Form I B

CERTIFICATE OF INCOOPORATION

No. 32003 of 1253-44

I hereby certify rthat RISHI PAQKERS FPRIVATE
LIMITEZD {s this day incarporated uynder the Compsanies Act,
1936 (No, 1 oI 1056) snd that the Conpeny ls Emited,

Given under my band al BOMBAY this SEVENTH day of
FEBRUARY One thousand nine hundred and EIGHTY-FOUR

T

Sd/~ (V. GOVINDAN)
Registear of Compantex.
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CERTIFICATE OF CHANGE o HARE .
* IN THE OFVICE OF 'THE KEGISTRAR OF COMPANIES *

UNLER THE COMPANIES ACT,19564,

L] -

In the Matter of _N/3._ pIgnT PACKERS PRIV wR LINYXED "

I do kereby certify that pursuant to the provisiona of

L L 3

Seotion 23 of Companies Act, 1956 and the Speaial B
- Resolution pessed by the fumpany at its rorak/Ex tra- .
»

d 1] . 1’|
. OF inary General Meeting on the 2132 PRBRUARY -%—--—» .
: - §h2 nome of SIS PACK:p3 PRIVATE
L] . . »

o =LIHIMED .

x P8s this day been changed o' RISAT PACKERS LIMITAD .

* . . Y
o And that the said conmpany has been duly incorparated sg .
« 3 codpany under the provisions of the Baid Act.

* Deted thiS mLEVRNTH. _ deyof _ Mgkon -,

# nine hundred and elghty SIY, »
- -
» “
# "
* %J"(lgi}c -
* WA o compantes *
- HAHARASHTRA ,BOMBAY . . *
* .
* ) . . *
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai '

Fresh Certificate of Incorporation Consequent upbn Change of Name

Corporate Identity Number : L28129MH1984PLC032008
In the matter of M/s RISHI PACKERS LIMITED

| hereby certify that RISHI PACKERS LIMITED which was originally incorporated on  Seventh day of February
Nineteen Hundred Eighty Four under the Companies Act, 1856 {No. 1 of 1956) as RISHI PACKERS LIMITED
having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of
the Central Government signified in writing having been accorded thereto under Section 21 of the Companies Act,
18586, read with Government of india, Department of Company Affairs, New Delhi, Notification No. G.S5.R 507 (E)
dated 24/06/1985 vide SRN B01459635 dated 11/01/2011 the name of the said company is this day changed to
RISHI TECHTEX LIMITED and this Certificate is issued pursuant to Section 23(1) of the said Act.

3 m»}-\,_cu\/\“’J‘Q

Given under my hand at Mumbai thi day of January Two Thousand Eleven,

(ANURADHA BHASKAR ATHAVALE)
- U HAE] '\ﬁ"ﬁ:ﬁ'l Deputy Registrar of Companies
' HERTE, Heg

Maharashtra, Mumbai

FEE AR & TR ARHE J S TAER &6 Ol

Mailing Address as per record available in Registrar of Companies office:
RISHI TECHTEX LIMITED

612 VEENA KILLEDARINDUSTRIAL ESTATE 1014, PAIS ST BYCULLA (W),
MUMBAI - 400011,

Maharashtra, INDIA






THE COMPANIES ACT, 1956 |
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

RISHI TECHTEX LIMITED.

l. The name of the Company is RISHI TEGHTEX LIMITED.
Il. The Registered Office of the Company will be situated in the State of Maharashtra,
HI. The objects for which the Company is established are :

A. MAIN OBJECTS OF THE -COMPANY TQO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION.

1. To carry on the Business of Manufacturers, Buyers, Sellers, Traders, Exporters,
imperters and Dealers of HDPE/PP woven sacks, yarns and fabrics, Tarpaufins,
Technical Textiles including Agro Textiles, Build Tech, Geo Tech, Packing Tech,
Home Tech, Cloth Tech, Med Tech, Crop and Horticulture Protection Tech and to
generally manufacture Yarns, Fabrics and products made out of Technical Textiles
having applications in Industry, Agriculture, Packing, Environment and
Construction. )

2. To manufacture and get manufactured, produce, exchange, promote, supply,
process, use, buy, sell, distribute, deal in plastic, polythene, resin and rubber bags,
sachels, containers, polythene pouches, bags, sacks, cartons, boxes,
polypropylene, high density polythene, nylon, packaging material, pharmaceutical
and laboratory products, packaging, stapings, yarn, synthetics, laminated fabrics,
films, wrappers, fail, polypaper, cellone and allied packaging material,



2A.To buy, sell, import, export, manufacture, mould, assemble, treat, convert, fabricate,

or otherwise deal in film bags, tubes, containers, plastic goods, articles,
substances, plasticides, plastic resins and to undertake sealing, printing, stamping,
shaping, packing of above items and to acquire import or give technical know hiow

for manufacturing and dealing in thereof.

B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE

.

MAIN OBJECTS:

3. To promole, acquire, undertake, carry on the business of rendering packaging

services of any type and to any customer and of designing and manufacturing in
packing materials, filing of bottles, drums, barrels, cans, bags, capsule sealing,
bottle washing, bottle sealing.

4. To undertake manufacturing of or otherwise deal in any type of packing materials

either of glass, polythene, wax paper, plastic etc.

5. To undertake manufacturing of or otherwise deal in plastic containers, plastic boxes,

collapsibie tubes.

6. To make experiments, to encourage or to research work in connection with any

business which the Company is authorized to carry on and to take over andfor to
purchase the results thereof and to employ expens, to establish. laboratories to
engage in scientific, research, exploration and discoveries to invept processes and

products and to pay any sum to a scientific research association or organization -

having as its objects the undertaking of scientific research related to the class of
business carried on by the Company and to examine into the conditions,
prospectus value, character and circumnstances of any business concarn or
undertaking and ganerally or any assels, property and rights and elso to enter into
any agreement by way of subcontract or otherwise for such processes and
products,

7. To acquire, purchasé. own establish Install, erect, equip, work operate, malntaln, -

hold, use, improve, laase, let, manage, morngage, exchange, eell, convey and
otherwise deal in moveable and Immoveabie properties of every kind and
description and any Interests of rights therein, legal or equitable, without fights
therein, legal or eduitable. without limitation as to amount Including specificatly, but
without fimiting the generality of the foregoing useful or suitable in



1¢.

1.

connaction with the business of the Company and piants,
factorfes, warahoUses, storas and officas, business, goodwill
and property and assels of every kind and description

deemsd to be netessary or desicable in the conduct of the

buslness of the Company or any part theraol.

To enter inta collaboration and/or Joint venture for shariag
proftts andfor tor tha unlon of intersst andsor for tha setting
up of induslries and plants and/or for the supply of plants,
machinery, tools, equipmants, lachnical know-how, tachnical
ass|stance, licenses, patenls, instruments and things with
any PBrEen or campany or suppliers or other agents, and
assoclales and/or local andfor larsign governments andfor
authaoritlea carying an or angeged in any hbusiness or
transaction which this Company is authorised to carry on
or engaged in, or any business or lransaclon capable ol
being conducted b as directly of Indiractly to bensai|t lhig
Cumpany,

To anter Into conlracts, agreemants or pther arrangaments
for the purchase, acquiring or holding of site and to astablish
an induslrial undarlakihg thereon and/or to construgt, own,
operata and maintsin a manufacturing plant with necessary
machinory, equipmenl, apparalls and Jacilities and/or plan,
design. construct and ersct building or buildings thersan for
tactorles, wearkshops, atores, ﬁrarehou&es, godowns,
slruttures, garages, foundrias, electric works, hydraulic

works and other (hings found necessary of convenient for”
the purpose of the Company and/or addlng lo, altering and

snlarging the same on lands far the time being all or any
of ihe propsrty in possassion of the Company and by
expeonding from tme 10 fime such sUm or sums of mondys

a8 may be negessary or thought expedient and lo sell or

mortgage or let out on hire all or any portians of thg same

“as may be thought desirable.

To c&rry on and undertaka the business as manulacturers,
buyers, sellers, dealers, bhrokars, Imporisrs, exporters,
financers in all lypes of plant, machinery, equipment,
accassories, componants, spares, tools requirad or cepablg
of belhg required in the manufacture of plastic goods.
subslances, articles, laminallons and to acquire, import,
expofl, taka or give tachnical know-how for ths daaling in
or manufariuring ot the same.

To acquire, buy, purchase, sxchanga or gtherwisa the fght
to goodwill, trade marks, licensas, results of research and



12.

13.

14.

development, nvention, pProcesses, formulala, designs or
similar Information, concarning, Industral, commercial,
lechnical or scienlific knowledge, expetience, skill and
technique and to sell, morigage, dsal in grant licenses;
sasements, other sights and In any other manner deal with
or dispose off all or any of tha above for fees, commission,
remuneration, royalty, shara In profits, dividend or any othar
foren of Incoms In cash or tn kind.

To enter In any agissment with any gavernment or authorities
guprama, municipal, local or olherwlse, ‘that may soom
conduciva 1o the Company’s objects or any of them, and
{o potsin from any such sights, privileges and conditions
which the Company may think il deslrable to oblain and to
carry out, exarcise and comply with any such arrangemenis,
vights, priviieges and CONCHBSIONS.

To estahiish, provide, malntaln and conduct or olharwise
subsidise research laboratorles and exparimental workshops
tor scientitic and lechnical research and axpeciments, and
16 underiake and carry on she with ali scientific and technical
tesearch, expssiments and tosts o all kinds and o promota
studies and research both for sclentfic and technical
Investigation and invenion by providing; subsidising, endowing
or assisting izboratarles, workehops, llbraties, lectures,
meellngs and vonfersnces and generelly o ancourage,
promote and reward studias, researches, Investigations,
exporiments, lasis and inventions of any.kind thal may be
considerad likely Lo assist any of the business, which tha
Company I authorised to carry on.
To enter inte partnarship o into any agreement for sharing
prams amalgamation, union of Interest, cooparation, joint
vantura, reclprocal concession of otharvisa with any person,
firm or company carrying on of engaged in of about 10 camry
on or angage in any business or trensactlon which this
Company iz authorised to camy OR OF engage in or any
busingss, undertaking or transactlen, which may seem
capabdle of baing carried on or conducted s0 as diractly of

{ndireclly 1o bensfit the Company and lend money, 10

guarantag the conliacts of or otherwise &ssist’ eny auch
person, form or company and to plage, take or otherwise
acqulre and hold shares ot securities of any such parson,
firm or cempany and o sell, hold, reissus with or without
guarantee or olherwiae deal wilh lhe same.



15.

16.

17,

18.

18,

- decreas, concassions, ordery, rights or privileges that may -

Ta 1ake or olherwisa acquiAra and hcAd shares n sy other
commpany having objecta eltogethar or in part similar to those

of this Company or carrying on any business capsbie of
belng conduciad so az directly or Indirectly 10 benafit this _

Company.

Tao purchzss or otherwise acquire end undertake the whote
or any part of thé business, properky, rights and liabllisles
of any parson, fim or cormpany, casrying on any busingss
which this Company is authorised 10 carry on or possessed
ol properiy or rights sulteble tod any of the purposes of the
Company, and to purchase, acqusre, sell and deal In
prepatty, sharas, stecks, dabeniures or debenture-atock of
any guch person, firm or company and to conduct, make
or cary inlo effact any arrangements in regards to the
winding up o} the business of any euch parsons, firm of
cCOMpAny.

To acquire by purchase, leass, Jicence or in any othar

manner or {o emter inlo any agresment whalsosver and
whathsr by way of agency, ballment, pastnership, joint
veniure, sharing of prafits or cooparatlon with any corporation,
company, firm or parson for the working of the whole or

such parl or paris a5 may ba thought Jit of any undertaking .

or business, (ncluding therein pootwil and connections,
instaltations, lands, buildings, plants, machinery, equipmenss,
apparatus, rghls, ficensas, patents, patani Neenges, contracts,

mgreements, privileges, assets, oblkations and Jiabililes and

gither in conjunclion with or independently of any othar
business which the Company ls auvthorised o do.

To purchass, take on leasa or in exchangs, hira or otherwise
acquire any real or personal properly and sights or privileges,

‘which the Company thinks pecessary or comvenlent for the

purpose ol tha Company,

To procure the incorperation, reglstmtion or ather recognition
of the Company In eny counilry, stale or place amd o
ealablish and regulate agancles for -the purpose ol the
Company's business and to apply for or join in epplying ta
any FParllamoent. Goverrnmenl, Local, sundolpal or other
authosity of body, Indian or foreign and o obfain or in any
way assisl i cblalning sny pote of Pariament, Laws,

s8em ¢onduchre to the Company's objects or any of them
wrd to oppose sy procesdings or spplications whicht may



21,

23.

z24.

seem caiculated directly or indirectly 1o prajudice iha

Company's inlerasL

To enlar inte ail sorts of internal andfor axernal foreign
colinboration, technica) assistance, financial or commarclal
arrangemant, inciuding for fulfitmant ol any of the objects
harsin contalpad. -

To invest angd deal with tha moneys of the Company not
immedistaly required, upon such stocks, shares and sacuriiles
and In such manper as may from time to time ha determined,

To regoive money on daposit of Intarest or gtherwise and
to land monsy on mortgaga or immovaable property OF on
hypothecation of pledga of moveable property or without any
.ﬁecurity to such person and on such lerms aE may ssem
expedient and In partlcular 1o cuslomers andfor persons
having dealings with the Company, provided that the Company
shall not carry on thae busihess of banking as defined In
Banking Regulation Act, 194%, subject io provislons of
Section 58-A and R.B.L. Direcilves.

To boIrow or raise oc secura the payment ¢f monay or to
receive monay on depesit at intarast for any of tha purposes
of the Company and at such time or fimes and la such
manhar as may be though fit by promissory notes or by
taking credts in or opeaing cument accounts with any
parsons, firm, bank or company and other means as the
Diracisrs may in thelr absoliite discration deem expedient
and in particular by the issue of debentures or debénture-
atock, convarlible into shares of this or any olhar company
or perpatual annulties and as securiiles for any such money
<o borrowsed, raised or racelved or af any such debantuces,
debeMura-slock 2o lssuad, mortgage, plodgs or chargea the
whole or any part ol the proparty. assels or fevents and
prodits of tha C'om}}any. preseni or {uture, Inctuding its
uncalled caplal by spaclal mssignment or otherwise or to
transter or convey the sams absolutely or In bust and o
glve the londars power ol sale and other powers as may
daem expadient and to purchase, radeem of pay off any
such securltlos, subjsct 1o the provisions ol Saclion 58-A
and Directives of R.BL

To make arangemeonis for finanging ths Company's business
activlties and for the said purpose 10 saCUre [0ans ur credis
from By rlnancial_institgﬂon‘and!or banks and/or persons,
firm or companles and for the said purpose 10 execule =zl




25.

28.

27.

28,

28.

80.

3.

such documents as may be requirad and 1o encumber, deal
wWith or charge any propeclles and assals of the Company,

To ssll and in any other mannar deal with or dispose ol
the undertaking or propesty o! the Company or any pan
thereof for such considaratian as the Company may think
fit and in particular for shares, debentures and other
securitiea of any other company having ubjecl’s allogether

.of iIn part similar to thuse of the Company.

To let, morigage, charge, sell or otherwise dispose of any
property of the Company sithar absolutaly or condhlonally
and in such manner ang ypon such larms and conditions
in all respects as may ba thoughi 1it and to accept payment
or satistaction for the same in cash or othenvisa,

To draw, accepl, make, andorse, axecuta, issue, discount
and negoliate and banster promlasory notes, hundies, bills
of lading, debentures and other nagotiabla or 1ransterable
Instrumants In sonnection with tha businass of 1ha Company.

To pay afl the cosls, charges and sxpanses of ang incldenal
lo the promotion, reglstration and establishment of the
Company, and the issus of g capital, including any olher
comnmission, fass and chérges in connaction tharewith.

To remunsrate any persons, Hrm, <¢ompany Including banks
and ather fnanclal institutions and inswrance companies for
sarvices rendered or'to be rendered Jn plaging or assisting
19 placs or guarantaeing the placing of any of the shatos
n the Company’s capiiat or any debentures or debenture-
stock of any of the sscurities ol the Company or conduct

. ol Its busineas or performancs of any of its obligations or,
liablities.

To place, to recslve or 10 dlsteibute as bonus shares among
the members or otherwise to apply as the Company may
Jrom time 1o time think tit sy moneys racelved by way of
premium on shares or debentures Issusd gt a premivm by

the Company -and any moneys received In respect of .

dividends accruad on ferisited shares and monays arsing
from the sale by the Company of forfeited shares or from
unclalmed dividend,

To creata any Depreciation Fund, Reserve Fupd, Sinking
Fund, Insurance Fund, Davelopmsnt Rebale Fund ¢r any
other spacial fund, whether for depreclation or lor repairing,




3z’

94,

8

Improving, sxtending br maintzining any of tha property of
the Company or any other purpoass conduglve to e
interest of the Company.

Yo eglablish and support or aid in estabilshment, and
support of associations, institutions, funds, irusts ang

conveniences calculated to bensfit employses or ex-

employses of tha Company or the gspandenis or ralativas
of such perzonz and o grant penslong and allowances and
gratuities and to maks paymants towards insurance and lo
subsceribe, contrlbute or guarantee money for chartabls,
religlows o banavolent objects or for any exhiblilon or for
any publle, gsneral or usslul objecis.

To provide for weliare o} employess of ax-emplioyaas of the
Company and the wives, widows and famllles or the
dopendents or cannections of such persens by bullding or
contributing to bullding of houses, dwelings or chawls, or

by granis of monay, pansions, allowances, bonus or other

payment or by creating and [rom time to time subscribing
or contribling 10 Provident Fund and other assaclations,
institutiong, funds of irusis and by providing or subscribing
ot contributing towards places of instruction and recraation,
hospitalz and dispensaries, medical and ather attandance
and othar assislance as the Company shall think.lit, and

to subscribe or contribute or otherwise to assist or fo

guaranies money o cheritabla, Denevolent, religious,
sciantific, national or other inslitutlons or objests which shall
heve any moral or other claim te supporl or aid by the
Company ekher by means of operation or ¢! public and
ganoral utility or otherwlsse,

Yo indemnify olficers, dirsciora, agents and servants of the
Gompany agalast proceedings, costs, damages, claimg and

demands In raspact of anything done or ordered to be done ’

by them for and in intereat of the Company or any loss,
damage or miglortune whatevar which shail happen i
axecution of tha duties of ihair officas or In relation 1hereof.

To accumulale capitai lrom the prolits of the Cempany tor
tha purposes of the Gompeny and tl Use and appropriala
the same oF any of tha Comparry's assets sither conditlonally
or unconditionally} 10 spectlic purpeses, 1o accumulate funds
anc to admit any persen or persons, who have 8 morai or
legal clalm theraty, lo particlpaie in the profits and assets
ot the Company.




36.

7. .

39.

To do sbove things and all such things as are Incldental
or may be thought conduclve to 1ha attainment of the above
objects or any ol them in any part of the world, and as_
principals, agents, contractors, trustees, agents or otherwlse
and either alone or In conjunclion with othera.

To carry on the busineas of merchants, {lnancers angd agents
of all kinds In any form and any other buatress which may
seom to ihe Company capable of balng conveniently carrled
onh in connscton with any of the sbova pusiness or
calcuiated dlrectly or inditactly to enhancs the valus of and
rendar profitabla any of the properly or rights of the
Company and in parlicular 10 act as agenis, trustess,
guerantors, financers, or dei-cradera agents, disiributars,
sole conaessionaires for other companles, Individyals, firms -
ar corporations sither in Indla or abroad.

To Invest monsy on the securlty of any property, moveable
or immoveabls and generally 1o lend and advance monay
to such persons and upon such terms and subjael o such
condltlons as may seem expediant and withoul prejudics to
the generailty of the foregoing, agriculturists, merchants,
manufaciurars, and others without securily of on tha secyrily
of raw materials, components and machinery.

To lsnd, invest or othsrwise employ moneys belonglng to

. of entfusted io the Gompany upon securities and shares

or othsr moveabls or immoveable properly with or wilhoui
security, upon such terms as may be thought propar and
from fime 10 iima to vary such transactions and tnvastments
in such manner as the Company may think fit.

C. OTHER OBJECTS :

40.

41,

To carry on the businass of makers and dealers In aurpical
insiruments, appllances of aslificlal iimbs, eyes and other
zidz for rafiof from dsfegt of body or sight or hearing and
to meke and deal In all requisites for hospitals, patients and
invalids,

To cary on bualness and to act 83 cloih marchants, tradars,
commisalon agants, brokers, guarantes hrokers, canvassers,

advarifsing agents, forwarding Bgenis, custom hose clearing

agants, transport agents and carlers, financers, conlractors,
anglnears, mechanics, ship owners and (o export, import,
buy, sall, bartsr, exchanga, pledge, make advances upon
and olfierwisa dsal In gold, nRon-ferroua matals, other
precious matals, silver, jewellery, diamonds, bullian, stock,
shares, securities, goods, acllcles, producls, seeds and
merchandisa of al)l kinds and descripbien wharsoaver,
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42. To carry on the bualness of penaral conlractors, general

marchants, genaral daslers, brokers, factors and commission
agenls, and io buy, seli and prepare for markel all kinds
of and varlelies of agriculiural produse and farm producis
and to carry on business as camiers by land and ses and
80 lar as may be desinad expedient io carry on irada or
business whataoever which can be advaniagsously or

conveniently carried on by the Gompany by way ol exlension
of or in connaction whh any such business ay ‘afaresaid or

Is valculated directly or indirectly to develop any branch of

tha business of tha Company or to increass the valus or

turn to account any of the Company's assels, property or
riphts.

43. Te carry ob ehher as manufacturers, raders, axporters,

Importers, consigness, conslgnors, principals, owners, agents
or tactors and elthar wholesale or ratail, all or ‘aoy of the
business following, that is to say provisions, papers, spicas,
glorgs, consumable arficlas, oil men, 3tores, rostoratives,
food, stetlonery, cordial, tobacgo, ice hardwarg, huilding
requisitas, carrders,. house-agents, cement plumbing and
sanilary ware, motar Gar gtotes, patrol, machinary accessories
and spares, saxhibilors, holels, containers, =stronomical,
photographis, blscuits, conlectionerles and allied produas,
sound and surgical insirumants, machines and malerials,
gramaphones, radics, televisions, iransisiors, lsnges, fancy
goods, cpal, coke, gas, luel, alcohol, sugar nills, plastics,
<okours, rubber and rubber goods, runnlng maotor vehicles,

elecirical goods, cutlery, glassware, china, atemic and radio

energy and powar, aviation materials, (ands, ' bulldings,
courtyards, farms, houses, mill slores, machinaries of all
kinds and descriptions, plactrlca( stores and business in all
other goods, articles, rriarchandlse. nr thlngs whather akin
and adaptabie or net 10 the nalure of tha bualness aioresald,

44. To acquire by purchase, lsass, excha.nge or othemtsa land,

bullding and hereditamants of any tenure or descrlpﬂ'on.
situated In Indin or eleewhere end any siate of interest
thereln and rights over or coennected wilh the land so
aftuated and to tum 1o the same 10 account A may seem
expadisnt ang in paricular by praparing building sitas and
by consiructing, reconstructing, altaring, Impgroving,
dacorating, turnisbing, and maintaining oifices, tiats, housey,
- lactorles, warehousss, shops wharves, bulldings, works and
convaniencas of all Kinds and by consolidating or sonnecting
"or subdividing properllez and by leasing: and disposing of

the same and genaraw o deal In Immoveabla propsriles

of all descriptions and isnures by purchase and sala or
ctherwise as may be necsssary or thought proper,



45,

46.

47,

1t

To manags tand, buildings and aiher property siuated as

eforasaid, whether belonging to the Company or not and.

lo collect ronts and Iheoms, to apply 10 tenanis, and
accupiers and others refreshments, aitendanca, messengers,
light, walting rooms, reading rooms, lavstoriss and laundry
convenience, elaclric convanlence, stables and other

advantages.

To inanufacturs, buy, sell, import, export, axchange, improve,
manipulate, prepare for markel and olherwise deal In sl
kinds of plant, machinery, apparatus, lools, utensils and
things necassary or convenlani for carmying on tha business
of lron-founders, mechanical engineers, manufacturers of
machinery and Implaments of all kinds, tool makers, brass
founders, “'matal workers, millwrights, iren and steel
converiars, smilhs, woadwerkers, bulldsgs, palnters,
manytaciurars of and daalers in electric, magnetic, galvanic
and other apparalus and {o erect, tonstruct, work, maintaln,
fprove or allar or assisl in the eraction, construclion,
working, maintenance, Improvement or alteration of any
mitls, taciories, planis, machinary, bulldings and other works
and convenlences and @ contribute to the sxpense of
constructing, improving, maintaining and working any of the
sama and 1o pull-down, rebuild and repair any of the same.
Providad that nothing herein comalned shall smpower Iha
Company 1o carry on the buginess of banking as dslined
in the Banking Regulation Agl, 1849, AND IT IS HEREBY
BECLARED THAT the word *Company” in this Memorandum
when applled otherwise that 1o this Company parinership

~ar othar body ol persons whathar incorporated or not

incorporated and whethar domisfled In India or elsawhers.

To carry on ihe Bushess of manufacturing, racycling,
processing, buying, selling, exporting, Importing, dealing in
all kinds of qils, ollseeds, barns and off cakes, de-ofad
nakas of any nalure and kind whatsoever, hydroganated olls,
oll substitutes, glycerine, atty aclds, scraps, lubriceting olls,
greases and olher oll preparations angd the by-products
therefrom including linters, off cakas, hardensd olls, vanaspati,
margarine, edible protelns, pharmaceuiical grade proteins,
soape and compounded live stock teade and agro products.

To procure, purchasa, import, export, grow, trada, produce,
axtract and othenvise acquire ell typas of flora and tauna,
Inclsding cersals, pulzes, vegalables, ¢rops, bamboos, timbar,
wood of all ypas, rags and other celtulosle matsrials llke,
paddy straw, bagasse and to ¢arty on the business ol
processing, pulvarising, crushing, exlraciing, refining,
breeding, growing and blending all-types of agro materials

e ————
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W derive tharefrom all types of agro based Preducts
including all varlatios of paper pulp, papar board and other
products therafror.

To Bt Up all types of units, plants, mhls, totoriss, telinarins,
including vanaspall plants, rice husking and polishing mijlls,
Papar milla, saw mills la carry out tha processing of the
agro basad raw matarials for procassing upto such a stage
as mzy bw detarmined 'by the makat irend.

To engage in gardening, saad wrawing, scieatifle tarming,
intenslve and extenslve cultivaslon ang réndetr consupltation
in all ine of agricullurs, sorlculture, honlicultura, botanjcal
gardening and the like.

Ta carty an tha buslness of manufaglurers, lmporters,
exportors, developsrs, produges, distrlbulors snd sallars of
Briquattas from Natural, Agricoliual, Municipal and Industria
waste and to manutaclure, fmport, expur, develop, produce
and soll non-conventlonal andrgy end equipmenis for
genetalion of enefgy through Solar rays, wind and sea
waves Of through any technology developed or to be
develapad In fulura and commerciafisation of the lachnology.

To carry on the business of manufacturers, mantpulators, '
- assemblors, processors, buyers, saliars, importers, exporlers

and dealers In gll kinds of matal pressad parts, dies,
punches, gauges, angles, rillats, channels, rounds, squares
and other sections, bolts, nuls, machlna tools, press tools,
hand lools, farm tools, cutting 1oals, bars, stee) frames,
dished ends and tormed parts, extrusions, pressad parts
and components made by any process or prodesses to be
used In engineering, elactrical, mechanical, aeronautical,
metallurgical, elestronle, aytomobile and bearing industey.

To cany on the business of ¢lvil oenginesrs, mechanical
ongineots, structura) enginsers ln alt branchas of work

" whatsoever known to angineesng stesimakers, fabricators,

Iron founders, weldars, toolmukaers, brass, lin, capper,

~ aluminium and ather matal jounders, shest elal workars,

boiter makers, millwrights, caslings, pressings. forgings,
stempings, steelmakars, wire drawers, tube, pipe and tank
manufaciurers, mouldars, fitters, saddiers, gelvanisers,

ehamallars, eleclcbpiaters, painlers, japanners, anealers,

silver platers, nickel platars, vuicanisers, packing cate
makeis, containers, drumaz, préssure vassgls, h all their
raspasiive branches, anamallecs, smelters and to bay, sall,
export, Import, manufactura, maimain, Tepairn, canverl, mlier,
let on loan or hire and desl in matals, plant and aquipment,
machingry of all kinds, lools, appliances, instrumenis,

o

T
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implernents, ralting . stock, mechanical electical, scientific appliances, devices,
apparatus and hardwares.

IV, The Hability of the members is limited.

V. The Authorised Share Capitaf of the Company is Rs.800,00,000/- {Rupees Eight Cores only)

| divided into 80,00,000 (Eighty Lacs) Equity Shares of Rs 10/- {Rupees Ten only) each

The Company has power from time {o lirné o consclidate or subdivide or increases or
reduce Its capital and to issue any of the shares in the capilal, original or increased, as
ordinary or preferced, with or subject to any preferential, special, deferred or qualified
rights, Including the right to be converted into equity shares, or any other privileges or
conditions as regards payment of dividends, distribution of assets, repayment or reduction
of capital, voting or otherwise and geheraily on such terms as the Company may from
time to time by special resolution determines and to vary regulations of the Company, as
far as necessary to give effect to the same and upon the subdivision of a share to
apportion the right to participate in.

Authorised Share Capital has b i ' or
| G een increased from i
Special Resolution passed at AGM held on 28—09-2218 67 rores 0 s 8.00 Grores vide Hemeer
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Wa, ihe gseveral persons, whoss names, addrssses and descrlplions are hereunder subscribad,
are desiroug of belng farmed into a Company in pusrsianes of this Mamarandum of Assoclation

and we respectively agres 10 take the number of shares In capital of the Company sat opposite

to our raspeclive names.

No. of .
shams | signaty Signat na
Name, address, descriplion and | (akan by | - ature gnature, name, address,
. : of deacription and occupation of
> cupation of Subscribers sach  [gybseriber Wilness P
' Subecribar | '
1r. Harshad Phavan Pats) 5 [Flve} Sd/-
Sfo Mr. Bhavanbhel G. Patel Equity .
§-B, Suvaa,
68 F Nepean Sea H4G,,
Bombay-400 008. Ly
= ;-
Chartered Accountant g P _'E =
5 & 5E°
w O RcB
0 o
e Q E
B e
5 g 285
= 5 2 =< E
- T EB@
' fid 289
£ O P
%
Mrs. Dhanuben B. Patel 5 (Five) - Sdr-
W/o Mr. Bhavanbhal G. Patel Equity
8-B, Suvas, '
68 F, Nepsan Sea Rd,
Bombay-oa D08,
Business
Total | 30 (Ten} |
Equily

Bombay, dated thls 27ih day of Jaauary, 1884.



THE COMPANIES ACT, 1856
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

RISHI TECHTEX LIMITED.

TABLE — A EXCLUDED

I. The regulations contained in Tab_le A, Schedule 1, to the Companies Act, 1956, save as Table A not
reproduced herein, shall not apply to this Company, but the regulations for the o apply
management of the Company and for the observance of the members thereof and their
representatives shall, subject to any exercise of the Company's power to modify, alter or”

add to its regulations be such as are contained In these Articles.
INTERPRETAION

2. In the interpretation of these Articles, the following words and expressions shall have the Interpretation

following meaning assigned thereunder, unless repugnant to the subject to context thereof. Clause.

“The Company” or “This Company” means RISHI TECHTEX  LIMITED. “The Company” or
: “This Company".

“The act’ or “the said Act’ means the Companies Act, 1956, or .any statutory “The Act” or “the

said Act”
modifications thereof.

“Articles” means these Aricles of Association as fromtimeto time altered by  “Articles’
special resolution.



2

“The Board" or “the Direclors” means a meeting of the Directors, duly called and

“The Board” or . . . .
“the Directors™. constituted, or the Directors assembled as a Board, or the Directors for the time

being of the Company. ) -

"Manth”. “Month” means a calendar month.
"Office”, "Of_ﬁce' means the Registered Office for the time being of the Company.
pessons’. “Persons” includes corporations as well as individuals
"Seal". "Sgal” means thie Commeon Seal for the time being of the GCompany.

\ ‘
"Gender”. Words importing the masculine gender also include the  feminine gender..
'Nanmgblg:‘r. Words importing the singular number inciudes, wttere the context admits or

requires, the plural number and vice versa.

:L:'r;t'{feiﬁ[‘g' and | writing” and "written” shali include printing and lithagraphy and other modes of
representing or reproducing words in a visible form.

"Member” “Member" means the duly registered holder from time to time of the . .
shares of the Company and includes the subscribers of the Memorandum of the

Company. )

“The Registra”  *The Registrar” means the Registrar of Companies of the State in which the
office of the Company Is for the time being situated. '

tﬁ:e\rets:ht?s In  Unless the context otherwise requires, words of expressions contained in these
ct fo bear
Arlcles shall bear the same meaning as in the Act or any statutory modification

the same ‘ .
21:"‘%:2“9 in thareof In force on the dais at which the Article become binding on theCompany.
8"
" The marginal notes to the Artlcles have been inserled for convenlence of
réference and shall not affect the construction snd interpretation of these
Articles.
Share Capilal. o o . .

3. The Authorised Share Capital of the Company is Rs.800,00, 000/- (Rupees Eight Cores only) .
divided into 80,00,000 (Eighty Lacs) Equity Shares of Rs 10/- (Rupees Ten only) each

4. Sub]ect to provislons of Section 80 of the Act, the Company shall have power
to issue prefarence shares carrying & right or redemption or liable to the
radeemed at the option of the Company and the Directors.

Authorised Share Capital has been increased fro |
: r m Rs 7 Crores to Rs. 8.00 C i :
Special Resolution passed at AGM held on 28-09-2016. rores vide Member o :r.

51 C
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may. subject 10 the provisions of the Act and of these Articles, axsrcise

_Such powar In any manner prascribed by the resolution authorlsing the

issua of such sharas, :

4a. The Company shall have power subject (o and |n accordance
with all applicable provisions of the Agl, to purchass any of Jis own fuly
paid shares whethac or not they are redeamable ‘and-may make paymant
out of caplial in respact of such puschasa.

5. Subject 1o the pravisions of the Act and Ihasa Arlicles the shargs”

in the capitai of the Company for tha time being shall be under the control
of the Directars who may allot or otherwise dispose of the same or any
o1 tham to such parsons, It such proportton and onh such terms and
condllions and al a pramium or at par or discount and al such timas as
they may from time to time think i provided that the optlon or right to
call shares shall not he given 1o any person excapt with the sanctlon of
lhe Company in General Meeling.

6, - Whenever the Company shall meka an allotmen! of its shares,
it shall within Thirty days ihareafter file with the Regisitar, a return of
aliotment and other documents, as required by Saction 75 of the Act

7. It by-lhe conditions of alictmear of any shares, the whole or part
ol the issue price thereo! shall ba payable by instalments, avery such
instalment shall, when dua, ba pald lo tha Company by the person wha
tor the lime being and trom tims Io time shall be ragistered holder of ha
share or his legal represantalive,

8. Excepl-as parmitted by Ssction 77 of tha Act and Artigla 49,
no funds of the Company shall ba gmployad directly or indiractly for the
purchase of any shares ¢f the Company, and tha Company shail pnot giva
any financial assistance for or in connection with the purchase of
subserlption of any shares in the Company. - -

EN

2, Excep! as required by Law no person shall be recognisag by
the Company as holding any share ypon any trust, and the Company shall
not be bound by or be compellad In any way o recegnise {even when
having notice thergol) any squilable, contingent, future or parilal intarest
in any gshare, or any Interest in any fractional part of share, or (except
only as by thase regulalions o by Lew. othgrwise providad) any other rights
in respecl of any shars excapt an absolute rlghl 1o the entirety thareol
In the regisiered holdar,

10. An application signed by or on behalf of an applicant for shares
in tha Company fallowed by an allotment of shares shall constitute an
acceptance of shares for pUrpeses of thesa Articles, and every person
who thus or olherwise accepls sny shares and whose name appears on

Allotmant of -
Sharces.

Asturn of Shares.

Instolmanta on
Shares.-

Company nol to
purchaas its
Shazes.

Teust not
swcognlaed.

Accaplancs ol
Shures.
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Company.

‘Liabilry of
mEmbera.

lsaup i Shace
Cartllieale.

Manner of
algnalus of
Direstor,

Endoeasmant on
Shara Cwertificate.

Limitation of Ums
for lasue of Share
Cartilicale,

the Register of Members shall for the purpose of lhese Articies bs a
mermbet.

11. The Sum which ihe Board shall on the allotment of any sharas
requirg oF diract 1o be paid by way ol doposlt call or gtherwise In respect
of any shares shall immediately on the Inserilon of the nama of the alloltss
In the Regisler become a debt duwa to and recoverable by the Company
trom the aliotiee thereof, and shall be pald by nim accordingly.

{2, Every member or his helrs, executars or administralors shall pay
to the Company the propariion of the cepital represented by hls shars
or shares which may for {he time being. remain. unpald In such amounts,

_ at such time or limas, and in spch manner as (he Board of Directors shati

trom timeé 10 lime delerming in accordance with these Articles.

SHARE CERTIFICATE

T

13. {1} Every Share Cartificate shall ba issued under the seal of
the Company, which shalf ba alfixed In presehce of (i) two
Directars or parsons acting on behall of the Diractars under
a dyly registersd power of attarnsy; and (i) tha secrelary
or some othar person appoinied by the Board for tha
purpose. ‘Tha hwo Diraciors or their attorneys and ihe
socratary or othar person shall slga the Shares Certificals;
Providad thal at least ona of the aforgsald two Direclors
shalt be & perzen ather than the Managing Dirgctof oF &
Whaladima Diragtor,

{2) A Dirsclor may sign a Share Cerllficals by affixing his
signaturg thereon by means of any machine, equipment or
gthar machanlcal means such ag angraving in melal or
lithagraphy, but not by Means ol a rubbar stamp, providad
thal the Dlrestera shall be responsible for 1he sale custody
of sush maching, eguipment ar other material used for the
purpose, :

(3) Every andorsement upon the Canlificate of any share In
favour of any transieras thares! shall be signed by the
Diracior, Secratary or some other person lof the tima being
authotisad by the Dlrectors in.thal behalf,

(4} Tha Company shall wihin threa monihg atier the aliotment

of any of its shares or debeniures and within one monih

alter the application for the registration of the transier ¢l
any such sheras or debsntures, compiste and have Feady
for dellvacy the caertificate of all sheres and dsbaniures
gliotted or transterred, unless the conditions of issus of the
ehares or debsnfures olherwlss provida. -

te



14. Every membar shall be entitiad free of ¢harge 10 one sertificats

Tor the shars of each clasz ar danomination registered In his nama or ¥ .
tha Direétors $0 approve 10 sevarzl cartificates each for vne or more

shares. Every certiflcate of shares shall Indlcate the date of its Issue and
specify the nama of the person in whoas avour ths certificate Is lssusad,
tha shares to which it refates -and the amount pald theresn. Parlicuiars
of avery cerlilicate |ssued shall ba entered in the Register of Mambers

in tha form sat out in the Act, orin a form as naar therets as circumstances'

admit.

5. It any certificate of any shera or shares be surrendered ic tha
Company for subdivision or consolldation of if any corfificate be defaced,
torn or old, dacrepit Or worn out or whare tha cas5e5 la the raverss for
recordlng transfers have baen fully ulllsed then upon surrender thereof
to the Company, the Direclors may ordar the same o be cancelled and
may issue a new ceortlficats in liey thereof provided that no fee shail ba
charged; for issue of new cerlificats In repiacemant of thosé which gre

“old, decrepit or worn out or where the cages on the reverse for recording
transfarz have been [ully utilised; for subdivision and consolldation of
shares-and debenture cartificatas and lor subdlvision of Leiter of Allotment
and split, consolidation, renewal and pucta transfer receipl intp
denominations corrasponding o the market ualis of trading; for subdivision
o rencunceable Letters o F{ight for Reglstratlon of any Power of Attorney,
Probate, Latters of Adminlsiration or similar othsr documants,

Provided further that In case of any share certificates balng lost |

or destroyad the, Company may issue a duplicate cartificate In place of
the cerllficate so lost or destroyed on such terms as 1o evidencs and
payment ol cul-of-pocket expanses in regard to Investigation of such
avidence and ndemnity as the Beard may detsrmina.

Provided mnher that  any mamber shall require additional
certilicatss {not being in marketabla lot} he shall pay for aach addl::onal
cartificatas not exceeding One Rupee 3s the Board shall decids,

186, Tha Company ghali not ba bound 1o Jssue more than one
certificate In reapecl of any shace jointly held by ssveral members and
delivery of the sharss certifivate to ons of the several Joint holders shall
be sufficient delivery to all such membars and unless otherwisa required
shall be delivered to the membars whoss NaMe appears ﬂrst in the
Regiater,

UNDERWRITING AND BROKERAGE

17. 8Bubject 1o the provisions of Sectlon 78 of the Acl the Company
may al any time pay & cormmisslon lo eny person in considaeration of his
subscribing or agresing o subscrlbe {whether absolutely or conditionally)

Membersy right to
certilcate,

Fsava of naw
certilicatas.

Cortlileals In

_<enss of faint

holders,

Commizxzlan may
ba pald.




Drokatagye,

Interest o -
Capitsl,

Molice ol G,
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insloment,

Astion RF recovery
ol cals.

for any shares in or debenitures of the Company, or procuring or ggresing
to procure subscriptions (whalher absclute or conditional} for any shares
in or debenfures of the Company, but so that the commission shall not
axcead in the cass of shares {ive percant of the price at which the shares
are lssuad and In the casa of the Jsbeniures twe end half percent of tha
price at which the dJsbentures are lssusd. Such tommission may be
satlsfled by paymant of cash or by allotment of jully or parlly pald shares
on debsniuras of perlly In ona way and parily In the other. .

18. The Company may pay a feasonable sum for broksrage.

18. Whers any shares are lssued for the purpose of ralsing money

" to dafray the expenses of the construction of any work or building, or ‘the

provislon of any plani, which cannot be made profitable for a lengthy pertod,
ina Company may pay interast o0 50 much of that shara capllal represented
by such sharas as ig for the time being pald up, for ine period, ai tha
rate and subjact to the conditicns and rastriclions provided by Section 208
of tha Acl, and may charge the same ¥ capital as par of the cost of
congiruclion of the work or bullding, or the provislon of plant,

CALLS -

20, The Directors may from fime to time, subject to the terms on
which any shares may have baen Issusd and to the provisions ol Saction
81 of tha Act, make such calls as thay think fil upon the members In raspect
of all moneys unpaid on the shares held by them. A call may bs made
payable by instalments and may be tevoked or postponsd as tha Diregtors
may detemnina. :

B AR

21. Not fese than fouriean days’ nofice shall be given respect of any

call and the notice: shall-spagily lhe place and the time of paymeat, and
the person to whom such sum. shall be paid.

-~ 22, It tha surh payable In respact of any call or {instalment be not
pald ¢n or batore ihe day.appointad for payment thereo!, tha holdar for

the time being of the shdre In respect of which tha call ghall have been.

made or the instalment shall be due, shall pay Intsrest on the same al

- such rata ms the Diractors may delermine from lhe day appointed for

payment thareo! 10 the tima of payment. The Direciors ma-,r waive payment
of such intarast wholly ot in part,

r

23. On the trlal of haaring of any action of Ul brought by the

Company apainst’ any member or his reprosentatives 10 recdver any
moneys dus 1o the Company In respect of his share, it shall ba sufticlam
1o show what the name of the mambar |8, or was, when tha clalm arouse,
in the Register a3 a holdar or one of ihe sevoral holders of ihe shares



in respect of which such claim is mads, that the amounl claimed is aot

entered ag paid in the books of the Compaty, that the resolution making

the call is duly recorded In tha Minute Book, that the notice of such call

was duly given to the member, and it shall not be nacessary to prove
lha appointment of the Diraclors who make such call, nor that a quorum
was present at the Directors Maeling at which any call was made, that
the meeting al which any calf'was made, was duly corvensd of constitted
nor any other malter whatsoevsr, but the proof of matters aforesaid shall
be conclusive evidénce of the debt, -

24, The Directora may, if they think tit, racslys from any mamber
willing 10 advance the same, all or part of the money due updn the shares
held by him beyond the sums actually callsd for and upon tha monies so
advanced may pay Interest at such rata not exceeding nine percent per
annum 26 the members paying such sum end the Directors may agrea
upon hawscevar thal any amount paid up in advance of calls on any share
shall not In ragpect theraof conlar a ¥ight to dividend or to participate in
profita. The Dirsctors may at any time repay the sum so adveaced upon
tlving three months wrliten natice.

25. Cull shall be deemed to have been made at tha tima when the
resclution of tha Directors authorising such calls was paseed.

28. The joint helders of & shara shall severally, as .well as jointly,
be liable for the payment of all instalments and calls dusg |n respect thereof.

27, {1) Any sum which by the terme of issua of shares begoras

payable on aflotment or at fixed dale whethst on account -

of tha nominal value of the shares qr by way of pramium,
shall for the purpoese of Lhass regulations be deemed to be

- a call guly made and payabie on the date on which by the
terms of Issue such sum bacomss payable,-

{?) in case of nop-payment of such sums all the relevant
provialons of thess regulations as paymanl of Interast,
expenses forfeituce, or otherwise shall apply’as it such sum
had bacome payable by virwe of a cail duty made and
noliied,

FORFEITURE AND LIEN

28. If any mamber or hig legal representative, as the case may be,
fails to pay any call or instalment or any money dua In respect of any
sharas slther by way of interest or otherwiss on or befora the day appointed
for the payment of the same or any extension tharsof, the Directors may
&t any time, thergatter, during such time ay the call; instalmant, Intorest

Pa;yrnmt ol calis
la advance.

Whan cal deamed
ta have Caan
made,

Liabllty of joint
holdars,

Ambunts peyable
an allotmeal atc.

EBapmen af calt or
nstalmant.
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or other mongy ramaing unpald, zerve & notice on such member or his

legal ropresentaiive as the case may be rgqulfing'hlm to_pay the same,

together with eny Interast that may bave scctued and all expanses that

may havs baen incurrad-by the Company by reason of such non-payment.

29. Ths Nobcs shall name a day {not being’less than tourtssn days
friom the daie of the notica) and 8 plsca or placa on aad at which call
or instaiment and such intergst dnd pxpenses as aloresald are to be paid.
The Notica shall also staie that in the event of non-payment at or betfore
the time and at the place specitied, the shares In respect of which the
call is mada or instalmant Is payable shall be liabls to bs fortelied.

20, If any member or his legal rapresantative’ shall 1all to comply
with any notice as above, any shares In respact of which such notice has
boen glven may, at any time thersafter but belore all cabls, instalmants,
Interests, expensas or olther moneys, dus in respact thereof ars paid, be
torfeited by a resolution of tha Diraclors to that etfsct. Such forfelture shall
include all dividands declared In respest of the Joreited shares and not
actually paid belore the loreiure, Neither the raceipt by the Company of
g porllon of any money which shall {rom iima to time be dua lrom any
mamber to the Gompany' In raspect of his shares, eithar by way of princi‘pal
or interests, nor any indulgence granted by the Company in respect of

the payment of any such money, shall prsclude the Company from

thereafior proceading ._t'o enforce a foreltura of such shara as hergin
provided. ‘

F3

31. When any shate shall have been so lorfsited, nolice of the
forfetture shall ba given 1o the membar in whose name i1 stood immediately

priof to the forfeiture, and an entry of tha forleliure, with the dale thereof,

shall forthwith be made in the Register of Members, bul no lorleiture shall

be In any manner 'iﬁvaﬁd by any pmission or naglacl to giva such notlcs’

or o maka such aniry as sforagaid,

82. Any share so forfalted shall ba deemed to be the property of
the Campany, and the Diractors may sell, re-allot or othecwise dlspose
of the same in such manner as they think fii.

33, The Direclors may at any time before any share so lordelled shall-

have been sold, re-allotted or ptherwise disposed of, annul the forteliure
thereo! ugon such conditions as they may think fit,

84, -An)j mermber whose shares. have bheen forfaitad ahall,
netwithstanding tha loreituss, liable to pay the Company all calls, Instalments,
interas), - expansas of other m;oﬂeys owing upon or in respect ol such
shares on the dale of forlefure togather with Interest therecn fram the
date of forfellure untll payment, at such rate not exceading © percent par
annum as lhe Directors mey determlna. ' |



35, The forteliure of a share shall involve the axtinctlon of all interest

in. and of all claims and ‘dermands against the Company In respect of the -

share, and all other rights Incldental fo the share, except only such rights
as by these Adicles are exprassly saved.

5. A duly varified declarmtion in writing that the declarant i3 a
Director or Sacretary of the Company-and that certain shares in the
Company have been duly forfalted on & dala stated in the declaration shall
be conclusive Bvidence of the facts therein slated as against al persons
claiming {0 be eniitled 10 the shares and such declaralion and the receipt
of the Gompany for the consldaration, if any, given for the shares on the
sale or dlsposition therea! shall constitute a good titfe 1o such shares ang
tha purchasar shall not be bound 1o aee 16 the applicatian of the monay,
pof shall his title to such sharss ba affacted by any trragularity or Invalidhty
in the proceadings In relerence 1o such forfsiture, sale or dlspoaltion.

37. The Company shall have & firsl and paramount llen on all the
sharss (othar than fully paid up shares) registered In the name of sach
mambar {whethar solely or jolnty with olhers), 3nd upena the procesds of
the sale thereof for all moneys {whether presenlly payable or nat) called
or payable at a fixed tima in raspact of shares and no eguitable Intarest
in any shara shall be croated except upon the footing and cendilon that
the Articlaz 8 hersof wliil have full effect. And such flen shall extand ta
all dividands #nd bonuses from {ime to time declared In respeact of such
sharss. Unlese otharwisa agresd, tha ragistration of a tranafer of sharas
shall operate as a4 walver of the Company's lfen, il any, on such shares.
The Directors may at any time declars any sharas io ba wholly or In parl
o be axempl from the provision of thig clavuse,

38, For the purpose of enforcing such llen, the Directors may sell
ihe shares subject thareto in such manner as they think fl1, but no sals
shall be made unlass a sum In respact of which tha lign oxists is prasently
payable and until notice in wriling of the intention to sell the shares shall
havae beon served upon on such membel, his heirs, executors or
adminisirators, or his commilkiee, othar lagal representalives , as iha case
may be, and defaull shall have been made by him or them in the paymant
of the sum payable aa aforesaid for fourlsen days alter such notica, Tha
net procseds of any auch sale (after payment of the cest of such sale)
shall be applied towards satislaction ©of the amount in respect of which
the llen axisis and the residus, i aay, shall be paid to the psrson entitled
to the share al the dale of the sale,

39. Upon any sale after forfeiture of for enlorcing & lien In purported
axarcise of the powers hereln before givan, the Biractors may appolnt seme
person 1o execute an Instrument of transfer of the sharas sold and cause
the purchaser’s name 10 be sntered In the Raglsler of Members n respect
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of ithe shares sold, and the purchassr shall not be bound o ses to tha
raqularity of the procaedings of o tha application of the puichase monsy,
and after his name has bean sntarsd In the Register of Mambaers in respeat
of such shares, the valdity of the szlse shall pot be Impeached by any
poersen, and the remady of any person aggrieved by the sale shall be in
damagss only agalnst tha Company sxciusively. Upen any such sale ag
sjoresald, the cerilfleatas In respact of the shares sold shall become null
and vold and ol no &fect, and the Directors shall ha snililed to issua
a new rorilflcate in fisu theraof to the purchaser.

 TRANSFER AND TRANSMISSION OF SHARES

40. No transfer of shares o debeniuras shall be ragistered by the .

Company unless a proper instrumant of transler, duly stampad and
exscuted by or on behalf of the transteror and by or on behall of tha
tranateree, and specifying the name, address and ogcupatlon, it any, of
the iransferes, has beaen delivered to. the Cempany alongwith the cartificate
ralating to the shares or debsantures,  no such cartificate is In existenca,
and ths transferor shall be deemsd t0 be the holder of such shares or
debentures untll the name af transferae is enlerad in the Reglstar. Frovided
thal where, oh an application in wrlting mada o the Company by the
translares and bearing the stamp required for an Instrurent of tranafer,
it Is proved to the satistaction of the Board of Diractors that the instrument
¢f transfer signed by or on bohalf of the transieree has bsen lost, the
Company may register tha transfer On such terms ax to indamnity as the
Board may think fit. Provided junther that nothing In thia clauss shall
prejudic’ any power of the Company lo register as sharehotder or
dgabenture holder any person who becomes antitied to any share or
debeniure by operalion of Law,

 40A.The Direciors of the Company shall have the Hghl 1o refuse an
applleation for splitting of shares 1o other ihan markelable lats excsept in

cases where the splitting Is =ssentlal or neced'sary lor ensbling the
sharsholgars to convert them or cornbine tham with odd lot shares Lo meake
them inlo markatable lots. - ’

41, '(1]' An application for the reglstration of a {ransier o! shares

or other jnlarest of a mamber of the Company may be mads

stthar by the lransleror or by tha translers4,

(2) Where the application i3 madse by tha iransferor and relate
1¢ partly paid sharas, 1he iransfer shall not be registered
unless the. Company glves notica of the application to
teangieree in accordance with Sedllon 110 of the Act, and
the transferaa makes no oblecl to the transler within two
wasks fram the recelpt of tha notice. '
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42, Ewvery instrument of transfer of shares shall bre in the prescribed
form and shall be presentad to tha prescrbed authority before such
instrument Is signed by ar on behalf of the wransteroc {n accordanca with
Section 108 {1-A) of the Act. Every such instrument shall be delivered
to the Company within the lima prescribad by the At

43. Sukjact 16 the provisions of Section 111 of the Acl, iha Directors
may, at any time, In their discration and wilhout assignlng ‘any reason,
decline to reglster any proposed transfer of shares or transmission of
shares by opemstlan of law, whether the fransferes J& a membser of the
Compeny or nol. Tha registration of a tranafer of shares shall not be
refused on the ground of the transteror balng slther alona or jointly with
any olhar person of persons indebted to the Company on any account
whatsoever except a llen on tha shares.

44. 1t tha Company refusas 1o register the transfar of any shara or
transmission of any rights thereln, the Company shall, withln one month
from the dale on which he instrument of transfer or tha Infimation of
t:_fansmissidn was lodged with Company, send notice of the refusal {o the
transferee and the transferor or to tha parson piving lhe Inimalon of
transmlssion, as the casa may ba, and theraupon tha provisions of Section
] of the Acl or of any stalutory modilication thareot for the time being
ahail apply. |

45. No transfer shall be made to an, insolvent or a pacson of unsound
mind or to a firm or partership In the name of the firm or to the nama
of a minor,

46. All instrumantz of transler which shall ba reglstered shall be
retained by the Company until destroyed by order of the Board but any
instrument of transfer which tha Dilrectors may decline 1¢ reglster shall be
relurned to the psrson depositing the same. '

47, No fge shall ba charged by the Camgany In respect of the lransfer

of trangmlssion of any. number of shares, grant of probate or letlars of
adminlstration or other simBar instrurnant.

48, The execuiors or administrators or iha holder of a succession
certliicate In recelpt of shares of 8 deceasad member (not being ons of
saveral jolnl holder} shall be the only persons whom e Company shall
racognise as having any titie to the sharas registered in tha name of such
merobet and_; in casa of the death of any ona or morse of the Jolntholdérs
of any reglsierad sharas, the survlvers shall ba the only persons récugnised
by tha Company as having any lille to or interaal In such shares, bui
nothing hersin contained shall bs 1aken to releass the eatals of a decoased
. joint hoider from any Bability on shares hald by him jointly with any other
_person belore recognising any executor or administrator ox legal helr the
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Directotz may requirg him to obiain a grani ol probate-or Istlers of
admlnlatrutlon o7 succession cartificals or athar Lagal mpresantmlon as the
case may be, from & compe‘lent Court,

{1} Any person baooming entitled o a share in consequence
of the daath, lunacy, or insolvency of a memher may. upon
producing such svidence of hiz title as the Dyreglors think
sufficlent, apply to be regisierad as a member in raspect
of such shares; or may efecl, sublect 1o the provisicns of
these Articles, o translor the shares 1o some othar persop,

{2) If the person bocoming. entitted to shares undar this or the
last pracading Article shall elact to be regisicred as “a
member, he shall deliver or sond 1o the Company a notice

o writing signad by him stating that he so #lects. If he shal}
elact to transler The shares to some other parson he shal
indicate his Intention by executing an Instrument ol transiar
In respect of iha sald shares. All tha 'p_mv!slnns of these

- Arlicles relaling to the right 1o transler and the registration
of transfar of sharez shall be applicable to any such notlce
of transfar as aforesaid.

50. The Comwpany shall incur no Hability or responsibillly whatever
in conzeguence of its registering or glving to effeat 1o any transtsy of
shares, mada oF putperting 10 be mada by any appareit logal ownst thereot
{as shown or appeating in the Register of Membara) to the prajudive of

. persons having or vlaiming any equitable right, titie or Intarest; 1o or in

the same shares, notwithstandlng ihat the Company may have had notice
ot such equitable right, titla or intorsst or notice prohibiting registratlon

of such transfer, and may have éntered such nolics, &r reterred therelg,

In ®ny book of the Company, and tha Company shall not be bound or

requirad to regard to atlend or give eftsct Yo any notlca which may be.
_ iven 1o it of any aqulable #ight, title of Interast, or be under any ilablilty *

whatsoever for refusing or nagleciing 10 do £& though It may have been
anterad or referred to in the same book of the Company, but tha Company
shall, ngvarheless, be al liberty 1o ragard and atiend to any such notics,
and pive aflect thersto if the Dlrsctars shall sa think (f.

5i. AR the provisions haf&lﬂ coﬁlalnad fna to the iransfer andg
transmisslon of sharas shall apply mumﬂs mutandis 1o tha transisr and
transmlssion of debanturea of tha Company.

ALTERATION OF SHARE CAP{TAL

52. The Company may, from thma to tme, in General Mseting
Increass itz share capital by crention of new shares ol such atnount 2s
i thinka expsdiant. :
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s3. Subject 1o the provislons of the Act, the new sharas will be Issuad
upan such terms and conditions and with such slght and priviieges annexed
therete as the genem! Mesting crealing the same shall diresct, and i no
ditaction be glven as the Directors shall datermine and I particutar such
shares may be lssyed with a preferentlal or qualified right lo dividends
and In dastubu’don of nsgeis of the Company in conformity with Soclions
87 a 88 of the Act. -

5¢. Where It I proposad o increasa the subscribed capital ¥ the
Company by allotmeny of further ghares then such further shares shall be
offered to the person who, at the daia of the offer, are holigrs of the
ardlnary equity Shacss of the Company, In propordon fo, 85 neady as
circumstances admit, to the caphtal paid up on thoge shaves at that date.
and such offer ghall be Made in scotrdance with tha provisiens of Seclion
81 of the Act. Provided that notwithstanding anything heseinbstors conlatned,
tha further ghares aforeszid may be offered to any persons who, at the
dale of ofer, are halders of ihe ordinary equity shares of the Company
in any mannar whaiscever;

{a) W a special resolution to that stiact Is passed by ihe

Company 0 general Mesting, o

(b} Whare no such special resclution s passed, # voles casl
{whether on a shoa of hands or on & poli, as the sase may
be} jn favour of the proposal contained In the resolution
moved n that Generzl Masting (in¢luding the cast vote, if
any, of the Chairman} by membpaers wha, being entiled so
to do, vole In parson, or whore proxies are allowsd, by a
proxy, excesd ihe votes, i any, cast against the proposal
by members so antilled and voting and the Central
Governmeni i3 satiafled on an appticatlon magde by ithe
Board. ol Directors In that behatf, that tha proposal is most
beneficial to the Company

55, Excepl as olherwise provided by the conditions of issue, or by
theso prasent, any capial rafsad by the creation of naw shares shasil be
considerad part of the original capital and ahall be subject 1o the pravisions
harein contained with rafarsnce to the payment of calla end Inslalments,
tranetar and transmission, forfeiture, llen, surrsnder, voting and otherwlse.

56. {1} Subject o the provision of Saction 80 of the Aot and aubject
o ‘the provisiong on which any shares may have been
iasued, the Company inay issue prelerence shares which
are, or at the oplion of tha Company are 10 bo liable, to
he radoemad :
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{2)

- 48]

(4)

i4

Provided that :

(a) no such shares shall ba redesmsd sxcept out ol profis

of the Company which would otharwlse be avallabla for

. dividend or out of the proceeds of & fresh lssue of
sharas made for the purpose of thae radampﬂon;

(&) o such shares shall ba redesmed unless thay are fully
pald;

(c} the premium, if any, payabls on rademption shall have

bean provided tor out of tha profHs of the Company
or out of the Company's shara premium account, bafore
the shares ars radesmsd:

{d) whare any such shares ars radesmed othorwise that
out of the procaeds of & {resh issus, there shail oul

ot profits which would otharwise have bean available

for dividend, be transferred io 8 ressrva fund, te he

- caled "the capital redempiion reserve fund™, a sum
equal to the nominal amount of the shares redeemed

and the provisions of the Act relating to reduction of
‘the share capital of a2 company shall, ®ICopt as
provided in this Article apply as i the capltal redemplion
reserve fund wers pald-up share capital of the Company.

Subjeet to the provisions of Section 80 of the Act and
subject 1o the provislons on which any shares may have

been issusd, tha redemption of prefarence sharss may be

ellected on such terms and in such mannec ae niay be
provided by lhe Anlcles ol the Company or the terms and

- conditions of thelt and subject thersto in such manner as

the Dlreclorz may think i,

Tha redsmplion of preferenca shares under this Artlcle by

the Company shall noi be taken as ‘raducing the ameunt -

of its authorised share caplial,

Whare In pursvance of this Aricle, ths Company has
radeemad or is aboul o radaam any prefarence shares, it
shall have powers to Issue sharas upto the nominal amount
of the sharas redeemad or o be redoemed ae | those

_shares have never boen Issuad; and aceordingly the share

capital of the Company shall nol, for the Furposa of
calcylating the foes payable under Sectlen 501, ba' deemad
1o be hcreased by the Isaus of sharas in pursuence of this
Bub-giausa.
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57. Sublecl 1o confirmeton by the Court, the Company may, by -

speclal resolution, reduce its share capital in any way: and in particular
and without prejudica 1o the gensrality of the ioragoing powar, may :

{a} extinguish or reduce ths lability of any of its shares in
respact of share capial not paid up;

(b) either with or without sxtinguishing or reducing 1he kabllity
on any of its shares, cancel any patd up shara capl'la| which
is lest.or unrepresented by any assets; or

{c} either with ar withold extingulshing of reducing liabllity on
any ol lls shares, pay off sny paid up share capital which
Is in excess of the wants of the Company; And may, id anc
sc for as is nacessary, alter its Mamorandum by reducing

the amount of lts share capital and of its shares accordingly.

58. The Company In Ganeral Maating may alisr the conditions ot
its Memorandum of Association for (he {ollowing purposes :

{1} Te consolidate and divide all or any of its share capilat into
shares of larger amount that its exisling sharaa.

{2) . To subdivida its existing shares or any of them into shares
o} amalier amount than fis fixed by, the Memorandum,
subject to the provisions of Section 84 {1)(d) ol the Act

(8) To cancel any sharas which at the dale of tha passing of
raselulion, have nol been taken or agrasd to be taken by
any persons. '

59 Whers any shars capltal is subdivided, the Company In Genﬁral
Maating, subject to the provisions of Sections 88, 87, 88 and 108 of the
Act, may determine that, as Getwesn the holders of the sharas raauning
from subdivision, one or more of such sharas shall have soms performance
or special right as regrards dlvidend, repaymant o caplta), voung of
otharwise,

§0. Sublecl to tha provisions of the Act, the Board may accepl from
any member the surrender on such tarms and condilions as shall be agreed
ol all or any of hiz sharss. .

MGORIFIGATION OF RIGHTS

61. Whensever the shara daphal by reason of the issue of performance
shares or otherwisa is divided into diflgrent tiasess of shares, all or any
of the rights and privileges allached to any class may, subject to the
provisions of Secllon 108 ami 107 of he Act, be modiliad, commuted,
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atlected, abrogated or dealt with by {he consant in wrlting of the heldars
of not lass than three-fourths of the lssued sharss of that class, or as
sanctioned by a resolulion passed at & separate meeting of tha haldses
of that class and aupported by lhe voles of the holdars of not less than
three-fourths ot the shares of that class, and all tha provisions hereinalter
comtained s the Generl Meeting shall, mutats mutandls, apoly to every
such mestlng.

BORROWING POWERS

82, SBubject o the provisions ol the Sections 292 and 293 of the
Act, the Directors may, from time 1o time, &t thelr dlscration’ by a rasolution
passed at & meating af the Board, accept deposits Irom mambars, sither
In advance of calls or otherwise, and ganavally raisa or borrow or secure
the payment of monies lor the purpese of the Company not exceeding
ihe aggregate of the paid up capial of the Company and its reserves (nod
balng reséryes sel apart for any spacific purpose). Frovided, however,
legather with the monies alteady borrowad (apart from temporary loans
obtained from the Company's bankers In the ordinary course of businass)
axceed the aforpsald aggregate, the Directors shall not borrow such monles
wilhout the consenl of the Company in Qeneral Meeting.

63. The Directors may, by a resolution passad at a masaiing ol the

-Board, raise or gacure the payment or ropayment ol any montes barrowed

In such & maonar and upon such terms and condlitiens I all respects as

they think fit and, In pariiguiar by tha issue of bonds, or debeniyres of

the Compary or any mortgage, charge or other sacurity upen &l or any
part of the undertaking or property of the Company {(poth present and
tulure) Including s uncalled caphtal for the time bsing.

84. Debentures, debenture-stock, bonds or other securilies of the
Company may bg made assignable froe from-any equilies baiween the
Campany and the person lo whom the same may be issusd,

65, The Company may lssue any debeniures, debenlure-slocK, boads
or nther securitiss at a discount, premium or otherwlse, and with any
special privileges ms 10 redemplion, surrender, allotment of ‘shares,
appointment of Directers and otharwise as It may think fit, provided Ihat
debentures ar bondsa with a rlght 1 alistment ot of conversion inte shares

other than debentures issued o any instiution specified by the Central .

Governmant in ttis behalf for the purpose of the clausa (b} of the provision
10 subssclion (3} of Sectlon 81 ol the Act, shalf bs issued oaly by a special
resolution of the Company in General Masting.

68. I any uncalied capilel of the Company Is included in or charged
by any morlgage or other security, tha Board may, subject 1o the provisions
of the Acl and thoss Articles, make ¢alle on tha mambars in respect of
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such uncallad capltal in trust for the person In whoss favour such mortgags
or securlly s exacutad.

87. It lhe Directors are any of them of any other parsens shall
becora personally lable for the repayment of any sum prjmém‘ly dua from
the Company, the Diractors may execuls or cause 1o be exaculed any
mortgage, charge or securty ovér or affacting the whols. ar any part of
the asseta of the Company hy wiy of indemnily to save the Direclors or
pefsons so becaming Hable as aforezald, from any loss I respsct of such
fiablity, :

SHARE WARRANTS

68. The Company may issue share warrapls subject to and In
accordance with the provisions of Saclions 114 and 115 and accordingly
the Board may in iis discrelion, with respect lo any share which is fully
peid upon applicatlon In writing signed by tha persons registaraq as holder
pl the shars, and authenticated by such evidence (! any) as tha Board
may from time to time, require ns to the idenlity of tha parson signing
the application, and on recelving the certiflcate {if any} of the shars, and
the amount of the stamp duty on the warrent and such fee as the Board
may from Ume to 1ims require, [ssue a share warrant,

69. {1) The bearar of a share warrant may at any time deposis the
warrant at the offize of the Company, and sd Jong as the
warmant remaing sn deposited, the deposiior shall hava tha
same right of slgning & roquishion for calllng a meaiing of
the Cempany, and o} attending, and voting and exerclsing
the other privilages of 2 Membsr &l any maating held afsr
tha expiry of two clear days from the ilme of deposi, as
It his nams were Inserted in the Register of Members as
the heldars of the share including in the dapositad warrant.

(2) Not mora than ona parson shall be racognlsed as depositor
of the share warrant, '

{3} The Company shall, on two day's wriiten notlce, raturn the
deposlied shara warrant 1o tha deposiior.

70. {1} Subjscl as herein otharwise sxprassly provided, no person
shall, as besarer of a sharg warrant, sign & raquigilion tor
calling of mesting of the Company, or sitend, or vots or
exarcise any other privileges, of a Membsr at a maeting
of the Company or ba entitled o receive any nollses from
the Company 4
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{2} Tha bearer of a share wafrant ghall be entitiad In &k othar

respocts fo the same privileges and advaniagss as it he
were I the Roeglster of Mlembers as the holder of the sharas

Incluging in the wamant, and he shall be a Mombers ol the

Company.
Power o make - 71. The Board may, from time 1o time, maka rules as 1o the terms
_ on which (If it shall think fit) & new shace warrapt or collpon may be issued
by way of renawal In case of defecamant, loss or dasiruction, '
CONVERSION .OF SHARES INTO STOCK AND RECONVERSION
72. {A} The Gompany may by ardinafy resolution :
(2) convarl any -paid up shared Into =stock;
“and
(b) tscanvert any stock into pald up share of any
danomingtion.

{8) {1} The heiders of stock shall, according to the amount
of stock hald by them, have tha sama rights, privileges
and advantages 88 regards dividends, voling at masting
of the Company and other mallars, as i they held the
shares from which the stock arese, but no such
privileges or advantages (axcept parlicipation in the
dividancs and grofits of the Company and In the assets
on winging up} shall ba conferred by an amount of
stock which would not, Il existing in shares, have .
conferrad that privilages or advantages.

{2) such of the reguiations of lha Company {ather than
thoss rslating to share warants) &$ ara applicabls 1o
paid up shares sheil apply 10 stack and the words
«ghare* and “shareholder” intheae Ariicles shail Ingluda

»stock™.and "slockholtfer” respectively.

MEETINGS OF MEMBEAS |
Anmugl Ganeral 3. In additlon to any other meelngs, the Cormpany shail hoid &
Mrsung. Genaral Mesting as its Annual Genaral Meeting af the intervaly gpacifiad
in Section 166 [1) of the Acl, Subjoct o the provisions of Section 166
{2) of the Act, such Anpual Ganeral Meeling shall be held at such 1lme
and place &s may bé datermined by the Begid.

Dirsotors powss io 74, Tha Diractars may, whanever they think 1it, call o sxtraocrdinary

N ectraordl
";:nera,'?;'fﬂ?:fy Goneral Mesting.
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75. The Directors shali on the requisition of such number of Mambars
as is'spaciﬁsd in sub-section (4) of Saclion 169 of the Act lforthwith
procead to call an Extraordinary General Mesting of the Company, and
the provislons of Seclion 163 of tha Act shall apply o any such requisltion
or v aay meeting callad pursuant therelo.

76. Excepl as provided in Saction 171 {2) of the Act, not less than
twenty-one days notica ol the Company, Naticg of every general masting
shall be given to every member, to any parson ontitled to a sharg In
consequence of the death or insolvency of 4 member, end to the audiors
for the time being of tha Company, in the manner hsrainafter provided for
the giving of notices. The accidental omission or the non-tecsipt of any
notice by any member or othar parson entitled 1o recaive the same shall
not invalidale the proceedings of the meeting.

77. Every notica ol a General Meeting shall specily tha place, date
and lima of the maating and shall ¢ontain a stalement of the business
to ba transacted thereat. Where any business 10 be transactsd at the
mestings ¢onafsts ol 8 "spacial business" as hareinalter definad, there shail

be annexad o the notics ¢f the meating an gxplanatory stelament satting -

out all material facts concerning such itam of business as prowded in
Suclion 173 {2) and (3) of the Act.

78. All business shall be desmsd speclal (hat Is transacted at an
Exiragrdinary General Meeting and also ali business that js fransacted st
an Annual generat Meeting, with the exception of business ralaling to the
congidaration af the accounts, halanca shaesl, and the raporis of tha Board
and the auditors, declaralion of dividend, appolniment of Dirociors In the
place ol those retiring and the appointment ang fixing of the remunesation
of the auditors.

PROCEEDINGS AT A GENERAL MEETING

7B. rive members prasent In person and entliled 1o voia shall be

a quoruim for all purposss at any General Meating. No business shall da’

transacled at-any General Meeling unless the quorum requlsiie shall ba
presenl at the commencement of the businass.

80. The Chairman, if any, of the Board of Directors, or the time being
shall be antitlad 1o take the ¢chair at every General Mosting, or, if there
is no such Chajrman, or, Il at any maeting, he shall nol be prasent within

fitean minutes aflar the tima appointed for holding such masting, or s .

uawiling 30 ac¢l, the Directors prassnt may c¢hoosa ona of their number
to ba tha Chairman and in default of thalr daing 50, the members present
shall chopsa a Dhrector ey Chalrman, and if no Direclor be prasenl, or
it all the Directors pressent decline 10 take the chair, then the members
present shali chooss ons of thelr numbsr to be tha Chairman, No business

*
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shail be discusssd at any Gensral Maating except the election of a
Chairman whlie the chalr is vacant. .

81. It within helf an hour from the tima appoinied for the meeting
a giorum 15 not prasant, the metling, It convened upon ths raquisition of

"memboera, ahall stand dissolvad, bul, In any other case, # shall stand

adjourned I¢ the same day In the next week, at tha sams time and place
or to sach othsr day, time and place as the Dirsctora may be nolics io
the shareholders appoint. i at such adjourned meating 2 guorum is 'nps‘.
presant within half an hour from the time appolntad for holding the meeting,
those membars prasent shall consthute & quorym and may transasl the
business for which the meeling was cabed.

82. Al any QGeneral Mesting a resclution put 1o 'the vots of the
maeting shall unless &= poll s demanded under Saclion 179 of the Act,
be declded on a show of hanrds, In iha tase ol an equail':y of votes, the
Chalrman shall bath on & show of hands and at the poll hava a casting
vote In addiion 10 the vote or votes {o which he may be entiiad as
member, |

93. A declatation by ihe Chalrman thal on a show of hands a
Resclution has or has not been carrlsd, or hag or has nat been varried
sither unanimously or by a particular majority, and & entry 1o that effect
in the book containlng the minutes of the procesdings of the Company
shall be conclusive evidance of the fct, withoul proof of the number of
proportion the votes cast In favour of or against such resciution.

84.. Befors or on the dsclaralian of the resull of voting on any
resolution on a show of hands, 2 poll be ardered to ba taken by the
Chalrman of the meeting of his own mollon and shall by orderad to be
lakan by him on & demand made In that behalf:

(1) by at leas] five mambers having the right 3o vole on the
esolulion and presant In person or by proxy, or

(<) by any member or members present in person of by proxy
and having not lezs than one-tanth of tha iotal votlng power
in respest of tha rasolutian, or

{(3) by any member or membera oresent In perach or by praxy
and holding shares in the Company confarsing a_right to
¥ole on the rasolution, being sharea on which rn aggregate
sum has bsea pald up which iz not Iess then ons-tanth of
the total sum paid up on all the shares conferring that right.

85. {1} It a poll bo demandad on a qusstion of adjournment or
election of Chalrman, the poll shall bs taken forlhwlith. A
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pell demanded on gny other quastion shall be taken a1 auch
ime not balng later than 44 hours from ths ime when the
demand was made, and 1 such & manner znd ai such plucs
as the Chairman of the meeling may dirsct.

(2) The demand of & poil ehall not pravant the continuance af
a meeting or the transaction of any busineas othar than the
quastion on which & poll has been dsmanded.

{3) Whare a poll is to be faken, the Chalrman of the meeting
shall appoint two acrutinears, atleast one of whom shai! be
a member {net belng an ollicer or an employee of the
Company) present at the mesting, provided tj;lal such &
mamber Is willing 10 surutinlse the voles. :

85. On a poll taken at a mesting of the Company a mambar entltied
lo more than ons vote, or his proxy or othar peraol entitled 10 vola for
him as the case may be, nead not, Usa gil his vo18s on gach In tha same
way all the votes ha uses,

87. The Chalrman of a (General Mesilng may, with the consant of
the Genoral Maeting, adiourn the same, {rom time to time and from placa
16 place, but no dusinass shéll be transacted &l any adjournad mesling
ather than the business Jeft unfinished at the mweling from which the
sdjournment 1ok place. It ahall nol be necassary to give any notice of
an adjournment or of the tusiness o be transacled at the adjourned
meatling.

88. Where a resolution s passed at an adpurned maeting of the
Company ol the holders of any class of shares la the Company, the

rogofution shall, for ail purposes, be treated as having been passed on -

ihe date on which it was, in {act, passed and shall pol be deemed lo have

been passed on any sarller dals.
. -

82, The Company shail cause Minutes of all proceadings of General

Meslings 10 be entsred ih the book kept for that purpess and the Minutes

shall contaln and include the mattars specifiegd in Section 183 of tha Acl..

Mo report of procesdings of any Gensral Mssling of the Company shall
be cirtulated or advertised at ihe expsnse of the Company unlass K

Includes tha matters required by Section 183 of the Act to ba cenlained

in tha minutes of the procesdings of such mestng,

90. The hooks conlalning the alorssald minutes shall e kepl at the

oHice and shall be open lto the inspection of any member without charge -

s provided i Section 188 of the Acl and the mambera shall be furnished
with & copy of any minutes In accordance with the provision of that Section.
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Save as hereinafier provided on a show of hands every
member antltled to vote and present in parson or by an
agent duly authorlsed undsr a power of attornay shal] have
cne ¥ole &nd on a poll pvary member entitled to vole ang
present fn persen or by an agent duly authorsed under a
power ot attorney or by proxy shall have onps volo for every
share held by him, :

81. {1}

Every metber of the Company helding any preference
share capital shall not be entitiad t¢ vots at General
Meetings of the Company excapt as provided by Ssection
87 {2} of the Act, ' '

(2)

{3} Where the Company accepts fro'm ahy mamber all or any
parst of the money due In respsct of the shares hsld by him
beyand the sums actually called for, the member shall not
be sntitlsd to any voting rights in raspect of the maonies so

peid by him, | :

82. It a body corporate {wheth'er & company within the meaning of
the Act or not is a member of the Company or crediter of the Comgany

inclyding a debenture naldar), then it shali be entitlad through a resoiution

of ks Board, to authorise auch parson as it thinks fit 1o act as its
reprosentalive at any meeting of the Company or any meeting of the
creditors of the Cempany held in pursuangs of the Act or In pursusnce
of the provisions centained in any debeniure or 1ust deed. A person
Bulhoriged by a resojution as aforeseid shall ba eontitled to axerciso the
same rights and powers, including the right 1o vote by proxy, which shall

body corporate could sxerclse it it were an Individual member or crediior
of the Company. "

83. A member of unsound mind, or i respect of whom an order
has bean made by any Court having jurisdictlon in funagcy, may vota whathar
on a show of hands or on a poll, by his committes or othar legal guardian,
and any such commilles or guardian may, on a poll, vote by proxy,

94. Any person entitled to transies any share5 by virtus of Ariicle
48 of thesa Ariicles may vole at a Gsneral Mesiing In respect thersof In
the sameé manner as H he ware ths registerad holdaer of such shares.
provided that at least forly-eight hours befors tha time of hefding the
mesting or adjourned mesting, as the 6238 may be, at which he proposes
1o vote, he shall satlsly the Directors ar any person authorised by the
Direetors in that behall of his right 1o such shares and furnishes such
Indemnity as the Directors may require. :

88. Wharg there are Joint raglstersd holders of any share, any.one
of such persons may vota at any meeting either parsonally or by proxy

’.
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in respect of auch shares as I he wara solefy entitlad thersto: and If more
than ona of such joint holders represent at any mseting, personally or by
nroxy, that one of the said persons s0 pressnt whoss name stands first
in the register In respect of each share alone bs entitled to vote or speak )
in respect tharsof. Several executors or administrators of 2 deceassd
member In whose name any shars stands for the purposes of this Anlicles,

_be deamed, joint holders thersof.

86. On a poll votes may be givan either Dersonally or by proxy, ot, Vete n,r proadol
in the case of a company or othsr body corporats, by a rapresentative
duly authorisad as aforesaid. Every notice convening 8 mesting of the
Company shall stale that a membsr entitled to aftend and vote at the
meesling is entitled to appolat a proxy to attend and vote Instead of him

» 8hd that a proxy need not be 8 member of the Company.

87. The instrument appointing & proxy shall be In writing, undar then  Instumants
hand of the appointer or of his attornay duly authorised In wrlting or, if appalafing proxy.
such appointer is corporation, under its common Eseal or the hand of an
officar or an attorney duly authorlsed by it. A proxy appoinied, s aforesaid,
shall nol have any right 1o speak at any maeating,

98. The instrument appointing 4 proxy and the power of attorney or Insirument to be
othet authority under which It |s signed or g notariaily carlified copy of f;’::t';l;‘; fm'f:
that power or auihority shall be deposited at the office not less than forty-
eight hours before the time of holding the meating af which ths parson
namsd in the instrument proposes 1o vote, and, In default, the Instrument

of proxy shall not be treated as valld.

99, A vote given in accordance with the 18/ms of an instrument of Voles valid
proxy shall be valld, notwithstanding the previous death of the ptincipal, g:.?,?;immlw
or revacation of the proxy, or any power or authorlly under which such
proxy is signad or, notwithstanding transfer of the shares in reapsct of
which the vote [s given, provided 1hat no intimation In writing of the dearh,
revosation, or transier shall have been received al the office or hy tha

Chairman ¢f the mesting, belfore the voise.is given,

100. Every Instrument appolnting & prm’;y, whether for & specifiad Forms of proxy,
meeting or otherwiss, shall be In alther of the forms prascribsd by Schaduls
IX of the Act or in & form as near as cirgumstances will admit and shall
be retained by the Company.

101. Evary membar entmed 1o vote al a meeating of 1he Company on * Time and place
any resolution te bs moved thateat, shall be entitied during the period Eomz'f;d?:d_‘
beginning twanty four hourg before 1he time fixed fer the commsncement '
of the mesting and ending with 1the conclusion of the mesting, to inspact

the proxies lodgad, at any time during the business hours of the Company,
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provided not less than threa days nolice In wiiting of the intentlon to Inspect
the proxias iz given to the Company. ‘

102. No mamber shall be entittad o vois.on any rasciution, eltﬁar
parsonally or by proxy at any Gansral Masting, or by reckoned In a Qucrum,
while any call or other sum In & respact of any of the shares of such
mamber shall ba dya and payabla to ths Company or in regard 1o any
shares on which the Company hae axergised eny lien,

104. (1) Any object s 1o the admisslon or rajactit;n of & Yote made
on a show of hands or on a poll, shall be referred 1o jhe
Chairman of the meeting who shall forthwith datarmine e
gama, and such determination made in good faith shall be
fina! and congiusive, v

(2} No objection shall be made 6 the validity of any vote on
& show of hands or on a polf axcept at the mastinga at
which such vota shall be tendered and every vots, whethar
givan parsonally or by proxy, not disallowsd a1 such magating,
she!l be deemsd valld for all purposses,

DIRECTORS

104, Unlil otherwisa determined by a Gaenaral Moeting, the number
of Directors shall net ba less than thrae hor more than liftean axclusive

of tha Nomineg Directors {H any),

105. The following are present Directors of the Company.

1. Mr HARSHAD B, PATEL

2. Mrs, BMITA H. PATEL

3. Mr. BALUBHAI P. PATEL

-

Mr, HARSHAD B, PATEL shali be tha parmanent Diraslor not
subject to retfremant by rotation. ' v

108. The Industrial Developmenl Bank of India {IDBY}, laduatrial
Flnanca Corporation of Indla (IFC1), The Industilal Credit & Investment
Corporation of $ndia Hd, (iCICI} and LHe Insurance Corporation of India
{LIC), Banke or any other Financing Corporation or Credit Corporation
herolnatter referved to as “ihe corporation® who advance loan or loans lo
the Company or act as the debenture trustse/s or hold agreement the*
may ba arlved or whh the company have & right to appolnt from tima.
ke tima any parson or persons s Dirsolors on tha Board of the Campany
and to ramove from such offleg any such persons so appointed and to
appolnt eny olher or other In his or their places.
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107. The Company In General h_leefing and aubject Lo the provialons
of Sections 260, 262, 284 (5) and 284 {6} of the Act, the Directors shalt
hase power at any time and from ime to time to appolnt any person to
be Diractor elther fo fill & casual vacancy or sy an sdditlon to the Boarg,
bt so that the total number of Dlrectors shall nor at any time excasd
maximum numbar fiked abova.

108. Subject to the provisions of Sectlons 258 and 259 of the Act,
the Company may from Hme ta time in GanaralMeeling, subject lo the
frovisions of thase Articles and to any underiaking by the Company 1o
the contrary, Increase or reduce the number of Directors and make any
appointmants necessary for effecting such increase. Tha Company may
also alter the gualification of Diractors. Provided however that this Article
shall not be construsd as authorising tha removal of & Direcior otherwisg
than as provided |n Articie 14, '

109. A Dirsctor nesd noil. hold any shares |n tha Company to guaiffy
him for the oftics ol & Disecfer of the Company.

110. At overy Anpual general Meeting, ona-thied of asuch of Ihe
Directors for the time being or, Jf thelr numbers is not thrae Aor multiple
of three, then the pumber Nearast 1o one-third shail retira from office, by
shall be eligible for re-election. A Director retiring &t a meeting shall ratain
ciflce until the close of the meeting. The Nominae Diractor og Allernate
Diragtor shall not be tsken fnio account in delermining the rotation of
Directors by retirement or tha number of Direciors to retlre. The Nominas
Director, or Alternate Director and the Permansnt Dlrector relerred to in
clause 103 shalf not ba 1sken Inlo account fn dalermining the rotation of
Diractors.

131, The Dirsgtora 1o rellre by rotation at avery Annual General
Maating In evary year shall be thosa who hava been longest in oifles since
thelr ast appolntmant but as hetwesn persons wito bacome Diroctora on
the same day, thosg who ars to ralire shaf! (uniess thay othetwisa agres
among themsalves} be determingd by lot,

ita. If at any meoting ai whieh an elestion of Director ought to take
Place, the places of the raliring Dirsciors are not filled up, the meerting
shall, unjess it shall be determined at any such Mmeating to reduce tha
numbar of Dirsctors stand adjournsd 1o the same day in the next wesk
at the aame lime and place and if the adjourned mesting the places of
the retirlng Directors ars nat fillsd up, tha rstiing Directors or such of
themn as have not had their places tllled up shall ba deemed to be ro-
elactad al such adjourned meeting. .
* 118, No person, not belng a retiring Director, shall unlasz recommended

by the Directors for ejeclion, be sligltle for alagtion ko tha oifice of Direcipr
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-

at any General Meseling, unless he ar zoma gther member intanding to
proposs him, has at least fourieen ciear days before the meseting, leit at

-'trga office & notlce In writing duly signad, signifying his candidature for

the offica, or the Intention of auch member 10 propose him,

114. The Board o) Directors of the Company may appoint an Alternate
Piractor 1o act for a Dlrector (herathaller called *the origlnal Dirstar)
durlng his absence for a perod of not less 1han thres months irom the
Stats of Maharashtra and such appolntment shall have eifact and such
gppointea, whilst he holds office as an Alternate Director, shall be entitlad
to notice of mestings of the Diractors and to alttend and vole thersat
accordingly. An Alternata Direclor appointed under thix Article shall not
hold office as such for & perlod longer than that permissible to the originat
Birecior. In whose plage he has bean appoinmted and shall vacale offica
ii anc whanh the otlgihel Direstor returns to the State of Maharashira. i
the term of ofitze of the original Diractor is dotermined batore he s0 returns
1o tha Glate of Maharashira, say provision |n tha Aot or In these Arlicles
for the aytomatic raappointmant of retiring Directors in default of anothar
appolntment shall apply to the orlginal Direclor and Aot to the Alternate
Cireclor

115. {1} Subject lo the provislons of the Act, a Managing Directar
or Plractor, who |s In the whole Ume employment of the
Company may be pald remuneration alther by way ol a
monthly paymen! or at a specified gercentage of theg nat
profita of the Company or parily by one way and parlly by
tha othar.

. {2) Subject to the pruvlsion's ol the Act, a Dlmn}or who I8
nelliher Jn tha whele fima employment not a Managing
Director may be paid remuneration

{1} by way of monihly, quariarly or annual payment with
the approval ¢of the Central Government: or

{2) by wey ol commlassion i the Company by a spegial
resgiution aulhorigsas such payrments,

{3) The lae payabis to a Director {Inclqding a Managing of a
Yihola-tima Dirsctor 1 any) for attending a meeting of the
Board orf Committes hereod shall be such sum as roay be
prescribad by the Companies Act o1 iha Central (Sovarnment
from time to lime. Tha Direciors subjact 1o the sanction of
the Central Goevarnmant [if any raquired) may be paid such
turther ramuneration as the Company In Geanaral Meeling
shali, from time. 1o Ume, detarmine and such ferthar
remunearation shall be divided among the Directors in such
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proporéon and manhar as the Board may from time o kime
delermine &ad fn dofault of such determination shall be
diviged along the Direciors agqually, )
{4} The Board may allow and pay to any Director who is not
a bonatide resident of the place where the mesiing of the
members of the Company or of the Board of Directors or .
of Ita Gommitten is heid and who shall come 1o such place
for the purpose of attendlng a meeling, such sUM as the
Board may consider fair compensation for traveliing, hotel
and other e¥ponses properly incurred by him for attendlng
and returning from such meetings in addition 1o fag for
attending such meetings as above specilied, The #xpression
travelling expenses means and shall always he deemad 10
include expsndiiura Incurred for lravelling. boarding and
lodging and other ingurred expanses.

116. The continuing Directors may act notwithstanding any vacancy Directors My eat
in thelr bady, but so that subfsct 1o 1he provisions of the ael, if the number ::::i’;md‘"" '
falls below the minimum above tixed and notwlthstanding the absence of
a quotum, lhe Directors may act for tha purpoae of {liling up vacancies

of for BUmmOning & Genaral Meeting of tha Company or In amergenclex.

117, Subjects to the provislons of Section 234 of the Act In respect Oirsctor io holg ; -
of an cffico of profit, 2 Diractor may hoid any other office undar the ey ol
Gompany, except that o Auditer, Iy conjunction with the office of Diractor, I
and on such terms as to remuneration ang ctherwisa as the Direstors

may arrange,
118.(1) The office af a director shall become yvacant Il : Oice of Diracr
- o he Vtcnlod.: '
(2} he fails to obtain within the time specitied In sub- SR
section (1] of Sgcllon 270 of the Act or at any time
therealtar cearas to hold the shars quailiication, it any,
required of him by these presants; '

(b} he Is found to be of ynsound mingd by a Court of
' compslent jurisdiction; or

{e) he applies 1o be adjudged insolvaat: of
{d) he ls adjudged an Ingalvent: o1

{a} he Is convisted by a Court of any offance invaivlng
meral turpitude and is sentences in reapect thereol to
imprsonment for not less than sk months; of
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he falls fo pay any call in espaect of shares of the
company held by him whether alone’ or. jointly. with

othera whhin s months from the last date fixed for

the payments of the cail uniess tha Central Government
has by nofiticallon In the alficial pazetle removed the
disqualification incuired by such fallyre; or

he absents Mmsslf from three consecutive mestings of
the Board of Directors or Trom all meetings of tha Board
for a continucus perlod of three months which aver in
longer, wihout obtaining leav«a oi absance trom the
Board, or

he {whethar by himss!f o7 by any person lor him benelit

‘or on his account) or any film in which he is & partner

or any ptlvata cormpany of which he Is a Director
accepls a joan of sny guarantes of securlly for & foan
from e Company in contravention of Saction 205 of
the Act, or ‘

ha actz In contmventkon of Sactlcn 292 of the aci: pr

.

he bacomes dlsquam‘ie& by an crde—r of the Gaurt unger
Section 209 of the Acl of

he is removed by an ordinary rasolutlon of the company

* before the axpiry of his peried of offiea, in pursvance

of Seclion 284 of the Act; or

having been appointed a diraclor by vinue of his
helding any oifice or ather employment In the company
he ceases 10 hold such otfice or other employment io
the company; or -

he fs desmed 1o bave vacated offics undar the provisions
of Section 314 ol the Acl, by any olfice or place of
profit belng held in contravention thersof.

Notwithsianding anything conaingd la clavses (d), {e) and
i} of sub-¢laves (I} hareot, the disqualfication referred 10
in thosa clauzas shall not taka effect :

{2}

o)

for thiny daye from the day of the adiudicalion,
santence or onder;

whare any appsal or patitlon 18 prefsrred wilhin the
thirty daya ataresaid agalnst the adjudication, sentance
or conviction rasulting i the senlence of order, unti}
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the explry of seven days from the dale on which such
appezl or patition is disposad of: or ‘

(¢} whera within seven duys aforesaid, any furiher appeals
or pelition, Js preferted In respect of the adjudication,
sentence convictlon o7 order, and the appaal or petilion,
It allowed, would sesulf in the removal of the
disqualification, until such jurthar appeal or petition is
dispasal of.

118, Subjest to tha provisions of the Ast, a Dirsctor may reslgn hls
ofiice at anylima by notlee [n wrlting addressed 1o the Company or to the'
Board of Divectors.

120. (1)

()

(3}

Subjecl 10 the provisions of sub-clauses (2), (3), (4} and
(5} of this Article and the resirictions Imposad by articla 127
and the other Articles haraof and tha Act and the observanca
and tullliment shersof, no diractor shall be disqualified by
his oftica from contracling wilh the Coempany elther ag
Vendor, Purchased, ageni, brokers, or otherwlse, nor shall
any such contracl, or any contract or arrangement entered
into by or on behalf of the Company In which any Director
shalt ba in anyway Interested, be avoldsd nor shall any
Dirsctor 80 contracting or belng so Intersstad, ba liable 1o
accaunt ko the sampany for any profit realised by any such
contract or arrangemant by reason only of such Director
holding that offlce, or of the fiduciary ralation thereby
oslablished, but It Is declared thal the nature of his Inlerest
must ba disclosed by him as previded by sub-clauses {2),
(3) and (4) hereol.

A Diraclor of the Company who¢ iz In any way, whether
diregtly or Indirectly concerned or, Inlerastsd in a contract
of arrangement or propoged conlractor arrangement enlared
into or 1o be entered into by or on behait of tha Company,
shall disclose the pature af his concern or Interest al a
meetling of the Board in tha Manpeor provided in Section
299(2) of the Act, Provided that it =hall nol ba nacassary
far & Direclor 10 disclose hiz concern or Intarest in any
contrach o7 arrangement entarad |n{o or to be entered Into
with any othar company or two or more of them together
holds or hokd not more than twa percant of the paid-up shara
caphal In any such other Gompany

For the purpose of this article, s general nolice given to
the Board of Dirsclors by a Diyactor to. the sifect 1hat he

Resignation.

Rirsclors may
conlracl wilth
Company.

1z a direclor or marnber of a specified body corporata or -
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s a member of a specifled lirm and Is to be regarded as '

concerned oOr interasied In any cohtract or arrangement

which may after the date of the notice enterad inte with that

body corporate or firm shall be deemed 10 be suflicient
disclosure of concaern of interast in relgtion 1o any contragt
or arrangement so made. Any such genersl notice shall

axpire at tha end of the linancial year in which It is given

but 'may be renewead for further perlods' of one tinancial
year at a time by a fresh nolice given in the fast raonth
of the financlal yeay, in which it woilld have otherwise
expirad. The general notlce aloresaid snd any renewal there

of shall be given at a meeting of the Board of Directors.

or the Director concorned shall (ake reasonable steps to
gecurg thal tt Is brought up and read at the Iirst meeting
of the Board after it is given.

An intarested Director shall not take any part in the
discussions of, or vote an. any contrast of arrangement
antered inlo, or fo ba enterad into, by or on behall of the

Company, if ke Is In any way, directly or indirectly, concorned

or intergsted in the contract or arrangement; nor shall his
prasence count for the purpase of forming 2 quorum at the
time of any such discuesions or vote; and it he toes vole,
hig vote shall be void; :

Provided that this prohibfiion shall not apply :

() to any coniract of indemnity agalnst any loss which ihe
Directors or any one of more of therm may suifar by
reason of Decoming or being sureties or a suraly for
the Company;

() to any contract or arrangement gntered into with a publl¢
company ¢r a private company Which is 8 subsidiary of
a publlc company in which the interest of the Director
consists solely {a) in his being a Direclor of such
company and the holder of not more than shares of such
-pumber of valuoe therain as Is raquisite to qualify him for
appointment as a Direclor thereof, he having been
nominated as such director by the Company or (b) in
hia being a member lndividually or coliectively with ofher
interesled Directors holding not more than two percant
of Company’s paid-up shares capital

{il} In.case a nodfication Is issued under sub-section (3)
of Saction 300 of the Act to the axtent spacliiad in tha

notification,

oy s -
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321.{1) Ths Company shall kesp the ons of More registers In which
" shall be entarad pariitulars of all contracts or arrangements

to which the Artlcies 120 and {27 apply Including the datls

ol the contract or afrangement, tha names of the parties

therato, the principal terms and conditions thereof, the dals

on which & was placad befors the Board of Direclors the

names of the Directors voting for and against the coatract

or arrangament and the names of thoss ramainiﬁg nautral.

(2} Parilculars ol svery such contract or arrangement shall be
antered In the Register aloresaid ©

{a} In the case of a coniract or arangement requiring the

Board’s approval within seven days {exclushve on public
N holidays) of the Meeling of 1he Board at which a
contracl or arrangemant was approved.

{b) Inthe case of any other contract or arrangement within
seven days from tha recelpt at the Reglstered Office
of the Company of the particulars of stch other
gontract oF arsangement or within 30 days of the date
of such other confract or arrangement, whichevet is
iater, and the Reglster shall be placed bafore the pext
‘mesting of the Baard and shafl then ba sighed by all
the Diractors preseni &t the meeling.

{3) = The Regisler aforassid shall also speelfy in relation o each
Director of the Company the names of the bodies corporate
and firms of which nolice has baen given by him under
Article 12q (3).

122. A Director of this Company may b6, or become a Direcler of
any other company promoted by Ihis company or in which it may be
intereated as Vendor, member or othenwise, and subject to the provisjons
of the Act and these Articles, no suth diractors.shall be &ccolntable for
any benelits recelved as Dlrsctor or membar of sbch company.

123. A Directer shali within {wenty days of hls appolntment to or
relinquishment ot his office of & Dlrector, Manager or Secretafy in any
other body carporale disclose to the Company the particulars relating to
his office in the other body corporate which are requirsd to be speclisd
undaer Bectlon 303{1) of the Act. The Company shall enter the alorssald

particulars in a registar Kept for that purpose in conformlty with Section
303 of the Act, '

124. A Director of Mangger shall give nollce in writing 1o the Company
ot his holding of sharas and debentures of the Gompany or Campany’s

Regsiar o
contracts In which
Dirpcioéa are
intsresiag.

Dltectors may be
Directoig of
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subsidiary, or holding company or a subslidfary of the Company's holding

. campany togather within such particulars as may be nacessary 10. enable

the company to comply with the provisions of Becllon 307 of the Act. It
such notica be not given ata measting of the Board, the Director or Manager
shall faka all raasonabls sleps 10 sBCyurs that K ia brought up and read
at the mesling of the Board naxt after it & glven. The Company shall sntar
tha partloulars of a Dirsctors, or Manager's holding of shares and
debeniures as eforesald in a register kept for that purpose In cnrﬂormity
with Sactlon 80 of the Ast

125, Excapi with the consant of the Gompany accorded by a Spactal
Resolution passed at the Ganaral Mesting of the Company held o the
first Wime aftar the holding of an oftics of place of profil, no director of
the Company no partner or relative o1 a Diractor, no firm In which such
& Dhector or rolatlve Iz a parinar no private company of which such g
Director iz a Blrector or Member and no Director or Manger of such Frivala
Company shall hold any ofiice or place of profit under tha Company or
uader lts subgidiary except ag Provided under Saction 314 of the

Companlos Act, a firm In which zuch & relative s 2 pariner is appointed

10 an office or place or prollt undar tha Campany or a subaldlary thereof
whthout the knowledge obtainad elther In & Ganaral Measling aforasaid or
wlhin three monthg from the date of appointment whichavar is later. The
Company shalf also comply with the provision of Ssetion 314 (B} of the
Act, :

126. The Company shall absarve the réstrictions imposed on the
Company on regerd ta gran of loans to Dlrectors and athor parsons as
pravided In Baotion 295 and othar applicable provislons (it any) of the

127. Subject 1o the provisions of Section 287 of the Act a Directar
of his relative, a flim in which such Director o refallve i 4 pariners, or

any elher pariner in guch a firm, or a Private compzny of which the Director .

is & member or Director shall hot enter into any <oniract with the company
for the sals, purchasa or supply of goods, malarials, zervices or for
underwiiting the subseription of any shares In of debentures of the
Company excepl with tha consent.of the Board of Directors by a rascluion
passed al meeting of the Board balors the contract Is entered into or.within
three months of the date of which It was enteted into, Nothing conlalned
In this Article shall efisct the purchase of goods &nd materlals from the
Company or zale of goods and malerais ta the company by a Director,
relative lirm, partner or privata Company, as the case may ba, for ¢ash

‘at-the prevaiflng markst pricas or any coniract or contracts between the

Company on ong side znd any such Dilrecior, relative, {irm pﬂrtnér Qr
private’ company on the other for sale, purchase or supply of any goods,
matsrials of s2rvices in which sfther the company or the Directars, relative,
firm partner or private company, 25 the ¢ass may be, regularly Irades or
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providad ihat such contract or contracls do not relats to

goods and materlals iha valus of which of services, tha cost of which,
excegd five thousand rupees In the aggragate In any yaar comprising the
pariod of contract or contrects. 1t cansent is not accorded 10 any contract
anything dons in pursuance of tha conlract shall ba avoldable al the opinlon

of the -Board.

128. (1)

{?)

(3)

{4)

{5)

The Company may {(subjact to the provision of Section 284
and other applicabla proviglons of the At and these
Artclas) by ordinary resolution remove any Director other
than the germanant Director befora tha expiry of his perled
of office,

Special notice shall be given of any resolution 1o remova
a Diractor under this Article or 1o appolnt soma other persen
in place ol a Director so removed al the mesting at which

he is removed,

On receipt of notice of a fesolution fo remove a Director
undar this Article, e Company shall forthwith send a copy
inereot 1o the Ditector concernad and tha Dirsclor (Whelhsr
or not he is member of the Company) shall be entitied to
be heard on ths resolution at the mesting.

Where notice is given of a resolution to ramove a Direstor

under this Article and the Ditector concerned makes with
respact thereto represantations” |n wtlling o tha Company
{rot exceeding a rpasonable length) and request thelr
nolification t0 members of the Company, 1ha Cempany shall,
unlesg the representations ara racoivad by Il 100 fate for

it to d6 80 (a) in the notice of e resofution given to. .

members of the company that the facl of the repragantationg
having been made ang {b} send a copy of the rapresentations
o overy member of the Company, and if & ooy of the
repiesentations iz not ssnt as wloresaid because they were
recelved 100 late or becauss of ihe Company’s default, tha

Director may without prejudice to his nght to be heard oratly

requira lthat the represeniations shall hia read out el the
meeling it on the application sliher of the company or of
any other persen who clalmg to be eggnaved, a compalani
Sourl is satisfied {hal the rlghts conferred by this sub-clause

are belng abused to sacyure pecdless publicily for dafamatery
matter, ‘ S

A vacancy creatad by the removal of 2 Director under this

Articla may, if he had been appointad by tha Company in

Gansrsl Maating or by the Board in pursuance of Artlcle

1

Ramayal
Directors,

-
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107 of Sectlon 262 of tha Act, ba filled by the appointment
_of anothar Director In his stead by the meeting af which
he was removed, provided spacial notice ©f the intended
shall hold offics untl; the date upto which his predscessor

would have held office ¥ ha had nol be removed as
aforsaald.

{8) U the vacancy Is not filled under subclause (5), It may be
Hlled as a causal vacancy In accordance with the provislons,
as far s thay may be applicable of Article 107, or Sactlon
262 of tha Act, and all the provisions of Sactlon 262 shall
epply accordingly. '

(N A direstor who was removad from Oifice under thig Article

shal! not ba reappolnied as Dlreckor by the Board of
Direciorg.

{8) Nothing containad In this Article shall bs takan

{a) as deprlving & person ramoved thergundar of any
compensation ar dameaps payabls ta him In respeo! of
the tarmination 5f his appolntmant as ditector or.of any
appoiniment terminating with ihat ax Director; or

(b} as derogating ftom eny powsr to remove & Director
which may exist apart from the Act or this Atticle.

PROGCEEDINGS OR DIRECTORS

128. Bubjact to the provisions of Section 285 of the Act and these
Arikle the Directoss may meet togethar as a -Board for the despaich of
business from fima 1o time and shall slso maat stieast oncs n three months
und atleast four such meetings shall be hald in evary year and they may

adjourn and otherwise reguiala thelr meetings and procaedings. as they
think fir :

130, A diracior may, at any tims, and the Sscratary, at the requesl
of the Direttor shall convene a meeting of-lha Directors. Notice of avery
meoting of tha Directors of the Company shall be given in wilting to every
Director {or e Hoe belng In India and at his usyal address in India 1o
mry othar Dlmclor

131, Subject 1o The provisions of Seclion 287 and other appucabia
provisione (if any) of the Aet, the quorum for a rnestmg of the Board of
Dlrectors shall be one-thitd et the tolal strength (exc{udlng Diresiars, if
any, whose places may be vacant al the lime and any fraclion coptalned
in that on-third belny rounded off as one or twé Dlrectors, whichever ig
nlgher: provided thal whers at any ime the number of inlarestgd Director
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exceads of is oquaf o two-thirda of the total sirengtn, the number of the
remeining Diraclors, that Is to say, the numbar of Director who Bre not
hiterasted, present at tha meeling being not !sss than two, shall be the
Quorum during such tme. A meeling of \he Directors for the fime belng
3t which a querum Is present shall be cempotent 10 axsrcise all or any
of the authorities, powars and discreton by or undar the Act or tha Artiglog
of the Company, for the time baing vestad In or exerclsable by the Bpard
0!, Dlrectors genarally,

132. Qusstions arising at any meeting of the Directors shall be
dacided by a majority of votes and In the casé of any aquality ¢f votes
the Chalrman of the masting shali have a second or casting vote,

133, {a} The Board may slect a Chaliman ol jis meetings sng
determine the period of which ha is to hold office,

{b) All the mastings of the Diractors shall ba prasided over by
the Chairman and if no such Chairman I3 elected and it
at any masting the Chalrman is ngt Presant at ths time
appointed for holding the 3ame, the Directors prasent tay
choose ona of thair pumbar g be Chairman of the meeting.

134. Subject to the pravisions of Section 292 of the Act, the Dlregtors
may delegale ‘any of their pawars to Comiittees cohs[stkng of such
member of membsrs of their bady ag thay think fit, and they may from
lime 1o time evake or discharge any such Commilles, eithar wholly or
In part and either as io Porsens or purposes: and commites s Jormed
shall in exercise ot the powers so dalegaled contorm 1o any rsguiations
that may trom time 10 Ume be imposed upon it by the Directors. All acts
done by any such commities, in conformity with such reguiations and in
fultitments of the purposes of their 8ppoiniment but por ctherwisa, shall
have the fike force appointment byt ot otherwise, shall have the like force
and effect s if done by the Board. .

135. The Mgstlng and praceedings of any such Committea conslsting
of two or more membars shall b govarned by tha provisions herain
containag I_cr regulating the Meeting and rroceadings of the Directors so
far as the same are mppliicable thersto, and aro ndt supsrseded by
‘Regulations made by the Directors under the last precading Articles.

136. Subject to lha provisions of tha Act and thess articies, afl acts
dona by an mesting of the Dhbectors of by a Commitles of Direclors ar
by any person acting as a Directar kall, notwlihstanding that it shail aftar
wards be discovered thal thare was eome delect fn 1he wppointment of
such Dirsclors or person agting as wforesaid, or that they or any of them
ware disqualified be 35 valid g5 i gvery such parson had been dyly
appolnted and was qualifled to be a Director,
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Sava in lhose cases whers a resojulien is required by the
acl to bo passsd &l a Meeling of the Soard, 2 reschtion
passed by circular without a masting of the Beard or a

committas of the Board appointsd Under théze Articles, shall

sublect to the provisions Tor subclause {2) hareol, be as
valld and etfectual a5 a resolution duly passed al a meeting
of Ihe Directors or ol a committes duly callad and hald.

A rasolution shall be desmed to have, baan duly passed by
the Board or by 2 committas thereof by circulation W 1he
¢esoiution naa bean circulated in dralt tagelhsr with the
nacessary papers, It any, 1o all the Directors of to all the
maembaers of the Commlttes then in India {nat belng less in
aumber than the gquorym jor a maeting of ths Board or
Committes zs ihe case may be}, and io all other Diractors
or members of the Committes at thalr usual address in India
and hias bean approved by such of the Diractors of membars
or tha Gommitlee as are then 1 india or by a malority of
such of them as are enthtled 10 vois on lhe resolution.

Sublect to the provisions of the Act, a statemeni signed by
the person autherlsed In ihat behalf by the Dlreciors
certiying the absence from India of any Oirsclors ghall lor
the purpose of this Arlicle be conclusive.

MINUTES

Ths Company shell cause minutes of all progeadings of
oyery meeting of the Board of Dlrectors or ol every
Committes of the Beard 1o be kept by making within thirly

days O} the conclusion of such meeling entriag thereof in

books kapt for that purpeaa with their pages consaecutively

- numbered,

Each page ot every such hook shall bs initialled or signad
and ihe last page of the record of proseedings of aach
maeting I such books ahall be daied and slgned by the
chaltman ol the said meeling or the chalrman of tha next

- pucceading meating.

The minutes of such meeting shall centain & 1a!r and correct

_ summary of procesdings therasat Including ihe following:r

(a) The names of Diraclor present zut the maeeting.

(b} Al ordars made by the Board of Directors and
Commiitea of Board and all-appointments ol officers
and Gommittes of Direciors.

PR




37

z

{c} All resolutions and precaedings of the meating of Board
of Dlrectors and tha Commitiee of the Board.

Ad) In the casn of sach resolutlon passed st the masting
of Board of Olractors or Committes of the Board, tha
names of Dlrectors i any, -dissenling from or not
Goncuring fn the resclution.

{4) Nothing contalned In subclsuse (1} to {3) shatl be doemed

10 requlre the Incluslon in mny such minujes of &y mahar
- Wwhich, In the opinlon of the Chaliman of the Meoting.

{a} Is. or couid reazonably ba ragarded as defarnaiory of
any person; )

{b} I iralavant of mmaterial to the procaadlngs; or
{¢) is datrimenial 10 the Interesl of tha Company,

The Chairman shall exerclse an abzolute discrefion in
regard to the lncluslon or non-inglusion of any matter in tha
minutes on tha grounds spacitied in this sub-clauses,

A5) Minutes of meatings kept in accordance with the aloresaigd

provisions shall be evidance of ihe procesdings rscorded
thereln ‘

138, Al minutes purporiad to be signed by the Ghairman shall for
all purposes whalsoaver ba prima facie evidence of the petual passing
of the resolullons fecorded, and ihe aclual and regular transaction or
eccusrence of the praceedings so recorded and ol the regularity of meeting
gt which the same shall appear o have taken plsce.

POWERS OF DIRECTORS

140, The Board may exarcise all auch powers of the Coempany and
do all such aclts and thinge as are not, by the Act, ¢or any olhst Acl or
by the Memorandum or by tha Astlicles of the Company requlied 16 be
sxarciged by the Company In Genaral Meseling, Subject navartheless to
these Articles, 10 the provisions of tha Act, or any other Act and to such
ragutations nat baing Inconsiztent with the aforesald provisiens, as may
be prescribed by the Company in Ganeral Meeting, but no reguiation mads
by the company in Ganeral Mesting shall kwvalidata any prior act of the
Board whgch would hava bsen valid if that regulations had not bean made.

141, (a) Sublect 10 the provisions of Section 282 and oiher appllcahls
provisions, I any, of the Act, other applicable provisions, i
any, of the Act, iha Board may at any thme and from tme
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ke me authorisad, empower ar delagated (with or without
powers of sub-delagation) to any corporation, company, firm,
perocns or body of parson, all or any of the powars, authoritles
antl discrefions lar the dme belng vastod In the Diractors by
this Articlss and sublect to such restriclions, limitations and
condiitions, i any, as the Directors may think fit,

THE SECRETARY

142. Subjed to the provisions of Section 383 A of the Act, the Board
may &t any Ume and trom time to time appoint any individual passessing
the prescribed qualifications to be the sacretary of the Company ang
determin® hjs powsrs and dutles and fix hls remunaration and tha perlod
tor which ha la to hold such office. - g '

REGISTERS, BOOKS AND DQCUMENTS N

142. (1) The Company shall maintain Registars, Books and dacymants

as requited by the Act of thasa Aricles including the
following namaly =

(@)
&
(o}

(d)

{e)
{1
0]

{n

0

Regisier of investman!s not kept in Company's name
accotding 1o Sactlon 49 of the Act. :

Register of Morlgages, Dnb‘antures and charges
according 1o Section 143 of the Act,

Register of Mambars and an IndeX of Members
according of Sectlon 150 and 151 of ths Acl.

Reglster of Contracls, Companles and Firms in which

‘Direclors are interested mocording fo Sectlen 301 of

the Act.

Asgislar of Direciors and Managing Directors, according
to Section 303 of tha act,

Ragister of Direciers’ share holdings and Debenlure
holdings according 16 Saction 307 of the Act;

Reglelar of lnvaatmgnts In ghares ar Debentures of
bodlez corporate accarding to Saclion 372 of the Act, .

Regisiar of Renswad and Dupllcate Gertlficales
according to Rule 7 {2) of the Companlas (issus of
share certlficate} Rules 1960

Baoks of Account In accordance with the provisions,
of Settion 208 of ihe Aot

w
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{} <Copies of Instruments creating any cnarg& raquiring
reglstration according to Section 135 of tha Act,

{4] Coples of Annual Rstutng prepared under Section 158

of ihe Act together with the copies of certlficates
raguired under Section 161 of the Act,

) Register and Index of Debantures haldars according to
Sactioh 162 of tha Aol

{2} The sald Registers, Books and Documents shall ba
maintalned In conformity with the appiicable provistons of
the Act and shall be kept open for inspection by such

: persnns a5 may be entltted thereto respectlvely, undes the
Act, an such days and durlng such business hours as may,
In that behail, be delermined in accordance with tha
provisions of the Act, or these Arlicles and axtracls shail
ke suppliad to the parsons enfitled theraty fn accordance
with the provisions of the Act or thess Anicles.

{3) The Gomgany may keep a Forelgn Register of Membors
In accordanse with Sections 157 and 156 of tha Adt, Subject
1o the pravisions of Bactions 157 and 358 of the Aci, the
Directors may from time to me make such provisions as
thay make think fit In respact of the kesping of such Branch
ragistersd of members and/or Debenlures holders,

MANAGING DIRECTORS / WHOLE TIME DIRECTORS

144. Subject o lne provisions of Sections 197 A, 267, 268, 269, 509
910, 214, 314, 815 and 317 and olhar applicable previslons of the Act
and of these artlcls, the Directors may from tims to Hme appolnt one or

tmare of thelr body to be Managing DireclorWhole-fime Director or.
Managling Dlrectors/¢¥hole-time Bltectora of the Company for such 1stms

not exceeding five years &t & time as thay may think it and may from
thma to time (sublect fo the provisions of any ceptract betwesp him or
them and Company) remove from office and appoin another or cthers In
his or thalr place or placs. The Dlrectors may whera evar thay appoint
more than ona Managing Diractor, designats ans of more of them as “Joint
Managing Dirsctor” a8 “Joint Manaping Diraciors® or “Deputy Managing
Directof' or Deputy Managlng Directors™ and - accordingly, the expression
"Managmg Dirgelor* shall 2lso inciude and be desmed to include the “Joint

Managing Diractar or the “Dapuy Managing Direglor” as the ¢ase may
be.

145. Subject 10 the provisions of ths A¢) and of thase Articles, a
Managing Directer Shall not whils he conlinuas to hokd that office, be
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sublect to retirament by retation under Arllcls 110 bul he shall, $ubject
to the proviglons, of any contract betwesn him and the Company. be
subject 1o thg sama provisions as 1o rasignation and removal as the other
Directors of the Company and be shall, jpse facto, and immediately coasa
to be a managing Diractor trom any cause. Providad that If at any time
the number of Directors (including Managitg Dirsttor) as are not sublect
to retiremant by rotation shall exoeed one-third of tha total number of the
Direclars {or the time belng, then such Mapaging Direclor or Msnaging
Directors a8 ihe Board of Directors shallt from tUme to time select shall
be Habis 10 refirement by rotation In accordanca with Article 110 to tha
intent that the Direciors not Hable to retirement by rotation $hall not excead
one-thled of the total number of Directors fof the time bejng. A Managing
Directors Who 1s re-slected s Ditector Immediataly on retlrement by
rotaton shalt sontinua to hold his office of Managing Direclor and such
te-elegtlon as Diregtor shall noy be deemed to cbnsﬂlute & break in his
appointment as Managing Diresgtor.

148, A'Whole-time Diractor who Is re-eleoted 48 a Dirsctor immediately
on ratirement by totation, shall continue to hold his offlce ot whole-time
Diractor and such re-alaction as Direclor Shall not be desmed to constitute
a break In his appolntment az & whols-time Director

147, Subjact 0 1he provisions of SeétEOps 188, 309, 310, 3t1 and
314 of the Act, tha remuneralion of a Managing Director or Whole-time
Direclor shall {subjact 1¢ the provisions of any contract betwaen him and
the Gompany} from ilme 10 timg be fixed by the Company In Qenaral

- meeting or so far as the Act way sliow by the Dlrector and may be by

way of tixed salary or commission on profit of the Company or by
participation in any such profits or provisions of perquisites, ‘benatits,
amenities of allowancs or by any ot all of those modes.

148. Subject lo the Superiniendence, control and direction of ihe
Board of Directors the day to day tanageiment of the Campany shali be.
ln the hands of the Maneging Directors and/or whole-lime Diractors. Tha
Directors may from time ¢ tima entrust 1o an contar upon a Managing
Director and Whole-tima Director Jor the time being save as hereafter in.
this Article provided such of the powers exercisable under their rights by
the Directors as thay may think {it, and may conier sush pawers for such
time and 1o be exercisad for such oblecls and purposes, and upon such
terms and conditlons, and with such rastriciions as they think expaedient,
and they may, aubject 1o the provisions of the Act and thess Arliclas, confar
such powers, aither collaterally with or lo the excluslon of, and in
substitution for, all or any of tha powers of the Dirsciors In that bshalf;
and may from time to Uime revoke, withdraw, alisr or vary afl or any of
such powers provided howaver that the Director shall not enyust to and
confer upon a Managing Director or Whole-time Direclor and a Managing
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Dlrecior or Wheole-tima Direcior shall nol have or be entitled fo exarcise
to power :

(i to make calls on sharsholders In respect of tha monay
unpsid on their shares;

{ii) To Issue debsntures;

() to borrow monjes otherwlse than on debenturas, to invast

the funds of the Company and lo maka loang except In.

accordance with and subjecl to the terms of the resolution
of the Board delegating such powsrs, under Saction 292 of
the Act. '

THE SEAL

149, (1) The Direstors shall provids a sommon saal for the purposes

of the Company, and may from 1me to time ta tims dostroy  *$10% and wee.

thg same and subistitute a new seal In lieu tharea!, and shall
provids tor the safe cusiody of the Sesl for the time belng,
under ‘such regulations as the Directors may prescribed.

{2) The Company may exerclss the powers conterred by Saction

50 of the Act and such powar shall accordingly by vested
in the Directors,

150. Every Deed or othar instrument, to whigh the Seal of the
Company In required 10 bo aflixed shall unlesa the same Is executed by
& congtliutad attorney of the company ba algneh by twe Directors, or ah
Director and Secretary or some other person appeinted be the Board for

ths purpose. Provided that in respect of the Share cerilficate the Seal shall..

be affixsd In accordance with Article 12 (1.
DIVIDEND

151. The profits of the Company subject to any spacial right relatlng
thereto creatsd or authorised to be created by the Memorandum and these
Artlcles andg subjsct to the provisions of these Arliclas shall ba divisible

amohg the members in proportion o the Capltal paid up on the sharas
held by them raspectivaly. ’

152. The Company in General Kasling ma} declare dividend to be
paid to the member according to their cghis and interest in the profits
and may fix the Yme for paymant.

153. No lerger dividend shali be declarad than e recommengad by

ihe Directors, but the Company in General Meeting may daclare a smallar
dividend.
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154. Subjact to Section 205 A and 205 (2A) of the Act and the rules

-made thersunder as dividend shall be payable excapt out of the profits

of the company for the year or any othar undistrihuted -proflts...and no
dividend shall camry Interest as apalnst the company.

155. Whers Capital Is paid In &dvances of calls such caphsl may carry
interpst but shall not In mspect lherect confer a right to dividend or
participate in profits. -

156. The dsclaration of the Directors as to the amount of the net
profits of the Company shall be conclusive.

157. The Directors may trom tms to 1ime pay {¢ the mambers such
interim dividends as in thelr judgement the position of the Company
Justities. :

$58. Any Gonearal Meeting declarlng a dividend may make a call on
the marnbers of such gmount on tha Meeting fixad but so that the call
on such members ahall not excesd the dividend payable to him and so
that the call be made payable at the same time aa the dividend end the
dividend may, I s¢ arrangsd batwsen the Company and the member 10
st off against the cails.

189, A transfer of sharas shall not pegse the right to any dividend
declared therecn betore the registration of the transfer.

160. The Dirgctor may retain the dividands payable upon such shares
in respect of which any parson is under the Articla 49 entitled to bagome
& mamber or which any parson under the gaid Article Is entitled 1o tranafer

. untll such pecson shall become & mambar In respect of such shares oF

shall duly transter the same.

161. The Oireclors may, if they think fit, deduct tram the dividend
payabie 10 any mermber, all such sums of money as may ba actually dué '
from him on account of calls sither solgly or jointly to the Company, without -
prajudice to the right of the company to use for the balance of such

-moneys, or to foreit or sell any shares as hersinbefore provided.

162, Any one of several persona who are raglstered as tha joint

‘holdars of any shares may glve effactual receipts for all dividends and

paymeni on account of dividend or other maney's payable in respect ¢f
such share. ' .

163. Unless otherwiss direcled any dividend may be paid by sheque
or warrant saat through post of the registersd addrass of the member of
parsen entltled or in the case of Joint-holdsts to tha reglalsred eddress
of that one of them first named In 1he registar In respsect of the joint holding
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and evary cheque or wWarrant 5o seal shall be made payable to the order
of the person to whom I Is sent. Howaver.thers shall be no fodetiure
of unclaimed dividends bafore the claim bagcomes baresd by Jaw. Unclalmed
dividends shall be dealt with in the manner prescribed by Section 205 A
and 205 B of the Acl

CAPITALISATION OF PROFITS AND RESERVES

164, (1)

2y

Any Gangral Meeting may upon the recommendation of the
Board resolve that any amounts standing to the credit of
the Shars Pramium Account of the Capital Redsmpiion
Resarve Account or any monays, Investmants or other
assets forming part of the undivided profiis (including protits
or surplus moneys arsing jrom the realisation and, wherae
permitted by law, irom the appreciation and, whers parmitied
by law, from the approciation in value of any capital assets
ot the Company) standing 1o the credit o} the General
Reserve, Resserve or any Reserve Fund or eny othar Fund
of the company or in the hands of the Coempany and
available for divldend be capitalised:

_{a) by ihe issue and distribution as fuliy pa:d up shares

of the Company.

CR

(b) by crediting sharez of the Company which may have
been Issued and are not fully paid up with the whole
or apy parl of tha sum remaining unpald thereon.

Provided that any amounts standing 1o the ¢redit of the
Share-Premium Accouni or the Capital Redamption Resarve
Account shali be applled only In craditing the payment of
capliat on shares of the Company 1o be ERIT to members
{as herein provided) as {fully paid bonus shares.

Such issue ad distribution under {1) (a) above and such
paymeni to credit of unpald shares capital under (1) (b)
above, shall ha made 10, among and in tavour and of the

membsrs or any class of them or any of them entitled
thereto and In accordance with their respecitve rights and

intorests and In proportion 1o the amount of capltal paid up
on the shares held by them respectively in raspect of which
such digtribution upder {1) {a) or payment under {1} (b)
above shall bs made ¢n the footlng that such members
besome entitled thersto as capital,

Caplisliggtion,



Capltalldaion
gnp-od of pad up.

{3 Tne Directors shell give alfect o any -such tesolullon and
apply such portlen of the profits, General Reserve, Raservs
or Reserva Fund or any other Fund or account as aforesaid
as may rgquired for the purpose of making payment In tul
Yor the shares of tha Company so dlstributed undas {1} (&)
ahove Or {as the caze may baj for the purpose of paying,
in whole or in parl, the amount remalning unpaid on the
sharea Which may have been Issuad and are not fully paid
up under (1) {b) above, provided {hat ne such disiribution
or payment shall be made unless recommendad by lhs
Dlrectors and If g0 recommendad such distribution ang
Payment shall be acceptsd by such members as aloresald

n full satistaction of their Interest la the sald Sapitallsed
sum.

{4} For the purpoee of giving effect 1o ahy such resolution the
Directors may sattie any difficuity which arise in regard to
the distrlbutlon of payments atoresald as they think expedient
and in particular they may issue fractional certliicales and
may fix tha vae for distribution of any spacific assels and
may datermine that cash payments be made to any mambers
an the tooting of the valus 50 tixed and may vest any such
cash of gharas In trustees wpon such for the potzens
ontitled thereto a3 may seam expadient to tha Direators and
generally make guch arrangemant for the acgeptance,
allotment and 2ale of such shares, and fractional cantificates
or cthenvise as they may think fit,

{8} Whan dsemod raqulsite a proper contract shall be flied in
accordance with the acl and the Bosrd may appeint” any
person to slgn such contiact oa beohall of the membaer
entitlad as eforesald and auch appointment shall be atfective.

-

185, Subject to the provisions of the Act and these Articles, In cases
whatre somae of tha shares of tha Company are fully paid and ethers ara
partly pald, only such capltallzstion may ba oflected by the distribulion
of (urther shares in respect of the fully paid shaces, ang by credlling the
parily pakl shares with the whale or part of the ynpak liablilty iharson

- but 80 hat 'as batwaen tha hoidena of the fully pald shares and tha parly

pald sharms the sums so appiled In tha payment of such lurther shares
ard in the extinguighiment or diminutlon of the Hability oa the partly paid
shares shall bs so applied pro rata in por¥on 0 iha amount then already

pald of credited as pald on the existing tully paid and parly pald shares
raspaciivaly.
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ACCOUNTS

166, {1) The Coempany shall kXeep at W registered office proper
books of accoun! with raspsct o ;

{a) al} sums ol money racelved and sxpended by the
Company and the matiers n respect of which the
recaipt and expendltura take placs;

(b} al-sales ang purchase of goods by the Company; and
{¢) tha assets and liabiliies of the Company

Provided 1hat 2ll or any of the books account aforesaid may
be kept at such other place in indla as the Board or
"Directors 80 decidas, the Company shall, wlihin sevan days
of tha dacision, tile with the Reglstrar a notice In writing
glving the full address of that olher place. )

{2) i the Company shall have a branch oflice, whether In or

. outside Indla. propar books of account relating to the
transactions effetted at that office shall be kepl at that
offica, and proper aummarised returns, make upto date at
Intervals of nol more than threa months shall bd e¢nt by
the Branch offlce 10 the company ai K& registerad office ar
other place in India, as the Board thinks 1it, whera the main
books of the Company are kept,

(3) Al The aforesaid books shall give a fair and true view of
the affairs of the Company or of itg branch office as the

case may ha, with respact 1o the marers atoresald, and
explaln its transactions.

{4) ‘The books of nccount and other baoks znd papars shall
ba open 10 ingpection by any Directar during businass hours.

187. The books of account of the Gompany relating 10 pariad of not
fass thas elght yaars immediately preceding the currenl year {tagaiher with

the vouchers ralevanl to any eniry in such books ot accounl) shall be
preserved In"goad order )

166, The Direclors shall from Ume 1o tima determine Whelher and (o
what extent and at what ¢imas and place and under what conditions or
reguiations 1the ‘accounts. and DOsks of the Company o any of them shail
be open 1o the inspection of members not being Dlrectors and no member
{not being & Director} shall have any right of Inspecting any account or
book or dogumarit of the Company excepl as conferrad by law of authorised
by tha Directors or by the Cormpany In General Meeting.
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169. Tha Directors shall frond time to tims, In accordance with Seciions
239, 211, 292, 215, 216 and 217 ¢l the Act, cause to ba prepared and

to be laid belors the Company in Genaral Meating. such Batance Shaats, .

Profits and Loss Accounts and Reporis as are required Ly thase Seactions.

174, The Company shall comply with the raquiremants of Section 219
of the Act. o :

ANNUAL BRETURNS

171.The Company shall make the requisiie annual returns in
accordance with Section 159 and 181 of the Act and shall file with
Registrar three coples of the Balance sheat and Profil and Loss Accouyng
in accorgance with Section 220 of the Act,

AUDIT

172, Audllors shall be appoinlad and thelr rights and dulles reguiaied
in accordanca with Secllons 224 10 233 of the. Aot

L]

173, Every sccount when audited and approved by a - Genaral Meeting

shali be ¢onclusive exoept as regards any manifes! error discovered thareln

within three monihs naxt afler the approval thereof, Whenever any such
£#1T0r 16 dlscovered within that perog, the account shail lorthwith ba correct
and then:efodh shall ba concluslve

| SERVICE OF NOTICE

174, (1} A document {which expresslon for this purpose szhall be
. dasmed 1o irctuda and shall include any summons, notice,
requisition, process, Qrder, fudgement or any othar dacument
in relation to of in the winding up of the Company) may
ba served or sant by the Company on or ta any membar
elther parsonally -ar by sending it by peal 1o him i¢ hia
ragistarad addréss or {f ho has no replsisred address in
Indla) 10 the address, i any, within india supplied by him

to the company for tha giving of notice to him.

’ -
(2) Whare a document is g&nt by poal !

(8) Service Iheraot shall be deemed to be shlactad by
properly addressing, prepaying and posling a lsiter
contalning the nollce providad that whers a member
has intimatad to the Campany in advance that document
should be sent 10 him under a cerlificatz ol posting
or by ragisterasd post with or without acknowledgment
due &nd has deposited with the Company a sum of

»
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 sufliclent 10 deira:y the axpenses of doing so, servica
of the document shall not ba eflected unlass It Is sent

In the manner Intimated by the members: and
®) Such servica shall be dsemed 1o have been allacted,

) in the case of a notice of ’R tmeaeling at the

explration of forty eight hours after tha letter

containing the notice jg posted: ang

(B in any olher case, at the time at which ihe lelter .

would b= dalivered in ths ordinary course ol post,

175. 1 & member has no registered address in Indla and has noi
SUppliad to the Company and addrass within India Jor the giving of notice
te him, a document adveriised in @ newspapaer circulating In the
neighbourhood of the registered affice of the company shall ba deemed
to"be duly served on him on the day on which 1he advartisement appaars,

176. A documant may be sarved by the Company on the joint halder

of share by serving Rt or ihe Joint holder named firs! in the register In
raspact of the zhare.

177. A document may be sarved by the Company on the persons
8Niitlad to a shars in.conasquensa of the death or insolvancy of & mamber
by sending it firough the post in & prepald letter addrassad to them by
Aame or by the title of representative of tha deceased or assignee of the
insolvent or by any like gescription at the addrasg {it any) In india suppiied
for the purpose by the pereons claiming 10 ba so- entltled or {until auch
an address has been so suppllad) by sorving the document in-any manner

in which he same mighl have baen served If.the death or Ingolvency had
not ocourrad. : '

. 178. Subject to the provisions of tha Act and these Artloles, notice
of General Mestlng shall bs given :

(B o members of the Campany as provided. by Article 78 In
any mannsr authorised by Articlas 176 and 176 as the case
may ba or as authorisad by the Ast:

(i} 1o the persons entiiled to & share in consequence of the
death or Insalvancy of a.mamber as pravided by article {77
or as authorised by the Act; '

(I} to the Auditor or Auditors for lhe time baing,of.the depany.
. In any manner authorised by Anlicle 175 or the Act In the
case of any mambar or members of the Campany.
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179. Subject to tha provisions.-of the Aci, any documant required o
be served or sent by tha Company on of o tha members or any ol them,
and nol expressly provtded {cr by these presems, shall ‘be deemsd to be
duly served or sent it ad\ramsed oncs in one dally Engush and ons daily
vernacular newspaper c:rculating in Bombay '

180. Evaf‘)l' parson, wha by operailon of Iaw. 1ranstar or other means
whatsoévar, shal) basoms entitisd 1o any ehare shall bs bound by every
documant In respect ol such. share which, previously to his name and
address belng entered on the Register; shail- be duly served on or sent
fo the person {rom whom he derives his fitie to such sharses.

181, Any ‘netice to ba given by the Company shall be signed by the

‘Managing Directors or Secratary or by Diractor or offiger as the Oirectors
" may appolm such slgnalure may ba written or printed or Mthographed,

182, Ali notiges to be given oh tha part of share holdera shall ba
lalt at of sent by reg}stered post to ths registered office of the Company

AUTHENTIGATION OF DOCUMENTS

1&5. Save as otharwlse expressiy provided in the Act or ihese Articlas,
a documant or proceeding requiting authentication by the Company may
be signed by a Director or- Secretary or an authorised officer of the

' company and need not be under its Seal.

i 4

Wmnma [

184, 4 tha Company shali ba wOund up, and the: assets avallable ior
distribution among the members a8 such shail be Insufficient to repay ths
wholg of the paid-up capltal,”such assets shall be disiributed so that as
nearly as may be, the losses shall be borne by the mambers in proportion

1o tho capnal paid up, or which ought lo have been pald up, al the

cummancement of the windlng up, on the sharas held: by them respectivaly

. and [f in a winding the assets availabls for distribution among thé members

shali be more than sufficlent to repay the whole of the caphal paid up-
at the commencemant of the wnndlng up, the axcass shall be distributed
amongst the membsrs In propomon to the capital at the gommencemsni
of the winding up pald up or whigh ought to have been paid up on shares
heid .by them raspectively. But this Anicis is to be without prajudice to
tha right of the holdars of shars jssusd .upon special terms and condiliens.

185. (1) |i the company shall ba wound up whather voluntarily of
7 otherwise, the liquidators may with the sanction of a special
resolution, divide amongst the contributories, In specie or
kind, any part of the assets of the GCompany end may, with
jike sanction, vest any‘part of the assats of the comparry
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~ sufficlent 1o defray the axpenses of doing 0, ssrvica
of the document shall not ba ellected unlass It Is sent

tn the manner Intimated by the members; and
(b} Such servica shall be deemed 1o have baen sffected.

~{) In the case of a notice of a'mae,ting at the

explration of forty aight hours after the . letier . ;

conlaining the notlce is posted; any

(i In any other casa, 21 the time at which the lelter

would be daliverad in thg ordinary course of post.

175. 1 a membsr has no registered address in India and has: not
SUppilad to the Gompany and addrass within indfa for the glving of notice
to him, a document adverised In # Rawspaper circulating In the
neighbourhood of the registered affice of the company shall ba dsemed
to ba duly served on him on the day on which the advertisement appears,

176. A document may ba 2arved by the Company on ths jolnt holder

ol ghare by serving R or the lolnt holder named firsl in the teglster in
raspect of the shars, ‘

177. A document may be served by the Company on the perzans
Bniltiad to a shars in.consequenca of tha death or lnsolvancy of & mamber
by sending it ihyough the post In & prapaid leter addressed to them by
name or by ihe thtla of representa_llve of tha deceassd or asgignee of the
insalvent er by any ke deseription at the addrassg {if any) In India supplied
- for the purpose by the parsons claiming 1¢ ba 30 entitlad or {unti! sych
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in addresg has been so suppllad) by serving the document in-any manner - .

in which the same mighl have baen servod If the death or lngelvency had
not occurred, '

178. Subject to the pfovl;rons of tha Act and these Artlclss, noifcga

of Genearal Meetlng shall bs given @

i'gicma entited
W Fotos of

» Generat Mealng,

() to membsrs of the Company ns pmvldéd by Anicle 78 In -

any mannar authorised by Articlas 175 and 176 as the casa -

may ba or as authorised by the Act:

{i) to the persons entilied to a share in consequence of thé
death or Insalvancy of & mamber ag Pravided by article 177
or as authorised by the Act; '

{lii} to the Auditor or Audilors for the time baing. of the Company,
. In any manner authorisad by Arlicle 175 or the Act in the

cage of any mambar or members of the. Campany.
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179. Subject to the provisions.of the Act, any document requlred o
be servad or sent by tha Company on or 1o the members or any ol them,
and not exprassly provided fot by these presems, shall be deemsd to ba
duly served or sent it advarlised onca in one dally English and one daily
vernacular nG‘HSPaPB!' csrculating in Bombay,

180. Evary parson, w’na by operatlon of law, 1ransfar or othar means
whatsoever, shall basome entitled to &ny share shall be bound by every
document In respect of “such share which, previously to his name and
address belng entared on the Register, shall be duly served on or sant
o the person lrom whom he derives his titie to such shares.

151, Any notice to ba given by the Company shait be signed by the
Managing Directors or Secratary or by Diraclor or officer as the Directors

may appelnt such algnature may ba written or printed. or lithographed.

182, Al notices to be given on the. part of share holders shall be
fait at or sent by registered post to the ragistered office of tha Company.

AUTHENTIGATIOI}I OF DOCUMENTS

184, Save as otharwlse exprossly pmvided‘ in the aet-of thesse _Articlas;
a document of proceeding requiting authentication by the Company may
be signed by a Director or Secretary or an amhonsed otiicer of the

x*-‘

WINDING up.

184, 4 the Cornpany shall be w0und'up. ang the assets avallabie for
distribution among the members as such shall be Insufficient to repay the
whola of the paid~up capital, ‘such assets shall be distributed so that as
nearly as may ba, the losses shall be borne by the members m proportion
to tha capital pald up, or which ought to have been pald up, al the

. commaencement of the winding up, on the shares held by 1hem respacnva!y
‘and I in @ winding the assets available for distribution among the members

shall be more than sufficlent to repay the whole of the caplial paid up-
at the. gompgncamant of the winding up, the axcess shalt be distributed
amongst the mambers In proportion to the capltal at the commencament
of the wingding up paid up or which ought to have been paid up on shares
neld by them raspectively, But this ‘Articls is to be without prejudics to
tha right of the holdars of shars jssusd upon special térms and conditiens.

185 (1) it the company shall bs wound up whether voluntarily of
" otheswlsa, the liquidators may with the sanction of a speclal
resolution, div[de amongst the contnbutorlas, in specie or
kind, any part of the assets aof the Company and may, with
like sanction, vest any part of tha assats of the compary
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1 Trustees wupon such trusts for the bapelil of tha
contributories, or any of them, as the liquidators, with lik
sanction shall think fit, :

{2} It thougnt expedient any such division may, subject to the
provisions of tha Acl, bs otherwise than contrlbutories
(except whare unalterably - fixed by the Memarandum of
Aasoalation} and in paricular any class may be glvan
prétarential or spaclal rights or may be excluded altogether
oF In part but in care any division othemwlss than in
accordance with the lagal rights of the contributories, sha)
be determined on, any contributory who would ba prejudiced
thereby shall have a right to dlssent and shall have ancillary
right to dissent and shall have ancillary rights as I such

’ dstermination were & special rasolution passed pursuant to .

Section 494 of the Act,

{3) In case any Share 10 ba divided as aferesald involved g

~liabllity to calis or otherwlse any person entitled under stigh **

division to any of the said shares may within 1en days after
passing of the special resolution by notles In writing dirgot
the Jiquidatoers to sell his proportion and pay him the net
proceeds and the liquidators shalf if practicable act
acsordingly.

186. A speaclal resalution sanctioning 2 sals to any olher company
duly passed -pursuant tc, Section 494 of the Act, may subjeet to the
provisions of the Act, in fike manhner as aforssaid dstermine that any shares
or other consldarations receivable be the liquidators be distributed amongst
the members otherwise than In accordance with thelr existing rights and
any such determination shajl b bindlng upon alf the membars aubjact to
the sights of dissant and consequential rights conferred by the said Section.

!NDEMHITY AN RESPONSIBILITY

187. (a} Subject to the pravislons of Bectlon 201 of the Act, every
Director, Managing Director, Mangger, Secratary and other
Officer or employee of the Company shall be indemnifisd
by the Company against and i shall be the duty of the
Directars out of the funds of the Company 10 pay all costs,
logses and expanses {Including travelling sxpenses) which
any such Dlrecior, Managing Director, Officer or empioyes
iy Inour or become liable to by resson.of any contract

" Aight of
" sharaholders In
case of sala,

Dlrattocs” and
otherg' right o
Indemnhy,

ks

- entered Into or act or deed done by him as such Direclar, -

Olficer or servant or in any way in the discharge of hia
dutiss, '
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* {b} Subjact as aforesald every Dlreclors, Managing Dlrector,
Manager, Secrstary or other Officer ot employee of the
. ¢ompany shall be indemnitied against any liabllity incurred
by him in delénding any proceedings whether civil or
criminal In which ludgement 1g given in his {avour or in which
he is acquitted or in connaction with any applicatlon under
Soction 633 of the Act in which rellef 13 glven 10 him by

tha Court, :

188. Subject 1o the provisions of Section 201 of tha Act, on Dltector
or Managing Director or other olficer of the Company shall be Habia for
the aolx, racelpts, neglects or defaulte of any other Direclor or Oifica, or
for joining In any receipt or other act or gonlormily, or for any loss.or
axpenses hgppianing to the Company through Inaufficlency or daficiency
of title 10 any property acquired by arder of tha Directors for or on behalt
of the company, ot for the Insufficiency or deticiency of any security in
or upon which any of the moneys of the company shall bg invesisd ot
for any loss ot damages arlging trom the bankruptey. insolvency or tortuous
agl of any persen, company or corparation, . with whotn any moneys,
securitias or efiects shall be enirusted or deposited, or for any loss
ocoaslonad by eny érror of judgement or oversight in hig part, or for any
other losa or damages or mislortune whateves which shall happen in the
execution of the dulies of his effice of in relation thereto, unless ihe same
happen through his own dishonasty.

SECRECY

489 {a) Every Direcior, Manager Audior, treasursr, Trustee, Member
of ‘a committed, oificer, servant, agent accountant or other
person employed In the buéinass of the Company shall, If
sa required by the Directors, before entering upon his duties,

. sign & daclaraticn pledging himael! 10 observe slrict secracy
‘respecting afl cusiomers and {hs state of accounts with
individuals and In matter relating ihessto, and shall by such
daclaratlon pledge himsall not o reveal any of the maiters
which may come to his knowledga In the discharge of tils
dutias except when réquired &o to do by ihe Board or by
a Court of law nd sxpoct so far ae may be nacsssary in
ordet to comply with any of the provislons in thasa presents
contalnad. '

{b) No member shall be entitled to visit or inspact the Compaiy’s
work without the permissicn of the Diraotor or the Managing
Dlrector of to requirs discovery of of any intermahon
fespocting any detalls of the Company's trading or any
matter which Is or may ba in the nature or 2 trade secrat,
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mystery of trade of sacret precess which may relate io the
conduet of the bueiness of the Company and whigh In the
opinien of the Directors or the Managing Directors it witl be
Inexpedient in the Intergst of the members of the Company to
communicate to the public.




3

3
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Wo, the several pelsens, whose namss, addresses and descriptions are hereundar subscribed,
2ra desirous of being formed inio & Company In pursuance of thesa Adticles of Associatton
&nd we respactively agree 10 take the number of shares In capftal of the Company aat opposite
to our respective names.

No. of
' Shartes | gignatura Slgnaiurs, nams, addrass
Hame, addreas, description and | taken by gof dasgil:tion and occupaion of
occupation of Subsoribers 88N | subgeriber Witness
Suborlbsr
kMr. Harshad Bhavan Patel 5 {Fiva} Sds-
B/a My Bhevanbhai G. Patal Equity
8-8, Suvas, i
66 F. Nepean Sea Rd.,
Bombay-400 008, ‘%
Chartersd Accountant X g 37
O E &9
D 20 "o
b o Fcg
Q o £Y
T 9 2=
I D 5458
<= B gzE
2 aq £ .3
- % E ol
e a0
TavE
<
L
| @
Mrs. Dhanuban B. Patal § {Five} Sds
Wfo Mr. Bhavanbha! G. Patel Equity
8-B, Suvas,
68 F, Nepean Sea FRd.,
Bambay-400 006,
Buslness
4 :
Tota]. | 10 {Tem)
Equity

Bombay, dated this 27ih day of January, 1884
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