

















(B) THE OBJECTS ANCILLARY OR INCIDENTAL TO THE ATTAINMENT

OF THE MAIN OBJECTS ARE:-

To discount bills, advance money on the security of goods lying with
or under the control of the Company, to receive goods consighment basis
and to do allother such acts that may be necessary

in
connection with the business of the company. ‘

To act as forwarding agents, to insure and underwrite and deal with
goods, merchandise or such other properties for the purpose of

-export or import thereof in connection with the business carried on by the
Company.

To purchase, take on lease or otherwise, acquire all or any part of the
business or undertaking or property and assets.of any other such person,
tirm, company or corporation carrying on similar business and agree to

discharge their liabilities and‘to conduct, carty on or liquidate all or any
of such business.

"To take on lease hire, purchase or acquire licence or otherwise any lands,

_plantations rights over or connected with lands, milis, factors, plants, build-
" ings, works, vessels, boats, faunches, lorries, cars, wagons, carts, machin-
" ery apparatus, stock-in-trade, rights, privileges and movable or immovable
property of any description which maybe deemaed necessary or convenient
for any business which the Company is authorised 1o carry on and to pay for
the same either in shares of the company or in cash or partly in shares and
partly in cash or otherwise.

To Insure all or any of the goods lying with the Company against damage, fire
or loss.

To construct, assemble, erect, maintain, run and establish, factories for mak-

ing prefabricated houses or apartments or structures.in connection with the
business of the Company. -

To make, draw, issue, accept, endorse, discount, buy, seil and deal in prom-
issory notes, bills of exchange, hundies, cheques, debentures, bonds, cou-
pons and other such negotiable instruments and securities of all types.

Subject to Section S8A, 293 and 292 of the Act and the Reguiations made
thereunder and the directions issued by the Reserve Bank of india, to re-
ceive money on deposit or otherwise with or without interest and to receive
on deposit or safe custody any titie deeds or such other securities of all
types.
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10.

11.

13.

14.

18.

16.

To enter into any other arrangements with persons or companies or
others in such manner as may be lawful and for such period as may be
expedient 1o further the. interest of the Company.

.To indemnity members, officers, directors, secretaries and servants of the

Company against proceedings, damages, claims and demands in respect
of anything done or ordered to be done by them for and in the interest of

the Company or for any lose, damages or misfortunes which may happen
in the execution of the duties of their office or in ralation thereto.

To enter into any arrangements including collaboration with other
manufactures or suppliers in India or abroad, to acquire know-how, pat:
terns, trade marks, inventions and licences and concessions and-to pay for
the same either in cash or by issue of partly paid or fully paid up shares of
the Company or by way of recurring royalty payments of share in
profits or otherwise as may be agreed upon and to use, exercise, develop

or grant licences in respect of or otherwise turn to account the property,
rights or information so acquired. ’

. To acquire by purchase, contact, concessional licence, lease or otherwise

any lands, buildings, factories, workshops, godowns and seeds as may be

‘considered necessary for the attainment of the main object of the Com-
“pany.

To ‘pay out of the Company's fund ‘all costs and 9xpénses incurred in
connection with all matters, preliminary and incidental 1o the formation,
promotion and incorporation of this company and the costs and expenses

incurred in connection with all matters preliminary and incidental to the
‘formation and incorporation of any company which may be promoted by

this Company.

To establish agencies or branches in India or elsewhere and to regdlate or
1o discontinue the same and to do all things which the Company lawfully
may do as principals, agents trustee, brokers, contractors or others, —

To take or oiherwise acquire and hold shares in any other such company
having objects altogether or in part similar to those of this Company.

To enter into partnership or into any arrangement for sharing profits,
union of interests or co-operation, joint ventures, reciprocal concession
with any person, firm or company carrying on of engaged in the any
business, which this or company is authorised to carry on and to lend
money, to guarantee the contracts of or otherwise acquire and hold
shares or securities of any such pearson, firm or company provided that
the Company shall not do any banking business within the meaning of

Banking Regulation Act, 1949.

(UF)



18.

19,

20.
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24.

21,

/22.

23.

To promote any company or companies for the purposes of acquiring alt or
may of the property and liability of this company or for any other such
purpose conneacted with the business of the Company carried on in
pursuance of its aforesaid objects.

To enter intc contract with Government, Central or State, Railways,
Municipal, Local or such other Authorities or private parties for the supply
of any material or goods for the attainment of the main objects of the Com-
pany.

To enter into any arrangements with the Government or other authorities,
Municipal, Port Trust, Railways, District or Local Boards, Civil and Military
Authorities, that may seem conducive to the Company’s objects or any of
them and to obtain from any such Government or such other authorities

any rights, privileges and concession which the Company may think
desirable,

To establish and support or aid in the establishment and support of
associations, ‘institutions, funds, trusts and conveniences calculated to
benefit the employees or ex-employees of the Company (or its
predecessors in the business) or the dependants or connections of such
persons and to grant pensions and allowances and to make payments
towards provident fund and insurance and to subscribe or guarantee money

for charitable or benevolent objgcts or for any exhibition or for any public,
general or useful objscts. / o

To promote, form, subsidise and assist limited companies of other
companies, syndicates or firms or associations for the prosecution or
execution of undertakings, works, projects or enterprises of any description
in connection with the main business of the Company.

To open any kind of account in any bank and to make, accept and endorse
and execule promissory notes, bills of exchange and such other negotiable
instruments of all types in connection with the business of the Company.

Subject to Section 58A, 293 and 292 of the Companies Act, 1956, to
borrow or raise money in such other manner as the Company shall think fit,
in particular by the issue of debentures or debenture stock. perpetual or
otherwise, charged upon all or any of the Company's property (both present
and future), including its uncalled capital and to redeem or pay off any such
securities in connection with the business of the Company.

To establish, provide, maintain and conduct or otherwise subsidise
in India or any part of the world, for education and training Ins@itutions,
research laboratories and experimental workshops for scientific and
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25.

26.

27,

28.

technical researches and experiments to undertake and carry on scientific
and technical researches, experiments and tests of all kinds, to promote
studies and researches and scientific and technical investigationé by
providing, subsidising endowing or assisting laboratories, workshops,
libraries, lectures, meetings and conferences and by providing or
contributing to the award of scholarships prizes, grants to students or
otherwise and generally to encourage, promote and reward studies,
researches, investigations, experiments, tests and inventions of any kind
that may be considered likely to assist any business which the Company Is
authorised to carry on and to enter into any arrangement with Government

or any other such party for the purposes atoresaid. \/

To buy or generate for the purpose of the business of the Company
steam, heat, light, electricity, gas, or any other such power and to process
all products resulling from or ancillary to such business and making of gas,
to convert the same into saleable materials such as coke, road-tar, crec-
sote oil, phenols, carbolic acid and such other chemical or residual prod-
ucts and by-products and to otherwise deal with and to dispose of the same
and to take all steps incidental or necessary respect of the same.

To acquire from any person or any sources technical information,
know-how, data, processes, formulae, techniques and methods,
engineering, manufacturing and operating data plans, layouts, biue prints
and such other data for the design, installation, erection and consultancy,
maintenance, operation of the plant, machinery, equipment and facilities
whatsoever required for attaining the main objects of the Company and to
acquire any grant or licence and such other rights and benefits in

+ connaction therewith.

To act as consultants in order to provide technical information, know-

how, data processes, formulae, techniques and methods, engineering
services, manufacturing data plans, layouts, blue prints and such other
data for the design, installation, erection and consuitancy, maintefance
and operation of any plant, machinery, equipment and facilities whatsoever
required and to. sub-licence any person, party, company, corporation, Gov-
ernment or Semi-Government institution or any body else

connection with the business of the Company. / ©

in

To purchase, take on lease, or otherwise acquire the undertaking,
business and property or any part thereof of any company or companies

carrying on business in India or elsewhere which this Company is
entitled to undertake.



29.

30.

31.

32.

33.

34.

To enter into contracts, agreements and arrangements with any
other such company, firm or person for the carrying out by such other com-

pany, firm or person on behalf of the Company any of the objects
for which this Company is formed. ~

paler”
To import, export deal in or prepare for market revise, clean(e-sbrta.
recondition, treat and otherwise manipulate and deal and tur
account by any process or means, by-products, re-use and waste,
and other products capable of being manufactured or produced out of
or with the use of all or any raw materials Ingredients, substances or
commodities used in the manufacture of all or any of the products
which the Company is entitied 1o manufacture or deal in and to
make such other use of the same as may be thought fit for the attainment
of the main objects of the Company. '

To repair, alter, remodel,' clean, renovate, convert, manipulate and prepare
for sale or otherwise any goods belonging to the Company.

To employ experts to investigate into and examine the conditions, prospects,
value, character and circumstances of any business concerns and
undertakings and of any assets, property or rights.

To carry on any business or branch of a business which this Company is
authorised to carry on through the agency of any subsidiary company or
companies and to enter into any arrangement with such subsidiary com-
pany or companies for taking the profits and bearing the losses of any busi-
ness or branch of business so carried on or for financing any such subsidi-
ary company or guaranteeing its liabilities, or to make any business or branch
of business so carried on at any time and either temporarily or permanently
to close any such branch of business.

To let on lease or.on hire purchase system, or to sell or otherwise dispose
of any property belonging to the Company and to finance the purchase of
any article or articles whether made by the Company or not by way of loans
or to assist in the purchase of any such article or articles and the letting
thereof on hire-purchase systems or otherwise.




35.

36.

37.

38.

To buy and sell foreign exchange in all lawful ways in compliance with the
relevant laws of India and of the foreign country concerned in that behalf
for the attainment of main objects of the Company.

To sell, lease, grant licences, easements and such other rights over and in
any other manner deal with or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereof, for such considera-
tion as the Company may think tit and in particular for shares, debentures
or securities of any such other'company related thereto.

Subject to the Sections 391 to 394 of the Companies Act, 1956 to
amalgamate with any other such company whaose objects are similar to those
of this Company whether by sale or purchase of fully or partly paid-up shares
or otherwise of the undertaking or any such other company as atoresaid
with or without winding up or by sale or purchase of all or a controlling
interest in the shares or stock of the other such company ‘as aforesaid or in
any such other manner of all types.

Subject to the provisions of Sectlon 78 of the Compames Act, 19566, to

place, to reserve to distribute as dividend or bonus or bonus shares among

3s.

40.

the members or otherwise to apply as the Company may, from time to time,
think fit, any moneys belonging to the Company including those received by

-way of premium on shares or debentures issued by the Company at a

premium and any moneys received in respect of dividend accrued on

forfelted shares and moneys arising from the reissue by the Company of
forfeited shares.

To apply for purchase or otherwise acqulre, prolong and renew, in any part
of the world, any patents, patent rights, invention, trade marks designs,
licences and concessions and the like conferring any exclusive or -
nonexclusive or limited right to their use or any secret or such other
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 benetit the Company and to use,
exercise, develop or grant licences in respect of or otherwise turn to
account the property rights and information so acquired and to expend money

in experimenting upon, testing or improving any such patents, inventions or
rights.

Subject to the Section 293 A of the Act, to make donations to such persons -
or institutions either of cash or any other such assets as may be*thought
directly or indirectly conducive to any of the Company's main objects or
otherwise expedient and in particular to remunerate any persons or °

_—



41,

42.

43,

44.

458,

corporations introducing business to the Company and also to subscribe,
contribute or otherwise assist or guarantee money for charitable, sclentific,
religious or benevolent, national, public, cultural, educational or other
institutions or objects and to establish and support or aid in the
establishment and support of associations, Institutions, funds, trusts and
conveniences for the benefit of the employees or ex-empioyees (including
Directors) of the Company or its predecessors in ousiness or of persons
having dealing with the Company or the dependents, relatives or
connections of such persons and, in particular, friendly or other benefit
societles and to grant pensions, allowances, gratuities and bonus, either
by way of annual payments or a lumpsum and to make payments towards
insurance and to form and contribute provident funds and such other
welfare funds of or such persons,

To refer or agree to arbitration in India or outside india 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 its member or members or their representatives or between the Company
and third parties and to observe and perform and to do all acts, deeds, matters
and things required to carry out or enforce the award./

To pay for any rights or property acquired by the Company and to remunerate
any person or company for services rendered or to be rendered in or about the
formation or promotion of the Company or the acquisition of property by the
Company or the conduct of its business whather-by cash payment or by the
allotment of shares debentures or such other gecurities of the Company, cred-
ited as paid up in full or in par or otherwlse.j

To adopt such means of making known the business of the Company as may
seem expedient and In particular, by advertising in the press, by circulares, by
purchase and exhibition of works of art or interest, by publication of books and
periodicals and by granting prizes, rewards and donationsi/

To invest and deal with the money of the Company not immediately required in
such manner, as may, from time to time, be determined and to lend mongay on
mortgage of immovabie property or on hypothecation of pledge of movable prop-
erty with or without security.

To undertake and execute any trust (Including the office of executor, administra-
tor, receiver or liquidater) the undertaking of which may seem to the Company
desirable and either gratuitously or otherwise and vest any real or personal prop-
erty, rights or interest acquired by or belonging to the Company in any persons
or Company on behalf of or for the banetit of the Company with or without any
declared trust in favour of the Company.
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46.

47.

48.

49,

50.

51.

52.

To distribute among the members in the event of winding up in/specie or in
kind any property of the company or any proceeds of sale or disposal of
any property of the Company but so that nc distribution amounting to a
reduction af capital be made except with sanction (if any) for the time being
required by the Companies Act, 1956/

To insure the whole or any part of the property of the Company, either fully

or partly, and to_protect and indemnify the Company from liability or loss in
any respec/p

To exercise all or any of its corporate powers, rights and privileges and to
conduct its business in all or any of its branches in the Union of India and
in any or all states, territories, possessions, colonies and dependencies
thereof and in any or all states, territories, possessions, colonies and de-
pendencies thereof and in any or ali foreign countries and for this purpose
to have and maintain and to discontinue such number of offices and agen-
cies therein.as may be conveniem/ '

To procure the _Compahy to be registered or recognised under the laws of
land in any part of the worId./ :

To make dd'n,ati()ns to any national fund or any other such fund constituted

for a charitab_l'é',' national or such other purpose, subject to Section 293-A of
the Companies Act, _1956./

To create any depreciation fund, reserve fund, sinking fund, insurance fund
or any special or such other fund whether for depreciation or for repairing,
improving or ‘maintaining any of the property of the Company or for re-°
demiption of debentures or redeemable preference shares or for special divi-
dends or equalising dividends or for any other such purpose and to transfer

any such fund or part thereof to any of the other such funds herein men-
tioned. '

Without prejudice to the generality of the foregoing to undertake, carry out,
promote and sponsor any activity for publication of any book, literature,
newspapers or for organising lectures, conferences or seminars, workshops,
training programmes likely to advance the aforesaid objects or for giving
merit awards, scholarships, loans or any such other assistance to insti-
tutes, deserving students or such other scholars consultants or persons to
enable them to pursue their studies or academic pursuits and for establish-

ing or assisting any institution, fund or trust, having any one of the afore-
said objects as one of its objects. s



(C) OTHER OBJECTS :-

To carry on the business as dealers in and purchasers of dairy farms, gar-
dens and produce of all kinds and in particular milk, cream, butter ghee,
cheese, poultry, eggs fruits, vegetable oils, vegetable ghee, porkpies, sau-
sages, prawns, potted meat table delicacies and to purchase, acquire, keep
maintain, breed, sell or otherwise dispose of all kinds of cattieg/ cows, buf-
faloes, pigs poultry and live or dead stock of a!l description.

vy
To carry on the business of manufacturing and selling carbonated or other

and to keep, maintain, and equip service stations for the sald purpose.

waters, suppliers of heat light water, gas or brine for refrigerating purpos%

To carry on the business of manufacturers of all kinds of condensed milk,
jams, pickles, ciders, preserved foods of all kinds and of such othdr articles
as may conveniently be produced or manufactured therewith.

To engage and carry on the business of raising, packing, grading, prepar-

ing, for market eggs, butter, cream, milk, farm, and poultry products of all

description. To hatch, breed and raise either by natural means, or incuba-
tors or otherwise poultry of all kinds and to buy, sell rear and deal in chick-
ens, chicken food, incubators or otherwise poultry of all kinds, ducks, tur-
key geese and guinea fowls, patridges and other birds. To carry on the
business of slaughtering cattle, pigs, hogs, sheeps, lambs and other ani-
mals for food purposes as may be permitted by the law and to manufacture

hides, oils, , horn, glue, feathers, fertilizers and such other by products
thereof. . .

To erect, construct, establish and provide all kinds of conveniences
improvements, entertainments in particular readings, writing, biscope and
cinema shows, lockers, safe deposits, vaults, stables, telephone, telegraph,

teleprinter and fax machine facilities clubs, stores, provisions, shops,
baths, swimming tanks and pools and lavotories. /

To subscribe, buy, keep, sell, give on hire or otherwise deal in books, maga-
zines, periodicals, journals, pictures and all kinds of readable material. To
establish, maintain, equip and furnish a reading and circulating library for
use of the subscribers or customers or visitors either gratuitously or on

such terms and in accordance with such regulations as may be deemed
proper.

10




7. To carry on the business of film manufacturers, film apparatus manufactur-
' ers, film producers, both sound and siient, hippodrome and circus proprie-
tors, propriefors and managers of cinema house, theatres, concert-halls, '
picture palaces studios. To carry on the business of letting or subletting
the use of cinema halls, theatres, picture palaces, studios or other machin-
ery apparatus, building or structure of the Company for purpose of use for
exhibition, display of films, dramatic or theatrical perfformances, concerts or
other entertainments or objects allied to or of similar kind as that of the
Company and to provide for the production direction, exhibition, represen- )
tation, display whether by mechanical means or otherwise or plays, open . vo it
air or other theatrical performances,/operas, burlesque, ballets, pantomimes, H{8«y Tw d\PL

jugglery, mesmeric, yogic, hypnotic; spectacular pieces, mushairas, sympo-
siums and such other musical and dramatic, athletic'and simila

r perform-
ances for amusement or entertainment both in public and private;\./ml

8. To carry on the business of manufacturers of or dealers in’all types of glass

products, such as sheet and plate glass, optical glass, glass woal and labo-
ratory ware.

8. To undertake to manufacture, process, import, export and sell'ot calcined,
- . petroleum, petrochemical and its by-products, coal and'co'altva_'r products,
dyes, drugs, medicines and pharmaceuticals and derivatives, paints, pig-
ments and varnishes, explosives and ammunition, all types of heavy chemi-
cals, textiles chemicals, photographic chemicals; clay and boards, soaps,

glycerine, fertllizers, pasticides, manures, fungicides and aliled products fats
and waxes. oo o

/ To carey on the buslnes._s of goldsmiths, silversmiths, jewellery and gem mer-

chants, importers and exporters of builion and any other such articles re-
lated thereto. :

11. To carry on the business of manufacturers of or dealers in typewriters, cal-
culating machines, vaccum cleaners, sewing machines, printing machines,
ice cream manufacturing machinery and dairy equipment.

12. To acquire or set up and run hospitals, clinics, nursing homes, maternity - ‘
and 1amily planning units or pathological laboratories and optician shops.

13. To carry on the business of manufacturers or dealers of tractors, tractor
parts, automobiles, ships, aeroplanes, earth moving equipments, internal
combustion engines, boilers, locomotives, cranes and compressors, / .

14. To manufacture and or deal in automobile parts, spare parts and compo-
nents or machineries thereof.

11
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15.

16.

17,

18.

19.

20,

21.

To carry on the business of machinists, manufacturers of pressed bowls,
marine engineers, iron founders, brass founders, iron and stesl converters
metallurgists, smiths, iron masters, steel masters, blast (urnace, proprie-
tors, consulting engineers, asbestos manufactures, japanners, annealers,
enameliers, electric and chromium platers, polishers, painters, tinsmiths,
locksmiths, ironmongers, wire weavers and to buy, sell, manufacture, re-

pair. alter, convert, let on hire, anddeal in plant, machinery, tools, imple-
ment, utensils and rolling stock.

To carry on the business of In manufacturers of and dealers in all types of

celluloid, bakelite, industrial rollers, sheets, balling, tyres, tubes, scigntific,
industrial and surgical instruments and agricultural equipments.

To carry on business as manufacturers of and dealers in plywood, hard-
wood, blocks for flooring such and other purposes of all types windows doors,
wood pulp, wood wool, masts, spars, derricks, sleepers, tool handlies, pan-

elling, wood-work, fyrniture and articles of all description wholly or partly
made from wood. : '

To carry on business as manufacturers of or dealer in or as stockists, im-
porters and exporters of packing materials, cartons, containers, boxes and
cases made of paper, board, wood, glass, plastic, pulp, ceilulose films, poly-
thene, rubber, metal, foils, gelating, tin flexible, treated, laminated or sﬁch
other materials related theteto. : .

i
To undertake or promote research in ecofiomic, fiscal, commercial, finan-
cial, technical and scientific problems.

To carry on business of timber and lumber merchants, lumber yard and
sawmili proprietors and to buy, sell, prepare, for market, impart and deal in
timber and wood of alt kinds and to carry on the business of logging and

lumbering, purchasing, acquiring and leasing timber berths.
To carry on the business of manufacturers, buyers, sellers, exporters and

importers of pulp, paper boards and paper products of all types and kinds
and in all forms and to process and re-pack paper and paper products and
to carry on the business of stationers, printers, lithographers, stereotypers,
electrotypers, photographic printers, blockmakers, photolithographers, en-

gravers, die-makers, computerised photo composers account books manu- .

facturers, book-sellers and publishers.

. To carry on the business of spinner, weavers, manufacturers of cotton,

cotton textiles and other fibrous materials, balers and pressers of jute,
cutting. jute rejections. hemp and the cultivation thereo! and the business

12




of buyers, seliers and dealers of jute, jute cutling, jute rejections, jute
manufacturing, hemp and other fibrous material, oif seeds and any, other
seeds and products and of goods or merchandise made thereof and to

transact all manufacturing or cutling and preparing prgeesses and
mercaniile business that may be necessary or expedient‘//ﬁ’e

23. To carry on business of manutacturers of and dealers in sports gocds. ./

24. To sink wells and shafts, lay down pipes, construct, improve, maintain,
develop, work, manage, carry out or control any roadways, tramways,
runways, branches or sidings, bridges, tefegraph lines, canals, reservoirs,
water courses, wharves, sheds, hydraulic works, electric works and
factories, power houses, colonies, houses and villages. /

25. To carry on business of manutacturers of and dealers in all kinds of
electrical machinery and electrical apparatus for any. purpose and to
manufacture, sell, supply and deal in accumulators, lamps, meters engines,
dynamos, batteries, telephonic or telegraphic apparatus of any kind and
manulacturers of and dealers in scientific instruments of any kind.

26. To carry on the business of fabricators and re-rolters of all types of ferrous
. and non-ferrous metals, manufacturers of steel strips, steel pressed
sections tubes, pipes and bolts, hinges, eldrops, tower bolts, roofing nails,
pad bolts, door shutters, nuts, buckets, karais, gate channels, sanitary

fittings, wires, wire-knittings, wire ropes, hardware fittings of all kinds,
cutting and hand tools. ®

5]

27. To carry on the business of water works engineers and manufacturers ‘'and
suppliers of atomic power and gas generators. "

28. To build bus bodies and to manufacture railway wagons, passenger coaches
/ (railways.or roadways), tramways and their components, jigs and fixtures,
precision instruments, gas welding plants, paper and cement plants,
general purpose and tool room machinery, hardening, annealing and tem-
pering furnaces, motor boats, cables and conductors. '

29. To manufacture, buy. sell, import and export cement, rayon, pulp. glass wool

and such other sound and water proofing materials.

30. To carry on research and development, to manufacture, buy, seli, import
and export, to act as distributing agents, developers, processors,
consulitants, repairers and dealers in the field of all kinds and sources of
energy such as mechanical, electrical, heat, sound and light, derived from

-~
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31,

32.

34.

natural and such other sources including in particular from the use of oil,
gas, coal, water and such other sources of energy such as solar geothermal.
wind, tides, biogas, gobar-gas, wastes and other residual.products and to
supply, use, purchase, acquire, distribute and apply the same for industrial,
commercial, agricultural and domestic or other purpose for providing
motive power, electric power, thermal power and other types of power for
lighting, heating, cooling, refrigeration drying, seasoning, evaporation, dis-
tilling and to develop processes, equipments, instruments, apparatuses,
appliances and accessories for conversion of ene type of energy to other
and in connection with all the alorementioned objects. 10 acquire, con-

struct, manufacture, erect, lay down, alter, work. all equipments,
instruments, apparatuses, appliances, and other plant and
machinery related and to supply all such materials, products and

things as may be necessary or convenlent in connection with the produc-

tion, use, storage, regulation, measurement, supply and distribution of such
products by the Company. '

To carry on the business of manufacturers, merchants, importers,
exporters, maintainers, hirers, processors, engineers, consuitants, dealers
and agents in all kinds of electrical, electronic, mechanical and optical

appliances and apparatuses of every description including lighting, radio,

television, telecommunication requisites, components and stores of all kinds
and descriptions.

To buy sell, process, improve, alter, exchange, or let on hire, import export
and deal in all kinds of metallic alloys, iron, steel, ingots, biilets, rods, wires,
ferrous and' non-ferrous metals.

. To carry on business of purchase and sale of kapas, cotton and cotton

seeds and man-made fibres and plastic business.

To buy, sell, improve, alter, deal in handicrafts, brass-wares, china wares,
cutlery, crockery, dry fruits, perfumes and other materials that can be
conveniently dealt with by the Company and export or any other possible
item, from time to time, and to carry on in India or elsewhere the business
or businesses importers, exporters of and dealers in all kinds of industrial,

personal and household goods, materials, commodities, products, articles.

chattels, merchandise, live and dead stock and movable property and rights
of every kind, general traders and mefchants, contractors, sub-contractors,

14 /
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concessionaries storekeepers, carriers, packing, freights and forwarding and
travel agents and contractors, warehousemen, trustee, brokers and to carry
on trading in all branches of business and to carry on the said business
either as principals or otherwise.

357 To carry on business as manufacturers of and dealers in building compo-

36.

"3

nents such as lightweight cellular re-inforced autoclaved concrete slabs and
blocks for floors, walls-and roofs and prestressed precast, re-inforced con-
crete building components and any other such materials related thereto.’

To carry on the business of quarry proprietors, stone and granite merchants,
dealers, exporters and contractors and 1o search for, mine, win, raise, make
marketable, use, sell and dispose of granite stones, coal, minerals and min-

eral substances and products and to prepare and manufacture cement pav-
ing, blocks, wax and bituminous road materlals

7,”To carry on business as manufacturers of and d'eaiers in-marble, asbestos,
\/ stone, bricks, clay. china, porcelain, terracotta, earthwares, pipes, mosaics,

slates, windows, doors, shutters, basins, chimney. pieces, stoves, baths,
sanitary-ware, household fittings damp-proof matenals. paints, varnishes,

. ropes, cords and fitting of every descnptloq/-x

38.

40.

. To manufacture, produce, compress

To carry on the business of hotel, restaurant, cafe. licenced tavern, and
beer-house, restaurant room, and house-keaper;:licenced victuallers, pur-
veyors, cataerers for public amusement or entertainment, coach, cab, car-
rlage and motor car propristors, livery stable and . garage keepers job mas-
ters live and dead stock, colonial and forelgn produce of all description,

- proprietors of clubs, dressing rooms, laundries grounds ‘and places of amuse-

ments, recreation, sports, tennis courts,- swimming pools, entertainment and
institutions of all kinds, tobacco and cigar merchants. /

. liquify, supply, purchase, sell trade,
import, export, distribute as agents of alitypes of industrial domestic, medical

and commercial gases such as oxygen, hydrogen, acetylene, nitrogen, ar-

gon, carbon dio>fid/e,Areon, dissolved acetylene, freon carbonic acid in gas-
and liquid form.

To buy, sell, manufacture, fabricate, repair, aller, convert, recondition im-
prove, exchange, barter, import, export, let on hire and deal in all types of -
gas cylinders, botties, containers, receivers, corks valves, scales, libera-
tors, gas-masks, regulators, compressors, éngines. machines laboratory
equipments, tools and such other appliances, equipments, apparatus, con-
veniences and accessories connected therewith.

15
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41,

42

44,

45,

46.

>

47.

e

49.

50.

51.

To act as consulting engineers and managemen! consultants and to pre-
pare project reports and plan layoutls and provide technical advice guid-
ance and supervision in the erection, installation, commissioning of any
project industrial or otherwise. \/ )

To carry on the business as seed merchants, oil merchants, cotton ground-
nuts, condiments and castor merchants, cake and corn merchants, millers
and flour merchants, bakers, biscuit makers and confectioners.

To carry on business in securities and to deal in stocks and shares. —

To carry on the business of steel furniture, iron safes, rofling shutters, of-
fice equipments and such other steel structural products of all types.

To carry on business of petrol pumps and service stations.

To grow, raise, tend cultivate tea, coffee, cinchona, rubber and such other
produce and to carry on the business of tea planters in all its branches and
to carry on the business of tea planters in all ils branches and to carry on
the business of cultivators, buyers of every kinds of vegetable, mineral or

/uch other produce of the soil, to prepare, manufacture and render market-

able such produce and to sell, dispose of and deal in any such produce,

either in prepared. manufactured or raw state and either by wholesale or
retail.

To carry on the business of helicopter spraying on farms, grovelands, culti-

vations, gardens and such other allied business, eradication of diseases,
virus and insecticides.

To deal in, supply. manutfacture, import all kinds of cosmetics, perfumes
and beauty aids/” ‘

To carry an the business of buying, selling, exporting, importing, manufac-
turing, constructing, devising and preparing all kinds of advertising novel-
ties, materials, aids, complimentary gifts, devices, designs and any other

sucryedla/used for the purpose of audio-visual publicity and advertise-
ment.

To carry on the business of advertising agents both out-door and through
newspapers magazines, books, periodicals, directories, screens, walls, buses,
railway carriages or through any such other media of advertisement of ail

1ypes./ )

To carry or the business of manufacturers or processors and/or importers.

exporters, buyers, stockists and distributors, and/or dealers of the
following :-

16
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\/(a) Eatomers, synthetic resins, carbon plastics, latexes and such other kind

v

d) Pesticides and insecticides and their formulations, fertilizers of all types

S2.

of resins and plastic products and goods thareof. -

Ab) All types of compounds, drugs, dyestuffs, disinfectants and of electrical,
photographical, surgical and scientific apparatus and materials.

(c) Colours, paints, enamels, varnishes, lacquers, pigments and chemicals.

and kinds.

To establish, purchase, sell, take on lease, hire or otherwise acquire and
work any textile mill, handlooms, power looms, cotton ginning and pressing
factory, jute, hemp or such other fibre presses, spinning mills, weaving milis,
waste process plants for pressing merchandise into bales and to buy, sell,
import, export, pledge, speculate, enter into forward transactions or other-

- wise deal in jute, cotton, kapas, cotton seed flax, hemp, silk and products

~ made thereof.

§3.

§5.

56.

57.

To carry on the business of millers in all its branches, to set up mills for
milling wheat, gram, cereals, dal, besan, maida, atta, suji and such.other
allied products thereof and to manufacture any by-products, food products

. such as biscuits, flakes, dalia and confectionery from flours of all kinds and

description and to set up factories or mills for the manufacture thereof.

To manufacture, process, fabricate, design, buy, sell, import, export or oth-
erwise deal in ail kinds of electrical wires and cables, insutated cables, weld-
ing cables, D.C.C. wires, super anamelled wires, (bare or covered by plas-
tlc, rubber, cotton, Paper or PVC), conductors, low medium and high ten-
sion insulators, switch gears made of ferrous or non-terrous melals, sliver
or any other such substance thereof./

To manufacturer, process, formulate and to draw wires of all kinds and de-
scriptions, whether of copper or aluminium or any such other metal, by any
process or methods being employed or by researches on any metal or non-

metal or any other such type of material required or may be innovated in
future. /

To manufacture sowing machines, reaping machines, thrashing machines,
tractors and all such other kinds of farm implements and machinery, dairy
machines, elevating machines, conveying machines, transmission machines,
incubators and. parts, tools and accessories, requisities therefore.

To carry on the business of manufacturers of and dealers in readymade

garments of all kinds.
17 / ‘



58.

58.

60.

61.

62..

63.

64.

65.

To assist any company or other enterprise in its dealing with any Govern-
ment, local, statutory and other authority whether in India or abroad in the

legitimate pursyit of its activities and to produce capital for any company or
enterprise. )

To carry on the business of manufacturers and dealers of hosiery gngds of
every kind, nature and description for men, women and children.

To carry on the business of manufacturers of and dealers in all kinds of

carpets, durries, mats, rugs, blankets and such other similar articles of wool-
len and worsted materials.

To carry on the business of steam and general laundry and to wash, clean,
purify, bleach, wring, dry, iron, colour, dye, disinfect, renovate and prepare
for use all articles of wearing apparel, household domestic and other linen,

cotton and woollery goods and clothing and fabrics of all kinds used for any
such purposes./

To carry on the business of importers and exporters, ship-owners, ship-build-

ers, characters of ships and other vessels, warehouse-men and insurance
brokers, carriers, forwarding agents and wharfingers,

To carry on the business as manufacturers of and dealers in leather and
leather goods of all descriptions and/or leather dresses, hides, skins and all
things and material connected therewith. /.‘;"/‘

To carry on the business of advisers on problems relating to the administra-
tion and organisation of industry and business and to advise upon the means

‘and methods for extending, developing and improving ali types of business

or industries and all systems and processes relating to production, storage,

distribution, marketing and sale of goods and/or relating to the rendering of
the services. ‘

To purchase or otherwise acquire or carry on the business of
manutacturers of and dealers in bricks, tiles, stones, pipes.
Potteries, earthern or china and similar goods and any substitutes thereof
and building material ot any kind, spare parts, accessories and all

things used by civil. mechanical, electrical (including electronic) and
refrigeration contractors. 7
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66.

67.

€B.

68,

70.

To undertake, carry out, promote and sponsor programmes for rural devel-
opment including any programme for promoting social and economic wel-
fare or the upliftment of the people in any rural area and to incur any ex-
penditure on any such programme of rural development and to assist ex-
ecution and promotion thereof either directly or through any agency or in
any other manner. Without prejudice to the generality of the forgoing, the
words ‘Rural Area' shall include such areas as may be regarded as rural
areas under Section 35-CC of the Income-Tax Act, 1961 or any other law
relating to rural development for the time being in force or as may be con-
sidered by the Directors as rural argas and in order to implemaent any of the
above mentioned objects or purposes the Directors may, at their Vdiscretion,'
transier without consideration or at such full or concessional value as the
Direétors may think {it and divert the ownership of any property of the Com-
pany to or in favour of any public or local body or authority or Central or
State Government or any public institution, Trust or Fund or any other such
agency devoted to the work of rural development as approved by the Cen-

tral Government or State Government or ',any other such appropriate au-
thority related thereto../

To erect, construct, establish and provide all kinds of convenlences, im-
provements for customers 'gnd others and in particular lockers, safe depos- .
its, vaults, stables, telephone andjt'elegraph, facilities, clubs, stores, provi- '
sion, shops, baths, swimming tanks, pools‘a‘nd‘ laboratories. '

To carry on the business of ice makers, Ice dealers, refrigerating stock- '
keepers, makers, manufacturars of and dealers in freezing and refrigerating
agents, mixtures and medicines of all descriptions.

To carry on the business of stock and sharebrokers and to deal (puschase
and sale) in shares, securities, debentures of private and public sector com-
panies registered under-the Companies Act, 1956 and to deal in Govern-
ment securities, Trust securities and ali other such types of securities and
actionable claims and to hold them as investments for earning profits. /

To acquire, také up and hold shares, stocks, debentures, debenture-stocks,
bonds, obligations and securities issued or guaranteed by any company,
corporation or authority constituted for carrying on business in India or in
any foreign country and debentures, debenture-stocks, bonds, obligations
and securities issued or guaranteed by any-Government, sovereign ruler,
commissioner, public body or authority, supreme, municipal, local or other-
wise, whether in India or any foreign country.
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We the several persons, whose names and addresses are subscrived, are desirous of being
B formed into a company in pursuance of the Memorandum of Association and we respectively

a%ake the number of shares in the capital of the Company set opposite our respective

n\eames:-

~Names and Addresses No. ot Equity Signature Signature of witness
Occupation, description shares taken of with address, descrip
of subscribers by each subscriber Subscriber tion and occupation
Murli Manohar Agrawal 10 Sd/- o
S/o Sh. Piarey Lal Agrawal (Ten)
21, Sri Ram Road, Civil Lines
Delhi (Business)
Sanjeev Agarwal 10 Sd/- ©
S/io Sh. M. M. Agrawal (Ten)
21, Sri Ram Road,
7y Delhi-54 (Business)
@
Metbrass Plassim India Ltd. : 10 Sd/- 2
, 21, Sri Ram Road, Civil Lines (Ten) S
- Delhi-54 . (Company) 3
o o o :
Pradeep Agrawal . 10 Sd/- £ O2elow
Slo Sh. M. M. Agrawal (Ten) = 5 S 2 £§
21, Sri Ram Road, s £e5Es"T
Delhi-54 (Business) w S°°8 SE&
@ .. © £
. E WXy . _Oo
Suresh P. P. S/o Pankajakshan 10 Sd/- 5 c§n=0
. 21, Sl Ram Road, Civil Lines (Ten) & Tag<E3
Delhi-54 (Service) Z e Sud =
g 9%
Umakant Singhal 10 . Sd/- o
Slo Sh. H. S. Singhal (Ten) ]
42-A, Krishna Nagar, (S. J. Enclave) =
New Delhi-110029 (Business) E
o Sushil Jain , “10 Sd/-
AR S/o Sh. Suresh Chand Jain (Ten)
(Chartered Accountant)
73/3, Krishna Nagar,
New Delhi-110029
TOTAL 70
(Seventy)
Place : DELHI Dated : 12th day of NOVEMBER 1991
21
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Uniess the context othervﬁ&g?rgﬁaj%s. words or expression contained
in these Articles shall bear the same meaning as in the Act.

The marginal notes hereto shall not effect the construction hereof and
in these presents, unless there be something in the subjact or context
inconsistent therewith,

"The Act” means the Companies Act, 19586. é
“These Articles’ means these Articles of Association as originally ,I.N

framed or as altered by Special Resolution fram ti JQJ;M _ﬁ‘}: o .
z VS W
“The Company"” means SUPERIOR G LIMITE 1A% LN ‘)ﬂ/yémw
“The Directors" means the Directors of the Compmr(o?lhe time being.

“The Office” means the Registered Omffmebp@bpf?e%{fgqr the tima 1(7#*‘&!’}“
being. Delt, 8 Hor yge - uld §

“The Register' means the Register of Members to be kept pursuant ton_yf‘/‘(sz
Section 150 of the Act. '

y
"Dividend" includes bonus. : a/ﬁfwﬂ ‘
“Month™ means Calendar month. S’S-' u 6%‘(

/i
“Year" means a calendar year and “Financial Year" shall have the mean-
ing assigned thereto hy Section 2 (17) of the Act, Ou. - Z,""[{—J;

“Proxy" includes Attorney duly constituted under a power of Attorney. Zﬁ 6#%/
“Seal" means the Common Seal of the Company.

Regprstrar of Compans.
"In Writing” and Written" shall include printing, lithography and other mos '
. . MR . TNelts B Harvana
des of representing or reproducing words in a visible form, Words impar-
ting the singular number only include the plurai number and viceversa

« Words imparting the masculine gender only inciude the feminine gender

‘\/J Words importing persons include corporations.
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Table ' A" nolto apply

Share-Capilal

Redeamable
Preferance
Shares

Anclment of Shares

Issue of Sharesala
discount

Commission for
placing Shares

Brokerage -

Trusis not recognlsed

©

Save as provided herein, the regulations contained in Table A" Ir
Schedule ! of the Act shall apply to the Company.
SHARES

The Authorised Shares Capital of the Companyis as menlioned a
Clause V of the Memorandum of Asscciation of the Company with powe
to sub-divide, cor_wm_lidafte and increaae and with power from time to time
issue any shares of the original capital with and subject to any prereren-
tial, qualified or special rights, privileges or conditions as may be, though
fit, and upon the sub’ division of shares of apportion the right to partici:

&1 pate in profits; any maneer as between the shares resulling from sub-

division.

The Company shall have power lo issue Preference Shares carrying righ'
to redemption out of profits which would olherwise be available for divi:
dend, or out of the proceeds of a fresh issue of shares made for the pur-
pose of such redemption, or liahle to be redeemed at the oplion of the

. Company, and the Board may, subject to the provisions af Section 8(

of the Act, exercise such power in such manner as it thinks fit.

Subject to the provisions of these Articles, the shares shail be undei
the control of the Directors who may allot or, otherwise dispose off «the
same on such terms and condition and at such time as the Directors
think fit and with power io issue any shares as fully paid up in consi-
deration of sarvices rendered to the Company in its formation or other-
wise, provided that where the Directors decide to increase the issusc
capital of the Company by the issue of further shares, the provisions o!
Section 81 of the Act wili be complied with. Provided further that the
option or right to call of shares shall not be given to any person excepl
with the sanction of the Company in general meeting.

Subject to the provisions of the Act, it shall be Jawful for the company
to issue at a discount, shares of a class already issued.

The Company may, subject to compliance with the provisions of Section 7€

of the Act, exercise the powers of paying commission on the sue ol

shares and debentures. The commission may be paid or satisfied in
cash or shares, debentures or debenture stock of the Company.

The Company may pay a reasonable sum or brokerage, subject to
the ceiling prescribed under the Act.

Subject to Section 187-C of the Act, the Company shall be entitied
to treat the registered holder of any share as the absolute owner thereof
and accordingly shall not, except as ordered by a Court of compatent
jurisdictlon or as by law required, be bound to recognise any trust,
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10,

11,

i

bienam or equitable or other ciaim to or interest in such shares on any

fractional part of a share whether or not it shall have express or other
notice thereof. S

CERTIFICATE

The certificate of title to shares shall be issued under the Seal of the
Company. '

Every member shall be entitled free of cha{g'e to one certificate for the
shares of each class registered in his name or, if any-member so wishes,
to several certificate each for one or more of such shares. Unless
the conditions of issue of any shares otherwise provide the Company,
shall either within three months after the date of 'a'llotmgr_\t and on surren-
der to the Company of its letter making the aliofment or of its frac-
tional coupons of requisite value (save in the case of issue against letters
of acceptance or of renunciation or in case of issue of bonus shares) or
within one month of receipt of the application for registration of the
transfer, sub division, consolidation, renewal or exchange of any of its
shares, as the case may be, complete, and have ready for delivery the
certificates of such shares. Every certificate of shares, shall specify the
name of the person in whose favour the certificate is issued, the shares
to which it relates and the amount paid up thereon. Particulars ot every
cerlificate issued shall be entered in the Register maintained in the form
set out in the Companies (Issue of Share Certificates) Rules, 1960.

12. (1) If any certificate of any chare or shares ‘-be surrendered 1o the

Company for sub-division or consolidation or if any certificate be
defaced, torn or old, descrepit, worn-out or where the cages on the
reverse for recording transfer have been duly utilised, then upon
surrender thereof to the Company, the Board, may order the same to
be cancelled and may issue a 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 such indemnity as the Board thinks
fit being given a new certificate in lieu thereof, shall be given to
party entitled to the shares to which such fost or destroyed certificate
relate. 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 as aforesaid and against the stub or counterfoil that it is
issued in lieu of a share certificate or is a duplicate issued for tha
one so replaced and in the case certificale issued in place
of one which has been lost or destroyed, the word '‘duplicate” shall
he stamped or punched in bold letters across the face thereof. For
every certificate issued under this Article, there shall be paid to the
Company such out of pocket expenses incurred by the Company in
invesligating evidence as the Beard may determine.

3
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Fee on sub-division 13.

of shares, Issue of
new cerlificales elc

Maximum nunibar

Liabilily several
as well as joint

Survivors of joint-
holders anly
recognised

Delivery of
cerlificales

Calls 14,

(2) No fee shall be charged for sub-division and consolidation of share
and debenture certificates and for sub-division of letters of allotment
and split, consolidation, renewal and pucca transfer receipts into
denominations corresponding to the market units of trading, for sub-
division of renounceable letters of rights, for issue of new certificate
in replacement of those which are old, descrepit or worn out, or
where the cages on the reverse for recording transfers have besn
fully utilised. Provided that the Company may charge such fees as
may be agreed by it with the Stock Exchange with which its shares
may be eniisted for the time being for issue of new certificates in
replacement of those that are torn, defaced, lost or destroyed and
for sub-division and consolidation of share and debanture certi-
ficates and for sub-division of letter of allotment and split, consolida-
tion, renewal and pucca transfer receipts into denominations other
than those fixed for the market units of trading.

JOINT-HOLDERS OF SHARES

Where 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 to provisions following and to the other proviﬂgns
of these Articles relating to joint holders :— ~

(a) The Company shall not be bound to regisier more than four
persons as the joint holder of any share.

(b) The joint holders of a share shall be liable severally as well as
jointly in respect of all payments which ought fo be made in respect
of such shares.

{c) On the death of any one of such joint-holders the survivor or
survivors shall be the only person recognised by the Company as
having any title to or interest in such share but the Board may
require such evidence of death as it may deem fit,

(d) Only the person whose name stands first in the Register as one
of the joint-holders of any share shall be entitied to delivery of
the certificate relating fo such share. 1

CALLS

The Directors may, from time 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 all moneys unpaid on the shares held by
them respectively, and not by the conditions ot allotment thereto made
payable at fixed times, and each member shall pay the amount of every
call so made on him to the persons and at the times and places appoint-
ed by the Directors. A call may be made payable by instalments.
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15,

16.

17.

18.

19

20.%

A ca!l sha!l be deemed to have been made at the time when the
resolution of the Directors authorising such cail was passed,

Not fess than 30 (Thirty) days natice of any call shall be given specifying
the time and place of payment and to whom such call shall be paid.

It by the terms of issue of any share or otherwise the whole or part of the
amount of issue price thereof is made payable at any fixed time or by
instalments at fixed times, every such amount of issue price of instalment
thereof shall be payable as if it was a call duly made by the Directors
and of which due notice had been given and all the provisions herein

contained in respect of calls shall apply to such amount or issue price

or instalments accordingly.

If the sum payable in respect of any call or instalment be not paid on
or hefore the day appointed for the payment thereof the holderfor the
time being of the share in respect of which the call shall have been made
or the instalment shali be due, shall pay interest for the same at the rate
of 12 (Twelve) percent per annum, from the day appointed for the
payment thereof to the actual payment or at such other rate as the
Directors may determine but they shall have power to waive the payment
thereof wholly or in part,

On the trial or hearing of any action or suit brought by the Company
against any member or his representative to recover any debt or money
claimed to be due to the Company in respect of his shares, it shall be
sufficient to prove that the name of the defendant is, or was when the
claim arose, on the Register of the Company as a holder, or one of the
holders of the number of shares in respect of which such claim is madae,
that the resolution making the call is duly recorded in the minute book
and that the amount claimed is notentered is paid in the books of the
Company, and it shall not be necessary to prove the appointment of the
Directors who made any call nor that a quorum of Directors was present

at the meeting at which any call was made nor that such meeting was .

duly convened or constituted, nor any other matter whatsoever: but the
proof of the matters aloresaid shall be conclusive evidence of the delt.

Jhe Board may, if it thinks fit, receive from any member willing
to advance the same, all or any part of the maney due upon the
shares held by him beyond the sums actually called for, and upon the
maney so paid or satisfied in advance, or so much thereof as, from time to
time, exceeds the amount of calls then made upon the share in respect
of which such advance has been made, the Company may pay interest
at such rate not exceeding, unless the Compdny in general meeting shall

otherwise direct, 6 (Six) per cent per annum as the member paying such '

sum as advance and the Board agree upon. Money so paid in excess of
the amount of call shall not rank for dividends or confer a right to partici-

When call deemea
{0 have been made

Notice of call

Amount payable

interest {o be
charged on non-
payment of call

Evidence In actions
by Company
against shareholders

Paymenlt ofcalls
in advance
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2,

22,

23.

24,

25.

26.

pate in profits, The Board may at any time repay the amount so advanced
upon giving such member not less than thiee months notice in writing.

FORFEITURE AND LIEN

It any member fails to pay any call or instaiment on or before the day
appointed for the payment of the same, the Directors may at any time
thereatter, during such time as the call or instalment remains unpaid,
serve notice on such member requiring him to pay the same together
with any interest that may have accrued and expenses, they may have
been incurred by the Company by reasons of such non-payment.

The notice shall name a day (not being less than 30 days from the date
of the notice) and a place or places on and at which such call or instal-
ment and such interest and expenses as aforesaid are to be paid, The
notice shall also sfate that in the event of non-payment at or before
the time, and at the place or places appoinied, the shares in respect of
which such call was made or instalment is payable will be liable to be
forfeited,

If the requirement of any such notice as aforesaid be not complied with,
any shares in respect which such nofice has been given may, at any time
thereafter before payment of all calls or instalments, interest and expeg-
ses due in respact thereof, be forfeited by a resolution of the Directors to
that effect. Such forfeiture shall include all dividends deciared in respect
of the forfeited share not actuvally paid before the forfeiture. Subject
1o 205A of the Act Neitherthe receipt by the Company of a portion of
any money which shall, fromtime to time, be due from any member
of the Company in respect of his shares, either by way of principal or
interest, nor any indulgency granted by the Company in respect of the
payment of any such money shall preclude the Company from thereafter
proceeding to enforce a forfeiture of such share as herein provided.
When any shares shall have been so forfeited, notice of the forfeiture
shall be given to the member in whose name it stood immediately pricr to
the forfeiture, and an entry of the forfeiture with the date thereof, shall
forthwith be made in the Register but no forfeiture shall be in any maidler
invalidated by any ommission or neglect to give such notice or to make
such entry as aforesaid. ’

Any share so forfeited shall be deemed to be the property of the
Company, and the Directors may sell, re-allot or otherwise dispose oft
the same in such manner as they think fit. '

The Directors may, at any time before any share so forfeited are not
sald, re-allotted or otherwise disposed off, annul the forfeiture thereof
upon such conditions as they think fit.

i/
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27.

28.

29,

Any member whose shares have been forfeited shall notwithstanding such
forfeiture, be liabie 10 pay and shall forthwith pay to the Company all
calls, instalments, interest and the expenses, owing upon or in respect
of such, shares at the time of all instalments, interest and the forfeited
together with interest thereupon, from the time of the forfeiture until
payment at 12 (Twelve) per cent per annum or such other rate as the
Directors may determine and the Directors may enforce the payment
thereof without any deduction of allowance for the value of shares at
the time of forfeiture but shall not be under any obligation to do so,

The forieiture of a share shall invelve the extinction of all interest in and
also of all claims and demands against the Company in respect of the
share, and all other rights incidental to the share except only such of
those rights as by these Articles are expressly saved.

A duly verified declaration in writing that the declarant is a Direcror of
the Company and that certain shares in the Company have been duly
forfeited on a date stated in the declaration shall be conclusive evidence
of the facts therein stated as against all persons claiming to be entitled
to the shares and the receipt of the Company for the consideration, if
any given for the shares on the sale or disposition thereof, shall consti-

Llute a written title to such shares.

30.~The Company shall have a first and paramount lien upon ali the shares

31.

32.

(not fully paid up) registered in the name of each member {whe-
ther solely or jointly with others), and upon the proceeds of sale thereof
for all moneys (whether presently payable or not) called or payable ata
fixed time in respect of such shares, and no equitable interestin any
share shall be created except upon the footing and condition that
Article 9 hereof is to have full effect. 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.

For the purpose of enforcing such lien, the Directors may seli the shaies
subject thereto in such manner as they think fit, but no saie shall be
made until such period as aforesaid shall have elapsed and until notice
i}gﬁmiting of the intention to seli shall have been served on such member,
his committee, curatar bonis or other person recognised by the Company
as entitled to represent such member and default shall have been made
by him or them in the payment of the sum payable as aforesaid for thirty
days after such notice, The net proceeds of any such sale shait be
applied in or towards satisfaction of such part of the amount in respect
of which the lien exists as is presently payable by such member, and the
residue (if any) paid to such member, his executors, administrators, or,
other representatives or persons so recognised as aforesaide.

Upon any sale after forfeiture or for enforcing a lien in purported exercise
of the powers by these presents given, the Directors may appoint some
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person to execute an instrument of transfer of the shares sold and cause
the purchaser’'s name to be entered in the register in respect of the
shares sold and after his namne has been entered in the Register in
repect of such shares his fitle to such shares shall not be affected by
any irregularity or invalidity in the proceedings in reference to such
forfeiture, sale or disposition, nor impeached by any person and the
remedy of any person aggrieved by the sale shall be in damages only
and against the Company exclusively

Where any shares under the powers in that behalf herein contained are
sold by the Directors and the certificate thereof has not been delivered
1o the Company by the former holders of the said shares the Directors
may issue new cerlificate in lieu of certificate not so delivered.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions of the Act, no transfer of shares shall be
registered unless a proper instrument of fransfer duly stamped and
executed by or on behalf of the transferor or transteree has been,
delivered to the Company together with the certificate or certificates of
the shares, or if no such certificate is in existence along with the letter
of aliotment of shares. The instrument of transfer of any shares shall
be signed both by or on behalf of the transferor and by or on behalf-of
transferees and the transieror shall be deemed to remain the holder of
such share until the name of the transferee is enterad in the Register in

respect thereof.

Application for the registration of the transfer of a share may be made
either by the transferor or the transferee provided that, where such
application is made by the transferor, no registration shall in the case of
partly paid shares be effected unless the Company gives notice of the
application to the transferee in the manners prescribed by the Act and
subject to-the provisions of Articles hereof, the company shall unless
objection is made by the transferee within two weeks from the date of
eceipt of the notice, enter in the Register the name of the transteree in
the same manner and subject to the same condit:ons as if the apiE!jca-
tion for registration was made by the transferee, '

Before registering any transfer tendered-for registration the Company
may, if it so thinks fit, give notice by letter posted in the ordinary course
to the registered holder that such transfer deed has been lodged and
that, unless objection is taken, the transfer will be registered and if such
registered holder fails to lodge an objection in writing at the office of the
Company within two weeks from the posting of such notice to him he
shall be deemed to have admitted the validity of the said transfer.

The Company shall keep a "'Register of Transfers” and therein ‘shall be
fairly and distinctly entered particular of every transfer of any share.
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43.

Subject to the provisions of Section 111 of the Act, the Board
without assigning any reason for such refusal, may within two month
fram the date on which the instrument of transfer was delivered to
the Company, refuse to register any transfer of a share upon which the
Company has alien and, in the case of a share not fully paid up, may
refuse to registera transfer to atransferee of whom the Board does
not approve.

Provided that the registration of a transfer of share shall not be refused
on the ground of the transferor being either alone or jointly with any
other person or persons indebted to the Company on any account
whatsoever.

(1) No transfer shall be made to a minor or a person of unsound
mind.

{2) No fee shall be charged for registration of instrument, probate, letter
of administration, certificate of death-or marriage, Power of
Attorney or similar other instruments of transfer,

All instruments of transfer duly approved shall be retained by the
Company and in case of refusal, instruments of transfer shall be returned
to the person who lodges the transfer deeds,

i
If the Directors refuse to register the transfer of any shares, the
Company shall, within one month from the dale on which the instrument
of transfer was lodged with the Company or intimaticn given, send to
the transferor and the transferee or the person giving intimation of such
transfer notice of such refusal. T

On giving seven day's notice by advertisement in a newspaper circulating
in the district in which the office of the Company is situated the Register
of Members may be closed during such time as the Directors think fit
not exceeding in the whole forty five days in each year but not exceeding
thirty days at a time.

The executors or administrators or the holder of a succession certificate
indfespect of shares of a deceased member (not being one of several
joint holders) shall be the only person whom the Company shall ‘recog-
nise as having any title to the shares registered in the name of such
member and, in case of the death of any one or more of the joint-holders
of any registered 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 shall be taken to release the estate of a decea-
sed joint-holder from any liability on shares heid by him jointly with any
other person. Before recognising any legal representative or heir or a
person otherwise claiming title to the shares the Company may require
him to obtain a grant of probate or letters of administration or sucession
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certificate, or other legal representation, as the case may be from 3
competent Court, provided nevertheless that in any case where ihe
Board, in its absolute discretion thirk fit it shall be iawful forthe
Board to dispense with productiono f probate or letters of administration
cr a-succession certificate or such other iegal representation upon such
terms as to indemnity or otherwise as the Board may consider desirable.

Any person becoming entitled to or to transter of shares in consequence
of that death or insolvency of any member, upon producing such evidence
that he sustains the character in respect of which he propose to. act
under this article, or of his title as the Directors think sufficient, may
with the consent of the Directors (which they shall not be under any
obligation to give), be registered as @ member in respect of such shares
or may, subject to the reguiations as to transfer hereinhefore contained
transfer such shares, This article is hereinafter referred to as ‘The
Transmission Article'. Subject to any other provisicns of these Articles
if the person so becoming entitled to shares under this or the last
preceding Article shall elect to be registered as a member in respect of
the share himself he shall deliver or send to the company a nolice in
writing signed by him stating that he so elects. If he shall elect to
transfer to some other person he shall execute an instrument of transfer
in accordance with the provisions of these articles relating to transfer of
shares. All the limitations, restrictions and provisions of these articles
relating to the rights to fransfer and the registration of transfer of shares
shall be applicable to any such notice of transfer as aforesaid.

Subject to any other provisions of these Articles if the Directors in their
sole discretion are satisfied in regard thereof, a person becoming entitled
to a share in consequences of the death or insolvency of a member may
receive and give a discharge for any dividends or other maney payable
in respect of the share. . ’

The instrument of transfer shall be in writing and all the provision of
Section 108 of the Companies Act, 1956 and of any statutory mégifica-
tion thereof for the time being shail be duly complied with in respect
of all transfers of shares and the registration thereof. )

SHARE WARRANTS

Subject to the provisions of Section 114 and 115 of the Act and subject to
any directions which may be given by the Company in Genera! Meeting,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 to 43 of table "A™ in Schedule | to the Act, shall apply.
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STOCKS

The, company may exercise the power of coqversion of its shares into
stock and in that case Regulations 37 to 39 to table A" in Schedule | to
the Act, shall apply,

ALTERATION OF CAPITAL

The Company may by ordinary resolution, from time to time, alter the
condition of Memorandum of Association as follows :—

(a) Increase the Share Capital by such amount to be divided into shares
of such amount as may be specified in the resolution,

(b) Consclidate 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 than is fixed by the Memorandum of Association, 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 it was in the share from which the reduced share is
derived and ’

(d) Cancel any shares which, at the date of the passing of the resolu-
tion, have not been taken or agreed to be taken by any person and

diminish the amount of its share capital by the amount of the share
so cancelled.

Subject to the provisions of Sections 100 to 104 of the Act, the Board
of Directors may accept from any member the surrender of all or any of
his shares onsuch terms and conditions as shall be agreed.

MODIFICATION OF RIGHTS

If at any time the share capital is divided into different classes of shares
the rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class) may, whether or not the Company is

Pbeing wound up, be carried with consent in writing of the holders of

three-fourth ot the issued shares of that class or with the sanction of a
Special Resolution passed at a Separate Meeting of the holders of the
shares of that class. To every such Separate Meeting the provisions of
these Articles, relating to general meeting shall apply, but so that the
necessary quorum shall be two persons atleast holding or representing
by proxy one-tenth of the issued shares of the class but so that if at any
adjourned meeting of such holders a quorum as above defined is not
present, those members who are present shall be a quorum and that any
holder of shares of the class present in person or by proxy may demand

11
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a poll and, on a poll, shall have one vote for each shares of the class of

which he is the holder. The Company shall comply with the provisions”

of Section 192 of the Act as to forwarding a copy of any such agreement
or resolution to the Registrar of Companies.

BORROWING POWERS

The Board may, from time to time and at its discretion, subjectto
the provisions of Seclion 58A, 292 and 293 of the Act, raise or borrow,
either from the Directors or from eisewhere and secure the payment
of any sum or sums of money for the purposes of the Company.

The Board may, raise or secure the repayment of such sum or sums
in such manner and upon such terms and conditions in all respects
as it thinks fit, and in particular, by the issue of bonds, perpetual
or redeemable debenture or debenture-stock, or any mortgage, or other
security on the undertaking of the whole or of the property of the
Company (both present and future), including its uncalled capital for the
lime being, provided that debentures with the rights to allotment of or
conversion into shares shall not be issued 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 b&
issued at a discount, premium or otherwise and with any special privi-
leges, as to redemption, surrender, drawings allotment of shares appoint-
ment of Directors and otherwise, Debentures, debenture-stock, bonds
and other securities may be made assignable free from any equities
hetween the Company and the person to whom the same may be issued,

Save as provided in Section 108 of the Act, no transter of debenture
shall be registered unless a proper instrument of transfer duly stamped
and executed by the transferor and transferee has been delivered to the
Company together with the certificate or certificates of debentures.

H the Board refuses to register the fransfer of any debentures the
Company shall, within two months from the date on which the
instrument of transfer was lodged with the Company, send to the trars-
teree and to the transferor notice of the refusal.

RESERVES
Subject to the provisions of the Act, the Beard shall in accor-
dance with Section 205 (2A) of the Act, before recommending any divi-
dend, 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 applica-
ble for any purpose to which the profits of the Company may be properly
applied and pending such application may at the like discretion, either be



employed in the bus ress of the Company or be invested in such
investments (other than shaies of the Company as the Board may, from
time to time, think fit), The Board may also carry forward any profit

. which it may think prudent not to divide wrthout settmg them aside as a
reserve

58. Any General Meeting may resolve that the whole or any part of the
undivided profits of the Company (wsic expression shall intiude any
pfemiums 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 receive the same if

v dlstnbuted by way of dwldend and in the same proportrons on the footing
that’ they become entllied thereto as capital and that all or any part of
.such capitalised amount be applied on behalf of such members in paying
“upin full any umssued shares of the Company whtch shall be drstrrbuted
accordingly orin or towards payment of the uncalled |Iabl|lly on any
by'such member in full satisfaction of their interest in the said capitalised

" amount. Provided that any sum standing to the credit of a share premium

- “account or a caputaf redemption re2sarve account may, for the purposes

& -of this Arlicle only be appliéd in'the paying Up of unrssuad shares to b2
|ssued 1o members of the company as fullp- pard‘bonua shares

- §9, For the purpose of giving eﬁect ta. any resolution under two last preced-

ing Arlicles the-Directors may settle any difficulty which may arise in
regard to the distribution as they think - expedient and in particular may
1ssue fractionat certificate.

45

GENERAL MEETINGS

60. The Directors may, whenever "think fit,” call an Extra Ordinary General
Meeting provided Rowever if at any time there are not in India Directors
capable of acting who are sufficient in number to' form a quorum any
Directors present in India may cail an extra ordinary general meeting in

}0 the same manner as nearly as possible as that in Wthh such a meeting
may be called by the Board of Directors.

61. The Board of Drroctors of the Company shall on the requisition of such
member or members ‘of the company as is specified in Sub-section (4) of
Section 169 of the Act, forth with proceed to call an extra ordinary
general meeting of the Company and in respect of any such regmsmon
and of any meeting to be cailed pursuant thereto, all the other provisions

of Section 169 of the Act and of any statutory modrﬂcatnon thereof for tha
tlme being, shall apply ’
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The quorum for a General Meeting shail be five members present in
person.

At every General Meeting, the Chair shall be taken by the Chairman of
the Board of Directors. If at any meeting the Chairman of the Board of
Directers be not present within filteen minutes after the time appeinted
for holding the meeting or, though present be unwilling to act as
Chairman, the members present shall choose one of the Directors
present to be Chairman or if no Director shall be present willing to take
the Chair than the members present shall choose one of them being a
member entitled to vote, to be Chairman.

Any act or resolution which, under the provision of this Articles or of the
Act, is permitied shail be sufficiently se done or passed if effected by an
ordinary resolution unless either the act or the articles specifically
require such act o be done or resolution passed as a special resolution.

If within half an hour from the time appointed for the meeting a quorum
be not present, the meeting, if convened upon a requisition of share
tolders shall be disolved but in any other case it shall stand adjourned
to the same day in the next week at same time and place, unless the same
shall be public holiday when the meeting shail stand adjourned 1g the
next day not being a public holiday al 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 who are present
and not being less than two persons shall be a quorum and may transact
the business tor which the meeting was called.

In the case of an equality of voies the Chairman shall both on a show of
hands and a poll have a casting vote in addition to the vote or votes lo
which he may be entitied as a member.

The Chairman of a General Meeting may adjourn the same, from time to
time, and from place to place, but no business shail ba transacted at any
adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place. !t shall not be necessary to
give notice to the members of such adjournment or of the time, dtte and
place appointed for the hotding of the adjourned meeting.

If a poll be demanded, the demand of a poli shall not prevent the conti-
nuance of a meeting for ‘the transaction of any business other than the
question on which a poll has been demanded.

VOTES OF MEMBERS

(1) On a show of hands every member present in person and being a
hoider of Equity Shares shall have one vote and every person present
either as a proxy on behalf of a holder of Equity Shares or as a duly

14
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authorised representative of a body corporate being a holder of
Equity Shares, if he is not entitled to vote is his own rights, shall
have one vote,

(2) On a poll the voting rights of a holder of Equity Shares shall be as
specified in Section 87 of 1the Act, )

(3) The voting rights of the holders of the Preference Shares including
the Redeamable Cumulative Preference Shares shall be In accor-
dance with the provisions of Section 87 of the Act.

{4) No company cr bydy corporate shall vole by proxy so longas a
resolution of its Board of Directors under Section 187 of the Act is
in force and the representative named in such resolution is present
at the General Meeting at which the vote by proxy is tendered.

A person becoming entitled to a share shall not before being registered
as member in respect of the share entitled to exercise in respect thereof
any right conferred by membership in relation to meeting of the Company.
if any member be a lunatic or idiot, he may vote whether on a show of
hands or at a poll by his committee or other legal curator and such last
mentioned persons may give their votes by proxy provided that twenty
four hours at least before the time of holding the meeting or adjourned
meeting, as the case may be, at which any such person proposes to vote
he shall satisfy the Board of his rights under this Article uniess the

Board shall have previously admitted his right to vote at such meeting
in respect thereof.

Where there are joint holders of any share any one of such persons may
vote at any meeting either personally or by proxy in respect of such
shares as if he were solely entitled thereto and if more than one of such
joint-holders be persent at any meeting either personally or by proxy
then that one of the said persons so present whose name stands prior
in order on the register in respect of such share shall alone be entitied
o vote in respect thereof. Several executors or administrators of
deceased member in whose name any share stands shall for the purpose
of this Article be deemed joints holders thereof.

The instrument appointing a proxy shall be in \ivriting under the hand of
the appointer or of his Attorney duly authorised in writing or is such

appointer is a corporation under its common seal or the hand of its
Attorney.

The instrument appointing a proxy and the Power of Attorney or other
authority (if any) under which it is signed or a notarialfly certified copy of
that power of authority shall be deposited at the office not less than
forty eight hours belore the time for holding the meeting at which the
person named in the instrument proposes to vote in defauit the instru-
ment of proxy shall not be treated as valid.
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A vote given in accordance with the terms of an instrument appointing a
proXy shall be valid notwithstanding the previous death or insanity of the
prlnCIpaI or revocation’of the instrument of transfer of the share in respect
of which ihe vote is given. Provided no intimation in writing of the
death, “insanity, revocation or transfer of the share shall have been
received at the office or by the Chairman of the Meeting 'before the vote
Provided nevertheless that the Chairman of any meeting shall
beentitled -t6 require such evidence as he may in his discretion think fit
of the due execution of an instrument of proxy and that the- same hasnot
beeh revoked. T :

Every instrument 'appointing a pr'oxy shall, as nearlyﬂ'ao circumstances
wsH admit be in the form seét ou! in Schedule fx to’ the Act.

No objectlon shaII be taken to the validity of any vote except at the meeling

or poll at which such vote shall be tendered and every vote not disallowed
at such meeting or poll and whether given personally.or by proxy or

-otherwise s shall be deemed valid tor all purposes.

No member shall be entitled to exercise any voting nghts either persaonalty

. 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 preseqtly
payable by him have. not been paid -or in regard {o'which the Company

.has exercised.any right or lien.
‘The numbér of Directors shall not be less than three and not more than

twelve.

‘ DIRECTORS
Thefoilowing shall be the first dlrectors of the Compa/
1/§1.MUF|I Manohar Agrawal . 2. SH, Sanjeev Agrawal
.3, Syﬁ'adeep Agrawal .
The Directors shall have power, at any ttme and from time to time, to
appoint any person as a Director as an addition to-the Directors 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 uniil the next Annual General Meeting of the Company
and shpll be eligible for re-election.

A Director shall not be required to held any share qualification.

Each Director shall be entitled fo be paid out of the funds of the company
by way of remuneTration for his services not exceeding the sum prescribed

. under the Act for every meeting.of the Board of Directors or Committee

thereof attanded by him. - Subject to the provisions of the Companies

“-:Act, 1956 the Directors shall also be entitled to receive in. each years

a Commission @ 1% (one percent) of the net proits of the Compnay,
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Such commission to be calculated on the net profits of the Company to
be computed in accordance with the provisions of the Companies Act,
1956 and such commision shall he divided 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
ot the place at which any Meeting of the Directors may he held and who
shall come to that place for the purpose ot attending such meeting such
sum as the Directors may consider fair and reasonable for his expenses
in connection with his attending at the meeting in addition to his remu-
neration as above specified. If any Director being willing is appolnted
to an executive office either whole time or part time ¢or be called upon
to perform extra services or to make any special exertions for any of the
purposes of the Company then subject to Section 198, 309, 310 and 314
of the Act the Board may remunerate such Director either by a fixed
sum or by a percentage of profits 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.

83. The continuing Directors may act notwithstanding any vacancy in their
body but so that if the number falls below the minumum number above
fixed, the Directors shall not except for the purpose of filling vacancies

A" or of summoning a General Meeting act so long as the number is below
the mintmum. .

84. Subject to the provisions of Section 297, 299, 300 and 314 of the Act, the
Directors (incfuding Managing Director) shall not be disqualified by
reason of his or their office as such, frem holding office under the Com-
pany or from contracting with the Company either as vendor, purchaser
lender, agent, broker, lessor or otherwise nor shall any such coctract or
any contract or arrangement entered into by or behait of the Company
with a relative of such Directors or the Managing Director or with any
firm in which eny Director or a relative shall be partner or with any
other partner or with a private company in which such Director is a
membar or directer interested be avoided, nor shall any Director or

sotherwise su contracting or being such member or so interested be liabie

- to account to the Company for any profit realised by such confract or
arrangement by reason only of such Director holding 1hat office or of the
fiduciary relation thereby established.

APPOINTMENT OF DIRECTORS

85. The Company in General Meeting may, subject to the provision of these
Articles and the Act, at any time elect any person to be a Director and
may from time to time increase or reduce the number of directors.

86. If any Director appointed by the Company in general meeting vacates
office as a Director before his term of office will expire in the normal
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course the resulting casual vacancy may be filled up by the Board at a
meeting of the Board, but any person so appointed shall retain his office
so long only as the vacating Director would have retained the same if
ro vacancy had occurred. Provided that the Board may not fill such a
vacancy by appointing thereto any person who has been removed from
the office of Director under Section 284 of the Act.

The Company shall subiect to the provisions of the Act, be entitied to
agree 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 Com-
pany upon such terms and conditions as the Company may deem fit.
The Corporation, firm or persen shall be entitled, from time to time to
remove any such Director or Directars and appoint another or cthers in
his or their places. He shall be entitled to the same right and privileges
and be subject to the same obligation as any other Director of the
company.

Natwithstanding anything to the contrary contained in these Articles, so
long as any moneys remain owing by the Company to the industrial
Development Bank of India (IDBI), Industrial Finance Corporation of
india (FCI), the Industrial Credit & Investment Corporation of India
Limited {ICIC{), Life Insurance Corporation of India (LIC), Unit Trust ot
India (UTI), Industrial Reconstruction Bank of India (IRBl) General Insu-
rance Corporation of India (GIC), New india Insurance Company Limited
{N1A), Oriental Insurance Company Limited (OIC), United India Insi-
rance Company Limited (Ul), Nationel Insurance Company Limited (NIC)
or to any other Finance Corporation or Credit Corporation orto any
other Financing Company or Body out of any loans granted by them to
the Company or so long as 10BI, IFCI, ICICI, LIC, UTl, IRBI, GIC, NIA,
OIC, UI, NIC or any other Financing Corporation or Ciedit Corporation
or any other Financing Company or Body is hereinafter in this Article
referred to as (‘lhe Corporation™) continue to hold-debenturesin the
Company by direct subscription or private placement, or so long as the
Corparation holds shares in the Cuompany as a result of underwritingydr
diract subscription or so0 long as any liability of the Company arising out
ot any Guarantee turniched by the Corporation on behaif of the Company
remains outstading the Corporation shall have a right to appoint from
time to time, any person or persens as a Directors, whole time or non-
whole time. (which Director or Directors is/are hereinafter referred to as
“Nominee Director/s™) on the Board of tre Company tc remove from
such office any persons or persons so appointed and to appoint any
person or persons in his or their place/s.

The Board of Directors of the Company shall have no power to remove
from office the Nominee Director/s. At the option of the Corporation
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such Nominee Direztor/s shall not be requi ed to hold any share qualifi-
cation in the Company. Also at the option of the Carporation such
Nominee Director/s shall not be liable to ratirement by rotation of Direc-
tors, Subect as aforesaid, the Nominee Director/s shall be entitled to
the same rights and privileges and be subject to the same oligations as
any other Director of Company,

The Nominee Director/s so appointed shall hold the said office only so
long any moneys remain owing by the Company of the Corporation or so
long as the Corporation holds Debentures in the Company as a result of
direct subscription or private placemett or so long as the Caorporation
holds shares in the Company as a result of underwriting or direct subs-
cription or the liability of the Company arising out of the Guarantee s
outstanding and the Nominee Directdr/s so appointed in exercise of the
said power shall ipso facto vacate such off.ce immediately the moneys
owino by the Company to Corporation are paid off or on the Corporation
ceasing to hold Debsntures/shares In the Com=any or on the satisfaction

of the liability of the Company arising out of the Guarantee furnished by
_ﬁm Corporation.

The Nominee Director/s appointed under this Article shall be entitled
to receive all notices of and attend all Ceneral Meetings, Board Meei-
ings and of the Meetings of the Committee of which the Nominee Direc-
tor/s is/are'member/s as also the minutes of such meetings. The
Corporation shall also be entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and
expenses to which the other Directars of the Company are eatitl:d, but if
any olhér fees, cemmizsion monies or remuneration in any form is paya-
ble to the Lirectors of the Company, the fees, commission monies and
Biuneration in relation to such Nominee Director/s shall accure to the
Corporation and the same shall accordingly be paid by the Company
directly to the C-rpotation. Any expenses that may be incurred by the
Corporation or such Naminee Director/s in connection with their appeoint-
ment or Directorship shall also be paid or reimburshed by the Company
to the Corporation or, as the case may be, to such Nominee Director/s.

Provided that if any such Nominee Director/s is an officer of the Corpo-
ration the sitting fees, in relation to such Nominee Director/s shall also
accrue to the Corporation and the same shail accordingiy be paid by the
Company directly to the Corporation.
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B9.

Director/s such Nominee Director/s shall ex:rcise sich powsrs and have
such rights as are usually exercised or available to a whole time Director
in the management of the affairs of the Company Such whole time
Cire:tor/s shall be entitled to receive such remuneration, fees, commi-
ssion and monies as may be approved by the Corporation.

Subject to the provisions of Section 313 of the Act, the Board may appoint
any person to act as an alternate director for a director during the
latter's absence for a period of not less than three months from the state
in which meeting of the Board are ordinarily held and such appoiniment
shail have eftect and such appointee, whilst he holds office as an alter

nate director; shall be entitled to notice of meeting of the Board and to

attend and vote thereat accordingly, but he shall ipso facto vacale office
if and/when the ahsent director returns to state in which meeting of the
Board are ordinasily held ar the absent Director vacates office as a
Director.

ROTATION OF DIRECTORS

(1) Not less than two-~third of the total number of Directors sha*lsbe
persons whose period of affice is liable to determination by setire-

ment of Director by rotation,

(2} At each Annual General Meeting of the Company ane third or such
of the Directors for the time being as are liable to retire by rotation
or if their number is not three or a mulliple of three, then the number
nearest to one-third shall retisre from office.

(3) The Directors to retire by rotation at every Annual General M\E.;.eting
shall be those who have been longestin office since their last
appointment, but as beiween persons who become Directors on the
same day those 1o retire shall in default of and subject to any

agreement among themselves be determined by lot.

(4} ) at any Annual General Meeting all the Directors appointed under
Article 87 and 108 hereby are not exempt from retirement by rota-
tion under Section 255 of the Act, then to the extent permited by the
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94.

said Section the exemption shall extend to the Directar appointed
under Article 87.

Subject to the foregoing provisicns as between Directors appointed
under any of the Articles referred to above, the Director or Directors
who shall not be liable to retire by rotation shall be determined by
and in accordance with their respective seniorities as may be
determined by the Board.

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

Subject to any resolution for reducing the number of Directors, if at any
meeting at which an election of Directors ought to take place, the places
of the retiring Directors not filled up, the meeting shall stand adjourned
till the next succeeding day which is not a public holiday at the same time
and place and if at the adjourned meeting, the places of the retiring
Directors are not filled up, the retiring Directors or such of them as have
not had their places filled up shall (it will 1o continue in office) be
deemed to have been re-elected at the adjourned meeting.

PROCEEDINGS OF DIRECTORS

The Directors may meettogether for the despatch of business, adjourned
and otherwise regulate their meetings and proceedings as they think fit.
Notice in writing of every meeting of the Director shall ordinarily be given
by a Director or such other officers of the company duly authorised in
this behalf to every Director for the time being in India and at his usual
address in India.

The quorum for a meeting of the Directors shall be determined, from
time to time, 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 meeting of the Directors, it shall be adjourned
until such date and time as the Directors present shall appoint.

The Secretary may at any time, and upon request of any two Directors

3shall summon a meeting of the Directors.

95,

96.

Subject to the provisions of Section 316, 372 (5) and 386 of the Act,
questions arising at any meeting shall be decided by a maijority of
votes, each director having one vote and in case of an equality of votes,
the Chairman shall have a second or casting vote,

The Chairman of the Board of Directors shall be the Chairman of the
meetings of Directors, Provided that if the Chairman of the Board of
Directors is not present within five minutes after the appointed time for
holding the same, the Directors present shall choose one their
member to be Chairan of such maeeting.
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101.

102.

A meeting of Directors for the time being at which a quorum is present
shail be competent to exercise all or any cf the authorities, powers and
discretions by or under the Articles of the Company and the act for the
time being vested in or exerciseable by the Directors generaily,

The Directors may subject to compliance of the provisions of the Act
from time to time, delegate any of their powers to Committees consisting
of such member or members of their body as they think fit, and may
from time to time revoke such delegation. Any Committee so formed
shall in the exercise of the powers so delegated confirm to any regula-
tions that may, from time to time, be imposed on it by the Directors. The
meeting 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 so far as
the same are applicable thereto and are not superseded by any
regulation made by the Directors under this Article.

All acts done at any meeting of Directars or of a Commitiee of the
Directors or by any person acting as a Director shall be valid notwith-
standing that it be afterwards discovered that there was some defect in
the appointment of any such Directors, Commiltee or persen acting as
aforsaid or that they or any of them were disqualified. %

Except resolution which the Companies Act 1956, requires in specifically
to be passed in a board meeting, a resolution may be passed by the
Directars or Committee thereof by circulation in accordance with the
provisions of Section 289 of the Act.

And any such minutes of any meeting of Directors or of any Committee
or of the Company if purporting to be signed by the Chairman of the
such meeting or by the Chairman of next succeeding meeting shall be
receivable as prima facie evidence of the matters in such n inutes.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the control of the Company shall be
vested in the Directors who shall be entitled to exercise all such powers
and do all such acts and things as may be exercised or done by'¥he
Company and are not hereby or by law expressly required or diiected to
be exercised or done by the Company in General Meeting but subject
nevertheless to the provisions of any law and of these presents, from
time to time, made by the Company in General Meeting, provided that no
regulation so made shall invalidate 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 Director may, from time to time, and at any time subject to the
restrictions contained in the Act, delegate to managers, secretaries,




103.

104,

106.

107.

103.

officers, assistants, and other employees or other persons (including any
firm or body corporate) any of the powers authorised and discretions for
the time being vested in the Diractors.

The Directors may authorise any such delegate or atiorney as aforesaid
to sub-delegate all or any of the powers, authorities and discretion for
the time being vested in them, :

All deeds, agreements and documents and all cheques, 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, as the case may be by
such persons (including any firm or body corporate) whether in the
employment to the Company or not and in such manner as the Directors
shall, form time to time, by resolution determine.

. The Cirectors may make such arrangement as may be thought fit for

the management of the Company, affairs abroad, any may for this purpose
{without prejudice to the generality of their powers) appoint local bodias,
and agents and fix their remuneration, and delegate to them such powers
as may be deemed requisite or expedient. The faoreign seal shall be
affixed by the authority and in the presence of and instruments sealed

Mherein shall be signed by such persons as the Directors shajl from time

to time by writing under the common seal appoint. The company may
also exercise the powers of keeping Foreign Registers. Such regula-
tions not being in consistent with the provisions of Section 157 and 158
of the Act, the board may, from time to time, make such provisions as it

may think fit relating thereto and may comply with the requirements of
any local taw.

Subject to Section 197A, 388 and 383A of the Act, a manager or secretary
may be appoinied by the Directors on such terms, at such remuneration
and upon such conditions as they may think fit, and any Manager or
Secretary appointed may be removed by the Directors.

A director may be appointed as Manager or Secretary, subject to
Section 314, 197A, 383A, 387 and 388 of the Act.

A provision of the Act or these regulations required or authorising a
thing to be done by a director, manager or secretary shall not be satisfied
by its being done by the came person acting both as director and as,
ar in place of the manager or secretary.

MANAGING DIRECTORS

Subject to the provisions of Sections 197A, 269, 314, 316 and 317 of the
Act, the Board may, from time to time appoint one or more Director to
be Managing Director or Managing Directors of the Company and may,
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113,

114.

trom time {o time, (sutject to the provisions of any contract between him
or them and the Compary}, remove or dismiss him or them from office
and appoint another or others in his place ¢r their places.

Subject to the provisions of Section 255 of the Act and Article 89 (4)
hereof, a Managing Director shall not, while he continues to hold that
office, be subject to retirement by rotation, but (Subject to.the provisions
of any contract between him and the Company) he shall be subject to
the same provisions as to regination and removal as the other Directors
and he shall, ipso facto and immediately cease for any cause. However
he shall be counted in determining the number of retiring directors.

Subject to the provisions of Sections 198, 303, 310 and 311 of the Act, a
Managing Director shall, in addition to the remuneration payable to'him
as a Director of the Company under the Articles, receive such additional
remunerations as may, from time to time, be canctioned by the Company.

Subject to the provisions of the Act, in particular to the prohibitions and
restrictions contained in Section 292 and 243 thereof, the Board-may, from
time to time, entrust to and confer upon a Managing Director for the time
being such of the powers exerciseable under these presents by the Board
as it may think fit, and may confer such powers for such time, an,ri;be
exercised for sbch objecis and purposes, and upon such terms and condi-
tions and with such restrictions as it thinks fit, and the Board may confer
such powers, either collaterally, with, or to the exclusion of, andin sub-
stitution for any of the powers of the Board in that behalf and may,
from time 1o time, revoke, withdraw, alter or vary all or any of such powers.

COMMENCEMENT OF BUSINESS

The Company shall not at any time commence any business out of other

objects ot its Memorandum of Association uniess the provisions of sub-

section 2(B) of Section 149 of the Act have been duly complied with by it.
SEAL

The Directors shall provide for the safe custody of the Seal and the Seal
shall never be used except by the authorty of the Director or a-p(f}om-
mittee of the Direclors previously given and one Director at leastshall
sign every instrument to which the seal is affixed provided nevertheless
thzt any instrument bearing the Seal of the Company and issued tor
valuable consideration shall be binding on the Comaany notwithstanding
any rregulanty touching the authority of the Directors to issue the same.
DIVIDENDS
Subject to Rights of members entitied to shares (if any) with preferential
or special rights attached to them, the profits of the Company, trom time

to time, determined to be distributed as dividend in respect of any year
of other period shall be applied for payment of dividend on the shares in




115.

proportion to the amount of capital paid up on the Shares provided that
unless the Board otherwise determines all dividends shall be apportioned
and paid proportionately to the amounts paid or credited as paid up on
the shares during any portion or portions of the period in respect of
which dividend is 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, as the case may be}, only entitle the
holder of such share to an apportioned amount of such dividend as from
the date of payment but so that where capital is paid up in advance of
calls such capital shall not confer a right to participate in profits.

The Company in Annual General Meeting may declare a dividend to
be paid to the members according to their rights and interestin the pro-
fits and may subject to the pravisions of Section 207 of the Act, fix the
time for payment.

116. No larger dividend shall be declared than is recommended by the Directors,

118.

. 119.

. 120,

‘ 121,
5!

. 122,

123.

but the Company in Annual General Meeting may declare a smaller divi-

1 recf Ao $oC-205 OF Flin et
o dividend shall be payable except out of the profits of the Company

of the year or any other undistributed profits and no dividend shall carry
interest as against the Company.

The deciaration of the Directors as to the amount of the net profits in the
audited annual accounts of the Company for any year shall be conclusive.

The Directors may, fiom time to time, pay to the members such interim
dividends as in their judgement the position of the Company justifies,

The Director may retain any dividends on which the Company has a lien
and may apply the same in or towards satisfaction of the debts, iabilities

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

Subject to Section 205A of the Act, any Annual General Meeting declar-
ing a dividend may make a call on the members of such amount as the
meeting fixes but so that the call on each member shall not exceed the
dividend payabie to him and so that the call be made payable at the same
time as the dividend and the dividend may, if so arranged between the
company and the member, be set off against the call.

A transfer of shares shall not pass the rights to any dividend declared
thereon before the registration of the transfer,

Subject to Section 205A of the Act, the Directors may retain the dividends,
payable upon shares in respect of which any person is under the trans-
mission Article entitled to become a member or which any person under
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the Article is entitled to become a member or which any person under
the Article entitled to transfer until such person shall duly become a
member in respect thereof or shall transfer the same, to the same.

Arny one of the several persons who are registered as a joint-holders of
any share may give effectual receipts of all dividends and payments on
account of dividends in respect of such shares.

Unless otherwise directed, any dividend may be paid by cheque or
warrant sent through the post to the registered address of the member
ar person entitled thereto, or in the case of joint-holders to the registered
address of that one whose name stands first on the Register in respect
of the joint holding ar to such person and such address and the member
or person entitled or such jeint holders as the case may be, may direct
and every cheque or warrant so sent shall be, made payable at par o
the person or to the order of the person to whom it is sent or to the
order of such other person as the member or person entitled or such
joint-holders, as the case may be, may direct. .

The payment of every cheque or warrant sentunder the provisions of the
last preceding Article shall, if such cheque or warrant purports to be
duly endorsed, be a good discharge to the Company in respect thereof,
provided nevertheless that the Company shall not be responsible for the
loss of any cheque, dividend warrant or postal money order which shall
be sent by post to any member or by his order to any other person in

respect of any dividend.

126A. Any'dividend remaining unpaid or uncléimed after having been declared

shall be dealt with in accordance with the provision ¢f Section 205A
and 205B of the Companies Act, 1956 and rules made thereunder.

126B." No unclaimed or unpaid or dividend shalt be forfeited by the Board and

1:7.

128.

the Company shall comply with the provisions of Section 2054 of the
Companies Act. 1956 and rules made thereunder in respect of such

dividend. - : "
BOOKS AND DOCUMENTS KN

The Books of Account shall he kept at the registered office or at such
other place as the Directors think fit, and shal!l be open to inspection by
the Directors during business hours,

The Directors shall, from time to time, determine whether and to what
extent, at what times and places and under what conditions or
regulations the accounts or books or documents of the Company or any
of them shall be open for inspection to members not being Directors,
and no member {not being a Director) shail have any right of inspection
to any books of account or documents of the Company except as con-
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137,
~ Liquidators en a winding up may, it authorised by a special resolution,

ferred by law or authorised by the Directors or by the Company in
General meeting,

Bafance Sheet and Profit and Loss Account will be audiled once in a yeal
by a qualified auditor for correctness as per the provisions of the Act.

The first auditors of the company shall be appointed by the Board of
Directors within one month after its incorporation who shall hold office
till the conclusion of first annual general meeting.

The directors may fill up any casual vacancy in the offiée of the auditors.

The remuneration of the auditors shall be fixed by the company in Annual
general meeting except as otherwise decided or that remuneration of
the first or any auditors appointed by the directors may be fixed by the
directors.

NOTICES
The Company shall comply with the provisions of Sections 53, 171,172 and
190 of the Act as to the serving of nolices.

Every person who, by operation of law, or by transifer or by other means
whatsoever, shall become entitled to any share shall be bound by every
notice in respect of such share which previously to his name and address

wbeing entered on the register shall be duly given to the person from

whom he derives his title to such share.

Any notice or document delivered or sent by post to or left at the
registered address of any member in pursuance of these presents shall
notwithstanding such member be then deceased and whether or not the
Company has notice of his demise, be deemed to have been duly served
in respect of any registered shares whether held solely or jointly with
other persons by such member, until some other person be registered in
tis stead as the holder or joint-holders thereof and such service shall
for all purposes of these presents be deemed a sufficient service of such

. notice or document on his or her heirs, executors or administrators,
- and all persons,if any, jointly interested with him or herin any such share.

j'u\e sugnature tp any notice to be given by the Company may be written

or printed.
RECONSTRUCTION

On any sale of the undertaking of the Company, the Directors or the

accept fully paid or partly paid up shares, debentures or securities; of any
other Company whether incorporated in India or not other than existing
or to be formed for the purchase in whole or in part of the property of
the Company, and the Directors (if the profits of the Company permit),
or the Liquidators (in a winding-up) may distribute such shares or
securities or any other property of the Company amongst the members
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without realisation or vest the same in trustees for them and any special
resolution may provide far the distribution or appropriations of the cash,
shares or other securities, benefits or progerty, otherwise than in accor-
tance with the strict legal rights of the membess or contributories of the
Lompany and for the valuation of any such securities or property at such
price and in such manner as the meeting may approve and all holders of
shares shall be bound to accept and shall be bound by any valuation or
distribution so authorised, and waive all rights in relation thereto, save
only in case the Company is proposed to be or is in the course of heing
wound up, such statutory rights, if any, under Section 424 of the Act as
are incapable of being varied or excluded by these presents.

SECRECY
No shareholder to 138. Subject to the provisions of law of land and the Act, no member or
enler the premises other person (not being a Director) shall be entitled to enter upon the
of the Company property of the company or to inspect or examine the Company's

withou permissions permises or properties of the Company without the permission of the

Directors, or subject to article 129 to require discovery or any information
respecting any 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 secrﬁt
process or of any matter whatsoever 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 members of the Company to
communicate. :

WINDING UP
Disiribution of 139. If the Company shall be wound up and the assets available for distribu-
assels tion among the members as such shall be insufficient to repay the whole

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

Distribution of assiste 140, In the event of Company being wound up, whether voluntarily or
In specie otherwise, the liquidators may with sanction of a Special Resolution
divide among the contributories, in specie or in kind any part of the
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YA .
assets of the Company and may with the fike sanction vest any part:qi X L
the assets of the Company in Trustees upon such trusts for the beneﬂ\‘\;k
of the contributories or any of them, as the liquidatars, with like sanction; \. O
shall think fit. o
INDEMNITY g
. . e a8 oy Ll
Subject to the provisions of Section 201 of the Act, every Director,  indemnity’, 5 3} i H 3
Manager, Secretary and other officer or employee of the. Company shall v Yy ;!’ ==,
be indemnified against and it shall be the duty of the-Directors to pay out e rq el e r
of the funds of the Company all bonafide costs, losses and expenses (in- ce s ML
cluding travelling expenses) which any such Directors, Manager or Secre~ ? R {
tary or other officer or employee may incur or become liable to by reason o -
of any cantract entered into or any way in the discharge of hijs or their 30 T
duties and in partlcular and so as not to limit the generahty of the fore- '
going provisions, against all liabilities incurred by him or by them as ?
such Director, Manager Officer or employee in defendlng any proceedmg X s
whether civil or cnmmal in which judgement is gwen in his'or their ' ?D
favour or he or they is or are acquitted, or in connectlon with any applic- ,, ._",
ation under Section 633 of the Actin which relief is granted by the Court eoonh ':"_-
#nd the amount for which such ldemmty is provided shall rmmedlately o - 9‘.}9\2 M
attach as a lien on the property of the Company and have priority as Sﬁi"ﬂ Lot
between the members over all other clanms i'ﬁxu ,:. sl
- A S
Subject to the provisions of the Act and so far as such provisions premit, Indleid 541 "2 e
no Director, Auditor or other Officer of the Company shail be liable for ;T;zﬂfbﬂﬂr ity of
r 3

acts, receipts, neglects or defaults of any other Director or Officer, or for
joining in any receipt or act for conformity, or for any loss or expense
happening to the Company through the insufficiency or defficiency or title
to any property acquired by order of the Directar for or on behalf of the
Company or for the insufficiency or deficiency of any security in or upon
which any of the moneys of the Company shall be invested, or for any
loss occurred by any error of judgement, ommission, default, or
o»fa’,s:ght on his part, or for any loss, damage or misfortune whatever
which shall happen in the execution of the duties of his office or in
relation thereto, unless the same happens through his own dishonesty.
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