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

G. K. WINDING WIRES LIMITED

PRELIMINARY \

1, Unlessthe contextotherwise requires, words ot expressions confainedinthese
Articles shallbearthe same meaningasinihe Act. The marginal notes hereto

shail not effect the construction heretoand inthese presanis, unless there be

something inthesubjector contextinconslstenttherewith,

In’tafpfatut_ion

*The Act” maans the Companies Act, 1956.
~ "These Artistes* means these Articles of pssociation s originally framed or as
i **  gltered by Special Resolution, from time to time.

*The Company* means G. K.- WINDING WIRES LIMITED. -

“The Directors*means the Direclors of the Company for the lime being.

he Board of Directors of the Company for the time being.

*Hoard® means!
efimebeing.

«The Oflice” means the Registered Office of the Company for th

| *The Regst &t means the Register of Members to be kept pursuant o Section
’ ~ 1500f theAck

! "Dividend” mchudas bonus.

! *sonth” méans CalendarMonth.
| »ear* means a calendar year and *rinansial Year" shall have the meaning
| assigned thereto by Section2(17) of the Acl.

1 *proxy" includes Attorney duly constitutecfunder a powerof Allomey.

vSeal* means the common seal of the Corhpany.

| *in Writing"and " Written" shaliinclude printing, lthography and ather modes of
) representing of reproducingwords in avizibleform. Words impartingthe singular
number anly includethe plural number éind vice-versa.

Words imparting the masculing gender‘onlyinciudethe feminine gender.

Words imparting persons inchude como tations.
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The Regulations containedin Table 'A'in schedule 1 tothe Companies Act 1956
(hereinatter referredio as the Act) are embodied inthese Articles of Association
shall exclude corresponding provisionin Table 'A'aforesaid.

SHARES

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 lime totime, toissue any shares of the original capital with
and subjecttoanypreferential, qualified or special rights, privileges or conditions
as may be, thought fit, and upon the subdivision of shares to apportion the right
to participatein profits, inany manneras between the shares resulting from sub-
division. '

The Company shall have power to issue Preference Shares carrying right to
redemplion out of profits which would otherwise be available for dividend, or out
of the proceeds of afreshissue of shares made for the purpose of suchredemption,
orliableto be redeemed at the option of the Company, and the Board may subject
tothe provisions of Section 80 of the Act, exercise such power in such manner as

it thinks fit.

Subject to the provisions of these Articles, the shares shall be under the controi
ofthe Directors who may allot or otherwise dispose off the same on suchterms
and condition, and at such time as the Directors think fit and with power to issue
any sharesasfully paid upin consideration, of services renderedtothe Company
initsformation or otherwise, providedthat where the Directors decidetoincrease
the issued capital of the Company by the issue of further shares, the provisions.of
Section 81 of the Act willbe complied with. Provided further that the option orright
to call of shares shall not be given to any person except with the sanction of the

company in generalmeeting.

Subject to the provisions of the Act it shall be lawiul for the company to issuz al
adiscount, shares of a class already issued. '

The Company may, subjecttocompliance with the provisions of Section 76 o/ the
Act, exercise the powers of paying commissionontheissue of shares debentures.
The commission may be paid or satisfied in cash or shares, debentures or

debenture stockof the Company.

The Company may pay a reasonable sum of brokerage, subject io the ceiiing
prescribed underthe Act.

Subject to Section 187 C of the Act, the Company shall be entitied to treat the
registered holder of any share asthe absolute owner thereof and accordingly shall
not, except as ordered bya Court of competent jurisdiction or as by law required,
be bound to recognise any trust, benamior equitable or other claimto or intetest
insuch shares orany fractionalpar of a share whether or not it shall have express
or other nolice thereof.
) CERTIFICATE

The certificate to title to shares shall be issued under the seal of the company in
accordance with the procedures of the companies (issue of share certificates)

Rules 1960. »
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Every member shallbe entitled free of charge to one cerlificate forallthe shares
of each class registered in his name or, if any member so wishes, 1o several
certificales eachfor one or more of such shares. Unless the Conditions of issue
of any shares otherwise provide, the Company shall either withinthree months
after the date of allotment and on surrender to the Company of its letter making
the allotment or of its fractional coupons of requisite value (saveinthe caseof issue
against letters of acceptance or of renunciation erincaseof issue of bonus shares)
orwithin one monthof receip! of the application for registration of the transfer, sub
division, consolidation, renewal or exchange of any of its shares, asthe case may
be, complete, and have ready for delivery the certificates of such shares. Every
cerlificate of shares, shall specify the name of the person in whose favour the
certificateis issued, the shares towhichit relates and the amount paid up thereon.
Particulars of every certificate issued shallbe entered inthe Register maintained
inthe form set out in the Companies (Issue of Share Certificate) Rules, 1960.

(1) Ifanycertificate of any share or shares be surrenderedtothe Companyforsub-
division or consolidation orif any cerlificate be defaced, torn or old, decrepit,
worn-out or wherethe cages onthe reverse for recording transfer havebeen
duly utilised, then upon surrender thereof to the Company, the Board, may
orderthe sametobe cancelled and may issue new certificate in lieu thereof,
and if any certificate be lost or destroyed, then upon proof thereof to the
satisfaction of the Board, and on suchindemnity as the Board thinks fit being
given a new ceriificate in lieu thereof; shall be given to parly entitled to the
shares 1o which such lost or destroyed cerificate relates. Where a new
certificate has been issued as aforesaid it shall state on the face of it and
against the stub or counterfoil that it is issued in lieu of a share certificate or
isaduplicateissuedfortheonesoreplacedand, inthe casecerlificateissued
inplace of one which has beenlost or destroyed, the word "duplicate” shalibe
stamped or punched in bold letters across the face thereof. For every
certificate issued under this Article, there shall be paidtothe Company such
out of pocket expenses incurred by the Company ininvestigating evidence gs
the Board may delermine.

(2) No fee shall be charged for sub-division and consolidation of share and
debenture certificates and for sub-division of letiers of allotment and split,
consolidation, renewal and pucca transfer receipts inlo denominalions
corresponding to the market units of trading, for sub-divisionof renounceable
letters of rights; for issue of new certificate 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. Provided that the Company may charge
suchfeesas maybeagreedbyit withthe Stock Exchange with which its shares
may be enlisted forthe time beingfor issue of new certificates in replacement
of those that are torn, delaced, los! or destroyed, and for sub-division and
consolidation of share and debenture certificates andfor sub-division of lelter
of allotment and split, consolidation, renewal and pucca transfer receiptsinto
denominations other than those fixed for the market units of trading.

JOINT-HOLDERS OF SHARES

Vi_fhere two or more persons are registered as the holders of any share they shall
be deemed to hold the same as joint-tenants with benefit of survivorship subject
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lo provisions followingandto the other provisions of theseMicles relalingto joint-

holders :-

(2) The Company shallnot be boundtoregister more thanthree persons as ihe
joint-holder of anyshare.

(b) Thejoint-holdersof ashare shallbeliable severally as wellas jointly in respect
of all payments which ought to be made in respect of such shares.

(c) Onthedeathofanyoneof such joint-holders the survivor or survivors shalibe
the onty person recognised by the Company as having anylitietoorinterest .
in such share but the Board may deem require such evidence of death as it
may deem fit. ;

(d) Onlythe person whose name stands first in the Register as one of the joint- -
holders of any share shall be entitled to delivery of the certificate relating to
suchshare.

CALLS

The Directors may, from lime to time, subject to the terms on which any shares
may have been issued, make such calls as they think fit upon the members in
respect of allmoneys unpaid onthe shares held by themrespect ively, and not by
theconditions of allotmentthereto made payable at fixedlimes, and each member
shallpay the amount of every callso made on himto the persons and atthetimes
andplaces appointedbythe Direclors. Acalimay be made payabie byinstaiments.

That the optyon or right to call of shares shall not be given to any person except
with the sanction of the Company in general meeting. ) -

Not less than 30 (Thirty) days notice of any call shalibe givenspecifying thetime
and place of payment and to whom such call shall be paid. . -

Ifbythe lerms of issue of any share or otherwise, the whole or part of the amount
ofissue price thereof is made payable at any fixedtime or by instaiments at fixed _
times, every suchamountof issue price or instalment thereof shallbe payable as
ifit was a call duly made by the Directors and of which due notice had been given
andaillthe provisions hereinconlainedinrespect of calls shall applytosuch amount
orissue pricz orinstalments accordingly.

Ifthe sum payable inrespect of any callor instalment be not paid onor before the
dayappointed forthe payment thereof, the holder forthe time being of the share"
inrespect of which the call shall have been made orthe instalment shall be due,
shall payinierestforthesame attherate of 12 (Twelve) per cent perannum, from
theday appointed forthe payment thereof to the actual payment orat such other
rate as the Directors may determine bul they shall have power to waive the

payment thereof wholly or in par.

Onthetrial or hearing of any action or suit brought by the Company against any
member or his representalive to recover any debt or money claimedto be due to
the Companyinrespect of his shares, it shallbe sufficient tc prove that the name
ofthe defendantis, or was, whentheclaimarose, onthe Register ofthe Company
asa holder, orone of the holders of the number of shares inrespect of which such
claimis mads. that the resolution making the call is duly recorded in the minute
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book and that the amount claimed is nol entered as paid in lhe books of the
Company, andil shallnot be necessary loprove the appointment of the Directors
who made any call nor that a quorum of Directors was present at the meeling at
which any callwas made nor thal suchmeeling was duly convened or conslituted,

nor any other malter whalsoeverbul the proof of the mallers aloresaid shall be

conclusive evidence of the debl.

" The Board may, if it thinks fit, receive from any member willing to advance the |

same, all or any part of the money due upon the shares held by him beyond the
sums actually called for, and upon the money so paid or salisfied in advance, or

“somuchthereofas fromtimetotime exceedstheamount of callthen made, upon

\he sharein respect of whichsuchadvance has beenmade, the Company may pay
interest at suchrale not exceeding, unless the Company in general meeling shall
otherwise direct, 6 (Six) percenl perannum as the member paying suchsum as
advance andthe Board agree upon. Money so paidin exces of the amount of call
shall not rank for dividends orconferarighl to participate in profits. The Board may
atany time repay the amount so advanced upon giving suchmember notless than

three months notice in writing.

FORFEITUREANDLIEN

If any member fails to pay any call or instalment on or before the day appointed
forthe payment of the same, the Direclors may at any lime thereafter, during such

* time as the call or instalment remains unpaid, serve nolice on such member

24.

requiring him to pay the same logether withany interest that may have accured -

and expenses, that may have beenincurredby the Company byreasons of such
non-payment.

The notice shallnameaday (not beingless than 30 (Thirty) days fronTthe date of
thenotice) and a place or places onandat which such call orinstalment and such

. interest and expenses as aforesaid arelobe paid. The nolice shallalso slale that
in the event of non-payment at or before the time, and at the place or places

appoinled, the shares in respect of which such call was made or instalment.is
payabie will be liable to be forfeiled.
Ifthe requirement of any such nolice as aforesaidbe mlcomplredwdh anyshares

inrespect which such notice has been given may, at any lime thereafter before
payment of allcalls orinstalments, intérest and expenses due in respect thereo!,

" be forfeited by a resolution of the Directors to that effect. Such forfeiture shall

include all dividends declared in respect of the forfeiled share nol actually-paid
belorethe forfeiture. Neitherthe receipt by the Company of a portion of any money

" which shall, fromtimetotime, be due fromany member of the Company inrespect

of his shares, eitherby way of principal or interest, nor anyindulgency granted by

the Company in respect of the payment of any such money shall preclude the .

Company fromthereaflerproceedingloenforce alorfeilureof suchshare as herein
piovided.

Whenany shates shallhave been soforfeiled, nolice of the foifeilure shallbe given
tothe meinberin whose naime it slood ilmimediately prior to the forfeiture, and an

" enlryof the forleiture with the date thereof, shall forthwith be made in the Register
but no forfeilure shall be in any mannerinvalidated by any omission or neglect to

_ give such nolice orto make such entry as aforesaid.
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Any share so forfeited shallbe deemed to be the property of the Company, and
\he Directors may sell, re-allot orotherwise dispose off the samein such manner
as they think fit.

The Directors may, at anytimebeforeany share so forfeited shall not be sold, re-
alloted orotherwisedisposedoff, annul theforfeiture thereof uponsuch conditions
as they think fit.

Any member whose shares have been forfeited shall notwithstanding such )
forfeiture, be liable to pay and shall forthwith pay to the Company all calls,
instalments, interestand the expenses, owing uponor inrespect of such shares,
at the time of all instalments, interest and the forfeiture together with interest
thereupon, fromthetime of theforfeitureuntilpayment at 12(Twelve) per cent per
annum or such otherrate asthe Directors may determine andthe Directors may
enforce the payment thereof without any deduction or allowance for the value of
shares at the time of forfeiture but shall not be under any obligation to do se.

Theforfeitureof ashare shallinvolve the extinction of allinterestinand alsoof all
claims and demands against the Company in respect of the share and all other
rights incidentaltotheshare except only suchof those rights as by these Articles
are expressly saved. !

Aduly verified declaration inwriting that thedeclarantis a Director of the Company
and that certain sharesinthe Company have beenduly forfeitedonadate slated
inthe declarationshallbeconclusive evidence of the facts therein stated as against
all persons claimingto be entitled tothe shares and the receipt of the Company
forthe consideration, ifany, givenfortheshares onthesale or dispositionthereof, '
shall constitute a writtentitleto such shares. :

(1) The Company shall have afirst and paramount lien-

(a) On every share (not being a fully paid share), for all moneys (whether
presently payable or not) called, or payable at a fixed time, in respect of
that share ; and 2
(b) Onallshares(not being fully paid shares) standing registeredinthe name
of a single person, for allmoneys presently payable by him or his estate
to the Company ;
Provided that the Board of Directors may at anytimedeclareany shareto be wholly
orin part exempt fromthe provisions of this clause.
(2) TheCompany's lien, if any, on a share shall extend lo all dividends payable

thereon.

Forthe purpose of enforcing such lien, the Directors may sellthe shares subject
theretoinsuchmannerasthey thinkfit, but no saleshallbe made until such period
as aforesaid shall have elapsed and until notice in writing of the intention to sell
shall have been served on such member, his committee, curator bonis or other
person recognised by the Company as entitled to represent such member and
default shall have been made by him orthem in the payment of the sum payable
as aforesaid for thirty days after such notice. The net proceeds of any suchsale
shallbe appliedinortowards satisfaction of such part of theamountin respectof
whichthe lien exists asispresently payable by such member, andtheresidual (if
any) be paidtosuch member, his executors, administrators or otherrepresenta-
tivesor personssoreoogr&ssdasafores.aid. S

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the

- powersbythese presents given, the Directors may appoint some persontoexecute
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38.

aninstrument of transfer of the shares sold and cause the purchaser's name lobe
enteredin the register in respect of the shares sold and after his name has been
entered in the Register in respect of such shares his title to such shares shall not

be affected by any irregularity or invalidity inthe proceedingsinreference to such-

forfeiture, sale ordisposilion, norimpeached by any personandthe remedy of any
person aggrievedby thesale shallbe indamages onlyand against the Company

exclusively.

Where any shares under the powers inthat behalf herein contained are sold by the
Directors and the cettificate thereof has not beendelivered to the Company by the
former holders of the said shares the Directors may issue new certificale in lieu

of certificate not so delivered.
TRANSFERAND TRANSMISSION OF SHARES

Subject to the provisions of the Act, notransfer of sharesshallberegistered unless
a proper instrument of transfer duly stamped and executedbyoronbehalf of the
transferor or transferee has been delivered to the Company together with the
certificate or centificates of the shares, orif nosuch certificate isin existence along
withthe letterof allotment of shares. The instrument of transfer of any shares shall
be signed both by oronbehalf of the transferor and by or on behalf of lransferees

- and the transferor shall be deemed to remain the holder of such share until the

name of the transferee is entered in the Register in respect thereof.
Application for the registration of the transfer of a share may be made either by

" {he transferor or the transferee providedthat, where such applicationis made by

the transferor, no registration shall in the case of partly paid shares be effected

unless the Company gives notice of the applicationtothetransfereeinthe manner-

prescribed by the Act, aiid, subjecttothe provisions of Articles hereof, the company
shall, unless objection s made by the transferee within two weeks fromthe date
of receipt of the notice, enterinthe Registerthe name of the transfereeinthesame
manner and subjectto thesameconditic:isasif *:. = application for registrationwas

made by thetransferee.
Beforeregistering any transfertenderedforregistration, the Company may, ifitso

' thinks fit, give notice by letter postedinthe ordinary coursetotheregistered holder

that such transfer deed has beenlodged andthat, unless objectionis taken, the
transfer will be registered and if such registered holder failsto lodge an objection
in writing at the office of the Company within two weeks from the posting of such
notice to him he shallbe deemedto have admilted the validity of the said transfer.

The Company shallkeep a "Register of Transfers” and therein shall be fairly and
distinctly entered particular of every transfer of anyshare.

Subject to the provisions of section 111 of the Act, the Board, without assigning

- any reason for such refusal, may withintwo months from the date on which the

instrument of transfer was deliveredto the Company, refuse loregisterany transfer
of a share upon which the Company has alienand, inthe case of ashare not fully

" . paidup, mayrefuseto registeratransfertoa transferee of whomthe Boarddoes

nol approve.
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Provided that the regisiratior ol £ hiarsiz ol share shall not be refused on the
ground of the transferor being 2#ke: zlone or jointly with any other person of
persons indebted tothe SomTany Jnany account, -

(1) Notransfei snali 2 mads 1o a miner of a person of unsound mind.

(2) No fee shall be charged for registration of transfer, probale, letter «f
administration, ceriificate of death or macriage, Power of Altorney or sirniar

other instruments.

Allinstruments of transferduly approved shallbe retained by the Company a ndin
caseof refusal, instruments of transfer shallbe returnedtothe personwho lodges

thetransferdeeds.

If the Direclors refuse to register the transfer of any shares, the Company shall,
withinone month fromthedateon whichtheinstrument of transfer was lodged witf
{he Company orintimalion given, sendlothetransferarandthetransfereeorthe
person giving intimation of such transfer, notice of such refusal.

On giving sevendays’ notice by advertisement inanews paper circulating inthe
District in which the Office of the Company is situated, the Register of Members
may be closed during suchtime asthe Directorsthinkfit not exceeding inthe whole
forty five days in eacti year but not exceeding thirty days al a time.

The executors oradministralors orthe holderofasuccession ceritificateinrespec!
of shares of adeceased member (not being one of severai joint holders) shallbe-
the only person whom the Company shall recogniseas havinganytitletothe shares
registered inthename of suchmemberand, incaseofthedeath of anyone ormare
of the joint-holders of any registered shares the survivors shall be only persons- -~
recognised by the Company as having any title to or interest in such share but
nothing herein contained shallbe takeniorelease the estate ofadeceasedjoint-
holder fromany liability onshares held by him jointly withany otherperson. Before
recognisingany legal representative or heiroraperson otherwise claimingtitieto
{he shares the Company may require himtoobtainagrant of probate or letters of
administration or succession certificate, orotherlegal representation, as thecase
maybefroma competent Court, provided neverthlessthatinanycase wherelhe

Boardinits absolutediscretion thinkfit, it shallbe lawful forthe Boardlo dispense

with production of probate or letters of administration or a succession certificate’
orsuch other legal representalion upon suchterms astoindemnity or otherwise

asthe Board may considerdesirable.

Any person becomingentitied toortotransfersharesinconsequence of the death
orinsolvency of any member, upon producing such evidence thathe sustainsthe |
characterinrespect of which he proposestoact underthis article, or of histitleas
the Directors think sufficient ,may withthe consent of the Directors (whichthey shall
notbe underanyobligation togive), beregisteredas amemberinrespectofsuch
shares or may, subjecttothe regulations as to transfer hereinbefore contained,
transfer such shares. This Atticleis hereinafterreferredtoas ‘The transmission
Article’. Subjecttoany otherprovisions of these Articles if the person so becoming
entitledto shares underthisorthe last preceding Article shall electto beregistered
asamemberin respectoftheshare himself he shall deliver or sendtothe company

8
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50. -
" (1) The Board may accept from any member the surrender of all or any of his

anoticeinwriting signed by himstating thathe so elects. i he shallelecttotransfer
tosome other person he shall execute aninstrument of transfer of shares. Alithe
limitations, restrictions and provisions of these articles relating o the rights to
iransfer ana the registration of transfers of shares shallbe applicableto any such

notice of transfer as aforesaid.

Subject to any other provisions of these Articles if the Directors in their sole
discretion are satisfiedinregardthereof, a personbecoming entitiedtoasharein
consequence of the death or insolvency of a member may receive and give a
discharge for any dividends or other mongy payable in respect of the share.
Theinstrumentof transfer shallbein writif'lgandalllha provisions of Section 108
of the Companies Act, 1956 and of any statutory modification thereoffor the time
being shall be duly complied with in respect of all transfers of shares and the

registrationthereof.
SHAREWARRANTS

Subject to the provisions of Sections 114 and 115 of the Act and subject to any

directions which may be givenbythe Company in General Mesting, the Board may
issue share-warrants in such manner and on such terms and conditions as the
Board may deem fit. In case of such issue Regulations 40 1o 43 of table "A" in

Schedule 1 to the Act, shall apply.
STOCKS

The Company may exercise the power of conversion of its shares into stock and
in that case regulations 37 to 39 of table "A" in Schedule I'to the Act shall apply.

ALTERATION OF CAPITAL
The Coimpany may, by ordinary resolution, from time to time, alter the condition
of Memorandum of Association as follows :-
(a) Increasethe Share Capitalby suchamounttobe dividedinto shares of such
amount as may be specified in the resolution. - ,
(b) .Consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares. '

(c) Sub-divide its existing shares or any of them into shares of smaller amount

thanisfixed by the Memorandumof Association, so however, thatinthe sub-
division the proportion belweenthe amount paid and the amounit, if any unpaid

oneachreducedshareshallbethe sameas it wasinthe sharefromwhich the

reducedshareis derived, and

(d) Cancelanyshareswhich,atthedateofthepassingofthe resalution, have not

been taken or agreedto be taken by any person and diminish the amount of
its share capital by the amount of the share so cancelled.

Subject to any specialrights or privileges forthe time being attachedto any shares
inthe capital of the Company ihen issued, the new shares may be issued upon such
terms and conditions and with such rights and privileges attached thereto as the
Ordinary Resolution resolving upon the oreation thereof, shall direct and, if no
directionbe given, as the Board shalldetermine and in particular such shares may
be issued with a preferential or qualified right to dividends in the distribution of
assetstothe Company. '

Subject to the provisions of Section 100 to 104 of the Act,

shares on such terms and conditions as shall be agreed.
9 :
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(2) TheCompanymay, by specialresolutionfromtime totime, alterthe conditions
of memorandum of association as follows :
(a) extinguish orreducetheliabilities onany ofits shares in respect of share
capital not paid up;
(b) either with or without extinguishing or reducing liabilities on any of its
shares canceled paid up share capital whichis lost, or is unrepresented by

available asséts; or
(c) either with or without extinguishing or reducing liabilities on any of its
shares, pay off any paid up share capital which is in excess of the wants .

of the Company.
' MODIFICATIONOFRIGHTS

If atany time the share capitalisdivided into different classes of shares therights °
altachedloany class (uniessotherwise provided by theterms of issue of the shares
of that class) may, whetheror not the Company is being wound up, be carried with
consent in writing of the holders of three-fourths of the issued shares of thal class,
or withthe sanclion of a Special Resolutionpassed ata Separate Meetingof the
holders of the shares of thal class. To every such seperate maeting the provisiohs
of these Arlicles, relating to general meeling shallapply, but sothat the necessary
quorumshall be two persons atleast holding orrepresenting by proxy one-tenth of
the issued shares of the class but so that if at any adjourned meeting of such
holdersaquorumas above definedis not present, those members who arepresent
shall be a quorum andthat any holderof shares of the class present in person or
by proxy may demand a polf and, on a poll, shall have one vote for each shares
ofthe class of which he is the holder. Thecompany shallcomply with the provisions
of Section 192 of the Act as to forwarding a copy of any such agreement o
resolution o the Registrar of Companies. .
BORROWINGPOWERS
The Board may from time to time and at its discretion, subject to the provisions
of Section 58A, 292 and 293 of the Act, and Regulations made thereunder and.
Directions issued by the RBI ralse or borrow, either from the Directors or from
elsewhere and secure the payment of any sums or sumof money for the purpose

of the Company.
The Board may raise or secure the repayment of suchsumor sums in suchmanner
and upon such terms and conditionsinall respectsasit thinks fit, and in particular,
bytheissue of bonds, perpetual or redeemable debentures or debenture-stock, or
any mortgage, or other security on the undertaking of the whole or part of the
property of the Company (both present andfuture), including its uncalled capital
for the time being, provided thal debentures with the rights to aliotment of or.
conversion into shares shall not beissued except with the sanction of the Company

in general meeting and subject to the provisions of the Act. :

Any debentures, debenture-stock, bonds or other securities may be Issued ata-
discount, premium or otherwise and withany special previleges, astoredemption,
surrender, drawings, allotment of shares, appointment of Directors and otherwise.
Debentures, debenture-stock, bondsand other securities may be made assignable -
free fromany equilies betweenthe Company and the person to whomthe same

-

maybeissued. ;
Save as provided in Section 108 of the Act, no transfer of debenture shall be-

registered unless a properinstrument of transfer duly stamped and executed by
thetransferorandtransferee has beendeliveredto the Companytogetherwith the
certificate or certificates of debentures. .

Ifthe Board refuses toregister thetransferof any debentures, the Company shail,
within two months from the date on which the instrument of transfer was lodged
withthe Company, sendtothetransferee andtothetransferornotice oftherafusal.
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RESERVES

oject lothe provisions of the Act, the Board shallinaccordance with Section 205
2A)of the Act, Lefore recommending any dividend, set aside out of the profits of
the Company such sums as it thinks proper as reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
Company may be properly applied and pending such application may at its

discretion, either be employed in the-business of the Company or be invested in-

suchinvestments (other than shares of the Company as the Board may fromtime
to time think fit). The Board may also carry forward any profit which it may think
prudent not to divide without setting them aside as a reserve.

Any General Meeting may resolve thatthe wholeorany partofthe undivided profits
of the Company (which expression shallinclude any premiums received on the
issue of shares and any profits or other sums which have been set aside as a
reserve or reserves or have been carried forward without being divided) be
capitalised and distributed amongst such of the members as would be entitled to

~ receivethe same f distributed by way of dividend and inthe same proportions on
the footing that they become entitled thereto as capital and that all or any part of

such capitalised amount be applied onbehalf of such membersinpayingup in full
any unissued shares of the Company whichshall be distributed accordinglyor in
ortowards payment of the uncalled liability on any issued shares, and that such
ttion or payment shall be accepted by such member in full satisfaction of
lerestinthe said capitalisedamount. Provided thatany sum standingtothe
iitofa Share Premium Account or a Capital Redemption Reserve Account
may, forthe purposes of this Article only be appliedin paying up of unissuedshares
{o be issued to members of the company as fully-paid bonus shares.

* Forthepurpose of giving effect to any resolutionunder last two preceding Arli:cies.
the Directors may settle any difficulty which may arise inregardtothe distribution.

as they think expedient and in particular may issue fractional certificate.
GENERALMEETINGS .
The Directors may, whenever they thinkfit, callan Extra fdinay General Meeting

provided however if al any tlime there are notin India, Directors capable of acting

who are suifficient in number to form a quorum any Director present in India may
callan Extra ordinay General Meeting inthe same manner as nearly as possible

. as that in which such a meeting may be called by the Board.

61.

" The Board of Directors of the Company shallonthe requisition of such member
" ormembersof the company as is specified in subsection (4) of Section 169 of the

. Actforthwith proceed to call an Extra ordinay General Meeting of the Company

2

. Atevery Gen
* of Directors. If at any meeting, the Chairman of the Boar

and in respect of any such requisition and of any meeting to be called pursuant
thereto, allthe provisions of section 169 of the Actand of any statutory modification

thereof for the time being shall apply.
The quorum for a general meeting shall be five members present in person.

eral Meeting, the Chair shallbetaken by the Chairman of the Board
d of Directors be not

present withinfifleen minutes after thetime appointedfor holdingthe meetingor,
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65.

67.

- present, the meeting, if convened upon a requisition of share holders shall be
. dissolved butinanyother caseit shallstand adjoumnedto the samedayinthe next

-

thoughpresentbe unwillingtoact as chairman, the members present shallchoose
one of the Directors present to be Chairman or if no Direclor shall be present or
though present shall be unwilling to take the Chair thenthe members present shall
choose one of their members, being a member enlitled to vote, to be Chairman.

~ Any act or resoiution which, under the provisions of this Article or of the Act, is.

permitted shall be sufficiently so done or passed if effected by an ordinary
resolution unless either the Act or the articles specifically require such act to be

. doneor resolulion passed by a special resolution. .

if within half an hour from the time appointed for the meeting a quorum be not

week at same time and place, unless the same shall be public holiday whenthe
meeting shall stand adjourned to the next day not being a public holiday at the
same time and place and if at such adjourned meeting a quorum be not present
within half an hour from the time appointed for the meeting, those members wko
are present and not being less than two persons shall be a quorum and may
transact the business for whichthe meeting was called.”

Inthe case of an equality of votes the Chairman shaliboth on a showof hands and

apoll havea casting voteinadditiontothe vote or voles towhich he may be enntled

as a mamber.

The Chairman of a General Meeling may adjournthe same, fromtimetotime and
fromplacetoplace, but nobusiness shallbe transacled at any adjourned meeting
otherthanthe business left unfinished at the meeting from which the adjournment -

took place. It shall not be necessary to give hotice to the members of such
adjournment or of the time, date and place appointed for the holding of the

.-

" adjourned meeting.

if a poll be demanded, the demand of a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question on which -

" apoll has been demanded.

VOTES OF MEMBERS

69. (1) Onashowof hands every member present inperson and being a holder of

Equity Shares shall have one vole andevery person present eitherasaproxy
onbehalf of a holder of Equily Shares or as a duly authorised representative.
of abody corporate being a holder of Equity Shares, ifheis nol enlitledtovote

in his own right, shall have one vole.
(2) Onapolithe voting rights of a holder of Equity Shares shall be as specﬂied
in Section 87 of the Act.

(3) The voting rights of the holders of the Preference Shares including the *

Redeemable Cumulative Preference Shares shallbe in accordance withthe

provisions of section 87 of the Acl. ‘

(4) Nocompany or body corporate shall vote by proxy so long as aresolution of
its Board of Directors under Section 187 of the Act is in force and the-
- representalive named in such resolution is present at the GeneralMeetingal

whichthe vote by proxy istendered.
12




70.

71.

74. -

75.

76.

76A.

Apersonbecoming enlilled loashare shalinotbefore L eingregistered as member
Inrespect of theshare beentitledto exerciseinrespeclt thereof anyrightconferred
by membership In relation to the meeling of the Company.

If any memberbea lunatic or Idiot, he may vole whetheron a show ol hands or
al a poll by his commillee orolherlegal curatorand suchlast mentioned persons
may give their voles by proxy provided twenty four hours alleast before the time
of holding the meeling or adjourned meeling, as the case may be, at which any
such person proposes lo vole he shall satisfy the Board of his rights under this
Adicle unless lhe Board shall have previously admilled his right to vole at such

meelingin respect thereol.

Where there are joint holders of any share any one of such persons may vole al
any meeling either personally orby proxy in respect of suchshares asif he were
solelyentitledtheretoandif morethan oneof such joint-holders be present atany
meeling eilherpersonallyorbyproxylhenlhat oneof the said persons so present
whose name slands priorinorderon theregisterinrespect of suchshareshallalone
be entitled to vote in respect thereof. Several executor or adminisirators of
deceased member in whose name any share stands shall for the purpose of this

Article be deemed joint-holders thereof. - _

The instrument appointing a proxy shall be in wriling under the hand of the
appointer or of his Allorney duly authorised in wriling or if such appointer s a
corporation under its common seal or the hands of its Attorney. '

Theinstrumentappointing aproxyandthe Power-of-Attorney or otherauthority (if
any) under whichitlssignedora nolarially certifiedcopy of that power of authority
shall be deposited al the office not less than forty-eight hours before the lime for
holding the meeting at which the person named Intheinstrument proposestovole
and In default, the Instrument of proxy shall not be treated as valld.

'AvotegivenInaccordance withlhatermsdt aninstrumentappolnting aproxysﬁall

be valid notwithstanding the previous deathorinsanity of the principalorrevocation
of the Instrument of transfer of the share in respect of which the vote s given.
Provided no intimation in wriling of the death, insanity, revocation of transfer of
the share shallhave beenrecelvedaltheo
belorethe voleis given. Provided neverthelessthatthe Chairmanofany meeting
shallbe entitled torequire such evidenceas hemayinhls discretionthinkfitofthe
due executionof aninstrumentof proxy and that the same has notbeen revoked.

Every instrument appoinling a proxy shallas nearly as circumslances will admit,
be in the furm set out in Schedule IX to the Act.

kenlothevalidity of any vote exceptalthe meeling or poll

be lendered and everyvole notdisaliowed atsuchmeeting
proxy orotherwise shallbedeemed valid

Noobjectionshalibela
atwhichsuchvote shall
orpolland whether given puetsonally orby
forallpurposes.

heresult of the voling onany resolutiononashow
d lo be taken by the Chalrman of the Meeting on

his own motion and shallbe orderedto be laken by himonademand made inthal
behalf by any member or members presentinpersonor by proxy andfulfillingthe
requirements as laid down in Section 179 of the Act, for the time being inforce.
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78.

78,

80.

81.
82.

No member shall be entitled to exercise any voling rights either personally
or by proxy at any meeting of the Company in respect of any shares
registered in his name on which any calls or other sums presently payable
by him have not been paidor inregard to which the Company has and has

exercised any right or lien.
DIRECTORS GENERAL PROVISIONS

The number of Directors shall not be less than three and not more than
twelve. : _
Thesubscriberstothe Memorandumand Articles of Association shallbethe first
director of the Company

The Directors shall have power, ‘at any time and from time to time, to
appoint any personas an additional Directors as an addition to the board
but so that the total number of Directors shall not at any time exceed the
maximum number fixed by the Articles. Any director so appointed shall
hold office only until the next Annual General Meeting of the Company

and shall be eligble for re-election.
A Director shall not be required to hold any share qualification.

Subject to provisians of the Act, the Directors shall be entitled lo receive in each
yeara Commission @1 % (One percent) of the net profits of the Company, such
commission to be calculated on the net profits of the Company to be computed
inaccordance withthe provisions ofthe Act, and such commission shallbedivided
among the Directors in such proportion and manner as may be determined by
them. The Director may allow and pay to any Director who for the time being is
resident out of the place at which any Meeting of the Directors may be heldand-
whoshall cometothat place for the purpose of attending such meeting suchsum
asthe Directors may consider fairand reasonable for his expensesin connection
with his attending at the meeting in addition 1o his remuneration as above
specified. If any Director being willing is appointed lo an executive off ice either
whole time or part time to be called uponto perform extra services or the make
any special exertions for any of the purposes of the Company then, subject to
Section 198,309, 310and 314 of theAct, the Board mayremunerate such Director
either by a fixed sum or by a percentage of profils or otherwise and such
remuneration may be either in addition to or in substitution for any other

~ remuneration to which he may be entitled to.

82A.

83.

84.

The silting fees payable to a Director for attending a meeting of the Board or a
Committee of the Board or a general meeting shall be regulated as per the
provisions of Section 310 of the Act and schedule XIII thereof.

The continuing Directors may act notwithstanding any vacancy in their body but so
thatif the number falls below the minimum numberabovefixed , the Directors shall
not exceplforthe purpose offilling vacancies orof summaning a GeneratMeeling
act so long as the number is below the minimum.

Subjectiothe provisions of Section297,299, 309 and 314 of the Act, the Directors
(including Managing Director) shall not be disqualified by reason of his or their
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_ ortheirofficeas such, from holding office under the Company or fromcontracting
with the Company either as vendor, purchaser, lender, agent, broker, lessor or
otherwise nor shallany suchcontractorany conltract orarrangement entered into
by or on behalf of the Company with a relative of such Directors or the Managing
Directororwitn anyfirmin whichany Directororarelative shall beapartnerorwith
any otherpartnerorwitha private company ift which such Director isamember
ordirectorinterested be avoided, nor sha!l’a_hPirect_ororothemisesoconuacting
or being such members of so interested b liable to account to the company for
any profit realised by such contract orarrahgement by reasononly of such Director
hoiding that office or of the liduciary rqlaﬂon thereby established.

APPOINTMENT OF DIRECTORS

"85 The Companyin General Meetingmay, subjectto the provision of these Articles
and the Act, at any time elect any person to be a Director and may, fromtime to

time, increase or reduce the number of directors.

85A. Any member of the company shall be competent to propose the name of any

- personwhois otherwise not disqualifiedas being a director of acompany, forthe

office of directorinthe company and shall accordingly give a notice of at least 14

daysinwritingalongwitha deposit of Rs. 500/- (Rupees Five Hundred) or suchsum

as may forthetimebeing be prescribed bythe Act, whichshallbe refunded only
afterthe person proposed tobe appointed as director is elected.

858. The Board shall have power, at any time and from time to time, to appoint any
- person as a Directoras an addition to the Board but so that the total number of
Directors shallnotany time exceedthe maximum number fixed by these Articles.
Any Director so appointed shall hold office only until the next Annual General

-+ Meeting of the Company and shall then be eligible for re-election.

86. IfanyDirectorappointedbythe Company ingeneralmeeting vacatesofficeasa
. Director before his term of office will expire inthe normal course, the resuiting
-« casual vacancy may be filled up bythe Board at a meeting of the Board, butany
person soappointed shall retain his office so long as the vacating Director would

have retained the same f novacancy had oécurred. Providedthat the Board may

not fill such a vacancy by appointing thereto any personwho has been removed

from the office of Director under Section 284 of the Act.

87. TheCompanyshall, subject totheprovisions ofthe Act, be entitledtoagree with
any person, firm or corporation that he or it shall have the right to appoint his or
its nominee on the Board of Directors of the Company upon such terms and
conditions as the Company may deemfit. The Corporation, firm or person shall
be entitled, fromtimetotime, toremoveanysuch Directoror Directorsandappoint
anotherorothers in his ortheir places. He shallbe entitledtothe samerights and
privileges and be subject to the same obligation as any other Director of the

company.
88. (a) Notwithstanding anythingtothe contrary contained inthese Articles, so long
s asanymoneys remain owing bythe Companytothe Industrial Development.
Bank of India (IDBI), Industrial Finance Corporation of India (IFCI), The
industrial Credit and Investment Corporation of India Limited (ICICI), Life
Insurance Corporationof India (LIC), General Insurance Corporation of India
(GIC), Unit Trust of India (UT1) and other Financial Institutions of Central or
State Governmentsor to any other Corporation or Institution orto any other
Financing Company or other Body out of any loans granted by themto the
Company or so long as IDBI, IFCI, ICICI, LIC, GIC, UTI, or any other
Financing Company or Body (each of which IDBI, IFCI, ICICI,andLIC, GIC,
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UTlorother Finance Corporation or Credil Corpotalionore * * r '
Company or body is hereinalterinthese Aricles referredlo 1s™ ¢ ~-ra
tion") contintie to hold shares in the company as ares'.' i undei, -
Jn2ctsubscriplion, the Corporation shall have aright o appoint fromis -~
titngany pessonorpersonsas adireclorordirectors, wholetime or non-wh.
uime, (which director or direclors is/are hereinaller referred lo as nominee
director/s") on the board of the Company and to remove from suchofficeany
person or persons so appointed and lo appoint any person or personsin his

or their place/s.

The Board of direclors of the company shall have nopower.lo'rernove from
office lhe nominee director/s. At the oplion of the Corporalion, such nominee
direclor/s shall not be liable to reliremenl by rolation of direclors. Subject as -
aforesaid, the nominee direclor/s shall be entitled lo the same rights and
previleges andbe subject to lhe same obligations asany otherdlreclor ofthe

Company.

The nomineedirector/s so appointed shall hold the said office only so long as
any moneys remain owing by the company to the Corporation or as a result
of underwritng or direct subscriptionand the nominee director/s so appointed
in exercise of the said power shallipso-laclo vacale such offlice immediately
alter the moneys owing by the company to the Corporationare paid off orthe
Corporation ceasing lo hold shares inthe Company.

The nomineedirector/s appoinied underthis Aricle shallbe entitled to receive
all nolices of and atlend all general meelings, board meelings and of the
meelings of the commillee of which the nominee direclor/s is/are membetr/s
and also the minules of such meelings. The Coiporation shall also be entitled

toreceive all such nolices and minules,

The Company shall pay to the nominee direclor/s silling fees and expenses
which the other directors of the Company are enlilled o, but if any olher ees,
commission, moneys or remuneralioninany formis payable to the Direclors
of the company, the fees, commission, moneys and remunerationinrelation
to such nomineedirector/s shall accure tothe Corporationandthe same shall
accordingly be paidby the coinpany directly tothe Corporation. Any expenses
that may be Incurred by the Corporation or such nominee direclor/s in
conneclion with their appointiment or direclorship shall also be paid or
reimbursed by the company lo the Corporatlon orashe case may betosuch
nominee direclor/s. Provided thal if any such nominee direclor/sis anofficer
of the Corporaltionthesilling fees, inrelationto such nominee director/s shall
also accrue o Corporaltion and the same shall accordingly be paid by the
company direclly to the Corporalion. Provided also that in the event of the
nominee direclor/s being appointed as wholelime director/s such nominee
direclors shall exercise such powers and duties as may be approved by the
Corporalion and have such rights as are usually exercised or available lo a
wholetime director, inthe management of the alfairs of the Company. Such
nominee direclor/s shall be entilled lo receive such remuneralion, fees,
cominission and moneys as may be approved by the Corporation.
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89.

90.

1.

93.

Subject to the provisions ol section 313 of s a- point any
persontoactasanaliernatedirectorforadine . .. . © oencefor
a period of not less than three months from tne Slazin b meargsof the
Board are ordinarily held and such appointment tha' hovs <*fec” a7d such
appointee whilst he holds office asan alternatedirector shal'l aent* edt~ miice
of meetings of the Boardandtoatiendand votethereatacc:» ‘#ngv b he shall
ipsofacto vacate ofiici: it and/whenthe absent director retu-* « 12 S'ae in whicn

meetings of the Board are ordinarily heldorthe absent Direct » vaca'es ofticeas -

aDirector.
ROTATIONOFDIRECTORS

(1) Notlessthantwo-thirds of the total number of Directors shall be persons whose
periodof officeisliableto determination by retirement of Directors by rotation.

(2) At each Annual General Meeting of the Company, one-third of such of the
Directors forthe tlime being asare liable to retire by rotation or if their number
is not three or a multiple of three, thenthe number nearest to one-third shall
retire from office

(3) The Directors toretire by rotationat every Annual General Meeting shallbe
those who have been longest in office since their last appointment, but as
between persons whobecame Directors onthe same day, thoseto retireshall,
indefault of and subject toanyagreement amongthemselves, be determined
by lot.

(4) Itatany Annual General Meeting allthe Directors appointed under Articie 87
and 110 herebyare not exemptfromretirement by rotation under Section 255
of the Act, then to the extent permitled by the said Section, the exemption
shall extend to the Directors or Director appointed under Article 87. Subject
to the foregoing provisions asbetween Directors appointed underany of the

Articles referred to above, theDirector or Directors who shallnotbeliableto -

retireby rotation shallbe determinedbyand in accordance withtheirrespective
seniorilies as may be determined by the Board.

(5) The following shall be Directors not subject to retirement by rotation::
1. Mr. Satish Kumar Agarwal
2. Mr. Sudhir Kumar Agarwal

3. Mr. Sant Kumar Agarwal

A retiring Director shall be eligible for re-election and shall act as a Director
throughout the meeting at which he retires.

Subjecttoany! solution for reducingthe number of Directors, if at any meeting
at which an election of Directors ought fo take place, the places of the retiring
Direclors are not filled up, the meeting shall stand adjourned lill the next
succeeding day which is not a public holiday at the same timeandplaceandif at
the acjourned meeting the places of the retiring Directors are not filled up, the
retiring Directors or such of themas have not had their places filled up shall (if
willing to continue in office) be deemedtohave been re-elected atthe adjourned
meeting.
PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings and proceedings as they think fit. Notice in
writing of every meeting of the Directors shall ordinarily be given by a Director or
such other officer of the company duly authorised inthis behalf to every Director
forthe timebeinginIndia, and at hisusualaddressinindia to everyother Director.
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94.

95.

96.

97.

The quorumfor a meeting of the Directors shallbe determined, fromtime io lime,
in accordance with the provisions of section 287 of the Act. If a quorum shall not
be present within fifteen minutes from the time appointed for holding a meeling
of the Directors, it shall be adjourned until such date and time as the Directors
present shallappoint.

The Secretary may at any time, and upon request of any two Directors shall,
summon a meeling of the Directors.

Subjecttothe provisions of Sections 316, 372(5) and 386 of the Act, questions
arising atany meetingshallbe decided by a majority of voles, eachdirector having
one voteand incase of an equality of votes, the Chairman shallhaveasecondor

casting vole. :

The Boardmayelecta Chairmanof its meetingand determinethe periodforwhich
he is to hold office. If no Chairman is elected or if at any meeting of the board the
Chairman is not present within five minutes after the appointed time for holding
the same, the Directors present shallchoose one of theirmembers tobe Chairman-

of such meeting.

97A. Not with standing clause Shri Satish Kumar Agarwal shall be the permanent

98.

99.

100.

101.

Chairman of the Board so long as he alongwith his family members andrelatives
hold not less than 20% of the than total paid up equity capital of the company.

A meeting of Directors for the time being at which a quorum is present shall be
competent to exercise all orany of the authorities, powers and discretions by or
under the Articles of the Company and the act for the time being vested in or
exerciseablebythe Directors generally. * o

The Directors may, subject to compliance of the'provisions of the Act, fromtime
totime, delegate any of their powers to committee(s) consisting of suchmembes ~
ormembers of their body asthey thinkfit, and may, fromtime totime, revoke such
delegation. Any Committee so formed shall in the exercise of the powers so
delegated conformtoany regulations that may, fromtime totime beimposed on
it by the Directors. The meeling and proceedings of any such Committee, if
consisting of two or more members, shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the Directors sofaras
the same are applicable thereto and are nol superseded by any regulation made
by the Directors under this Article.

All acts done at any meeting of Directors or of a Committee of the Directors orby
any personactingasa Director shall be valid notwithstanding that itbe afterwards
discoveredthatthere was some defect in the appointment of any such Direclors,
Commillee or person acting as aforesaid or that they or any of them were
disqualified.

Exceptaresolutionwhichthe Act, requires it specifically tobe passedinaboard
meeting, a resolution may be passed by the Directors or Committee thereof by
circulation in accordance with the provisions of Section 289 ofthe Act. .

Minutes of any meeting of Directors or of any Committee or of the Cohpany if
purporting to be signed by the Chairman of such meeting or by the Chairman of
next succeedingmeeting shallbereceivableas primafacie evidenceofthe matters

insuch minutes.
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101A.

'101B.

Saveinthose cases where aresolution is required by Sections 58A, 262, 292,
297,316, 372, 374(4), 386 and 488 of the Act, lo be passed at a meeting of
the Board, a resolution shall be as valid and effectualasf it has been passed
at a meeting of the Board or Committee of the Board, asthe case may be, duly
called and constituted, if a draft thereof in writing Is circulated, together with the
necessary papers, if any, to all the Directors, or to all the members of the
Committee of the Board, as the case may be, thenin India (not being less in
number thanthe quorum fixed for a meeting of the Board or Committee, &s the
case maybe) andto all other Directors or members of the committee, at their
usualaddress Iin India and has been approved by such of them as are then in
India or by a majority of such of them, as are entitledto vote on the resolution.

The board shall cause Minutes to be kept by making, within such lime as may
be provided in the Act or under any rules made thereof, for the time being,
entries thereo! in books kept for the purpose with thelr pages consecutively
numbered, each page of every such bookbeinginitialed or signed andthe last
page of the record of proceeding of each meeting in such books being dated
and signed, in the case of minutes of proceedings of a meeting of the Board
or of a Committee theeof, by the Chairman of the same meeting within that
aforesaid, period or in the event of the death or inability of that Chairman within
that period, by a Director duly authorised by the Boardforthe purpose, provided
that, in no case, shall the minutes of proceedings of a meeling be attched to
any suchbook as aforesaid by pasting or otherwise.

(a) of the names of Directors present at a each meeting ofthe Board and of
the Committee of the Board and in the case of each resolution passed at
the meeting, the names of the Directors, if any, dissenting from or not
concurringinthe resoluton.

(b) of all orders made by the Board aid Committee of the Board.

(c) of allappointment of Directors and other officers of the company and

(d) ofall proceedings of general meetings of the Company and of meetings
of the Board and Committee of the Board.

The minutes of each meeting shall contain a fair and correct summary of the
proceedings there al.

Provided that no matter need by included in any such Minute which the
Chairman of the meeting, in his absolute discretion, if of opinion :-

(a) is,orcould reasonable be regarded as defamatory of any person :
(b) isirrelevant orimmaterial to the proceeding : or

(c) isdetrimentalto the interests of the company : i}

Any such minutes of any meeting of the Board orany committee of the Board
or of-the company in general meeting if kept in the manner provided in
Paragraph (1) above shall be evidence of the proceedings recorded in such
minutes.
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102.

103.

104.

105.

106.

107.

108.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the control of the Company shall be vested
inthe Directors who shall be entitled lo exercise all such powers andto do all such
actsandthings as may be exercised ordone bythe Company and are not hereby
orby law expressly required or directedto be exercised ordone by the Company
in General Meeting but subject neverthelessto the provisions of any law and of
these presents, from tiine to time, made by the Company in General Meeting,
provided that no regulation so made shallinvalidate any prior act of the Directors
which would have been valid if such regulation had not been made.

Without prejudice to the general powers conferred by the preceding article the
Directors may, from time to time and at any time, subject to the restrictions
containedinthe Act, delegatetomanagers, secretaries, officers, assistants and
otheremployees or other persons (includingany firm orbody corporate) any of the
powers authorised and discretions for the time being vested inthe Directors.

The Directors may authorise any such delegate or atlorney as aforesaid to suij-
delegate all or any of the powers, authorities and discretion for the time being

vested inthem.

Alldeeds, agreements and documents and allcheques, promissory notes, drafts,
hundies, bills of exchange and other negotiable instruments, and all receipts for
moneys paid to the Company, shall be signed, drawn, accepted or endorsed or
otherwise executed, asthe case may be by such persons (including any firm or body
corporate) whether inthe employment of the Company or notand in such manner.
as the Directors shall, fromtime to time, by resolution determine.

The Directors may make such arrangements as may be thought fit for the -
management of the Company's affairs abroad, and may for this purpose (without
prejudicetothe generality of their powers) appoint localbodies and agents and fix
theirremuneration and delegate tothiem suchpowers as may be deemed requisite -
orexpedient. Theforeign seal shall be affixed by theauthority and inthe presence
of andinstruments sealed thereinshallbe signed by, suchpersons as the Directors
shal!, fromtime totime by writing under the common seal, appoint. The company
may also exercise the powers of keeping Foreign Registers. Suchregulations not
being in consistent with the provisions of Sections 157 and 158 of the-Act, the
Board may, from time to time, make such provisions as it may think fit re'ating
thereto and may comply with the requirements of any local law.

AMamgerbrsecrelary may be appointed by the Directors onsuchterms, at such
remuneration and upon such conditions as they maythinkfft, and any Manager or
Secretary appointed may be removed by the Directors.

ADirector may be appointed as Manager or Secretary, subjectto Sections 314,
197A, 383A, 387, and 388 of the Acl.

A provision of the Act or these regulations requiring or authorising a thing to be
done by a director, manager or secretary shall not be satisfied by its being done

by the same person acting both as director and as, orin place of the manageror
secretary. .
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108.

110.

111,

112.

MANAGING DIRECTORS

Subjecttotne provisions of Sections 197A, 269, 316 and 317 and Schedule Xlliof the Act, the
Board may, from time to time, appoint one or more Directors 1o be Managing Director or
Managing Direclors of Company andmay, from timetotime, (subjecttothe provisions of any
contract between him or them andthe Company), remove ordismiss him orthem from office
and appoint anotheror others in his place or their places.

Subjecttotheprovisions of Seclion 255 of the Actand Article 90 (4) change hereol,
a Managing Director shall nol, while he continues to hold that office, be subject
to retirement by rotation, but he shall be counted for as certaining the number of
Directorstoretire (Subjecttothe provisions of any contract between himandthe
Company) he shallbe subjectto the same provisions as loresignalion.and removal
as the other Directors, and he shall, ipso facto and immediately, cease lobe a
Managing Director if he ceases to hold the office of Director for any cause.
Subject tothe provisions of Sections 198, 309,310, 311 and Schedule Xl of the
Act. a Managing Director shall, inadditionto the remuneration payable to himas
aDirectorof the Company under the Articles, receive such additional remunera-
tions as may, fromtime to time, be sanctioned by the Company.

Subjecttothe provisions of the Act, in particulartothe prohibitionsand restrictions
contained in Sections 292 and 293 thereof, the Board may, from time to time,
entrust 1o and confer upon & Managing Director for the time being such of the

wers exerciseable under these presentsbythe Board as it maythinkfit, and may
confer such powers for such time, and 1o be exercised for such objects and
purposes and uponsuchterms and conditions and withsuchrestrictions as it thinks
fit, and the Board may confer such powers either collaterally with, or to the
exclusion of, and in substitution for any of the powers of the Board in that behalf
and may, from time to time, revoke. withdraw, alter or vary all or any of such

POWETS.

- . 112A.The Board mayalsoiromtimetotime appointoneormaore Directors as wholetime

113.

114.

115.

Director(s) subject to section 269 and schedule Xl and otherapplicable provisions
ofthe Companies Act, 1956. They shallbe paidsuch remunerationasthecompany
in General Meeting shall determine and subject to such approval of the Central
Govemment, if any, required under the law. Inthe event of there being one or more
Managing Director(s) and/or whole time Director(s) holding office, then unless
otherwise providedbytheterms of their appointment or unless otherwise directed
by the Board all the powers vested in the Managing Director(s) by or under the

Article shall be exercised by eachone of them severally.
COMMENCEMENT OF BUSINESS

The Company shallnot at anytime commence any business outof other objects
of its Memorandumof Association unless the provisions of Section 149 ofthe Act

have been duly complied with by it.
SEAL

The Board shall provide for the safe custody of the Sealandthe Seal shall never
be used except by the authority of the Board or a Committee of the Direclors
previously givenonthal behalf and save as providedinarticle 10here ofandone
Director or the secretary of the company or some other person appointed by the
Board orcommitteethereof shallsign everyins{rumeniIowhichtheseal is affixed

rovided nevertheless that any instrument bearing the Sealof the Companyand
issued for valuable consideration shalibebindingonthe Company notwithstanding
any irregularity touching the authority of the Directors o issue the same.

DIVIDENDS “

Subject to Rights of members entitled to shares (if any) withpreferential or special
rights attachtothem, the profits of the Company, fromtime totime, determined
lobe distributed asdividend in respect of any year or other period shall beapplied
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116.

117.

118.

118,

120.

121.

122.

123.

124,

125.

for paymenit of dividend on the shares in proportionto the amount of capital paid
up on the Shares provided tha! unless the Board otherwise determines all
dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid up onthe shares during any portion or portions of the period in
respec! of whichdividend s paid. Provided always that Subject as aforesaid any

capital paid up on a share during the period in respect of which a dividend is
declared shall (unless the Board otherwise determines or the terms of issue

otherwise provide, asthe case may be), only entitle the holder of suchsharetoan *

apportioned amount of such dividend as from the date of payment but so that

where capitalis paidup in advance of calls such capital shallnot confera rightto

parlicipate in profits.

The Company in General Meeting may declare a dividend to be paid to the
members accordingtotheir rights and interest in the profits and may, subject to
the provisjons of Section 205 of the Act, fix the time for payment.

No larger dividend shallbe declared than is recommended by the Directors, but the
Company in GeneralMeeting may declare a smaller dividend.

Nodividend shallbepayable except out of the profits of the Company of the year
orany other undistributed profits and no dividend shall carryinlerestasagainsi the
Company.

The declaration of the Directors as to the amount of the net profits in the audited
annual accounts of the Company for any year shallbe conclusive. )

TheDireclors may, fromtime totime, paytothe members such interim dividends
as in their judgement the position of the Company justifies.

The Directors may retain any dividends on whichthe Companyhasa lisnand may '
apply the same in ortowards satisfaction of the debts, liabilities or engagements

in respect of which the lien exists, subject to Section 205 A of the Act.

A transfer of shares shall nol'pass the rights to any dividend declared thereon
before the registration of the transfer. :

Subject to Section205A ofthe Act, the Directors may retainthe dividends payable
upon shares in respect of which any person is under the transmission Adicie
entilled to become a member or which any person underthe Article is entitled to
transfer until such personshallduly become a memberin respect thereof or shall

transferthe same.

Anyone of the severalpersons who are registered as jointholders of anyshare may -

give effectual receiptsof all dividend payments onaccount of dividends inrespect
ofsuchshares.

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

through post to the registered address of the member orpersenentitledthereto, .

orinthe case of joint-holdersto the registered address of that one whose na me
slands first onthe Regsterinrespect of the joint holding orto such personand such
address andthe member or person entitled or such joint-holders as the case may

be, may direct and every cheque or warrant so sent shallbe made’ payable -

at par to the person or to the order of the person to whom it is sent or
2




- to the order of suchotherpersonasthe member or person entitled or such joint-
holders, as the case may be, may direct.

126. The payment of every cheque or warrant sent under the provisions of the last
preceding Article shall, if such cheque or warrant purports to be duly endorsed, be
agooddischargetothe Company in respect thereof, provided nevertheless that
the Company shall not be responsitle for the loss of anycheque, warrant or postal

p money order whichshallbe sentby postto any memberorby his orderto any other.
person inrespect of any dividend. :

126A.Any dividend remaining unpaid or unclaimed after havingbeendeclared shallbe
dealtinaccordance with Sections 205A and 205B of the Companies Act, 1956 and
rules made thereunder. '

126B.No unclaimed dividend shall be forfeited by the Board and the Company shall
comply withthe provisions of Section 205A of the Companies Act, 1956 and rules
made thereunderinrespect of such dividend.

BOOKS AND DOCUMENTS

127. The Books of Account shallbe kep:t at the registered office or at such otherplace
as the Directors think it, and shall be open to inspection by the Directors during

bt_iginass hours.

128. TheDirectors shall, fromtime totime, determine whetherandto what extent and
at whatlimes and places and under what conditions or regulations the accounts
orbooks ordocuments of the Company orany of themshallbe openforinspection
to members not being Direéctors, and no member (notbeing a Director) shall have
any right of inspection to any books of account or documents of .the Company.
except as conferred by law or authorised by the Directors or by the Company in

GeneralMeeting.

129, Balance Sheet and Profit and Loss Account will be audited once‘in a year by a
qualified auditor for correctness as per provisions of the Act.

130. The first auditors of the company shall be appointed by the Board of Directors
withinone month after its incorporation who shall hold officeill the conclusion of
firstannual general meeting. ' e :

131. The directors may fill up any casual vacancy in the office of the aLiditors.

132. The.remuneration of the auditors shall ba fixed by the company in the annual

general meeting except as otherwise décided or that remuneration of the first or
any auditors appointed by the directors may be fixed by the directors.

: NOTICES

133. The Companyshallcomply withthe provisionsof Sections 53, 172 and 1900fthe
" Actastothe serving of notices. : -

134. Every person who, by operation of law, or by transfer or by other means

whatsoever, shallbecome entitledto any shares shallbe bound by every noticein

respect of such share which previously to his name and address being entered on
theregister shallbe duly giventothe person from whom he derives histitieto such

share.
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Notice valid t!mugg 135. Anynolice ordocuiment delivered orsent by post lo or left al the registered address

R Gooess of any memberinpursuanoe of these presents shall notwithstanding such member
be theadeceased and whether or not the Company has riotice of his demise, be
deemedto havebeenduly servedinrespect of any registered shares whether held ‘
solely or jointly with other persons by such member, until some other person be
registeredin his stead asthe holderorjoint-holders thereof and such service shall
for all purposes of these presents be deemed a sufficient service of such notice
ordocument on his or her heirs, executors oradministrators, and all persons, if any,
jointly interested with him or her in any such share.

£l oo ¥ be 136. Thesignaturetoany noticetobe givenbythe Company may be written or printed.
RECONSTRUCTION g
Reconstruction 137. Onany sale of the undertaking of the Company, the Directors or the Liquidators

onawinding up may, if authorised by a special resolution, aceept fully paid or partiy
paid-up shares; debentures or securities of any other Company whetherincorpo-
rated in india or not other than existing or o be formed for the purchase in whols
or in part of the property of the Company, and the Directors (if the profits of the
Company permit), or the Liquidators (ina winding-up) may distribute such shares
or securities or any other properly of Company amongstthe members without
realisation, orvest the sameintrustees forthem, and any Special resolutionmay
. provideforthe distribution or appropriationafthe cash, shares orothersecurities,

2 benefits orproperty, otherwise thaninaccordance withthe strict legal rights of the

' members or contributories of the Company and for the valuation of any such -

securities or propertyat such price andinsuch manner asthe meeling may approve

and all holders of shares shall be bound to accep! and shall be bound by any  +

valuation or distribution so authorised, and waive all rights inrelationthereto, save

onlyin casethe Company isproposedtobe or is inthe course of being wound up,

suchstatutoryrights, itany, under Section 494 of the Act as areincapable of being ~

varied or excluded by these presentls.

ERe

 SECRECY
Noshersholdarto 138, Subject tothe provisions of law of land and ihe Act; no member or other person
the compzwy without (notbeing a Director) shall be entitled 1o enter upon the property of the company

ortoinspect or examine the Company's premises or properties of the Company «
withoutthe permissionof the Directors, or subjecttoarticle 126 to require discovery
orany information respecting any detail of the Company's trading or any matter
whichls or maybe in nature of atrade secret, mystery of trade, or secret process
orof any matterwhatsoever whichmay relate tothe conduct of the business of the
Company and which, in the opinion of the Directors. will be inexpedient in the _
interest of the members of the Company to communicate.

3 WINDING UP v
Distribution of 139. Ifthe Company shallbe wound upandthe assels available for distributionamong )
aasets the members as such shallbe insulticient to repay the whole of (he paid-up capital

such assets shall be distributed so thal as nearly as may be the losses shallbe
borne by the membersin proportiontothe capital paid-up or which oughtto have
been paid-up atthe commencement of the winding-up on the shares held by them
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respectively. And if inawinding-up the assels available fordistributionamongthe -
members shall be more than sufficient to repay the whole of the capital paid-up
atthe commencement of the winding up, the excess shall bedistributed amongst
the members in proportiontothe capitalatthe commencement of the winding up,
paid up or which ought to have been paid-up on the shares held by them
respectively. But this Articleisto be without prejudice to the rights of the holders

. of sharesissued uponspecialterms and conditions. '

140. !nthe event of Company being wound up, whether voluntarily or otherwise, the Distribution of assels
liquidators, may with the sanction of Special Resolution divide among the- -. . Intpecie
contributories, in specie or kind, any part of the assets oftheCompanyandmay -~ -

-withthe like sanction, vest any part of theassets of the Company in Trusteesupon
suchtrusts forthe benefit of the contributories orany ofthem, as the Liquidators,
with like sanction shall think fit. .

INDEMNITY

141. Subjecl o the provisions of Seclion 201 of Ihe Act, every Direclor, Manﬁgér. Inndemnity
Secretary and other officer or employee of the Company shall be indemnified
against and it shall be the duty. of the Directors to pay out of the funds of the

- Company allbonafidecosts, losses and expenses (including travelling expenses)
whichany such Directors, Manageror Secretary or otherofficeroremployee may
incur or become liable to by reason of any contract enteredinto or any way inthe
discharge of his ortheirduties and inparticular,andsoas notto limitthe generalitv
of the foregoing provisions, againstall liabilities incurred by himorby themas such

Director, Manager, Secretary, Officeror employee indefendingany proceeding

. . whethercivilor criminal in which judgement is given in his or their favour or he or

they is or are acquilted, or in connection with any application under Section 633
of the Act in which relief is granted by the Court and the amount for which such

- imdemnity is provided shall immediately attach as a lien on the property of the

Company and have priority as between the members over all other claims.

142. Subject to the provisions of the Act and so far as such provisions permit, no ividual responsibiilty
Director, Auditor or other Officer of the Company shallbe liableforacts,receipts, sk
neglects ordefaults of any other Director or Officer or for joining in any receiptor
act forconformity, or for any loss or expense happening tothe Company through
the insufficiency or deficiency of litle to any property acquired by order of the
Directorfororon behalf of the Company orforthe insufficiency or deficiency of any
. security inorupon whichany of the moneys of the Company shallbe invested, or
forany loss occasionedby any efror of judgement, omission, default,oroversight
onhis part, orforany loss, damage or misfortune whatever which shall happenin
*  the execution of the duties of his office or in relation thereto, unless the same
happensthroughhisown dishonestly. :
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