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(The Companies Act, '1956)
(Company Limited By Shares)
Memorandum Of Association
Of

HISAR SPINNING MILLS LIMITED

(A)

The name of the company is "Hisar Spinning Mills Limited”
The Registered Office of the company will be situated in the State of Haryana.
The objects for which the company is established are |

The Main Objects which the Company shall pursue on its incorporation :

To carry on the business of ginners, spinners, knitters, weavers, flax
manulacturérs. balers and pressers of all cotton, jute, silk, hemp, wool, hair,
rayeon and other fibrous materials and man made fibres and the business of
buyers and sellers of, and dealers in cotton, jute, silk, flax, hemp, wool, hair,
rayon and any other fibrous materials and transacting all marnutacturing,
curing, preparing, colouring, dyeing, or bleaching processes and purchasing
and vending the raw materials therefor and purchasing, combing, preparing,
spinning, doubling, weaving, dyeing, bleaching, printihg, manufacturing, selling
and otherwise dealing in yarn, linen, cloth and other goods and fabrics made
from cotton, jute, flax, hemp, wool, hair, rayon and other fibres or fibrous
substances and man-made fibres, weaving and any otherwise manufacturing,
buying, selling and dealing in all kinds of cloth and fabrics, whethar textiles,
felted, netted or looped and vitriol, bleaching, sizing, dyeing, printing and other

processing materials.

To manutacture, produce, process, with or without foreign collaboration and to
purchase, sell, import, export, or otherwise deal in all types, of cotton, wollen
and other textiles, cloths including, furnishing fabrics, linen, nylons, rayon,
decron polyaster and other synthatic ﬁbra.s and fibrous substancas, silk mercers,
silk weavers, flax, hemp and cotton spinners, worsted spinners, wool combers
and to manufacture, buy, sell, import and deal in products and articies
manufactured or made from the said materials, textiles, yarns and other fabrics
whether !elled. netied or looped including from substitutes thereof.




(B) Theobjects incidental or anciflary to the attainment of the main objocts are:- _

1.

To purchase, sell, import, export or otherwise deal in all types of store, goods,
products such as caprolactam, hexam ethylene-diamine, adipic acid, dimethyl
herephtalate acrylonitrile and other textile making material and chemicals.

To carry on the business of manufacturing, buying, selling, exchanging,
converling, altering, importing, exporting, processing, twisting or otherwise
handling or dealing in man-made fibres including regenerated cellulose,

" “rayon, nylon, polyester and the like; and other nylon tyre cord, fabrics, silks,

slaple fibres, acrylic fibres and tops and such other fibres or fibrous
malerial or allied products, by-products or substances or substitutes for all

or any of them or yarn or yarns for textiles or otherwise.
H
To carry on the business of dress makers, clothiers, tailors, outfitters,

customiers, makers of garments, wearing apparel, qu_garie and trimmings of
every kind, corset makers, glovers, lace manufacturers, leather dressers,
furriers, haberdashers; hasiers, manufactures, draper and furnishers and
fashion designers and manufacturers, of and dealers in similar articles,
products and things (including articles made from wool, leather and skins)
for personal or household use.

To buy, sell, exchange, alter, improve, manipulate all kinds of plant,
machinery, apparatus, tools, utensils, receptacles, substances, mqterial.
articles and things necessary or convenient for carrying on any of the main
business or processes of the company usually dealt in by persons engaged
in such business or processes,

To enter into, make and perform contracts of every kind and description,
agreements and arrangements with any \perso'n, firm, association,
corporation, municipality, count‘ry. State body, poliiical or deernment or
colony or dependency thereof. ' 7

To act as importers, buyers and sellers of merchandise goods, materials,
and machinery of all kinds, spare parts, accessories and equipments
required for the attainrent of main objects of the cbmpany.

To carry on Reasearch and development to improve and to innovate the
products to be manufactured by the company.

To buy, sell, manipulate, import, substances, apparatus and things capable
of being used in any business of the company or required by any customers
or persons Having dealings with the company. =
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10.

1.

To repair; alter, remodel, clean, renovate, convert, manipulate and prepare
for resale and resell any goods from time to time belonging to the company.

To employ experts to investigate and examine into the condition, prospects,
value chracter and circumstances of any business concerns and undertaking

and generally of any assets, property or rights.

To purchase, take on lease or licence orin exchange hire or otherwise any
real and or personal property and any rights or privileges, which the
company may think necessary or convenient for the purposes of its business
or may enhance the value of any other properly of the company and in
parlicular,‘any land {freehold leasehold or other tenure) building easement,
machinery, plant and stock trade and on any such lands to erect buildings,
factories, sheds, godowns or other structures for the works and purposes
of the company and also for the residence and amenity of its employees,
staff and other workmen and erect and install machinery and plant and other
equipments deemed necessary or convenient or profitable for the purposas
of the company. '

To build, construct, maintain, enlarge, pull down, remove or replace,
improve or develop and to work, manage and control any buildings, offices,
factories, mills, refineries, godowns, warehouses, shops, machinery engines,
roads or other means of transport, water systems, electrical works, gasworks,
or works operated by any other kind of power and also such other machlnery
equipment, conveyance, works and convenience, which may seem calculated
directly or indirectly to advance the interests of the company and to
subsidise, contribute to or otherwise assist or take part in doing any of
these things and/or to join with any other person or company or with any
Government or Governmental authority in doing any of these things.

To sink wells and shafts, and to make build and construct lay down and

* maintain, reservoirs waterworks, cisterns, culverts, filter beds, main and

other pipes and appliances and to execute and do all other works and things
necessary or convenient for oblaining storing, selling, delivering, measuring
and distributing water for the purposes of the company. .

Tolend or otherwise dispose of any property belonging to the company, and
to need the purchase of any article or articles, whether made by the
company or not by way of loans or by the purchases of any such article or
articles, and the letting thereof on the hire purchase systein or otherwise
howsoever,




12.

13,

14,

15.

18.

17.

To sell, lease, mortage, grant licenses, easements and other rights over
and in any manner whatsoever, to transfer, or dispose of. the undertaking,
property assets, righis and effects of the company, or any part thereof, for
such consideration as the company may think fit and, in particular, for
shares, debentures or other securities of any other company whether or not
having objects altogether or in part similar to those of the company.

Subjecl to section 391 to 394 of the act, to amalgamate, enterinto partnership
or into any arrangement for sharing profils, union of interests co-operation,
joint adventure or reciprocal concession or for, limiting competition with any

‘person, firm or company carrying or engaged in or about to carry on or

engage in, any business or transaction which the company is authorized to
carry on or engage in to which can be carried on in conjuction therewith or
which is capable of being conducted so as directly or indireclly to benefit
the company.

To purchase or otherwise acquire and undertake the whole or any part of
the business, property rights and liabililies of any person, firm or company,
carrying on or proposing o carry on any business which this company is
authorized to carry on, or possesed or property. or rights suitable for and of
the purpose of the company, or which can be carried on in conjuction
therawith or which is capable of being conducted so as directly or indirectly
to benefit the company and to purchase, acquire, sell, property, shares,
stocks, debenture-stock of any such person, film or company, and to
conduct, make or to carry into effect any arrangements in regard to the
winding up of the business of any such person, firm or company.

To enter into partnership, or into any arrangement for sharing profits or
losses, or for any union of interest, joint adventure, r;aciprocal concession
or co-operation with any person or persons, or company or companies
carrying on, or engaged in or baing authorized to carry on or engaged in,
or about to carry on, or engage in or being authorized to carry on or engage
in any business or transaction which this company is authorized to carry on
or engage in, or in any business or transaction capabl_t‘a of being conducted
so as directly or indirectly to benefit this company.

To establish to promote or concur or be interested in establishing or
promoting any company or companies for purpose of acquiring all or any of
the propertly, rights and liabilities of the company of,or for other purpose
whatsoever and to transfer to any such company any property ol this
company and to place or guarantee the placing of, underwrite, subscribe for
or otherwise acquire all or any part of the shares, debentures or other
securities of any such other company and to subsidise or otherwise assist
any such other company. .

To pay any right: or property acquired by the company and to remunerate
any person or company whether by cash payment or b'y allotment of shares,
debetures or other securities of the company credited as paid up in fulf of
in part oltherwise,
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18.

19.

20.

21.

To acquire, hold, use, sell, assign, lease, grant licence, in respect of
mortgages, pledge, or otherwise dispose of in any part of the world any
patents of India, patents rights, licence and previleges, inventions, -
improvements and processes, copyrights, trademarks, trade names,
concessions and formuta, of any mixture and apply for purchase or otherwise
acquire, and protect and renew in any part of the world any patents, patent
rights, brevets ‘invention’ trade marks, designs licenses, concessions and
the like conferring any exclusive or other non-exclusive or limited to their
use, or any information as to any invention which may seem capable of
being used for any of the purposes of the company, or the acquisition of
which may seem calculated directly or indirectly to the benefit of the
company, and to use, exercise, develop, of grant licenses in respect of, or
otherwise turn to account the property, right or information so acquired and
to expend money in experimenting upon, testing or improving any such
patents, Inventions or rights and without prejudice to the generality of the
supply and sale of any minerals, metals, products or other substance,
materials, articles or things, or equipment for or in relation to the construction,
execution, carrying out, improvement, management administration or control
of any works and conveniences required for the purpose of carrying out any
of ihe business which the company is entitied to carry on and to undertake,
execute, carry out or dispose of, such contracts, monopolies, or concessions.
To enter into any arrangement with any Government or authority, Central,
State, local or foreign or public body. or person or authority, or from any
private individual that may seem conducive to the company’s objects ar any
of them and to obtain from any such Governmen{, authority, persons or
company any concessions, grants, decrees, rights, chatiers, contracts,
licenses, powers and previleges whatsoever which may seem to the company
capable of being turned to account or which the company may think directly
or indirectly conducive to any of its objects or capable of being carried on
in connection with its business, and to work, develop, carry out and exercise
the same,

To apply for, promote and obtain, any act of Parliament, charter, privilege,
conces‘sion, licence, or authorization of any Government, State or
municipality, provisional order or licence, of any authority for enabling the
company to carry on any of its objects into effect or for extending any of the
power of the company or for effecting any modification of the constitution of
the company, or for any other purpose which may seem expedient, and to
oppose any proceedings or applications which may seem calculated,
directly or indirectly, to prejudice the interesis of the company,
Toestablish, maintain and conduct training schools, courses and programme
in connection with the sale, installation, use, maintenance, improvement or
repair of machines, apparatus, appliances or products and of articles,
required in the use thereof or used in connection therewith by the company,
and establish, provide, maintain and conduct, and or othérwise subsidise
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22.

23,

24,

25.

research laboratories and experimental workshops for scientific and
technical research and experiments and to undertake and carry on with all
scientificand technical researches, experiments and tests of all kinds and
to promote studies and research, both scientific and technical, investigations
and inventions by providing subsidising, endowing, or assisting laboratories,
workshaops, libraries, lectures, meetings, and conferences and by providing
for the remuneration of scientific or technical professors or teachers and by
providing for the award of exhibitions, scholarships, prizes and grants to
students or otherwise and to encourage, promote and reward studies,
researches, investigations, experiments, tests and inventions of any kind
that may be considered likely to assist any of the business which the
company is authorised to carry on. ’

To acquire from any persons, firm or.body corporale whether in India or
elsewhere technical information, know-how processes engineéring,
manufacturing and operating data, plans, lay outs and blue-prints useful
for the design, erection and operation of plant required for any of the
business of the company and to acquire any grant:or licence and other

rights and benefits in the foregoing matters and things.

Subject to Section 283A of the Act to make donations to such persons or
institutions and in such cases and other of cash or any, other assets as may
be thought directly or i'ndire(:tl)«r conducive 1o any of the company's objects
or otherwise expedient and in particular to remunerate any person or
corporation introducing business to this company, and also to subscribe,
contribute or otherwise assist or guarantee money for charitabte, scientific,
religious or benevolent, national, public or political. or other institutions
objects or for any exhibition or for any public, generél or other objects.

To establish and maintain or procure the establishment and maintenance of
any contributory or non-contributory provident, pension or superannuation
funds for the benefil of and give or procure the, giving of donations
gratuities, person, allewances or emoluments to any persons who are or
were at any time in the employment or service of the company or of any
company which is a subsidiary of the company or is allied to or associated
with the-company or with any such subsidiary company or of who are or were
at any time the directors or officers of the company or any such other
company as aforesaid and the wives, widows, families and dependents of
any such persons and also eslablish and subsidise and subscribe to any
institutions, associations, clubs or funds calculated to the benefit of or to

-advance the interesls and well being of the company or of any such other

company as aloresaid and make payments to or towards the insurance of
any such person as aforesaid and to any of the matters aforesaid either
alone or.in conjunction with any such other company as aforesaid.

To give to any officers, servants or employees of the company any share’or
interest in the profits of the company’s business or any branch thereof and
whether carried -on. by means or through the agency of any subsidiary
company or not and for that purpose to enter. into any arrangements the
company may think fit. ‘ 1
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26,

27.

28.

28.

30.

31.

32.

To train or bay the training in india or abroad of any of the company’s
employees or any candidate in the interest of or for furtherance of the
company's objects.

To provide residential andfor sleeping accommodation for workmen and
others and in connection therewith to afford to such persons facilities and
conveniences for washing, bathing, cooking, reading, writing and finding
employment, and for the purchase, sale and consumption of provisions,
both liquid and solid, and for the safe custody of goods.

To refer or agree to refer any claim, demand, dispute or any other question,
by or against the company or in which the company is interested or
concerned and whether between the company and the member or members
or his or their representatives, or between the company and third parties to
arbitration in India or at any place outside India, and to observe and perform
and to do all acts, deeds, matters and things to carry out or enforce the
awards. . .
To pay out of the funds of the company all costs charges and expenses
which the company may lawfully pay with respeclto the promotion, formation
and registration of the company and/or issue of its capital or which the
company shall consider to preliminary, including therein the cost of
advertising, printing and stationery and commission for obtaining application
for taking placing the underwriting of debentures or other securities of the
company and expenses altendant upan the formation of agencies branches,
and local boards. )

Upon any issue of shares, debentures or other securities of the company,
to employ brokers, commision agents and underwriters and to provide for
the remuneration of such persons for their services by payment in cash or
by the issue of shares, debentures or other securities of the company or by
the grating of options to take the same, or in any other manner allowed by
law.

Subject to section 58A, 292 and 293 of the Act and rules made there under.
To borrowor or raise money, or to recieve money, on deposit or loan at
interest or otherwise in such manner as the company may think fit, and in
particular by the issue of debentures or debenture-stock (perpetual or
otherwise) and convertible into shares of this or any other company or not
to secure the repayment of any such money borrowed, raised, or recieved,
or owing by mortgage, pledge charge or lien upon all or any of the property,
assets or any of the property, assets or revenue of the cornpany' (both
present and future} including its uncalled capital and to give the lenders or
creditors the powers of sale and other powers as may seem expedient and
to purchase, redeem or pay off any such securities and also by a similar

b
. mortgage, charge or lien to secure and guarantee the performance by the

company or other person, firm or company of any obligation undertaken by
the company or any other person, firm or company as the case may be.

To lend and advance money or to give credit (0 such persons or companies
and on such terms as may seem expedient and in particular to customers
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33,

34.

35.

36.

37.

38.

39.

40.

41.

42,

and others having dealings with the company and to guarantee the
periormance of any contract or companies and generally to give guarantees
and indemnities and to invest and deal with moneys of the company in such
manner as may from time to time be determined.

To take or concur in taking all such steps and proceedings as may seem
best calculated to uphold and support the credit of the company and to
abtain and juslify public confidence and to avert or minimise financial
disturbances which might afiect the company.

To confer upon any encumbrance or trustee for any encumbrances of
uncalled capital, such powers of making and enforcing calls and of voting
the transfer of shares not fully paid up as may be thought fit,

To issue or guaraniee the issue of or the payment of inleresl on the shares,
debentures, debenture-stock or other security or obligations of any company
or association and to pay or provide. for brokerage commlsmn and
underwriting in respect of any such issue. kE

To draw, make, accept, endorse, discount, execute and issue and negotiate
bills of exchange, hundies, bills of ladmg promlssory notes, warrants,
debentures and other negotible or lransferable mstruments or securities.
Subject to section 58A, 292 and 293 of the Act and rules made there under
and directions of Reverse Bank of India, to receive maney on deposit with
or without allowance ol interest thereupon and to guarantee the debts and
the contracts of customers and others. ,
To subsidise, assist, and guarantea the payment of moaney by or the
performance of any contract, engagement or obligation by any person or
companies and in particular, coustomers of the company any person or
companies with whom, the company have or intend to have business
relations. .

To vest any real or personai property, right, or interest acquired by or
belonging to the company in any person or company or on behalf of or for
the benefit of the company and with or without any declared trust in favour
of the company.

To act as agents or brokers and as trustee for any person or company and
to undertake and perform sub-contract and do all or any of the above things
in any part of the world and as principals, agents, contractors, trustees or
otherwise and by or through agents, sub contractors, ortrustees or otherwise
and either of jointly with others. . '

To procure the incoporation, registration orotherrecognition of the company
in any country, State or place and to establish and regulate agencies for the
purpose of the company's business.

Subject to the provisions of Section 205 of the Companies Act, 1956, or any
other law for the tlime being in force, to distribute-in slp;ecie or otherwise as
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43,

44,

45,

may be resolved any property or assets of the company or any proceeds of
sale or disposal of any property or assets of the company including the
shares, debentures, or other securities of any other company formed to take
over the whole or any part of the assets or liability of the company but so
that no distribution amaunting to a reduction of capital be made expect with
the sanction (if any) for the time being required by law. '

To carry on any business or branch of business which this company is
authorised to carry on by means or through the agency of any subsidiary
company or companies and to enter inio arrangement with any such
subsidiary company for taking the profits and bearing the losses of any
business or branch so carried on, ar for financing any such subsidiary
company of guaranieeing its liabilities, or to make any other arrangements,
which may seem desirable with refernce to business or branch so carried
on, including power at any time either temporarily or permanently to close
any such business or branch and to act as managers or to appoint directors
or managers of any such subsidiary company.

To do all or any of the above things either as principals, agents, trustees,
contractors or otherwise and either by or through agents, sub-contractors,
trustees or otherwise, and either alone or in conjunction with others and to
do all such things as are incidental or conducive to the attainment of the
above objects.

To do all and everything necessary suitable or proper lor the accomplishment
of any of the purpose or the attainment of any of the objects or the
furtherance of any of the powers herein before set forth either alone or in
association with other corporate bodies, firms or individuals, and to do
every other act or thing or things incidental or appurtenant to or growing out
of, connected with the aforesaid business or powers of any part or paris
thereof, provilled the same be not in consistent with the laws of the Union
of India.

{C} Other Objects For Which The Company Is Established :

1.

To carry on the business as shippers, advertising agents, travelling agents,
transport agents, forwarding and clearing agents, estale agents and
hardware merchants.

To produce, manufacture, use, buy or otherwise acquire, sell, distribute,
deal in and dispose of alkalies and acids, gases, compounds, fertilizers,
chemicals and chemical products of every nature and description and
compounds, intermediate derivatives and bye-products thereof and products
to be made therefrom (hereinafter for convenience referred to generally as,
chemicals and products) including specifically, calcium carbide, calcium
cynamide vat, solubilised vat, azcic salts, nephthols, all type of {lotation
reagents, welling agents, insecticides and fumigents, plastics and resins,
dyestuffs, explosives, catalytic agents, foods direct colours basic and rapid
fasl colours, pigments, drugs, biologicals, pharmacuticals serums, vitamin
products, hormones statures, ligature, drugs for disease or disabilities, in
man or animals, and products derived from phosphate mines, limestone
quaries, bauxite mines, petroleum, naiural gas and olher natural deposits
useful and suitable in the manufacture of chemicals and chemical products
as hereinabove defined,




10.

To carry on the business of developers, designers, processors,
manufacturers, dealers, importers and exporters of all types of PVC leather
cloth and other products of PVC resins, chemicals, rubber, fibreglass and
plastics, including tiles, blocks, sheets, tubings, pipes, linolium, floor and
wall coverings, foam rexine, drill rexine etc. and of all types of leather cloth
and altied products whether made from PVC or plaslic!-.; or other chemicals
or natural fibres. . '

To carry on lhe business of manufacturers, processors and dealers in
rubber, synthetic rubber, automobile tyres and tubes, tubing for medical
and surgical use, surgical gloves and other rubber products.

To carry on the business of manufacturers and dealers, imporiers, and
exporters of natural and syhthetic resins moulding, powders, adhesives,
and cements, oil paints, distempers, cellufar paints; colours, varnishes,
enamels, gold, and silver leaf enamels, spirits and other allied articles.
To manufacture, prepare, import, export, buy, sell, and otherwise deai in all
kinds of glass, glassware, glass goods, mirrors, looking glass scientific
glasswares, sheet and plate glass, bangles, false pearls, bottles, phials
and all kinds of articles prepared of glass and to carry on the business of
glass patent solvers, glass embosser, acclesiastical lead worker, tablet,
show card and show case manufacturers.

To manufacture, produce, assemble, distribute, stock. barter, exchange,
pledge, repair, buy, sell, import and export and otheiwise deal in all types
of scientific instruments, and their accessories, testing instruments, process
control inslruments, electrical and electronic instrumenis, nautical,
aeronautical and survey instruments, optical and oBlhalmic instruments,
general laboratory medical and surgical instruments, a'pparatuses, scientific
laboratory glassware, photographical, chemipal and other instruments,
apparatuses, appliances, equipments, devices.“conlrivances. their
accessories and components.

To manufaciure, produce, assemble, buy, sell, import, export and otherwise
deal in all types of electronics equipment and components including tele-
communication equipment, Computers including Software and camputer
stationery entertainment goods and consumable durables.

To carry on the business of manufacturers of and dealers in all kinds of
papers and pulps such as transparent, vellum, writing, printing, glazed,
absobent, newspaper printing, drapping, tissue, cover, blotting, filter, bank
or bond, badami. brown, buff, coloured, lined, craft, carbon, envelope,
straw duplex and triplex board and all kinds of articles in the manufacture
of which paper or board, in any form, paper or board is used.

To carry on the business of crushing, processing, refining physically,
chemically, or biologically hydrogenating and oxygenating all types of ail

. seeds and other agriculture produce or bye-products like rice bran, cakes

and to manufacture, buy, sell, import,export, and otherwise deal in all ar any
types of edible and non-edible oils, solvents, cakes, soaps, glycerine and
other bye products.
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11.

12.

13.

14,

15,

To carry on the business of manufacturers, processors, importers, exporters

.and dealers in pharmaceuticals, including bulk drugs, tablets. capsules,

liquids, injeetibles, powders, medical, industrial and other preparations,
drugs, soaps, loileries, oils, and halogenos and sapaonaceous substances.
To carry on the business of farming, horticulture floricutture, sericulture,
dairies, cultivators and processors of all kinds of food grains, seeds, fruits,
proprietors of orchards and traders, exporters, dealers, and sellers of the
products of farming, dairy, horticulture, floriculture, sericulture, and
pisciculture and manufacturers of drinks, alcoholic or otherwise, including
beverages produced from such products, snack food, ready to eat food.
exiruded food, and baby food items, or olherwise, to carry on the business
of cultivators, growers, manufacturers, millers, grinders, rollers, processors,
cold stores, canners and preservers, and dealers of food-grains and other
agricultural, dairy, horticultural and poultry products, fruits, vegetables,
herbs, medicines, flowers, drinks, fluids, gas and other fresh and preservable
products and to extract bye-products and derivatives, whether edibles,
pharmaceuticals medicine or of any other kind or nature whatever any food
preprations and generally to carry on the business of manufaciure of and
trading in preserved, dehydrated, canned or converted agricultural products,
fruits and végetables, provisions, foods, diary and poultry products and to
set up and run machinery for processing and preseiving the same.

To engineer, develop, design, assemble, manufacture, prdduce, import

export, buy, sell, operate, run, let on hire and otherwise deal in:

(a) All kind of earth moving and agricultural machines, petrol and diesel
engines, tools, plants, tractors, equipments, spares, appliances,
implemints and acessories, mabile or otherwise.

{b) Heavy vehicles and machines for agricultural and land reclamation,
drainage, irrigation, water-works, engineering, forest clearing pumping
and other purposes.

{c) Spraying machines, vehicles and equipments, whether mabile or

otherwise. .

(d) Mobile workshops and garage, equipments, for repair and service
stations. )

(e) Tubewells, pumps, floating or otherwise, motors and irrigation
machinery.

{f) Transportation equipment for movement of products or stores,
machines or personnel and as general purpose freight carriers.

(g) All kinds of textile and oil machinery.

To undertake the business of distribution and application of chemicals,

fertilizers, and pesticides, aerial or otherwise and to maintain and run

vehicles, aeroplanes equipments for spraying and to run the said aeropiane
for hire and as passengers carrying crafts also.

(a) To construct a cinematography theatre, and other building and works
and conveniences, for the purpose thereof and to manage, maintain
and carry on the said theatre and to let out the buildings so erected
or constructed.

11
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17,

18.

{p) To carry on the business of proprietors and managers at theatre
(cinemas, picture places and concert halls ) and (o provide for the
production. representation, and performance (whether by mechanical
means or otherwise ) of operas, stage plays, operattas, burlesques,
vaudevilies, revues ballets, pantomimes, spectacular pieces,
promenade, and other concerts and other musical and dramatic
performance and entertainments, .

(C) To manufacture films and other appliances and machines in
connection with mechanical reproduction or transmission of piclures,
movements, music and sounds, and to organise and conduct theatrical
production and entertainments of all xinds.

(d) To enter into agreements with authors and other persons, for the '

dramatic or other rights of operas, plays, fiims, operattas, buriesques,
vaudevilles, revues, ballet, pantomimes, spectacular places, musical
compositions and other. dramatic and musical performances and
entertainments, or for the representation there of in India and
elsewhere, as well as of foreign rights and 1o enter into engagements
of all kinds with artists and other persons.
Tocarry onthe bus:ness as tourists agents and contractors, and to faculllate
travelling and to provide for tourists and travellers and promote the
provisions of conveniences of all kinds in the ‘ways of through tickets,
circular tickel, sleeping cars or berths reserved, places, hotel and lodging
accommodation; guides safe deposits, inquiry bureaus, libraries, lavatories,
reading room, baggage, transport and otherwise.
To carry on the business of hotel, restaurant, cafe, tavern, beer house,
restaurant room, boarding and lodging house keepers, licenced victuallers,

- wine beer, and spirit merchants, maltsters, manufacturers of aerated minerals

and artificial waters and other drinks purveyors, caterers for public
amusements, generally coach cab, carriage and motorcar proprietors,
livery, stable and garage keepers, importers and brokers of food, live and
dead stock, hairdressers, perfumers, chemists, proprieters of clubs, baths,
dressing room, laundries, reading -writing and newspaper rooms, libraries,
grounds and places of amusements and recreation;” sport entertainment
and instruction of all kinds, tobacco and cigar merchants, agents for
railway, road, air and shipping companies and carriers, theatrical and
opera-box-office proprieters.

(a} To purchase, sell, develop, take in exchange, or on lease, hire or
otherwise acquire, whether for inyestment or’ sale or working the
same, any reat or personal estate, including lands, mines, houses,
cottages, shops, deposits and ware-houses, in consideration for a
gross sum or rent or partly in the other or for any other consideration.

(b} To carry on the business as proprieters of flats and buildings and to
let on lease or otherwise apartments therein and to provide for the
convenience commonly provided in flats, sh_"ites and residential
quarlers.

12
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19.

20.

21.

22

To establish experimental farms and research stations any where in India
for conducling experiments, test and research for developing better qualities
of foodgrains and agricultural products and for developing milch sirain in
cattle by cross breeding or otherwise and increasing egg laying capacily in
poultry and also for finding other ways and means of improving other
agricultural crops, produce seed etc. fodder crops and catile feed of all
kinds.

To organise, run, maintain, operaie, promote the business of interior
decorators. furniture and carpet designers and manufacturers, bouliques,
operators of fashion centres. fashion shows and to make, acquire, deal in
any way in handicrafis, objects of art, precious stones, jewellery, whether
artificial or otherwise. and arlicles wherein precious metals or precious
stones may be used.

Tocarry on the business of Electrical and Mechanical engineers, machinists,
fitters, millwrights, founders, wire drawers, tube makers, metallurgists,
saddlers, galvanizers, japanners. annealers, enamellers, electroplaters &
painters,

To carry on the business as general, commercial, cotour, cralt and process
printers, lithographers, engravers, diemakers, publishers of newspapers,
books, magazines, art and musical production. plan and chart printers,
press and advertising agents ink, die, colour and chemical ‘manufacturers
of metal and other signs, manufacturers and dealers of containers and
dealers in priniing machinery, type and all printers supplies, book binders
and stationers and dealers in all kinds of supplies and egquipmenis for
mercantile and other uses.

The liability of the members is limited.

\Y

“The Authorised Share Capital of the Company is Rs. 10,00,00,000/- (Rupees
Ten Crores) divided into 80,00,000 (Eighty Lacs) Equity Shares of Rs. 10/-
(Rupees Ten) each and 20,00,000 (Twenty Lacs) Preference shares of Rs.10/-
(Rupees Ten) each™.
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We the several persons, whose names and addresses are subscribed below, are desirous {formed into a company
in pursuance of this Memorandum of Assocuation and we respectively agree (o take the number of shares in the capital
of the company set opposite our respective names |

Names, addresses, Description and No. of equity Signatures of Name and Address, Description,
occuaplions of Subscribers shares {aken by Subscribers Occupalion & Signature of the
. each subscriber, witness
« 1. SATISHKUMAR 10 Sd.-
S/o Sh. Jagat Ram (Ten)
1387, Sector 15, Panchkula )
- (Business) o O
2. RAM CHARAN BUDHWAR 10 Sd./- 2 . _ 58
Sio Brig. M.R. Budhwar (Ten) g Z £ § (}3) 'g
B-16 DLF Calony. Gurgaon 3 z 2 L
{Business) o < O $ 038 ©
3. RAMKUMAR GARG 10 Sd /- 23 § g @ & 8
_Slo Sh, Tek Chand (Ten) > 285 ,E 2
165, U.E.-I, (Hisar) e 22852
(Business) = © 3 g
4. RAVIRAJ SINGH 10 Sd./- < o
S0 Sh. Shamsher Singh (Ten)
V.P.O. Dabra, Hisar.
{Agriculture)
5. SATVIR SINGH 10 Sd./- s
Slo Ch. Surat Singh (Ten) 5 -
178/3, Neb Sarai, New Dethi-68 @ = -
. 3 n c £ %9
(Business) 5T > 8 p D
6. AJAY GOEL 10 Sd./- &5 <5308 3%
Slo Sh. Prem Chand Goel (Ten) a2 1 & g 3T R
Sogion Street, Kaithal ﬁ:f"i_’ 3% E £ g
. (Business) §§ y: ; @ ;_:’ s
i 7. SHARAT GOEL 10 Sd /- -3-::3 L I
Sfo Sh. Gian Chand Goel (Ten) - o w2
- 363. Bhagu-Bhai Chambers g &
Katla Bazar, Bombay 2
{Business) -
Total 70
(Seventy)
Place : Hisar
Date : 31-3-1992
14
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(The Companies Act, 1956)

{Company Limiled by Shares)

Articles Of Association

Of

HISAR SPINNING MILLS LIMITED

The regulations contained in Table A in the first Schedule to the Companies Act,
1956, shall not apply to this Company, but the regulations for the management of
Company and for the observance by the members thereof and their representatives
shall, subject to any exercise of the statutory powers of the company in reference
to the repeal or alteration of, or addition to its regulations by Special Resolution,
as prescribed by the said Companies Act, 1356 be such as are contained in these
Acticles. unless the same are repugnant or contrary to the provisions of the
Companies Act, 1956.

INTERPRETATION

In the interpretation of these Articles the following expressions shall have the
following meaning, unless repugnant {o the subject or contex! -

“The Act” means “The Companies Act, 1956" as amended upto date.

“The Board" or "The Board Of Directors” means a meelmg of the® Dnrectors duly

called and constltuted or, as the case may be, the Dlrectors entitled to pass @ -

st A

1 LI

Circutar Resolutlon in accordance wlth these Art:cies

- -

“The Company” or "this cbméany" means Hiégr Sp{inﬁing Mills_Limited.
.- . b . . . e, . v f o

-1 - ~F

-
'] . .
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governed by these
Articles.
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5.

3.

4,

"Directors” means the Directors for the time being of the company or, as the case
may be, the Directors assembled at a Board,

"Dividend” includes honus.

Words importing the masculine gender, also include feminine gender.

"Month” means an English Calender Month.

"Office” means the Registered Office for the time being of the Company.
"Persons” includes body corporate as well as individuals.

Words importing the singu!ar‘ number include the plural number and vice versa.

"These Presents" or "These Regulations” means these Articles of Association as
originally {ramed or altered from time to time.

i
"Seal” means the common Seal for the time being of the company.

"In Writing" and "Written" shall include printing and lithography and any other
mode or modes of representing or reproducing words in a visible form,

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

The marginal notes hereto shall not affect the construction hereof.

Copies of the Memorandum and Articles of Association and other documents
mentioned in Section 39 of the Act shall be furnished by the company to any
member at his request within seven days of the requislion subject to the payment
of a fee of Rupee One.

COMMENCEMENT OF BUSINESS

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

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

T e — — - R R — -

“The Authorised Share Capital of the Company shall be such amount and be
divided into such shares as may, from time to time, be provided in clause V of
Memorandum of Association with power to subdivide consolidate and increase
and with power from time to time, 10 issuc any shares of the original capilal
with and subject to any preferential, qualified or special rights, privileges or
conditions as may be, thought fit, and upon the subdivision of shares to
apportion the right to participate in profits, in any manner as between the
shares resulting from sub-division.”

"Direciors”

"Dividend”

"Gender”

"Month”

“Office”
“Persons”
“"Number”

"These presenis” or
"These Regulations™

“Seal”

“In Wriling” and
"Written~

Expression in the Act
lo bear the same
Meaning in these
Arlicles.

Marginal Notes

Copies of
Memorandum and
Articles of Association
to be given to
members,

Commencement ol
business.

‘Capital
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The Board shall observe the restrictions as to allotment contained in Sections 69
and 70 of the Act, as the case may be, and shall cause to be made the returns as
{0 allotment according to Section 75 of the Act.

Subject to the provisions of the Act and of these Articles, the shares in the capital
of the company for the time being {including any shares forming part of any
increased capital of the Company) shall be under the control of the Directors who
may allol or otherwise dispose of the same or any of them to such persons, in such
proportiun and on such terms and conditions and either at a premium or at par or

{subject to the compilance of the provisions of section 79 of the Act) at a discount

and at such time as they may from time to time think fit and proper, and with full
power to give Lo any person the option 1o be alloted shares of the Company either
at paror at a premium, or, subject to as aforesaid, at a discount such option being
exercisable at such times and for such consi&eralion as the Directors think fit.
Provided that the option or right for the allotment of shares shall not be given to
any person or persons without the sanction of the company in General Meeting,

In addition to and withoul derogating from the power for the purpose conferred on
the Directors under Article 7, the company in General Meeting may by special
resolution determine to issue further shares out of the authorised but unissued
capitai of the Company and may determine that any shares (whether forming part
of the original capital or of any increased capital of the company) shall be offered
10 such persons {whether members or holders of debentures of the company or
not) in such proportion and on such terms and conditions and either at a premium
or at par or, (subject to compliance of the provisions of Section 79 of the Act) at
a discount. as such general meeting shall determine and with full power to give
any person {whether a member or holder of debentures of the company or not} the
option to be alloted shares of any class of the company either at a premium, or
at par or (subject to compliance of the provisions of Section 79 of the Act} at a
discounl, such option being exercisable at such times and for such considerations
as may be directed by such general meeting or the company in general meeting
may take any other provision whalsoever for the issue, allotment or disposal of
any shares. Subject to any direction given by the company in general meeting as
aforesaid the provisions of Article 2 hereof shall apply to any issue of new shares.

Subject to the provisions of the Act and these Articles, the Direclors rmay allot and
issue shares in the capital of the company in payment or part payment for any
property or assets of any kind whatsoever {including the good-will of any
business) sold or transferred goods or machineryor know-how supplied, or for
services rendered to the company in or about the conduct of its business and any
shares which may be so alloted may be issue as fulty paid up and if so issued shall
be deemed to be fully paid up or partly paid up shares as aforesaid. The directors

3
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13.

14,

15,

shall cause returns to be filed of any such allotment as provided by Section 75
of the Act.

The shares in the capitat of the company shall be numbered progressively
according to their several denominations and except in the manner hereinafter
mentioned, no share shall be sub-divided. ,

An application signed by or on behalf of an applicant for shares in the company,
followed by an allotment of any shares therein , shall be an acceptance of shares
within the meaning of these Articles, and every person who thus or otherwise
accepts any shares and whose name is entered on the Register of Members shall
for the purpose of these Articles be a member.

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

If by the conditions of allotment of any shares the whole or par. of the amount or
issue price thereof shall be payable by instalments every such instalment shail
when due be paid to the company by the person who for the time being and from
time to time shall be the registered holder of the share or his legal representative,

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

UNDERWRITING AND BROKERAGE

The company may subject to the provisions of Section 76 and other applicable
provisions (if any) of the Act, at the time of public issue pay a commision lo any
person in consideration of his subscribing or agreeing to subscribe or his
procuring of agreeing to procure subscriptions, whether absolutely, or conditionally
for any shares in or debentures of the Company but so that the amount or rate of
commission does not exceed in the case of shares 5% (five percent) of the pnce
at which the shares are issued and in the case of debentures 2{1/2)% (Two and
a half percent) of the price at which the debentures are issued. The commission
may be salisfied by the payment of cash or the allotment of fully or partly paid up
shares or debentures or partly in th}s'. ne way and partly in the other. The
company may also on any issue of shafesor debentures pay such brokerage as
may be lawiul.
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17.

18.

19.

CERTIFICATES

The Certificates of title to the shares shall be issued under the seal of the
company which shall be affixed in the presence of and signed by (i) two Directors,
{provided that one of the aforesaid two Directors shall be a person other than the
Managing or wholetime Director) and (ii} the Secretary or some other person
appointed by the Board for the purpose. Particulars of every share certificate
issued shall be entered in the Register of Members against the name of the
person to whom it has been issued indicating the date of issue, A director may
sign the share certificates by affixing his signature thereon by means of any
machine, equipment or other mechanical means such as engraving in metai or
lithography, but not by means of a rubber stamp, provided that the Director shall
be responsible for the sale custody of such machine, equipment or other material
used for the-purpose. Provided always that not with standing anything contained
in this Article the certificates of title to the shares may be executed and issued
in accordance with such other provisions of the Act, or the rules made thereunder,
as may be in force for the time being and from time to time.

Every member or aliottee of share(s) shall be entitled without payment to recieve
more certificates in the marketable lots under the seal of the company for all the
shares of each class or denomination registered in his name in such foim as the
directors shall prescribe or approve, specifying the share or shares alloted to him
and the amount paid thereon. Such certificate shall be issued only in pursuance

" of a resolution passed by the Board and on surrender to the company of its letter

of allotment or of its fractional coupons of requisite value, save in case of issues
against letters of acceptance or of renunciation, or in case of issue of bonus
shares. Provided that if the letter of allotment is lost or destroyed, the Board may
impose such reasonable terms, il any, as it thinks fit, as to evidence and
indemnity and the payment of out-of-pocket expenses incurred by the company
in investigating evidence. If the Directors so approve and upan payment of such
fee, if any, not exceeding Rupees Two per certificate as the directors may from
time to time determine in respect of each class of shares, a member shall be
entitled to more than one certificate for shares of each class,

The company shall within two months after the allotment of its shares or

debentures and within one month after the application for the registration of the
transter of any such shares or debentures, complete and have ready for delivery
the certificates of all shares and debentures allotted or transfered, unless the
conditions of issue of the shares or debentures otherwise provide and the
company shall otherwise comply with requirements of Section 113 and other
applicable provisions {if any) of the Act.

(a) The company shall not charge any fee : for registration of transfer of shares
and debentures : for sub-division and consolidation of share and debenture
certificates and for sub CII\HSIOI’I of Letters of Allotment and Split,
Consolidation Renewal and Pucca Transfer Receipts into denomination

.corresponding to the market units of trading :

5
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20.

(b}

{c)

{d)

(e)

The Board of Directors may from the time to time, (by a resolution passed at the -

for sub-division of renounceable Letters of Right :

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

for regisiration of any power of Altorney, Probate, Letters of Administration
or similar other decumenis.

The company will not charge any fees exceeding those which may be
agreed upon with the Exchange.

forissues of new certificates in replacement of those that are torn, defaced,
lost or destroyed :

for sub-division and consolidation of shares and debenture cértificates and
sub division of Letters of Alloiment and consolidation, Renewal and Pucca
Transfer Receipts into denominations other than those flixed for the market
units of Trading.

When a new share certificale has been issued in pursuance of clause (a)
of this Article. it shall state on the face of it and against the stub or
counterfoil to the elfect thet il is "issued in lieu of share certificate no.
.................... " The words 'Duplicate’ shall be stamped or punched in bold
letters across the face of the share certificate,

All blank forms of share certificates shall be printed and the"printing shall
be done only on the authority of a resolution of the Board. The blank forms
shall be conseculively machine-numbered and the secretary ar the other
person duly authorised in this behalf shall be responsible forirendering an
account of these forms to the board.

The Managing Director of the company for the lime being or, if the company
has no Managing Director, every Direclor of the company shall be responsible
for the maintenance, preservalion and the safe custody of all books and
documents relating to the issue of share certificates excep: the blank forms
of share certificates referred to in sub-Article (c}.

All the books referred to in sub article (d) shall be pres'erved in good order
permanantly.

CALLS

meeting of the Board and not by Circular Resolution) bui suléjept to the condition
hereinafter mentioned, make such calls as they think fit upon the members in
respect of all moneys unpaid on the shares held by them respectively {(whether
on account of the nominal value of the shares or by way of premlum) and which
are not by the conditions of the allotment thereof made payable at fixed times and
each member shall pay the amount of every call so made on him to the persons
and at the times appointed by the Directors. A call may be made payable by
instalments,

Board may make
calls.
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22.

23.

24.

25.

26.

27.

28.

Where any calls are made on the shares, such calls shall be made on a uniform
basis on ail shares falling under ithe same class. For the purpose of this Article,
shares of the same nominal value on which different amounts have been paid up
shall not be deemed to fatl under the same class.

At least one month's notice of every call atherwise than on allotment shall be
given specifying the time of payment, and if payable to any person aother than the
Company the name of the person to whom the call shall be paid, provided that
before the time for payment of such call the Directors may by notice in writing to
the members revoke the same.

+

A call shall be deemed to have been made at the time when the resolution of the
Board of Directors authorising such call was passed and may be made payable
by those members whose names appear on the Regisler of Members on such
date. or at the discretion of the Directors on such subsequent date as shall be
fixed by the Directors.

The Directors may from time to lime, at their discretion exiend the time for the
payment of any call, and may extend such time as to payment for all or any of the
members whom from residence at a distance or other cause, the Direciors may
deem entitled to such extension but no member shall be entitled to such
extension save as a matter of grace and favour.

If by the terms of issue of any share, any amountif made payable at any fixed time
or instalments at fixed times (whether on account of the nominal amount of the
share or by way of premium) every such amount or instalment shall be payable
as if it were a call duly made by the Directors and of which due notice has been
given and all the provisions herein contained in respect of calls shall relate to
such amount or instalment accordingly.

Il the sum payable in respect of any call or instalment be not paid on or before the
day appointed for payment thereof, the holder for the time being or allotiee of the
share in respect of which a call shall have been made or the instalment shall be
due shall pay interest on the same al such rate { not exceding six percent per
annumy} as the Directors shall fix from the day appointed for the payment thereof
o the time of actual payment but the Directors may waive payment of such
interest wholly or in part.

Neither a judgement nor a decree in favour of the company for calls or other
moneys due in respect of any shares nor any part payment or satisfaction
thereunder nor the receipl by the Company of a portion of any money which shall
from time to time be due from any member in respect of any shares either by way
of principal or interest nor any indulgence granied by the company in respect of
the payment of any money shall perclude the forfeiture of such shares as
hereinafter provided.

Subject to the provisions of the Act and these Articles, on the trial or hearing of

any action or suit brought by the company against any member or his legal

representative for the recovery of any money claimed to be due to the company

inrespect of any shares it shall be sufficient to prove that the name of the member

in respect of whose shares money is sought to be recovered appears entered on
7
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29.

30,

31.

32

the Register of Members as the holder of the shares in respect of which such
money is sought to be recovered, and that the resolution making the call is duly
posted to the member or his representative in pursuance of these presents; and
it shall not be necessary {0 prove the appeointment of Directors who made such
call nor that the meeting at which any call was made was duly convened or
constiluted nor any other matter whatsoever but the proof of the matters aforesaid
shall be conclusive evidence of the debt.

The Directors may, if they think fit, receive from any member willing to advance
the same, all or any part of the moneys due upon the shares held by him beyond
the sums actually called for upon the moneys so paid in advance or so much
thereof as from time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made, the Company may pay
interest at such rate {(not exceeding six percent per annum) as the member paying
such sum in advance and the Directors agree upon and the Company may at any
time repay the amount so advanced either by agreement with the member or
otherwise upon giving to such member three month's notice in writing. No
member paying any sum in advance shall be entitled to participate in profit or
dividend or to voting rights in respect of the moneys so paid by him until the same
would, but for such payment, become presently payable.

FORFEITURE, SURRENDER AND LIEN

If any member fails to pay the whole or any part of any call or instatment or any
money due in respect of any shares either by way of principal or interest on or
before the day appointed for the payment of the same, the directors may at any
time thereafter during such time as the call or instalment or any part thereof and

other moneys remain unpaid or a judgement decree in respect thereof remains -

unsatisfied in whole or in part, serve a notice on such member or on the person
(if any) entitled to the share by transmission requiring him to pay such call or
instalment or such part thereof or other moneys as remain unpaid together with
any interest that may have accured and all expenses {legal or otherwise) that may
have been incurred by the Company by reason of such non payment,

The notice shall name a day (not being less than one month from the date of
service of the notice) on or before which and the place or places at which such
call instalment such part thereof any other moneys as aforesaid and such interest
and expenses as aforesaid are to be paid, and if payable to any person other than
the Company, the person to whom such payment is to be made. The notice shall

also state that in the event of non-payment at or before the time and if payable'

to any person other than the Company at the place appointed the shares in
respect of which the call was made or instalment is payable will be liable to be
forteited,

If the requirement of any such notice as aforesaid shall not be compiled with, any
of the shares in respect of which such notice has been given, may at any time
thereafter but before payment of all calls or instalment interests and expenses
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37.
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39.

and other moneys due in respect thereof, be forfeited by a resolution of the
Directors to that effect. Such forfeiture shall include all dividends declared in
respect of the forfeited shares and not actually paid before the forfeiture, subject
to section 205 of the Act.

When any share shall have been so forfeited, an entry of the forfeiture with the
date thereof, shall be made in the Register of Members and nolice of the forfeiture
shall be given to the member in whose name it stood immediately prior 10 the
forfeiture but no forfeiture shall be, in any manner, invalidated by any omission
or neglect to give such notice or to make any entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the Company and
may be sold or otherwise disposed of either to the original holder thereof, or to
any other person upon such terms and in such manner as the Board shall think
fit. '
A

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

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

The forfeiture of a share shall involve extinction at the time of the forfeiture, of

. allinterest in and all ¢laims and demands against the Company, in respect of the

share and all other rights incidental to the share except only such of those rights
as by these presents are expressly saved.

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

The Company shall have no lien on its fully paid shares. In the case of partly paid
shares the Company shall have a first and paramount lien on such shares
registered in the name of each member, whether solely or jointly with others and
upon the proceeds of sale thereof for all moneys called or payable at a fixed time
in respect of such shares and whether held solely or jointly with any other person,
and whether the period for the payment, fulfiiment or discharge thereof shall have
actually arrived or not and no equitable interest in any share shall be created.
Any such lien shall extend to alt dividends and bonuses from time to time declared
in respect of such shares subject to section 205-A of the Act. Unless otherwise
agreed the registration of a transfer of shares shall operate as a waiver of the
Company's lien, if any, on such shares. '
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For the purpose of enforcing such lien the Directors may sell the shares subject
thereto in such manner as they shall think fit, but no sale shall be made until such
period as aforesaid shall have arrived and until notice in writing of the intention
te sell such shares shall have been served on such member or the person (if any)
entitled by transmission to the shares and defaull shall have been made by him
in payment, fulfilment or discharge of such debls, liabililies or engagements for
one month after such nolice.

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

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

Upon any sale after forfeiture or for enforcing a lien in purporied exercise of the
powers hereinbefore given, the Board may appoint some person to execute an
instrument of transfer of the shares sold and cause the purchase'r's name to be
entered in the Register of Members in respect of the shares sold and the company
may recieve the consideralion, given for the share on any sale, or other disposition
thereof and the person to whom such share is sold or disposed of may be
registered as the holder of the share and he shall not be bound to see to the
application of the consideration, nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings with reference to the forfeiture, sale
or other disposal of the share and after his name has been entered in the Register
of Members in respect of such share, the validity of the sale shall not be
impeached by any person. '

Upon any sale or other disposal under the provisions of the proceeding Article,
the certificate or certificates originally issued in repect of the relevant shares
shall {unless the same shall on demand by the Company have béen previously
surrendred to it by the defaulting member} stand cancelled and become null and
void and of no effect, and the Directors shall be entitled to issue a new certificate
or cerificates in respecl of the said shares to the person or persons entitled
therelo '

TRANSFER AND TRANSMISSION OF SHARES

(1
The comapny shall keep a book to be called the "Register of Transfers” and

therein shall be fairly and distinctly entered the particulars of every transfer or
tfransmission of any share.

The company shall keep a book to be called the "Register of Renewed and
Duplicate Certificates” and therein shall be fairty and distinctly entered the
particulars of the issue of renewed and duplicate certificates in, exchange for
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those which are sub-divided or consclidated or in replacement of those which are
defaced, torn or old, decrepil, worn out or rendered useless.

The insirument of transfer of any share shall be in writing and in the prescribed
form and all the provisions of Section 108 of the Act and of any statutory
modification thereof for the time being shall be duly complied with in respect of
all transfers of shares and the registration thereof.

(1)  An application for the registration of a transfer of the shares in the company

may be made eithe by the transferor or the transferee.

(2} Where the application is made by the transferor and relates 1o partly paid
shares, the transfer shall not be regisiered unless the company gives notice
of the application to the transferee and the transferee makes no objection
to the transfer within two weeks from the receipt of the notice.

(3} For the purpose of Clause(2} above nptice to the iransferee shall be
deemed to have been duly given if it is despatched by pre-paid registered
post to the transieree at the address given in the instrument of tranfer and
shall be deemed to have been duly delivered at the time at which it would
have been delivered in the ordinary course of post.

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

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

Subject to the provisions of Sectiont11 of the Act or any statutory modification
ihereof for the time being in force, the Directors may, at their absolute discretion,
decline to register or acknowledge any transfer of shares and shall not be bound

to give any reason for Such refusal and in particular may so decline in respect of -

shares upon which the Company has alien or whilsi any moneys in respect of the
shares desired to be transferred or any of them remain unpaid and such refusal
shall not be affected by the fact that the proposed transferge is already a member.
Provided that registraticn of a tranfer shall not be refused on the ground of the
transferor being either alone ar joinily with any other person or persans indebted
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to the Company on any account whatsoever excepl as stated here in above. The
registration shall be conclusive evidence of the approval by the Directors of the
transfer.

1f the company refuses to register the transfer of any share or transmission of any
right therein, the Comapny shall within one month from the date on which the
instrument of transfer or intimation of transmission was lodged with the company,
send notice of refusal to the transferee and transferor or to the person giving
intimation of the transmission, as the case may be and thereupon the provisions
of Section 111 of the Act or any statutory modification thereof for the time being
in force shall apply. '

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

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

The Direciors shall have power on giving not less than seven days previous
notice by advertisements as required by Section 154 of the Acl to close the
transfer books of the Company, the Register of Members or the Register of
Debenture-holders at such time or times and for such period or periods of time
not exceeding in the whole 45 days in each year but not exceeding 30 days at any
one time.

The executors or administrators or the holder of a Succession Certificate in
respect of the estate of a deceased member (not being one of two or more joint
holders) shall be the only persons recognised by the company as having any title
to the shares registered in the name of such member and the Company shall not
be bound to recognise such execuiors or administrators unless such executors
or administrators unless such executors and administrators shall have first
obtained Probate or Letters of Administration or Succession Certificate as the
case may be, from a duly constituted Court in India, provided that in any case
where the Directors in their absolute discretion think fit, the Directors may
dispense with the production of Probate or Letters of Administration'or Succession
Certificate and under the provisions of Article 57, register the name of any person
who claims to be absolutely entitied to the shares standing in the name of a
deceased member, as a member. '

Subject to the provisions contained in Articles §1 & 52 here of, any person
becoming entitled to a share in consequence of the death, lunacy or insolvency

_of any member, upon producing proper evidence of the grant of Probate or Letters

of Administration or Succession Certificate or such other evidence that he
sustains the character in respect of which he proposes to act under this clause
or of his title to the shares as the Board thinks sufficient may, with the consent
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of the Board (which it shall not be under any obligation to give), be registered as
a member in respect of such shares, or may subject o the requlations as (o
transfer herein before contained, transfer such shares. This clause is herein

referred to as the transmission clause.

Subject to the provisions of the Act and these Articles, the Direclors shall have
the same right to refuse to register as member a person entitled by transmission
to shares or his nominee as if he were the transfree named in an ordinary transfer

presented for registration.

A person entitled to a share by transmission shatl, subject to the right of the
Directors to retain such Dividends or money as hereinafter provided be entitled
to receive, and may give a discharge for any dividends or other moneys payable

in respect of the share.

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

on the company or the Directors to ask for any indemnity.
No fee shall be charged in respect of transfer of any class of shares.

The Company shall incur no liability or responsibility whatsoever in consequence
of regisleriﬁg or giving effect to any transfer of shares made, or purporting to be
made by any apparentiegal owner thereof (as shown or appearing in the Register
of Members) to the prejudice of persons having or claiming any equitable right,
litle or interest to or in the said shares notwithstanding that the comapny may
have had notice of such equitable right, title or interest or may have received a
notice prohibiting registration of such transfer and may have entered such notice
or referred such notice there to in any book of the Company and the Company

shall not be bound or required to regard or attend or give effect to any notice

which may be given {o it of any equitable right, title or interest or be under any

liability whatsoever for refusing of neglecting so to do though it may have been
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entered or referred to in some book of the Company. The Company shall
nevertheless be at liberly {o regard and attend 1o any such nolice and give effect

{herelo, if the Directors shall so think fit.

COVERSION OF SHARES INTO STOCK

The Company by ordinary resolution in General Meeling subject to Section 85 of

the Act may -
(a} convert any fully paid up shares into stock; and
(b} convert any stock into fully paid-up shares of any denomination.

The holders of stock may transfer the same or any part thereof in the same
manner as and subject lo the same regulations under which the shares from
which the stock arose might before the coversion have been translferred or as
near thererto as circumstances admit; provided that the Boa;rd may from time to
time fix the minimum amount of stock transferable, so however, that such
minimurn shall not exceed the nominal amount of shares from which the stock

arose.

The holders of stock shall, according to the amount of stock held by them | have
the same rights, privileges and advantages as regards dividends , participation
in profits, voting at meetings of the company, and other malters, as they held the
shares from which the siock arose but no such privilege or advantage { except as
1o dividends. participation in the profits of the Company and in the assets on
winding up ) shall be conferred by an amount of stock which would not, if existing

in shares, have conlerred that privilege or advantage.

Such of the regulalions of the company as are applicable to paid-up shares shall
apply to stock and the words "Share’ and ‘Sharehoiders’ in those regulations shall

include 'Stock' and 'Siock-holders’ raspectively.

INCREASE, REDUCTION AND ALTERATION OF CAPITAL

I
The Comapny may from time to lime by ordinary resolution in General Meeting

14

Conversion of shares
into  stock and
reconversion.

Transfer of stock,

Right of slock

holders.

Regulation to apply
lo siocks.

Increase of Capital.



68. (1)

(b)

l‘?_)

increase its share capital by the creation and issue of new shares of such amount
as it thinks expedient Subject to the provisions of the Act, the shares shall be
issued upon such terms and conditions and with such rights and privileges
annexed thereto as the General Meeting creating the same shall direct and if no
direction be given, as the Board shall determine. Such shares may be issued with
a preferential or qualified right as to dividends. and in the distribution of éssets
of the Camapny, and with a right of voting at a General Meeting of the Company
in conformity with Sections 87 and 88 of the Act. Whenever the capital of the
Cempany has been increased under the provisions of 1his Article, the Direclors
shall comply with the provisions of Section 97 of the Act.

'f the Company proposes to issue new shares at any time after the expiry
of lwo years from the date of formation of the Company or at any time after
the expiry of one year from the date of atlotment of shares in the Company,
made for the first time {whichever is earlier), then such new shares shall be
offered to the persons who, at the date ol the offer, are holders of the equity
shares of the Company, in proportion as nearly as circumstances admit, o
the capitgl paid up on those shares at that date. and such offer shall be
made in accordance with the provisions of Section 81 of the Act: provided
that not with standing anything hereinbefore contained the further shares
aloresaid may be offered to any persons, whether or not thase include the

persons who at the date of the offer, are holders of the equity shares of the.

Company in any manner whatsoever :-

If a special Resolution to that effect 1s passed by the Company in General
Meeting; or

Where no such Special Resolution is passed. if the votes cast { whether on
a show of hands or on a poll as the case may be } in favour of the proposal
contained in the Resolution moved in that General Meeting { including the
casting vote, if any. of the Chairman ) by members who being entitled to do
so, vote. in persaon, or where proxies are allowed. by proxy exceed the
votes, if any, cast against the proposal by members so entitled and voting
and the Central Government is satisfied on an application made by (he

Board of Directors in that behalf, that the proposal is most beneficial to (he
Company.

Nothing in this Article shall apply to the increase of the subscribed capital
caused by the exercise of an option attached o debentures issved or loans
raised to convert such debenturas or loans into shares in the Company or
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to subscribe for shares in the Company ( whether such option is conferred
in Article 79 or otherwise ) provided that the terms of the issue of such
debentures or of such Ioans include a term providing for such option and
such terms have been approved by a Special Resolution passed by the
Company in General Meeting before the issue of the debentures or the
raising of the loans and also the same has either been app:roved by the
Central Government beture the issue of the debentures or the raising of the
loans or is in confirmity with the rules, if any, made by the Government in
this behalf.

Except so far as otherwise provided by the conditions of issue or by these
presents any capital raised by the creation of new shres shall be considered part
of the original capital raised by the creation of new shares shall be considered
part of the original capital and shall be subject to the provisions herein contained
wilh reference to the payment of calls and instalments, transfer and transmission,

forfeiture, lien, surrender, voting and otherwise.

{a) The Company shall not have the power to buy its own shares unless'the

consequent reduction of capital is effected and sanctioned in-pursuance of

Article 71 or in pursuance of sections 100 to 104 or Section 402 or other

applicable provisions {if any) of the Act.

(b)y Exceptlo the extent permitted by Section 77 or other applicable provisions
(if any) of the Act, the Compaﬁy shall not give whether directly or indirectly
and whether by means of a loan, guarantee, provision of security or
otherwise any financial assistance for the purpose of or in connection with
the purchase or subscription made or to be made any person of or for any

shares in the company.

The Company may from time to time subject to the provisions of Section 78, 80,
100 to 105 inclusive, of the Act, by special resolution reduce its share capital and
any Capital Redemption Reserve Account or Share Premium Accdynl in any way
authorised by law and in particular may pay off any paid-up share capital upon
the footing that it may be called up again or otherwise may if and so far as is
necessary, alter its Memorandum by reducing ihe amount of its share capital and

of its shares accordingly.
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The Company may in General Meeting alter the conditions of its Memorandum as

follows :-

{a) Consolidate and divide all or any of the share capital into shares of larger

amount than its existing shares.

{(b) Sub-divide its shares or any of them inlo shares of smaller amount than
originalty fixed by the Memorandum, so however, that in the sub-division,

the proportion between the amount paid and the amount, if any unpaid on

each reduced share shall be the same as il was in the case of the share from

which the reduced share is derived:

(c) Cancel shares which at the date of such General Meeling have not been
taken or agreed to be taken by any person and diminish the amaount of its

share capital by the amount of the shares so cancelled.

The rights conferred upon the holders of the shares of any class issued wilh
preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith, '

MODIFICATION OF RIGHTS

It at any time the sha-re capital is divided into different classes the rights attached
to any class of shares (unless otherwise provided by the terms of issue of the
shares of that class) may, subject to the provisions of Sections 106 and 107 of the
Act, be modified, commuted, affected, abrogated or varied (whether or not the
Company is being wound up) with the consent in writing of the holders of not less
than three-fourth of the issued shares of that class, or with the sanction of a
special resolution passed at a separate meeting of the holders of that class of
shares, and all the provisions hereinaiter contained as to General Meetings shall
multatis mutandis apply to every such Meeting.

JCINT HOLDERS

Where (wo or more persons are registered as the holders of any shares they shall
be deemed to hold the same as joint-tenants with benefit of survivorship subject
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to the following and other provisions contained in these Articles ;-

(a)

(b}

{c)

{d}

{e)

The joint holders of any shares shall be liable severally as well as jointly for
and in respect of all calls and other payments which ought to be made in

respect of such shares.

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

Only the person whose name stands first in the Register of Members as one
of the joint-holders of any share may give effectual receipts for any
dividends or other moneys payable in respect of such share.

Only the person whose name stands first in the Register of Members as one
of the joini-holders of any share shall be entitled to the delivery of the
certificates relating to such share or to recieve documents from the Company,
and documents served on or sent to such persons shall be deemed service

an all the joint-holders,

Any one of two or more jeint-holders may vote al ény m_éeling gither
personally or by proxy in respect of such shares as if he were solely entitled
thereto and if more than one of such joini-helders be present at any meeting
personally or by proxy then that one of such persons so present whose
name stands {irst or higher {as the case may be) on the Register of Members
in respect of such shares shall alone be entitled to vote in respect thereof
bul the other or others of the jeint-holders shall be entitled to be present at
the meeting. Provided always that a joint-holder present at any meeting
personally shall be entitled to vote in preference to a joint-holder present
by proxy although the name of such joint-holder present by proxy stands
first or higher in the Register in respect of such shares. Several executors
or adminisirators of a deceased member in whose (deceased member's)
sole any share stands shall for the purposes ol ihis sub-clause be deemed

joint-holders,

BORROWING POWERS

75. Subject to the provisions of Sections 58-A, 292 and 293 of the Act and these
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Articles and without prejudice to the other powers conferred by these Articles, the

Directors shall have the power from time to time at their discretion, by a resolution
passed al a meeiing of the Board and not by Circular Resolulion, to accept
deposits from Members, either in advance of calls or otherwise, and generally
raise or borrow or secure the payment of any sum or sums of moneys for the
purposes of the Company provided that the total amount borrowed at any time
together with the moneys already borrowed by the Company {apart from temporary
lpans obtained from the Company's Bankers in the ordinary course of business)
shall not, without the consent of the Company in General Meeling, exceed the
aggregate of the paid-up capital of the company and its free reserves Lhat is {o
say, reserves not sel apart for any specific purpose. Such consent shall be
obtained by an ordinary resolution which shall provide for the lotal amount upto
which moneys may be borrowed by the Board. The expression “Temporary
Loans" in this Arlicle‘means lnans repayable on demand or within six months frem
the date of obtaining the loan such as short term cash credil arrangements
discounting of bills and the issue of other short term loans of seasonal chracter
but does not include loans raised for the purpose of financing expenditure of a
capital nature.

Subject to the provisions of the Act and these Articles, the Directors may, by
resolution passed at the meeting of the Board and not by Circular Resolution
raise and secure the payment of such sum or sums in such manner and upon such
terms and conditions in all respects as they think fit and in particular by the issue
of bonds, perpetual or redeemable debentures or debenture stock or any mortgage
or charge or other security on the undertaking or the whole or any opart of the
property of the Company (both present and {uture} including its uncalled capital
{ro the time being.

Any bonds, debentures, debenture-stock or other securities issued or (o be
issued by the Company shall be under the conirol of Directors who may issue
them upon such terms and conditions and in such manner and for such
consideration as they shall consider to be for the benefit of the Company.

Subject to the provisions of the Acl and these Articles, any bonds, debentures,
debenture-stock or other securities may be issued at a discount, premium or
otherwise and with any special privileges .and conditions as to redemption,
surrender, drawings, allotment of shares attneding {but not voting) at general
meetings, appointment of Directors and otherwise Provided that debentures with
the right to allotment of or conversion into shares shall not be issued except with
the sanction of the Compnay in General meeting.

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

The Board shall cause a proper Register to be kept in accordance with the
provisions of Section 143 of the Act of all mortgages, debentures and charges
specifically affecting the property of the Company including all floating charges
on the undertaking or any property of the Company, and shall cause the
requirements of Sections 118, 125 and 127 to 144 (both inclusive) of the Act in
that behalf to be duly complied with {within the time prescribed by the said
sections or such extensions thereof as may be permitted by the Court or the
Registrar of Companies) so far as they are 10 be complied with by the Company.
The company shall, comply with the provisions of Section 135 of the Act, as
regards modification of a charge and its registration with Registrar of Companies.

GENERAL MEETING

The statutory Meeting of the Company shall be held at such place'land time (not
less than one month nor more than six months from the date on which the
company is entitled 1o commence business) as the Directors may determine, and
in connection therewith the Directors shall comply with the provisions of section
165 of the Act.

The Company shall in addition to any other meetings held a General Meeting
(herein called an Annual General Meeting) at the intervals and in accordance

with the provisions herein specified. The company shall, hold its first Annual

General Meeting with eighteen months from the date of the incorporation of the
Company and if such General Meeting is held within such period is shall not be
necessary for the company to hold any Annual General Meeting in the year of its
incorporation or in the following year, but subject to the aforesaid provisions as
aforesaid, the Annual Genera| Meeting shall after the first Annual General
Meeting be so held at least once in ever calender year and within six months after
the expiry of each financial year snd that not more than tifteen months shall
elapse between the date of one Annual General Meetingj and the next: provided

however that if the Registrar of the Companies shall have for any gpecial reason-

extended the time within which Annual Generai Meeting shall be held by a further
period not exceeding three months. the Annual General Meeting may be held
within the additional time allowed by the Registrar of the Companies.
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Every Annual General Meeting shall be called for at a time during business hours
and on such day not being a public holiday as the Directors may from the time to
time determine and it shall be held either at the Registered Office of the Company
or at some other place within the city, town or village in which the Registered
Office of the company is situated. The Company may by resolution passed at one
Annual General Meeting may fix the time for its subsequent Annual General
Meeting. The notice calling such a Meeling shall specify it as the Annual General
Meeting.

All General Meetings other than Annual General Meetings shall be talled
Extraordinary General meetings.

The Board of Directors may cail an Extraordinary General meeting whenever
they think fit,

The Board of Directors shall on a requistion of such number of members of the
company shall hold, in regard to any matter at the date of deposit of the requistion
not less than one-tenth of such of the paid, up capital of the company upon which
atl calls or other moneys then due shall have been paid as at that date carries the
right of voting in regard to the matter, forthwith proceed duly to call an Extraordinary
General meeting of the Company and the provisions of section 169 of the Act
shall be applicable,

1} A General Meeting of the Company may be called by giving not less than
twenty one days clear notice in writing.

2) However a General Meeting may be called after giving shorter notice then
twenty one days if the consent is accorded thereto :

i) In the case of an Annual general Meeting by the members entitled o
vote thaereal, and

ii)  Inthe case of any other meeting of the company holding not less than
95% (ninty five percent) of such part of the paid-up share capital of the
company ‘as gives a right to vote at that meeting.

Every notice of a meeting of the company shall specify the place and date and
hour of the meeting and shall contain a statement of the business to be transacted
thereat, '
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In every nolice there shall appear with reasonable prominence a statement that

a member entitled lo atiend and vote is entitled to appoint a proxy to aitead and

vote instead of himself, and that a proxy need not be a member of the company.

(M)

(2}

(3}

In the case of an Annual General Meeting all business to be transacted at
the meeting shall be deemed special, with exception of the business

relating to:

i) The consideration of the Accounts, Balance Sheet and profit and loss

account and Lhe report of the Board of Directors and the Audilors
i) The decl.aralion of dividend ;
iii)  The appoiniment of Directors in the place of lthose retiring ;
iv] -The appoitment of and the fixing of the rémuneration_ of the Auditors,

In the case of any other meetings all business shall be deemed special.

Where any item of business to be transacled at the meeting is deemed to
be special as aforesaid, there shall be annexed to the notice of the meeting

a statement setting oul all material {acts concerning each and every such

item of business including in particular, the nature of the concern or

interest, if any, therein of every Director, provided that where any item of
special business as aforesaid to be transacted at a meeling of the company
relates to, or affects, any ol.her company the extent of the shareholding
interest, in that other company of every Director of t_he company shall also
be set out in the explanatory statement, if the extent of such shareholding
interest is not less than 20% {Twenty percent) of the paid up share capital
of that other company. Where any item of businéss 1o be transacied at the
meeting of the company consists of according the approvai of the mpeting
to any documents, the time and place where the documents can be
inspected shall be specified in the explanatory statement.

Notice of every meeling shall be given to every member of the comapny in any

manner authorised by sub-sections (1) 1o (4) of section 53 of the Act and by these

Artictes, it shall be given to the persons entitled to a share in consequence of the

death or insolvency of a member by sending it through post in a prepaid letter
addressed to them by name or by the title of the representatives of the insolvent

or by any like description at the address if any in India supplied for the purpose
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by the persons claiming to be so entitled or until such an address has been so
supplied by giving the notice in any manner in which it might have been given if
the death or insolvency had not occurred . Provided that where nolice of a
meeting is given by advertising the same in newspaper circulating in the
neighbourhood of the registered office of the company as provided in Sub
Section 3 of Section 53 of the Act, the explanatory statement need not be
annexed (o the notice as required by section 173 of the Act but it shall be
mentioned in the advertisement that the statement has been forwarded to the
members of the company.

Notice of every meeting of the company and every other communicatign reiating
to any General Meeting of the comapny which any member of the company is
entitled to have senl to him, shall be given to the Auditor or Auditors for the time
being of the company in the manner authorised by Sectien 53 of the Act, asin the
case of any member or members of the company.

The accidental ommission to give notice of any meeling to or the non-receipt of
any notice by any member or other person to whom it should be given shall not
invalidate the proceedings at the meeting or the resolution passed thereat.

Where, by any provision contained in the Act or in these Articles, Special Notice
is requires of any resolution, notice of the resolution shall be given to the
company not less than fourteen days before the meeting at which it is to be moved
exclusive of the day on which the notice is served or is deemed to be served and
the day of the meeting.

The company shall, inmediately after the notice of the intention to move any such
resolution has been received by it to give to its members notice of the resolution
in the same manner as is given notice of the meeting or if that is not practicable,
shall give them notice thereof, either by advertisement in a newspaper having an
appropriate circulation or in any other mode allowed by these Articles, not less
than seven days before the meeting.

PROCEEDINGS AT GENERAL MEETING
Five members entitled to vote and present in person shall be quorum for a

General tigeting and no business shall be transacted at the General Meeting
unless the quorum requisite be present at the commencement of the business.
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If within half an hour after the time appointed for the holding of a General Meeting
a quorum be not present the meeting if convened on the requistion of share
holders shall be dissolved and in every other case shall stand adjourned to the
same day in the next week or if that day is a public holiday until the next
succeeding day which is not a public holiday at the same time and place or to such
othes day, time and place as the Directors may by notice to the share holders
appoint. If at such adjourned meeting a quorum be not present within half an hour
those members (not being less than two) present shall bé quorum and may
transact the business for which the meeting was called.

No business shall be transacted at any adjourned meeling other than business
which might have been transacted at the meeling from which the adjournment
took place.

The chairman of the Board of Directors shall be entitled to take the chair at every
General Meeting. If there be no Chairman or if at any meeting he shall not be
present within 15 minutes after the time appointed for holding such meeting oris
unwilling to act, the Directors present may choose one of the Directors to be the
Chairman ang if no Director present be willing to take the chair the members
bresenl shall choose one of the memebrs to be the Chairman of the meeting.

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

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

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

resolution,

103. Before or on the declaration of results of the voting on show of hands, a poll may
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be ordered to be taken by him on a demand made in this behalt by any members
present in person or by proxy and holding shares in the company which confer
a power to vote on the resolution, not be less than one tenth of the total power
in respect of the resclution, on which an aggregate sum of not less than Rs, 50,
p00!- (Fifty Thousand) has been paid up : the demand for a poll may be withdrawn
at any lime by the persons who rnade the demand.

A poll demanded on any question {other than the election of Chairman or on a
question of adjournment, which shall be taken forthwith} shall be taken at such
a place in the city. town or village in which the Registered Office of the company
is situated and at such time not being later than forty eight hours from the time
when the demand was made as the Chairman may direct. Subject to the provisions

of the act, the Chairman shall have power to regulate the manner in which poll -

shall be taken including the power to take the poll by open voting or by secret
ballol and either at once or after the interval or adjournment or otherwise and the
result of the poli shall be deemed to be the decision of the meeting on the
resolution on which the poll was demanded.

When a poll is to be taken, the chairman shall appoint two scrutineers to
scrutinise the voles given on the poll and to report thereon to him. The Chairman
shall have the power, at any lime before the result of the poll is declared, to
remove a scrutineer from office and 1o fill vacancies in the office of scrutineers
arising from such removal or from any other cause of the lwo scrutineers
appointed under this Article one shall always be a member {Nol being an officer
or erﬁployee of the company) present at the meeting provided such a member is
available and willing to be appointed.

Subject to the provisions of Article 87 hereol, the demand for a poll shall not
prevent the continuance of the meeting for transaction of any business other than
the question on which the potl has been demanded.

In case of an equality of votes, whether on a show of hands or on a poll, the
Chairman shall be entitited 1o a casting vote in addition {0 his own vole or voles
to which be may be entitled as a member.

At every Annual General Meeting of the Company there shall be laid on the table
the Director's Report and audited statement of Accounts, Auditor's Report {it not
already incorporated in the audited accounts), the proxy Regisier with proxies
and the Register of Director's and Managing Director's or Manager's holding
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maintained under Section 307 of the Act. The auditor's Report shall be read
before the company in Annual General Meeting and shall be open to inspection

by any member of the company.

A copy each of the following resoclutions (together with a copy of the statement of
material facts annexed under section 173 of the Act to the notice of the meeting
inwhich such resolution has been passed) or agreements shall, within thirty days
after the passing or making thereof, be printed or type-written and duly cértified
under the signature of an officer of the Company and filed with the Regisirar.

(a) All Special Resolutions :

(b} Resolutions which have been agreed to by all the members of the company
but which if not so agreed to would not have been effective for their purpose

uniess they had been passed as special resolutions.

(¢} Resoclution of the Board or agreemenis relating to the appoiniment, re-
appoinment or the renewal of the appointment or variation of the terms of

appointment of Managing Director :

(d) Resolutions or agreements which have been agreed by all the members or
any class of share-holders but which if not so agreed to, woultd not have
been effective for their purpose unless they had been passed by some
particular majerity otherwise in some particular manner and all resolutions
or agreememis which effectively bind all the members or any class of

shareholders though not agreed to by all those members;

{e) Resolutions requiring the company to be wound up voluntarily passed in

pursuance of sub section (1) of section 484 of the Act;

{ Resolutions passed by the company according consenlt to the Board of

Directors to exercise any of the powers under clause {a}, clause (b}, clause

{d}, and clause (&) of sub section (1) of section 293 of the Act, and’

{g) Resolution passed by the company approving lhe appointment of sole

selling agents under section 294 of the Act.
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A copy of every resolution which has the effect of altering the Articles of
Association of the Company and a copy of every agreement referred to in
the above sub-clause (c) and (d) shall be embo;jied in and annexad to every
copy of the Articles issued after the passing of the resolution of the making

of the Agreement.

The Company shall cause minutes of alt proceedings of General Meeting to be
kept in accordance with the provisions of section 193 of the Act. by making within
thirty days of the conclusion of such meeting, entries thereof in books kept for the
purpose with their pages consecutively numbered. Each page of every such book
shall be initialled or signed by the Chairman within the aforesaid period of thirty
days or in the event of the death or inability of that Chairman within that period,
by a Director duly authorised by the Board for the purpose. In na case in minutes
of proceedings of a meeting shall be attached to any such baok as aforesaid by
pasting or otherwise, Any such minutes kept as aforesaid shali be evidence of the
proceedings recorded therein.

. The books containing the aforesaid minutes shall be kept at the Registered Office

and be open during business hours o the inspection of any member without
charge subject to such reasonable restrictions as the company may be these
Articles or in general meeting impose in accordance with the provisions of section
196 of the Act. Any member shall be enfitled to be furnished within seven days
after he has made a request in that behalf to the company with a copy of the
minutes on payment of thirty seven paise for every one hundred words or
fractional part thereof require to be copied.

VOTES OF MEMBERS

Subject to the provisions of the Act and these Articleé, votes may be given either
personally or by proxy or in the case of a body corporate also by a representative
duly authorised under section 187 of the Act and under these articles.

Subject to the provisions of the Act (Particularly of Sections 87, 88 and 92(2)
thereof) and of these articles.

(1) Upon a show of hands every member holding equity shares and entitled to
vole and present in person (including a proxy of a corporation or a
respresentative of a company as mentioned in Article 97) shall have one

" vote;
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(2) Upon a poll the voling right of every member holding equity shares and

entitled to vote and presenl in person {including a proxy of a corporation or
a representative of a company present as aforesaid) or by proxy shalt be in
the same broportion as the capital paid on the equity share or shares
{whether fully paid up or parily paid up) held by him bears 1o the total paid
up equity capital of the company.

No member not personally present shall be entitled to vote on a show of hands
unless such member is a corporation present by proxy or unless su!ch member is
a body corporate present by a representative duly authorised under section 187
of the Act or by a proxy in which case such proxy of representative may vote on
a show of hands as if he were a member of the company.

Any person entitled under the Transmission Arlicle to transfer any shares may
vote at any General Meeting in respect there of as if he were the registered holder
of such share; provided that atleast forty eight hours before the time of holding
of the meeting or adjouned meeting as the case may be at which he proﬁoses to
vote he shall satisfy the Directors of his right to transfer such shares and give
such indemnity, if any, as the Directors may require, unless the Directors shalil
have previously admitted his right to vote at such meeting in respect thereof.

Subject to the provisions of the Act no member shall be entitled to be present or
to vote at any General Meeting either personally or by proxy or be reckoned in a
quorum while any call or other sum shall be due and présently payable ‘to the
company in respect of any of the shares of such member.

Any member entitled to altend and vote at a meeting of the company shall be
entitled to appoint another person (whether 3 member or not) as his proxy to
attend and vote instead of himself but a proxy so appointed shall not have any
right to speak at the meelting.

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

authorised by it.

The instrument of proxy shall be deposited at the office of the company not less
than forty eight hours before the time for holding the meeting at which the p;erson
named in the instrument proposes to vote and in default the instrument of proxy
shall not be treated as valid. No instrument appointing a proxy shall be valid after
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the expiration or twelve months from the date of its execution exceptin the case

of the adjournment of any meating first held previously to the expiration of such’

time.

Every member entitied to vote at a meating of the company according to the
provisions of these Articles or any resolution to be moved thereat shall be entitled
during the period being twenty four hours before the time fixed for the
commencement of the meeting and ending with the conclusion of the meeting, to
inspect the proxies lodged at any lime during the business hours of the company
provided not less than three days notice in writing of the intention so to inspect
is given to the company.

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

DIRECTORS

(1) The number of Directors shall not be less than three and not more than

twelve.

{2) Subject to Section 259 of the Act the company may by Special Resolution
from time to time, increase or reduce the maximum number of Directors and
may alter their qualitication and the Company may (subject to the provision
of requirement under section 284 of the Act) remove any Director before the
expiration of his period of office and appoint another person instead. The
person so appointed shal hold office during such time as the Director in

whose place he is appeointed would have held the same if he had not been
removed,

The following shall be the first Directors of the company :-
i.  Mr. Ram Kumar Garg
2. Mr. Yoginder Mohan Jindal

3. Mr. Ajay Goel
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Notwithstanding anything to the contrary contained in these Articles, so long as
any moneys remain owing by the company to any of the financial institutions, out
of any loans, debenture assistance granted by the financial institutions to the
company or so long as the financial institution holds or continues to hold
debentures / shares in the company as a result of underwriting or by direct
subscription or subscription by private placement or so long as any liability of the
company arising out of any guarantee furnished by the financial institution on
behalf of the company remains outstanding the financial institution shatl have a
right to appoint, from time to time any person or persons as a Director, or
Directors, as specified in any agreements / contracts / deeds / documents
entered into between the financial institulion (Which director or directors is / are

hereinafler referred to as "Nominee Director/s”) on the Board of Directors of the -

company and to remove from such office any person or persons, so appointed,
and to appoint any person or persons in his or their places, The Board of Directors
of the company shall have no power to remove from oifice the Nominee Director/
5. Al the option of the financial inslitution such Nominee Director/s shall not be
required to hold any share qualification in the company. Also at the option of the
financial institution such Nominee Director/s shall not be liable to retirement by
rotation of Directors. Subject as aforesaid, the Nominee Director/s shall be
entitled to the same rights and the privileges and be subject to the same
obligalions as any other Directors of the compnay.

The Nominee Director/s appointed under this article shall be entitled to receive
all notices of and attend alt General Meelings, Board Meetings and the Meetings
of the Committee, of which the Nominee Director/s is / are Merﬁbers. as also the
minutes of such meetings. The financial institution shall also be entitled to
receive all such notices and minutes. '

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

The Board of Directors of the Company may appoint an alternate Director in place
of a Direclor (hereinafter called “The Original Director") during his absence for
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the period of not less than three months from the State in which the meeting of
the Board of Directors are crdinarity held and such appointment shall have effect
and such appointee whilst he holds office as an Alternate Oirector shall be
entitled to notice of meetings of the Directors and to attend and vote thereat
accordingly. An alternate Director appointed under this Article shall not hold
office as such for a period longer than that permissible to the Qriginal Director in
whose place he has been appointed and shall vacate office if and when the
Original Director returns to the said State in the terms of office or Original
Director is determined before he so returns to the said State any provisions in
the Act or in these Articles for the automatic reappointment of the reliring Director
in defauit of another appointment shall apply to the Original Director and not to
the Alternate Director,

Subject to the provisions of Section 262 {2) and 284 (6) and other applicable
provisions (if any) of the Act, any casual vacancy occuring: in the office of a
Director when period of office is liable o determine by retirement shall hold office
only upto the date upte which the Director in whose place he is appointed wouid
have held office if the vacancy had not occured.

Subject to the provisions of Section 260 and other applicable provisions {if any}
of the act, the Director shall have power at any time and from time to time to
appoint a person or persons as an additional Director or Directors. The Additional
Director shall hold office upto the date of next following Annual General Meeting

but shall be eligible for appointment by such General Meeling.
A Director shall not be required to hold any qualification share.

{1) Subject to the provisions of the Seclions 198, 309 and 310 of the Act, the

remuneration of the Directors of the Company shall be deterined by the '

company in a General Meeling from time to time.

{2) Subject to the provisions of the section 310 and the rules made there under,
the amount of remuneration by way of fee for each mmeting of the Board of
Directors or a committee thereof, as may be determined by the board of

directors from time to time and shall be the sum as may be prescribed by the
Companies Act, 1956 or by the Central Govt. from time 1o time, not exceed
the sum prescribed below :
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{3)

(4)

(5)

131. (1)

(2)

Company having paid up Capital Maximum Sitting Fee Rs.
Upto Rs. 50,000,00/- (Fifiy Lakhs) 250!-

More than Rs, 50, 000,00/-(Fifty Lakhs) and upto

Rs.5,00, 00, 0QQ/-(Five Crores) 500/-

More than Rs. 5,00,00,000/-(Five Crores) and up to

Rs. 10.00.00,000 (Ten Crores) 7501-

Above Rs. 10,00,00,000 (Ten Crores) 1000{-

The Directors shall also be entitied to payment of travelling‘allowance for
attneding the meeting of the Board or any Commitiee thereof or General
Meetings of the Comapny or for any journeys performed in connection with

ihe business of the Company.

In addilion to the above, the Directrors shall be entitied to reimbursement
of all reasonable hotel and other expenses, as may be determined by the
Board, from time to time incurred in attending the meeling of the Board or

any Committee thereof, or any other business of the Company.

it any Director, being willing shall be called upon to perform exira services
or entrusted with any extra work or to make any special exertions for any of
the purposes of the Company as a member of a Commiltee of Direciors or
otherwise, such Director may be remunerated in such manner as may be
determined, subject to the provisions of the Section 309 and-314 of the Act.

The Continuing Directors may act not with standing any vacancy in their
body but so long as their number is below the number fixed by the Articles
of the Company as the necessary quorum for the Board, the continuing
Director or Directors as the case may be, shall, except lor the purpose of
increasing the number of Directors to that number or for summoning

Genera! Meeling, not acl for any other purposes.

All acts done by any meeting of the Board or of a Committee thereof by any
person acting as a Director, shall notwithstanding that it may be afterwards
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{2}

133. (1)

"(2)

(3)

discovered that there was some defect in the appointment of any one or
more of such Directors or of any persons acting as aforesaid, or that they
or any of them were disqualified. be as valid as if every such Director or
such person had been duly appointed and was qualified tc be Director.

Subject to the provisions of Section 283(2) of the Act, the office of a Director
shall become vacant in accordance with section 283 (1} of the Act.

Subject to the provisions of the Act, a Director may resign his office at any
time by giving notice in writing addressed to the Company or to the Board
of Directors but any such resignation shall be effective when the same is
accepled at a meeting of the Board of Directors.

Subject to the proviosions of clauses (2), (3), (4) and (5) of this Article and
the restrictions imposed by Article 140 and the olher Articles hereof and the
Act and the observance and fulfiiment thereot, no Director shall be
disqualified by his office from contracting with the company far any purpose
and in any capacity whatsoever including either as vendor, purchaser,
agent, broker or otherwise, nor shall any such contract, or any other
contract or arrangement entered into by or on behalf of the company in
which any Director shall be in any way, interested be avoided nor shall any
Director, so contracting or being so interested be liable to account to the
company profit realised by any such contract or arrangement by reason
only of such Director holding office, or of the fiduciary relation thereby
established, but it is hereby declared that the nature of his interest must be
disclosed by him as provided by clauses (2), {3} and (4) thereof.

Every Director who is any way whether directly or indirectly cancerned or
interested in any contract or arrangement or proposed contract or
arrangement entered into or to be entered into by or on behalf of the
company shall disclose the nature of his concern or interest at a meeting of
the Board of Directors as provided for in ¢lause (3) hereof or as provided
in clause (4) hereof. .

a. In the case of a proposed contract or arrnagement the disclosure
required to be made by a Director under clause (2) above, shall be
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(4)

(3)

(6}

made al the meeting of the Board at which the question of entering into
the contract or arrangement is first taken into consideration, or if the
Director was not present at the date of the meeting, concerned or
interested the Director concerned shall take reasonable steps lo
ensure that it is brought up and read at the first meeting of the Board
it is given.

b. Inihecaseofany othercontract orarrnagement the required disclosure
shall be made at the first meeting of the Board held aiter the Director

becomes concerned or interested in any contract or arrangement,

For the purpose ot this Article, a General Notice given to the Board of
Directors by a Director to the effect that he is a director or member of a

.specified body corporate or is a member of a specified firm and is to be

regarded as concerned or inleresied in any contract or arrangement.which
may afler the date of the nolice be entered into with that body corporate or
firm shall be deemed to be sufficient disclesure of his concernor interest in
refation to any contract or arrangement so made. Any such general notice
shall expire at the end of financial year in which it is given but may be
renewed for further period of one finacial year in which it would have
otherwise expired. The general notice aforesaid and any renewal thereof
shall be given at a meeling of the Board of Direclors or the Director
concerned shall take reasonable steps to ensure that it is brought up and
read in first meeting of the Board after it is given,

Nothing in c¢luses (2), {3} and (4) hereof shall apply te any contract or
arrangement entered inlo or to be entered into between the company and
any one of the Directors of the company or two or more of tl;em together
holds or hold not more than 2 pescent of the paid up share capital in the
other company.

An interested Director shall not take part in the discussions of or vote on any
contract or arrangement entered into, or to be entered into by or indirectly
concerned or interested in the contract or arrangement, nor shall his
presence count for the purpose of forming a quorum at the time of any such
discussions or vote and if he does vote his vote shall be void :

Provided that this prohibition shall not apply.
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134, {1)

(2}

To any contract of indemnily against any loss which the Directors or any one
or more of them may sutffer by reason of becoming sureties or a surety for
the company.

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

in case a notification is issued under sub section {3) of Section 300 of the
Act to the extent specified in the notification.

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

a) lhe date of the contract or arrangement;
b}  the names of the parlies thereto;
c) the principal terms and conditions thereof;

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

e) the name of the Directors voting for and against the contract of
arrangement and the names of those remaining neutral.

Particulars of every such contract or arrangement to which Section 297 of
the Act or as the case may be, sub-section (2) of section 299 of the Acl
applies, shall be entered in the relevant Register aforesaid :

a) inthecase ofacontractor arrangement requiring the Board's approval,
within seven days (exclusive of Public Holiday) of the meeling_of the
Board at which the contract or arrangement is approved:

b} inthe case of any other contract or arrangement, within seven days of
the receipt at the Registered Office of the Company of the particulars
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of such other contract or arrangement of within thirty days of the date
of such other contract of arrangement whichever is later :

c} and the Register shall be placed before the next meeting of the Board
and shall then be signed by all the Directors present at the meeting.

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

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

A Director of this company may be, or become a Director of any Company
promoted by the Company, or in which it may be interested as a vendor, member
or otherwise and subject to the provisions of the Act and these Articles, no such

Director shall be accountable for any benefits received as a Director or member,

of such Company.

A Director, Managing Director, Manager or Secretary of the Company shall within
twenty one days of his appointment to or relinquishment of his office as Director,
Managing Director, Manager or Secretary in any other body corporate disclose
to the Company the particulars relating to his office in the olher body corporate
which are required to be specified under section 303(1) of the Acl, The Company
shall enter the aforesaid particualrs in a Register kept for that purpose in
confirmity with the provisions of Section 303 of the Act, The company shall also
furnish the aforesaid particualrs to the Registrar of Companies in accordance
with Section 303(2) of the Act.

A Director or Manager shall give notice in wriling to the company of his holding
of shares and debentures of the Company or its subsidiary, together with such
paricualrs as may be necessary to enable the company to comply with the
provision of Section 307 of the Act. if such notice be not given at 2 meeting of the
Board, the Director or Manager shall take all responsible steps to secure that it
is brought up and read at the meeting of the Board next after it is given, The
company shall enter particulars of a Directors hoiding ot shares and debentures
as aforesaid in a Register kept for that purpose in confirmity with the provisions
of Section 307 of the Act.
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138. (1) Except with the consent of the.company accorded by a spécial‘res’olulion' v- i Direclors not to hold
: G g ; ¢, Office of profit,
{a) no Director of the company shall hold any off:ce or place of profu and
' ] Ra.1 '
{b} no partner or relalwe of such a durector .no. firm in whlch\such a ..
Director or a relatlve isa pertner, no prwale campany of whrch such
a Director is a Director or member and no Director, no manager of
such a private company shall hoid any offlce or place of profnt carrymg
a total monthly remuneration of such sum as may be prescribed under

rheac‘t‘. , - ) S e T oy ,

LT4

except that of Managing Director, Manager/Banker o Trustes-for'thé holdérs of *
debentures of the company :

P TR

1}  Under the Company ; or- L ' .

s

Lg%
-

2} Underany subsidiary of the company unless the remuneration received,: .
from such subsidiary in respect of such office or place of profitis.paid ..

over o the Company or its holding Company ;

L

Provided that except in the cases fallmg under sub sec110n {1-B} of sectron 314
of the Act, it shall be sufficient if the special resolution accordmg the consent of
the company is passed at the General Meetrng of Cornpany held for the flrst tlme o
after the holding of such office or place of prom S o

L PR ' - ' W i

Provided further that where a relative of a Director or a firm in which such relative
is a partner, is appointed to an office ‘or a place of profit under the cémpany of ;
a subsidiary thereof without the 'knowledge' of the Diréclor) the cofgeént of the' 2+ & L 216Gi 2
Company may be obtained either in the General Meeting aforesaid or within'thrée ¢*¥°¢ "ldt 5. uygn
months from lhe date of the appoiniment whichever is Ialer

il 1
4 J tr i’{ ‘ - ’.‘ N ’

VTG ALl HA

- wtiasn 1l D

Tl Lo A'Jnﬂn‘

+. «Explanation For the purpose ofithis clause.a special resolution according the . EE
'~ consent shall be necessary.for every appoiniment in the first: instance to an officers 1ry . =1
or place of profit and to every subsequent.appointment to.such office or place of( A1 v e
profit on a higher. remuneratron nol .covered by the special resolution except, = nin.,
where an appomtment on a lime scale has already been.approved by the special ( - -, ;1.

1
resolution. b, ver Arte esteed

(2} Nolhmg in clause (1) above shall apply where a_relation of a Director Qra ... ..
firm in which such relative is partner holds any offlcelor place of brofll under a
the Company or a subsndlary thereof having been appointed to such office
or place of profit before such Drrector becomes Dlrector of the Company

:‘U-'1 ‘..!

-y o
w DL

(3) Ifany office or'place or profit is heid in' contravention of the provision of the ~~ 66
clause (1) above the director, partner, refative firm or private c0m‘ﬁ5n‘y’“"“7""
concerned shall be deemed to have vacated his or its ofhce as such on and .
from the date next following the date of the General Meetlng of lhe Cd}m?)‘a 'G":’ Yos
referred to in the first provision to'the clause (1)'0i-as the case may be: theJ nede
date of the expiry of the period of three“manths' féféried’ to’in the sectng 152 71
provision to that.clause, and shall ‘also be liable: 16 refund ta'the” ‘company Al
any remuneration received or the monetary equivalent of any perquisite or
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advantage enjoyed by him for the period immediately preceding the date
aforesaid in respect of such office or place of profit.

(4) Every individual, firm, private company or other body proiposed 0 be
appointed to any office or place of profit to which this Article applies shall,
belore or at the time of such appointment, declare in wr'iling whether he or
it is or is no! connected with a Director of the Compan;'; in any of the ways
referred to in clause {1)}.

(5) Any office or place of profit shall be deemed to be an office or place of profii
under the company within the meamng of this Article

(a) in case office or place is held by Directors holding it obtains from the
Company anything by way of remuneration over and above the
remuneration to which he 5 enutied as such Direcior, whether as
salary, fees. commission, perquisites, the right to occupy free of rent
any premises as a place of residence of otherwise.

{b) 1ncase the oflice or place is held by an individual other than a Director
or by any firm, private company or other body corporate holding. it
obtians from the company anything by way of remuneration whether
as salary. fees, commission, perquisites, the right to oc:cupy free of
rent any premises as a place of residence of otherwise.

139 The company shall observe the iestrictions imposed on it regard to the granting ~ Loans to Directors.
of toans to Directors and other persons as provided in Section 285 and other
applicable provisions if any of the Act '

140 (1) Exceplwith the consent of the Board of Directors ol ihe Company, a Director
of the company or his refaive or firm in which such a Director or his relative
is a partner, or any other pariner of such a firm or a privaté company of
which the Director is member or Director, shall not enier into any contract
with the company (a) for the sale, purchase or supply of any goods,
materials and services or (b) for underwriting the subscripiion of shares in
or debentures of the company.

Board resolulion
necessary for
contracls.

(2) Nothing contained in the foregoing clause (1) shall effect *-

(a) The purchase of goods and material from the company of the sale of
goods and materials to the company by any Director, relative, firm,
partner or private company as aforesaid for cash at the prevailing
market price.

3 "
. I
{(b) any contract or coniracts between the company on one side and any

such Director, relative, firm, partner or private company on the other
{or sale, purchase or supply of any goods, maierial and services in
which either the company or the Director, relative, firm, partner or
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142,

143,

private company as the case may be regularly trades or does business:

Provided tha! for the purpose of sub-clause (a) and (b) above such
contracts do not relate to goods and services the vaiue of which exceeds
five thousand rupees in the aggregate in any year comprised in the period
of the contract or contracts,

(3) Notwithstanding anything contained in clause (1) and {2) above a Director,
retalive, firm. partner or private company as aforesaid may, in circumstances
of urgent necessity, enter, without obtaining the consenl of the Board into
any contract with the company for the sale, purchase or supply of any
goods, materials or services even of the value if such goods or cost of such
services exceeds {5000/-) five thousand rupees in the aggregate in any
year comprised in the period of the contract, but in such a case, consen! of
the board shall be obtained at a first meeling held within three months from
the date on which the conlract was entered into.

{4) Every consent of the Board required under this Article shall be accorded by
a resolution passed at a meeting of the boarg and not otherwise and the
consent of the Board required under clause (1) above shall not be deemed
to have been given within the meaning of thal ¢clause unless the consent is
accorded before the contract is entered into or within three months of the
date on which it was entered into. '

{5) If consent is not so accorded to any contract under this Article anything
deone in pursuance of the contract shall be avoidable at the option of the
Board.

(6) The Directors so contracting or being so interested shall be liable to the
company for any amount realised from any such coniract or the fiduciary
retation thereby established.

RETIREMENT / ROTATION OF DIRECTORS

Mot less than two thirds of the totat number of Directors shall be persons whose
period of office is liable o delermination by retirement of Directors by rotation.
At every annual general meeting of the company one third of such Directors for
the time being as are liable to retire by rotation or if their number is not three or
a multiple of three the number nearest to one third shall retire from office and
save as otherwise expressly provided in the Aci and these Articles be appointed
by the company in General Meeting.

Subject to the provisions of the Act and these Articles, a retiring Director shall be
eligibte for re-appointment.

The company at the Annual General Meeting at which a Director retires in the

manner aforesaid, may fill up the vacated office by elecfing the retiring Director
or some gther person thereto.

Retirement by
rotation.

Eligibility for
relirement.

Company to fill up
vacancy.




144, If the palce of the reliring Director is not so filled up and the meeling:- has not .. Provision in defauh

145,

146,

of appointment.
aexpressly resolved not to fill the vacancy, the meting shall stand edlourned till the PP

same day in the next week, at the same time and place or it that day is a public l‘ -
holiday, till tha next succeedmg day which is not a, publlc hohday ,at the same.

time and place.

[ "y

If at hie adjourned meelmg also, the place of lhe retiring Dlrectors us not mled up
and that meeting also has not expressly resolved not to fill lhe vacancy
retirtng Director shall be deemed to have been re- appomted at lhe adJOumed
meeting unless ;- . . "

L]

i b

(a) atthe meeting or at the previous meeling resclution for the re-appointment

of such Director has been put to the meeting and logt § 1" " o
b (T T
(b} the retiring Dlrector has by a notice in writing addressed to the company or

its Board of Duectors expressed his unwillingness to be SO re eppomted

! gj..' Lo l ) -
{c} heis not disqualified for appointment ; X . W .

3 4 . Ll * LI ' N

(d) a resolution, whether special or ordinary, is requiredfor his or their
appointment or re- appo:ntment by virtue of any provisions of the Act ;

LT, | H J 1
{e) The provision to sub-séction (2) of Section 263 of the Actis appl:cab!e to __"
the case.

(1) -Subjectto lhe prowsnons of 1he Acl and lhese Art:cles any persojn who is nol ,:,m;c‘;:,lcand;dawm
a retiring Director shall be liable for appointment to Lhe office of Director at fqr . oflice of
any General Meeting if he or some member intending to propose him has Directors.
atleast fourteen clear days before the meeling lefl at the registered office
of the company a notice in writing under:his hand.signifying his candidature 17+
for the office of Dnrector or the mtenhon of such member to propose him as .
a candrdate for that offace as the case may be along wlth a deposit of, Rs ‘ .I.,
500/- (Rs. Five Hundred} which shall be,refunded 1o such person or as ther TLTL e e

case may be'to such member, if the person succeeds in getting elected as RSN YT T

e ey 5 . L b

Director,
oot L e 1 s it

(2) Every person (other than a Director retiring by rotation ‘or otherwise ora’  © 1Y v
person who has telt at the office of the company a notice-under, sub-clause -, 1+ .o

(1) of this Article or Section 257 of the Act signifying his candidature for'the. = “F 7 .

office of the Drrector) proposed asa candrdate for the omce of a Drreclor
$hall sign and, flle wnh lhe company his consent in wnlmg to act as. a. e
Director it appointed.

i




(3} On receipt of the notice referred to in this Arlicte'the.company shail inform.

its members of the candidature of that person for the office of a.Director.or. , ,,,

of intention of a member to propose such person as a candidate for that
office by,serving individual notice on Members not less than 7 days before
the meetmg provided thai it shall not be necessary for the company to serve
individual notices upon the members if the company advertises such

candidatire or intention not less than séven days before the méeting in”~

atleast two newspapers circul;ating in the city, town or viltage in which the 11}
ragistered Office of the company is situated,of which one is published in-the ..,

English language and the other in _t.r'._na-_r\eg'ional _Ian_gdagei.“ P

(4) A person other'than; < - Co e

i AN A

-, P - P 1 -

{a) a Dnreclor re- appom:ed afler renremenl Dy rolatlon or lmmedlalely on

forua

the explry of the term of h|s ofhce “or )
A R . I TN ATLS BEIC

(b} an additional or alternate Director, or.a. person filling a casual
vacancy in the office of Dlreclor under section 262 of lhe Act appomted

-
o

1

"

as a D:rec!or or re- appomled as an additional or alternate Dlrector T

lmmedlately on the explry of his' lerm of offlce or o )

S R . "o L] [

(¢} a person named as a Durector of the company in Article 104, hereof
shall not-act as a Director,of the company unless he, has within thirty
days of his appomtment 5|gned and fited )WIlh lhe Reglstrar of

s G

Companu.?s h|s consenl in wrrtmg to act as such Durector

-’
1

1. Ay, Y R I T AR L
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147. At a General-meeting of the-company, a.motion -shall. not be_made for -the

148,

resolution unless a resoiunon that it shall be O made has farst been agreed o by
the meeting wtthout any vote bemg gwen agamst it. A resofution moved m

-+ for Director.
appointment.of two or more_persons as Direclors of the .company by a single "

Individual resolution

contravention of this article shall' be void whether or not ob]ectlon was taken at > °
the time of its being s0 moved; provided that where a resolution so moved is" -

passed no provision for the aulomalic re-appointment of retiring Directors by

virtue of these Articles or the act.in'defauit.of another appointment shall-apply..

{1} The company may (sub;e;:t lo‘the prows:ons of the Act and these Arncles) .I;emoval
remove’ any Director before the' expiry ‘or his’ period i office. " e 'f)ireclors.
(2) Special notice as provided by Article 77, and Section 190 of the Act shall
be given of any resolution to remove a Director, .under this Adicle or. to -
Appornt some other pe_rsop :p prlcatl:eé'.)f a D‘l‘r'e\tr:itto‘r!so re:r;olggd al the meehngﬁ '
at which he is removed. ' R A

LIET o

(3) On receipt of notice of any such resolution to remove a Director under this -

Article the company shall forthwith send a copy there of to the Director

41
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(4)

(5)

(6)

(7)

(8)

concerned, and the Director (whether or not he is a member of the company)

shall be entitled to be heard on the resolution at thé, meeting.

Where notice is given of a resolution to remove a Direclor under this Article
and the Director makes with respect thereto representation in writing to the
Company (not to exceeding a reasonabie length} and requests o their
notification to the members of the company, the company shall unless the
representation is received by them too late for it to do so (a) in the .nolice
of the resolution given to the members of Lhe company state the fact of the
representation having been made; and (b) send a copy of the representation
to every member of the company and if a copy of the representation is not
sent as aforesaid because it was tog late, or because of the company’s
default the Director may {without prejudice to his right to be heard orally)
require that the representation shall be read out at the meeting if on the
application either of the company or any other persfon who claims to be
aggrieved, the Court is satisfied that the righlsl_'confer;lred by this sub-clasue

are being used to secure needless publicity for defamaiory matter.

A vacancy created by the removal of a Director under this Article may, if he
had been appointed by the company in General Mee'ling or by the Board in
pursuance of Article (127) hereof or section 262 of the act be filled by the
appointment of another Director instead by the meeting at which he is
removed. Special Notice of the intended appoiniment has been given under
sub-clause (2} hereof. A Director so appointiéd shail hold office untit the
date upto which his predecessor would have held office if he had not been

removed as aforesaid.

I
If the Vacancy is not filled under Sub-clause {5) it may be filled as a casual
yacancy in accordance with the provisions in 50 far as they are applicable
of Article {127) hereof or Section 262 of the Act and all the provisions of that

section apply accordingly.
it

A director who was removed from office under thls Article shall not be

appointed as Additional Director by the Board of D:rectors

Nothing cantained in this Article shall be taken :
!
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150.

151.

152.

153.

a) as depriving a person removed thereunder of any compensation or
damages payable (o himin respect of the termination of his appointment
as Director or of any appointment terminating with that as Director; or

h)  as derogatling from any power to remove a Director which may exist
apart from this Article.

INCREASE OR REDUCTION iN THE NUMBER OF DIRECTORS

Subject to the provisions of the Act And the Artcles, the Company may by
Qrdinary Resolution from time to time increase or reduce within the maximum
limit permissible the number of Directors. Provided that any increase in the
number of Directors exceeding 12 shall not have effect unless approved by the
Ceniral Government.

PROCEEDINGS OF BOARD OF DIRECTORS

The Directors may meet together as a Board for the dispalch ot business from
time o lime Unless the Central Governmeni by virtue of provision 1o seclion 285
otherwise directs, and shall so meet atleast once in every three calender months
and alleast four such meetings shall be held in every calender year, and they may
adjourn and ciherwise regulate their meetings and proceedings as the deem fil.
The prowisians of this Article shall not be deemed to be contravened merely by
reason of the fact that meeting of the board which had been called in compliance
with the terms hereinmetioned cold nol be held for want of a quorum.

A Director or Managing Director may at any time and the Managing Director upon
the request »f a Director at any time shall convence a meeting of the Direclors
Motice of every meeting of the Directors of the Company shall be given in writing
to every Director for the time being in India and his usual address in India,

Subject to the provisions of Section 287 and other applicable provisions (if any)
of the Act, the quorum for a meeting of the Board of Direciors shall be one third
of the total strength of the Board of Directors (excluding Direclors, if any, whose
place may be vacant at the time and any fraction contained in that one-third being
rounded off as one) or two Directors, whichever is higher provided that where al
any time the number of interesied Directors exceeds or equal to two-thirds of the
lotal strength, the number of remaining Directors, that is to say, the number of
Direclors who are not so interested and are present at the meeting not being less
than two shall be the quorum during such meeting. A meeting of the Directors for
the time being at which a Quorum is present shall be competent to exercise all or
any of the authorities powers and discretion by or under the Act or the Articles of
the Company, for the lime being vested in or exercisable by the board of Directors
generaltly.

It @ meeting of the beard could not be held for want of quorum then the meeting
shall stand adjourned to the same day in the next week or if he next week or that
day is a public holiday till the next successive day which is not a public holiday
at the same time and place or at any such other place as the Directors Present
at the meeting may by notice to all other Director fix,
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154. One of the Directors shall be appointed as Chairman of the.Company,in accordance Chairman

with the provision of the Company Act 19564 + -+« ¢ v aql o i,
1 By '1(*r o . .oy -z o L) B
155, Subject to the provisions of the Section 292 and 293 of the Act, the Drrectors may Directors may
delegate any of their power to committees consisting of any such Aumber of their appoint
body as they think fit, and they may from time to time revoke and-discharge any Commitiee.
such comitiee either wholly or in part and elther as to persons or purposes but
every committee so formed shait beifi'exercise’of powers'sa"deiegated conform /250
., ,.any regulatlons that may from time to time be |mposed on it by the Directors. All
. the.acts done by any such commlttees and fulfrllment of the pur‘poses of therr A n
! ke

appointment but not otherwrse shaII ‘have the like force and effect as if done by
the Board. The Board may from trme to time. frx remuneration to be paid _ to any
member of their body constituting a committe€ appornted by the Board in terms
of these Aricles and may pay the same.
TACTREMC W GLAAGHE O Oy T3 0RT
156. The meetings and the proceedings of any such Committee consisting of two or
. 1 more Directors, shall be governed by the provisions herein contained for reguiating.
the meetings and proceedings of the Directors, so far as the same are applicable °

PeeT

t ir-.
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Meeting of the
Commrltee how to
be- convened '

thereto and are not superseded.by any.regulations made by. the.Directors,under g e
the precedlng AI’UCle o . [ =, B SUARITRRNT Y S LA T i Lot FRAAERRIS
I T T B D T R 1 e o P T
157. (1) Subject to the: provrsrons ‘ofithe Act and- these Artrclesr'requrrmg any ) ' Resolution by
resolution to be passed ai-meeting of the Board resolution-passed by - - ¢ireular.--

circular without a meeting. ofsthe. Board).or.'a’ Committee of the -Board: N v
Appointed under Articte ? Shall subject to the provisions of Clasue (2)

+3 ot »hereof:and the ACt, be'valid and effeéctual®as a resolution passed at’a - ' ' -

G e ‘meetmg of the Board of'of @ Commrttee duly’ called- and"held! - '

- . - o - - B
PRERY T R S MRS T VTP T SR ¢ BPE I .

.t . L I

(2) A-resolution shall bé ’d’eemed to'have been duly passéd by fhe Board dr By =
Committee thereof by crrculatron If the resglutron has been circulated in
draft: together wrth the necessary papers it any, lo aII the Drrectors or to all
members of the Commrttee then in Indra {not bemg Iess |n number than the 'l
quorumy} for a meetmg ‘of the Board or the' Commrttee as th[e case may be =_f '
and to all other Drrectors or members of the Commrttee ,at thelr usual
address in Indla “and” has been approved by such of the Drrectors or
members of the Commlttee as are then in lndla or by" a majortty of such of
them as are entrtled to vote on lhe Hesolutron M

nI';‘L_

hun!
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158. Subject to the prowsrons’ of the Act, and these Artrcles aII acts done by any Act o ‘Board of

meeting of the Dlre%tor of by a Comrmttee of Directors or by any person acting as committee valid
a Director shall notwrthstandrng that it shall afterwards be dlscovered Jhatthere | POl with standing
was some defect |n apporntment of such Drrector or person actrng as aforesald defect of
or that they or any of them were or was disqualified or had vacated office or that agpointment.
the apporr)\tmnent of.any.of them had.been terminated by, virtue of any provisions -1y _~ o e g +
contamed in.the AChOI’ in,these, Artrcles be as valid as,if every.such person had, ;; , : i~ o
" “been duly appornted and was, qualrfred to. be a Drrector Prowded that nothing.in . ;'... YL oo yre
this Article shall be deemed to give validity to acts done by the.Drrectors‘after Cegr g e 1
their appointment had been shown to the Company to.be. |nval|d of to. have been LR IR
terminated. :
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159.

160.

161.

162.

The company shall cause Minutes of the Meelings of the Board of Directors and
of Committees of the Board to be duly entered in a book or books provided for the
purpose in accordance with the relevant provisions of Section 193 of the Act. The
Minutes shall contain a fair and correct summary of the Proceedings of the
meeting including the following :-

(i}  the names of the Directors present at the meeting of the Board of Directors
or any Committee of the Board, .

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

(1ii) all resolutions and proceedings of meetings of the Board of Directors and
.. Committee of the Board,

{iv) in the case of each resolution passed at the meeting of the Board of
Directors or Committee of the Board, the Directors, if any, dlssenhng from
or not concurring to the resolutions.

All such minutes shall be signed by the Chairman of the meeting as recorded or
by the persan who shall preside as Chairman at the next succoding meeting and
all minutes purported to be signed shall for all purposes whatsoever be prima
facie evidence of the actual pasing of the resolutions recorded and the actual and
regular transaction or occurrence of the proceedings so recorded and of the
regularity of the meeting at which the same shall appear {0 have taken place.

POWERS OF THE DIRECTORS

(1) Subjectiothe provisions of the Act and these Articles the Board of Directors
of the Company shall be entitled to exercise all such power and to do all
such acts and things as the company is authorised to exercise and do
Provided that the Board shall not exercise any powers or do any act or
things which is directed or required whether ty the Act or any other law or
by the memorandum of Association or these Articles or otherwise to be
exercised or done by the Company in general Meeling; provided further that
in exercising any such power or doing any such act or thing the Board shall
be subject to the provisions contained in that behalt in the Memorandum of
Association or these Articles or in any regulations not inconsistert therewith

duly made thereunder including regulations made by the Company in
General Meeting.

(2) No.regulation made by the Cofnpany in General meeting shall invalidate
any prior act of the Board which would have been valid if that regulation had
not been made,

The Board of Directors shall not except with the consent of the Company in
General meeting :

{a) sell, lease or otherwise dispose of the whole or substantially the whole or
substantially the whole of the undertaking of the ccmpany, or where the
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163.

(2)

(3)

(4)

company owns more than one undertaking of the whole or substantially the
whole, of any such undertaking.

(b} remit or give time for the repayment of any debit due by a Director,;

{c) investotherwise thanintrustsecurily, the amount of compenstation received
by the company in respect of he compulsory acqusition of any such
undertaking as is referred to in sub clause (a) above or of any premises or
properties used for any such undertaking and without which it cannot be
carried on or can be carried on only with difficulty or only after a considerable
time; :

(d) Borrow moneys in excess of the limits provided in Article 59 :

(e) Contribute to charitable and other funds not directly relating to the business
of the company or the welfare of its employees, any amounts the aggregate
of which will in any financial year, exceed Rs. 50,000/- (fifty thousand
rupees) or 5% (five percent) of its average net prolits determined in
accordance with the provisions of sections 349 and 350 of the Act during
three financial years immediately preceding, whichever is greater.

(1) Without derogating from the power vested in the Board of Directors under
these Articles the Board shall do so only by means of resolution passed at
the meeting of Board :

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

(b) The power to issue debentures;

{c) The power to borrow moneys otherwise than on debentures;
{d) The power to Invest the funds of the Company;

(e) The Power to make loans.

Provided that the Board may by a resolution at a meeting delegate to any
commitiee of Directors or the Managing Director or any other principal Officer of
the company or to a principal officer of the Company or to a principal officer of any
its branch offices, the powers specified in sub clasue (c}, (d} and (e) of the extent
specified below on such conditions as may prescribe.

Every resolution delegation the power referred to in sub clause (1} {c) shall
specify the total amount outstanding at any time upto which moneys may be
borrowed by the delegate, Provided, however, that where the company has an
agreement with its bankers for the borrowing of money by way of overdraft, cash
credit and other account by means of which the agreement is made is availed of
shall not require the sanction of Board.

Every resolution delegating the power refferred to in sub clause (1} {d) shall
specify the total amount upto which the funds may be invested and the nature of
the investments which may be made by the delegalee.

Every resolution delegating the power referred to in sub clause {1)(e) shall
specify the total amount upto which loans may be made by the delegatee; the
purpose for which the loans may be made and the maximum amount of loan-which
may be made.

46

Certain powers io be
exercised by Board
only at meeting.



(5)

164.

Nothing contained in this Article shall be deemed to affect the right of the
company in General Meeting to impose restrictions and conditions on exercise by
the Board of any of the powers referred to in sub clasues {(a), {b), {d} and (c) of
clause {1) above.

Without prejudice to the power conferred by Article 143 here of and so as not in
any way to limit or restrict those powers and without prejudice to the other powers
conterred by these Articles, but subject to the restrictions contained in Articles
146 and 147 it is hereby declared that the Directors shall have the followers, that
is {0 say, power :

(1)
{2)

(3)

(4)

(5)

(6)

(7)

(8}

(9)

{10)

to pay afl cost charges and expenses preliminary and incidental to the
promotion, establishment, and registration of the Company.

To pay and charge to capital of the company any commission or interest
lawfully payable thereat under the provisions of Section 76 and 208
respectively of the Act and Articles 9 and 158 hereof.

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

Al their discretion and subject to the provision of the Acl to pay for any
property or right acquired by or service rendered to the company either
wholly or partly in cash, or in shares, bonds, debenture stock morigage or
other securities of the Company, and any such shares may be issued either
as fully paid up or with such amount credited as paid up thereon as may be
agreed upon and any bounds, debentures; debenture stock, mortgage or
other securities charged upon all or any part of the company and its
uncalled capital or not so charged.

To insure and to keep insured against loss or damage by fire or otherwise
for such period or to such extent as they may think proper all or the
buildings, machinery, goods stores produce & other movabie property of
the Company either separately or conjointly also 1o insure all or any portion
of the goods produced, machinery and other articles imported or exported
by the Company and to seil, assign surrender or discontinue any policies of
assurance effected in this power.

To open accounts with any bank or bankers and te pay money into and draw
money from any such account from time to time as the Directors may think
fit,

To secure the fulfillment of any contracts or engagements entered into but
the Company by mortgage or charge of all or any of the property of the
company and its uncalled capital for the time being or in such other manner
as they think fit,

To attach to any shares to be issued as the consideration or pari -of the
consideration for any contract with or property acquired by the company, in
payment or services rendered to the company, such condition as lo transfer
thereof as they think fit.

To accept from any member on such terms and conditions as shall be
agreed a surrender of his shares or stock or any part thereof so far as
permissible by law,

To appoint any person or person (whether incorporated or not) to accept
and hold trust for the company any property belonging to the company orin
which itis interested or for any other purpose and to execute and do all such
trust and or provide for the remuneration of such trustees.
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(11)

(12)
(13)
(14}

(13}

(16)

(17}

(18)

(19)

To institute, conduct, defend compound or abandon any Iegél proceedings
by or against the company or its officers or otherwise concerning the atfairs
of the company and alsc tc compound and allow lime for payment or
satisiaction of any debt due or of any claims or demands by or against the
company. '

Tao refer any claim or demand by or aginst the company or any difference to
arbitration and observe and perform any awards made thereon.

To act on the behalf of the company in all matters relating to bankrupts and
insolvelents.

Tc make and give receipts, release and other discharges for money payable
to the company and for the claims and demands of the company.

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

Subject to the provisions of the Act and these Articles t¢ invest-and deal with
any money of the company not immediately required for the purposes
thereof upon such security and other investment (not being shares of this
company) or without security and in such manner as they may think fit and
from time to {ime to vary or release such investments. Provided thal save
as permitted by the company in its own name.

To execute in the name and on behalf of the company in favour of any
Director or other.person, who may incur or be about to incur any personal
liability whethe. as principal or as surety for the benefit of the company such
morigage of the company's property present and future as they think fit and
any such provisions and arrangements shall be agreed upon.

To distribute by way bonus amongst the staff of the company, a pait of the
profits of the company and 1o give any officer or other person employed by
the company a commission on the profit of any particular business or
transachian and to charge such donus or commassmn as part of the working
expensas of the company, '

Su'bject to the provisions Act, to give to any officer or ‘other person
employed by the company an interest in any particular business'or transaction
by way of a share in the General profits of the company, and such share or
profits shall be treated as a part of the working expenses of the company.
To provide ‘ar the welfare of the company and its Directors or Ex-Directors
and the wives, widows and families and the dependents or connections of
such persons by building of houses dwellings or auarters or by grant of
money pensions gratuities, allowances bonuses or benefits or any other
payments or by crealiong and from time to time subscribing or contributing
to provident and other funds, profit sharing bonuses, or beneflits or trust and
by providing or any dther payments or by creating and from time te time
subscribing or contributing to provident and other funds profit sharing or
other schemes or trust and by providing or subscribing dr coniribution
towards places of instruction and recreation hospitals and dispensaries
medical and olher attendance and ather form of assistance, welfare or
reliefs as the Director shall think fit and to subscribe or contribute or
otherwise to assist or to guarantee money to charitable, 'benevolent religious
ccientific national, public or any other institution’s objects or purposes of
far any exhibition, subject to the provisions of Section 293 A of the Act.
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(21)

{22)

(23)

Before recommending any dividends, bul subject to the provisions of
section 205 {2A) ¢f the Act and the rules made thereunder to set aside out
of the profits of the company such sums as they may think proper for
depreciation or to a Depreciation fund, Insurance Fund, General Reserve
Fund, Sinking Fund or any special or other fund or funds or account or
accounts to meet conlingencies or to pay Redeemable Preference Shares,
Debentures or debentures stock or special dividends and for equalising
dividends and for repairing, improving, extending and maintaining any part
of the property of the company and/or for such purposes (including the
purposes referred to in the last preceding subclause) as the Directors in
their absolute discretion think conducive 10 the inlerests of the Company
ani to invest the several sums so sei aside or as much thereof are required
to be invested upon such investments (subject to the restrictions imposed
by the Act} as the Directors may think fit and (rom time to time lo deal with
and vary any such investments and dispose of and apply and expend all or
any part thereof for the benefit of the company, in such manner and for such
purposes as the Directors {subject to such restrictions a5 aforesaid) in their
absolute discretion think conducive to the interests of the company not
wilhstanding thal the matiters to which the Directors apply or upén which the
company mighi rightly be applied or extended and to divide the reserve,
general reserve, or the Reserve fund infe such special funds as the
Directors may think fit and {0 employ the assetis constituting all or any of the
above funds or accounts including the depreciation Fund apportioned out
of net profits into the business of the company or the purchase or repayment
of redeemable preference shares debenture stock and that wilhout being
bound to keep the same separate from the other assets and without being
bound to allow to pay interesl on the same with power however to the
Directors at their discrelion to pay or alllow to the credit of such fund
interest at such rate as the Directors may think proper.

Subject 10 the provisions of the Ac! to appoint and at their discretion to
remove or suspend such secretaries, officers, clerks, agents and employees
for permanent, temporary or special service as they may from lime 1o time
think fit and to determine their powers and duties, and fix their shares or
emoiuments and require security in such instances and of amounts as they
inay think fit and also without prejudice as aforesaid, from time to time to
provide {or the management and transaction of the affairs of the company
in any specified locality in India or elsewhere in such manner as they think
fit and the provisions contained in sub-Clauses {24}, (25) and (28) lollowing
shalt be without prejudice to the general powers conferred by this sub-
clause. -
L]

To comply with the requirements of any local law which in their opinion .it
shall in the interest of the company be necessary or expedient to comply
with. '
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(24)

(25)

(26}

(27)

From time to time or at any lime to establish any local Board for managing
any affairs of the company in any specified locality in India or elsewhere
and to appoint any persons to be members of any Local Board, of any
managers or agents, and to lix their remuneration,

Subject to the provisions of section 292 and 293 of the Act and Article 116
hereof from time to time, and at any time to delegate to any such local Board
orany member or members thereof or any managers or agents so appointed,
any powers, authorities and discretion for the time being vested in the
Board of Direclors, and to authorise the members for time being of any such
Local Board or any of them to fill up any vacancies and any such appointment
or delegation under this sub clasue shall be subject to such conditions as
the Board of Directors may determine and the Board of Directors may at any
lime remove any person so appointed, and may annua! or vary and such
delegation.

Atthe time and fromtime to lime by powers of attorney to appoint any person
or persons to be the attorney or atlorneys of the Company for such purposes
and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Board of Directors under these present and
excluding the power which may be exercised only by the Board of Directors
at a meeling of the board under the Act or these Articles or by the company
in General meeting) and for such period and subject 1o such condilions as
the board of Directors may from time to time think fit and any such
apointment may (if the Board of Directors think fit} be made in favour of the
member or any of the members of the Local Board, established as aforesaid
or in favour of any company or the members, directors, nominees or
managers of any company or firm or otherwise in favour of any body of
persons nominated direclor.

Subject to the provisions of the Act and these Articles for or in relation to

any of the matters aforesaid or otherwise for the purpose of the company to

enter into all such negotiations and contracts and rescind and vary all such
¢ontracts and execute and do all such contracts and execute and do all such
acts, deeds and things in the name and on behalf of the company as they
may consider expedient for or in reI:':Iiion to any of the malters aforesaid or
otherwise for the purpose of the company.

MANAGING DIRECTOR OR WHOLETIME DIRECTOR OR WHOLETIME DIRECTORS

165. Subject to the provisions of Sections 1987, 269, 316 and 317 of the Act and the
power to appoint Managing Directors, the Board shall from time to time appoint
one of the Directors to be the Managing Director. ' .
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166.

167.

168.

169.

170.

171,

172.

Subject to the provisions of Section 269 and other applicable provisions of the
Act the Board may, appoint any Director as whole time Director of the company
for such term nol exceeding five years at a time and from time to time remove or
dismiss him from oifice and appoint another in his place. Such appointment of
wholetime Director shall be approved by a special resolution in the General
meeting.

The wholetime Director or Directors so appointed shall carry out such functions
and have such powers as be entrusted and/or delegated to him or them by the
Board of Directors in consultation with the Managing Director. The wholetime
Director or Directors shall work under the supervision and control of the Managing
Director.

The Managing Director shall be whole time Director of the company. A Managing
Oirector so appoinied shall not while holding that office be subject to retirement
by rotation but he shall be taken into account in determining the number of
Directors to retire by rotation,

the remuneration of the Managing Director or a whole time Director or Directors
(subject to the provisions of Section 309 and other applicable provisions of the
Act) shall be in accordance with the terms of his or their conlract with the
company,

Subject to the provisions of the Act and to the terms of resolution of the company
in General Meeting or of any resolution of the Board, the Managing Direclor shall
have effective control of the day to day management of the company under the
superintendence, conirol and direction of the Board. He may, subject to the
approval of the Board have power lo do all acts, matters and things deemed
necessary, proper or expedient for carrying on the business and concerns of the
company including power to appoint, suspend and dismiss officers, staff and
workman of the company and to exercise such powers as are delegated to him by
the Board or as may be detailed in the agreement between him and the company
in such matters as incurring capital and revenue expenditure on behalf of
company entering into contracts, taking suitable legal actions operating on bank
accounts, making invesiments and other subjects.

The Managing Director shail be appointed by the Board of Directors in accordance
with the provisions of Companies Act, 1956.

SECRETARY

Subject to the provisions of Seclion 2{(45) of the Act and the Rules made

thereunder the Directors shall appoint any duly qualified person as the Secretary
of the Company for such term, at such remuneration and upon such conditions as
they may think fit and Secretary so appointed may be removed by them. The
Directors may also appoint a duly qualified person as a temporary substitute for
the Secretary who shall for the purpose of these present be deemed to be the
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secretary. The main function of the Secretary shall be the responsibility for
maintaining registers required to be kept under the Act, for making the necessary
documents required to be registered with the Registrar of Companies and for
carrying out all other administrative and ministerial acts, duties’ and functions
which a Secretary of a Company is normally supposed to carfy out, such as giving

the necessary notice to the members, preparing agendas of meelings, issuing -

notice to the Directors, preparing minutes of meetings of members and of
Directors and of any other statutory documents, and, he shall carry out and
discharge such other functions, duties as the Directors or the Managing Director
may from time to time require him to do.

REGISTERS, BOOKS AND DOCUMENTS

173. {1) The Company shal maintain all Registers, Books and Documenis as
. tequired by the Act or these Arlicles including the following namely :-

. (a)

(b)

{c)

{d)

(e}

(f)

(@)

(M)
(i}
()

{k}

M

Register of investments not held in the Company's name according to
Section 49 of the Act.

Register of Debentures and Charges according lo Section 143 of the
Act.

Register of Member and Index uf Members according to Sections 150
and 151 of the Act.

Register and Index of Debenture-holders according to Section 152 of
the Act.

Register of Contracts with any of the Companies and Firms in which
Directors are interested according to Section 301 of the Act, and shall
enter therein the relevant particulars contained in Sections 257 and
299 of the Act. ' :

Register of Directors and Managing Directors according to Section
303 of the Acl.

Register of Shareholdings and Debenture holdings of Directors
according lo Section 307 of the Act.

Register of investment in Shares of Debentures of bodies corporate
accordint to Section 372 of the Act.

Books of Account in accordance with the provisions of Section 209 of
the Act. ’

Copies of instruments creating any charges requiring registration
according to section 136 of the Act.

Copies of the annual returns prepared under Section 159 of the Act
together with the copies of tha certificates required under section 161
of the Act.

Register of Renewed'and Duplicate certificates according to rule 7 (2)
of the companies (Issue of Shares Certificates) Rules, 1960,
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174,

175.

176.

(2) The said Registers,‘Books and Documents shall be maintained in conformity
with the applicable provisions of the Act and shall be kept open for
inspection for such persons as may be entitled thereto respectively under
the Acl, on such days and during such business as may in that behalf be
delermined in accordance with the provisions of the Act, or Articles and
extracts shall be supplied lo those persons entitled thereto in accordance
with the provisions fo the Act or these Articles.

{3} The Company may keep a Foreign Register of Members in accordance with
the provisions of Sections 157 and 158 of the Act. Subject fo the provisions
of Section 157 and 158 of the Act, the Directors may from time 10 time make
such provisions as they may think fit in respect of the keeping of such
Branch Registers of Members and/or Debenture halders.

THE SEAL

The Directors shall provide a Sea! for the company and shall have power from
time to time to destroy the same and substitute a new seal in lieu thereof, and the
Directors shall provide the sale custody of the seal for the time being and seal
shall never be used except by or under the acthority of the Director’s.

INTEREST OUT OF CAPITAL

Where any shares are issued for the purpose of raising money to defray the
expenses of the construction of any works or buildings or the provisions of any
plant, which cannot be made profitable {or a lenghty period, the company may pay
interest on so much of that share capital as if for the time being paid up for the
period, at the rate and subject to the conditions and restrictions provided by
Seclion 208 of the Act and may charge the smae to capital as part of the cost of
construction of the works or bui'lding or the provision of plant,

DIVIDEND

The profits of the Company subject (o the. nrovisions of the Articles shall be
divisible among the members in proporiion to the amount of capital paid up on the
shares held by them respectively. Provided always that any capital pai‘d up on a
share during the period in respect of which a dividend is declared, shall unless
the terms of issue otherwise provide only entitle the holder of such share tc an
apportioned amount of such dividend proportionate to the capital from time to
time paid up during such pericd on such share.
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177.

178.

179,

180.

181.

182,

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

The Direclors shall observe and comply with the provisions of Seclion 205 (2A)
of the Act and rules made there under, while recommending any dividend.

The Company in General Meeting may, subject 1o the provisions of section 205
of the Act, declare a dividend to be paid to the members according to their
respective rights and interesis in the profits and subjec! to the provisions of the
Act may fix the time for its payment. When a dividend has been so declared either
ihe dividend shall be paid or the warrant in respect thereof shall be posted within
42 days of the date of the declaration to the shareholders entitled {0 the payment
of the same.

No larger dividend shall be declared than is recommended by the Directors; but
the Company in General Meeting may declare a smaller dividend. No dividend
shall be payéble excepl out of the profils of the year or any other undistributed
profits of the Company or olherwise than in accordance with the provisions of
Seclions 205A, 206 and 207 of the Act and no dividend shall bear interest as
against the Company. The declaration of the Directors as to the amount of the net
profits of the Company shall be conclusive.

Subject to the provosions of the Act, the Directors may from lime to time pay to
the members such intcrim dividends as in their judgement the position of the
Company juslifies,

Unless otherwise directed any dividend may be paid by cheque or warrant sent

.. through post to the Registered address of the member or the person entitled to

183.

the share or in the case of join{ holders to thal one of them first'named in the
Register in respect of the joint holding. Every such cheque or warrant shall be
made payable to the order of the person to whom it is sent, The Company shall
not be liable or responsible for any cheque or warrant lost in lransmission or for
any dividend lost to the member or other person enlitied thereol by the forged
endorsement of any cheque or warrant or the fraudulent or improper recovery
thereof by any other means,

No unclaimed Dividend can be forfeited by the Board and Provisions of Section
205A and 2058 of Ihe Act and rules made thereunder shall apply to unclaimed

dividend and unpaid dividend.
]
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184. {1)

CAPITALISATION

The company in General Meeting may resolve that any amounts standing to
the credit of the Share Premium Account or the Capital Redemption
Reserve Account or any moneys, investment or other assets forming part of
the undivided profits including profits or surplus money arising from the
realisation and where permitted by law from the appreciationin value of any
capital assets of the company standing to the credit of the General Reserve
or any Reserve Fund or any other fund of the Company or in the hands of
the Company and availabie lor dividend, be capilalised ;

(a) By the issue and distribution as fully paid up shares of the Company:
or

(b} By crediting shares of the company which may have been issued and
are credited as partly paid up with the whole or any part of sum
remaining unpaid thereon,

Provided that any amount standing to the credit of the Shares Premium Account

or the capital Reserve Account shall be applied only in crediting the payment of
shares of the company to be issued to members {as herein provided) as fully paid
up bonus shares.

(2)

(3)

Such issues and distribution and such payment to the credit shares capital
under (1) above shall be made to among and in favour of the members or
any class of them, or any of the entitled thereto in accordance with their
respective rights and interest and inproportion to the amount of capital paid
up on the shares held by them respectively in respect of which such
distribution or payment under (1) above shall be made on the footing that
such members become entitled thereto as capital.

The Directors shall give effect to any such resolution, any such portion of
the profits, General Reserve or Reserve Fund or any other Fund or account
as aforesaid as may be required for the purpose of making payment in full
for the shares of Company so distributed under (1) (a) above or (as the case
may be) for the purpose of the paying whole or in part the amount remaining
unpaid on the shares which may have been issued and are not fully paid
under (1) (b} above, provided that no such distribution or payment shall be
made unless recommended by the Directors and if so recommended such
distribution and payment shall be accepted by such members as aforesaid
in full satisfaction of their interest in the said capitalised sum.
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(4)

{3}

(6)

185. (1)

For the pupose of giving effect to any such resolution the Directars may
settle any difficulty which may arise in regard to the distribution or payment
as aforesaid as they think expedient in particular they may issue fractional
certificates and may fix the value for distribution of any specific assets and
may determine that cash payments be made to any members on the fooling
of the value so (ixed and may vest any such cash or shares in trustees upon
such lrust for the persons entitled thereto as may seem expedient to the
Directors and generally the Directors may make such arrangement for the
acceplance, allotment and sale of such shares and fractional certificates or
otherwise as they may think fit.

Subject to the provisions of the Act and these Articles in cases whare some
of the shares of the company are fully paid and others are partly paid anly,
such capitalisation may be elfected by distribution of further shares in
respect of the fully paid shares and by crediting the partly paid shares with
whole or part of the unpaid liability thereof but so that as between the
holders of the fully paid shares and the partly paid shares ihe sum so
applied for the payment of such further shares and in the extinguishment or
diminution of the liability on the partly paid shares shall be so applied in
proportion to the amount already paid or crediled as paid on the existing
fully paid shares respectively. :

When deemed requisite a proper contract shall be prepared in accordance
with the provisions of the Act and the Board may appoint any person to sign
such contract on behalf of the members entitled as aforesaid and such
appointment shall be effected.

ACCOUNTS

1

The company shall keep at its Registered Otfice proper books of Account
with respect {0 |

a.  all sums of money recieved and expended by the company and the
matters in respect of which the receipt and expenditure take place ;

b, all sales and purchases of goods by the company |
c. the assels and liahilities of the company ; and

d.  all such accounls and records may be prescribed under section 209
{1} (d) the Act.

Provided that all or any of the books of account aforesaid may by kept at
such other place in India as the Board of Directors may decide and when the
Board of Directors so decide, the company shall within seven days of the
decision, file with the Registrar of Companies, notice in writing giving full
address of that other place. :
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186.

187.

188.

(2) |f company shall have a branch office, whether in or outside India, proper
books of account relating o transactions effected at that office shall be kept
at that office. and proper sumimarised returns made upto date at intervals
of not more than three months, shail be sent by the Branch Office of the
Company o its Registered Office or such other place in India as aforesaid,
where the main books of the company are kept.

t3) The books of Accounis and other books and papers shall be open to
inspection by any Director during business hours.

The books of Accounts of the Company relating to a period of not less than eight
years immediately preceding the current year together with the vouchers relevant
to any entry in such books of account shall be preserved in good order.

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

The Board of Directors shall lay before each Annual General Meeting. a profit and
lgss account which shall relate :

{a) In case of the first Annual General meeting of thecompany, to the period
beginning with the incorporation of the company and ending with a day
which shall not precede the day of the meeting b more than nine months;
and -

{b} in case of any subsequent Annual general Meeling of the Company, to the
period beginning with the day immediately after the period for which the
account was last submitted and ending with the day which shall not precede
the day of meeling by more than six months, or in cases where an extension
of time has been granted for holding the meeting under the second
proviosion 1o sub-section (1} of section 166 of the Act by more than six
months and the extension so granted. The period to which the account
aforesaid relates to in this Article as aa ‘financial year' and it may be less
or more than a calender year, but it shall not exceed fifteen months;
Provided nevertheless it may extend to eighteen months where special
permission has been granted in that behalf by the Registrar.

57

i
Books of Accounis lo
be preserved.

Objection by
members Accounts
and Books
Company.

Statement of
Accounts to be
furnished to Annual
General Meeting.




189. (1)

(2

(3)

{4)

190. (1}

(2)

{a) Subjecttot he provision of Section 211 of the Act, every balance sheet
shali give a true and fair view of the state of affairs of the Company as
at the end of the financial year and shall subject to the provisions of
the said section, be in the form set out in Part-1 of schedule VI lo the
Act, or as near thereto as circumstances admil or in such other form
as may be approved by the Central Government either generally or in
any particular case; and in the preparation of the balance sheet due
regard shall be had, as far as may be to the general instructions for
the preparation of the balance sheet under the heading “Notes” at the
end of that part.

~ {b) Subjectto as aforesaid, every profit and Loss Account shall give a true

and fair view of the profit or loss of the company fro the financial year
and shall subject to as aforesaid, comply with the requirements of

Part-ll of schedule VI to the Act so far as they are applicable, thereto. )

There shall be annexed to every Balance Sheet a statement showing the
bodies corporate (including separately the bodies corporate in the same
group within the meaning of Section 372 (10) of the Act) in the shares of
which invesiments whether existing or not, made subsequent to the date as
at which the previous Balance Sheet was made out) and the nature and
extent of the investment so made in each body corporate,

So long as the company is holding COmpany having a subsidiary, the
Company shall confirm to Section 212 and other applicable provisions of
the Act.

If in the opinion of the Board, any of the current assets of the Company have
not a value on realisation in the ordianry course of business at least equal
to the amount at which they are stated. the fact that the Board is of that
opinion shall be stated.

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

Provided that when only one Director is for the time being in India, the
Banace Shee! and Profit and Loss Account shail be signed by such Director
and ion such a case there shall be attached to the Balance Sheet and the
Profit and Loss Account a statement signed by him explaining the reason far
non-compilance with the provisions of clause (1) above,
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191,

{3)

The Balance Sheet and the Profit and Loss Account shall be approved by

the Board of Directors before they are signed on behalf of the Board of

Directors in accordance with the provisions of this Article and before they
are submitted to the auditors for their report thereon.

The Prolit and Loss Account shall be annexed to the Balance Sheet and the
Auditors Report (including the Auditors separate, special or supplementary
reports, if any) shall be attached thereon.

- (1)

(2)

(3}

{4)

(3)

Every Balance Sheet laid before the Company in Annual Generai Meeting
shall have atiached to it a Report by the Board of Directors with respect to
the state of the Company’s affairs, the amounts if any, which it prposes to
carry to any Reserve in such Balance Sheet, and the amounts if any, which
it recommends to be paid by way of dividend and material changes and
commitments, if any affecting the financial position of the company which
have occured between the end of the financial yéar of the company to'which
the Balance Sheet relates and the date of the report.

The report shall, so far as it is material for the appreciation of the state of
the Company's affairs by its members, and will not in the Board's opinion be
harmtul 1o the business of the company or of any of its subsidiaries, deal
with any changes which have occured during the fiancial year in nature of
the company's business in the company's subsidiaries or in the nature ol
the business carried on by them and genrally in the class of business in
which the Company has an interest.

The Board shall also give the fullest information and explanation in its
reporis or in case failing under the provisio to section 222 of the Act in an
addendum to that report, on every reservation, qualification or adverse
remark contained in the Auditor's Report.

The Board's Report and Addendum (if any) théreto shall be signed by its
Chairman if he is authorised in that behalf by the Board and where he is not
s0 authorised shall be signed by such number of Directors as are required
to sign the Balance Sheet and the Profit and Loss Account of the Company
by virtue of Clauses (1) and (2) of Article 190.

The Board shall have the right to charge any person not being a Director

with the duty of seeing that the provisions of clauses (1) 1o (3) of this Article
are complied with.
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193.

194,

195.

196,

197.

198.

The Company shall comply with the requirementsof Section 219 of the Act.
y ANNUAL RETURNS

The company shall make and file with the Registrar of Companies the requisite
Annual Returns in accordance with the provisions of Sections 159 and 161 of the
Act, and shall also file with the Registrar three copies of the Balance Sheet and
Profit and loss Acount in accordance with Section 220 of the Act.

AUDIT

Once at least in every year the accounts of the company shall be balanced.
audited and the correctness of the Profit and Loss Account and Balance Sheet
ascertained by one or more Auditers.

AUDITORS

The auditors of the company shall be appointed, their remuneration shall be
fixed, their rights, and liabilities shall be regulated and their qualification and
disqualification shall be in accordance with the provisions of Section 224 to 233
of the Act. ’

AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these Artictes a document or
proceeding requiring authentication by the company may be signed by a Director,
the Managing Director or an authorised officer of the company and need not be
under its seal.

WINDING UP

If the comapny shall be wound up and the assets available for distribution among
the members, as such, shall be insufficient to repay the whote of the paid up
capital, such assets shall be distributed so that as nearly as may be possibie the
losses shall be borne by the members in proportion o the capital paid up or,
which ought to have been paid up, at the commencement of winding up, on the
shares held by them respectively. And if in the winding up the asseis available
for distribution among the members shall be more than sufficient to repay the
whole of the capital paid up at the commencement of the winding up or which
ought to have been paid up on the shares held by them respectively. But this
Article without prejudice to the rights of the holders of shares issued upon special
terms and conditions.
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199. (1)

200.

201.

(2}

(3)

It the company shal be wound up, whether voluntarily or otherwise the
liquidatorsmay, with the sanction of a special resolution, but subject to the
rights attached to any preference,share capital, divide amongst the
contributories in specie or kind, any part of the assets of the company and
may with the like sanction vest any part of the assets of the company in
Trustees upon such trusts for the benefit of the contributories or any of
them, as the liquidators, with the like sanction shall think fit.

If thought expedient, any such decision may subject to the provisions of the
Actbe otherwise than in accordance with the legal rights of the contributories
{except where unalterably fixed by the Memorandum of Association) and in

particular any class may be given preferential or special rights or may not

excluded altogether or in part but in case any decision otherwise than in
accordance with the legal rights of the conlributories shall be determined
any contributory who would ‘be prejudiced thereby shall have a right to
dissent and ancillary if any contributory so dissents rights shall follow in
such a manner as if such determination were a special Resolution passed
pursuant to section 494 of the act.

In case any of the shares to be divided as aforesaid invoive a liability to call
or otherwise, any person entitled under such division to any of the said
shares may within ten days aiter the passing of the special Resolution by

notice in writing intimate o the liquidators shall, if practicable, act

accordingly,

A special Resolution sanctioning a sale to any other company duly passed
pursuant to Section 49 of the Act, may subject to the Act in like manner as
aforesaid determine. that shares or other considerration receivable by the
liquidators be distributed amongst the members otherwise than in accordance
with their existing rights and any such determination shall be binding upon all the
members subject to the right fo dissent and consequential rights conferred by the
said section. .

(a)

SECRECY CLAUSE

Every director, auditor, trustee, member of 3 committee, officer, servant,
agent, accountant and other person employed in the business of the

Company shall if so required by the Directors, before entering upon his

duties sign a declaration pledging himself to observe strict secrrecy
respecting all transactionsand affairs of the comapny with the customers
and the state of accounts with individuals and in matters related thereto,
and shali by such deciaration pledge himself not to reveal any of thematters
which may come to his knowledge in the discharge of his duties except when
required so to do by the Directors or by law or by lhé person to whom such
matters reelate and expect so far as may be necessary in order to comply
with any of the provisions in these presents contained.
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202,

203.

(b) No member shall be entitled to visit or inspect the company's works without
the permission of the Directors or to require discovery of or any information
respecting and detail of the company's trading or any matter which is or may
be in the nature of a trade secret, mystery of trade, or secret process, which
may relate to the conduct of the business of the company and which in the
opinion of the Directors it will be inexpedient in the interest of the company
to communicate to the public.

INDEMNITY AND RESPONSIBILITY

(1) Subject to the provisions of Section 201 of the Act, every Director of the
Company. Secretary any other Officer or employee of the company and the
Trustee (if any) for the time being acting in relation to any of the affairs of
the Company and every one of them be indemnified by the company
against, and it shall be duty of the Directors out of the funds of the Company
to pay all bonafide costs, losses and expenses (including travelling
expenses) which any such Director, Otficer or employee and the trustee (if
any) for the time being acting in relation to any of the affairs of the company
may incur of become liable to by reason of any contract enlered into or any
act or deed done by him as such Director, officer or servant or in any way
in the discharge of his dulies.

{(2) Subject to as aforesaid every Director, Secretary or othar Officer or
employees of the company or the Trustee {if any) for the time being acting
in relation to any of the affairs of the company and everyone of them shall
be indemnified against any liability incurred by him in defending any
proceedings, whether civil or criminal in which judgement is given in his
favour or in which he is acquitted or in connection with any application
under section 633 of the Act in which relief is given to him by lhe Court,

Subject to the provisions of Section 201 of the Act, no Director or other officer of
the company shall be liabie for the facts, ommisiions, nbegelcl, defaults, of any
other Director or officer or for joining in any ommission or other act for confirmity,
or for any loss or expenses suffered by the company through insufficiency of title
to any property acquired by the order of the Directors for or on behalf of the
company or for the insufficiency or deficiency or deficiency of any securily in or
upon which any of the moneys of the company shall be invested or for any loss
or damage arising from the bankruptcy, insolvency, or tortuous act of any person,
company or corporation with whom any moneys, securities or effects of the

‘company shall be entrustes or deposited, or for any occassions by any error of

judgment or oversight on his part or for any other loss of damge or misfortune
whatever which shall happen in the execution of duties of his office or in relation
thereto, unless the same happens through his own dishonesty or willful neglect
or default. ,
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Names, addresses, Description and
occuaptions of Subscribers

Signatures of
Subscribers

Name and Addreés. Description, Occupation
& Signature of the witness

1. SATISH KUMAR
Sfo Sh. Jagat Ram
1387, Sector 15, Panchkula
(Business)

2. RAM CHARAN BUDHWAR
Sio Brig. M.R. Budhwar
B-16 DLF Colony, Gurgaon
(Business)

3. RAM KUMAR GARG
S/e Sh. Tek Chand
165, U.E.-Il, Hisar
(Business}

4, RAVIRAJ SINGH
Sfo Sh. Shamsher Singh
V.P.O. Dabra, Hisar.
(Agriculture)

5. SATVIR SINGH
Sfo Ch. Surat Singh
178/3, Neb Sarai, New Delhi-68
{Business)

6. AJAY GOEL
Sfo Sh. Prem Chand Goel
Sogion Street, Kaithal
(Business) ‘

.7.  SHARAT GOEL
Sfo Sh. Gian Chand Goel
363, Bhagu-Bhai Chambers
Katla Bazar, Bornbay
{Business) '

Sd./-

Sd./-

8d./-

Sd./-

Sd /-

Sd.J-

All the signatures witnessed

 hereby Witness the signatures of all

Sd./-
PARVESH DEWAN
Chattered Accountant

the subscribers at Hisar.

Sd./-

S. K. MAHAJAN
M.No. 82247
Chattered Accountant
S/o Sh. Shiv Prakash
20/18, Shakti Nagar, Delhi-7

S/o Sh. R.G. Dewan
SCO 42, (2nd Floor), Sector 7C,

Madhya Marg, Chandigarh

Place : Hisar

Date : 31-3-1992.




