act, the Company may, by Ordinary Resclution, fromtime totime,
increase of reduce the number of Direclors, and may slter their qualification and the Company
may (Subject to the provisions of Section 284 of the Act) remove any Director before the
expiration of his period of office and appoint another qualified person in his stead. The person -
50 appointed shall hold office during such time as the Director in whose place he is appointed
would have held the same if he had not been removed.

118. No person not being a retiring Director, shalt be eligible for election to the office of Director at
any General Meeting unless he or some other Member intending to propose him, has (at least
fourteen clear days before the meeting} jeft at the office a notice in writing under his hand
signifying his candidature for the office of Director or.the intention of such member to propose
him alongwith a deposit of Rs. 500/- which shalf be refundable, it the person succeeds and
getting elected as a Director and unless he has by himself or by his agent authorised in wiiting
signed and filed with the Registrar of Companies a consent in writing to act as such Director.

MANAGEMENT

119. Subject Lo the provisions of the Act, the management and in superinendence of the affairs of
the Company subject 1o the control of Directors, shal vest in the Managing/Joint/Deputy
Managing Director for such terms and conditions and on such remuneration whether by way of
salary or cammission, or partly inoneway and partly in anothef or such other mode as they thinks
fit and Director or Directors so appointed shall not, while holding that office be subject to
Tetirement by rotation or taken into account for determining rotation of retirement of Directors.

- The Board by a resolution vest in such Managing/Joint/Deputy Managing Director such of the
powers vested in the Board as it may think iit, and such powers may be made exercisable for
such-period or periods and upon such conditions and subject to such restrictions as may be
determinad. The Board may from time to time (subject to the provisions of any contract ertered
into betwean him/them and the Company) remove the Managing Director/Joint /Deputy
Managing Director and appoint another in his place. The Managing Director/doint/Deputy
Managmg Director on ceasing to hoid the office of Director from any cause shall |pso-facto and
immediately cease to be a Managing Director/Joint/Deputy Managing Director. ’

Thefemuneration ofthe Managing Director/doint/Deputy Maneging Director shall (subjecttothe
provisions of the Act or of any contract batween him and the Company) be fixed by the Directors
and approved by the Company in its General Meeting and may be either by way of salary and/
Of commission of profits or both or such other mode as may be decided..

120.The Managmg Dnrec&or shall nat exercise the powers to:
" (@ makecalisonsharehoider i in respect of money unpaid on their shares inthe Company, and-

{0} issue of debentures, and excepi to the extent mentioned in the resolution passed at the |

Board Mesting under Section 292 of the Act, the managing Director shall also not exercise
the powers {o;

“{c} - borrow moneys,
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(@) investthe funds of the Company; and
{e) make loans.

121, The Directors may meet together as @ Board for the ransaction of husiness, from time o time

and shall so meet at least once in every three months and &t 16ast four such meetings shali be

hetd in every calendar year. The Directors may adjourn and cthenvise racel] their meating as
{hey think fit.

322, Subject to Section 287 of the Act, the quorum for 8 meating of the Board shall be ona-third of .
its total strength (excluding Directors, if any, whose places may be vacant af the time) and any
fraction contained in that one-third being rounded off as one) or two Directors whichever I8
higher, Provided that where at any time the number of interested Directors exceeds of is equal
1o two-thirds of the total strength the number of remaining Directors, that is to say, the number
of Directors who are not interested present at the meeting being not less than two shall be the
quorum during such time. o S : I

123.If a meeting of the board couid not be heid for want of a quorum then the meeting shall
automatically stand adjournedic such other time as may be fixedby the Chairmannotbeing later
than seven days from the date originally fixed for.the meeting.

$24. The Directors may, from time toime, elect ameng themselves from their number a Chalrmen
of the Board and determinethe period for which heisto nold office if at any meeting of the Board,
the Chairman is not present within fifteen minutes after the time appointed for holding the
meeting, the Directors may choose one of their number to be the Chairman of the meeting.

128, Questions arising at any meeting of the Board shall be dacided by & majority of voies and incess
of an equality of votes, the Chairman shalt have a second of casting vote.

128. A meeting of the Board for the time being &t which & quorum is oresent shalt be'cempetem i@
exercise allor any of the authorities, powers and discretions which by of ungerthe Act, or Articies
of the Company are for the time being vesied in of exercisable by the Boa;ﬁgenesai!y. .

127. Subject 1o the restrictions contained in Section 262 and 283 of the Act, the Board may delegate
any of their powers 10 Committee of the Board consisting of such Directors or glternete Directors
as it thinks fit, and it may fromtimetotime revoke and discharge any such committee of the Bosrd
sither wholly of in part and either a3 10 persons or purposes, but avery Commities of the Board
so formed shall in the exercise of the powers of delegated conform 10 any regulations that may
from time 1o lime be imposed on it by the Board. All acts done by any such Commitiee of N8
Board in conformity with such segutations and in jutfiltment of ihe purposes of thelr appointment
st pot otherwise, shall have the like force and effect as if done by the Board.

128.7a) Themeetingand proceedings of any such cormnmittee ofthe Board consisting Ot two OF MCe
memberfs shall be governed by the provisions 10 be laid down by the board of Directars,
from time 1o tima.

{o) For the purposes of approval of share iransfers, the Board may. constiitie @ Sub-
Committee consisting of Managing Dirgctor of @ Direcicr.

428, Mo resolution shall be deemedio have been duly passed by the Boaro of by acormmitiee thereof
by circulation unless the resolution hes besn circulated in draft, together with the nscessarny
papers, it any, to ail the Dirgctors, of 1o all the members of the Commitiee {not being less in
n’_'iumber than the quorum fixed for a meeting of the Board or Commities, 83 the cass may be),
at their usual address and has been approved by the Direcicrs of members of the Commilies

of by & majority of such of them, as are entitled to voie on she resolution.

120, All acts done by any meeting oithe Board ¢r by aCommities oiine Board, of by any person acting
as & Director shall, notwithstanding ihat it shall afterwards be discoverad that there was s0Mme
defect in the appointment ¢f such Direciors of parsons adling as aforesaid, of that ihey of any

i
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of them were disqualified or had vacated oﬁ' ce of that the appoirgment of eny of them had bsen

terminated by virtue of any provisions contaired in the Act or inthese Articles, be as valid as i

every such person had been duly appointed and was qualified o be a Diractor and had not

vacated his office or his appointment had not been terminated. Provided that nothing in this
Adticle shall be deernedto give validity to acts done by & Director after his appoiniment has besn

shown to the Company to be invalid or to have terminated.

. 131, The Company shall cause minutes of all proceedings of every mesting of the Board or of any

committee in the minutes ~ock kept for the purpose and shall be mainteined in accordance with
the provisions of the Act. Save as otherwise expressly provided in the Act any such minutes it
_purporting to be signed by the Chairman of the meeting shall be conciusive evidence of ﬁ'}a
ptoceed- s of tne meeting.

POWERS OF DIRECTORS

132.The. management and control of business of the Company shall be vested in the Directors -

who may exercise all such powers of the Company and do ail such acts and things as are
not, by the Act, or any other act or by the Memorandum or by the Articles of the Company
required o be exercised by the Company in-General Meeting subject nevertheless to these
Articles, {0 the provisions of the Act or any other Act to such regulations being not inconsistent
with the aforesaid regulations or provisions as may be prescribed by the Company in General
Meeting but no regulations made by the Company in General Meeting shall invalidate any prior
Act of the Board which would have been valid if that regulation had not been made. Provided
that the Board shall not, except with the consent of the Company in general meeting.

{a) sell, lease or otherwise dispose of the whole, or substantially the whoig, of the undertaking
- of the Company, of where the Company owns more than one ureder*akmg. of the whole,
or substantially the whole, of any such undertaking; :

{t) remit, or give Yme for the repaymenis of any debt due by a Director,

(c) invest otherwise than in trust securities the emount of compensation received by the
Company in respect of the compuisory acquisition of any such undertaking as is referred
toin clause(a}, or.of any premises of properties usedior any such undenaking and without
which it cannot be carried on or can be carried on only with difficulty only after &
considerable time;

{d} subject to Section 58A, 292 and 293 ¢f the Act, borrow moneys where the meneys to be
borrowed together with the moneys already borrowad by the Company (apart from
temporary loans obtained from the Company’s bankers inthe ordinary course of business),
will exceed the aggregate of the paid-up capital of the Company and its frees reserves, that
is to say, reserves not set apart for any specific purpose.

Provided further that the powers specified in Section 292 and 203 of the Act shall subject
tothese Ardicles be exercised only at meetings of the Board, unless the same be delegated
t0 the extent therein stated; o

(e} contributetocharitable and other funds not directly relating o the business oithe Comparny
or the welfare of its employees any amounts the aggregate of which will, in any financial
year, exceed fifty thousand rupees or five per cent of its average net profits as determined |
in accordance with the provisions of Section 549 and 350 of the Act during the thres
financial years immediately preceding whichever is greater.

133. without prejudice to the general powers conferred by the last preceding Arlicle and se as not

inany way to limit or restrict those powers, and withows prejudice to the other powsrs conferred
by these Articles, but subject to ihe restrictions contained in the iast preceding Afticles, Bis -
hereby expressly declared that the Directors shall have the- faifowme powers, that is to say,
power,;

¢
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{3) Topaythe coats, charges, and expenses preliminary and incidental to the promation,
sormation,. establishment and registration of the Cormpany.

@ to pay and charge 1o the capitat account of the Company commission of irterest Tafully
payable thereon under the provisions of Section 76 and 208 of the Act. oo

& Subject to Section 202, 293, 297 and 360 of the Act to purchase of otherwise acquire for
Company any propery rights or privileges which the Company is authorizedto acquire, &t
o suchsuctipriceor consideration and generally on suchierms and conditions asthey may

think fit, and in any such purchase of other acquisition 10 accept such title as the Diraciorg
may believe of may be advised to be reasonably satisfactory.

{4y Attheir discretion and subject tothe provisions of the Act to pay for any proparty, right or
privileges acquired by Or services rendered 10 the Company, efther wholly or partiafly, in
cash or in shares, bonds, debentures, mortgages or other securities of the Company, and

any such shares may be issued either as fully paid up o with such amount credited es peid
up thereon as may be agreed upom; and such bonds, debertures, morigages of other

. securities may be either specifically charged upon all of any part of the property of the
Company and its uncalied capital or not 80 charged. o

(& Tosewureihe fulfiliment of any contracts of engagements entered into by the Comparny
by mortgage or charge of all or any of the property of the Company and its uncalled capital
for the fime being or in such manner. a8 they may think fk. ‘ ' ’

()] " To accept fromany member, SO faras may be pemiséibie by lew, asurrender of his shares
or any part thereof, on such terms and conditions as shall be agreed.

{7y Toappointany person to accept and hold in trust of the Company and property belonging
tothe Company, OF in which it is interested, or for any gther puposes; and to execute and
do alt such deeds and things as may be required inrelationioany suchitrust, and o provide

for the remuneration of such trustee Of frusiess.

& Toinstiluie, conduct, defend, compound Of ‘ahandon any legal proceedings by oOf against
. the Company or its officers, of aiherwise concerning the afigirs of the Company, and slso
40 compound and allow time for payment or satisfaction of any debts due, and of any claims
or demands by or against the Company’. and to refer any differences 10 Asbitration, and
onhserve and perform any award made thereon.

{8 Toacton benatt. of the Company in ali matiers relating to bankiupts and insoivents.

(10} To make and give receipts, reléases, and other discharges for moneys payabie 1o the
Company and for the claims and demands of the Company.

{t1) Subjecttothe provisions of Sections 202, 293(1){8}, 295, 269, 370, 372 and 373 of the Act,

20 invest and deal with any moneys of the Company not immediately required for the
purposes theraot, upon such security (not being share of this Company), or without securlty
ard in such manner as they may think jit, and from time to ime to vary o realise such
 investments. Save as provided in Section 49 of the Act ali invesiments shall be made and
‘held in the Company’s own Nams. '

(12) Toexecutsin the name and on behalf of the Company in favour ot any Director or other
person who fay incul O be about 1o incur any personal lisbility whether as principal of
surety, forthebenefitoftne Company, suchmongages ofthe Company's property {present

and futwie) as they think fit, and any such mortgege may contain a power of sale and such
powers, provisions, covenants, convenients and agreements 8s shalt be agreed upon.

{13 Todeterminefiom sime to time who shail be entitledtc sign, onthe Compeany's behalf, bills,
notes, receipts, acceplances, endorsements, cheques, dividend waranis, seleases,
contracts and documents, and 10 give necessary authority for such purpose. . -
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{14) To distribute by way of bonus amongst the staff-of: the'Company a share.or shares In the

profits of the Compary, andto giveto any officer ér.other parson employed by the Company
-acommissiononthe profits of any particular business or {ransactions:and to-charge such
bonus o commission as part of the working expenses.of the- Company

{15) To provide for the welfare of- Directers or ex-Director employees or ex-employees of the

Company and the wives, widows and families or the depandents er connections of such
persans by building -or contributing-to the building of houses, dwellings ar-chawls, or by
grants of money, pensions, gratuities, allowances, bonus or other payments, orby cresting
end from time to time subseribing or contribuling to provident and -olher esseciations,
institutions; funds or trusts and by providing or subscribing or contributingtowards places
ofinstitutions andrecreation, hospitals anddispensaries medical and other attendance and
other assistance as the Board shall think fit; andto subscribe or contribute or ctherwiseto
assist or to guarantee money to charitable, benevolent, religious, scientific, national of
other institutions or objects which shall have any moral or other claim to support or aid by
the Company, either by reason of tocai:ty of operation, or of public and general ulility or
otherwise,

{16) Belore recommending any dividend, to set aside, out of-the proits of the Company such

sums as they may think proper for depreciationor o Depreciation F und, or to antnsurance
Fund, or as Reserve Fund-or Sunmng Fund or any special fund to meet contingericies or
torepay debentures or debenture-stock, or for special dividends or for equalizing dividends
or for repairing, improving, extending and maintaining any of the property of the Company

_andfor such other purpose (including the purposes referred (o in the preceding clause) as

the Board may, intheir absoiute discretion think conducive o the interest of the Company,
and subject 10 Section 292 of the Act, to invest the several sums so set aside or so much
thereof as required to be invested, upon such investments (other than shares of the
Company) as they may think 4, and from time 1o time to deal with and vary such
investments and dispose of and apply and expend all or any part thereof for the benefit of
the Company, in such manner and for such purposes as the Board in their absolute
discretion, think conducive to the interest of the Company notwithstanding thatthe matters
to which the Board apply or upon which they expend the same, or any part thereof, may
be matters 10 or upon which the capital maoneys of the Company might rightly be applied
or expended, and to divide the Reserve Fund into such special funds as the Board may
think fit, with full power to transfer thé whole or any portion of a Reserve Fund or division
of a Reserve Fund 1o ancther Reserve Fund or divisions of Reserve Fund and with full

_power fo.employ the assels consulting afl or any of the above funds, including the

Depreciation Fund, in the business of the Company or in the purchase o repayment of
Debenture or Debenture-stock, and without being bound to keep the same separate from
other assets. and without being bound to pay interest on the same with power howeverto
the Board at their discretion to Pay off, aflow to the credit of such funds interest at suchrate
as the Board may think proper, not exceeding 9% {nine per cent} per annum. N

(!7) Subject to Section 294 of the Act the Managing Director of the Company shall have the dghttoe
appoint purchasing and selfing agents for the purchase and sals of the Company's requirament
ardd products respectively.

(@) From time to fime and at any time and for such time that the Directors may deem fit, to

o)

establish a Committee of the Board of Diractors for managing any of the affairs of the
Cornpany at the Headquarters or to astablish any local Board for managing any of the
afiairs of the Company irr any specified locality in India or elsewhere and to appoint any
Diractor onthe Committee of the Board or any persontobe members of such local Boards
respectively and to fix their remuneration,

- Subject to Section 292 and 293 of the Act, from time to tima, and at any time, to deiegata

to any person so appointed any 'of the powers, authorities and discretionfor thetime being
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vested in the Board, other than their power io make calis or to make loans of borrow -
moneys; and 10 authorise the members for the time being of any such Local Board, o afy
of themio fill up any vacancies therein and ¢ act notwithstanding vacancies; and any such
sppointment or delegation may bé made on such ierms, and subject o such congiions 88
the Board may think fit, and the Board may 8t any time removeany persons 30 eppoinied,
and may annul or vary any such deiegation. _ .

{& Atanytimeandfromtimeto time by Power-of-attorney under the seal of the Company, 10
appoint any person of persons to be the Atterneys of the Company, for such pusposes end .
with such powers, authorities and discretions (not exceeding those vestedin or exercisable
by the Board under these presents and excluding the power (o make ¢alls and excluding
also except in their limits authorised by the Board the power {0 make loans and borow
moneys) and for such period and subject to such conditions as the Board may from time
to time think fit; and any such appointment may (if the Board think fit} be made in favour
of the Members or any of the members of any Local BOard, established 28 aforesaid of
in tavour of any Company, or the shargholders, Directors, nominees or managers of any
Company or firm or otherwise in favour of any fluctuating body of persons whether
nominated directly or indirectly by the Board and any such Power of attorney may coriain
such powers for the protection of convenience of parsons dealing with such attorneys as
the Board may thirik fit, it may contain powers enabling any such delegates or altomeys
as aforesaid to sub-delegate all or any of the power, authorities and discretions forthatime
being vested in them, ' '

() Subject to Section 284, 297 and 300 of the Act, for or in relation to any of the matters
aforesaid or otherwise for the purposes of the Company (o enter into all such negotiations
and contracts and rescind and vary alt of such contracts, and execute and doall such acts,
deeds and things in the name and on behalf of the Company a3 they may consider
expedient. o

{e)- From time to {ime o make, vary and repeal bye-laws for the regulation of the business of
the Company, its affairs and sarvanis. ‘

THE SECRETARY

134. Subject to Section 383A of the Act, the Board may. from time to time appoint or employ any
person to be the Secretary of the Company upon such terms, conditions and remuneration
as it thinks fit, to perform any functions which by the Act, or the Articles for the time being
of the Company are to be performed by the Secretary and to execute any other purely ministerial

or administrative duties, which may from time o time be.assigned. to the Secretary by e ... ..o

Board. The Board may also at any time appoint some person ( who need not be Secretary)
o keep the registers required by the Company. -

" THE SEAL

135. The Board shall provide for the safe custody of the Common Seal whiich shall only be used .
by the authority of the Board and every instrument to which the seal shall be affixed shall
be signed by two Directors or alteast one Director and Secretary or some othier person
appointed by the Board for this purpose. . S e

RESERVES

186. The Board may subject to Section 205(24) of the Act from time to time before FecoMmMEenting
any dividend set apart any portion ofthe profits of the Company asitthirks fit as reserves tomeat
contingencies or for the liquidation of any debentures, debts or other liabitities of the Company
or for equalisation of dividends or for repairing, improving of maintaining any.of the preperty of
the Company and for such other purposes ofthe Company asthe Boardinits absolute discration
thinks conducive to the interest of the Company and may, subject 1 the provisions of Section
372 of the Act, invest the several sums so set aside upon such invesiment (other than shares
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inthe Company) as it may think fit end may fromtimeto time dealwithandvary suchinvestments.
and dispose all or any part thereo for the benefit of the Company and may divide the reserves
into such special funds as it thinks fit, with full power to employ the reserve or any part thereot

_inthe business of the Company and that without being bound to keep the same separated from
the other assets. The Board may also carry forward any profits which it may think prudent not
to divide without setting them aside as a reserve. '

137. All moneys carried tothe reserves shall neverthéless remain and be the profits of the Company
applicable subject to due provisions being made for actual loss or depreciation, for the payment
of dividends and such moneys and all other moneys of the Company not immediately required
for the purposes of the Company may subject to the provisions of Section 370 to 372 of the Act,
be invested by the Board in or upon such investment or securities as it may select or may be
used as working capital or be kept at any Bank or deposit or otherwise as the Board may from
time to time think proper. '

b

_ CAPITALISATION OF PROFITS
188, (1) The Company in General Meeting may, upon the recommendation-of the Board, resolve:
' {a) To capitalise whole or any part of the amount for the time being standing to credit of
' any of the Company's reserve account or otherwise available for distribution and

 {b) thatsuchsumbe accordingly set free for distribution inthe manner specified inclause
{2) amongst the members who would have beer entitled thereto, if distributed by way
of dividend and in the same.

(2) The sum aforesaid shali not be paid in cash but shall be applied subjectto the provisions
contained in clause {3}, either in or towards: '

5 s B e VR

() payingup any amounts for the time being unpaid onany shares heldby such members
respectively, _ '

(i paying up infull. unissued, of the Company to be allotied and credited as {ully paid
up, to and amongst such members in the proportion aforesaid; or

(i} partlyinthe way specitied in sub-clause (i) and partly in that specified in sub-clause
{ii).
(3) A share premium account and a capital redemption reserve fund may, for the purposes in
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. ’

" {4) TheBoard shall give effect to the resolution passed by the Company in pursuance of this
Article. - '

139. {1} Whenever such a resolution as aforesaid shall have been passed, the Board shall :

{a) make all appropriations and applications of the undivided profits resolved to be
capitalised thereby and all allotments and issues of fully paid shares if any; and

{6) Generally do all acts and things required to give effect .theketo.

2) The Board shall have full power: —

{a) tomake such provisions, by the issue of fractional cedtificates or by payment in cash
or otherwise as it think fit, inthe case of shaies becoming distributable in fractions and
- also;

{6} -to authorise any person to enter, on behalf of the members; entitled thereto, into an
agreéement with the Company providing for the allotment {0 them respectively,
credited as fully paidup, of any further shares to which they may be entitted upon such -
capitalisation or (as the case may require) for the payment by the Company on their
behalf by the application thereto of their respective proportions of the profits resolved

i
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{3 An agreement made under such authority shall be effective and binding on all such .

to ba cepiialised of the amouris or any part of the smounts sem_a_iniﬁg unpald onthel
existing shares.

members.

DIVIDENDS

140, Subject to the rights of members antitied to a share (i any) with prefersntial or special rights

attached theretothe profits of the Company which shall womiimeiotimebe determinedtodivide ..

in respect of any year or other period shall be applied in the payment of dividend on the Equily
_Shares of the Company, but so that the holder of nartly paid up share shall bs only entitled to
such proportion of the distribution upon a fully paid up shares proportionately tothe amount paid
or credited thereon during any portion or portions of the period in respect of which the dividend
is paid, but if any share is Issued on terms providing that it shall rank for dividend as froma

particular date such sharerankfor dividend accordingly. Where capitalis paidinadvance of calfla- -

upon the footing that the same shall carry interest, such capital shall not, whilst carrying interest,
confer a right to dividend to participate in profits.

141, The profits of the Company, subject {c any special rights refating therato created or authorised

to be created by these presenis and subjeci tothe provisions of these Articles shall be divisible

_ among the members in proportion to the amount of capital paid up on the Shares held by them
“respectively. : : ' '

142, The Compary in General Meeting may declare dividends, ic be paid to members according 1o
their respective rights but no dividends shall exceed the amount recommended by the Beard,
but the Company in General Meeting may declare 3 smaller dividend. '

343, No dividend shall be declared of paid ctherwise than oul of profits of the financial year arrived
at after providing for depreciation in accordance with the provisions of Section 205 of the Actor
out of the profits of the Company for any previous financial year o years arrived at aftet providing
for depraciation in accordance with these provisions and remaining undistr ibuted or out of alh,
provided that:

@

&

if the Company has not provided for depreciation for any pravious financial year of yesrs
it shall, before. declaring or paying dividend for any financiai year provide for such
depreciation out of the profits of that financial year of out oftha profits of any other previous

" financial year or years. ,
¥ the Company has incurred any loss in any previcus financial year of years the @IROUNE e e

of the loss or an amount whichis equaito the amount provided for depreciationfor thatyear -
or thase years whichever is less, shall be set off against the profits of the Company forihe
year for which the dividend is proposed.to be declared of paid or against the profiis of the
Company for any previcus financial year or years arrived at in both casés after providing
for depreciation in accordance with the provisions of sub-section (2) of Section 205 ofthe

Act or against both.

144. The Directors, if in their opinion the position of the Company justifies from timeo fime without
the sanction of a general meeting pay interim dividend 10 one or more ciasses of shares tothe
exclusion of others at rates which may be differing from classto class and when declaring such
dividend they should satisfy themselves that the preference shares which have prior claim in
respect of payment of divitlend shall have their entire rated dividend at the time- of financial
preparation of the accounts for the pericd. '

148. Subject to Section 203 A of the Act, the Board may retain the dividends payable upon shares
in respect of which any person is, under Aniclé 5C entitied to become a member, or which any
person under that Article is entitled 1o transfer, uniit such person shall become & member in
respect of such shares or shall duly transfer the same.
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151, No unclaimed or unpaid dividend shall be foreited by the Board

: 152 No unpaid dividend shall bear interest as against the Company.

: 153 Whereas any instrument of transfer of shares has been delive

148. Anyona of several persons, who are registered as the joint-holderd of eny shares, may give
etfectual receipts for ait dividends or bonus and payments on account of dividends or bonus or
other moneys payable in regpect of such shares, .

147.No member shall be entitled to receive paymentof any interest or dividend in respect of his share
or shares, whilst any money may be due or owing from the Company in respect of such sharg
or shares or etherwise however, either alone or, jointly with any other person or persons; and
the Board may deduct from the inferest or dividend, payable to any member all sums of money
$0 due from him to the Company. '

148.A transfer of shares shall not pass the right to any dividends declared thereon before the
- registration of the transfer, - '

149, Unless otherwise directed, any dividend may be paid by cheque or warrant of by a payslip or
receipt having the force of-a cheque or warrant sent through the post to the registered address
of the member or persons entitled or in case of joint holders to that one of them first named in
the Register.in respect of the joint holding. Every such cheque or warrant shall be made payable
tothe order of the person fo whom Rtis sent. The Company shall not be liable or responsible for
ary cheque or warram o payslip or receipt lost in transmission, or for any dividend lost to the
member or parsan entitled thereto or by the lorged endorsement of any cheque or warrant of
the forged signature of any paystip or receipt or the fraudulent recovery of the dividend by any
other means. It two of more persons are registered as joint-holders of any share or shares
anyone of them can give effectual receipts for any moneys payable in respect thereof,

180. Subject to Section 2054 of the Act, any General Meeting declaring a dividend may make a call
onthe members of such amount as the meeting fixes, but so that the call on each member shall
not exceed the dividend payable to him and so that the call be made payable at the same time

8s the dividend and the dividend may if so arranged between the Company and the members
be set off against the eall.

' and all unclaimed and unpaid
- dividends shall be deait with as per Section 205A of the Act. -

+

red to Company for registration
and the transfor of such shares has not been registered, the Company shall:

(2) transferthe dividend in relation to such shares tothe Special Account referredto in Section
. 205A of the Act uniess the Company is authorised by the registered shareholder of such

~ shares in writing to pay such dividend to the transferee specified in such instrument of
~ transfer, ' '

(b) Keepin abeyance in relation to such shares, any offer of Right Shares under Clause )
. of Sub-Section 1 of Section 81 of the Act and any issue of fully paid-up Bonws Shares in
pursuance of Sub Section (3) of Section 205 of the Act, : :

154. The Compary shall keep at the office or at such other placein india as the Board thinks fit proper
"bocks of account and other books and papers in accordance with Section 208 of the Act with
respect to: ' '

(8}  all sums of money received and expended by the Company and the matters in respact of
which the receipts and expenditure take place; ,
(b) i sales and purchases of goods by the Company;

Where the Board decides to keepaliora
- @t any place other than iha office of the
decision fils with the registrar 2 notice i

ny of the books of account and other books and papers
Company, the Company shall within seven days of the
n writing giving the full address of that other place.
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The Company shall preseive in good arder the books of accourt and other books and papers
gelatingic @ pericd of not legs than eighl years preceding the cuifert year.

When the Company has 8 branch office, whether in of outside india, the Compary. gheithe ..

deemed to have complied with this Agticie ¥ proper Books of Accouris and oiher books and
pepers relaling 10 the traneactions effected atthe branch office are kept at tha branch office and
proper summarised returns, rmade upto dates at intervals of not more than thres months, &r@
gent by the nranch officetothe Company atits Registered Offica or other placeint mciia, st wiich
the Company's Books of Account and cthef bocks end papers are kept as aforesaid,

The books of Account and other books and papers ghalt give a true and tair view of the stete of
sha affairs of the Company o branch office, as the casemay be, and explainits tajaﬂsac&ions angd.
shall be opento inspection by any Director during business hours.

185, At all Annual General Meetings, the Directors shaillay beforetha Company intheform and giving
she information required by the Act, & Balance Sheet and Profit and LosS Account for the pericd
since the last preceding Account, made up to adate not eartier than the date of the mesting by

more ihan six months,

188. The Board shell prepare and place atthe Annual General Meeting along with the Balance Sheet
and Profit and Loss Account a ‘teport’ with respect 10 the state of the Company afiglrg, the
amounts if any, which it proposes to carry to any reserves and the amount i any, which &

recommends to be psid by way of dividend {Section 217).

187. The Profit and Loss Account shalt give & true and {air view of the profit of loss of the Gompary
for the financial year and shall comply with the requirements of Part i of Schedule Vi ci ths
Companies Act, 1956 50 far as they arg applicable ihereto. The Batance Shest shafll be inthe

form set out in Parti of the Schedule Vi of the Act or as near therato ag circumstances admil.

188. The Auditors’ Reportshali be attachedto the Balance Sheet and Profit andLoss Account ot tiere
shall be inserted at the foot thereot a reference tothe report, and the report shall be read hefore
ine Company in Annual Genesal Meeting and shall e opento inspection by any share-holder.

88, The Directors shali from Gme to time, accordance with Saction 210, 211, 212,215, 216 arnvd

217 of the Act, cause o be prepared and to be laid before the Company in Annual Genergl

Meeting, such Balance Shaet, Profit and Loss Accourtt and Reporis as are required by these
sections. e '

180, A copy of such Accounts, Balance Shesl and report 28 aforesaid and every other document
fequired by law to be annexed of eiached o Balance Sheet shall be made available fof
inspection atihe Registered Officaofthe Company during working nours for & period of 21 days

pefore the date of the meating and a Statemert containing the salient features of such
documents in the prescribed forrm or copies of the docurnents aforesaid shali at least 21 days
previous to such meeting be served on every member of the Company in the manner inwhich
Notices are herein after directed io ba served as aiso o every holder of Debentures {not baing
nearer Debentures) issued by he Company end to every Trustee for holder of Debentures.

AUDIY

161. Atleast once insvery year the accourds of the Cempawy‘shait he examined and the Conacingss
of the Balance Sheet and Brofit and Loss Account ascertained by ong Of MOT8 Auditor &F
Auditors. _

182. The Compary atthe Annual General Meeting in gach year shall appoint an Auditor or Auditors
s hold office until the next Ahnual General Mesting in accordance with Section 22410233 &8
the Act. The first auditor will be appointed by the Board of Direstors.

‘163, The Directors may filt any casual vacancy in the office of Auditor, but while any such vacahcy _

continues tha surviving of continuing Auditor of Auditors, if any, may act.
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DOCUMENTS AND NOTICES

164. (1} A document or notice may be served or given by the Company on any Member either
. personally or by sending it by postto him to his registered address (if he has noregistered
address) or to the address, it any, in India or abrdad supplied by him to the Company,

sefving documennts of notices on nim, :

{25 Where a document oOr notice is sent by post, service of the document of notice shall be
deemed to be effected by property addressing, preparing posting a tefter containing the

document or notice provided that where a Member has intimated to the Company in

advance that documents or notices should be sent to him under & certificate of posting of L

- by registered post with or without acknowledgement due and has deposited with the

Company a sum sufficient to defray the expenses of doing so, service of the decument or

notice shall not be deemed to be effected unless it is sent in the manner intimated by tha

Member and, uniess the contrary is proved, such service shall be deemed o have been
effected in the case of the Notice of a Meeting, at the expiration of forty-gight hours after
the letter containing the document or notice is posted and in any, other case, at the time at
which the lefter would te defivered in the ordinary course of post. :

165. A document or notice advertised in anewspaper circulating inthe neighborhood of the ofiice shall
be deemed to be duly served or sent on the day on which the advertisement appears on of {0
every Member wha has noregistered-address in india and has not supplied tothe Company an
address outside India for the serving of documents on or the sending of notices to him.

166, Every person, who by operation of law, transfer or other means whatsoever, shall becoma
entitledto any share, shall be bound by every document or notice in respect of such share, which
previous to his name and address being entered onthe register of Members, shall have been
‘duly served on or given to the person from whom he derives his title to such share,

167. A document of natice may be served or given by the Company on or to joint-holders of a share

- by serving or giving the document or notice on or tothe joint-nelder, named first in the Register
of Members in respect of the share. S

168. Documents o natice of every General Meeting shall be sarved of given in same manner

. hereinbefare described on or to (g) every Member, (5} every person entitled t0 a share in

consequence of the death or insolvency of a member and (¢) an auditor or auditors for the time
‘being of the Company. :

169, Any document of n_étice to be served or given by the Company may be signed by a Director oF

- Secretary or some person dily authorised by the Board of Directors for sueh purpose andthe

signature thereto may be written, printed or lithographed or rubber stamped.

170. All documents or notices to be served or given by Members on or to the Company or any office
thereof shall be served or given by sending it to the Company or officer at the-office by post under
a certificate of posting or by registered post, or by leaving it at the office. ‘

RECONSTRUCTION.

~ 171.0n any saie of the whole or any part-of the undertaking of the Gempany, the Board or the

kquidators on awinding up may, i authorised by special rasolution accept tully paid or partly paid
‘upshares, debgr&ures, or securities of any other Company, whether incorporaied inindia of not
either then existing or te be formed for the purchasi in the whole or in the part of the property
of the Company and the Board {if the profits of the Company permit) or the liquidators {ina
winding up) may distribute such shares or securities or any other property of the Company
amongst the members without realisation or vestthe same in trustees for them and any Special
‘Resolution may provide for the distribution or appropriation of Cash, shares of other securities
benefits or property, otherwise than in accordance with the strict legal fights of the member,

contributories of the Company and for the valuation of any such securities or property at such
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price and in such manner as the meeting may approve and alil hoiders of sherss shall subject
tothe provisions of Section 395 of the Act be bound i0 accept and shall be bound by any valuation
or distribution so authorised and waive all rights in relation thereto save only in case the
Company is proposed to be of in course of being wound up and subject 1o the provisions of
Section 494 of the Act as are incapabile of being varied or excluded by these Asticles,

WiINDING UP

172. Inthe event of winding up of the Company every member of the Company who s not for the time
being in the Union Territory of Dethi shall be bound within eight weeks after the nassing of an
effective resolution to wind up the Company voluntarily or the making of 2n order for the winding
wup of the Company, to serve notice in writing on the Company appointing some house-holder
residing in Union Territory of Delhi upon whom all summons, notices, process, orders ang
judgements inrelation to or under the winding up of the Company may be served, and in default
of such nomination the Liquidator of the Company shall be at liberty on behalf of such member
to appoint some such person and service upon any such appointee whether appointed by the
member or the liquidator shall be deemed to be good personal service on such member for aff
purposes and where the liquidator makes any such appointment he shalf with all convenient
speed give notice thereof to such member by advertisement in some local daily newspapers of
by a registered letter sent through the post and addressed to such member at his address as
mentioned in the register of members of the Company, and such notice shiall be deemed to be
served onthe day following that on which the advertisement appears or the letter is posted, The
provisions of this Article shall not prejudice the right of the liquidator of the Company 1o serve
any notice or other document in any other manner presciibed by the regulations of the Caompany.

173. The Liquidator on any winding up (whether voluritary, under supervision, o compuisory} may
with the sanction of a Special Resolution, but subject 1o the rights aftached to any preferance
share capital, divide among the contributexies in specie any part of the assets of the Company
and may with the like sanction, vest any part of the asseis of the Company in trustees upon such
trusts for the benefit of the contributories as the Liquidator with the like sanction shafl think i,

INDEMNIFY

174. Subject to the provisions of Section 201 of the Act, every Director, Chairman managing Director,
member of the Commitiee, Secretary and other officer or servant of the Company shall be
indemnified against and It shall be the duty ofthe Directors to pay out of the funds of the Company
ali bonafide costs, losses and expenses which any such Director, Chairman, Managing Diractor,
Member of the Committee, Secretary or other officer or servanis may incur or become liabie to
by reason of any contract entered inte or in any way in the discharge of his duties including
expenses and in particular, and so as not {0 limit the generality of the foregeing provisions,
against alt liabilities incurred by him as such Director, Chairman, managing Director, member
.of the Committee, Secratary officer or servant in defending any proceedings whether civit or
criminal, in which judgement is ‘given in his or their favour oF he or thay is or are acquitted, or
in connection with any application under Section 633 of the Act in which relief is granted by the
Court and the amount for which such indemnity is provided shall immediately attach as a lien
on the property of the Company and have priority as between the member over alf other claims.

178. Subject to the provisions of the Act, so far such provisions permit, no Director, Auditor or other

officer of the Company shalf be liable for acts, receipts, neglecis or default of any other Director

or officer or for any loss or expense happening to the Company through the insufficiency o

deficiency of title to any property acquired by order of the Directors for or on behalf of the

Company or for the insufficiency or deficiency of any security in or upan which any of the mongys

of the Company shall be invested, or for any loss occasioned by any error of judgement,

- omission, default or oversight on his pan, os for any loss, damage or misforiune whatever which

may happen in the execution of the duties of his office or in relation thereto unless the same
happen through his own dishonesty.

28



SECRECY CLAUSE

- 176, Subject to the provisions of Section 6358 of the Act, every Director, Chalrman, Secretary,
Auditor, trustee, Member of a Committee, Officer, Servant, Agent, Accountant or ather persons
employed in the business of the Company shall, if so required by the Directors, before entering
upon his duties, sign a declaration pledging himseff to observa a strict secrecy in respect of all
transaction and affairs of tha Company with the customers and the state of the actounts with
individuals and in matters relating thereto and shall by such deciaration pledge himself notto
reveal any of the matters which may cometo his knowledgs inthe discharge of his duties except
when required so 1o do by the Directors or by law or by the porson to whom such matters relats
and except so far as may be necessary in order to comply with any of the provisions In these
presents contained, ' ' '

177.No person or other person {not being Director) shall bé éntitied tovisit or inspect any workofthe

Company without permissian of the Directors or to require discovery or any information in -
respect of any detail of the Company's trading or any matter which is or may bs In the nature
of atrade secret, mystery of trade, secret process, or any other matier which may relale to the -
conduct of the business of tha Company and which in thé opinion of the Director, it would be
inexpedient in the interest of the Company to discioss. '
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Name, Address and Signahuire  Signatwre of the Wiiness,

occupstions of ' - ofthe " gnd address, description
Subscribers Subscriber | . and occupation
1. Paiaparthy Yenkata Bf-
Ramana Murthy S
S/o. P.Dakshina Murthy
8-5, Shivalik,

Panchshest - Gitanjali Road,
New Delhi- 110017
Company Executive

2. Virender Ganda a Sl
S/o. Shri Som Nath
A-293, Shivalik,
. Panchshes! - Gitanjali Road,
New Delhi- 110037
Corporate Advisor

3. Trilok Raj Sud Sdf-
S/o. Late Shri L. C. Sud .
EA-171, Inder Purd
New Dethi - 110025
Company Execuiive

4, Pervin Kumer Puri Sl
S/o. Shii . R. Puri
13A DDA Figt, Saral Juliana
New Delbi - 110025
Company Executive

# New Delhi
Sayf-
(ANAND KISHORE)
8/o. Late Kishan Chand
ffo C-569, Sarita Viher,

5, Vilasur Ramanathen C Bdk
Padmanablan
§/o. Shri V. 5. Ramanathan
.22, Green Park Extension
Mew Delhi- 110 018
Company Executive

ew Delhi - 110044
© Compary Secretary (ACS 7168

6. Rakesh Kumar Mathotra Sd/-
6. Shri M. B, Malbiotra
2640, Sector 16
Faridabad - 121 002
Company Execitive

t Witness the signatures of aff the seven subscribers who have signed in my presence

P, Nesar Ahmad ) . Sd/-
Slo. Shed AL M. Shah - - '
5.47, Shivalik,

Panchsheel - Giianjali Road,
MNew Delhi- 116 017
Corporate Advisor

Piace : New Delni _ Dated : 4th May, 1984
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