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_ 3232 of 1973
Ewce,gvlrxcnae - g_, INCORPORATION CONSEQUENT
| _Ooi"CHANGE OF NAME

~iN THE OFFICE OF THE HEG!STHAH OF COMF’ANIES PUNJAB HIMA{:HAL

PRADESH & CHANDIGARH AT JALANDHAR
(UNDER THE COMPANIES ACT, 1956) (1 OF 1956)

‘IN THE MATTER OF

U hereby certify that— MALWA STEEY, TUFR 1.IM ITED

-"which was originally incorporated on 23rd Forr mn' 1 973 under the (:ompanms

Act, 1956 and under the name oi%m—mwdbm"m

, hn\rmn duly passed the necessary resolution in terms of Section 21 ol the Companies

' Act, 1955 approval of the Central. Govemmant is hereby accorded thereto and the name
-of the said company is this day changed to STEEL STRIPS & TUE‘ES LIMJ:WB is

certificate is issued persuant to Section 23(1) of the said Act.

Gwen under my hand at Jalandhar this days of —39—%—155:—0{-——-——

ﬂchber, 1985 )
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Punjab, Himachal Pradesh, and Chandigarh

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : L27109PB1973PLC003232
in the matter of M/s STEEL STRIPS AND TUBES LIMITED

| hereby certify that STEEL STRIPS AND TUBES LIMITED which was originally incorporated on Twenty Third day
of February Nineteen Hundred Seventy Three under the Companies Act, 1958 (No. 1 of 1956) as steel having duly
passed the necessary resolulion in terms of Section 21 of the Companies Act, 1956 and the approval of the Central
Gowvernment signified in writing having been accorded thereto under Section 21 of the Companies Act, 1958, read
with Government of India, Department of Company Affairs, New Delhi, Notification No. G.S.R 507 (E) dated
24f06/1985 vide SRN A23740088 dated 24/10/2007 the name of the said company is this day changed to Steel
Strips Infrastructures Limited and this Certificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at Jalandhar this Twenly Fourth day of Oclober Two Thousand Seven.

{(MEEMNA KAILASH CHAND)
weTdE a1 TR [ Assistant Registrar of Companies
Punjab, Himachal Pradesh, and Chandigarh
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Mailing Address as per record available in Registrar of Companies office:

Steel Strips Infrastructures Limited

VILLAGE SOMALHERILEHLIP O DAPPAR TEHSIL RAJPURA, DISTT PATIALA,
PUM.JAB, .

Punjab, INDIA



MEMORANDUM OF ASSOCIATION
OF
STEEL STRIPSINFRASTRUCTURESLIMITED
The name of the Company isSTEEL STRIPSINFRASTRUCTURESLIMITED.

The Registered office of the Company shall be Stuated in the State of Punjab.

The main objects of the Company to be pursued by the Company on its incorporation, objects ancillary to
the attainment of the main objects are as under:

Main Objects:

(A) ()

(i)

(iii)

(iv)

v)

(vi)

(vii)

To carry on the business as builders, colonizers, developers, promoters and contractors, maintainers of
residential, commercia and industrial buildings, colonies, townships, Mega projects, Special Economic
Zones (SEZ), mills and factory buildings, workshop buildings, cinema houses, shopping malls,
infrastructure projects, roads including toll road, rail- beds, bridges, rail system, highway projects
including housing activities, water supply project, water treatment system, irrigation projects, sanitation
and sewerage systems, solid waste management systems, ports, airports, inland waterways or inland
ports, harbors, tunnels, pipe lines, rope-ways, runways, etc and deal in all kinds of immovable properties
whether belonging to the company or otherwise.

To carry on in any form or manner or be associated with the business of general traders and merchants,
importers and exporters, manufacturer’s representatives dealers in and manufacturers of iron and steel,
brass, copper, aluminium and all other metals, aloys, drugs, herbs and medicines, biologicals, spirits,
acids, akalies, soaps, perfumes, glass chemicals, textiles, cotton and woolen, wearing apparels, hosiery,
paper-cloth, wood, cement, ceramics, salts, books, newspapers, periodicals, magazine and other printed
or published matters, fans, refrigerators, air conditioners, heaters and coolers, jewels, gems precious or
semi-precious stones, jewellery or ornaments, pumps electrica plant and machinery dyes, ails,
pigments, paints, varnishes, toiletry, leather, and water proof materials, weighing and measuring
machines, domestic appliances, furniture, novelties, potteries, ivory, bones, watches, clocks & time
pieces, type-writers & other office appliances, equipments, plastics, cotton, silk, jute, wool, rayon,
nylons and other synthetic materials, cutlery, hardware, petrol, fuel and generally to deal in any other
commodities, substance articles, merchandise, goods, and things whether liquid, sold or gaseous either
as merchants, deders, traders, manufacturers, assemblers, packers, stockists, financiers, wholesalers,
retailers, commission agents, brokers, adatiyas, muccadams, repairers, filters, and services, importers
and exporters, representatives or otherwise in any other capacity.

To develop, mould or otherwise work on any land or buildings acquired by the Company or in which the
Company may for the time being be interested and to do the business of builders, constructors,
contractors, building experts, real estates, housing developments, infrastructure development and
advisers and to carry on the work of Colonisers, Developers or Urban Estates, to sell, built or unbuilt or
partly built houses, shopping malls or buildings commercial or otherwise and real Estate devel opers and
to work as Housing/ building Financiers.

To carry on the business of fabricating, manufacturing, erecting and constructing structurers, bridges,
roads, and houses or sheds or shopping malls and other fixtures on lands and/or buildings, electrical,
mechanical and civil engineering works in such buildings and to purchase, take on lease or otherwise
acquire or exchange or transfer any land and/or building of any tenure and of all types and kind.

To work as consulting engineers, planners, designers, architects, decorators, constructors for carrying
out civil, electrical works and to employ engineers, architects, mechanics, masons, carpenters, scaffold,
setters, painters, electricians and other technicians as may be found necessary for the efficient handling
and carrying of the business of the company.

To purchase, acquire, take on lease, or in exchange or in any other lawful manner any area, land,
building structures and equip the same or any part thereof with all or any amenities or conveniences,
drainage facilities, electric, telegraphic, telephonic, television installation and to deal with the same in
any manner whatsoever.

To acquire, establish, run, manage, control or maintain hotels, ropeways, motels, restaurants, cafes, bars,
taverns, holiday homes, clubs, cinemas, distribution and exhibition of motion pictures.



(viii) To promote, establish, run information technology business, computer training centers, tele-
communication business, internet services provider, web designing, and allied activities in respect of
business of computer education, training, hardware, software, etc, whether by itself or as representative
or franchisee or franchiser and other related activities, in India or abroad.

(B) Ancillary Objects:

1. To acquire, improve, manage, work, develop, exercise al rights in respect of leases and mortgages and to
sell, dispose off, turn of account and otherwise deal with property of all kinds, and in particular land, buildings,
concession patents, business concerns and undertakings.

2. To act as Transport Agents, Clearing Agents and to give any guarantee for the payment of money or the
performance of any obligation or undertaking in connection with the main objects of the company.

3. To acquire from time to time and, manufacture and deal or trade in all such stock-in trade, furniture,
house-hold goods, chattels and effects as may be necessary or convenient for any business for the time being
carried on by the Company.

4. To acquire any movable or immovable property which the Company may think desirable to acquire to hire
lands, houses, bungalows, factories, shops, yards farms or any other estate or immovable property for the main
objects of the Company.

5. To act as merchants and to have warehouses for the purpose of articles mentioned above.

6. To undertake and carry out al kinds of contracts in Government departments, local bodies, corporate or
incorporate, individual firms, for all types of construction & the supply of al kinds of articles, commodities,
materials etc. dealt in by the Company.

7. To obtain grants, concessions, privileges contracts and other arrangements from the Central or Provincia
Governments, Improvement Trusts, Local Bodies, Corporations, other Government and Land Holders as being
beneficial to the Company.

8. To carry on all kinds of Agency business and to take part in the Management, supervision or control of the
business of operations of any other Company, association, firm or person carrying on similar business and to act
as Agents or other officers of such Company, association firm or person and in connection therewith to appoint
and remunerate any Directors, Accountants and other Experts or Agents.

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

10. Subject to the instructions of the Reserve Bank of India issued in this behalf, to borrow or raise money for
the purpose of the Company’ s business and to secure the same in such manner as the Company may think fit and
in particular but without limiting the generality of the foregoing power by the issue of debenture stock, perpetual
or otherwise, for the purpose of the Company’ s property both present and future, and to purchase, redeem or pay
such securities.

11. Subject to the Banking Regulation Act, 1949 to advance or lend money to its members, depositors and
customers who fulfill cert in obligations as may be laid down by the company from time to time by offering
them the privilege of depositing, borrowing and lending on such terms as the Company may deem expedient, so
that al the aforesaid constituents or participants may be entitled to such dividend or bonus as the Company may
declare from time to time.

12. To enter into partnership or arrangements in the nature of a partnership co-operation or unit of interests, with
any person or persons, company or corporation engaged or interested or about to become engaged or interested
in the carrying on or conduct of any business or enterprise in which this company would or might derive any
benefit whether direct or indirect.

(C) Other Objects:

1. To carry on the business of advertising and publicity agents, property and share brokers investment
advertisers, agents, managers or secretaries of any insurance office or company or any other
manufacturing concern and to transact any businessin hire purchase or instalment basis.

2. Torun printing presses, conduct any newspapers or a journal or to open any manufacturing concerns or
to run institutions such as educational, commercial, charitable, medical and all sorts of social institutions
as are acceptable to law and to carry on all such sorts of general commercia concerns as are conductive
to the growth and prosperity of the Company and as may be decided upon by the Board of Directors
from time to time.

3. To buy, sdl, import, prepare, manufacture, manipulate, treat, prepare and deal in merchandise,
provisions, commodities and articles of all kinds, in connection with the objects of the company or any
of them.



4. To act as estate agents, agents of joint stock and other companies and concerns, trustees, or attorneys for
any estate, company or corporation or whomsoever, the Board of Directors/ may decide to act in the
above-stated capacity.

5. To remunerate any person including any director any firm or corporation rendering servicing to this
company, whether by each payment or by giving him or them a commission on the profits of any
particular transaction or a share in the general profits of the company, or by the allotment to him or them
of shares or securities of the company credited aspaid up in full or part or otherwise.

6. To acquire and undertake the whole or any part of the business property and liabilities of any person
firm or company carrying on any business which the company is authorised to carry on or possess of
property suitable for the purpose of this company.

7. Subject to the instruction of the Reserve Bank of Indiaissued in this behalf to borrow or take deposits of
money at interest or otherwise from any person or persons local authority or Government and advance
lend or deposit any such money or other moneys of the company for the time being on such security or
otherwise as the company or its Board of Directors deem expedient but the company shall not do any
banking business within the meaning of Banking Regulation Act, 1949.

8. To draw, accept, endorse, discount, execute and issue hundies, promissory notes, bills of exchange,
drafts, warrants, debentures and other negotiable instruments and securities of all descriptions.

9. To sell or dispose of the undertaking of the company or any part thereof for consideration as the
company may think fit and in particular for shares debentures or securities of any other company having
objects similar to or analogous with the objects of this company.

10. To amagamate with any other company whose objectsin whole or part are similar to the objects of this
company as may be deemed expedient.

11. To do al such other things as are incidental or conducive to the attainment of the objects through
whatsoever agency.

12. To carry on business as dedlers in, and producers of dairy, farm and garden produce of all kinds, and in
particular milk, cream, butter, cheese, poultry and eggs, fruit and vegetables.

13. To carry on business as cow-keeper, farmers, millers and market gardeners, as manufactures of all kinds
of condensed milk, jam, pickles, cider and preserved provisions of al kinds.

IV. Theliability of the membersislimited

V. Authorised Share Capita of the Company is Rs.1200.00 Lakhs (Rupees One Thousand Two Hundred Lakhs
Only) divided into 1,15,00,000 Equity Shares of Rs.10/- (Rupees Ten Only) each and 50,000 Redeemable
Cumulative Preference Shares of Rs.100/- (Rupees One Hundred only) each, with power to increase or reduce
the capital to divide the shares of the capital for the time-being into several classes and to attach there or
respectively such ordinary preferential rights, privileges and conditions in such manner or may for the time-
being be provided by the regulations of the company or sub-divide its shares or any of them into shares of
smaller or consolidate its share into shares of higher amount.



Name, description, address & No of sharestaken by Signature of the Name, desc, add. & occ.

occupation of the subscribers each subscriber subscribers of witness
1. Sh. Kartar Singh 500 Sd/-
S/o Sh. Harnam Singh (Five Hundred)
75, Sector 5, Chandigarh
(Business)
2. Sh. Gurpa Singh Wahid 500 Sd/-
Slo S. Sewa Singh (Five Hundred) =
Jamiat Singh Road <
MOGA s =
(Business) % £Q
£ x%
s €80
o 8 & uw
3. Sh. Kulwant Singh 500 Sd/- =k
So Sh. Kartar Singh (Five Hundred) SR TR
75, Sector 5, N S §
. Q
Chandigarh < & o
(Business) b 8 S
O
O
%
4. Sh. Sukhwant Singh 500 Sd/-
S/o Sh. Kartar Singh (Five Hundred)
75, Sector 5,
Chandigarh
(Business)

Dated 14th day of February 1973



(THE COMPANIESACT, 1956)
ARTICLESOF ASSOCIATION
OF

STEEL STRIPSINFRASTRUCTURESLIMITED

1. The regulations contained in Table A in the first Schedule to the Companies Act,
1956, shall not apply to this Company, but the regulations for the management of the
Company and for the observance by the members thereof and their representatives shall,
subject to any exercise of the statutory powers of the Company in reference to the repeal
or dteration of or addition to its regulations by Specia Resolution, as prescribed by the
said Companies Act, 1956, be such as are contained in these Articles, unless the same
are repugnant or contrary to the provisions of the Companies Act, 1956, be such as are
contained in these Articles, unless the same are repugnant or contrary to the provisions
of the Companies Act, 1956 and the said Table *A’.
INTERPRETATION

2. In the interpretation of these Articles the following expressions shall have the
following meaning, unless repugnant to the subject or context:-

“The Act” or “the said Act” means “The Companies Act, 1956 as amended upto date
or other Act or Acts for the time being in force in India containing the provisions of the
Legislature in relation to Companies.

“The Board” or “The Board of Directors’ means a meeting of the Directors duly called
and constituted, or, as the case may be, the Directors assembled at a Board or the
requisite number of Directors entitled to pass a Resolution by circulation in accordance
with these Articles.

“The Company” or “this Company” means Steel Strips Infrastructures Limited

“Directors’ means the Directors for the time being of the Company or, as the case may
be, the Director assembled at a Board.

“Dividend” includes bonus.

“Expression in the Act to bear the same meaning in Articles”

“Month” means a calendar month.

“Office” means the Registered Office for the time being of the Company.

“Persons’ Includes firms corporations, as well as individuals.

Words importing the plural number also include the singular number.

Words importing the singular number include the plural number

“These Presents’ or “Regulations’ means these Artides of Association as originaly
framed or atered from time to time and includes the Memorandum where the context so
requires.

“Seal” means the Common Seal for the time being of the Company.

“In Writing” and “Written” shall include printing and lithography and any other mode
or modes or representing or reproducing words in avisible form.

Subject as aforesaid any words or expression defined in the Act shall except where the
subjects or context forbids, bear the same meaning in these Articles.

The marginal notes hereto shall not affect the congtruction hereof.

3. Copies of the Memorandum and Articles of Association and other documents
mentioned in section 39 of the Act shall be furnished by the Company to any member at
his request within seven days of the requisition subject to the payment of a fee of Rupee
one.
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COMMENCEMENT OF BUSINESS

4. The Company shall not commence business or exercise any borrowing powers until
the requirement of Section 149 of the Act shall have been complied with.

5. Share Capital of the Company is Rs.1200.00 Lakhs (Rupees one thousand two
hundred Lakhs only) divided into 1,15,00,000 Equity Shares of Rs.10/- (Rupees Ten
only) each and 50,000 Redeemable Cumulative Preference Shares of Rs.100/-
(Rupees one hundred only) each and with power to increase or reduce the capital and
to divide the shares in the capital of the Company for the time being into equity share
capital and preference share capital to and to attach there respectively and preferential,
qualified or specia rights, privileges or conditions as may be determined in
accordance with these presents and to modify or abrogate any such rights, privileges
or conditionsin such manner as may for the time being be permitted by the said Act or
provided by these presents.

6. The Board shall observe the restrictions as to alotment contained in Section 69 and
70 of the Act, as the case may be, and shal cause to be made the returns as to
alotment according to Section 75 of the Act.

7. Subject to the provisions of the Act and of these Articles, the shares in the capital of
the Company for the time being (including any shares forming part of any increased
capital of the Company) shall be under the control of the Directors who may allot or
otherwise dispose of the same or any of them to such persons, in such proportion and
on such terms and conditions and either at a premium or at par or (subject to
compliance with the provisions of Section 79 of the Act) at a discount and at such
time as they may from time to time think fit and proper, and with full power to give to
any person the option to be alotted shares of the Company either at par or at a
premium, or subject as aforesaid, at a discount such option being exercisable at such a
times and for such consideration as the Directors think fit. Provided that the option or
right for the allotment of shares shall not be given to any person or persons without
the sanction for the Company in general meeting.

8. In addition to and without derogating from the power for the purpose conferred on
the Directors under Article 7, the Company in General Meetings may by specia
resolution determine to issue further shares out of the authorised but unissued capital
of the Company and may determine that any shares (whether forming part of the
original Capital or of any increased capital of the Company) shall be offered to such
persons (whether members or holders of debentures of the Company or not) in such
proportion and on such terms and conditions and either at a premium or at par or,
subject the compliance with the provisions of Section 79 of the Act, at a discount as
such general meeting shall determine and with full power to give any person (whether
a member or holder of debentures of the Company or not) the option to be alotted
shares of any class of the Company either at a premium, or at par, or, (subject to
compliance with the provisions of Section 79 of the Act) at a discount, such option
being exercisable at such time and for such considerations as may be directed by such
genera meeting or the Company in general meeting may make any other provision
whatsoever for the issue, alotment or disposal of any shares. Subject to any direction
given by the Company in general meeting as aforesaid the provisions of Article 68
hereof shall apply to any issue of new shares.

9. Subject to the provisions of the Act and these Articles, the Directors may alot and
issue shares in the capital of the Company in payment or part payment for any
property or asset of any kind whatsoever (including the goodwill of any business) sold
or transferred, or machinery or know-how supplied or for services rendered to the
Company either in or about the formation or promotion of the Company or the
conduct of its business and any shares which may be so allotted may be issued as fully
paid up or partly paid up in cash or otherwise than in cash, and if so issued shall be
deemed to be fully paid up or partly paid up shares as aforesaid. The Directors shall
cause returnsto befiled of any such allotment as provided by Section 75 of the Act.

9



10. The shares in the capital of the Company shall be numbered progressively
according to their several denominations.

11. An application signed by or on behalf of an gpplicant for shares in the Company,
followed by an allotment of any shares therein, shal be an acceptance of shares within
the meaning of these Articles, and every person who thus or otherwise accepts any
shares and whose name is entered on the Register shall for the purpose of these
Articles be amember.

12. The money (if any) which the Directors shall, on the allotment of any shares being
made by them, require or direct to be paid by way of deposit call or otherwise in
respect of any shares allotted by them, immediately on the insertion of the name of the
alottee in the Register of Member as the holder of such share, become a debt due to
and recoverable by the Company from the allottee thereof, and shall be paid by him
accordingly.

13. If by the conditions of allotment of any shares the whole or part of the amount or
issue price thereof shall be payable by instalments every instalment shall when due be
paid to the Company by the person who for the such time being and from time to time
shall be the registered holder of the share or hislegal representative.

14. Except when required by law or ordered by a Court of competent jurisdiction, the
Company shall not be bound to recognize any person holding any share upon any trust
and the Company shall not be bound by, or be compelled in any way to recognize
(even when having notice thereof) any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a share or (except only as by these
Articles or as ordered by a Court of Competent Jurisdiction or by law otherwise
provided) any other rights in respect of any share except an absolute right to the
entirely thereof the registered holder.

UNDER WRITING AND BROKERAGE

15. The Company may subject to the provisions of Section 76 and other applicable
provisons (if any) of the Act, a any time pay a commission to any person in
consideration of his subscribing or agreeing to subscribe or his procuring or agreeing
to procure subscription whether absolutely, or conditionally for any shares in or
debentures of the company but so that the amount or rate of commission does not
exceed in the case of shares 5% of the price of which the shares are issued and in the
case of debentures 2.50% of the price at which the debentures are issued. The
commission may be satisfied by the payment of cash or the allotment of fully or partly
paid up shares or debentures or partly in the one way and partly in the other. The
company may also on any issue of shares or debentures pay such brokerage as may be
lawful.

CERTIFICATES

16. The Certificates of title to the shares shall be issued under the Seal of the Company
which shall be affixed in the presence of and signed by (i) two Directors, (provided
that if the composition of the Board permits one of the aforesaid two Directors shall be
a person other than the Managing or whole-time Director) and (ii) the Secretary or
some other person appointed by the Board for the purpose. Particulars of every share
certificate issued shall be entered in the Register of Members against the name of the
person to whom it has been issued indicating the date of issue. A Director may sign the
share certificates by affixing his signature thereon by means of any machine,
equipment or other mechanical means such as engraving in meta or lithography, but
not by means of a rubber stamp, provided that the Director shall be responsible for the
safe custody of such machine, equipment or other material used for the purpose.
Provided always that notwithstanding anything contained in this Article the
Certificates of the title to the shares may be executed and issued in accordance with
such other provisions of the Act or the rules made thereunder, as may be in force for
the time being and from time to time.
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17. Every member of alottee of share(s) shall be entitled without payment to receive
atleast one certificate under the Seal of the Company for al the shares of each class or
denomination registered in his name in such form as the Directors shall prescribe or
approve, specifying the share allotted to him and the amount paid thereon. Such certificate
shall be issued only in pursuance of the resolution passed by the Board and on surrender to
the Company of its letter of allotment or of its fractional coupons of requisite value, save
in case of issues against letters of acceptance or of renunciation, or in case of issue of
bonus shares. Provided that if the letter of alotment is lost or destroyed the Board may
impose such reasonable terms, if any as it thinks fit, as to evidence and indemnity. If the
Directors so approve a member shall be entitled to more than one certificate for shares of
each class.

18. The Company shall within three months after the alotment of any of its shares or
debentures and within one month after the application for the registration of the transfer of
any such shares of debentures complete and have ready for delivery the certificates of all
shares and debentures allotted or transferred, unless the conditions of issue of the shares or
debentures otherwise provide and the Company shall otherwise comply with the
requirements of Section 113 and other applicable provisions (if any) of the Act.

19. (8) No Certificate(s) of any share or shares or debenture or debentures shall be issued
either in exchange for those which are sub-divided or consolidated or in replacement of those
which are defaced, torn, old, decrepit, worn out or rendered useless from any cause
whatsoever, or where the cages on the reverse for recording transfers have been fully utilized,
unless the certificates in lieu of which they are issued are surrendered to the Company. No
duplicate certificates shall be issued in lieu of those that are lost or destroyed without the prior
consent of the Board and on such reasonable terms, if any, as to evidence of such loss or
destruction, and indemnity. The Directors may in their discretion waive payments of such fee
in the case of any certificate or certificates provided that no fee shall be charged for issue of
new certificate in replacement of those which are old, decrepit or worn out or where the cages
on the reverse recording transfers have been fully utilized.

The Company shall not charge any fee for registration or transfer or shares and
debentures;

for sub-division and consolidation of shares and debenture certificates and for sub-
division of Letters of Allotment and split, consolidation, Renewal and Pucca Transfer
Receipt into denominations corresponding to the market units of trading;

for sub-division of renounceable L etters of Right.

for issue of new certificates in replacement of those which are old, decrepit or worn out or
where the cages on the reverse for recording transfers have been fully utilized;

for registration of any power of Attorney, Probate Letters of Administration or similar
other documents.

The Company will not charge any fee exceeding those which may be agreed upon with the
Exchange:-

for issue of new certificates in replacement of those that are torn defaced, lost or
destroyed;

for sub-division of letters of Allotment and split, Consolidation, Renewal and Pucca
Transfer Receipts into denominations other than those fixed for the market units of
trading;

(b) When a new share certificate has been issued in pursuance of clause (@) of this article,
it shall state on the face of it and against the stub or counter foil to the effect that it is
“issued in lieu of Share Certificate No.

“The Word “Duplicate” shall be stamped or punched in bold letters across the face of the
share certificate.

(c) All blank forms of share certificates shall be printed and the printing shall be done only
on the authority of a resolution of the Board. The blank forms shall be consecutively
machine-numbered and the forms and blocks, engravings, facsimiles and hues relating to
the printing of such forms and the blocks be kept in the custody of the Secretary or such
other as the Board may appoint for the purpose and the Secretary or the other person
aforesaid shall be responsible for rendering and account of these formsto the Board.
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(d) The Managing Director of the Company for the time being or, if the Company has
no Managing Director every Director of the Company shall be responsible for the
maintenance preservation and the safe custody of all book and documents relating the
issue of share certificates except the blank forms of share certificates except the blanks
forms of share certificates referred to in sub-Article ().
(e) All the books referred to in sub-Article (d) shal be preserved in good order
permanently.

CALLS
20. The Board of Directors may from time to time, (by a Resolution passed at the
meeting of the Board and not by Circular Resolution) but subject to the condition
herein after mentioned, make such calls as they think fit upon the members in respect
of al monies unpaid on the shares held by them respectively (whether on account of
the nominal vaue of the shares or by way of premium) and which are not by the
conditions of the allotment thereof made payable at fixed times and each member shall
pay the amount of every call so made on him to the persons and at the times appointed
by the Directors. A call may be made payable by ingaments.
21. Where any calls are made on the shares, such cdls shall be made on a uniform
basis on all shares falling under the same class. For the purpose of this Article, shares
of the same nomina value on which different amount have been paid up shall be
deemed to fall under the same class.
22. At least 30 days notice of every call otherwise than on alotment shall be given
specifying the time of payment, and if payable to any person other than the Company
the name of the person to whom the call shall be paid, provided that before the time for
payment of such call the Director may by notice in writing to the members revoke the
same.
23. A call shall be deemed to have been made at the time when the resolution of the
Board of Directors authorizing such call was passed and may be made payable by
those members whose names appear on the Register of Members on such date, or, a
the discretion of the Directors on such subsequent date as shall be fixed by the
Director.
24. The Directors may from time to time, at their discretion extend the time for the
payment of any call, and may extend such time as to al or any of the memberswho, on
account of their residence(s) being at a distance or other cause, the Directors may
deem entitled to such extension; but no member shall be entitled to such extension as
of right save as a matter of grace and favour.
25. If by the terms of issue of any share, any amount is made payable at any fixed time
or by instalments at fixed times (whether on account of the capital amount of the share
or by way of premium) every such amount or instalments shall be payable asif it were
a call duly made by the Directors and of which due notice has been given and all the
provisions herein contained in respect of calls shdl relate to such amount or instalment
accordingly.
26. If the sum payable in respect of any allotment/ call or instalment be not paid on or
before the day appointed for payment thereof, the holder for the time being or allottee
of the share in respect of which an allotment/ cal shal have been made or the
instalment shall be due shall pay interest on the same at the rate of 12% per annum or
at such other rate as the Directors may determine, from the day appointed for the
payment thereof the time of actual payment, but the Directors may waive payment of
such interest wholly or in part.
27. Neither a judgement nor a decree in favour of the Company for calls or other
moneys due in respect of any shares nor any part payment or satisfaction thereunder
nor the receipt by the Company of a portion of any money which shal from time to
time be due from any member in respect of any shares either by way of principal or
interest nor any indulgence granted by the Company in respect of the payment of any
money shall preclude the forfeiture of such shares as hereinafter provided.
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28. Subject to the provisions of the Act and these Articles on the trial on hearing of any
action or suit brought by the Company against any member or his legal representative for
the recovery of any money claimed to be due to the Company in respect of any shares it
shall be sufficient to prove that the name of the member in respect of whose shares
money is sought to be recovered appears entered on the Register of members as the
holder of the shares in respect of which such money is sought to be recovered, that the
resolution making the call is duly recorded in the minute book, and that notice of such
call was posted to the member or his representative in pursuance of these presents; and it
shall not be necessary to prove the appointment of the Directors who made such call nor
that the meeting at which any call was made was duly convened of constituted nor any
other matter whatsoever but the proof of the matters aforesaid shall be conclusive
evidence of the debt.

29. The Directors may, if they think fit receive from any member willing to advance the
same, all or any part of the moneys due upon the shares held by him beyond the sums
actually called for and upon the moneys so paid in advance or so much thereof as from
time to time exceeds the amounts of the calls then made upon the shares in respect of
which such advance has been made, the Company may pay interest at such rate as the
member paying such sum in advance and the Directors agree upon and the Company may
at any time repay the amount so advanced either by agreement with the member or
otherwise upon giving to such member three months notice in writing. No member
paying any sum in advance shall be entitled to participate in profit or dividend or to
voting rights in respect of the moneys so paid by him until the same would but for such
payment, become presently payable.

FORFEITURE, SURRENDER AND LIEN

30. If any member fails to pay the whole or any part of any allotment money or call or
instalment or any money due in respect of any shares either by way of principal or
interest on or before the day appointed for the payment of the same, the Directors may at
any time thereafter during such time as the allotment money or instalment or any part
thereof, and other moneys remain unpaid or a judgement or decree in respect thereof
remains unsatisfied in whole or in part, serve a notice on such member or on the person
(if any) entitled to the share by transmission requiring him to pay such alotment money
call for instalment or such part thereof or other moneys as remain unpaid together with
any interest that may have accrued and all expenses (legal or otherwise) that may have
been incurred by the Company by reason of such non-payment.

31. The notice shall name a day (hot being less than 30 days from the date of the notice)
on or before which and the place or places on or at which such alotment money or call
instalment or such part thereof and other moneys as aforesaid and such interest and
expenses as aforesaid are to be paid and if payable to any person other than the
Company, the person to whom such payment is to be made. The notice shal also state
that in the event of non-payment at or before the time and (if payable to any person other
than the Company) at the place appointed the sharesin respect of which the alotment or
call was made or instalment is payable will be liable to be forfeited.

32. If the requirement of any such notice as aforesaid shall not be complied with, any of
the shares in respect of which such notice has been given, may at any time thereafter but
before payment of al allotment money calls or instalments interests and expenses and
other moneys due in respect thereof, be forfeited by a resolution of the Directors to that
effect. Such forfeiture shall include al dividends declared in respect of the forfeited
shares and not actually paid before the forfeiture.

33. When any share shall have been so forfeited, an-entry of the forfeiture with the date
thereof, shall be made in the Register of Members and notice of the forfeiture shall be
given to the member in whose name it stood immediately prior to the forfeiture but no
forfeiture shall be in any manner, invalidated by any omission or neglect to give such
notice or to make any entry as aforesaid.
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34. Any share so forfeited shall be deemed to be the property of the Company may be
sold, re-allotted or otherwise disposed of either to the origina holder thereof or to any
other person upon such terms and in such manner asthe Board shall think fit.

35. The Directors may at any time before any share so forfeited shall have been sold,
re-allotted or otherwise disposed of, annal the forfeiture thereof upon such conditions
as they think fit.

36. Any member whose shares have been forfeited shdl not withstanding the forfeiture
be liable to pay and shall forthwith pay to the Company all allotment money or calls,
instalments interest, expenses and other moneys owing upon or in respect of such
shares at the time of the forfeiture together with interest thereon from the time or the
forfeiture until payment at such rate as the Directors may determine and the Directors
may enforce the payment of the whole or a portion thereof as if it were a new call
made at the date of the forfeiture but shall not under any obligation to do so.

37. Theforfeiture of a share shall involve extinction at the time of the forfeiture, of all
interest in al claims and demands against the Company, in respect of the share and all
other rights incidental to the share, except only such of those rights as by presents are
expressly saved.

38. The Directors may subject to the provisions of the Act, accept a surrender of any
share from or by any member desirous of surrendering the share on such terms as they
think fit.

39. The Company shall have no lien on its fully paid shares. In the case of partly paid
up shares the Company shall have afirst and paramount lien on such shares registered
in the name of each member whether solely or jointly with others and upon the
proceeds of sale thereof for al moneys called or payable at a fixed time in respect of
such shares and whether held solely or jointly with any other person, and whether the
period for the payment, fulfillment or discharge thereof shall have actually arrived or
not, and no equitable interests in any share shall be created except upon the footing and
condition that Article 40 is to have full effect. Any such lien shal extend to all
dividends and bonus from time to time declared in respect of such shares. Unless
otherwise agreed the registration of atransfer of shares shall operate as a waiver of the
Company’slien, if any, on such shares.

40. For the purpose of enforcing such lien the Directors may sell the shares subject
thereto in such manner as they shall think fit, but no sale shall be made until such
period as aforesaid shall have arrived and until notice in writing of the intention to sell
such shares have been served on such member or the person (if any) entitled by
transmission to the shares and default shall have been made by him in payment,
fulfillment or discharge of such debts, liabilities engagements for 30 days after such
notice.

41. The net proceeds of any such sale after payment of the costs of such sale shall be
applied in or towards the satisfaction of such debts liabilities or engagements of such
member and the residue, (if any), shall subject to a like lien for sums not presently
payable, as existed upon on the shares before the sale be paid to such member or the
person (if any) entitled by transmission to the shares so sold.

42. A certificate in writing under the hand of two Directors that call in respect of a
share was made, and notice thereof given, and that default in payment of the call was
made, and that the forfeiture of the share was made by a resolution of the Directors to
that effect shall be conclusive evidence of the facts stated therein as against al persons
entitled to such share.

43. Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers hereinbefore given, the Board may appoint some person to execute an
instrument of transfer of the shares sold and cause the purchaser’s name to be entered
in the Register of Members in respect of the shares sold and the Company may receive
the consideration, if any, given for the share on any sae, re-allotment or other
disposition thereof and the person to whom such share is sold, re-alotted or disposed
of may be registered as the holder of the share and he shall not be bound to seeto the
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application of the consideration, if any, nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings with reference to the forfeiture, sale, re-
alotment or other disposal of the share after his name has been entered in the Register
in respect of such share, the validity of the sale shall not be impeached by any person.
44. Upon any sdle, re-alotment or other disposa under the provisions of the
proceeding Article, the certificate or certificates originally issued in respect of the
relevant shares shall (unless the same shall on demand by the Company have been
previously surrendered to it by the defaulting member) stand cancelled and become
null and void and of no effect, and the Directors shall be entitled to issue a new
certificate or certificates in respect of the said shares to the person or persons entitled
thereto.

TRANSFER AND TRANSMISSION OF SHARES

45. The Company shall keep abook to be called the ‘ Register of Transfers’ and therein
shall be fairly and distinctly entered the particulars of every transfer or transmission of
any share.

46. The Company shall keep a book to be called the ‘Register of Renewed and
Duplicate Certificates’ and therein shall be fairly entered the particulars of the issue of
renewed and duplicate certificate in exchange for those which are sub-divided or
consolidated or in replacement of those which are defaced torn or old, decrepit, worn
out or rendered useless.

47. The instruments of any share shall be in writing and all provisions of Section 108
of the Act and of any statutory modification thereto for the time being shall be duly
complied with in respect of al transfers of sharesand the registration thereof.

48. (1) An application for the registration of a transfer of the shares in the Company
may be made either by transferor or the transferee.

(2) Where the application is made by the transferor and related to partly paid shares,
the transfer shall not be registered unless the Company gives notice of the application
to the transferee and the transferee make no objection to the transfer within two weeks
from the receipt of the notice.

(3) For the purposes of Clause (2) above notice to the transferee shall be deemed to have
been duly given if it is despatched by prepaid registered post to the transferee at the
address given in the instalment of transfer and shdl be deemed to have been duly delivered
at the time at which it would have been delivered in the ordinary course of post.

49. Every such instrument of transfer shall be signed by the transferor and transferee
and the transferor shall be deemed to remain the holder of such share until the name of
the transferee is entered in the Register of Members in respect thereof.

50. The Company shall not register a transfer of shares in the Company unless a proper
instrument of transfer duly stamped and executed by or on behalf of the transferor and by
or on behalf of the transferee and specifying the name, address and occupation, if any, of
the transferee, has been ddlivered to the Company within the prescribed period alongwith
the certificate relating to the shares, or if no such share certificate isin existence, alongwith
the letter of allotment of the shares. Provided that, where on an application in writing made
to the Company by the transferee and bearing the stamp required for an instrument of
transfer, it is proved to the satisfaction of the Board of Directors that the instrument of
transfer signed by or on behalf of the transferee has been lost, the Company may register
the transfer on such terms as to indemnity as the Board may think fit. Provided further that
nothing in this Article shall prejudice any power of the Company to register as shareholder
any person to whom the right to any share in the Company has been transmitted by
operation of law.

51. Subject to the provisions of Section |11 of the Act or any statutory modification for the
time being in force, the Directors may, a their absolute and uncontrolled discretion,
decline to register or acknowledge any transfer of shares not being fully paid up and shall
not be bound to give any reason for such refusal and in particular may so decline in respect
of shares upon which the Company has alien or whilst any moneys in respect of the shares
desired to be transferred or any of them remain unpaid and such refusal shall not be
affected by the fact that proposed transferee is already a member. Provided that
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registration of atransfer shall not be refused on the ground of the transferor being either
alone or jointly with any other person or persons indebted to the Company on any
account whatsoever except as stated hereinabove. The registration of transfer shall be
conclusive evidence of the approval by the Directors of the transferee.

52. If the Company refuses to register the transfer of any share or transmission of any
right therein, the Company shall within two months from the date on which the
instrument of transfer or intimation of transmission was lodged with the Company, send
notice of refusal to the transferee and transferor or the person giving intimation of the
transmission, as the case may be and thereupon the provisions of Section 111 of the Act
or any statutory modification thereof for the time being in force shall apply.

53. A transfer of a share in the Company of a deceased member thereof made by his legal
representative shall, although the legal representative is not himself a member be as valid as
if he had been a member at the time of the execution of the instrument of transfer.

54. The instrument of transfer shall after registration be remained by the Company and
shall remain in its custody. All instruments of transfer which the Directors may decline
to register shall on demand be returned to the person depositing the same. The Directors
may cause to be destroyed all transfer deeds lying with the Company for a period of ten
years or more.

55. The Directors shall have power, on giving not less than seven days' previous notice
by advertisement as required by Section 154 of the Act to close the transfer books of the
Company the Register of Members of the Register of debenture holders at such time or
times and for such period or periods of time not exceeding in the whole 45 days in each
year but not exceeding 30 days at atime as may seen expedient to the Board.

56. The executors or administrators or the holder of a Succession Certificate in respect
of the estate of a deceased member (not being and of two or more joint holders) shall be
the only persons recognized 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 recognize such
executors of administrators unless such executors or administrators shall have first
obtained Probate or Letters of Administration or Succession Certificate as the case may
be, from as competent Court in India, provided that in any case where the directors in
their absolute discretion think fit, the Direction may dispense with production of
Probate or Letters of Administration or Succession Certificate and under the provisions
of Article 57, register the name of any person who claims to be absolutely entitled to the
shares standing in the name of a deceased member, as a member.

57. Subject to the provisions contained in Article 51 and 52 hereof, any person
becoming entitled to a share in consequence of the death, lunacy or insolvency of any
member, upon producing proper evidence of the grant of Probate or Letters of
Administration or Succession Certificate or such other evidence that he sustains the
character in respect of which he proposes to act under this Clause or of his title to the
shares as the Board thinks sufficient may, with the 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 the regulations as to transfer herein-before contained transfer
such shares. This clause is herein referred to as the transmission clause.

58. Subject to the provisions of Act and these Articles, the Directors shall have the same
right to refuse to register as member a person entitled by transmission to any shares or
his nominee as if he were the transferee named in an ordinary transfer presented for
registration.

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

60. Every transmission of a share shall be verified in such manner as the Directors may
require and the company may refuse to register any such transmission until the same to
be so verified or until or unless an indemnity be given to the Company with regard to
such registration which the Directors at their discretion shall consider sufficient,
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provided nevertheless that there shall not be any obligation on the Company or the
Director to accept any indemnity.

CONVERSION OF SHARESINTO STOCK

60A (1) Every shareholder or debenture holder of the Company, may at any time,
nominate a person to whom his shares or debentures shall vest in the event of his death in
such manner as may be prescribed under Act.
(2) Where the shares or debentures of the Company are held by more than one person
jointly, joint holder may together nominee a person to whom all the rights in the shares or
debentures, as the case may be shall vest in the event of death of all the joint holders in
such manner as may be prescribed under the act.
(3) Notwithstanding anything contained in any other law of for the time being in force or
in any disposition, whether testamentary or otherwise, where a nomination made in the
manner aforesaid purports to confer on any person the right to vest the shares or
debentures, the nominee shall, on the death of the shareholder or debenture holders or, as
may be on the death of the joint holders become entitled to al the rights in such shares or
debentures or, as the case may be, al the joint holders, in relation to such shares or
debentures, to the exclusion of all other persons, unless the nomination is varied or
cancelled in the manner as may be prescribed under the Act.
(4) Whether the nominee is minor, it shall be lawful for the holder of the shares or
debentures to make the nomination to appoint any person to become entitled to shares in,
or debenture of the Company in the manner prescribed under the Act, in the event of his
death, during the minority.
60B (1) A nominee, upon production of such evidence as may be required by the Board
and subject as hereinafter provided, may elect, either
(@) To register himself as holder of the share or debenture as the case may be; or
(b) To make such transfer of the share or debenture, as the deceased Shareholder of
debenture holder, as the case may be, could have made.
(2) If the nominee elects to be registered as holder of the share or debenture, himself, as
the case may be, he shall deliver or send to the Company, a Notice in writing signed by
him stating that he so elects and such notice shall be accompanied with the Death
Certificate of the deceased shareholder or debenture holder, as the case may be.
(3) A Nominee shall be entitled to the share dividend and other advantages to which he
would be entitled if he was the registered holder of the share or debenture, Provided that
he shall not, before registered as a member, be entitled to exercise any right conferred by
membership in relation to meeting of the Company.
Provided further that the Board may at any time, give a Notice requiring any such person
to elect either to be registered himself or to transfer the shares or debentures, and if the
Notice is not complied with within ninety days, the Board may thereafter withhold
payment of all dividends, bonuses or other moneys payable in respect of the share or
debenture, until the requirement of the Notice have been complied with.
61. The Company by ordinary resolution in General Meeting may
(a) Convert any paid-up shares into stock; and
(b) Convert any stock into paid-up shares of any denomination.
62. The holders of stock may transfer the same or any part thereof in the same manner as
and subject to the same regulations under which the shares from which the stock arose
might before the conversion have been transferred, or as near thereto as circumstances
admit; Provided that the Board may from time to time fix the minimum amount of stock
transferable, so however that such minimum shall not exceed the nominal amount of
shares from which the stock arose.
63. The holders of stock shall, according to the amount of stock held by them, have the
same right, privileges and advantages as regards dividends, participation in profits, voting
at meetings of the Company, and other matters, as if they held the shares from which the
stock arose but no such privilege or advantage (except as to dividends, participation in the
profits of the Company and in the assets on winding up) shall be conferred by an amount
of stock which would not, if existing in shares, have conferred that privilege or advantage.
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64. Such of the regulations of the Company (other than those relating to share warrants)
as are applicable to paid-up shares shall apply to stock and the words “Shares’ and
“Shareholder” in those regulations shall include “Stock” and “Stock-holder”
respectively.

INCREASE, REDUCTION AND ALTERATION OF CAPITAL

65. The Company may from time to time by special resolution in Genera Meeting
increase its share capital by the elevation and issue of new shares of such amount as it
thinks expedient. Subject to the provisions of the Act, the new shares shall be issued
upon such terms and conditions and with such rights and privileges annexed thereto as
by the General Meeting creating the same shall be directed and if no direction be given,
as the Directors shall determine. Such shares may be issued with a preferential or
qualified right as to dividends, and in the distribution of assets of the Company, and
with aright of voting as a 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 Article, the Directors shall comply with the provisions of Section
97 of the Act.
66. (I) Where, at any time after the expiry of two years from the date of formation of the
Company or at any time after the expiry of one year from the date of allotment of shares
in the Company made for the first time (whichever is earlier) it is proposed to increase
the subscribed capital of the Company by allotment of further shares, then such further
shares shall be offered to the persons who, at the date of the offer are holders of the
equity shares of the Company, in proportion, as nearly as circumstances admit, to the
capital paid up on those shares at that date, and such offer shall be made in accordance
with the provisions of Section 81 of the Act. Provided that notwithstanding anything
herein before contained the further shares aforesaid may be offered to any person
whether or not those persons include the persons who, at the date of the offer, are
holders, of the equity shares of the Company in any manner whatsoever:-
(a) If a Special Resolution to that effect is passed by the Company in General Meeting;
or
(b) Where no such Special Resolution is passed, if the votes cast (whether on a show of
hands or on poll as the case may be) in favour of the proposal contained in the
Resolution moved in that Genera Meeting (including the casting vote, if any, of the
Chairman) by members who being entitled so to do, vote, in person, or where proxies
are allowed by proxy, exceed the votes if any, cast against the proposal by members so
entitled and voting and the Central Government is satisfied on an application made by
the Board of Directors in that behalf, that the proposal is most beneficial to the
Company.
(2) Nothing in this Article shall apply to the increase of the subscribed capital, caused
by the exercise of an option attached to debentures issued or loans raised to convert
such debentures or loans into shares in the Company or to subscribe for shares in the
Company (whether such option is conferred in Article 79 or otherwise) provided that
the terms of the issue of such debentures or of such loans include a term providing for
such option and such terms have been approved by a Special Resolution passed by the
Company in Genera Meeting before the issue of the debentures or the raising of the
loan and aso the same has either been approved by the Central Government before the
issue of the debentures or the raising of the loans or is in conformity with the rules, if
any, made by the Government in this behalf.
67. (1) Except so far as otherwise provided by the conditions of issue of the shares or by
these presents, any capital raised by the creation of new shares shall be considered part
of the original equity capital and shall be subject to the provisions herein contained with
reference to the payment of calls and instalments, transfer and transmission, forfeiture,
lien, surrender, voting and otherwise.
(2) Subject to the provisions of Section 80 of the Act the Company shall have the power
to issue Preference Shares which are, or, at the option of the Company, are liable to the
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redeemed, and the redemption may, subject to the provisions of Article 5 thereof, be
effected in the manner and subject to the terms and provisions of itsissue.
(3) On the issue of Redeemable Preference Shares under the provisions of Clause (2)
hereof, the following provisions shall take effect:-
() no such shares shall be redeemed except out of profits of the Company which
would otherwise be available for dividend or out of the proceeds of a fresh issue of
shares made for the purpose of the redemption;
(b) on such shares shall be redeemed unless they are fully paid;
(c) the premium, if any, payable on redemption must have been provided for out of the
profits of the Company or the Company’s Share Premium Account before the shares
are redeemed:
(d) where any such shares are redeemed otherwise than out of the proceeds of a fresh
issue, there shall out of profits which would otherwise have been available for
dividend, be transferred to a reserve fund, to be called the ‘Capital Redemption
Reserve Account’ a sum equal to the nominal amount of the shares to be redeemed
and the provisions of the Act, relating to the reduction of the share capital of the
Company shall, except as provided in Section 80 of the Act, apply as if the Capital
Redemption Reserve Account were part of the paid up share capital of the Company.
68.(1) The Company shall not have the power to buy its own shares unless the
consequent reduction of capital is effected and sanctioned in pursuance of Article 71
or in pursuance of Section 100 to 104 or Section 402 or other applicable provisions (if
any) of the Act.
(2) Except to the extent permitted by Section 77 or applicable provisions (if any) of
the Act, the Company shall not give whether directly or indirectly and whether by
means of aloan, guarantee provision of security or otherwise any financial assistance
for the purpose of or in connection with the purchase or subscription made or to be
made by any person of or for any sharesin the Company.
69. The Company may, subject to the provisions of Section 78, 80, 100 to 105
inclusive of the Act from time to time by Special Resolution reduce its share capital
and any capital Redemption Reserve Account or other premium Account in any way
authorised by law and in particular may pay off any paid up share capital upon the
footing that it may be called up again or otherwise and may, if and so far as is
necessary, alter its Memorandum by reducing the amount of its share capital and of its
shares accordingly.

70. The Company may in General Meeting after the conditions of its Memorandum as

follows:-

(@) Consolidation and divide all or any of the share cgpital into shares of larger
amount than its existing shares,

(b) Sub-divide its shares or any of them into shares of smaller amounts than originally
fixed by the Memorandum so however, that in the sub-division, the proportion
between the amount paid and that amounts. If any, unpaid on each reduced share
shall be the same as it was in the case of the share from which the reduced share is
derived;

(c) Cancel shares which at the date of such General Meeting have not been taken or
agreed to be taken by any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

Whenever the company shall do any one or more of the things provided for in the

foregoing sub-clauses (a), (b) and (c) the Company shall, within thirty days thereafter

give notice thereof to the Registrar is required by Section 95 of the Act specifying, as
the case may be, the share consolidated, divided, sub-divided or cancelled.

71. The rights, conferred upon the holders of the shares of any class issued with

preferred or other rights shall not, unless otherwise expressly provided by the terms,

of issue of the shares of that class be deemed to be varied by the creation or issue of
further shares ranking pari passu therewith.
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MODIFICATION OF RIGHTS

72. If a any time the share capita is divided into different classes the rights attached to
any class of shares (unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of Sections 106 and 107 of the Act be
modified, commuted, affected, abrogated or varied (whether or not the Company is
being wound up) with the consent in writing of the holders of that class of shares, and
all the provisions hereinafter contained as to General Meeting, shall mutatis mutandis
apply to every such meeting.

JOINT-HOLDERS

73. Where two or more persons are registered as the holders of any shares they shall be
deemed to hold the same as joint-tenants with benefits of survivorship subject to the
following and other provisions contained in the Articles:-
(a) Thejoint holders of any shares shall be liable severally aswell as jointly for and in
respect of all calls and other payments which ought to be made in respect of such
shares.

(b) On the death of any such joint holder the survivor or survivors shal be the only
person or persons recognized by the Company as having any title to the share but the
Directors may require such evidence of death as they may deem fit and nothing herein
contained shall be taken to release the estate of a deceased joint holder from any
liability in respect of the shares held by him jointly with any other person.

(c) Only the person whose name stands first in the Register of Members may give
effectual receipts for any dividends or other moneys payable in respect of such shares.
(d) Only the person whose name stands first in the Register of Members as one of the
joint holders of any share shall be entitled to delivery of the certificates relating to
such share or to receive documents (which expression shall be deemed to include all
documents referred to in Article 211) from the Company, and any documents served
on or sent to such person shall be deemed service on all the joint holders.

(e) Any one of two or more joint holders may vote a any meeting either personally or
by proxy in respect of such shares as if he were solely entitled thereto and if more
than one of such joint holders be present at any meeting personally or by proxy then
that one of such persons so present whose name stands first or higher (as the case may
be) on the Register in respect of such shares shall alone be entitled to vote in respect
thereof but the others of the joint holders shall be entitled to be present at the meeting.
Provided always that ajoint holder present at any meeting personally shall be entitled
to vote in preference to a joint holder present by proxy athough the name of such
joint holder present by proxy stands first of higher in the Register in respect of such
shares. severa executors or administrators of deceased member in whose (deceased
member’s sole name any share stands shall for the purposes of this sub clause be
deemed joint holders.

BORROWING POWERS

74. Subject to the provisions of Section 292 and 293 of the Act and these Articles and
without prejudice to the other powers conferred by these Articles the Directors shall
have the power, from time to time at their discretion, by a Resolution passed at a
meeting of the Board and not by Circular Resolution, to accept deposits from
Members, either in advance of calls or otherwise and generally rise or borrow or
secure the payment of any sum or sums of moneys for the purposes of the Company
provided that the total amount borrowed at any time together with the moneys already
borrowed by the Company (apart from temporary loans obtained from the Company’s
Bankers in the ordinary course of business) shall not, without the consent of the
Company in General Meeting, exceed the aggregate of the paid up capital of the
Company and its free reserves that is to say, reserves not set apart for any specific
purpose. Such consent shall be obtained by an ordinary resolution which shall provide
for the total amount upto which moneys may be borrowed by the Board.
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The expression ‘temporary loans' in this Article means loans repayable on demand or
within six months from the date of the loan such as short term such credit
arrangements, discounting of bills and the issue of other short terms loans of seasonal
character but does not include loans raised for the purpose of financing expenditure of
acapita nature.

75. Subject to the provisions of the Act and these Articles the Directors may by
resolution passed at the meeting of the Board and not by resolution, by circular, raise
and secure the payment of such sum or sums in such manner and upon such terms and
conditions in al respects as they think fit and in particular by the issue of bonds,
perpetual or redeemable debentures or debenture stock or any mortgage or charge or
other security on the undertaking or the whole or any part of the property of the
Company (both present and future) including its uncalled capital for the time being.
76. Any bonds, debentures, debenture stock or other securities issued or to be issued
by the Company shall be under the control of the Directors who may issue them upon
such terms and conditions and in such manner and for such consideration as they shall
consider to be for the benefits of the Company.

77. Debentures, debenture stock, bonds or other securities may be made assignable
free from any equities between the Company and the person to whom the same may
be issued.

78. Subject to the provisions of the Act and these Articles any bonds, debentures,
debenture stock or other securities may be issued a a discount premium or otherwise
and with any specia privileges and conditions as to redemption surrender, drawings,
alotment of shares, attending (but not voting) at general meetings, appointment of
Directors and otherwise Provided that debentures with the right to allotment of or
conversion into shares shall not be issued except with the sanction of the Company in
general meeting.

79. If any uncalled capital of the Company is included in or charged by way of any
mortgage or other security by the Directors, the Directors shal, subject to the
provisions of the Act and the Articles, make calls on the members in respect of such
uncalled capital in trust for the person in whose favour such mortgage or security is
executed or if permitted by the Act may by instrument under the Company’s Seal
authorise the person in whose favour such mortgage or security is executed or any
other person in trust for him to receive moneys payable on calls from the membersin
respect of such uncalled capital and the provisions hereinbefore contained in regard to
calls, shall mutatis mutandis apply to calls made under such authority and such
authority may be made exercisable either conditiondly or unconditionally and either
presently or contingently and either so the exclusion of the Directors power or
otherwise and shall be assignable if expressed so to be.

80. Subject to the provisions of the Act and these Articles if the Directors or any of
them or any other person shall incur or be about to incur any liability whether as
principa or surety for the payment of any sum primarily due from the Company, the
Directors may execute or cause to be executed any mortgage, charge or security of, on
over the affecting the whole or any part of the assts of the Company by way of
indemnity to secure the Directors or any other person so becoming liable as aforesaid
from any loss in respect of such liability.

81. The Board shal cause a proper Register to be kept in accordance with the
provisions of Section 143 of the Act of al mortgages, debentures and charges
specifically affecting the property of the Company including al floating charges on
the undertaking or any property of the Company and shall cause the requirements of
Section 118, 125 and 127 to 144 (both inclusive of the Act in that behalf to be duly
complied with, (within the time prescribed by the said Section or such extension
thereof as may be permitted by the Court of the Registrar of Companies) so far as they
are to be complied with by the Company. The Company shall, comply with the
provisions of Section 135 of the Act as regards modification of a charge and its
registration with the Registrar.
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GENERAL MEETINGS
82. The statutory meeting of the Company shall be held at such place and time (not
less than one month nor than six months from the date on which the Company is
entitted to commence business as the Directors may determine and in connection
therewith, the Directors shall comply with the provisions of section 165 of the Act.
83. (1) The Company shall in addition to any other meetings, hold a General Meeting
(herein called an “Annual General Meseting”) at the intervals and in accordance with
the provisions herein specified. The Company shall hold its first Annual Genera
Meeting within eighteen months from the date of the incorporation of the Company
and if such General Meeting is held within such period it shall not be necessary for the
Company to hold any Annual General Meeting in the year of its incorporation or in the
following year, but subject to the aforesaid provisons as the Annual General Meeting shall be so
held at least oncein every calendar year and within six months after the expiry of each financial year
and that not more than fifteen months shall elapse between the date of one Annual General Meeting
and the next; Provided however that if the Registrar of Companies shall have for any specia reason
extended the time within which any Annual Mesting shall be held by a further period not exceeding
three months, the Annual General Meeting may be held with the additional time fixed by the
Registrar.
(2) Every Annua General Meeting shall be called for at a time during business hours
and on such day (not being a public holiday) as the Director may from time to time
determine and it shall be held either at the Registered Office of the Company or at
some other place within the city, town or village in which the Registered Office of
Company is situated. The Company may by a resolution passed at one Annual Genera
Meeting. The Meeting, fix the time for its subsequent Annual General Meeting. The
notice calling the meeting shall specify it as the Annual General Mesting.
84. All generd Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings.
85. The Board of Directors may call an Extraordinary General Meeting whenever they
think fit.

86. The Board of Directors shall, on the requisition of such number of members of the
Company shall hold, in regard to any matter at the date of deposit of the requisition,
not less than one-tenth of such of the paid-up capital of the Company upon which all
calls or other moneys then due shall have been paid, as at that carries the right of
voting in regard to the matter, forthwith proceed duly to call an Extraordinary General
Meeting of the Company and the provisions of Section 169 of the Act (including the
provisions below) shall be applicable

(2) The requisition shall set out the matter for the consideration of which the meeting
is to be called shall be signed by requisitions, and shall be deposited at the Registered
Office of the Company

(3) The requisition may consist of several documents of like form, each signed by one
or more requisitionists.

(4) Where two or more distinct matters are specified in the requisition, the provisions
of clause () above shall apply separately in regard to each such matter; and the
requisition shall accordingly be valid only in respect of those matters in regard to
which the condition specified in that clauseis fulfilled.

(5) If the Board of Directors does not, within twenty-one days from the date of the deposit
of a valid reguisition in regard to any matters proceed duly to call a meeting for the
consideration of these matters, on a day not later than forty five days from the date of the
deposit of the requisition, the meeting may be called by the requisitionists themselves or by
such of the requisitionists as represent either a majority in value of the paid-up-share
capital held by all of them or not less than one tenth of such of the paid-up share capital of
the Company asisreferred to in Clause (1) above whichever is less.

(6) A meeting called under Clause (5) above by the requisitionists or any of them shall
be called in the same manner, similar as that in which meetings are to be called by the
Board, but shall not be held after the expiration of three months from the date of the
deposit of the requisition.
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(7) Any reasonable expense incurred by the requisitionists by reason of the failure of
the Board duly to call meeting shall be repaid to the requisitionists by the Company;
and any sum so repaid shal be retained by the Company out of any sums due or to
become due from the Company by way of fees or other remuneration for their services
to such of the Directors as were in defaullt.

87. (1) A Genera Meeting of the Company may be called by giving not less than
twenty one days, notice in writing.

(2) However a General Meeting may be called after giving shorter notice than twenty-
one days, if the consent is accorded thereto;

(i) In the case of an Annua General Meeting by all the members entitled to vote
thereat; and

(ii) In case of any other meeting, by members of the Company holding not less than
95 percent of such part of the paid-up share capitd of the Company as gives aright to
vote at that meeting.

88. (1) Every notice of a meeting of the Company shall specify the place, the date and
hour of the meeting, and shall contain a statement of the business to be transacted
thereat.

(2) In every notice there shall be appear with reasonable prominence a statement that a
member entitled to attend and vote is entitled to gppoint a proxy to attend and vote
instead of himself and that a proxy need not be a member of the Company.

89. (1) In the case of an annual General Meeting al business to be transacted at the
meeting shall be deemed special, with the exception of business relating to:-

(i) The considerations of the Accounts, Balance sheet and Profit and Loss Account
and the Report of the Board of Directors and the Auditors;

(i) The declaration of dividend,;

(iii) The appointment of Directorsin the place of those retiring;

(iv) The appointment of and the fixing of the remuneration of the Auditors;

(2) In the case of any other meeting all business shall be deemed special

(3) Where any item of business to be transacted at the meeting is deemed to be special
as aforesaid, there shall be annexed to the notice of the meeting a statement setting out
al materia facts concerning each such item of busness including in particular, the
nature of the concern, or interest if any, therein of every Director and of the Manager.
Provided that where any item of special business as aforesaid to be transacted at a
meeting of the Company relates to, or effects, any other Company the extent if the
shareholding interest of any, in that other company of every Director and the Manager
of the Company shall also be set out in the explanatory statement if the extent of such
shareholding interest is not less than 20 per cent of the paid-up share capital of that
other Company.

(4) Where any item of business to transacted at the meeting of the Company consists
of according the approval of the meeting to any document, the time and place where
the document can be inspected shall be specified in the explanatory statement.

90. Notice of every meeting shall be given to every members of the Company in any
manner authorised by Sub-Section (1) to (4) of Section 53 of the Act and by these
Articles. It shall be given to the persons entitled to a share in consequence of the death
or insolvency of member by sending it through the post in a pre-paid letter addressed
to them by name, or by the title of the representatives of the deceased or assignees of
the insolvent or by any like description, at the address, if any in India supplied for the
purpose by the person claiming to be so entitled, or until such an address has been so
supplied, by giving the notice in any manner in which it might have been given if the
death or insolvency had not occurred. Provided that where notice of a meeting is given
by a advertising the same in a news paper circulating in the neighbourhood of the
registered office of the Company as provided in Sub-section (3) of Section 53 of the
Act, the explanatory statement need not be annexed to the notice as required by
Section 173 of the said Act, but it shall be mentioned in the advertisement that the
statement has been forwarded to the member of the Company.
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91. Notice of every meeting of the Company and every other Communication relating
to any general meeting of the Company which any member of the Company is entitled
to have sent to him, shall be given to Auditor or Auditors for the time being of the
Company, in the manner authorised by Section 53 of the Act; as in the case of any
member or members of the Company.
92. The accidental omission to give notice of any meeting to or the non receipt of any
notice by any member or other person to whom it should be given shall not invalidate
the proceedings at the meeting or the resolutions passéd thereat.
93. (1) Where, by any provision contained in the Act or in these Articles Specid
Notice is required of any resolution notice of the intention to move the resolution shall
be given to the Company not less than fourteen days before the meeting at which it is
to be moved, exclusive of the day on which the noticeis served or deemed to be served
and the day of the meeting.
(2) The Company shall, immediately after the notice of the intention to move any such
resolution has been received by it give its member notice of the resolution in the same
manner as is given notice of the meeting or if that is not practicable, shal give them
notice thereof, either by advertisement in a newspaper having an appropriate
circulation or in any other mode allowed by these Articles, not less than seven days
before the meeting.

PROCEEDING AT GENERAL MEETINGS
94. Five members entitled to vote and present in person shall be a quorum for General
Meeting and no business shall be transacted at any General Meeting unless the quorum
requisite be present at the commencement of the business.
95. If within half an hour after the time appointed for the holding of a General Meeting
a quorum be not present the meeting if convened on the requisition of shareholders
shall be dissolved and in every other case shall stand adjourned to the same day in the
next week or if that day is a public holiday until the next succeeding day which is not a
public holiday at the same time and place or to such other day, time and place as the
Directors may by notice to the shareholders appoint. If at such adjourned meeting a
qguorum be not present within half an hour those members present shall be a quorum
and may transact the business for which the meeting was called.
96. No business shall be transacted at any adjourned meeting other than the business
which might have been transacted at the meeting from which the adjournment took
place.
97. The Chairman of the Board of Directors shall be entitled to take the chair at every
Genera Meeting. If there be no Chairman of if an any meeting he shall not be present
within 15 minutes after the time appointed for holding such meeting or is unwilling to
act, the Directors present may choose a Chairman and in default of their doing so, the
members present shall choose one of the Directors to be Chairman and if no Directors
present the willing to take the Chair, the members present shall choose one of their
member to be the Chairman.
98. (1) No business shall be discussed at any General Meeting except the election of a
Chairman whilst the Chair is vacant.

(2) If apoll is demanded on the election of the Chairman it shall be taken forthwith in
accordance with the provision of the Act and these Articles, the chairman so elected on
a show of hands will exercise all the powers of the Chairman under the Act and these
Articles.

(3) If some other person is elected Chairman as a result of the poll he shal be
Chairman for the rest of the meeting.

99. The Chairman with the consent of any meeting at which a quorum is present, may
adjourn any meeting from time to time and from place to place in the city or the town
or village in which the Registered Office of the Company is situated.

24

Notice to be given
to the Auditors

As to omission to
give notice

Resolution

requiring  Special
Notice

Quorum at General
Meeting

Proceeding when
quorum not present

Business at
adjourned meetings

Chairman

Business confined to
election of Chair-
man whilst Chair
vacant

Chairman with
consent may
adjourned meeting



Notice to be
given where a
meeting  adjou-
rned for thirty
days or more
What would be
the evidence of
the passing of a
resolution where
poll not
demanded

Demand for poll

Time and
manner of taking
poll

Scrutineers  at
poll

Demand for poll
not to prevent,
or transaction of
other business
Resolution how
decided in case
or equity of
votes

Reports,

Satements and
Registers to be
laid on the table

100. When a meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an origind meeting. Save as aforesaid it shall not
be necessary to give any notice of an adjournment of the business to be transacted at an
adjourned meeting.

101. At any General Meeting, aresolution put to the vote of the meeting shall, unlessas a
poll is (before or on the declaration of the result of the shows of hands) deemed be
decided on a show of hands and unless a poll is so demanded, a declaration by the
Chairman that a resolution has been carried, either, unanimously or by a particular
majority and an entry to that affect in the books containing the minutes of the
proceedings of the Company shall be conclusive evidence of the fact, without proof of
the number or proportion of the votes cast in favour of or against such resolution.

102. Before on the declaration of the result of the voting on any resolution on a show of
hands, a poll may be ordered to be taken in the Chairman of the meeting of his own
motion and shall be ordered to be taken by him on a demand made in that behalf by at
least five members having the right to vote on the resolution and present in person or by
proxy, or by a duly constituted attorney in case the member is a Company or a
Corporation either registered in India or abroad or by any member present in person or by
proxy and having not less than one-tenth of the total voting power in respect of the
resolution or by any member or members present in person or by proxy and holding
shares in the Company, conferring aright to vote on the resolution being shares on which
an aggregate sum has been paid up which is not less than one-tenth of the total sum paid-
up on al the shares conferring that right. The demand for a poll may be withdrawn at any
time by the person or persons who made the demand.

103. A poll demanded on any question (other than the election of the Chairman or on a
question of adjournment, which shall be taken forthwith) shall be taken at such place in
the city town or village in which the Registered Office of the Company is situated and at
such time, not being later than forty eight hours from the time when demand was made,
as the Chairman may direct. Subject to the provisions of the Act, the Chairman of the
meeting shall have power to regulate in manner in which a poll shall be taken; including
the power to take the poll by open voting or by secret ballot and either at once or after the
interval or adjournment or otherwise and the result of the poll shall be deemed to be
decision of the meeting on the resolution on which the poll was taken.

104. When a poll is to be taken, the Chairman of the meeting shall appoint two
scrutineers to scrutinize the scrutineers at poll votes given on the poll and to report
thereon to him. The Chairman shall have the power, at any time before the result of the
poll is declared, to remove a scrutineers from office and to fill vacancies in the office of
scrutineers arising from such removal of from any other cause. Of the two scrutineers
appointed under this Articles, one shall always be a member (not being an officer or
employee or the Company) present at the meeting provided such a member is available
and willing to be appointed.

105. The demand for a poll shall not prevent the continuance of meeting for transaction
of any business other than the question on which poll has been demanded.

106. In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place, or at which the poll is
demanded, shall be entitled to a casting vote in addition to his own vote or votes to which
he may be entitled as a member

107. At every Annual General Meeting of the Company there shall be laid on the table
the Directors Report and audited statement of accounts, Auditors Report (if not already
incorporated in the audited accounts) the Proxy Register with proxies and the Register of
Directors and Managing Director’s or Manager’ s holding maintained under Section

307 of the Act. The Auditors Report shall be read before the Company in General
Meeting and shall be open to inspection by any member of the Company.
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108. A copy each of the following resolutions (together with a copy of the statement of
material facts annexed under Section 173 to the notice of the meeting in which such
resolution has been passed) or agreement shall, within thirty days after the passing or
making thereof, be printed or typewritten and duly certified under the signature of an
officer of the Company and filed with the Registrar:-
(a) Special resolutions;
(b) Resolutions which have been agreed to by all the member of the Company but
which, if not so agreed to, would not have been effective for their purpose unless they
had been passed as special resolutions;
(c) Resolutions of the Board or agreements relating to the appointment, re-appointment
or renewal of the appointment or variation of the terms of appointment of a Managing
Director;
(d) Resolutions or agreements which have been agreed to by all the members or any
class of shareholders but which if not so agreed to, would not have been effective for
purpose unless they had been passed by some particular mgjority or otherwise in some
particular manner and all resolutions or agreements which effectively bind al the
members or any class of share-holders though not agreed to by all those members.
(e) Resolutions requiring the Company to be wound up voluntarily passed in pursuance
of sub-section (1) of Section 484 of the Act;
(f) Resolutions passed by the Company according consent to the exercise by its Board
of Directors of any of the powers under clause (@) clause (d) and clause (e) of sub-
section (1) of Section 293 of the Act, and
(g) Resolution passed by the Company approving the appointment of sole selling
agents under Section 294 of the Act.
A copy of every resolution which has the effect of altering the Article of Association
of the Company and a copy of every Agreement referred to in the above sub-clause (c)
and (d) shall be embodied in and annexed to every copy of the Articles issued after the
passing of the resolution or the making of the Agreement.
109. The Company shall cause minutes of al proceedings of every General Meeting to be
kept in accordance with the provisions of Section 193 of the Act, by making within thirty
days of the conclusion of such meeting, entries thereof in books kept for that purpose with
their pages consecutively numbered. Each page of every such book shall be initialed or
signed and the last page of the record of proceedings of each meeting in such book shall be
dated and signed by the Chairman of the same meeting within the aforesaid period of thirty
days or in the event of the death or inability of that Chairman within that period, by a
Director duly authorised by the Board for that purpose. In no case the minutes of the
proceedings of a meeting shall be attached to any such book as aforesaid by pasting or
otherwise. Any such minutes kept as aforesaid shall be evidence of the proceedings
recorded therein.
110. The books containing the aforesaid minutes shall be kept at the Registered Office and
be open during business hours for the inspection of any member without charge subject to
such reasonable restrictions as the Company may by these Articles or in general meeting
impose in accordance with Section 196 of the Act. Any member shall be entitled to be
furnished within seven days after he has made arequest in that behalf to the Company with
a copy of the minutes on payment of thirty-seven Paise for every one hundred words or
fractional part there of required to be copied.
111. No report of the proceedings of any General Meeting of the Company shall be
circulated or advertized at the expense of the Company unless it includes the matters
required by these Articles or Section 193 of the Act to be contained in the minutes of
the proceedings of the such meeting.

VOTES OF MEMBERS
112. Subject to the provisions of the Act and these Articles, votes may be given either
personally or by proxy or in the case of abody corporate also by a representatives duly
authorised under Section 187 of the Act and Article 115 hereof.
113. Subject to the provisions of the Act (and particularly of Section 87, 88 and 92 (2)
thereof) and of these Articles:-
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(1) Upon a show of hands every member holding equity shares and entitled to vote
and present in person (including a proxy of a corporation or a representative of a
Company as mentioned in Article 115) shall have onevote;

(2) Upon apoll the voting right of every member holding equity shares and entitled to
vote and present in person (including a proxy of acorporation or arepresentative of a
Company present as aforesaid) or by proxy shall be in the same proportion as the
capital paid on the equity share or shares (whether fully paid or partly paid) held by
him bears to the total paid up equity capital of the Company;

(3) Upon a show of hands or upon a poll, the voting right of every member holding
preference shares shall be subject to the Provisions, limitations and restrictions laid
down in Section 87 of the Act.

114. No member not personally present shall be entitled to vote on a show of hands
unless such member is a Corporation present by proxy of unless such member is a
body corporate present by a representative duly authorised under Section 187 of the
Act or by a proxy in which case such proxy or representative may vote on a show of
hands as if he were a member of the Company.

115. Any person entitled under the Transmission Article (Article 57 hereof) to transfer
any shares may vote on any General Meeting in respect thereof as if he were the
registered holder of such shares; provided that at least forty eight hours before the
time of holding of the meeting or adjourned meeting as the case may be at which he
proposes to vote he shall satisfy the Directors of his right to transfer such shares and
give such indemnity if any, as the Directors may require, unless the Directors shall
have previously admitted his right to vote at such meeting in respect thereof.

116. A member of unsound mind or in respect of whom an order has been made by
any Court having jurisdiction in lunacy, may vote, whether on a show of handsor on a
poll by his committee or other legal guardian; and any such committee or guardian
may, on a poll, vote by proxy, if any member be a minor, the vote in respect of his
share or shares shall be by his guardian, or any one of his guardians, if more than one,
to be elected in case of dispute by the Chairman of the meeting.

117. Subject to the provisions of the Act no member shall be entitled to exercise any
voting right at any General Meeting either personally or by proxy or be reckoned in a
quorum whilst any call or other sum shall be due and payable to the Company in
respect of any of the shares of such member.

118. On apoll taken at a meeting of the Company amember entitled to more than one
vote, or his proxy or other person entitled to vote for him, as the case may be, need
not, if he votes, use al hisvotes or case in the same way all the vote he uses.

119. Any member entitled to attend and vote at a meeting of the Company shall be
entitled to appoint another person (whether a member or not) as his proxy to attend
and vote instead of himself but a proxy so appointed shall not have any right to speak
a the meeting.

120. Every proxy shall be appointed by an instrument in writing signed by the
appointor or his attorney duly authorised in writing, or if the appointor is a body
corporate, be under its seal or be signed by an officer or an attorney duly authorised
by it.

121. (1) The instrument of proxy shall be deposited at the office of the Company not
less than forty eight hours before the time for holding the meeting at which the person
named in the instrument proposes to votes and in default the instrument or proxy shall not
be treated as valid. No instrument appointing a proxy shall be valid after the expiration of
twelve months from the date of its execution except in the case of the adjournment of any
meeting first held previously to the expiration of such time.

(2) Every member entitled to vote at a meeting of the Company according to the
provisions of these Articles on any resolution to be moved there at shall be entitled during
the period beginning twenty four hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting, to inspect the proxies lodged, at
any time during business hours of the Company provided not less than three days notice in
writing of the intention so to inspect is given to the Company.
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122. An instrument appointing a proxy shall be in the following form, or shall contain
words to the following effect.

We oo Of v, in the district of being a
member/ members of the above named Company hereby .......... Appoint
................................. of in the district of
............................................ or failing him .................... in the didrict of
.................................. of ..................... @& my/ our proxy to vote for mefus
on my/ our behaf at the Annual General Meeting/ Extraordinary General Meeting of
the Company to be held on the ............. day of ...l and at any
adjournment.

thereof

Signedthis .............covevinnnns [DF: Yo ) of

123. If any such instrument be confined to the object of appointing a proxy for voting
a a meeting of the Company, it shall remain permanently or for such time as the
Directors may determine, in the custody of the Company, and if embracing other
objects a copy thereof, examined with the original, shal be delivered to the Company
to remain in the custody of the Company.

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

125. Subject to the provisions of the Act and these Articles, no objection shall be made
to the validity of any vote except at the meeting or poll a which such vote shall be
tendered and every vote whether given personally or by proxy or by any means hereby
authorised and not disallowed at such meeting or pdl shall be deemed valid for all
purposes of such meeting or poll whatsoever.

126. Subject to the provisions of Act and these Articles, the Chairman of any meeting
shall be the sole judge of the validity of every vote tendered as such meeting and
subject as aforesaid the Chairman present at the taking of a poll shall be the sole judge
of the validity of every vote tendered at such poll.

DIRECTORS

127. Unless otherwise determined by a General Meeting, the number of Directors shall
not be less than three nor more than twelve including the nominated Directors referred
toin Article 128(a), and the Debenture Director referred to in Article 129.

127 (@) “The composition of the Board of Directors and Management of the affairs of
the Company shall be controlled by Steel Strips Ltd.,, Chandigarh, pursuant to
acceptance of arequest of the Company”.

At the time of adoption of these Articles the following are the Directors of the
Company:-

) Sh. R. K. Garg

(i)  Sh. Vijay Kumar Garg

(iii) Sh.RCMahaan

(iv)  Mrs. Sunena Garg

128. “Notwithstanding anything to the contrary contained in these Articles, so long as
any moneys remain owing by the Company to the Indusdrial Development Bank of
India (IDBI), Industrial Finance Corporation of India (IFCI), The Industrial Credit and
Investment Corporation of India Limited (ICICI) and Life Insurance Corporation of
India (LIC) or to any other finance corporation or credit corporation or to other
Financing Company or Body out of any loans granted by them to the Company or so
long as IDBI, IFCI, ICICI, LIC and Unit Trust of India (UTI) or any other Financing
Company or Credit Corporation or any other Financing or Body is herein after in this
Article referred to as ‘ The Corporation’ continue to hold debentures in the Company
by direct subscription or private placement, or so long as the Corporation holds shares
in the Company as aresult of the underwriting or direct subscription or so long as
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any liability of the Company arising out of any guarantee furnished by the Corporation
on behalf of the Company remains outstanding, the Corporation shall have a right to
appoint from time to time, any person or persons as a Director or Directors whole time
or non-whole-time (which Director or Directors is/ are hereinafter referred to as
“Nominee Director/s’) on the board of the Company and to remove from such office
any person or persons so appointed and to appoint any person or persons in his or their
place/s.

The Board of Directors of the Company shall have no power to remove from office the
Nominee Director/s. At the option of the Corporation such Nominee Director/s shall not
be required to hold any share qualification in the Company. Also at the option of the
Corporation such Nominee Director/s shall not be liable to retirement by rotation of
Directors. Subject as aforesaid, the Nominee Director/s shall be entitled to the same
rights and privilege and be subject to the same obligations as any other Director of the
Company.

The Nominee Director/s so appointed shall hold the said office only so long as any
moneys remain owing by the Company to the Corporation or so long as the Corporation
holds Debentures in the Company as result of direct subscription or private placement
or so long as the Corporation hold shares in the Company as a result of under-writing or
direct subscription or the liability of the Company arising out of any guarantee is
outstanding and the Nominee Director/s so appointed in exercise of the said power shall
ipsofacto vacate such office immediately the moneys owing by the Company to the
Corporation paid off or on the Corporation ceasing to hold Debentures/ shares in the
Company arising out of any guarantee furnished by the Corporation.

The Nominee Director/s appointed under this Article shall be entitled to receive al
notices of and attend all General Meetings, Board Meetings and of the Meeting of the
Committee of which the Nominee Director/s is/ are member/s as also the minutes of
such meetings. The Corporation shall also be entitled to receive al such notices and
minutes.

The Company shall pay to the Nominee Director/s sitting fees and expenses which the
other Director/s of the Company are entitled but if any other fees, commission, monies
and remuneration in any form is payable to the Directors of the Company, the fees,
commission, monies and remuneration in relation to such Nominee Director/s shall
accrue to the Corporation and same shall accordingly be paid by the Company directly
to the Corporation. Any expenses that may be incurred by the Corporation or such
Nominee Director/s in connection with their appointment or on Directorship shall also
be paid or reimbursed by the Company to the Corporation or as the case may be to such
Nominee Director/s.

Provided that if any such Nominee Director/sis an officer of the Corporation, the sitting
fees, in relation to such nominee Director/s shall also accrue to the Corporation and the
same shall accordingly be paid by the Company directly to the Corporation.

Provided further that if such Nominee Director/s is an officer of the Reserve Bank of
India, the sitting fee in relation to such Nominee Director/s shall aso accrue to IDBI
and the same shall accordingly be paid by the Company to IDBI.

Provided also that in the event of the Nominee Director/s being appointed as whole time
Director/s such Nominee Director/s shall exercise such powers and duties as may be
approved by the Lenders and have such rights as are usually exercised or available to a
whole-time Director, in the management of the affairs of the Borrower. Such Nominee
Director/s shall be entitled to receive such remuneration, fees, commission and monies
as may be approved by the Lenders.

129. Any Trust Deed for securing debentures or debenture stock may, if so arranged,
provide for the appointment from time to time by the Trustees thereof or by the holders
of the debentures or debenture-stock of some person to be a Director of the Company
and may empower such trustees or holders of debentures or debenture-stock from time
to time to remove any Director so appointed. The Director appointed under this Article
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is herein referred to as the “Debenture Director” and the term ‘ Debenture Director’
means the Director 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 subject to the provisions of the Act, to be removed by the
Company. The Trust Deed may contain such ancillary provisions as may be arranged
between the Company and the Trustees and al such provisions shall have effect not
withstanding any of the other provisions herein contained.

130. The Board of Directors may appoint an Alternate Director to act for a period of
not less than three months. Every such Alternate Director shall, subject to his giving to
the Company and address in India at which notice may be served on him, be entitled to
notice of meeting of Directors and to attend and vote as a Director and be counted for
the purposes of a quorum and generally at such meeting to have and exercise al the
powers and duties and authorities of the original Director. The Alternate Director
appointed under this Article shal vacate office as and when original Director
appointed under this Article shall vacate office as and when original Director returns.
If the term of office of the original Director is determined before he returns, any
provision in the Act or in these Articles for the automatic re-appointment or retiring
Director in default of another appointment shall apply to the original Director and not
to the Alternate Director.

131. Subject to the provisions of Section 262(2) and 284(6) and other applicable
provisions (if any) of the Act, any casual vacancy occurring in the office of a Director
whose period of officeis liable to determine by retirement by rotation may be filled up
by the Directors at a meeting of the Board. Any person so appointed shall hold office
only upto the date upto which the Director in whose place he is appointed would have
held office, if the vacancy had not occured.

132. Subject to the provisions of Section 260 and other applicable provisions (if any)
of the Act, the Directors shall have power at any time and from time to time to appoint
a person or persons as an Additional Director or Directors. The Additiona Director
shall hold office till the date of the next following Annual General Meeting but shall
be eligible for reappointment.

133. A Director of the Company shall not be bound to hold any qualification shares.

134. (1) The Directors may be paid such sum by way of Sitting Fee for attending each
Meeting of the Board of Committee thereof, as may be decided by the Board from time
to time, subject to the limitation as may be prescribed in the Companies Act, 1956 or
any other Govt. Notification from time to time. Subject to the limitations prescribed in
the Companies Act, 1956, additional remuneration, if any, as may be fixed by the
Directors, may be paid to any one or more of the Directors for services rendered by
him or them and the Directors may be paid such additional remuneration as the
Company in General Meeting shall from time to time determine, and such additional
remuneration shall be divided among the Directors in such proportion and manner as
the Directors may from time to time determine, and in default of such determination,
equally. Such remuneration and/ or additional remuneration may be by way of fixed
sum or commission as laid down in Section 309, 349, 350 and 351 on net profits or by
participation in profits or by any or all of these modes, subject to the approval of the
Share Holders of the Company.

(2) The Directors may, subject as aforesaid allow and pay to any Director who is not a
bonafide resident of the place where a meeting is held and who shall come to such
place for the purpose of attending a meeting his actual expenditure for travelling,
boarding, lodging and other expenses, in addition to his fee for attending such meeting
as above specified, and the Directors may from time to time fix the remuneration in
addition to the fees laid down by Article 135(1) to be paid to any member or members
of their body constituting a committee appointed by the Directors in terms of these
Articles, and may pay the same.
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(3) Subject to the provisions of Sections 309 and 310 of the Act if any Director, being
willing shall be called upon to perform extra services or to make any special exertion in
going or residing out of the place where he normally resides or otherwise for any of the
purposes of the Company the Company shall, subject as aforesaid, remunerate such
Directors or where there is more than one such Director to all of them together either
by afixed sum or by a percentage of profits or otherwise as may be determined by the
Directors and such remuneration may be either in addition to or in substitution for the
remuneration above provided.

135. The Continuing Directors may act notwithstanding any vacancy in their body; but
so that subject to the provisions of the Act if the number falls below the minimum
number above fixed and notwithstanding the absence of a quorum the Directors may
act for the purposes of filling up vacancies or for summoning a General Meeting of the
Company.

136. (1) Subject to the provisions of Section 283(2) of the Act, the office of a Director
shall become vacant if:

(a) heisfound to be of unsound mind by a Court of competent jurisdiction ; or

(b) he applies to be adjudicated an insolvent ; or

(c) heisadjudged an insolvent ; or

(d) hefailsto pay any call made on him in respect of shares of the Company  held by
him, whether alone or jointly with others, within sx months from the last date fixed for
the payment of the call unless the Central Government has by notification in the
Official Gazette, removed the disqualification incurred by such failure ; or

(e) any office or place of profit under the Company or any subsidiary thereof is held by
him in Contravention of Section 314 of the Act ; or

(f) he absent himself from three consecutive meetings of the Board of Director or from
al meetings of the Board of Directors for a continuous period of three months,
whichever is longer, without obtaining leave of absence from the board of Directors ;
or

(9) he becomes disqualified by an order of the Court under Section 203 of the Act ; or
(h) heisremoved in pursuance of Section 284 of the Act ; or

(i) he (whether by himself or by any person for his benefit or on his account) or any
firm in which he is a partner or any private company of which heis a Director, accepts
aloan, or any guarantee or security for a loan, from the Company in contravention of
Section 295 of the Act ; or

(i) he acts in contravention of section 299 of the Act and by virtue of such
contravention shall have been deemed to have vacated office ; or

(k) heis convicted by a Court of any offence involving moral turpitude and sentenced
in respect thereof to imprisonment for not less than six months ; or

(1) he having been appointed a Director by virtue of his holding any office or other
employment in the Company ceases to hold such office or other employment in the
Company.

(2) Subject to the provisions of the Act, a Director may resign his office at any time by
notice in writing addressed to the Company or to the Board of Directors.

137. (1) Subject to the provisions of sub-clauses (2),(3),(4) and (5) of this Article and
the restrictions imposed by Article 145 and the other Articles hereof and the
observance and fulfillment thereof, no director shdl be disqualified by his office from
contracting with the Company for any purpose and in any capacity whatsoever
including either as vendor, purchaser, a agent, broker or otherwise, nor shall any such
contract, or any other contract or arrangement entered into by or on behalf of the
Company in which any Director shall be in any way interested be avoided nor shall any
Director so contracting or being so interested be liable to account to the Company for
any profit realized by any such contract or arrangement by reason only of such Direct
or holding (office, or of the fiduciary relation thereby established, but it is hereby
declared that) the nature of his interest must be disclosed by him as provided by Sub
Clauses (2),(3) and (4) hereof.
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(2) Every Director who is any way whether directly or indirectly concerned or
interested in any contract or arrangement or proposed contract or arrangement entered
into or to be entered into by or on behalf of the Company shall disclose the nature of his
concern or interest at a meeting of the Board of Directors or as provided in Clause (4)
thereof.

(3) (@) In the case of a proposed contract or arrangement, the disclosure required to be
made by a director under sub clause (2) above shall be made at the meeting of the Board
at which the question of entering into the contract or arrangement is first taken into
consideration, or if the Director was not a the date of the meeting concerned or
interested, the Director concerned shall take reasonable steps to secure that it is brought
up and read at the first meeting of the Board after it is given.

(b) In the case of any other contract or arrangement, the required disclosure shall be
made at the first meeting of the Board held after the Director becomes concerned or
interested in the contract or arrangement.

(4) For the purpose of this Article a General Notice is to be given to the Board of
Directors by a Director to the effect that he is a Director of member of a specified body
corporate or is a member of a specified firm and is to be regarded as concerned or
interested in any contract or arrangement which may after the date of the notice, be
entered into with the body corporate or firm shall be deemed to be sufficient disclosure
of his concern or interest in relation to any contract or arrangement so made. Any such
general notice shall expire at the end of the financial year which it is given but may be
renewed for further periods of one financial year a time by a fresh notice given in the
last month of the financial year in which it would have otherwise expired. The general
notice aforesaid and any renewal thereof shall be given at a meeting of the Board of
Directors and the director concerned shall take reasonable steps to secure that it is
brought up and read in the first meeting of the Board after it is given.

(5) An interested Director shall not take any part in the discussions of or vote on, any
contract or arrangement entered into, or to be entered into, by or on behalf of the
Company if he is any way, directly or indirectly concerned or interested in the contract
or arrangement, nor shall his presence count for the purpose forming a quorum at the
time of any such discussions or vote, and if he does vote, his vote shall be void;
Provided that this prohibition shall not apply;

(i) toany contract of indemnity against any losswhich the Directors or any one or more
of them may suffer by reason of being sureties or a surety for the Company;

(i) to any contract or arrangement entered into with a public company or a private
company which is a subsidiary of a public Company in which the interest of the
Director consists solely in his being a director of such company and the holder of not
more than shares of such number or value therein as is requisite to qualify him for
appointment as a Director thereof he having been nominated as such director by the
Company or in his being a member holding not more than two percent of the paid up
share capital of such company whichever is greater.

(iii) in case a notification is issued under sub-section (3) of Section 300 of the Act to
the extent specification in the notification.

138. (1) The Company shall keep one or more Registers in accordance with Section
301of the Act in which shall be entered separately particulars of all contracts or
arrangements to which Section 297 or Section 299 of the Act applies including the
following particulars to the extent they are applicable in each case, namely:-

(a) the date of the contract or arrangement;

(b) the names of the parties thereto;

(c) the principal terms and conditions thereof;

(d) in the case of a contract to which Section 297 of the Act applies or in case of a
contract of arrangement to which sub-section (2) of Section 299 of the Act applies, the
date on which it was placed before the Board;

(e) the names of the Directors voting for and against the contract or arrangement and the
names of those remaining neutral.
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(2) Particulars of every such contract or arrangement to which Section 297 of the Act, or
as the case may be, sub-section(2) of Section 299 of the Act applies, shall be entered in
the relevant Register aforesaid;

(@ In the case of a contract or arrangement requiring the Board’s approval, within
seven day(exclusive of public holidays) of the meeting of the Board at which the
contract or arrangement is approved;

(b) in the case of any other contract or arrangement, within seven days of the receipt at
registered office of the Company of the particulars of such other contract or
arrangement or within thirty days of the date of such other contract or arrangement
whichever islater;

and the register shall be placed before the next meeting of the Board and shall then be
signed by all the Directors present at the meeting,

(3) The Register aforesaid shal also specify, in relation to such Directors of the
Company, the names of the firms and bodies corporate of which notice has been given
by him under sub-section (3) of Section 299 of the Act.

(4) Nothing in the foregoing sub-clauses (1),(2) and (3) shall apply to any contract or
arrangement for the sale, purchase or supply of any goods, materials and services, if the
value of such goods and materials or the cost of such services does not exceed one
thousand rupees in the aggregate in any year. The Register as aforesaid shall be kept at
the registered office of the Company and they shall be open to inspection at such office
and extracts may be taken from any of them and the copies thereof may be required by
any member of the Company to the same extent in the same manner and on payment of
the same fee as in the case of the Register of Members.

139. A Director of this Company may be, or become a Director of any Company
promoted by this Company or in which it may be interested as a vendor, member or
otherwise and subject to the provisions of the act and these Articles, no such Director
shall be accountable for any benefits received as a Director or member of such
Company.

140. A Director, Managing Director, Manager or Secretary of the Company shall within
twenty one days of his appointment to or relinquishment of his office as Director,
managing director, manager or secretary in any other body corporate disclose to the
Company the particulars relating to his office in the other body corporate which are
required to be specified under Section 303(1) of the Act. The Company shall enter the
aforesaid particulars in a register kept for that purpose in conformity with Section 303
of the Act. The Company shall also furnish the aforesaid particulars to the Registrar in
accordance with Section 303(2) of the Act.

141. A Director or Manager shall give notice in writing to the Company of his holding
of shares and debentures of the Company or its subsidiary, together with such
particulars as may be necessary to enable the Company to comply with the provisions of
Section 307. If such notice be not given at a meeting of the board, the Director or
Manager shall take all reasonable steps to secure that it is brought up and read at the
meeting of the Board next after it is given. The Company shall enter particulars of a
Director’s and Manager’s holding of shares and debentures as aforesaid in a register
kept for that purpose in conformity with Section 307 of the Act.

142. (1) Except with the consent of the Company accorded by a Special resolution:-

(a) no Director of the Company shall hold any office or place of profit ; and

(b) no partner or relative of such aDirector, no firm in which such a Director or relative
is a partner, no private company of which such a Director is a Director or member, and
no Director or Manager of such a private Company shall hold any office or place of
profit carrying a total monthly remuneration of five hundred rupees or more,

Except that of Managing Director, Manager, Banker or trustee for the holders of
Debentures of the Company:

(i) under the Company; or

(i) under any subsidiary of the Company unless the remuneration received from such

33



subsidiary in respect of such office or place of profit is paid over to the Company or its
holding Company;

Provided that it shall be sufficient if the special resolution according to the consent of
the Company is passed at the General meeting of the Company held for the first time
after the holding of such office or place of profit;

Provided Further that where a relative of a Director or firm in which such relative is a
partner, is appointed to an office or place of profit under the Company or a subsidiary
thereof without the knowledge of the Director, the consent of the Company may be
obtained either in the General meeting aforesaid or within three months from the date of
the appointment, whichever is later.

Explanation : For the purpose of this clause a specia resolution according to consent
shall be necessary for every appointment in the first instance to an office or place of
profit on a higher remuneration not covered by the specia resolution, except where an
appointment on a time scale has already been approved by the special resolution.

(2) Nothing in clause (1) above shall apply where a relative of a Director or afirm in
which such relative is a partner holds any office or place of profit under the Company
or a subsidiary thereof having been appointed to such office or place of profit before
such Director becomes a Director of the Company.

(3) Notwithstanding anything contained in clause (I) above-

(a) no partner or relative of a Director or manager,

(b) no firm in which such director or manager, or relative of either, heis partner,

(c) no private company of which such director or manager, or relative of either, is a
director or member,

Shall hold any office or place of profit in the company which carries a total monthly
remuneration of not less than three thousand rupees, except with the prior consent of the
company by a special resolution and the approval of the Central Government.

(4) If any office or place of profit is held in contravention of the provision of clause (1)
above, the director, partner, relative, firm or private Company concerned shall be
deemed to have vacated his or its office as such on and from the date next following the
date of the General Meeting of the Company referred to in the first provision or, as the
case may be, the date of the expiry of the period of six months, referred to in the second
proviso to that clause, and shall also be liable to refund to the Company any
remuneration received or the monetary equivalent of any perquisite or advantage
enjoyed by him or it for the period immediately preceding the date aforesaid in respect
of such office or place of profit. The Company shall not waive recovery of any sum
refundable to it under this clause unless permitted to do so by the Central Government.
(5) Every individual firm, private Company or other body corporate proposed to be
appointed to any office or place of profit to which this Article applies shall, before or at
the time of such appointment, declare in writing whether he or it is or is not connected
with a Director of the Company in any of the ways referred to in clause (I) hereof.

(6) If any office or place of profit referred to in clause (3) is held, without the prior
consent of the company by a specia resolution and the approval of the Central
Government, the partner, relative, firm or private company appointed to such office or
place of profit shall be liable to refund to the company any remuneration received or the
monetary equivalent of any perquisite or advantage enjoyed by him on and from the
date on which the office was so held by him.

(7) The company shall not waive the recovery of any sum refundable to it under clause
(6) unless permitted to do so by the Central Government.

(8) Any office or place shal be deemed to be an office or place of profit under the
company within the meaning of this Article;

(a) in case the office or place is held by a Director and the Director holding it obtains
from the Company anything by way of remuneration over and above the remuneration
to which he is entitted as such Director, whether as sdary, fees, commission,
perquisites, the right to occupy free of rent any premises as a place of residence or
otherwise:
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(b) in case the office or place is held by an individual other than a Director or by any
firm, private company or other body corporate the individual firm, private company, or
body corporate holding it, obtains from the company anything by way of remuneration,
whether as salary, fees, commission perquisites the right to occupy free of rent any
premises as a place of residence or otherwise.
143. The company shall observe the restriction imposed on in regard to the granting of
loans to Directors and other persons as provided in Section 295 and other applicable
provisions, if any, of the Act.
144. (1) Except with the consent of the Board of Directors of the Company, a director
of the Company or his relative, a firm in which such a Director or relative is a partner,
any other partner in such afirm, or private Company of which the Director is a member
or Director, shal not enter into any contract with the Company (a) for the sale,
purchase or supply of any goods, materials or services or (b) for underwriting the
subscription of any sharesin, or debentures of the Company.
Provided that in case the paid-up share capital of the Company is not less than Rupees
one crore, no such contract shall be entered into except with the previous approval of
Central Government.
(2) Nothing contained in foregoing Clause (1) shall affect :-
(a) The purchase of goods and materials from the company or the sale of goods and
materials to the Company, by any Director, relative firm, partner of private company as
aforesaid for cash at the prevailing market price ; or
(b) Any contract or contracts between the Company on one side and any such Director,
relative firm, partner, or private company on the other for the sale, purchase or supply
of any goods, materials and services in which either the Company or the Director,
relative, firm, partner, or private Company as the case may be, regularly trades or does
business.
Provided that for the purpose of clause (b) above such contracts do not rate to goods
and services the value of which, exceeds five thousand Rupees in the aggregate in any
year comprised in the period of the contract or contracts.
(3) Notwithstanding anything contained in sub-clause (1) and (2) above a Director,
relative, firm, partner or private Company as aforesaid may, in circumstances or urgent
necessity, enter, without obtaining the consent of the Board, into any contract with the
Company for the sale, purchase or supply of any goods, materials or services even if
the value of such goods or cost of such services exceeds five thousand rupees in the
aggregate in any year comprised of the period of the contract; but in the such a case,
the consent of the Board shall be obtained at a meeting held within three months from
the date on which the contract was entered into.
(4) Every consent of the Board required under this Article shall be accorded by a
resolution passed at a meeting of the Board and not otherwise, and the consent of the
Board required under Clause (1) above shall not be deemed to have been given within
the meaning of that clause unless the consent is accorded before the contract is entered
into or within three months of the date on which it was entered into.
(5) If consent is not so accorded to any contract under this Article anything done in
pursuance of the contract shall be voidable at option of the Board.
(6) The Directors so contracting or being so interested shall not be liable to the
Company for any profit realized on any such contract or the fiduciary relation thereby
established.

RETIREMENT AND ROTATION OF DIRECTORS
145. (1) Not less than two-thirds of the total number of Directors of the Company shall
be persons whose period of office is liable to determination by retirement of Directors
by rotation and save as otherwise expressly provided in the Act and these Articles, be
appointed by the Company in General Meeting.
(2) The remaining Directors shall be appointed in accordance with the provisions of
these Articles and particularly in accordance with the provisions of Articles 129 and
130.
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(3) At the first Annual General Meeting of the Company and at every subsequent
Annual General Meeting one-third of such of the Directors for the time being as are
liable to retire by rotation or if their number isnot three or a multiple of three, then the
number nearest to one-third shall retire from office.

146. Subject to the provisions of the Act and these Articles the Directors to retire by
rotation under the foregoing article at every Annua General Meeting 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 who areto retire shall, in default of and
subject to any agreement among themselves, be determined by lots. Subject to the
provisions of the Act, aretiring Director shall remain in the office until the conclusion
of the meeting at which his re-appointment is decided or his successor is appointed.
147. Subject to the provisions of the Act and these Articles a retiring Director shall be
eligible for re-appointment.

148. The Company, at the Annual General Meeting at which a Director retires in
manner aforesaid, may fill up the vacated office by electing the retiring Director or
some other person thereto.

149. (1) If the place of the retiring Director or Directors is not so filled up and the
meeting has not expressly resolved not to fill the vacancy, the meeting shall stand
adjourned till the same day in the next week, at the same time and place, or if that day
is a public holiday till the next succeeding day which is not a public holiday at the
sametime and place.

(2) If at the adjourned meeting also, the place of the retiring Director or Directors is
not filled up and that meeting also has not expresdy resolved not to fill the vacancy,
the retiring Director, Directors shall be deemed to have been reappointed at the
adjourned meeting unless :-

(a) at that meeting or at the previous meeting a resolution for the reappointment of
such Director or Directors has been put to the meeting and lost ;

(b) the retiring Director or Directors has or have by a notice in writing addressed to the
Company or its Board of Directors, expressed his or their unwillingness to be so
reappointed ;

(c) heisor they are not qualified or isor are disqualified for appointment.

(d) aresolution, whether special or ordinary, is required for his or their appointment or
re-appointment by virtue of any provisions of the Act ;

(e) Article 152 or sub-section (2) of Section 263 of the Act is applicable to the case.
150. (1) Subject to the provisions of the Act and these Articles, any person who is not
a Retiring Director shall be eligible for appointment to the office of Director at any
General Meeting if he or some member intending to propose him has at least fourteen
clear days before the meeting left at the registered office of the Company a notice in
writing under his hand signifying his candidature for the office of Director or the
intention of such member to propose him as a candidate for that office as the case may
be.

(2) Every person (other than a Director retiring by rotation or otherwise or a person
who has left at the office of the Company a notice under sub clause (1) of this Article
or Section 257 signifying his candidature for the office of Director) proposed as a
candidate for the office of a Director shall sign and file with the Company. His consent
in writing to act as a Director if appointed.

(3) On receipt of the notice referred to in this Article, the Company shall inform its
members of the candidature of that person as a candidate Director or the intention of a
Member to propose such person as a candidate for that office by serving individua
notices on Members not less than seven days before the meeting provided that it shall
not be necessary for the company to serve individua notices upon the members if the
Company advertise such candidature or intention not less than seven days before the
meeting in at least two newspapers circulating in the city, town or village in which the
registered Office of the Company is situated, of which one is published in the English
language and the other in the regional language.
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(4) A person other than

a Director re-appointed after retirement by rotation or immediately on the expiry of the
terms of his office; or

an additional or alternate Director or aperson filling a casua vacancy in the office of a
Director or re-appointed as an additional or Alternate Director, immediately on the
expiry of histerm of office; or

a person named as a Director of the Company under these Articles as first registered
shall not act as a Director of the Company unless he has within thirty days of his
appointment signed and filed with the Registrar his consent in writing to act as such

Director.

151. At a Generd Meeting of the Company, a motion shall not be made for the
appointment of two or more persons as Directors of the Company by a single
resolution unless a resolution that it shall be so made has first been agreed to by the
meeting without any vote being given against it. A resolution moved in contravention
of this Articles shall be void whether or not objection was taken at the time to its being
so moved; Provided that where a resolution so moved is passed no provision for the
automatic re-appointment of retiring Directors by virtue of these Articles or the Act in
default of another appointment shall apply.

152. (1) The Company may (subject to the provisions of Section 284 and other
applicable provisions of the Act and these Articles) remove any Director before the
expiry of his period of office.

(2) Specid notice as provided by Article 94 and Section 190 of the Act shall be
given of any resolution to remove a Director under this Article or to appoint some
other person in place of a Director so removed at the meeting at which heis removed.
(3) On receipt of notice of any such resolution to remove a Director under this
Article, the Company shall forthwith send a copy thereof to the Director concerned,
and the Director (whether or not he is a member of the Company) shall be entitled to
be heard on the resolution at the meeting.

(4) Where notice is given of aresolution to remove a Director under this Article and
the Director concerned makes with respect thereto representations in writing to the
Company (not exceeding a reasonable length) and requests their notification to
members of the company, the Company shall, unless the representation is received by
it too late for it to do so (a) in the notice of the resolution given to the members of the
Company state the fact of the representation having been made, and (b) send a copy of
the representation to every member of the Company and if a copy of the representation
is not sent as aforesaid because it was received too late or because of the Company’s
default, the Director may (without prejudice to hisright to be heard orally) require that
the representation shall be read out at the meeting, Provided that copies of the
representations need not be sent or read out at the meeting if on the application either
of the Company or of any other person who claims to be aggrieved, the Court is
satisfied that the rights conferred by this sub-clause are being abused to secure
needless publicity for defamatory matter.

(5) A vacancy created by the remova of a Director under this Article may, if he had
been appointed by the Company in General Meeting or by the Board in pursuance of
Article 132 or Section 262 of the Act be filled the appointment of another Director in
his stead by the meeting at which he is removed. Provided special Notice of intended
appointment has been given under Sub-Clause (2) hereof. A Director so appointed
shall hold office until the date upto which his predecessor would have held officeif he
had not been removed as aforesaid.

(6) If the vacancy is not filled under Sub-Clause (5) it may be filled as a Casud
vacancy in accordance with provisions (in so far they are gpplicable) of Article 132 or
Section 262 of the Act and all the provisions of that Section shall apply accordingly.

(7) A Director who has removed from office under this Article shall not be appointed
as additional Director by the Board of Directors.

(8) Nothing contained in this Article shall be taken :-

37



(@) as depriving a person removed thereunder of any compensation or damages payable
to him in respect of the termination his appointment as Director or of any appointment
termination with that as Director ; or
(b) As derogating from any power to remove a Director which may exist apart from this
Article.

INCREASE OR REDUCTION THE NUMBER OF DIRECTORS AND

ALTERATION IN THEIR QUALIFICATION
153. Subject to the provisions of the Act and these Articles, the Company may by
Special Resolution from time to time increase or reduce, within the maximum limit
permissible, the number of Directors exceeding 12 shall not have any effect unless
approved by the Centra Government and shall become void if and so far as it is
disapproved by the Government.

PROCEEDINGS OF BOARD OF DIRECTORS
154. The Directors may meet together as a Board for the despatch of business from time
to time unless the Central Government by virtue of the proviso to Section 285 otherwise
directs, and shall not meet at least once in every three months and at least four such
meetings shall be held in every year and they may adjourn and otherwise regulate their
meetings and proceeding as they deem fit. The provisions of this Article shall not be
deemed to be contravened merely by reason of the fact that meeting of the Board which
had been called in compliance with the terms herein mentioned could not be held for
want of aquorum.
155. A Director or the Managing Director may at any time and the Managing Director
upon the request of a Director shall convene a meeting of the Directors. Notice of every
meeting of the Directors of the Company shall be given in writing to every Director for
thetime beingin Indiaand at hisusual addressin India.
156. Subject to the provisions of Section 287 and other applicable provisions (if any) of
the Act, the quorum for a meeting of the Board of Directors shall be one-third of the
total strength of the Board of Directors (excluding Directors, if any, whose places may
be vacant at the time, and fraction contained in that one-third being rounded off as one)
or two Directors, whichever is higher; Provided that where at any time the number of
interested Directors exceeds or is equa to two-thirds of the total strength, the number of
remaining Directors that is to say, the number of Directors who are not so interested and
are present at the meeting not being less than two shall be the quorum during such
meeting. A meeting of the Directors for the time being at which quorum is present shall
be competent to exercise al or any of the authorities, powers and directions by or under
the Act or the Articles of the Company, for the time being, vested in or exercisable by
the Board of Directors generally.
157. If ameeting of the Board cannot be held for want of quorum then the meeting shall
stand adjourned to the same day in the next week or if that day is a public holiday till
the next successive day which is not a public holiday at the same time and place or at
such other place as the Directors present at the meeting may fix.
158. (1) The Chairman shall be appointed by the Board of Directors.
(2) The Chairman may not be a whole-time Director of the Company but he shall be
entitled to call for any information relating to company’ s working.
159. All meetings of the Directors shall be presided over by the Chairman, if present,
but if a any meeting of the Director the Chairman be not present at the time appointed
for holding the same, then in that case, the Managing Director, if present, shall be the
Chairman of such meeting and if the Managing Director be also not present then in that
case, Directors shall choose one of the Directors then present to preside at the meeting.
160. Questions arising at any meeting shall be decided by a majority of votes, & in case
of an equality of votes, the Chairman of the meeting whether the Chairman appointed
by virtue of these Articles or the Director presiding at such meeting shall, have a second
or casting vote.
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161. Subject to the provisions 292 of the Act the Directors may delegate any of their
powers to committees, and may from time to time remove and discharge any such
Committee either wholly or in part and either as to persons or purposes but every
committee so formed shall in the exercise of the powers so delegated to it conform
with any regulations that may from time to time be imposed on it by the Directors. All
acts done by any such Committee in the conformity with such regulations and in
fulfillment of the purpose of their appointment but not otherwise, shall have the like
form and effect as if done by the Board. Subject to the provisions of Act, the Board
may from time to time fix the remuneration to be paid to any member or members or
their body constituting a committee appointed by the Board in terms of these Articles
and pay the same.

162. The meetings and proceedings of any such Committee consisting of two or more
Directors shall be governed by the provisions herein contained for regulating the
meetings and proceedings of the Directors, so far as the same are applicable thereto
and are not superseded by any regulations made by the Directors under the preceding
Article.

163. (1) A resolution passed by circular without a meeting of the Board or a
Committee of the Board appointed under Article 162 shall, subject to the provisions of
Clause 9 hereof and the Act, be as valid and effectual as a resolution passed at a
meeting of the Board or of a Committee duly called and held.

(2) A resolution shall be deemed to have been duly passed by the Board or by a
Committee thereof by circulation, if the resolution has been circulated in draft together
with the necessary papers, if any, to all the Directorsto al members of the Committee
then in India (not being less in number than the quorum) for the meeting of the Board
or the Committee as the case may be and to al other Directors or Members of the
Committee at their usual address in India and has been approved by such of the
Directors or members of the Committee as are them in India or by mgjority of such of
them are entitled to vote on the resolution.

(3) Subject to the provisions of the Act a statement signed by the Managing Director
or other person authorized in that behalf by the Director certifying the absence from
India of any Director shall for the purpose of thisArticle be conclusive.

164. Subject to the provisions of the Act and these Articles, al acts done by any
meeting of the Directors, by a Committee of Directors or by any person acting as a
Director, shall notwithstanding that it shall afterwards be discovered that there was
some defect in the appointment of such Director or person acting as aforesaid, or that
they or any of them were or was disqualified, or had vacated office or that the
appointment of any of them had been terminated by virtue of and provisions contained
in the Act or in these Articles, be as vaid as if every such person had been duly
appointed and was qualified to be a Director ; Provided that nothing in this Article
shall be deemed to give validity to acts done by the Directors after their appointment
had been shown to the Company to be invalid or to have been terminated.

165. The Company shall cause Minutes of the Meetings of the Board of Directors and
of Committee of the Board to be duly entered in a book or books provided for the
purpose in accordance with the relevant provisions of Section 193 of the Act. The
Minutes shall contain a fair correct summary of the proceedings of the meeting
including the following:

(i) the names of the Directors present at the meeting of the Board of Directors or any
Committee of the Board;

(ii) al order made by the Board of Directors or Committee of the Board and all
appointments of officers and Committees of the Board;

(iii) all resolutions and proceedings of meeting of the Board of Directors and
Committees of the Board;

(iv) in the case of each resolution passed at the meeting of the Board of Directors or
Committees of the Board, the names of the Directors if any, dissenting from or not
concurring in the resolutions.
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166. All such minutes shall be signed by the chairman of the meeting as recorded or by
the person who shall preside as Chairman at the next succeeding meeting and all
minutes purported to be so signed shall for al purposes whatsoever be prima facie
evidence of the actual passing of the resolutions recorded, and the actual and regular
transaction or occurrence of the proceedings so recorded and of the regularity of the
meeting at which the same shall appear to have taken place.
POWERS OF DIRECTORS

167. (1) Subject to the provisions of the Act and these Articles the Board of Directors
of the Company shall be entitled to exercise all such powers and to do all such acts and
things as the Company is authorised to exercise and do ; provided that the Board shall
not exercise any power or do any act or thing which is directed or required whether by
the act or any other law or by the Memorandum or these Articles or otherwise to be
exercised or done by the Company in General Meeting provided further that in
exercising any such power or doing any such act or thing the Board shall be subject to
the provisions contained in the behalf in the Memorandum or in these Articles or in
any regulations not inconsistent therewith duly made there under including resolutions
made by the Company in General Meeting.

(2) No regulation 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.

168 The Board of Directors shall not except with the consent of the Company in
General Mesting;

(a) sdl, lease or otherwise dispose of the whole, or substantially the whole of the
undertaking of the Company, or where the Company owns more than one undertaking
of the whole or substantially the whole, of any such undertaking;

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

(c) invest otherwise than in trust securities, the amount of compensation received by
the Company in respect of the compulsory acquisition of any such undertaking as is
referred to in Sub-Clause (a) above or of any premises or properties used for any such
undertaking and without which it cannot be carried on or can be carried on only with
difficult or only after a considerable time;

(d) borrow moneysin excess of the limits provided in Article 75;

(e) Contribute to charitable and other funds not directly relating to the business of
Company or the welfare of its employees, any amount the aggregate of which will, in
any financial year exceed twenty five thousand rupees or five percent of its average net
profits determined in accordance with the provisions of Section 349 and 350 of the
Act, during the three financial years, immediately preceding whichever is greater.

169. (1) Without derogating from the powers vested in the Board of Directors under
these Articles the Board shall exercise the following the following powers on behalf of
the Company and shall do so only by means of resolutions passed at meetings of the
Board;

(a) The power to make calls on shares in respect of money unpaid on their shares;

(b) The power to issue debentures;

(c) The power to borrow moneys otherwise than on debentures,

(d) The power to invest the funds of the Company;

(e) The power to make loans.

Provided that the Board may by a resolution passed at a meeting delegate to any
Committee of Directors or the Managing Director or any other principal Officer of the
Company or to a principal officer of any of its branch offices, the powers specified in
Sub-clauses (c), (d) and (e) of this clause to the extent specified below on such
conditions as the Board may prescribe.

(2) Every resolution delegating the power referred to in sub-clause (1) (€) shall specify
the total amount outstanding at any one time upto which moneys may be borrowed by
the delegate. Provided, however that where the Company has an arrangement with its
bankers for the borrowing of moneys by way of overdraft, cash credit or otherwise the
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actual day to day operation of the overdraft, cash credit or otherwise the actual day to
day operation of the overdraft, cash credit or other account by means of which the
arrangement is made is availed of shall not require the sanction of the Board.

(3) Every resolution delegating the power referred to in sub-clause (1) (d) shall specify
the total amount upto which the funds may be invested and the nature of the investment
which may be made by the delegate.

(4) Every resolution delegating the power referred to in Sub-clause (1) (€) shall specify
the total amount upto which loans may be made by the delegate the purpose for which
the loans may be made and the maximum amount of loan which may be made.

(5) Nothing contained in this Article shall be deemed to affect the right of the
Company in General Meeting to impose restrictions and conditions on the exercise by
the Board of any of the powers referred to in Sub-Clause (a), (b), (c), (d) and (e), of
Clause (1) above.

170. Without prejudice to the powers conferred by Articles 75 and 168 and so as not in
any way to limit or restrict those powers, and without prejudice to the other powers
conferred by these Articles, but subject to the redtrictions in Articles 169 and 170, it is
hereby declared that the Directors shall have the following powers; that is to say,
power.

(1) To pay all costs, charges and expenses preliminary and incidenta to the promotion,
establishment and registration of the Company.

(2) To pay and charge to the capital of the Company any Commission or interest
lawfully payable thereout under the provisions of Section 76 and 208 respectively of
the Act and Articles 15 and 181.

(3) Subject to the provisions of the Act and these Articles to purchase or otherwise
acquire for the Company any property, rights or privileges which the Company is
authorised to acquire at or for such price or consideration and generally on such terms
and conditions as they may think fit; and in any such purchase or other acquisition to
accept title as the Directors may believe or may be advised to be reasonably
satisfactory.

(4) At their discretion and subject to the provisions of the Act to pay for any property
or rights acquired by or services rendered to the Company either wholly or partly in
cash, or in shares, bonds, debentures, debenture stock, mortgage or other securities of
the Company, and any such shares may be issued either as fully paid up or with such
amount credited as paid up thereon as may be agreed upon and any such bonds,
debentures, debenture stock, mortgage or other securities may be either specifically
charged upon all or any part of the property of the Company and its uncalled capital or
not so charged.

(5) To insure and keep insured against loss or damage by fire or otherwise for such
period and to such extent as they may think proper al or any part of the buildings;
machinery, goods, stores, produce and other moveable property of the Company either
separately or jointly; also to ensure al or any portion of the goods, produce, machinery
and other articles imported or exported by the Company and to sell, assign, surrender
or discontinue any policies of assurance effected in pursuance of this power.

(6) To open accounts with any bank or bankers or with any Company or firm and to
pay money into and draw money from any such account from time to time as the
Directors may think fit.

(7) To secure the fulfillment of any contracts or engagements entered into by the
Company by Mortgage or Charge of al or any of the property of the Company and its
uncalled capital for the time being or in such other manner as they think fit.

(8) To attach to any shares to be issued as the consideration or part of the consideration
for any contract with or property acquired by the Company or in payment for services
rendered to the Company such condition as to the transfer thereof as they think fit.

(9) To accept from any member on such terms and conditions as shall be agreed a
surrender of his shares of stock or any part thereof, so far as may be permissible by
law.
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(10) To appoint any person or persons (whether incorporated or not) to accept and
hold in trust for the Company any property belonging to the Company or in which it is
interested, or for any other purposes, & to execute and do all such deeds and things as
may be requisite in relation to any such trust and to provide for the remuneration of
such trustee or trustees.

(11) Toinstitute, conduct , defend, compound or aandon any legal proceedings by or
against the Company or its officers, otherwise, concerning the affairs of the Company
and also to compound and allow time for payment or satisfaction of any debt due, or of
any claims or demands by or against the Company.

(12) To refer any claim or demand by or against the Company or any difference to
arbitration and observe and perform any awards made thereon.

(13) To act on behalf of the Company in al matters relating to bankrupts and
insolvents.

(14) To make and give receipts, releases and other charges for moneys payable to the
Company and for the claims and demands of the Company.

(15) To determine from time to time who shall be entitled to sign on the Company’s
behalf bills, notes, receipts, acceptances, endorsements, cheques, dividend warrants,
releases, contracts and documents and to give the necessary authority for such
purposes.

(16) Subject to the provisions of the Act and these Articles to invest and deal with any
moneys of the Company not immediately required for the purposes thereof upon such
security and other investments (not being shares of this Company) or without security
and in such manner as they may think fit, and from time to time vary or realize such
investments, provided that save as permitted by section 49 of the Act al investments
shall be made and held by the Company in its own name.

(17) To execute in the name and on behalf of the Company in favour of any Director
or other person who may incur or be about to incur any persona liability whether as
principal or as surety for the benefit of the Company such mortgage of the Company’s
property (present & future) as they think fit, and any such mortgage may contain a
power of sale and such other powers, convenants, provisions and agreements as shall
be agreed on.

(18) To distribute by way of bonus amongst the staff of the Company a part of the
profits of the Company, & to give any officer or other person employed by the
Company a Commission on the profit of any particular business or transaction; and to
charge such bonus or commission as part of the working expenses of the Company.

(19) Subject to the provisions of the Act, to give to any officer or other person
employed by the Company an interest in any particular business or transaction by way
of a share in the general profits of the Company, and such share of profits shall be
treated as a part of the working expenses of the Company.

(20) To provide for the welfare of employees or ex-employees of the Company and its
Director or Ex-Director and the wives, widows and families and the dependants or
connections of such persons, by building of houses, dwellings or quarters or by grants
of money, pensions, gratuities, allowances, bonus, profit sharing bonus or benefits or
any other payments, or by creating and from time to time subscribing or contributing to
provident and other funds, profit sharing or other schemes or trusts and by providing or
subscribing or contributing towards places of instruction, and recreation, hospitals, and
dispensaries medical and other attendances and other forms of assistance, welfare or
reliefs as the Directors shal think fit, and to subscribe or contribute or otherwise to
assist or to guarantee money to charitable, benevolent, religious, scientific, national,
public or any other institutions objects or purpose for any exhibition.

(21) Before recommending any dividend to set aside out of profits the Company such
sums as they may think proper for depreciation or to a Depreciation Fund, Insurance
Fund, General Reserve Fund, Sinking or any special or other fund or funds or accounts
to meet contingencies, or to pay Redeemable Preference Shares, debentures or
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debenture-stock or special dividends, and for equalizing dividends, and for repairing
improving and maintaining any part of the property of the Company, and/or for such
purposes (including the purpose referred to in the last two preceding sub-clauses) as
the Director as the Directors may, in their absolute discretion thinks conducive to the
interests of the Company and to invest the several sums so set aside or as much thereof
as are required to be invested upon such investments(subject to the restrictions
imposed by the Act) as the Directors may think fit and from time to time to deal with
any vary any such investments and dispose of and apply and expend &l or any part
thereof for the benefits of the Company, in such manner and for such purposes as the
Directors (subject to such restrictions as aforesaid) in their absolute discretion think
conducive to the interests of the Company notwithstanding that the matters to which
the Directors apply or upon which they expend the same or any part thereof may be
matters to or upon which the capital or moneys of the Company might rightly be
applied or expended and to divide the Reserve, Genera Reserve, or the Reserve Fund
into such special funds as the Directors may think fit, & to employ the assets
congtituting all or any of the above funds or accounts, including the Depreciation Fund
appropriated out of net profits in the business of the Company or in the purchase or
repayment of Redeemable Preference Shares, debentures or debenture stock and that
without being bound to keep the same separate from assets, and without being bound,
to allow or pay interest on the same with power however to the Directors at their
discretion to pay or alow to the credit of such fund interest at such rate as the
Directors may think proper.

(22) Subject to the provisions of the Act, to appoint at their discretion, remove or
suspend such managers, secretaries, officers, clerks, agents and employees for
permanent, temporary or special services as they may from time to time think fit, and
to determine their powers and duties and fix their salaries or emoluments and require
security in such instances and to such amounts as they may think fit, and also without
prejudice as aforesaid, from time to time to provide for the management and
transaction of the affairs of the Company on any specified locality in India or
elsewhere in such manner as they think fit and the provisions contained in sub-clause
(24), (25) (26) and (27) following shall be without prejudice to the general powers
conferred by this sub-clause.

(23) To comply with requirements of any local law which in their opinion it shall in
the interests of the Company be necessary or expedient to comply with.

(24) From time to time and any time to establish any Local Board for managing any
of the affairs of the Company in any specified locdity in India or elsewhere and to
appoint any persons to be members of any Local Board, or any managers or agents,
and to fix their remuneration.

(25) Subject to the provisions of section 292 of the Act and Article 170 from time to
time and at any time to delegate to any such Local Board or any member or members
thereof or any managers or agents so appointed, any of the powers, authorities and
discretion for the time being vested in the Board of Directors, and to authorize the
members for the time being of any such Local Board, or any of them to fill up
vacancies therein and to act notwithstanding vacancies, and any such appointment or
delegation under sub-clause shall be subject to such conditions as the Board of
Directors may think fit and the Board of Directors may at any time remove any person
so appointed, and may annual or vary any such delegation.

(26) At any time and from time to time by power of Attorney to appoint, any person
or persons to be the Attorney or Attorneys of the Company, for such purposes and
with such powers, authorities and discretions (not exceeding those vested in or
exercisable by the Board of Directors under these present and excluding the powers
which may be exercised only by the Board of Directors at a meeting of the Board
under the Act or these Articles or by the Company in General Meeting) and for such
period and subject to such conditions as the Board of Directors may be from time to
time think fit) and
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any such appointment may(if the Board of Directorsthink fit) be made in favour of the
members or any of the members of any Local Board, established as aforesaid or in
favour of any Company, or the members, director, nominees, or managers, of any
Company or firm or otherwise in favour of any body of persons whether nominated
directly or indirectly by the Board of Directors and any such power of attorney may
contain powers enabling any such delegate or attorney as aforesaid to sub delegate all or
any of the powers and authorities for the time being vested in them.
(27) Subject to the provisions of the Act and these Articles to delegate the powers,
authorities and discretions vested in the Directors to any person, firm, company, or
fluctuating body of persons as aforesaid.
(28) Subject to the provisions of the Act and these Articles for or in relation to any of
the matters aforesaid or otherwise for the purposes of the Company to enter into all such
negotiations and contracts and rescind and vary all such contracts and execute and do all
such acts, deeds and things in the name and on behaf of the Company as they may
consider expedient for or in relation to any of the matters aforesaid or otherwise for the
purposes of the Company.

MANAGING DIRECTOR, MANAGING DIRECTORS OR

WHOLETIME DIRECTOR OR WHOLETIME DIRECTORS
171. ‘The Managing Director of the Company shall always be a member of the Board
and subject to the provisions of Section 197-A, 198, 267, 268, 269, 309, 310, 311, 316
& 317 & other applicable provisions of the Act and of these Articles the Directors may
from time to time appoint one or more of their body to be a Managing Director or
Managing Directors or a Wholetime Director or Wholetime Directors of the Company
for such term not exceeding five years at a time subject to such contracts as they may
think fit.
172. Subject to the provisions of the Act and of these Articles, the Managing Director,
or Managing Directors, or Wholetime Director or Wholetime Directors shall not, while
he or they continue to hold that office be subject to retirement by rotation under Article
146, but he or they shall, subject to the provisions of any contract between him or them
and the Company, be subject to the same provisions as to resignation and removal asthe
other Directors of the Company and he or they shall also ipso facto and immediately
cease to be a Managing Director or Managing Directors or Wholetime Director or
Wholetime Directors if he or they cease to hold the office of Director from any cause.
173. The remuneration of the Managing Director or Managing Directors or Wholetime
Directors or Wholetime Directors (Subject to the provisions of S. 309 and other
applicable provisions of the Act and of these Articles and of any contract between him
or them and the Company) shall be in accordance with the terms of his or their contract
with the Company.
174. Subject to the provisions of the Act and to the terms of any Resolution of the
Company in General Meeting or of any Resolution of the Board and to the terms of
contract with him or them, the Managing Director or Managing Directors shall function
under the general superintendence control, and direction of the Board of the Directors
and subject to such limitation thereon as may be placed by them.

SECRETARY

175. Subject to the provisions of Section 383A of the Companies Act, a whole time
Secretary shall be appointed by the Company.
176. The Directors may appoint a Secretary of the Company for such term at such
remuneration and upon such conditions as they may think fit and any Secretary so
appointed may be removed by them. The Directors may appoint a temporary substitute
for the Secretary, who shall for the purpose of these present, be deemed to be the
Secretary. The main function of the Secretary shall be the responsibility for maintaining
registers required to be kept under the Act, for making the necessary returns to the
Registrar of Companies under the Act and for getting the necessary
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documents registered with the Registrar and for carrying out all other administrative
and ministerial acts. Duties and functions which a Secretary of a Company is normally
supposed to carry out, such as given the necessary notice to the members, preparing
agenda of meetings, issuing notice to Directors, preparing minutes of meetings of
members and of Directors and of any Committee of Directors and maintaining minute
books and their statutory documents, and, he shall carry out and discharge such other
functions and duties as the Director or the Managing Director may from time to time
required him to do.

REGISTERS, BOOKS AND DOCUMENTS

Registers, Booksand  177. (1) The Company shall maintain all Registers, Books and Documents as required
Documents to  be py the Act or these Articles including the following namely:-
maintained by the (3) Register of investments not held in the Company’ s name according to Section 49 of

Company

the Act;
(b) Register of Debentures and Charges according to Section 143 of the Act;
(c) Register of members and index of Members according to Sections 150 and 151 of
the Act;
(d) Register and Index of Debenture-holders according to Section 152 of the Act;
(e) Register of Contracts with and of Companies and firms in which Directors are
interested according to Section 301 of the Act, and shall enter therein the relevant
particulars contained in Section 297 and 299 of the Act;
(f) Register of Directors and Managing Directors according to Section 303 f the Act;
(9) Register of Shareholding and Debenture-holdings of Directors according to Section
307 of the Act;
(h) Register of Investmentsin shares of bodies corporate according to Section 372 of the
Act;
(i) Books of Account in accordance with the provisions of Section 209 of the Act;
(j) Copies of Instruments creating any charges requiring registration according to
Section 136 of the Act;
(k) Copies of Annual Returns prepared under Section 159 of the Act together with the
copies of the Certificate required under Section 161;
() Register of Renewed and Duplicate Certificate according to Rule 7 (2) of the
Companies (Issue of Share Certificates Rules, 1960);
(m) The said Registers, Books and Documents shall be maintained in conformity with
the applicable provisions of the Act and shall be kept open for inspection for such
persons as may be entitled thereto respectively, under the Act, on such days and during
such business hours as may, in that behalf be determined in accordance with the
provisions of the Act, or these Articles and extracts shall be supplied to those persons
entitled thereto in accordance with the provisions of the Act or these Articles;
(n) The Company may keep a Foreign Register of Members in accordance with Sections
157 and 158 of the Act. Subject to the provision of Sections 157 and 158, the Directors
may from time to time make such provisions as they fit in respect of the keeping of such
Branch Registers of Members and/or Debenture holders.

THE SEAL
178. The Directors shall provide a SEAL for the purpose of the Company and shall
have power from time to time to destroy the same and substitute new seal in lieu
thereof, and the Directors shall provide for the custody of the seal for time being, and
the Seal shall never be used except by or under the authority of the Directors or a
Committee of Directors previously given, and in the presence of a Director of the
Company or such other persons appointed by the Directors for the purpose.
179. Subject to the provisions relating to the issue of share certificates every Deed or
other instruments to which the Seal of the Company is required to be affixed, shall,
unless the same is executed by a duly constituted atorney of the Company be signed by
the Managing Director or by two Directors, Provided nevertheless the certificates of
debentures may be signed by one Director only or by the Secretary of the Company or
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by an Attorney of the Company duly authorised in this behalf and certificates of shares
shall be signed as provided in Article 16.

180. The Company may exercise the powers conferred by Section 50 of the Act and
such powers shall accordingly be vested in the Directors.

INTEREST OUT OF CAPITAL

181. Where any shares are issued for the purpose of raising money to defray the
expenses on the construction of any works or buildings or the provision of any plant,
which cannot be made profitable for alengthy period, the Company may pay interest on
so much of that share capital as is for the time being paid up for the period at the rate
and subject to the conditions and restrictions provided by Section 208 of the Act, and
may charge the same to capital as part of the cost of construction of the works or
building or the provision of plant.

DIVIDENDS

182. The profit of the Company subject to the provisions of these Articles shall be
divisible among the members in proportion to the amount of capital paid up on a share
held by them respectively. Provided always that capital paid up on a share during the
period in respect of which a dividend is declared, shall unless the terms of issue
otherwise provide, only entitle the holder of such share to such dividend proportionate
to the capital from time to time paid up during such period on such share.

183. Where capital is paid up in advance of calls upon the footing that the same shall
carry interest, such capital shall not whilst carrying interest, confer a right to dividend
or to participate in profits.

184. The Company may pay dividends in proportion to the amount paid up or credited
as paid up on each share. Where a larger amount is paid up credited as paid upon some
shares than on others.

185. The Company in General Meeting may, subject to provisions of Section 205 of the
Act, declares a dividend to be paid to the members according to their respective rights
and interests in the profits and subject to the provisions of the Act may fix the time for
its payment. When a dividend has been so declared ether the dividend shall be paid or
the warrant in respect thereof shal be posted within 42 days of the date of the
declaration to the shareholders entitled to the payment of the same.

186. No larger dividend shall be declared than isrecommended by the Directors but the
Company’s Genera Meeting may declare a smaller dividend. No dividend shall be
payable except out of the profits of the year or any other undistributed profits of the
Company, or otherwise than in accordance with the provisions of Section 205, 205A,
205B, 206 and 207 of the Act and no dividend shall carry interest as against the
Company. The declaration of the Directors as to the amount of the net profits of the
Company shall be conclusive.

187. Subject to the provisions of the Act, the Directors may, from time to time, pay to
the members such interim dividends as in their judgement the position of the Company
justifies.

188. Subject to the provisions of the Act the Directors may retain the dividends payable
upon any shares in respect of which any person is, under Article 57 hereof entitled to
become a member or which any person under that Article is entitled to transfer until
such person shall become a member in respect of such shares or shall duly transfer the
same. The provisions of this Article shall apply to any interest created in a share either
by reason of transmission or by operation of law or otherwise.

189. Subject to the provision of the Act no member shall be entitled to receive payment
of any interest or dividend in respect of his share or shares, whilst any money may be
due or owing from him to the Company in respect of such share or shares otherwise
howsoever either aone or jointly with any other person or persons; and
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the Directors may deduct from the interest or dividend payable to any member all sums
of money due from him to the Company.

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

191. Unless otherwise directed any dividend may be paid by cheque or warrant sent
through post to the Registered address of the member or person entitled to the share or
in the case of joint holders to that one of them first named in the Register in respect of
the joint holding. Every such cheques or warrant shall be made payable to the order of
the person to whom it is sent. The Company shall not be liable or responsible for any
cheques or warrant lost in transmission or for any dividend lost to the member or other
person entitled there to by the forged endorsement of any cheques or warrant or the
fraudulent or improper recovery by any other means.

192. (1) Where adividend has been declared by the company but has not been paid, or
the warrant in respect thereof has not been posted, within forty-two days from the date
of the declaration, to any shareholder entitled to the payment of the dividend, the
company shall, within seven days from the date of expiry of the said period of forty-
two days, transfer the total amount of dividend which remains unpaid or in relation to
which no dividend warrant has been posted within the said period of forty-two days, to
a specia account to be opened by the company in that behalf in any scheduled bank, to
be called “Unpaid Dividend Account............. Company.” No unclaimed dividend
shall beforfeited by the Board.

(2) If the default is made in transferring the total amount referred to in sub-clause (1)
or any part thereof to the unpaid dividend account of the company, the company shall
pay, from the period of such default, interest on so much of the amount as has not be
transferred to the said account at the rate of twelve percent per annum and the interest
accruing on such amount shall ensure to the benefit of the members of the company in
proportion to the amount remaining unpaid to them.

(3) Any money transferred to the unpaid dividend account of the Company in
pursuance of this clause which remains unpaid or unclaimed for a period of three years
from the date of such transfer by the company, the same shall be credited to the genera
revenue account of the Central Government but a claim to any money so transferred to
the general revenue account may be preferred to the Central Government by the person
to whom the money is due and shall be dealt with as if such transfer to the general
revenue account had not been made, the order, if any, for payment of the claim being
treated as an order for refund of revenue.

(4) The Company shall, when making any transfer under sub-clause (3) to the general
revenue account of the Central Government any unpaid or unclaimed dividend, furnish
to such officer as the Central Government may appoint in this behalf, a statement in the
prescribed form setting from in respect of all sumsincluded in such transfer, the nature
of the sums, the names and last known addresses of the person entitled to receive the
sum, the amount to which each person is entitled and the nature of his claim thereto and
such other particulars as may be prescribed.

(5) The Company shall be entitled to a receipt from the Reserve Bank of India for any
money transferred by it to the general revenue account of the Central Government and
such receipt shall be effectual discharge of the company in respect thereof.

193. Any General Meeting declaring a dividend may on the recommendation of the
Directors make a call on the members for such amount as the meeting fixes, but so that
the call to each member shall not exceed the dividend payable to him and so that the
call may be made payable at the same time as the dividend and the dividend may, if so
arranged between the Company and the members be set off against the call.

CAPITALISATION

194. (1) Any General Meeting may resolve that any amounts standing to the credit of

the Share Premium Account or the Capital Redemption Reserve Account or any
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moneys investments or other assets forming part of the undivided profits (including
profits or surplus moneys arising from the realization, and where permitted by law from
the appreciation in value of any capital assets of the Company standing to the credit of
the General Reserve, or any Reserve Fund or any other Fund of the Company or in the
hands of the company and available for dividend be capitalized:-
(a) By theissue and distribution as fully paid up shares of the Company; or
(b) By crediting shares of the Company which may have been issued and are credited as
partly paid up with the whole or any part of the sum remaining unpaid thereon.
Provided that any amount standing to the credit of the Share Premium Account or the
Capital Redemption Reserve Account shall be applied only in crediting the payment of
capital on shares of the company to be issued to members (as herein provided) as fully
paid bonus shares.
(2) Such issue and distribution under (1) (a) above and such payment to the credit of
unpaid share capital under (1) (b) above shall be made to, among and in favour of the
members or any class of them or any of them entitled thereto in accordance with their
respective rights and interest and in proportion to the amount of the capital paid up on
the shares held by them respectively in respect of which such distribution under (1) (a)
or payment under (1) (b) above shall be made on the footing that such members become
entitled thereto as capital.
(3) The Directors shall give effect to any such resolution and apply such portion of the
profits, General Reserve or Reserve Fund or any other Fund or account as aforesaid as
may be required for the purpose of making payment in full for the shares of the
Company so distributed under (1) (a) above or (as the case may be) for the purpose of
paying in whole or in part, the amount remaining unpaid on the shares which may have
been issued and are not fully paid under (1) (b) above provided that no such distribution
or payment shall be made unless recommended by the Directors and if so recommended
such distribution and payment shall be accepted by such members as aforesaid in full
satisfaction of their interest in the said capitalized sum.
(4) For the purpose of giving effect to any such resolution the Directors may settle any
difficulty which may arise in regard to the distribution or payment as aforesaid as they
think expedient and in particular they may issue fractional certificates and may fix the
value for distribution of any specific assets and may determine that cash payments be
made to any members on the footing of the value so fixed and may best any such cash
or shares in trustees upon such trusts for the persons entitled thereto as may seem
expedient to the Directors and generally may make such arrangement for the
acceptance, alotment and sale of such shares and fractional certificates or otherwise as
they may think fit.
(5) Subject to the provisions of the Act these Articlesin cases where some of the shares
of the Company are fully paid and others are partly paid only such capitalization may be
effected by the distribution of further shares in respect of the fully paid shares and by
Crediting the partly paid shares with the whole or part of the unpaid liability thereof but
so that as between the holders of the fully paid shares, and the partly paid shares the
sums so applied on the payment of such further shares and in the extinguishment or
diminution of the liahility on the partly paid shares shall be so applied prorate in
proportion to the amount then already paid or credited as paid on the existing fully paid
shares respectively.
(6) When deemed requisite a proper contract shall be filled in accordance with the Act
and the Board may appoint any person to sign such contract on behalf of the members
entitled as aforesaid and such appointment shall be effective.

ACCOUNTS
195. (1) The Company shall keep at its Registered Office proper Books of Account
with respect to:
(@) dl sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure takes place;
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(b) al salesand purchases of goods by the Company; and

(c) theassetsand liabilities of the Company;

Provided that al or any of the books of account eoresaid may be kept at such other
place in India as the Board of Directors may decide and when the Board of Directors
so decides, the company shall, within seven days of the decision, file with the
Registrar a Notice in writing giving the full address of that other place.

(2) If the company shall have a branch office, whether in or outside India, proper
books of account relating to the transactions effected at that office shall be kept at the
office, and proper summarized returns, made up-to-date at intervals of hot more than
three months shall be sent by the branch office of the Company to its Registered
Office or other place in India, as the Board thinks fit, where the main books of the
Company are kept.

(3 All the aforesaid books shall give a true and fair view of the affairs of the
Company or its branch office, as the Case may be, with respect to the matters
aforesaid, and explain its transactions.

(4) The Books of Account or other books and papers shall be open to inspection by
any Director during business hours.

196. The Books of Account of the Company relating to a period of not less than
eight yearsimmediately preceding the current year together with vouchers relevant to
any entry in such books on account shall be preserved in good order.

197. The Directors shall from time to time determine whether and to what extent and
at what times and places and under what conditions regulations the accounts and
books of the company or any of them shall be open to the inspection of members not
being Directors and no member (not being a Director) shall have any right of
inspecting any account or book or document of the Company except as conferred by
law or authorised by the Directors or by the Company in General Meeting.

198. The Board of Directors shall lay before each Annual General Meeting a profit
and loss account, which shall relate:-

(@) in case of the first Annual General Meeting of the Company, to the period
beginning with the incorporation of the Company and ending with a day which shall
not precede the day of the meeting by more than nine month; and

(b) in case of any subsequent Annual General Meeting of the Company, to period
beginning with the day immediately after the period for which the account was last
submitted and ending with the day which shall not precede the day of the meeting by
more than six months or in clauses where an extension of time has been granted for
holding the meeting under the second provision to sub-section (1) of section 166, by
more than six months and the extension so granted. The period to which the account
aforesaid relates is referred to in this Article as a “financial year” and it may be less
or more than a calendar year but it shall not exceed fifteen months. provided
nevertheless it may extend to eighteen months where special permission has been
granted in that behalf by the Registrar.

199. (1) () Subject to the provisions of Section 211 of the Act, every balance sheet
shall give atrue and fair view of the state of affairs of the Company as at the end of
the financial year and shall, subject to the provisons of the said Section, be in the
form set out in Part | of Schedule VI of the Act, or as near there to as circumstances
admit or in such other form as may be approved by the Centra Government either
generadly or in any particular case and in preparing the balance sheet due regard shall
be had, as far as may be, to the genera instructions for the preparation of balance
sheet under the heading “Notes” at the end of that part.

(b) Subject as aforesaid, every Profit and loss Account shall give atrue and fair view
of the profit or loss of the Company for the financial year and shall, subject as
aforesaid, comply with requirement of Part Il of Schedule VI of the Act, so far as
they, are applicable thereto.
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(2) There shal be annexed to every Balance Sheet a Statement showing the bodies
corporate (including separately the bodies Corporate in the same group within the
meaning of the Section 372 (ii) of the Act in the shares of which investment have been
made by it including all investment whether existing or not, made subsequent to the
date as at which the previous Balance Sheet was made out) and the nature and extent of
the investments so made in each body corporate.

(3) So long as the Company is a holding Company having a Subsidiary, the Company
shall conform to Section 212 and other applicable provisions of the Act.

(4) If in the opinion of the Board, any of the Current Assets of the Company have not
avalue on realization in the ordinary courses of business at least equal to the amount at
which they are stated, the fact that the Board is of that opinion shall be stated.

200. (1) Every Balance Sheet and every Profit and Loss Account of the Company shall
be signed on behalf of the Board of Directors, by the Secretary if any, and by not less
than two Directors of the Company, one of whom shall be the Managing Director
where there is one.

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

(3) The Balance Sheet and the Profit and Loss Account shall be approved by the
Board of Directors before they are signed on behalf of the Board in accordance with
the provisions of this Article and before they are submitted to the Auditors for their
report thereon.

201. The Profit and Loss Account shall be annexed to the Balance Sheet and the
Auditor’s Report (including the Auditor’s separate, special or supplementary Reports,
if any) shall be attached thereto.

202. (1) Every Balance sheet laid before Company in General Meeting shall have
attached to it a Report by the Board of Directors with respect to the state of the
Company’s affairs, the amounts, if any, which it proposes to carry to any Reserve in
such Balance Sheet, and the amount, if any, which it recommends to be paid by way of
dividend and material changes and commitments, if any affecting the financial position
of the Company which have occurred between the end of the financial year of the
Company to which the Balance sheet relates and the date of the Report.

(2) The Report shall, so far as it is material for the appreciation of the state of the
Company’s affairs by its members and will not in the Board’s opinion be harmful to
the business of the Company or of any of its subsidiaries, deal with any charges which
have occurred during the financial year in the nature of the Company’s business in the
Company’s subsidiaries or in the nature of the business carried on by them and
generaly in the classes of business in which the Company has an interest.

(3) The Board shall also give the fullest information and explanations in its reports or
in cases falling under the provision to Section 222 of the Act in an addendum to that
report or every reservation, qualification or adverse remark contained in the Auditor’s
Report.

(4) The Board's Report and addendum (if any) thereto shall be signed by its Chairman
if he is authorised in that behalf by the Boards, and where he is not so authorised shall
be signed by such number of Directors as are required to sign the Balance Sheet and
the Profit and Loss Account of the Company by virtue of Sub-Clause (1) and (2) of
Article 200.

(5) The Board shall have the right to charge any person not being a Director with the
duty of seeing that the provisions of Clauses (1) to (3) of this Article are complied
with.

50

Profit and Loss
Account to be
annexed and
Auditor’s Report to
be attached to the
Balance Sheet
Board's Report to be
attached to Balance
Sheet



Right of members to
copies of Balance Sheet
and Auditor’s Report

Annual Returns

Accounts to be audited

Appointment of
Auditors

Automatic re-
appointment

Power of Central
Government to  fill
vacancy

Company to intimate to
Central Government

Appointment  of first

Auditors

Casual Vacancy

Auditor not to be
removed without Prior

approval of Central
Gover nment

Soecial Notice
required for
appointment to person
other than retiring
Auditor

203. The Company shall comply with the requirements of Section 219 of the Act.

ANNUAL RETURNS
204. The Company shall make requisite Annual Returns in accordance with the
provisions of Section 159 and 161 of the Act, and shall file with the Registrar three
copies of the Balance Sheet and Profit and Loss Account in accordance with Section
220 of the Act.

AUDIT

205. Once at least in every year the accounts of the Company shall be balanced and
audited and the correctness of the Profit and Loss Account and Balance Sheet be
ascertained by one or more Auditor or Auditors
206. (1) Subject to the provisions of Section 224 and 224-A of the Act, the Company
at each Annual General Meeting shall appoint an Auditor or Auditors to hold office
from the conclusion of that meeting until the conclusion of the next Annual General
Meeting and shall within seven days of the appointment, give intimation thereof to
every Auditor so appointed.
(2) At any Annua General Meeting a retiring Auditor by whatsoever authority
appointed shall be re-appointed, unless:-
(a) heisnot qualified for re-appointment;
(b) he has given the Company notice in writing of his unwillingness to be re-
appointed;
(c) aResolution has been passed at the meeting appointing somebody instead of him
or providing expressly that he shall not be re-appointed; or
(d) where notice had been given of an intended Resolution to appoint some person or
persons in the place of a retiring Auditor, and by reason of the death, incapacity or
disqualification of that person or of all these persons, as the case may be, the
Resolution cannot be proceeded with.
(3) Where at an Annual General Meeting no Auditors are appointed or re-appointed,
the Central Government may appoint a person to fill the vacancy.

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

(5) The first Auditor or Auditors of the Company shall be appointed by the Board of
Directors within one month of the date of registration of the Company, and the
Auditors so appointed shall hold office until the conclusion of the first annual
general meeting; Provided that the Company may, at a general meeting, remove any
such Auditor or all or any of such Auditors and appoint in his or their places any
other person or persons who have been nominated for appointment by any member
of the Company and of whose nomination notice has been given to the members of
the Company not less than fourteen days before the date of the meeting.

(6) The Directors may fill any casual vacancy in the office of Auditor, but while any
such vacancy continues the surviving or continuing; Auditor or Auditors (if any)
may act, but where such vacancy is caused by the resignation of an Auditor, the
vacancy shall only be filled by the company in General Meeting.

(7) Except as provided in the proviso to Clause (5) above, any Auditor appointed
under this Article may be removed from office before the expiry of his term only by
the Company in General Meeting after obtaining the previous approval of the Central
Government in that behalf.

(8) A person, other than aretiring Auditor, shall not be capable of being appointed at
an Annua General Meeting unless special notice of a Resolution for appointment of
that person to the office of Auditor has been given by a member to the Company not
less than fourteen days before the meeting in accordance with Section 190 of the Act,
and the Company shall send a copy of any such notice to the retiring Auditor and
shall give notice thereof to the members in accordance with Section 190 of

51



the Act and all other provisions of Section 225 of the Act shall apply in the matter. The
provisions of this clause shall also apply to a Resolution that a retiring Auditor shall not
be re-appointed.

(9) The persons qualified for appointment as Auditors shall be only those referred to in
Section 226 of the Act.

(10) None of the persons mentioned in Section 226 of the Act as not qualified for
appointment as Auditors shall be appointed as Auditors of the Company.

207. The Company shall comply with the provisions of Section 228 of the Act in
relation to the audit of the accounts of branch offices of the Company except to the
extent to which any exemption may be granted by the Central Government in that
behalf.

208. The remuneration of the Auditors of the Company shall be fixed by the Company
in General Meeting except that the remuneration of the first Auditors appointed by the
Board and of any Auditors appointed to fill any casual vacancy may be fixed by the
Directors.

209. (1) Every Auditor of the Company shall have the right of access at all times to the
books and vouchers of the company kept at the Regigered office of the Company or
elsewhere and shall be entitled to require from the Directors and Officers of the
company such information and explanations as may be necessary for the performance
of the duties of the Auditors.

(2) All notices of and other communications relating to any General Meeting of a
Company which any member of the company is entitled to have received shall also be
forwarded to the Auditor of the Company, and the Auditor shall be entitled to attend
any Genera Meeting and to be heard at any General Meeting which he attends on any
part of the business which concerns him as Auditor.

(3) The Auditor shall make a Report to the Members of the Company on the accounts
examined by him and on every Balance Sheet and Profit and Loss Account, and on
every other document declared by the Act to be part of or annexed to the Balance Sheet
or Profit and Loss Account which are laid before the Company in Genera Meetings
during his tenure of office, and the Report shall sate whether, in his opinion and to the
best of his information and according to the explanations given to him, the said
accounts give the information required by the Act in the manner so required and give a
true and fair view:-

(i) In the case of the Balance Sheet, of the state of the Companies affairs as at the end of
its financial year; and

(ii) In case of the Profit and Loss Account, of the profit or loss for its financial year.

(4) The Auditor’s Report shall aso state:

(8) Whether he has obtained al the information and explanations which to the best of
his knowledge and belief were necessary for the purposes of his audit.

(b) Whether, in his opinion, proper books of account as required by law have been kept
by the Company so far as appears from his examination of those books, and proper
return adequate for the purposes of his audit have been received from branches not
visited by him;

(c) Whether the report on the accounts of any branch office audited under Section 228
by a person other than the Company’s Auditor has been forwarded to him as required
by clause (c) of sub-section (3) of that section and how he had dealt with the same in
preparing the Auditor’s Report;

(d) Where the Company’ s Balance Sheet and Profit and Loss Account dealt with by the
Report are in agreement with the books of account and returns;

(5) Where any of the matters referred to in sub-clause (i) and (ii) of Clause (3) of this
Article or sub-clauses 4(a), (b), (c) and (d) hereof answered in the negative or with a
gualification the Auditor’s Report shall state the reason for the answer.

(6) The accounts of the Company shall not be deemed as not having been, and the
Auditor’s Report shall not state these accounts have not been properly drawn upon the
ground merely that the Company has not disclosed certain mattersif,
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(a) those matters are such as the Company is not required to disclose by virtue of any
provisions contained in the Act or any other Act; and

(b) these provisions are specified in the Balance Sheet and Profit and Loss Account of
the Company.

210. Every account when audited and approved by a General Meeting shall be
conclusive except as regards any error discovered therein within three months next
after the approval thereof. Whenever any such error is discovered within that period,
the account shall forthwith be corrected and thereforth shall be conclusive and a copy
of the accounts as corrected should be filed with the Registrar.

DOCUMENTSAND SERVICE OF DOCUMENTS
211 (1) A document (which expression for this purpose shall be deemed to include and
shall include any summons, notice, requisition, process order judgement or any other
document in relation to or in the winding up of the Company may be served or sent by
the Company on or to any member either personally or by sending it by post to him to
his registered address or (if he has no registered address in India) to the address if any
within India supplied by him to the Company.
(2) Where adocument has been sent by post.
(a) Service thereof shall be deemed to be effected by properly addressing, prepaying
and posing a letter containing the document, provided that where a member has
intimated to the Company in advance that document should be sent to him under a
certificate of posting or 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 document shall not be deemed to be affected unless it is sent in the
manner intimated by the member; and
(b) Such service shall be deemed to have been effected;
(i) in the case of a notice of a meeting, at the expiration of forty-eight hours after the
letter containing the noticeis posted; and
(ii) in any other case, at the time at which the letter would be delivered in the ordinary
course of post.
212. If a member has not registered address in India and has not supplied to the
Company as address within India for the giving of notices to him, a document
advertised in a newspaper circulating in the neighbourhood of the Registered Office of
the Company shall be deemed to be duly served on him on the day on which the
advertisement appears.
213. A document may be served by the Company on the persons entitled to a share in
consequence of the death or insolvency of a member by sending it through the post in
a prepaid letter addressed to them by name or by the title of representatives of the
deceased or assignee of the insolvent or by any like description at the address (if any)
in India supplied for the purpose by the persons claiming to be so entitled or (until
such address has been so supplied) by serving the document in any manner in which
the same might have been served if the death or insolvency had not occurred.
214. Subject to the provisions of the Act and these Articles notice of General Meeting
shall be given:
(i) To Members of the Company provided by Articles 91 in any manner authorised by
Articles 211 and 212 as the case may be or as authorised by the Act;
(ii) To the persons entitled to a share in consequence of the death or insolvency of a
member as provided by Article 213 or as authorised by the Act;
(iii) To the Auditor or Auditors for the time being of the Company, in any manner
authorised by Article 211 or the Act in case of any member or members of the
Company.
215. Subject to the provisions of the Act any document required to be served or sent by
the Company on or to the members, or any of them, and not expressly provided for by
these presents shall be deemed to be duly served or sent if advertised once in one daily
English and one daily vernacular newspaper circulating in the district in which the
Registered Office of the Company is situated.
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216. Every person who by operation of law, transfer, or other means whatsoever, shall
become entitled to any share shall be bound by every document in respect of such
share which, previously to his name and address being entered on the Register, shall be
duly served on or sent to the person from whom he derives his title to such share.

217. Any notice to be given by the Company shall be signed by the Managing Director
or by such Director or officer as the Directors may appoint, and such signature may be
written or printed or lithographed.

218 All notices to be given on the part of the members to the Company shall be left at
or sent by post under certificate of posting or by registered post to the Registered
Office of the Company.

AUTHENTICATION OF DOCUEMENTS
219. Save as otherwise expressly provided in the Act or those Articles, a document or
proceeding requiring authentication by the Company may be signed by a Director, the
Managing Director or an authorised Officer of the Company and need not be under its
seal.
WINDING UP

220. If the Company shall be wound up, and the assets available for distribution among
the members as such, shall be insufficient to repay the whole of the paid up capital,
such assets shall be distributed so that as nearly as may be the losses shall be borne by
the members in proportion to the capital paid up or which ought to have been paid up
at the commencement of the winding up, on the shares held by them respectively. And
if in a winding up the assets available for distribution among the members shall be
more than sufficient to repay the whole of the capital paid up the commencement of the
winding up, the excess shall be distributed amongst the members in proportion to the
capital paid up at the commencement of the winding up or which ought to have been
paid up on the shares held by them respectively. But this Article in without prejudice to
the rights of the holders of shares issued upon special terms and conditions.

221. (1) If the Company shall be wound up, whether voluntarily or otherwise,
liquidator may, with the sanction of a Special Resolution, but subject to the rights
attached to any preference shares capital divide amongst the contributories, in specie or
kind any part of the assets of the Company and may; with the like sanction vest any
part of the assets of the Company in Trustee upon such trusts for the benefit of the
contributories, or any of them as the liquidators with the like sanction shall think fit.

(2) If thought expedient, and such decision may, subject to the provisions, of the Act
be otherwise than in accordance with the lega rights of the contributories (except
where unalterably fixed by the Memorandum of Association) and in particular any
class may be given preferential or special rights or may be excluded altogether or in
part but in case any such division shall be determined any contributory who would be
prejudiced thereby shall have a right to dissent and ancillary rights as if such
determination were a special Resolution passed pursuant to Section 494 of the Act.

(3) In case any shares to be divided as aforesaid involved a liability to cals or
otherwise, any person entitled under such division to any of the said shares may within
ten days after the passing of the special Resolution by notice in writing intimate to the
liquidators to sell his proportion and, pay him the net proceeds and the liquidators shall
if practicable act accordingly.

222. A Specia Resolution sanctioning a sale to any other Company duly passed
pursuant to Section 494 of the Act may, subject to the provisions of the Act in like
manner as aforesaid determine that any shares or other consideration receivable by the
liquidators be distributed amongst the members otherwise than in accordance with their
existing right and any such determination shall be binding upon al the members
subject to the rights of dissent and consequential rights conferred by the said section.

SECRECY CLAUSE

223.(a) Every director manager, auditor, treasurer, trustee, member of a committee,
officer, servant, agent, accountant or other person employed in the business of the
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declaration pledging himself to observe strict secrecy respecting all transactions and
affairs of the Company with the customers and the date of the accounts with
individuals and in matters related thereto, and shdl by such declaration pledge
himself not to reveal any of the matters which may come to his knowledge in the
discharge of his duties except when required so to do by the Directors or by law or
by the person to whom such matter relate and except so far as may be necessary in
order to comply with any of the provisions in these presents contained.
(b) No member shall be entitled to visit or inspect the Company’ s works without the
permission of the Directors or the Managing Directors or to require discovery of or
any information respecting any detail of the Company’s trading or any matter which
is or may be the nature of a trade secret mystery of trade or secret process, which
may relate to the conduct of the business of the Company and which in the opinion
of the Directors or the Managing Director it will be inexpedient in the interest of the
members of the Company to communicate to the public.

INDEMNITY AND RESPONSIBILITY
224 (@) Subject to the provisions of Section 201 of the Act every Director of the
Company or the Managing Director, Manager, Secretary and other Officer or
employee of the Company and the Trustees (if any) for the time being acting in
relation to any of the affairs of the Company and every one of the them shall be
indemnified by the Company against, and it shall be the duty of the Director out of
the funds of the Company to pay all costs, losses and expenses (including travelling
expenses) which any such Director, Managing Director, Officer or employee and
the trustees (if any) for the time being acting in co-relation to any of the affairs of
the Company may incur or become liable to by reason of any contract entered into
or any act or deed done by him as such Director, Officer, officer or servant or in any
way in the discharge of hisduties.
b) Subject aforesaid every Director, Managing Director, Manager Secretary or other
Officer or employee of the Company or the Trustees (if any) for the time being
acting in relation to any of the affairs of the Company and every one of them shall
be indemnified against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgement is given in his favour or in which he
is acquitted or in connection with any application under Section 633 of the Act in
which relief is given to him by the Court.
225. Subject to the provisions of Section 201 of the Act no Director or Managing
Director or other Officer of the Company shall be liable for the acts, omission,
neglects, defaults of any other Director or officer or for joining in any omission or
other act for conformity , or for any loss or expenses suffered by the Company
through insufficiency of title to any property acquired by order of the Directors for
on behalf of the Company or for the insufficiency or deficiency of any security in or
upon which any of the moneys of the Company shall be invested or for any loss or
damage arising from the bankruptcy, insolvency, or tortuous act of any person,
company or corporation with 3 whom any moneys, securities or effects shall be
entrusted or deposited, or for any loss occasioned by any error of judgement or
oversight on his part or for any other loss or damage or misfortune whatever which
shall happen in the execution of the duties of his office or in relation thereto, unless
the same happen through his own dishonesty, willful neglect or default.
We the several persons whose names and addresses and descriptions are hereunder
subscribed, are desirous of being formed into a company in pursuance of these
Articles of Association and we respectively agree to take the number of sharesin the
Capital of the Company set opposite to our respective names.
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Name, description, address&  No of sharestaken Signature of the Name, desc, add. &

occupation of the subscribers by each subscriber  subscribers occ. of witness
1. Sh. Kartar Singh 500 Sd/-

So Sh. Harnam Singh (Five Hundred)

75, Sector 5, Chandigarh

(Business)

2. Sh. Gurpal Singh Wahid 500 Sd/- §
S0 S. Sewa Singh (Five Hundred) <
Jamiat Singh Road s =
MOGA % £Q
(Business) 0 vz <

O 8 2 UJ

3. Sh. Kulwant Singh 500 Sd/- =k~
S/o Sh. Kartar Singh (Five Hundred) 5 o % 5
75, Sector 5, I g
Chandigarh 2 =54
(Business) = oS

< o~
Q

4. Sh. Sukhwant Singh 500 Sdi- 3
S/o Sh. Kartar Singh (Five Hundred)

75, Sector 5,
Chandigarh
(Business)

Dated 14th day of February 1973
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