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

MAHAMAYA STEEL INDUSTRIES LIMITED*

INTERPRETATIONS

Unless the context otherwise requires Words or expressions contained in these articles shall bear
the same meaning as in the Act, or any statutory modification thereof in force at the date on which
the Articles become binding on the Company.

“The Act” means the Companies Act, 1956, and includes where the context so admits any re- .
enactment of or statutory modifications thereof for the time being in force.

"These Articles” means these Arlicles of Association as originally framed or as from time to time
altered by Special Resolution,

"The Company” or this Company means the above named Company.
"The Directors™ means the Directors for the time being of the Company.

"The Board of Direclors” or "The Board" means the Board of Direclor; for the time being of the
Company.

“The Managing Director" means the Managing Director for the time being of the Company.
"The Manager” mean the Manager for the time being of the Company.

“The Secretary” means the Secretary for the time being of the Company.

“The name of the company changed from "RAJESH STRIPS LIMITED" to "MAHAMAYA STEEL
INDUSTRIES LIMITED" vide special resolution passed through postal ballol dated 31st December 2008,
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"Member" shallmean shareholder and Vice-Versa.

"Ordinary Resolution" and "Special Resolution” shall have the meaning assigned to these terms by
Section 189 of the Act.

"These presents” means these articles of Association as now framed or as altered from time to time.

"Public Holiday" means a public Holiday with in the meaning of the Negotiable Instrument Act, 1881
(XXVI of 1881), provided that no day declared by the Central Government to be a public holiday
shall be deemed to be such a holiday in relation to any meeting unless the declaration was notified
before the issue of the notice convening such meeting,

"The Office " means the Registered Office for the time being of the Company.

"Register” means the Register of Members of the Company required to be kept under Section 150
of the Act.

"The Registrar” means the relevant Registrar of companies under the Companies Act, 1956.
"Dividend " includes bonus.

"Month " means calender month.

"Seal" means the common seal of the Company.

"Proxy " includes Attorney duly constituted under a power of Attorney.

"In writing" and written” includes printing, lithography and other modes of representing or

reproducing words in a visible form. Foa, Mahamaya Sieol indugiiss Ly
S A LA
'‘Beneficial Owner’ means a person or persons whose name is recorded as such witha daposimém :

'SEBI'means the Securities and Exchange Board of India;

'Depositories Act’ means the Depositories Act 1996 and shall include any statutory modification(s)
orreenactment thereof for the time being in force.

'‘Depository’ means a company formed and registered under the Companies Act, 1956 and which
has been granted a certificate of registration to act as a depository under the Securities & Exchange

For, Mahamaya Stee! Industrise Limited —
Board of IndiaAct, 1992, ST ?FH_;;;;;’
Words importing the singular number only include the plural number and vice VErSg iords
importing persons include corporations.

Save as permitted herein-after the permission of the companies Act, 1956 as amended from time to
time shall apply to the company in so far as they are applicable to a public company.

Save as permitted by section 77 of the Act fund of the company shall not be employed in the
purchase of or lent on the security of, shares of the company and the company shall not give
directly, or indirectly any financial assistance, whether by way of loan, guarantee, the provision of
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(3)

Security or otherwise, for this purpose of or in connection with any purchase of or subscription for the shares in
the Company or any Company of which it may, for the time being be a subsidiary.

This Article shall not be deemed to effect the power of the Compant to enforce repayment of Loans to
members of to exercise a lien appearing herinafter

4a.

4b.

4c.

4d.

SHARE

“Article 4a: -The Authorized Share Capital of the Company will be as may be specified under clause V
of the Memorandum of Association of the Company from time to time.”***

Subject to the provisions of the articles and section 80 of the act,the company shall have power to
issue preference shares, cumulative or non-cumulative, fully, partly or non-convertible into equity
shares according to the terms of the issue which are at the option of the company liable to be
redeemed on suchterms and insuch manner asthe company may determine.

The preference shares shall be redeemed within the period provided inthe Company's Act 1956.
The conversion of preference shares into equity shares would be deemed as being on resulting
from the process of redemptions of the preference shares out of the proceeds of a fresh issue of
shares madefor the purpose of redemption.

On conversion of the cumulative preference shares, the right to receive arrears of dividend, if any,
on the preference shares upto the date of conversion shall devolve on the holders of equity shares
on such conversion. The holders of the equity shares shall be entitled to receive the arrears of
dividends as and when the company makes profit and is liable to declare such dividend. The
preference shares shall carry a preferential right according to the provisions of section 85 (1) (a) of
the Company'sAct 1956.

**The authorised Share Capital of the Company increased from Rs. 18,00,00,000/- to Rs.
50,00,00,000/-vide special resolution passedthrough postal ballotdated 315t December, 2008.

*** Article 4a substituted with a new Article 4a vide special resolution passed in the Annual
General Meeting dated 23" December, 2020.



In respect of preference shares capltal it carries or will carry on winding up or repaymentof capitaia.
preferential right according to section 85 (1) (d) of the Company's Act 1 956.

The preference shares shall have voting rights as applicable to the preference shares under the .
company's act 1956.

The rate of dividend on preference shares shall be according to the terms of the issue

Subjects to the provisions of these Articles, the shares shall be under the control of the Board who
may allot or otherwise dispose off the same to such persons on such terms and conditions at such
times, either, at par on at a premium, and for such consideration as the Board thinks fit. Provided
that where at any time (after the expiry of two years from the formation of the Company or at any
time after the expiry of one year from the allotment of shares in the Company made from the first
time after its formation, whichever is earlier). It is proposed to increase the subscribed capital of the
Company by the allotment of further shares then, subject to the provision of Section 81 (1A) of the
Act, the Board shall issue such shares in the manner setcutin Section 81 (1) oftheAct.

Provided that no option or right to call of shares shall be given by the Company to any person excepl
with sanction of Company in General meeting.

As regard all allotments made from time to time the Company shall duly comply with Section 75 of
the Act.

The Company shall comply with Section 69 of the Act in respect of offer of its shares to the public of
subscription.

The Company may exercise the power of paying commissions conferred by Section 76 of the Act
and in such case shall comply with the requirements of that Section. Such commissions may be
satisfied by the payment of cash or the allotment of fully or partly paid shares or partly in one way
and partly in the other. The Company may also on any issue of shares or debentures pay such
brokerage as may be lawful.

With the previous authority of the company in general meeting and the sanction of the Court and
upon otherwise complying with Section 79 of the Act, the Board may issue ata discount share of a
class already issued.

Subject to the provisions of the Articles the Company shall have power to issue preference shares
carrying a right to redemption out of profits which would otherwise be available for dividend or out of
the proceeds of a fresh issue of shares made for the proposes of such redemption or liable to be
redeemed at the option of the Company and the Board may subject to provisions of Section 80 of
the Act, exercise such power in such manner as may be provided in these Articles.

n. If by the condition of allotment of any share, the whole or part of the amount or issue price there of
shall be payable by instalments, every such installment shall when due, be paid to the Company by
the person who for the time being, shall be the registered holder of the share or by his executer or
administrator.

12.  Thejoint holder of a share shall be severally as well as jointly liable for the payment of all instaiments
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13.

14,

15.

16.

and calls due in respect of such share. .

Save as herein otherwise provided the Company shall be entitled to treat the registered holder nfl
any share as the absolute owner thereof and accordingly shall not except as ordered by a Court of
competent jurisdiction or as by statute required be bound to recognise any equitable or other claim
toor interestin such share on the part of any other person.

Shares may be registered in the name of any person, company or other body corporate. Not more
than twenty persons shall be registered as joint-holders of any share. When two or more persons
are registered as the holders of any share, they shall be deemed to hold the same as joint tenants

with benefit of survivorship.

Except as required by law, no person shall be recognised by the company as holding any share
upon any trust, and the recognise (even when having notice thereof) any equitable, contingent,
future or partial interest in any shares on any interest in any fractional part of a share, or (except only
as by these regulations or by law otherwise provided) any other rights in respect of any share except
an absolute rightto the entirety thereof in the registered holder.

Subject to the provisions of the companies (Issue of Share Certificates) Rules 1960 or any statutory
modification or re-enactment thereof share scrips shall be issued as follows:-

(1) The certificates of title to shares and duplicates thereof when necessary shall be issued under
the seal of the company which shall be fixed in the presence of (i) two Directors or a Director
and a person acting on behalf of another Director under a duly registered power-of-attorney or .
two persons acling as altorneys for two Direclors as aforesaid, and (ii) the Secretary or some .
other person appointed by the Board for purpose, all of whom shall sign such share certificate,
provided that, if the compaosition of the Board permits it, or at least one of the aforesaid to
Directors shall be a person other than a Managing Director or whole time Director.

(2) Every member shall be entitled free of charge to one certificate for all the shares of each class
registered in his name or, if the Board so approves to several certificate each for one or more of
such shares bult in respect of each additional certificate which does not comprise shares in
markel units of trading, the company shall be entitled to charge a fee of Rs. 2(- or such less
sum as the Board may determine. Unless the conditions of issue of any shares otherwise
provided, the Company shall within three months after the date or other allotment and on
surrender to the Company of its letter making the allotment or of its fractional coupons of
requisite value (save in the case of issue against letlers of acceptance or of renunciation or in
cases of issue of bonus shares) or within two months of receipt of the application for registration
of the transfer any of its shares as the case may be complete and have ready for delivery the
certificates of such shares, In respect of any shares held jointly by several persons, the
Company shall not be bound to issue more than one certificate to one of several joint-holders
shall be sufficient delivery to all such holders.

(3) (a) IWany certificate of any share or shares be surrendered to the Company for sub-division or
consolidation or if any cerlificate be defaced torn or old, decrepit, worn-out or where the
pages on the reverse for recording transfer have been duly utilised, then, upon surrender
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(b)

(c)

thereof to the Company, the Board may order the same 1o be cancelled and may Issue a
new certificate be lost or destroyed, then upon proof the satisfaction of the Board and on
such indemnity as the Board thinks fit being given, a new certificate in lieu thereof shall te
given 1o the party entitied to the shares to which such lost or destroyed certificate shall
relate. Where a new certificate has been counterfoil that it is issued in lieu of share
certificate or is a duplicate issued for the one so replaced and in the case of a certificate
issued in place of one which has been lost or destroyed the Word " duplicate " shall be
stamped or punched in bold letters across the face thereof. For every certificate issued
under this Article, there shall be paid to the Company the sum of Rs. 2/- or such smaller
such together with such out of pocket expenses incurred by the Company in investing
evidence as the Board may determine. The Board may waive such fees and expenses.

No fee shall be charged for sub-division and consolidation of share and debenture
certificates for sub-division of letters of allotment and split, consolidation, renewal and
pucca transfer receipts into denominations corresponding to the market units of trading, for
sub - division of reconnceable letters of right, for issue of new certificates in replacement of
those which old, decrepit or where the page on the reverse for recording transfer have
been fully utilised, provided that the Company may charge such fees as may be agreed by
it with the Stock Exchange with its shares may be enlisted for the time being for issue of
new certificates in replacement of those that are torn, defaced lost or destroyed for
subdivision. and consolidation of .share and debenture certificates and for sub-division of
letters of allotment and split, consolidation,, renewal and pucca transfer receipts into
denominations other than those fixed for the market units of trading,

Where a new share certificate has been issued in pursuance of sub-paragraph (2) above
particulars of every such certificates shall be entered in a Register of renewal and
Duplicate Certificates indicating against the name of the person to whom the certificate is
issued. the number and date of issue of the certificate in lieu of Which the new certificate is
issued and necessary change indicated in the Register by suitable cross-references in the
Remarks,. Column. All entries made in the Register or in the Register of Renewed and
Duplicate certificates shall be authenlicated by the Secretary or such other person as may
be appointed by the Board for purposes cf sealing the share Certificate under paragraph (i)
thereof.

17. Dematerialisation of Securities

a) Notwithstanding anything contained in the Articles of Association, the Company shall be entitled
to dematerialize its shares including preference shares, debentures and other securilies
pursuant to the Depositories Act, 1996, and to offer its shares, debentures and other securities

for issue in dematerialized form. The Company shall further be entitied to maintain a Register of
Members with the details of members holding shares both in material and dematerialized form
in any media as permitted by law including any form of electronic media.

b) Every person subscribing to the securities offered by the Company and every member or
debenture holder shall have the option to hold the securities in the form of Security Certificate or
- to hold the securities with a depository when permitted.

For, Mahamaya Stee! Industrias Limiled
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18.

19.

21.

c) Where any holder of securities surrenders his Certificate of Securities held in the Company in
accordance with section 6 of the Depository Act, 1996, and the Securities and Exchange Board
of India (Depositories and participants) Regulations, 1996, the Company shall cancel the name
of the relevant depository and inform the Depositary accordingly.

d) The Company shall maintain a record of certificates of securities thal have been so
dematenalized and destroyed.

e) Such person who holds their securities with the depository can at any time opt out of the
depository, if permitted by law, and the Company shall in such manner and within such time as
prescribed by law issue to such person the requisite Certificate of Securities by
Rematerialisation.

f) Notwithstanding anything in the Act or these Articles, where securities dealt with by a
depository, the Company shall intimate the details thereof to the depository immediately on
allotment of such securities, For, Mahamaya Siael Industriss Limitexd

Distinctive No. of Securities held with a Depository Tk e

Nothing contained in the Act or these Articles regarding the necessity of having Distincliva%%ers
for securities issued by the Company shall apply to securities held with a depository.

CALL

The Board may, from time to lime, subject to the terms on which any shares may have been issued,
and subject to provisions of Section 91 of the Act, make such calls as the Board think fit upon the
members in respect of all moneys unpaid on the shares held by them respectively, and not by the
conditions of allotment thereof made payable at fixed times and each member shall pay the amount
of every call so made on him to the persons and at the times and places appointed by the Board. A
call may be made payable by instalments and shall be deemed to have been made when the
resolution of the Board authorising such call was passed.

No call shall exceed one half of the nominal amount of the share or be made payable within one
month after the last preceding call was payable not less than fourteen days notice of any call shall
be given specifying the time and place of payment and to whom such call shall be paid.

(1) Ifthe sum payable in respect of any call orinstalment be not paid on or before the day appointed
for payment thereof, the holder for the time being in respect of the share for which the call shall
have been made or the instalment shall be due shall pay interest for the same, at the rate of 18%
per annum from the day appointed for the paymenl thereof to the time of actual payment or at
such lower rate (if any) as the Board may determine.

(2) The Board shall be at liberty to waive payment of any such interest either wholly or in part.

If by terms of issue of any share or otherwise any amount is made payable upon allotment or at any
fixed times, whether on account of the amount of the share or by way of premium every such
amount or installment be payable as ifit were a call duly made by the board and of which due notice
had been given and all the provisions herein contained in respect of calls relate to such amount of

(7)



instalment accordingly. b

Subject to the provisions of any other law in force on the trail or hearing of any action or suit bmughl;'
by the Company against any shareholder or his representative to recover any debt or money
claimed to be due to the Company in respect of his share, it shall be sufficient to prove that the name

of the defendant is or was, when the claim arose on the Register as a holder or one of the holders of

the number of shares in respect of which such claim is made and that the amount claimed is nol

entered as paid in the books of the Company and it shall not be necessary to prove the appointment

of the Board who made any call, not that a guorum was present at the Board Meeting at which any

call was made duly convened, constituted not any other matter whatsoever, but the proof of the

matters aforesaid shall be conclusive evidence of the debt.

The Board may, if it thinks fit, receive from any member willing to advance the sums all or any part of
the money due upon the share held by him beyond the sums actually called for, and upon the money
so paid or satisfied in advance, or SO such thereof as from time to time exceed the amount of the
calls then made upon the share in respect of which such advance has been made, the Company
may pay Interest at such date not exceeding, unless the Company In general meeting shall
otherwise direct 12% annum as the Member paying such sum in advance and the Board agrees (s)
upon. Money so paid in excess of the amount of call shall not rank for dividends or confer a right 1o
participate in profits. The Board may atany time repay the amount so advanced upon giving o such
member not less than three months notice in writing.

Acall may be revoked or postponed atthe discretion of the Board.
FORFEITURE AND LIENS

If any member fails to pay call or instalment of a call on or before the day appointed for the payment
of the same the Board may at any time thereafter during such times as the call or instaiment remains
unpaid, serve a notice on such member requiring him to pay the same, together with any interest
that may have been incurred by the Company by reason of such non payment.

27.  The notice shall name a day ( not being less than fourteen days from the date of the notice ) and a
place or places on and at which such call or instalment and such interest and expenses as aforesaid
are 1o be paid. The notice shall also state thatin the event of non-payment at or before the time, and
at the place appointed, the shares in respect of which such call was made or instalment is payable
will be liable to be forfeited.

28. Ifthe requisition of any such notice as aforesaid be not complied with any shares in respect of which
such notice has been given may at any time thereafter, before the payment of calls or instaliments
interest and expenses due in respect thereof, be forfeited by a resolution of the Board to that effect.
Such forfeiture shall include all dividends declared in respect of the forfeited shares and actually
paid before the forfeiture.

29.  When any share shall have been so forfeited notice of the resolution shall be given to the member in
whose name it stood immediately prior o the forfeiture and an entry of the forfeiture, with the date
thereof, shall forthwith be made in Register, but no forfeiture sh all be in any manner invalidate by
any commission or neglectto give such notice orto make such entry as aforesaid.
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26.

27.

28,

31,

8

If the: requisition of any such notice as aforesaid be not complied with ariy shares in respact of which
such notice has been given may at any tims thereafter, before the payment of calls or instaliments
inferast and expenses due in respect thereof, be forfelted by a resolution of the Board to that effect.
Such forfelture shall include all dividends declared in respect of the forfeited shares and actuaily
paid bafore the forfeiture.

Whan any share shall have been so forfeited notice of the resolution shail be given to the member in
whose name it stood immediataly prior to the forfeiture and an snitry of the forfeiturs, with the date
thereof, shall forthwith be made in Register, but no forfeiture shall be in any manner invalidate by
any commigsion or neglect to give such notice or to make such entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the Company and the Board may sell,
re allot or otherwise dispose of tha same in such mannear as it thinks fit.

The Board may, at any time before any share so forfeited shall have been sold, re-allotted or
otherwise disposed of, annul the forfeiture theneof upon such conditions it thinks fit.

A person whose share has been forfeited shall cease to be a mamber in respact of the forfeited
share, but shall, not withstanding remain liable to pay and shall forthwith pay to the Company, all
calls, or instalments, interest and expenses, owing upon or in respect of such share, at the time of
forfeiture, together with interest-thereon, from time of forfaiture, until payment at 18% per annum
and the Board may enforce the payment thereof ar any part thereof without any deduction or

akowance for the value of the shares at the time forfeitura, but shall not be under any obligation to do
50. .

A duly verified declaration in writing that the declarant is a director, manager or secretary of the
Company, and that certain shares in the Company have been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts and therein stated as against all person
claiming to be entitied to the shares and such declaration and the receipt of the Company for the
congideration, if any, given for the shares on the sale or disposition thereof shall ¢constitute a good
title to such shares and the parson to whom any such share is sold shall be registered as the hoider
of such share and shall not be bound to sea to the application of the purchase money, nor shal his

bitie to such share be affected by any irregutarity or invalidity in the proceedings in refarence to such
forfaiture, sales or disposition.

The provisions of articles 24 to 31 hereof shall apply in the case of non-payment of any sum which,
by the terras of Issue of a share, becomes payable at a fixed time, whether on account of the
nominal value of a share of by way of premium, as if the same had been payable by virtue of a call
duly made and notified.

The Company shall have a first and paramount lien upon every share whether fully paid up or not
registered in the name of each member {whether solely or jointly with others), and upon the
proceeds of sale thereof for moneys called or payable at a fixed time in respect of such share
whether the time for the payment thereof shall have actually arived or not and no equitable interest
inany share shall be created except uporr the footing and condition that Articles 13 hereof is to have



37.
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full effect. Such lien shall axtend to all dividends and bonus from time to time declared in respect of
such share, Unless otherwise agreed, the registration of a transfer of a share shali‘operate as a
waiver of the Company's lien, if any, on such share. The Dirsctors may at any time declam any
shares to be wholly or in part to be axempt from the provisions of this clause.

For the purpose of enforcing such lien the Board may sell the shans subject thereto in such manner
as it thinks fit, but no sale shall be made until such time for payment as aforesaid shall have arrived
and until notice in writing of the intention 8o sell shall have been served on such member, his
executor or administrator or his committes, qurator bodies of other legal representative as the case
may be and default shall have been made by him or them in the payment of the moneys called or
payable at a fixed fime in respect of such share for seven days after the date of such notice.

The net proceads of the sale shall be received by the Company and applied in or towards payment
of such part of the amount in respect of which the lien exist is presently payable, and the residue, if
any, shall subject to a like Ben for sums not presently payable as existed upon the share before the
sale be paid to the person entitled to the shares st the date of the sale

Upon any sales after forfeiture or-for enforcing a lien in purported axercise of the powers herain
before given the Board may appoint some person to execute an instrument of transfer of the share
sold and cause the purchaser's name to ba entered in the Register in respect of the share sold and
the purchaser shall not be bound to see the regularity of the proceedings, nor to the application of
the purchase money., and after his name has been antered in the Register in rspect of such share
the validity of the sale shall not be impeached by any person, and the remedy of any person
aggrieved by the sale shall be in damages only and against the Comnpany exclusively,

Where any share under the powers in that bshalf herein contained is soki by the Board and the
certificate in respect thereof has not been delivered up to the Company by the farmer holder of such
share, the Board may Issue a new certificate for such share distinguighing it in such manner as it
may think fit from the certificate not so delivered up.

TRANSFER AND TRANSMISSION ’

Save as provided in Section 108 of the Act, no transfer of a share shall be registered unless a proper
instruments of transfer duly stamped and exacuted by or on behatf of the transfer or and by or on
behaif of the transferes has been delivered fo the Company together with the certificate or, if no
such certificate is in-existence, the letter of aliotment of the share. Each signature to such transfer
shall be duly attested by the signaturs of one creditable withess who shall give his address and

occupation,

Application for the registration of the transfer of share may be made either by the transferor or the
transferee, provided that, where such application is made by the transferor, no registration shall, in
the ¢ase of a partly paid share be effected uniess the Company glves notice of the of the application
to the transferee inthe manner prescribed by Section 110 of the Act, and subject to the provisions of
these Articias tha Company shall, unless objection Is made by transferee within two weeks from the
date of receipt of the notice, onter in the Reglster the name of the transferee the same mannar and
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42,
43,

47,
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subject to tha same conditions as if the application for registration of the transfer was made by the
transferee. , A

The instrument of transfer shall be in writing and alf the provisions of Section 108 of the Companiss
Act, 1956 and of any statutory modifications thareof for the time baing shall be duly complied with in
respect of all transfers of shares and the registration thereof.

Subject to the provision of Section 111 of the Act, the Board without assigning ary reason for such
refusal, may, within two months from the date on which the instrument of transfer was dadivered to
the Company, refuse to register and transfer of or the transmission by operation or law of the rightto
share. The registration of a transfer shall not be refused on the ground of the transferor being sither

alone or joinly with any other person or persons indsbted to the Company or any account
whatsoever except alien, .

Notransfer shall be made to & person of unsound mind,

The Company shali be entitied to Register any Share in the name of any minor person in fully paid
and allow the dividend thereof to be callected by the guardian recognised by the Company as
guardian of such minor shareholder. Such guardian shalf exercise all the rights in respect of such
shares including the rights of voting and transfer.

Every instrument of transfer shall be left at thé office for registration, accompanied by the certificate
ofthe share to be transferved or, if no such certificate is in existence, by the Letter of Alotment of the
ghare and such other evidence as the Board may rquire to prove the tithe of the transferor on his
rightto transfer the share. Every instrument of transfer which shall be registered shall be retained by
the Company, bit any instrument of transfer which the Board may refuse to register shall be
retumed to the person depositing the same Provided that where itis provided to the satisfaction of
the Directors that an instrument of transfer signed by the transferor and the transferea has bean lost
the Company may, if the Directors think fit, on application in writing made by the transferee on such
terms a9 to indemnity as the directors may think fit, and provided further that nothing in this Articies
shall prejudice the power of the Company under these presents to register as sharehoider any
person to whom the right to any shares has been transmitted by oparation of law:,

If the Board refuses whether in pursuance of Articla 41 or otherwise to register the transfer of, or the
frangmission by operation of law of the right to any share, the company shal, within two months
from the date on which the Instrument of transfer or the Intimation of such transmiseion as the case
may be, was ledged with the Company, send to the transferes and the transferor or to the person
giving intimation of such transmission, as the case may be, notice of the refusal.

No fea shall be charged for the registration of each transfer, grant or probate, grant of letters of
administration, certificate of daath or masriage power-of-attorney or other Inatrument.

The executor or administrator of a deceasad member (not being one of several joint-hokiers) shall
be the only person recognised by the Company as having any title to the share registered in the
name of such member and in case of the death of any one or more of the joint-holders of any
registered share, the survivor shall be the only person recognised by the Company as having any



49,

51.

(1)

title to orinterest in such share, bt nothing herein containad shall ba taken to release the estate of a
deceased Joint-holder from any Hability on the share held by him jointly with any other person.
Before recognising any executor or administrator the Board may require him to obtaina Grant of
Probate or Letters of Adminlstration or other legal representation, as the case may be, from a
competant court in India provied it shall be lawful for the Board to dispense with the production of
Probate or Administration or such other legal representation upon such terms as to indemnity or
ctharwise as the Board In ita abaolupe discretion, may consider adequate,

Any committea or guardian of a lunatic or minor member or any person becoming entitled to or to
transfer share in consaquence of the death or bankruptcy or insolvancy of member, any upon
producing such svidence that he sustsins. The character in respact of which he proposes to act
uncler this Articles or of his title 5a the Board thinks sufficlent, may with the consent of the Board
{which the Board shall not be bound (o give), be registered as member in respect of such share or
may subject to the regulations as 1o transfer henein before contained, transfer such share. This
Article is herein after referred to 25 “The TransmissionAsticle™.

'1} wmmnmmmummmmmmummummmu

holder of the share himasif he shiall defiver or send to the' Company a notice in writing signed by
mmu-uhmm '

2) Kiha person aforesaid shall slect to transfer the share, humnlltuﬂfyhhalmtlmbymmtim
- aninstrument of transfer of the shares,
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, ransfer as sforesakd as if the death, lunacy, bankruptcy or Inacivency of the mamber had not
occurmad and the notice of transfar were a transfar signed by the member.

ip«mnmbwmimurﬂﬂadmdarhTmmﬁuhnAﬁd&huhamhymndmadaath.

lunacy, bankruptcy or insolvency of the holder ahall ba antitied to the same dividends and other
advantages as he would be entitied to if he were the registered holder of the share, Provided the
Board may at any time give notice requiring any such parson to elact efther to be ragistered hirnseif
of to transfer the shares, and if notice Is not complied with within ninety days the Board may
theresfter withhold payment of all dividends, bonuses or othar moneys payabile in respact of the
share, untll the requirements of the notice have baen complied with,

IHCHEASE AND REDUCTION OF CAPITAL

ThnCumpnnylnnanarﬂnmﬁngmay.ﬁmthuﬁmimthupitaibymamﬁonufnew
share of such amount o8 may be deamed axpedient. .

Subject to any special rights or privileges for the time being attached to any shares in the capital of
tha Company than issLed, the new shares may be issued upon such terms and conditions and with
such rights and privileges attached thera to s the Company the general meeting may resolve upon
the craation thereof and if no direction is given as the Board shall determine, and in particular such
shares may be issued with a prefereniial or quaiifiad right to dividends and in the distribution of
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asseta of the Cmpﬁny. Frovided that option or right to call on shall not be given to any pergon or
persons without ihe sanction of the Company in Genaral Mesting. .

Before the issue of any new shares, the Company in General Meeting may make provisions asto -
the allstment and issue of the new shares and in particular may determine to whorn the same shall
be offared in the first instance and whether at par or @t a premium or, subject to the provisions of
Section 79 of the Act, at a discount, in default of any such provisions or so far as the same shall not
axtend, the new shares may be issuedin conformity with the provisions of Articie 5.

Except so far as otherwise provided by the conditions of Issue or by these presents any capital
raised by the creation of new shares shall be considered part of the then existing capital of the
comparty and shall be subject to the provisions hersin contained with reference to the payment of
dividends, cails and instalments, transfsr and transmissions, forfeiture, lien, sumender and
otherwise. .

If owing to any inequality in the number of new shares to be issued, and the number of shares held
by members entied to have the offer of such new shares any difficutty shall arise in the .
apportionmant of such new shares or any of them amongst the members, such difficuity shall in the
absance of any direction in the resolirtion creating the shares by the Company in general meeting,
be detarmined by the Board.

The Company may from time to fime by special resolition reducs its capital and any capital
Redemption Reserve Account or Share Premium Account in manner and with and subject to any
incident autherisad and consent requine by law.

ALTERATION OF CAPITAL
The Company in General Meeting may from time to fime :-

&) consolidate and divide all or any of its share capital into shares of larger amount than s existing
shares. . ' .

b} sub~divide its existing shares or any of them into shares of smaler amount than is fixad by the
memarandurn 8o, however, that in the sub-division and the praper-tion between the amount
paid and the amount, if any, unpald on each reduced share ahall be the same as it was in the
case of the share from which the reduced share is divided.

¢} cance) any shares which st the date of the passing of the resclution, have not been taken or
agresd to ba taken by any peréan and diminish the amount of its share capital by the amount of
the shares so cancelled. ' '

d} convert alf or any of its fully paid-up shares into stock and re-convert that stock into full paid-up
shares of any denomination.

§8.  The resclution whereby any share is sub-tivided may datermine that, as betwesn the hokders of the

shares resulting from such sub-division, one or more of such shares shall have aome preference of
special advantage as regards dividend, capital, voting or otherwise over or as compared with the
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other or others, subject nevertheless, to the provisions of Sections 85, 87, 88 and 106 of the Act.
-

Subject to the provision of Sections 100 to 105 both inclusive of the Act, the Board may accept from

any member the sumender on such terms and conditions as shali be agreed of all or any of his
shares. '

RIGHTS OF STOCKHOLDERS

The holders of stocks may transferthe same or any part thair of in the same manner, and subject to
the same regulations as and subject to which the shares from which the stock arose might
previously to conversion have been transferred or as near thereto as cincumstances admit, and the
Directors may from the to time fix the minimum amount of stock transferable provided that such
minimum shall not exceed the nominal amount of the shanes from which the stock arose.

The holders of stock shall, according to the amount of stack held by them have the same, rights,
privileges and advantages as regards, dividends, voting at meetings of the Company and other
matters as if they held the share form which the stock arose, but no such privileges or advantage
(except participation in the dividends and profits of the Company and in the assets on a winding up)
shall be confermed by an amount of stock which woutd not if existing in shares, have confarred that
privilege as advantage. :

Such of the Asticles of the Company as are applicable to paii-up shares shall apply to stock and the
words "Shares” and "Shareholder” thergin shall incude "Stock” and "Stockhokiers™.

MODIFICATIONS OF RIGHTS

If at any time share capital is divided in to different classes of shares, the rights attached to any class
{unless otherwise provided by the terms of issues of the shares class) may, whather or nat the
Company is being wound up, be varled with the consent in Writing of the holders or not less than
three-forths of the issued shares to that class or with the sanction or a Speclal Resolution passed at
& Separate General Meeting of the holders of the shares of that class. Tp every such Separate
General Mesting the provision these Articles relating to the general meeting shall mutatis mutandis
apply, but so that the necessary quorum shall ba two persons at least holding or representing by
proxy one-fith of the issued shares of the class but so that if at any adjecumed meeting of such
holders a quorum as above defined is not present, those members who are present shall be a
fuorum and that any holder of shares of the class perscn or by proxy may demand a poll and, on a
poll, shall have one vote for each shares of the class of which he is the holder This Article is not by
implication to curtail the power of modification which the Company wouid have if this Article were
omitted The Company shail comply with the provisions of Section 182, of the Act, as or forwarding a
copy of any such agreement of resolutionto the registrar.

BORROWING POWERS

The Board may, from time to time at its discretion, subject to the provisions of Section 292, 293 and
370 of the Act, raise or borrow from the Directors or from elsewhere and sscure the payment of sum
or sums of maney for the purposes oftha Company.,
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The Beard may raise or secure the repayment of such sum or sums in such manner and upon such
terms and conditions in ail respects as it thinks it and, in particular by the issue of bonds, perpetual
or redeemable, debentures or debenture stock, or any morigage, or other sacurity on the
undertaking of the whole or any of the property of the Company, (both present and futume) including
its uncalled capital forthe time being. .

Any debenture, debsnture, debenture-stock, bonds or othar sscurities may be issued at a discount,
premium or atherwise and with any special privileges, as to redeam, surrender, drawings, aliotment
of shares, appointment of Directors and otherwlse, debentures, debanture-stock, bonds and other
securities may be made asslgnable free from any equities betwaen the company and other person
to whom the same my be issued. Provided that debertures with the right to allotment of or

conversion info shares shall not be issued except with the sanction of the company in General
meeting.

Save as provided in Section 108 of the At fia fransfer of debentures shall be registered Lnless a
proper instrument of transferduly stamped and executed by the trahsferor and transferes has besn
delivered to the company together with the certificate or certificates of the debentures,

Iif the Board refuses to register the transfer of any debentures the Company shall within two months
from the date on which tha instrument of transfer was lodged with the company sent to the
transferes and to the transferor nitice of the refusal.

GENERAL MEETING

The Company shall in each ysar hold, in addition to any other meetings, a General Meeting as its.
annual general meeting and shall specify the meeting as such in the notice issued thareof, and not
more than 15 months shalf elapse between the date of one annual general meeting and that of the
other Every annual ganeral meeting shall ba called %or a ime during business hours on a day thatis
net a public holiday, and shall be held either at the registared office ofthe company of at some other
place within the city, town or vilage In which the registered office of the company is situate.

The above general meetings shaltbe called annual general meetings and all other meetings
ofthe company shall be called general meetings. -

The Board may whenever it thinks fit call an extraordinary general mesting, and it shall, on the
requisition of such number of members as hold, at the date of the deposit of the requisition, not less
than one-tenth of such of the paid-up eapital of the company as &t that date carried the right of voting
in regard to the matier to be considered at the meeting forthwith proceed to call an extraordinary
general meeting, and in case of such requisition the following provigions shall apply. :

(1) The requisition shall state the matters for the consideration of which the meeting is {0 ba called,
shall be signed by the requisitionists and shall be deposited at the office. The requisition may
consist of several documents in like form each signed by one ormove requisitionists.

(2) Where two or more digtinct matters are specified in the requisition the requisition shall be valid
only in respect of those matters in regard to which the requisition has been signed by the
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member or member hersinbefore specified. .

(3) W the board does not, within tweonty-one days from the date of deposit of a valid requisition in
negard to any matters proceed dulytocalla maeﬁnginrmamnsldamﬁmuftrmamam, ona
day not later than forty-five days from the, date of deposit, the requisitioniats or such of them as
arg enable 50 to do by virtue of Section 169 {6) (b} of the Act may themselves call the mesting
butany meeting so called shall not ba commenced aftsr three months from the date of depesit.

(4} Any mesting called under this Articla by the requisitionists shall be called in the same manneras
nearty as possible as that in which mestings are to be called by the Board but shall be held at the

(5} Where two or more persons hokt any shares Jointly a requisition or notice caling meeting
aignadbymaormnnlyufthemshallforﬂnpm'poaeaofmhmﬁnlehavemuamefnmeand
effect as ifit had been signed by all ofthem. '

(@) Any reasonable expenses Incumed by the requisitionists by reason of the failung of the failure of
the Board duly to call a meeting shall be re-paid to the requisitionists by the Company and any
sums 30 re-pald shall be retained by the company out of any sums due or to become due from

~ the Company by way of fees or other reriuneratiori for their serviCes to such of the directors as
are in default, o

() ifany time there are not within India Directors capable of acting who are sufficient in number to
form a quonum any Director or any two members of the Company may call an extraordinary
General meeting in the same manner as earfy as possible, as that In which a meating may be
called by the Board.

“ The Company shall comply with the provigions of Section 188 of the Act as to giving notice of

resolstion and circulating staterments on the requisition of members.

Save as provided in sub-saction {2) of Section 171 of the Act not less than iwenty-one day's notice
shall be given of every general meeting of the Company. Every notice of a meeting shall specify the
place and the day hour of the meeting and shall contain a statement of the business to be transacted
thereat Where any such business consists of "Special Businegs” as hereinafter defined they shalt
be annexed tothe notice a statement complying with Section 173 (2) and (3) oftha Act.

Notice of avery meeting of the Company shall be given to evary member of the Company, to the
Auditors of the Cnmpanyandtoanypersmanﬁtludtoasharein consequance of the death or
insolvency of a member in any manner hereinafter authorised for the giving of notics to such
persons.

The accidental omission o give any such notice to or the non-receipt by any member or
other person to whom it should be given shall not invalldate the procesdings of the meating.

PROCEEDING OF GENERAL MEETING

The ordinary business of an Annual Generat Meeting shall be to recsive and consider the Profit and
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Loss Account the Balance Sheet and the Raport of the Directors and of the Auditors to elect
Directors in the place of thosa retiring by rotation, to appoint Auditors ard fix their remuneration dnd
to declare dividends. All other business fransacted at an Annul General Meeting and ali business
transacted at any other General Mesting shall be deemed special business. '

No businass shall be transacted at any General Mﬁting unless a quorum of members is present at
the tima when meeting proceeds to businm Save as herein otherwise provided five members
pregent in person shall be a quorum.

If within half-an hour from the time appointed for the meeting a quorum be not present, the meeting,
if convened when such requisition as aforesaid, shall be dissolved, bt in any other case it shall
stand adjourned to the same day in the next week, at the same time and place, orto such other day
at such time and place as the Board may by notice appoint and if at such adjoumed meeting a
quorum be not present within hatf-an hour from the time appointed for hoiding the meeting those
members who are present and not being less than two shall_be a quorum and may transact the
business for which the mesting was called.

Any act, or resolution which under the provisions of these Articles or of the Act, is permitted or
required to be done or passed by the company in general meeting shall be sufficiently so done or
passed if alected by an Ondinary resolution as defined in Section 188 {1) of the Act unless either the
Act or these Articles spacifically fequire such not to be done or resolution passed by a Special
Resolution as defined in Section 189{2) of the Act.

The Chairman of the Beard shall be entitled t6 take the chair at every general meeting. if there be no
such Chairman, or if at any meeting he shall not be present within fiteen minutes after the time
appointed for holding such meeting or is unwilling to act, the members present, shall choose
another Director as Chairman, @nd if no Director be present o, if all the Director present decline to
take the chair, then the members present shall, dn & show of hands or on a poll if properly
demanded, elect one of their number being a member entitied to vote, to be Chairman of the
meeting. . :

Every question submitted to meeting shall be dacided in the first instance by a show of hands, and in
the case of an equality of voles, both on a show of hands and on a poll, the Chairman of the mesting
shall have a casting vote in addition to the vote to which he may be entitled as a member.

At any general meeting, unless a poll is before on the declaration of the result of the show of the
hands demanded by either Chairman of his-own motion, or by at laast five members havirg the right
to vote on the resolution in questions and present in parson or by proxy and having not less than
one-tenth of the total voting power in respect of such resolution, or by any number or mernbers -
present in person or by proxy and holding shares in the company conferring a right to vote on such
resoiution, being shares in which an aggregate sum has been paid up which is not less than one-
tenth of the total sum paid up on all the Shares conferring that right, a declaration by the Chairman
thatthe resolution have or has not been carried either unanimously or by a particular majority and an
entry to that effect in the book containing the minutes of the proceedings of the Company shall be

. eonclusive evidence of the fact withaut proof of the number or proposition of the vote castin favour
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of or against the resolution.

<

(1) if a poli be demanded as aforesaid it shall be taken forthwith on a question of adjournment or
slection of a Chairman and in such manner and at such time, not being later than forty eight
hours from the time when one demand was made, and at such placs as the Chairman of the
meeting directs, and subject as aforesaid sither at once or after an interval or adjournment or
otherwise and the result of poll shall be deemed to be the decision the of meeting on the
resolution anwhich the poll was demandad.

(2) The demand of a poll may be withdrawn at any time.

(3) Where a poll is to be taken the Chairman of the meeting shall appoint two scrutinisers, ore at

least of whom shall be a member (not being an officer or employes of the Campany) present at
the meeting provided such a member hmﬂableandwimrgtobeappointed to sgrutinise the
votas given on the pell and to report to him thereon.

{4) On a polla member entiled to more than one vote or his proxy urnﬂnafnnliﬂadto vote forhim, as

the case may be, need nat, if he votes, use all his votes or cast i the same way all the votes he
uses. .

(5) The demand of a poll shall not prevent the continuance of a, mehngformatranaadmnfany
business other than the question onwhich a poll has been demanded.

(1) Thnchaiman nfagmamlnmlhg mayacﬁmmlm:amfmmtimtuﬁm and from place, but
no business shall be transacted at any adjourned mesting other than the business left
unfinished at the meeting from which the adjournment took place. :

(2) Vﬂunameaﬁngisadjounuditshalinntbanmaarrtugiveanynnﬁoenfmadjuumantnrtn
the busineas to be transacted at adjoured meeting, Provided that if the meeting is adjoumned
formlrlydayurmnm notice of the adjourned meeting shall the given as in the case oi original
mm :

VOTES OF MEMBERS
Subject to any rights or restrictions for the lime being attachedto any class or classes of shares.

(a) On a show of hands every member praaent in person and halding any equity share capital shail
have one vote ; and

(b) Onapoll afﬂ'ievuling rights of membere shall be as laid down in Section 87 of the Act.

where a Company or @ body corporate (hereinafter called "member company” is a member of the
Company, a person duly appointed by resolution in accordance with the provisiona of Section 187
of the Act to represent such member company at a meeting of the Company, shall not, by reason of
such appointment, ba desmed to be a proxy, and the production at the meeting of a copy of such
resolution duly signed by one Director of such member company and by its Managing agents (if any)
and cartified by him or them as being & trua copy of the resolution shall, on production at the
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mesting, be accepted by the Company as sufficient evidence of the validity of his appeointment.
Suchaperson shall be entitied to exercise the same rights and powers, including the right to vote by

proxy on behalf of the member Company which he represents as that member company could
eXerciss, .

Where there are joint registered holders of any share any on or such persons may vole at any
meeting eithar parsonally or by proxy in respect of such share as if he were solely entitled therato;

"and if more than one of such joint holders be present at any meeting sither personally or by proxy,

that one of the said person so present whose names stand first on the Register in respect of such
share, shall alone be entitled to vote in respect thereof. Several executors or administrators of a
decsased memberin whose name any share stands shali forthe purposes of this Article be deemed
joint helders thereof,

On a poll votes may be given either personally or by proxy, or in the cass of a body corporate, by a
represartative duly authonsed as aforesaid.

87. Theinstrument appointing a proxy shall ba in writing under the hand of the appointer or his attornay

89.

tuly authorised in writing or if such appoirter is a body corporate be under its common seal or the
hand of its officer or Attorney duly authorised. A proxy who Is appointed for a specified meaeting only
shall be called a Special Proxy. Any other proxy shall be called a General Proxy.

A parson may be appointed a proxy though ha is not a member of the Company and every
notice convening a meeting of the Company shail state this and that a member entitled to attend and
vote at the meeting is entitied to appoint a proxy attend and vote instead of him

Any member of the Company entitied to attend and vote at a meeting of the Company shall
be entitled to appeint another personiwhether a member or notjas his proxy to attend and vote
instead of himself but a proxy so appointed shail not have right to speak at the meeting and further a
proxy shall not be entitled to vote except on a poll,

The instrument appointing proxy and the power of Atorney or other authority(if any) Linder which it is
signed or a notarially certified copy of that power of authority shalf be deposited at the Company's
office not less than forty-sight hours before the time for holding ttve meeting at which the person
named in the instrument purports to vote in respect thersof and in default the instrument of proxy
shall notbe treated as valid.

A vole given in accordance with the terms of an instrument appointing a proxy shall be valid
notwithstanding, the previous death or insanity of the principal, or revocation of the instrument, or
transfer of the share in respact of which the vote is given provided no limitation in writing of tha.
death, insanity, revocation or transfer of the share shall have been raceived by the Company at the
office bafore the vote is given; provided nevertheless that the Chairman of any meeting shall be
entifed to require such evidence as e may in his discration think fit of the due execution of any
instrument of proxy and that same has not been revoked.

Every instrument appointing a Special proxy shall be retained by the Company and shall, as neary
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as circumstance will admit, be in either of the forms in Schedule 1X nfthaAa::tnrafonnasnaar
thereto as circumstance may admit.

No member shall be entitied to exercise any voting rights either personally or by proxy at any
meeting of the Company in respect of any shares registersd in his name on which any calls or other
sums presently payable by him have not been paid or in regard to which the Company has
exarcised any right tollen.. '

(1) Any objection as to the admission or rejection of a vote, sither on a show of his hands, oron a
polf made in due time, shall ba referred to the Chairman who shall forth with determine the same
and such determination made In goad faith shall be final conclusive.

{2) Hndb]ad:lan shall be raised to the qualification of any voter except at the meeting or adjoumed
mﬁngatwhﬂﬂnvat&obpdedhmﬂvmortendamdmﬂmrymﬁemtdisalmatsuch
nnuﬁngshaltbevahdfnrﬂlpm‘p«u

DIRECTORS

Unless otherwise datermined by Special Resolution, the number of directors of the Company shail
not be less than 3 and not more than 12

The Company in general meeting may from time to time increase or reducs the number of directors
within the limits fixed by Article 83. -

{1) Not less than two third of the total number of Director shall be persons whose period of office is
liabde to detenmination by retirsment of Directors by rotation,

{2} Notwithstanding anything to the conirary contained in these Aticies so long as any moneys

remain owing by the Company to the Industrial Development Bank of india (IDBI), Industrial
Finance Comporation of India Ltd. {ICICY and Life Insurance Carporation of India (LIC) orto any
other Financing Company or Credit Corporation Unit Trust of India {UTI} or any LIC and UTl or
any other Financing Company or Body (each of which IDBI, IFCL, 1CICI LIC, and UTI or any
other Finance Corporation or Credit Corporation or any other Financing Company or body is
hereinafter in these Articies referred to as the Corporation) corttinue to hold debenture in the
Company by direct subscription or private placement, or so long as the Corporation holds
shares in the Company as the result of underwriting or direct subscription or so long as any
Kability of the Company arising out of any guarantse fumished by the Corporation on behalf of
the Company remains cutstanding, the Corporation shall have right to appoint from time to time,
any person or persons as a Director or Directors, whole time or non-whole time, (which Director
or Directors is/gre hereinafter referred to as “Nominee Director/s” on the Board of the Company
and to remove from such office any person of persons so appointed and to appoint any person
or parsons in his or oftheir placa/s.

The Board of Diractors of the Company shall have no powsr to remove from office
. the Nominee Directorfs At the option of the Corporation such nominee Director/s shall not be
required to hoid any sham gualification in the Company. Also at the option: of the Corporation
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such Nominee Directorfs shall not be liable to retirement by rotation of Directors subject as
aforesaid the Neminee Director/s shall be entitlad to the game rights and privileges and 16 the
sarne cbligation any other Director of Company,

The Nominee Director/s as appointed shall hold the said office only 8o long as any
moneys remains awing by the Company to the Corporation or so long the Corporation holds
debenture in the Company as a result of direct subscription or private placemsnt or so long a8
the Corporation or the shares in the cortpany as a result of underwriting or direct subscription of
the [ability of the Company arising out of any guarantes is outstanding and the Nomines
Director/s so appointed in exercise of the said power shall jpso facto vacate such office
immexiately the moneys owing by the Company to the Corporation is paid off or on the
Corporation ceasing to hoki debentures/shares in the Company on or the satisfaction of the
liability of the Company arising out of any guarantee furnished by ths Corporation, The Nomines
Director/s appointed under this Articles shall be entitied to receive all naticas of and attend all
General Mesting, Board Meeting and of the meeting of the Committee of which the Nominee
Director/s is/are member/s as also the minutes of such meetings. The Corporation shall also be
entitied to receive all such notices and minutes.

The Company shall pay to !ha Nominee Director/s sitting fee and expenses which
the other Directors of the Company are entitted, but it any other fee, commission moneys or
remuneration in any from is payable to the Directors of the company, the fee, commissions,
moneys and remuneration in relation to such nominee Director/s shall accrue to the Corporation
and same shall accordingly be paid by the Company directly to the Corporation. Any expensas
that may be incurred by the Corporation or such Nominee Director/s in connection with their
appointment of Directorship shall also be paid or msimbursed by the Company to the
Corporation or as the case may be, to such Nnmlnaa Director/s.

Provided that if any such Nomines’ Director/s is an office of the Corporation the
sitting fees, in relation to such Nominee Director/s shall afso accrue to the Corporation and the
same shall accordingly be paid by the Company directly to the Corporation. !

Provided further that if such Nominee Director/s isfare on office of the Reserve Bank
of India, sitting fees in relation to such Nominee Director shall also accnse to IDBI and the same
shall accordingly be paid by the Company directly to 1D8I,

Provided also that in the event of the Nominee Director/s being appointed as whole
time Director/s such Nominee Director/s shall exarclse such powers and duties as may be
approved by the Lenders and have such rights as are usually exercised or available to a whole
time Director, inthe management of the affair of the Borrower, Such Nominee Director/s shali be
antitled to receive such remuneration, fees eommission and moneys as may be approved by
the Lenders.

96.  Thefollowing persons shall be the first directors of the Company.
1.ShriRamanandAgrawal, 2. ShriAnand KumarAgrawal, 3; Shi JaiprakashAgrawal
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The Board shall have power, at any time and from time to time, to appoint any person as a Director
as an addition to the Board but so that the total mumber of Directors shall not at any timé excead the
raximtum number fixed by these Articles. Any Divector so appointed shall hold office only until the
nextAnnual General Mesting of the Company and then shail be eligible for re-election.

Unlese otherwise determined by the Company in General Mesting a Dirsctor shall notbe required to
hold any shares in the Capital of Company as his qualification.

() Unless otherwise datermined by the company in general meeting, each Director shall be
entitted to receive out of the funds of company for attending meetings of the Board or Committea
such sum as fee as shall be determined from time to time at the meeting of Board not sxceeding
Rs. 250/- for sach meeting of the Board or Committee attended by him.

(ii} The Director shall also be entitied to be paid reasonable travalling, hotel and other expenses
incurmed by them for attending the Board Meeting and for execution of their duties as Directors.

If any Director, baing, willing, shall be calied upon to perform extra services or o make any special
exertions for any of the purpcses of the company or in giving special attention to the business of the
company of as a member of @ committee of the Board then subiect to Section 158,309,310, 314, of
the Act, the Board may remunerate the Director so doing either by a fixed sum or by a percentage of
mﬂmm:mmﬂmmmWybaaimmﬂﬁnntuurmsubsﬁmhmhrany
aﬂmmmmamﬂmtuuﬂi&hamnybumﬂhd -

ﬂumnﬂnung Director may act not with standing anyvmncymmalrbody but 30 that if the number
falts below the minimum above fixed the Board shali not except for the purpose nfﬁIHng vacancies,

.act 8o long as the number is below the minimum.

The office of a DiractorshallJpaafaﬁnbamevmhtanyﬂmahemmnsanyufﬂﬂmm
outin section 289 of the Act.

NoDnctornruuurpemmrafarradtnhud:nn314nfu1emuhallhnldannﬂimnrplaunfmﬁt
mapmmttedbyﬂuucﬂm

A Diractor of this Company may be or become a Director of any other Company promoted by this
company of in which it may by interasted as a member, share holder or other-wise and no such
Director shall be accountabie for any benefits recsived as a Director or member of such company.

Subject to the provision of Section 267 of the Act, neither shall a Director he disqualified from
cortracting with the Company-either as vendor, purchaser or otherwise for goods, or/materials or
sarvices or for underwriling the subacription of any shares in or debentures of the Company nor
shall any such contract or armangement éntered into or by on behalf of the Company with a relative
of such Director, or a form which such Director or relatives is a partner or with any other partner in
such firm or with a private company of which such Direclor is a member or Director be avoided nor
shall any Director 80 such contracting or being such member or so interested be able to sccount to
the Company for any profit rsalised by any such contact or arangement by reason of such Director
holding office or of the fiduciary retation thare by established.
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Every Director who is in any way whether directly arindirectly corncemed or interested in contract or
arangemeant, entered into or to be entered into between the Company and any other Company
where any of the Director of the Company or two or more of them together hold not more than two
percent of the paid up share capital in other Company shail discloss the nature of the concem or
interest at a meeting of the Board as required by Section 299 of the Act. Ageneral notice renewable
in last month of each financial year of the Gompany, that a Director is a Director o member of any
specified fim and is to be regarded as concerned or interested in any subssquent contract or
amangemaent with that body carporate or firm shall be sufficient disclosure of concern or interest in
relation to any contract or amangement so made and after such genaral notice it shall not be
necessary to give special notice relating to any particular contract or arangement with such body
corporate or firm, provided such general notice is given at & meeting of the Board of the Director
concerned takes reasonable steps to secure that it is brought up and read at the first meeting of the
Board after it is given. Every Director shali be bound to give and from time to time renew a general
notice as aforesaid in respect of all bodies corporate of which he is a Director or member and of ail
firm or which he is a member.

No Direclor, shall as 2 Director, take any part in the discussion of or vote any contract or
arrangement in which he is in any way whether directly or indirectly concerned or imterested, nor
shall his presence count for the purposs of forming & quorum at the time of such discussion or vote.
This prohibiticn shall not apply to (a) any contract of indemnity against any loss which the Directors
or any of them may suffer by reason of becoming or being suretias or a surety for the Company., or
(b) any, contract or amangement entered into or to be entered into by the Company with a public
Company, or with a private company which is a subsidiary of a public company in which the intenast
of the Directer consists solely in his being a director of company and the holder of shares not
exceeding in number or value the amount requisite to qualify him for appointment as a director
thereof he having been nominated as such director by the company or in his being a member of the
company holding not mora than percent of the paid up share capital of the Company.

APPOINTMENT AND RETIREMENT OF DIRECTORS !

AteachAnnual General Meeting of the Company one third of such of the directors for the time being
as are fiable to retire by rotation, or if their number is not three or multiple of three then the number
hearest to one-third shall refire frorm office. Nefther an ex-office Director nor an additional Director
appolnted by the Board under Articte 97 hereof shall be liabla to retire by rotation within the Meaning
of thisArticle.

The Directors to refire by rotation at every Annual General Mesting shall be those who have been
longest in office since their last appointment, but as between person wha have become Director on
the same day those to retire shall, in defautt of any agreement among themselves, ba determined

by lot.

Save as permitted by Section 263 of the Act, svery resolution of a general mesting for the
appointment of Director shall relate to one named individual only.
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The Company at the Annual General maéﬁng at which a Director retires by rotation in manner

aforesaid may fill up the vacated office by appointing the retiring Director or some other person
thereto.

If the place of ratiring Director is not a0 filled up and the meeting has not supressty resolved
not to filt the vacancy the mesting shall stand adjcurned till the same day in the next week, at the
same time and place, or if that day is public hofiday, ilt tho next succeeding day which is not a public
holiday, at the same tirne and place ifat the meeting also, the place of the retiring Director is not fillked
up and that mesting also has not expressiy resolved not to fill the vacancy, the retiring Director shall
be desmed to have bsen re-appointed at the adjourned meeting uniess -

{2) atthe meeting or at the previous meeting a resolution for the re-appointment of such Director
has been put to the vote and lost or.

{b) the retiring Director has by notice in writing addressed to the Company of the Board expressed
his unwiltingness to be re-appointed. or. :

{c) heis not disqualified for appeintment, or

(d) aresolution, whether special or ordinary, is required for his appointment and reappointment or
by virtue of any provisions of the Act, or- o '

(@) theprovision to sub-section (2) of Section 263 of the Act is application to the case.

The Company may remove any Director befors the expiration of his period of office in accordance
with the provisions of Section 284 of tha Act and may sublect to the provisions of Section 2682 of the
Act appoint another person in stead.

¥ any Director appointed by the Company ingeneral meeting vacates office as a Director before hig
term of office will sxpire in the normal course the resulting casual vacancy may be filled up by the
Board at a mesting ofthe Board, but any person 8o appointed shall retain his effice 20long Only as a
vacating Director would have retained the same if no vacancy had cccurred. Provided the Board
may not fill such & vacancy by appointing there to any person who has been removed from office of
Director underArticla 112.

The eligibilities and appointmart of a person other than a retiring Dinector to the office of Director
shall be governed by the provisions of Section 257 ofthe Act. :

ALTEHHATE_ DIRECTORS

The Board may in accordance with and subject 1o the provisions of Section 313 of the Act, appoint
any person to act as abemate director for a Director during the latier’s absence for a period not less
than three months from the State in which meetings of the Board are ardinarily held.

PROCEEDING OF DIRECTORS MEETING
The Board shall meet together at least once in every three calendar months for the despatch of
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business and may adjourn and otherwise regutate its meatings and proceedings as it thinks fit, and
at beast four such meetings shall be held in svery year. Notice in writing of avery meeting of the
Board shall be given to every Director for the time being in India, and at his usual addrass in india to
every other Director.

ADirector may, at any time, and Manager or Secretary shall upon the request of a Director made at
any time convene a mesiing of the Board.

The Board shall appoint a Chairman of its maatings and determine the period for which he i to hold
office if no such Chairman is appointed or if at any masting of the Board the Chairman be not
presentwithin five minutes after the time appointed for holding the same, the Directors present shall
choose some of their number to be Chairman of such meeting.

The quorum for & meeting of the Board shall ba determined from time to time in accordance with
provisions of Section 287 of the Act. If a quorum ahall not present within fifteen minutes from the
time appointment for holding a meeting of the Board, it shall be adjoumed until such date and time
as the Chairman or the Board shall appolnt

A meeting of the Board at which a quorum be presant shall be compedent to axercise all or any
authorities, powers and discretions by or under these Articles or the Act for the time being vested in
oraxercisable by the Board.

Subject to the provisions of Section 313. 372 (5) and 386 of the act in casa of equality of votes, the
Chairman shall have a second or casting vote.

The Board may, subject i the provisions of the Act, from time to time and at any time, delegate any
ofits powers to a Committee consisting of such Directors or Directors as it thinks fit and may, from
time to time, revoke such delegation. Any Committee so formed shall in the exercise of the powers
so delegated, canfirm to and regulations that may from time to tima be imposed upon it by the
Board. '

The meetings and proceedings of any such Committes consisting of two or more members shall be
govemed by the provisions hemein contained for regutating the meetings and proceedings of the
Baard so far as the same are applicable thereto, and are not suppressed by any regulations made
by the Board under the |ast proceeding Article.

Acts, done by a person as Director shall be valid, {notwithetanding) that it may aflerwards be
discovered that his appointment was invalid by reason of any defect or disqualification or had
terminated by virtue of any provision contained in the Act or in these Articte provided that nothing in
this Article shall be deemed to give validity to acts done by a Director after his appointment has been
shown to the Campany to be invalid or to have terminated.

Save in those cases where a resolution is required by Sections 262, 292, 297, 316, 372 (5) and 366
of the Act, to be passed at meeting of tha Board a resolution shall be valid and effectual as it had
been passed at a meeting of the Board, on Committee of the Beard as the case may be duly called
and constituted, if a draft thereof in writing is clrculated together with the necessary papers, if any,
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to all the Directors or to all the members or the Committee of the Board as the case may be then in
Indiz (non being less in number than the quorum fixed for a meeting of the Board or Committes, as
the case may be) and to all other Directors or members of the Committee at their usual address in
india and has been approved by such of these ara then in India or by a majority of such of them as
ars entithed to vote on the resolution.

MANAGING DIRECTOR

{a} Subject to the provisions of Section 2 (26) 269, 318, and 317 of the Act, the Board may, from
time to time appoint one or mone Directors 1o be tha Managing and or whole time Directors of the
Company for fixed term not exceading five years for which he or they Is or are to hold such
office, and may from time to time (Subject to the provisions of any contract between him or them
and their company) remove or dismiss him or them from office and appoint another or others in
hia or their ptace or places.

(b) The Managing Diractor or whole time Directors shall be subject to the same provisions as to

resignation and removal ag the other directors, and ha shall IPSO FACTO and immediately

~ cease to be a Managing or whole tims Dirsctor, if he ceasas to hold the office of Director for any
reason. .

(c) Subject to the provisione of Section 198, 268,310 and 311 of the Act, a Managing or Whole ime
Director shal, in addition to the remunaration payable to him as a Director the Cornpany under
these Asticles, receive such additional remuneration a8 may from time be sanctioned by the
-Cmmnyi - r - . . .

d) Subjectto the provision of Act and in particular to the prehibitions and restrictions contained in
Section 292 thereof, the Board may from time to time erntrust to and confer upon a Managing or
Whole time Director for the time being-such of the powers exercisable under these presants by
the Board as it may think fit, and may confer such powers for such time, and to be exercise for
sunhobjectandpum,arrduponsuch'mwmmwyimsummuﬂsasit
thinks fit and it may confer such powers either collaterally with or to the excluslon of and in
substituting for any of the powers of the Board in that behalf and any from time to time revoke,
withdraw, alter or vary all any of such powers.

In addition to the Managing Director, the Company shall be at liberty in appointing suth Joint
Managing Directors, Whole time Directors, Executive Directors as are necessary for the proper
functionmg and efficient management subject to Section 188, 2689, 310, 311 and any other
applicable section and subject to schedule Xl to the companies Act, 1956.

(1} The Board shall, in accordance with the provision of Section 193 nfﬂHAct, calss mlnﬁtutn be
kept of every general meeting of the Company and of every meating of the Board and of every
committee of the Board,

(2) Any such minutes of any meeting of that Board or of any Commities of the Board of of the
Company in general meeting, be kept in accordance with the provisions of Section 183 of the
Act, shall be evidence of the matter stated in such Minutes. The minute book of genaral meeting
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of the Company shall be kept at the office and shall be open to inspection by members during the
hours of 2. P. M, and 4 P, M. on such business days as the Act require them to be open for
inspection,

POWERS OF IRECTORS

Subjact to the provisions of the Companies Act, 1958, the Board of Directors shall be entitied to

exercise all such powers and te do all such acte and things as the Company is authorised to
exercise and do.

Provided that the Board shail not exercise any power or do any act or thing which is directed
ar required whether by the Companies Act, 1856 or other Act or by the Memorandum and Atticles of
the Company or otherwise to be exercised or done by the Company in ganeral mesting.

The Board of Director, from time to time, may delegate to any Auditor, Loca) Board, Attomey or agent
any of the powers, authaorities and discretion for tive ime being vested in the Directors and any such
appointment or delegation may be made on such terms and subject to such conditions including
powers to sub-delegate as the Directors may think fit and the directors may, at any time, remove any
persons so appointed and annul or vary such delegation, but no person dealing in good faith and
without notice of such annulment or variation shal be affected thereby.

All acts done by any meeting of the committee of directors, or by any person acting as directors shall
notwithstanding that it be afterwards discovered that there was some dafect in the appointment of
any such director or person acting as aforesaid, or that they or any of them were disqualified be as
valid as if every such person had been duly appointed and was qualified to be a director.

A resolution agreed and approved of by a majority of directors without a meeting of directors by
writing under the haris of the majority of the Direcjor shall ba of equal force as a resolution duly
passed at a meeting of the Board of the Directora or of the Committes duly called and held ag might
bethe case,

Without prejudice to the general powers conferrad by these Articles, the Managing Director shall
have the following specific powers subject to the supervision and control of the directors : :

a) To carry on the business of the Company in any manner beneficial to the Company and to
provide for the management of the affairs of the Company in any specified locality in or outside
india and to delegate to persons in-charge of the local management such powers as the
Managing Director may decide.

b) Topay the costs, charges and expenses preliminary and incidental to the promotion, formation;
establishment and registration of the Company and subsequent to the registration fees and
stamps paid in respect thereof and the cost of advertising, printing, stationery brokerage
charge, legal charges, fumiture and fittings of office and such other costs.

(c) Vo sell for cash or on credit and either wh'blesala or in retail and for ready or future delivery and
realise the proceeds of sale property, movable or immovable or any rights or privilages
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befonging to the cumpany may have any such power of dieposal and to exchange any such
property of rights belonging to the company for other property or rights.

(d) To appoint at any time and from time to time by power of Aftomey or otherwise any person or

persons to be the Attorney or Attomeys of the Company for such purposes and with such
powers and authorities and directions and for such period and subject to such conditions as the
Managing director may from time to time think fit, with powers for such Attorney or Attomeys to
sub-delegate all or any of the powers, authorities and discreations vested in the Attomey or
Attorneys for the time being.

{&) To execute all deads, agreements, matracfs. receipts and other documents that may be

M

necessary or expedient for the purposes of the Company and to make and give receipts,
release and other discharges for moneys or gooda or property received in the uaual course of
business of the Company or lent or payable to or be longing to the Company and for the ¢laims
and demands ofthe Gnmpany

To Institute, conduct, defend, mmpaund or abandon any actions suits and legal procesdings by
or against the Company or its 6fficers of otherwise concerning the affairs of the Company and
also to compound or compromise or submit to arbitration the same actions, suits and legal
proceedings.

(@) Toenterinto, vary or cancel all manner of contracts on behalf of the Comtpany.

{h} To invest subject to the provisions of Section 49 of the Companies Act, 1956 all monsys of the

0

)

Company on such terms and in such manner as the managing Director thinks it and to alter,
vary or release by sale, morigage or otherwise such investments from time to time.

To engage and in his discretion to remove suspend, dismiss and remunerate bankers, legal
advisers, accountants, managers, cashiers, clerks, agents, commission agents, dsalers,
brokers, foremen, servants, ampfoym of every description and to employ such profassional or
technical or skilled assistants as from ime-totime may in his opinion be § necessary or advisable
inthe interest of the Company and upon such terms as to duration of employment, remuneration.
or atherwise any may require security in such ingtances and to such amounts as the managing
Director thinks fit.

To acquire by purchase, lease, exchange, pledge, hypothecation, or otherwise transfer lands,
estates fields, buildings, offices, show rooms, godowns and other buildings, machinery, engine,

plart, rofling stock, tools, machine tolls, outfits, hardware and any other materials of whatever
description either an credit orfor cash and for present or future delivery.

{k) To plan, develop, improve, cut down, process, ssll or otherwise dispose of the products of the

(N

Company and toincur all expenses in this bahalf.

To eroct, maintain, repair, equip, alter, ar_ud extend buildings and machinery.

(m) To enter into all such negotiations and contracts and rescind and vary all such contracts and
. a *
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execute and do all such acts, deeds and things in the name and on bahalf of the Gcmpany ashe -
may consider expediant for the relation to any of the matters aforesaid or otherwise for the
purposes of the Company.

(n) Topay allmoneys due by the Company and look after the finance of the Company.

(o) To open current s_md time deposit accounts or other accounts with bankers of his choice and to -
operate on such accounts and also when necessary to over-draw or take loans on such
accounts on the security of the Company or of any of its assets.

{p) Todraw, accept endorse, discount, negetiate and discharge on behalf of the Company all bills of
exchange, promissory notes, cheques, drafts, railway receipts, dock warrant, delivery orders,
Government promissory  notes, other Government instruments bonds, debentures or
debenture stocks of Corporations, Local Bodies, Port Trusts, Improvement Trusts or other
Corporate Bodies and to execute transfer deeds for transferring stocks, shares, or stock
certificates of the Government and other local or Corporate Bodies in Gnnnachun with any
business of the Company.

(@) To borrow time to time such sums of money for the purposes of the Company upon such terms

as may be expadient and with nrmﬂmutsaum'y

(r} Toreceive and give affectual receipt and discharge on behalf of and against the Company for
moneys furnds goods, or property lent, payable or belonging to the Company or for advances
against the goods of the Company.

{s} To make or receive advance of moneys, goods machinary plants and other things by way of
~ sale, mortgage, hypothecation, lien, pledge, depcsit or otherwise in such manner and on such
terms as he may deamfit. i .

{f) To Submit to arbitration and enforce the fulfiment of awards regarding any claims in which the

Company may be interested to adjust, settle, or compromise any claims <ue to or by the
Company and ta give to debtors of the Company time for payments.

{1} To institute, appear in or defend any legal proceedings in the name of and on behalf of the
Company, ta sign any pleadings and other documents, engage and to instruct and Advocate
Solicitors, and Lawyers and to executes any Vakalathnama or other authority in their favour and
to compound and compromise any claims, suitand procasdings.

{v} Tomake allmanner ofinsurances.

(w) Tn. establish, h’éintain. suppert and subscribe to any charitable or public object or any
Institutions, Society or Clubwhich may be for benefit of the Company or its employees.

LOCAL MANAGEMENT

The Board may subject to the provisions of the Act make such afrangement as it may think fit for the
managements of the compgpy's affairs abroad and for this purpose appoint local Boards, attorneys
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and agents and fix their remuneration and delegate to them such powers as the Board may deem
requisite or expadient. The Company may exercise all the power confarrad by Section 50 of the Act
and the official seal shall be affixed by the authority and in the prasence of such person as the Board
shall from time to time by writing under the Saal appoint. The Company may also exercise the power
of Section 157 and of the Act with reference ta the keeping of the Forcing Registers.

Subject to the provisions of Section 187 A and other applicable provisions of the Act, the Company
may appoint or reappoint Manager upon such terms and conditions as it thinks fit at the time of
making such appointment or re-appointment.

SECRETARY

The Board may from time to time appaint at a person [herainafter called. "The Secretary” having the
qualification provided under the Companies {Secretary's qualifications) Rules 1975] to keep the
register, to perform any other functions which by the act and the Articles for the tima being of the
Company are to be perfonmed by the Secretary and to sxacute any other duties which may be form
time to time be assigned to the Secretary by the Board and their discretion, the Board may remove
the person so appointed The Director may also from time to time appoint one or more Joint
Secretarios or Additional Secretaries and the Branch Office Secretary to parform any or all of the
function of the Secretary and at their discretion the Directors may remove one or mora Joint
Secretaries or additional Secretaries or Branch Secretary so appointed. The appointment of
Sauetaryshallhenﬂdammdamewmmepmmmnfmmpanm{&mtarys
qualffications) Rules 1975.

AUTHENTICATION OF DOCUMENTS

Anvy Director, the Secretary or any Office of the Company appointed by the Board for the purpose
shall have power to authenticate any documents affecting the constitution of the company and any
resolutions passed by the Company or the Board, and any books, nécords, documents and
accounts relating to the business of the Company, and to certify copies thereof or extracts therefrom
as true copies or extracts and where any books records, documents and accounts are elsewhere
than at the Office of the Company, local manager or other officer of the Company having the custody
thereof shall be déemed to the persan appointéd by the Board as aforesaid.

Adocument purporting to be a copy of a rasolition of the Board or an extract from the minutes of a
meeting of the Board which is certified as such in accordance with the provisions of the last
proceeding Article shall be conclusive avidence in favour of all persons dealing with tha Company
upon the faith theraof that such resolution has bean duly passed or as the cass may be the such
extract is true and accurate record of a duly constituted meeting of the Board.

THE SEAL

The Board shall provide for the safe custody of the Seal and the Seal shall never be used except by
the authority previously given by the Board or a Committee of the Board authorised by the Board in
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that behalf and save as provided in 16 (1) thereof, any two Directors or one Director and such other
person as the Board may appoint shall sign every instrument to which the Seal js affixed Provided
nevertheless, that any instrument bearing the Seal of the Company and issued for valuable
consideration shall be binding on the Company notwithstanding any imegularity touching the
authority of the Board to issue the same

ANNUAL RETURNS

The Company shall comply with the provisions of Section 158 and 161 of the Act as 10 the making of
AnnualReturns.

RESERVES

The Board, may form time to time, before recommending any dividend and subject to provigions of
sub-section 3 of Section 205-A of the Companies Act 1856, set apart any such portion of the profit of
the Company as it thinks fit at Reserves to meet contingencies or for tha liquidation of any
deberttures, debts or their liabilities of the Company, for squilisation of dividends, for repairing,
Improving or maintaining any of the property of the Company and for such other purposes of the
Company as the Board in its absolute discretion thinks conductive in the interests of the Company
and may, subject to the provisions of Section 373 of the Act, invast the several sums fo set aside
upan such investments (other than shares of the Company) as it may think fit, and from time to time
deal with and vary such investment and dispose of all or any part thereof for the benefit of the
Company and may divide the Reserve into such special funds as It thinks fit, with full power to
amploy the Reserves or any part thereof in business of the Company and that without being bound
to keep the same separate from the assets.

All moneys carried to the Reserves shall nevestheless remain and be profits of the Company
applicable, subject to due provisions being made for.actual loss or depreciation for the payment of
dividends and such meneys and all the other moneys of the Company not immediatety required for
the purpesas of the Company may, subject to the provisions of Section 370 and 372 of the Act, be
invested by the Board in or upon such investment or securities as it may select or may be used as
working capital or may be kept at any bank on deposit or otherwise as the Board may from tims to
time think proper.

CAPITALISATION OF PROFITS

A meeting may resolve that any moneys, investment, or other assets forming part of the undivided
profits of the company standing to the credit of the Reserves, or any Capital Redemgtion Reserves
Account, or in the hands of the Company and avail-lable for dividend or representing premium
received on the issue of shares and standing to the Credit of Share Premium Account ba capitalised
and distributed among such of the shareholders as Would be entitied to receive the same if
distributed by Way of dividend and in the same proportions on the footing that they become entitled
thereto as capital and that all or any part of such capitalised fund be applied on behalf of such
shareholders in paying up in full any unissued shares, debentures or dsbenture-stock of the
Gompany which shall be distributed accordingly in or towards payments of the uncalled liability on
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any issued shares, and that such distribution or payment shall bs accepted by such sharehoklers in
full satisfaction of their interest in the sald capitalised sum. Provided that any sum standing to the
credit of Share Premium Account or a Capital Redemption Regerves Account may, for the purposes
of this Article, only be applied in the paying of unissued shares to be issued to members of the
Company as fully paid bonus shares.

A General meeting may resolve that any surplug money arising from the realisation of any capital
assets of the Company or any investment representing the same, or any other undistributed profits
of the Company not subject to charge for incoms tax be distributed among the members on the
footing that they recaive the same dividand.

For the purpose of giving effect to any resolution under the last two proceeding Articles the Boand
may setile any difficulty which may arise in regard to the difficulties as it thinks expadient and in
particular may issue fractional certificates, and may determine that cash payments shall be made to
any members in order to adjust the rights of the parties and may vest such cash in trustees upon
such trusts for the persons entitied to the dividends or capitalised fund as may seem expedient to
the Board-Where requisite a proper contract shall be filed In accordance with Section 75 of the Act,
and the Board may appoint any person to sigh such contract on behalf of the persons entitled to the
dividend or capitalised fund and such appointmant shall be effective.

DIVIDENDS

Subject to provisions of Sub Secticn 3 of section 205 of the Companies Act and subject to the rights
of members entitled to share (if any) with preferential rights theveto, the profits of the Company
which if shall from time to time determine to divide in respect of any year or other period shall be
applied in the payment of a dividend to the Equity shares of the Company but so that a partly paid up
shara shall only entitie the holder with respect thareof to such a proportion of the distribution upon a
fufty pald up share as the amount paid thedeon bears to the nominal amount of such share and to
that where capital is paid up In advance ¢all upon the footing that the same shall camry interest, such
capital shall not rank for dividends or confer a right to participate in profits. ,

That the Company in Annual General Meeting may declare a dividend to be paid to the members
acecording to their rights and interest in the pmflts and may, subject to the provisions of Saction 207
oftheAct, fix the time for paymant,

No farger dividend shall be declared than is recommended by the Board, but the Company in
ganeral meeting may declare small dividend.

Subject fo the provisions of Section 205 of the Act, no dividend shall be payable except out of the
profits of the Company or out of moneys provided by the Cantral or State Govermment for the
payment of the dividend in pursuance of any guarantee given by such Govemment and no dividend
shall carry interest against the Company,

The declaration of the Boardin acmrdanuemﬂlﬂmprwislmnftm&ct, as to the amount of the net
profits of the Company shall be conclusive,
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The Board may from time to time can pay the members such interim dividends as appear to the
Board to be justified by the profits of the Company, . *

No dividend shall be payable except in cash. Provided that nothing in the foregoing shall be deemed
to prohibit the capitalisation of profits of reserves of the Company for the purpose of issuing fully
paid-up bonus shares or paying up any amourit for the time being unpaid on the shares held by the
rmembers of the Company.

Afransfer of share does not pass the rights to any dividend declared thereon before the registration
of the transfer by the Company. .

No dividend shall be paid in respect of any share except to the registerad holder of such share orto
his bankers but nothing contained in this article shafl be' deemed to require the bankers of a
registered share-hoider to separate application to the Company for the payment of the dividend.
Nothing in this Article shatl be deemed to affectin any manner the operation of Article 153.

Any one of several persons who are registered as the joint-hokder of any share may give effectual
receipts for all dividends, bonuses and ather payments is respect of such share,

Notice of any dividend, whether interim or otherwise, shall be given to the person entitled to share
therein in the manner hereinafter provided.

Unless otherwise directed in accordance with Secion 208 of the Act, any dividend intsiest or other
moneys payable in cash in respect of a share may be pald by chaque warrant sent through the Post

"~ to the registered address of the holder or in the case joint-holders to the registered address of that

one of the joint-heider or to such persons and such address as the holder or joint-holders as the
cash may be, may direct and every cheque or warrant so sent shall be made payable to order of the
persons towhom it is sent,

All dividend which has been declared by a Company but has not been paid of in warmant in respect
thereofhas been posted, within 42 days from the date of the deciaration, to any share holder entithed
to the payment of the dividend, Company shall, within 7 days from the date of the expiry of the said
period of 42 days, transfer the total amount of divided which remainz unpaid or in relation to which
na divided warrant has been posted withln the said period of 42 days, to a special account to ba
opened by the Company in that behalf in any scheduled bank to be called "unpaid dividend Account
of the Company”. Any money transferred to the unpaid dividend account of the Company, which
remains unpaid or unclaimed for a period of three years from the date of such transfer, shall be
transfesmad by the Company to the general revenue account of the Central Governmenit but a claim
o any money so transfermed to the general revenue sccount may be prefarred to the Central
Govemment by the sharehalder to whom the money is due and shall be dealt with as if such transfer
to the general revenue account had not been made, the order, if any, for payment of claim being
treated as an order of refund of revenue.

Not withstanding anything contained in these Articles, payment of dividend to the Members of the
Company shall be regulated and shall bs in accordance with the provisions of Section 205-A and
205-B ofthe Act.
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BOOKS AND DOCUMENTS _ *
The Board shall cause proper books of account to be kept in accordance with Section 200 of the Act,

The books of account shall be kept at the office or at such other place in India as the Board may
decide and when Board so decides, the Company shall, within seven days of the decision, file with
the Registrar a notice in Writing giving the full address of that other place.

(1) The Books of account shall ba open to inspection by any Directors during business hour.

(2) Tha Board shall, from time to time, determine whether and to what sxtant, and at what times and
places and under what conditions or regulations, the books of account and deguments of the
Company, othar than those referred to in Article 128 (2) and 179 or any of them, shall be open to
the inspection of the members not baing Directors and ne mamber (not being Director} shall
have any right of inapecting any book account or book or document of the Company except as
conferred by law or authorised by the Board or by the Company in general mesting.

BALANCE SHEET AND ACCOUNTS

At evary Annual General Meeting the Board shall lay before the Company a Balance sheet and
profit and loss account made up in accordance with the provisions of the Section 210 of Act and
such Balance Sheet and profit and loas account shall comply with the requirement of Section 210,
211,212, 215 and 218 and of Schedute V1 to the Act 80 far a they are applicable to the Company but
save as aforesald the Board shall not be bound to disclose greater detaile of the result or the axtent
of the trading and transactions of the company when itmay seem expedient.

There shall be attached to every balance shest laid before the Company a report by the Board
complying with Section 217 of the Act. '

Acopy of every Balance Sheet or abridged Balance Sheet {including the Profit and Loss Account,
the Auditors Report and every document required by law to be annexed or attached to the Balance
Sheet) shall, as provided by Sechon 218 to the Act, not less than tiwenty-one days before the date of
the meeting be sent to every such member, debenture holder, trustee and other person to whom the
same is reguired to be sent by the sald Section.

The Comparyy shall comply with Section 220 of the Act, as to filing copies of the Balance Sheet and
Profit and Loss Account and documents required to be annexed or attached thereto with Registrar.

Every Balance Shaei and Profit and Loes Account of the Company when audited and adopted by
the Company in general meeting shall be conclusive except as regards any ermor discovered
therein.

AUDITORS

Once atlaasthaueﬁ?aarha books of accounts of the Company shall be examined by one or more
Auditor or Auditors. ‘ '
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The appointment, powers, rights, remuneration and duties of the Auditors shall be regulatdd by
Section 224 10 231 ofthe Act. :

Where the Company has a branch office the provisions of Section 22 cfthe Act, shall apply.

All notices of, and other communications relating to any ganeral meeting of the Company which any
member of the Company is entitled to have sentta him, shall also be forwarded to the Auditor of the
Company, and the Auditor shall be entitled to attend any generaf mesting which he attends on any
part ofthe business which concems him as Auditor,

The Auditors Report (including the Auditors separate, special or supplementary report, if any) be
read before the Company in general meeting and shall be oper to ingpaction by any member of
Company.

SERVICE OF NOTICE AND DOCUMENTS

A notice or ather documents may be given by the Company to its members in accordance with
Section 53 and 172 of the Act. '

The Company shall further comply with the requirement of Articie 70 herein above in so far as it is
applicable as regards serving of notice on shareholder not residing in India by Telex.

Every person who by operation of law, transfer of other means whatscever shall become entitied to
any share shall be bound by every notice in respect of such share which previously to his name and
address being entered on the Register shall have been duly given to the persan from whom he
derives his title to such share. '

Subject to the provisions of Article 173, any notice or document deliversd or sent by post to or left at
any registered address of any numbers in pursuance of these Article shall, not with standing such
members be then deceased and whether or not the Company have notice of his decease, be
deemed to have been duly served in respect of any registared share whether held solely or jointly
with other persons by such member until some other person be registered in his stand as a holder or
joint holders thereof .an such served shall all purpose of these prasents be deemad a sufficient
service of such natice or document on his heirs, executors or administrators and all persons if any
Jointly interested with him in any such share The provisions in Article 72 shall be complied within so
far as applicable for serving of notices to shareholders not residing in India by Telex,

The accidental omission to give notice to or non. receipt of natice by any member or other person to
whom it should be glve shall notinvalidate the procsedings of the meeting, -

KEEPING OF REGISTERS AND INSPECTION

The company shall duly keep and maintain at the office Registerin accordance with Sections 40 (7),
150, 151, 152 (2), 301, 303, 307, 356, 357, 358 352, 360, and 330, 372 of the Act and Rule 7 (2) of
the Companies {issue of Share Certificates) Rule 1960,
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snmquimdbyaudxpamnns,onpuymofﬂiamm.Ifmypruuibadbyﬂuuid&uﬂum.

Where under any provision of the Act any person, whether a member of the Company or not, is
entiled to inapeact any register return Certificate, deed inatrument or document requirad fo be kept
or mainained by the Company, the person so entitied to inspection shall be permittad to inspect the
same during the hours or 2 P. M. and 4 P. M. on such business day as the Act require then to be
open for imapection,

The Company may, after giving not lees than saven days previous notice by advertisernent In some
nawspﬂpardmulaﬂnginﬂﬁdhmmmmlmﬂunmuhm.dmmwmfnmmnr
the Ragimrﬂbabamum-hoﬂqm.mﬂumemybuhrwmdodwmmmmg in
H'Iuggmgat_dfnrtyﬂu diays in each year but not exceeding thirty days at any tirme.

RECONSTRUCTION

Dnanysalenfhmdartaldngnlmuf:mpmy.maBmﬂormquuidamanawfncing-upmay,if
aumﬂﬁudbyawﬂmhmon.mmmwpaldormﬂypidmm. debentures of any
uﬁmmmny.mlmmhlndhurmtmmm sxisting or to be formed for the
wmhau'lnmurlnpaﬂufﬂumirufﬂmmmnyandﬂnﬂmrﬂ{ifﬂnpmﬂtnfm
Company permit) orthe kquidatars (th a winding up) may distribute such shares or sacurities, orany
other property of the Gﬁmpanyamrutharmmbmwiﬂmmmﬂns or vest the same in
mutagsfurmamandanySpodallemlm,mayprnvidoforttudhhibuﬁunorapprmﬂuﬁnndm
canh, shmornﬂmmﬂﬁn.hamﬁtaproparty.omoman In sccordance with tha strict
hgdﬁghhnfmnbemmmnﬁhﬂnﬂuulﬂuww.arﬂfmﬂuvﬁuaﬁonnfmysum
securities or property at such pﬂuundlnti:dmmumuﬂnmﬁngmayamanﬂﬂlﬂu
holder of the shares shanbabnmdtnacuptmdshallheboundbymyvnmﬁm or distribution so
autl'mriaad.andwal@veallﬁmulnmhﬂmﬂhram:mwylnmﬂmcqmpun'yispmpmdtobe
urislnthacoursanfbtsingmund—up,mmmmmanﬂmsmmnfmahctas
amhnapablenfheingvaﬁadnraxdudadbymm.

SECRECY

Every Director, Manager, Smtnryhmfnrmac:orrpmy its mambers o debanture holdars,
member of a comimittes, ufficar, servant agent, accountant, or other person amployed in o_rubwt

the matters mlating thereto, and shall by such declaration pledge himself not to reveal any of the
matters which may come to his knowledige In the discharge of his duties except when required so to
do by the Board or by any general meeting urbyaCourtnfLawmdoxcapuufnrumaybe
necessary in orderto comply with any of tha provisions in thess Articles contalned.
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No sharehalder or other person (not being a Director) shall be entitied to enter upon the property of
the company or to inspect and examine the premises or properties of the Company withouf the
permission of the Board or of the Managing Director or, subjectto Articke 162 (2) to require discovery
or of information respecting any detail or ary trading of this Company or any matter which is or may
be in the nature of a trade sacret mystery of trade or secret process or of any matter whatsoaver
which may relate to the conduct of the business of the company and which in the opinion of the

. Board or the Managing Director it will be mpedimarvt in the interest of the Company to

mmmumcata
WINDING UP

#f the Company shall be wound up and the assets available for distribution among the members as
such shall be insufficient to repay the whole of the paid up capital such assets shall be distributed so
that as neary as may be the Igsses shall be bome the members in proportions to the capital paid up
or which cught to have been pald up at the Commencement of the winding up on the shares held by
thern respectively. And if in a winding-up the assets available for distribution among the members
shall be mora than sufficient to repsay the whole of the capital paid up at the commencement of the
winding, the éxcess shall be distributed among the members in proportion to the capital at the
commencement of the winding-up paid up or which ought to have been: paid up on the shares held
by them respectively. But this Article is to bewithmnpmjudbmtnmaﬂghls of the holders of shares
isgued upon special terms and conditions.

if the Company shall be wound up, whether voluntarily or ntham‘isa the liquidators may with the
sanction of a special Resolution, divide among the contributories, in specie or kind, any part of the
assets of the Company in the Trustees upon such trusts for the benafit of the contributories or any of
therm as the liquidators, with the like sanction shall think fit.

INDEMNITY'

Every Director, Manager, Secretary, or Office of the Company or any person (whether an officer of
the Company or not) Employed by the Company and any person appointed Auditor shall be
indemnified out of the funds of the Company against all liability incured by him as such Director,
Manager, Secretary, Officer amployes, or Auditor in defanding any procaedings civil or criminal in
which judgement in this favaur, or in which he is acquitted, or in connection with any appllcatmn
under Saction 633 ofActin whu:h rediefis granted to him by the Court, )

T Cnmpany can enter in to partnership either fregh or reconstituted with in individual persons or

with another Cnmpany or with any person entitied to entur into partmrshlp according to Indian
partnershlpﬁ.ct 1932.

This power of the Company shall be exercise by the Buard of Directors by passing a resolution to
that effect.

ARBITRATION _
Whenever any difference arises between the Company on the one hand and any of the members,

P‘I\
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their executors administrators or assigns on the other, touching the true intent or construction, or the
incident or consequences of these presents, or otherwise connected with any bredch or alleged
breach of these presents, or directly and indirectly relation to these presents every such difference
shall be refermed to two arbitrators to be appointed by either party and umpire appolnted by them i.e.
with the concurrence of the said arbitrators or failing which by the Court, or to the arbitration of a
gingle arbitrator ifthe parties to the diffsrence agree to such reference.

a) [f either party to the dispute makes default in appointing the arbitrator for fiteen days after the
other party has given the notice to him to appoint the same, such other party may appoint an
arbitrator to act inthe place of the arbitrator of tha defaulting party.

Subject to the aforesaid clause, the provisions of the Indian Arbitratione Act shall apply to such
arbitration. .

Regutations of the Company and the Companies Act, 1956,
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