Co. No. 04-10674

FRESH CERTIFICATE OF INCORPORATION CONSEQUENT ON

CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES, GUJARAT,
[Under The Companies Act, 1856 (1 of 1956])]

IN THE MATTER OF AMRAPALI SYNTHETICS LIMITED.

I hereby certify that AMRAPALI SYNTHETICS LIMITED which
was originally incorporated on 10-05-1988 under the Companies Act,
1956 under the name AMRAPALI SYNTHETICS PRIVATE LIMITED
having duly passed the necessary resolution in terms of section 21/31/
44 of the Companies Act, 1936 and the approval of the Central

Government signified in writing having been accorded thereto in the

Ministry of Law, Justice and Company Affairs; Department of Company
Affairs, (Company Law Board on Passed on Vide Letter No. 10674
Dated 08-04-1992 the name of the said Company is this day changed
to AMRAPALI INDUSTRIES LIMITED and this certificate is issued
pursuant ta Section 23(1) of the said Act.

(iven under my hand at AHMEDABAD Dated this 8th Day of
April, 1992, (One Thousand Nine Hundred Ninety Twa)

Sdr-

5. K. RAVI
Regiskrar of Companies
GUJARAT
Dadra and Nagar Haveili




Co. No. 04-10674

FRESH CERTIFICATE OF INCORPORATION CONSEQUENT ON
CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES, GUJARAT,
[Under The Companies Act, 1956 (1 of 1956)]

IN THE MATTER OF AMRAPALI SYNTHETICS PRIVATE
LIMITED.

I hereby certify that AMRAPALI SYNTHETICS PRIVATE LIMITED
which was originally incorporated on 10-015-1988 under the Companies
Act, 1956 under the name AMRAPALI SYNTHETICS PRIVATE
LIMITED having duly passed the necessary resolution in terms of section
21/31/44 of the Companies Act, 1956 and the approval of the Central
Government signified in writing having been accorded thereto in the
Ministry of Law, Justice and Company Affairs; Department of Company
Affairs, (Company Law Board on Passed on Dated 20-02-1992
the name of the said Company is this day changed to AMRAPALI
SYNTHETICS LIMITED and this certificate is isswed pursuant to
Section 23(1) of the said Act.

Given wunder my hand at AHMEDABAD Dated this 4th Day of
March, 1992, (One Thousand Nine Hundred Ninety Two).

Sdr-

Y. M. DEOLIKAR
Regisirar of Companias
GUJARAT
Dadra and Nagar Havell




FORM |. R.

CERTIFICATE OF INCORPORATION

No. 04-10674 of 1988-89

I hereby certify that
AMRAPALI SYNTHETICS PRIVATE LIMITED
is this day incorporated under the Companies Act,

1956 (No. 1 of 1956) and that the company is limited.

Given under my hand at AHMEDABAD this |
TENTH day of MAY, One Thousand Nine Hundred |
and EIGHTY EIGHT.

Sd/-

(5. K. RAVI)
Regisirar of Companles
GUJARAT
Dadra and Nagar Havelli
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THE COMPANIES ACT, 1856
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
AMRAPALI INDUSTRIES LIMITED

Tha name of the Company is AMRAPALI INDUSTRIES LIMITED.
The Registerad office of the Company will be siluated in the State of Gujarat
Tha object for which the Company is established are:

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATING ARE :

To carry on the business as manufaciurers, imporiers, exporters, wholesalars, rafallers and dealers
in all kinds of synthetics and man-made yams and fibres and process all such yams and fibres
and all Ariicles made therefrom,

To manufacture, produce, buy, Sell, distribute, import, export, deal in all kinds of laminated sheets,
fiberwpod sheets and their products and bye-products.

To do the business of commodity (including commcdity derivatives) broking, treding and hedging.
To carry on business &8s brokers and Iraders i all commodities and commodity derivatives, and
v acl @5 markel makers, finance brokers, sub-brokers, undenwnters, sub-underariters, providers of
service for commodity melated achvities.

To buy, sell, take hold deal in, convert, modify, add value, fransfer or otherwise Dispose of commodities
and commodity derivatives, and io carry on the above business in India and sbroad for and on
behalf of the company as well as for others.

To apply for and obtain regisiralion as Commodities Broker or Mamber of any Commoditiss Exchange
smywhare in India and abroad.

To do the business of commodity warehousing, processing and consumplion,
1
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THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE OBJECTS ARE:

To acquirs real or leasehold estate end o purchase lease or otherwise acquire of provide In any
place in which any pan of the business of the Company may from Ume lo Ume be camied on
All sueh offices, warehouses, workshops, bulidings, houses for employees and Direclors, machineries,
engines, plant and appitances as may be consicered requisite for the purpose of carmying on fhe
business of the Company or any part thereal

To form, constitute, float lend, money b0 assist end control similar companies, easccialions or
undertskings whatsosver,

To pay for any properties, rights or privilege, acquired by the Company either in shares of the Company
or partly In shares and parlly In cash or otherwise.

To form, promote subsidies and assist companies, syndicates and parinerships of all kinds in any
mannar as may ba thought fit in connection with any or the above objects of the Company.

To hald, use cultivate, work, manage improve, earmy on, develop the undertaking, lands and movable
cotate or property and assefs of any kind of the Company or any part thereof.

Tao let, mortgage of or otherwse dispose off any property of the Campany either absolutely conditionally
and in such manner and upon such terms and conditions in all aspects as may be thought fit
and to accept payment or salisfaction for the same, in cash or othemwise.

To subscribe for fake or otherwise acquire and hold shares, siocks, debentures or other securities
of any athar company having ohjects altogether or In part similar to those of the Company or camying
on any business capable of being conducied so as directly o benefit the Company.

Tao subscribe or confribute or otherwise fo assist of to guaranies money to charitable, banavolent,
religiows, sciznfific, national, public or any other useful Institutions, object or purpases or for any
exhibition but not for pofitical object.

To astablish and maintain or procure the establishment and maintenance of any contributory or non-
contributory pension of super annuation funds for the beneft of and give or procure the giving of
donation, gratulties, pensions, allowances or emoluments to any persons who are or ware at any
tima in the employment or service of the Company or of any company which is @ subsidiary of
the Company or iz alied to or associsied with the Company or with any such subsidiary company
or who arefwera at any tme Direclor or officer of the Compary or of any such other company
as aforesaid and the wives, widows, families and dependenizs of any such persong and alzo fo
establish and subsidies and subscribe fo any institutions, essociations, club or funds caiculated
to be for the benefit of or lo sdvance the interest and well being of the Company or of any such
other company as aforesaid and make paymenls to or fowerds the insurance of any such persons
as aforesald and 1o any matters aforesaid either alone or in conjunction with any such other company
85 aforessid.

To prowide for the welfare of Direclors employees or ex-employees of the Company and the wives,
widows and families or the dependents or connections of such persons by building or confributing
for the: buildings, houses, dwellings or quariers or by grants of money, pensions, gratuities, allowances,
bonus, profit sharng, bonua or benefils or other payments or by creating and from time to time
subscribing or contribuling to provident and other associations, institutions, funds, profit sharing or
other scheme or trust and by providing or subscribing or contribuling fowards places of instrustion
and recreation, hogpitalz and dizpensaries medicsl and other attsndants and cther sssisiances 88
the Company shall think fit.

To esisblizh, provide, maintain and conduct or otherwise subsidies research laboralores and
pxpedmental workshop for sclentific and techadcal research and experiments and undertake. and canmy
on with all scientific and technical research axperiments and tesis of all kinds and to promote studies
and research bath scientific and tachnical investigation and invention by providing, subsidsing or assisting
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\aboratories, workshops, libraries, lectures, meelings 2nd conferencas and by providing the remunerations
of scientific or echnical professors or teachers and by providing for the award or exhibition, scholarship,
prizes and granis Io studants or ciharwise and ganeraliy (o encourage, promaote and reward studies,
researches, investigation, expeniments, tests and inventions of any kind that may be considered likaly
to assist any of thé business which the Company & authorised to camy on.

To appoint any Directors or Managers of any subsidiary company or of any other company in which
this Company |s or may be interesied.

To aid pecuniarly or atherwise, any association, body or movemenl having for an object, the salufion,
gattiemant or labour problams or the promotion of industry or trads,

To acqguire and undertake all or any part of the business property and liabilities of any parson,
company camying on or proposing o carvon any business which the Company iz suthorised to
camy on of possessed of property sultable for the purposa of the Company which can be capable
of being conducted so as direcily to benefit the Company and to subsidise or sssist any such
parson or company financially or otherwise and In particular by subscribing for shares stocks,
debenturas, debenture-stock or other securiies of such Gompany.

To vest any movable or immovable property, rghts or Interests acquired by or belonging to the
Company in any person or company on behalf of or for the benefit of the Company and with or
without any declared trust In favour of the Company.

To lend and sdvance money or give credt to such persons or companies on such terms as may
seem expedient and in particular to customers and others having dealing with Company and to
guarantee the performance of any contract or obligation and the payment of money or any such
parscn or companies and generally o give guarantee and indemnibes

To guarantee the payment of money secured or unsecurad by or payable under In respect of
promzsory note, bonds, debentures, debenfure-stock, contracts, morigeges, charges, obligations,
instruments of eny person whosoever, whather incorporated or not and generally to guaraniee o
become sureties for the performance of any coniracis or cbligabions.

To undertake and execute any trust, the undertzking of which may seem to the Company desirable
and either gratultously or otherwise

Subject to the M R.T. P. Act, 1889 to undariake and exacute any arrangement, agreemant, contract
of to negoliate for compromise or o take over exisling companyfirm, unit, having similar cbjecis
or otherwise which can be convenlently and economically carred out for the benefit of the Company
ar indirectly or dirsclly for it expansicn diversificaton

To carmy on business or branch of a business which this Company is authorised to cary on by
means or through the agency of any subsidiary or other companies and to anter Info any arrangeamant
with such subsidizry Company for taking the profits and beaning the losses at any business or
branch so carred on or for financing any such subsidiary company or guaraniesing s liabilities
or to make any other, arrangements which may seem desirable with reference fo any business
or mm so camied on including power at any time and either temporarily to close any such branch
of NEss.

To pay all preliminary expanses of any company promoted by the Company or any In which this
Company is or may contemplate being interested including in such prefiminary expenses gll or any
part of the cost and expenses of owners of any Dusiness or property acquired by the Company

To establish and maniain local registers and branch places of business in any pard of the world
subjest o law In force,

To creata any depreciation fund, reserve fund, sinking fund, insurance fund education fund or any
othar spacial fund or rasarves whather for depreciation of for repairing improving, extending, of

3




27,

3.

33

maintaining any of the properties of the Company o for redemplion of debentures or redesmable
preferance shares of for any other purposes conducive to the interest of the Company.

Subject to Section 73 of the Companies Act, 1858 to place o rezerve or o distribute as dividends
or bonus shere amang the members or otherwise to apply any money received by way of premium
on shares of debeniures issuad ot 8 pramium by the Company and any money received in respect
of dividends accrued on or arsing from the sale of forfeited sharas,

To establish, promote ar concur in establishing or promoting any company o companias for the
purposa of acquiring all or any of the proparies, right and labilities of the Company or for any
othar purpose which may seem direclly or indirectly, calcutated to benefit the Cempany and to
place or guarantes the placing of subseribed for or othenvise acquired afl or any part of the sharas,
business capabke of being conducted so &s direcily or indirectly to benafit the Company.

To payout of the funds of the Company, 8ll costs, charges and axpanses of and nodentsl o the
promation, formation, registration and establishment of the Compsny and the [ssue of ils capial
inctuding any undartaking or other commssions, broker's feas and chargas in connection thermwith
and 1o remunerate (by cash or other assets or by the sliotment of fully or parlly paid shares) or
by a call or option on shares, debentures, debeature-stock or securities of this or any other company
or in &ny other manner whelher out of the company's capital or profits or otherwise o any person
or persons for services rendered in introducing any property or business o the Company, in placing
or assisting or assisting to place or guaranteeing the subscription of any shares, debentures,
debenture-slock or other securities of the Company as the Direclors may think proper.

To draw, make, accepl, endorse discount, execute, issua, negotiala, assign and otherwise deal
with cheques, drafts, bills of exchange, promissory notes, bundies, debaniure, bonds, bills of lading,
railway receipts, warants and all other negotiable or transfarable instruments.

To insure with any other company of person sgainst losses, damages, risks and fabilities of all
kinds which may affect this Company.

Te opan account or accounts with any firm of company or with any bank or banks or bankers
or shroffs and to pay inio, withdraw maoney from such accouni of sccounts

To apply for, lander, purchase or otherwme acquire any contracts, sub-contracts, licences and
concessions for or in relabon to the cbjects or business nerein mentioned or any of them and
0 undertaks, execuls, cary out, dispose of or otherwise tum (o account the sama.

To employ experts o investigate and éxamina into the conditions, prospects, value, characier and
circumetances of 2ny business concems and undertakings and generally of any asssts, proparty
or nghts.

To lake part in the management, supandsion and control of tha business or operation of any campany
or undertaking having similar objects and for that purpese to appaint and remunerate any Directors,
trustees, accountants or other experts.

Subject to the provisions of the Acl, 1o pay for any properties, rights or privileges acquired by the
Company either in sheres of the Company or partly in shares and partly in cash or otherwisa

To amalgamate, enter into partnership or info any arangement for sharing or pooling of profits,
amalgamalion, unian of inlerest, co-operation, jeint ventura, reciprocal concession or otherwise wih
any parson, firm or company cafmying on orengaged in or about lo carry on any business or ransaction
which may seam capable of being camied on or conducted so as directly or indiractly to benefit
the Company.

To sell or any other manner means with or dispose off the property or properiies or undertaking
of the Company or any part thereof for such consideration as the Company may think fit and In
particufar for share, stocks, debentures and other securities of any other company having object
altogether or in parl similar to thosa of this Company.
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To lend, invest or otherwise emgioy_or deal with money belonging to or entrusted to the Company
in sacurties and shares or other movabia-or immovable property or without security upon such ferm
and in such manner as may be thought proper from tme to tima, to vary such transactions and
:ﬁngggu in such manner as the Directors rrtaﬂﬂfﬂhﬁt subject to the provisions of the Companies

Ta purchase or otherwise scquire, protect, prolong and renew any pateﬁis rights, bravest d'imentions,
cances, prolections and concessions which may appear likely to be advantageous or useful o
the Company and to use and lurn to account the came and to grant licence or priviieges in respect
of the same.

To payor satisfy the consideration for any property, righls, shares, securities of B3Sets whatsoever
which the Company |5 authorised to purchase or otheérwise acquire either by paymant in cash or
by the issue of shares or other securities of the Company or in such other manner as the Company
may agree to parily in one mode and parlly in another

To search for and to purchase, protect, prelong, renew or otherwvise acquire from any Governmeant,
State or authority any paienis, protections, licences, concessions, grants, decrees, rights, powers
and privileges whatsoever which may seem to the Company capable of being tumed to account,
fo work, develop, carry out exercise and turn fo account the same.

In furtherance of the aforesaid objects of the Company:

{a) To enter in o negotiations with and anter into arrangements and contracis and conclude the
same with foreign andfor Indian parties and other persons for obtaining by grant, licence and/
or on oiher terme, formulate and other rights and benefits and to cbiain techrical and enginearing
information, assistance and sarvice, know-how and expert advice for installation of plant and
machinery, production and manufactura of any products. and

b} To pay for technical know-how, lachnical and engineering asszistance and information and/
or-service, rights or privieges scquired by the Company either in. shares of the Company
of partly in cash or otherwise

fe) To pay to promaolars such ramuneration and fees and otherwise recompensa them for their
time and for the service rendered by them

Todo above things as may be incidental or conducive 1o the atlainment of above cbjects, as principals
and as or through agents brokers, frustees contractors and either alona or in partnership or in
conjunchion with others.

Subject [0 the provisions of Secton 58 A of the Companies AcL 1856 and the Rules made tharaundar
and the directives of the Reserve Bank of India, to bormow or raise or secure the payments of moneay
or to receive money on deposil al interest for any of the purposes of the Company and al such
ime and from fime o tme and in such manrer @ may be thought M and In particular by the
issue of debenlure or debenture stocks convertible inlo shares of lhis or any other company or
perpetual ennuities and as securily for &ny such money 50 borrowed, ralsed or received or for any
such debantures or debenture stock so isswed to morgage, pledge or charge the whole or any
part of the property, asseis or revenue and profils of the Company present or future including its
uncallad capital by special assignments or oltherwise or transfer or convey the same absalutely
ar in trust and to give the lenders powers of sale and other powers 35 may seem axpedient and
to purchass, redeem or payoff any such securities and also by & similar mortgage, charge or lien
to gacune and guarsnbes lhe performance by the Company of any othar parson oF Sompany &g
the case may be provided that the Company shall not carry on banking business as dafined In
the Banking Regulation Act, 1948

To enter info any agreements and to take all necessary or proper steps with Governments or with
other autherities imperial, supreme, national, lecal, municipal or otherwise of any place in which
the Compeny may have interest and to camy on any negolistions or operations for the purpose
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ol directly or indirectly carrying out the objects of the Company or effecting any medifications in
the constituton of the Company or furthering ntergsis of its members and to oppose any such
steps taken by any other company, firm or persof-which may be considered likaly directly or indirectly
to prejudice the nterest of the Company-ar its membars and to promota o assist the promation,
whether directly or indirectly of any legislation which may appear Io be in the interests of the Company
and to oppose and resist -whether directly or indirectly, any leglslation which may seem

disadvantageous o the Ei:mpany.

To safl, improve, manage, develop, exchange, lease, renl, morigage, enfranchise, abandon, dispose
of. wrn o account or otherwise deal with all or any part of the property and right of the Company,

To epply for promote and obtain any act of Pariament of legislature, charter, privilege, concession,
licence or authorisation of Government, State or Municipality, provisional order or licence of the Board
of Trada or other authority for enabling the Company to carry on'the abjects Inte eMect or for extending
any of the powers of the Company or for effecting any modification of the constitution of the Campany
fer any other purpose which may ssem calculated, directly or indirectly to prajudice the Inieresiz
of the Company.

To promete and aid in promoting, forming and organising companies, syndicates or partnerships
of al kinds for the purpose of acquiring and undertaking any -property and liabiities of this Company
or of advancing. directly or indirectly, no objects thereof or any other purpase which this Campany
may think expedient and also lo pay for any properties, rights or privileges acquired by this Company
aither in shares of the Company or partly in shares and partly in cash or otherwise and to give
shares of siock of this Company in exchange for shares or siock of any other company.

To make andlor receive donalions, gifts or income to or from such perscns, Instlutions or rusts
and in such cases and whether of cash or any other assets may be thought directly or indirectly
to benefit the Company or any af the objects of tha Company and parmissible by Law from time
to time and also lo remunerate any person or corporation infroducing or assisfing in any manner
the businass of the Company.

To establish and support or aid In the esteblishment of and support =sssociaticns institutions,
companies, societes, funds, irusts and conveniences for the benefit of the employees or ex-ampicyesas
or of parsons having dealing with the Company of the dependents, reiatives or Connections of such
persans and in particular friendly or other beneft societies erid to grant pensions, allowances and
bonuses either by way of annual payments or by way of lump-sum and o make payment lowards
insurance and to form and contribute fo provident and benefit funds, o or such persons.

To establsh agencies in India and elsewhere for sale end purchase, to regulate discontinue the
game sublect fo lew In force.

To indamnify members, officers; Directors, agents and employess of the Company against
proceedings, cost, damages, claims and demands in respact of anything done or ordered o be
done by them for and in the interest of the Company or any logs, damage or misfortune whalsoever
which shall happen in the execution of the duties of their offices or in reletion theraio.

To accumulate capital from the profite of the Company for any of the purpose of the Company
and fo use and approprizte the same or any of the Company's asseis either condilionaly or
unconditionally fo specific purposes

OTHER OBJECTS: (NOT INCLUDED in A and Bj :

To undartake, carry but, promote and sponsor rural devalopmant including any programme for promoting
the social and economic welfare of or the uplft of the people in eny rural area and 1o incur any
expanditure an any programme of rural developman! and to assist execulion and promotion thereof
either directly or through on independent agency of in any other mannar Without prejudice to the
generality of the foregoing, *Programme of rural development” shaft also includa any programme for
promating the soclal and economibc welfare of or the uplifit of the people in any rural area which
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the Directors consider it likely lo promote and assist rural development and that the words “rural
area” shall includa such areas as may be regardad as rural areas under the Income Tax Act, 1931
or any offer law reiating to rural development for the time being in forca or as may be regarded
by the Directors as rural areas and the Directors may at their discretion in order to implement
any of the above mentioned object or purpose transfer withoul consideration or al such a fair or
concessignal value as the Directors may think fit and divest the ownership of any property of the
Company to or in faveur of any Public or Local Body or Authority or Central or State Government
or any Public Insttution or Trust or Fund B3 may be approved by compatent authosity

To undertaka, carry out, promoteé and sponsor assist any activity for the promotion and growth of
national econcmy and for discharging what the Directors may consider o be sosial and moral
responsibilities of tha Company 1o tha Publc or any Section of the public s also any activity which
the Directors consider likely o promote national welfare or social, economic or moral uplift of the
Fublic or any saction of the public and in such manner and by such means as the Directors without
prejudice to the generality of the foregoing, undertake, camy oul, promote and Sponsor any Jckivity
for publication of any books, erature, newspapers or for organising lectures of seminars likely 1o
advance these objects or for giving merit awards, for giving scholarships, loans or any other assistance
o deserving students, other scholars or persons (o enable them to prosecute thelr studies or academic
pursuits or researches and for establishing. conducting or assisting any institution, fund, trust having
amyone of this sforesaid objects as one of s objects, by giing donalions or ctherwize in any
other manner as the Direclors may at thelr disgcrelion in order fo implement any of the above mentioned
objects or purposes trensfer without considaration or at such fair concessional value as the Direclors
may think fi and divest the cwnership of any property of the Company to or in favour of any Public
or Local Body or Authority or Canlral of Biate Governmeant or any Public inslitution or Trusts or
funds as the Diraclors may approve

To carry on business as capialists, commercial agents, morigage brokers, financial agents and
AdVISONS.

To camy on all of any of ihe following business, namely, cotion, kepas spinners and doubters,
flax, help and jute spinners, nen manufaciurers, flax, hemp, jute and woal merchants, wool combers,
worsted spinners, woolien spinners, yarn merchants, worsted stuff manufacturers, bleachers and dyers
and makers of vitriol, bleaching and dyeing materials and deal in linen, cloth and fabrics, whether
taxtile, terylens, terycotton and of oiher subsiances fefled, nefted or lcoped.

To camy on the business of dealers in and of, plant, machinery, accessories, equipmenis apparatuses,
machine, ools, Instruments required for Industrial s well a5 non-indusirial purposes,

To carry an business as manufacturers, processors and refiners of steel, alloys and all other metals
and their bye-products and also to camry on business as importers, agents of ferrous metals and
their alloys.

To carry on business as dyers, bleachers and calico printers in a8 dyehouse and textile mill and
g3 wholesale or retail chemists, druggists, analylical or pharmacsutical chemists and as manufacturers
of paints, cils and varnishes and as dealers in dyes and chemicals,

To act 25 agents, brokers and trustess and lo undertake, perform sub-contracis lo ast through
or by meang of agents, booker, sub-contractors or othars, fo camy on the business of agency and
manufacturers representatives, o exacula and to carry out agreements and sole agancy of ather
smilar agreaments and may appoint sub-agents or distributing agents with relation to business of
any type or kind

To carry on the traders or business of iron masters, steel makers, steal converiers, colliery proprietors,
coke manufacturers, miners, smelters, enginears, Bin plste makers and ron fownders In all ther
respective branches.

To exiract, refine, pracess oil of avery descripton typa and natura and all its bye--products theneof.

1
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To camy on business of manufacturers, imporiers, exporters, assemblers, Nineérs and répairers of
andlor dealars in and markating and distribution of &l types of elecironic equipmanis, their pars
and accessories and spares thereof such @s computers and computer peéripheral, computer pans,
data transmission cicuit, audio visual equipments and indusirial machinery and consumer electronics
including redic receiver, telavision recedvers, television prcn.lru tubes, tapa-recorders, record changers,
professional and defence electronics, test and measuring mstruments, musical instruments, digial
and analytical instruments, electronic environmental and pallufion measuring instruments, photocopying
machines and other office equipment, alectronic desk caloulators, scillloscopes :nd associaled
instruments, process control systems, industrial electronics, medical elecltronics equipments,
olecironic devices, sudio record/playback sysierns, closed circult TV, serospace electronics, geo
gciance elecironics, communication electronics, bropd cast alectronics.

Ta cultivate, grow, produce, process and deal In agricuftural and vegeteble products of all kinds,
grains, cereals; pulses, fruits, flowars, clovas. cardamum, cassia, saffron, cummins seeds, paper,
ginger and other spices, cofton, coffee, coco, lobacco, bidi, loaves. rubber indigo, lakh, sugar cane,
oil seads and essential oil producing seeds, plants. herbs, tubers, drugs, madicinal planis and tinning
maierials of all kinds, sandal wood, chandan, rose wood, grass wood, timber and other raw materials
that are the produce of land and io sall purchase, import, export and deal in the same and to
carry an all or any of the businesses of farmers, poultry farming, fisherman, darying, ivesiock bresding,
dead stock, meat, cattle food and feeding and factoring praparations of every kind, manufaciurers
of manures and fertisers, pesticides, fungicides and egrochemicals of all kimds and thedr of mulations
end mixtures, paper pulp and paper.

Ta buy, sal, deal in export, imporl and manufaciure steel caslings, alloyed steel caslings, cast
iren castings, alloved cast, Iron caslings, meliing, annegling and indusiral furnaces, fabrication of
equipments, machinery spares, boier sparss, ferro alloys, non-ferrous castings and to purchase,
manufaclure or erect by contract or otherwise the necessary plant machinery or other necessary
equipment for the manufactura of all or any of the sbove menfioned manufaciurers or industries
and other metals or foundry preducts of all fype and descriptions, manufaciurers and dealers in
wire nettings and mashing and standard wire, barbad wira, wire ropes and any other wire products
of all types and descriptions and steel finding, requisite and Implaments mequired for raibways,
tramways, boals, launchas and steamers, countering aefcplanes, helicoptars and other all types
of office; domestc or other furniture and fixture, steel and wooden or other substances, locks and
padiocks allied goeds and products.

To cary on and undertake the business of finance and trading, hire purchase, leasing and o finance
lease operations of all kinds, purchasing, salling, hirng or letting on hire all kinds of plant and machinery
and aquipman! that the Company may think fit and to assist in financng of al and every kind and
description of hire purchase or deferred payment or similar ransactions and 1o subsidise, finance or
@ssist in subsidising or financing the sale and maintenance of any goods, articles or commadities
of all and every kind and descripiion upan any terms whetsoever and o purchase or otherwise deal
in &l form of immovable and moveble propery including land and buildings, plant and machinery,
equipment, ships, aircraft, automobiles, computers and all consumers, commercial and: industrial item
and to lease or otherwise deal with them in any manner whatsoewer including resale thereof regardiess
of whether the property purchased and leased be new andfor used,

To carry on the business of eleciricians, electrical enginears and manufaciurers of ol kinds of elecirical
machinery and elecirical apparatus for any purpose whalsoever and to manufactura, sell, supply,
lay derwn, establish, fu, camry oul and deal In accumulators, lamps, meters, cables, wires, lines,
pots, engines, dynamaos, batteries, telephonic or wirsless apparatus of any kind and Bccassories
thareal end manufacturers of and dealers in scéenlific instrumenis of any kind

To camy on the business of mechanical engineers and manufacturers of machinery, tool makers,
brass founders, metal workers, boiler makers, mill wrights, machinists, wood workers, builders,
paintars, metallurgists, water supply engineers, gas makers, printers and lo repair, convert, alter,
let on hira and deal in machinery implements, rolling stock and hardware of all kinds.

To manufacture pharmacauticals, chemicals, drugs of every kinds, class, size nature and description.
8
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Subject to law to camy on fhe business of holel, restaurani cafe, tavern beerhouse refreshment-
reom, lodging-housekeapars, licenced victualiars, wine, beer and spirit merchants, brewers, malsters
distillers, importers end manufacturers of aerated, mineral and artificial waters and other drinks
purveyors,. caterers for pubdc amusements generally, garage proprietors, livery-stable keepers, job
masters, farmers, dalrymen, ice merchants, imporers and workers of food, live and dead stock and
colonial and foreign produce of all descriptions, hairdressers, perfumers, chemists, proprietors of
clubs, baths, dressing rocms, laundries, reading, wiiting and newspaper rooms, libranes, grounds
and places of amusement, rTecreation, sporl, entertainment and Instruction of all kinds, tobacco and
cigar merchants, theatrical and opera box office proprietars, entrepreneurs and genaral agents which
can be conveniantly carred on in connection therswith.

To carry on the business as transporters and general carmiers carling and haulage contraciors, clearing
and forwarding agents, commission agents, custom agents, stevendors, wharfingers, cargo superintendents,
packers and to camy goods of every kinds and description in any form ({sclid, liquid or other),
passengers, [ve stock from one place fo ancther in any part of the world whelher by mad, raid,
air and/or water and for that purpose fo own, purchase, assemble, scquire, charter, hire, lease,
gll types Kinds, sizes and nature of vehicles, such &5 hand cart, bullock cart, horse cart, car,
truck, tempo, lorry, steamer, tramways, boal, bagaes airplanes, sea planes, glinders, aeroplanes,
other crafts moved by whatever motive power/ensrgy such as oil, coal, wood, gas, alectricity, solar,
atomic energy andfor such ofher motive power and substitutes thereof,

To undertake or direct the consiruction and the maintenance of and to acquire by purchasa, lease,
exchange, hire or otherwize, land, proparty, building and estale of any tenure or any inlerest therein,
to sall, leass, lat morigage or ctherwise disposs off tha samas and to purchase and sel for any
person free hold or lease hold land, house property, bulldings, offices, factories, workshops, godowns,
farm houses, farme or any shirefinterests thersin and to camy on the buginess of land and estate
agent on commission or othemnwise without commission.

To carry on ihe business of and act as promaoters, organisers and developers of land, estate, property,
Co-operative housing societies, associalions, housing schemes, shopping-office complexes, townships,
farms, farm houses, holiday resoris. hotels, motels and to finance with or without security for the
gama and to deal with and improve such properiies either s Cwner of 8 @genis,

To eamry on the business of an Invesiment Company and to invast in and acquire and hald and
ptherwise deal in ghares, siocks debaniures, debenture-stock, bonds, obligalions and securities
issued or guarsnteed by any company constiteted or Private Industrial Enlerprise camying on business
in India or elsewhans and shams, debsntures, debanfure-stocks, bonds, obligations and securities
issued or guaranteed by any Government, State. dominion, sovereign, public body or authority,
supreme, municipal, local or otherwise whether In India or elsewhers,

To imgate, improve and develop lands, farms, plots and properties, whether belonging to the Company
or not and to develop the resources thereof by ciearing, draining, fencing, cultivaling, pioughing,
sowing, planting, manuring, farming, weading. letting or otherwise and o carry on the business usually
carred on by planters, plantalion owners, farmers, peasants and precessors of agricullural and
hortculiural preduces, flowers and fruits.

To camy an the business of printers and stationers in all s branchas.

To carry on the business as imporbers, exporiers, processors, manufaciurers, iraders of gokd, bullion,
siiver, dizmond, rough diamond and all its branches, including jewellary of above subject to laws
gpplicable in the country for the: time being in force.

Ta organise and effect export from India of such goods and commiodibes as are manufachured produced
or otherwise avagable in the Siate of Gwaral and elsewhere in the Counitry and to mporl in to
the country such goods and commodities as the Company may from lime o ime determine Subiect
o laws applicable in the Counfry from fima o fime.

The hability of the Members is limited.

The Authorised Share Capital of the Company is Rs. 26,00,00,000/- (Rupees Twenty Six Crores
only} divided info 260,00 000 {Two Crores Sixty Lacs only) Equity Shares of Rs. 10/~ {Rupees Ten
only) sach,



We, the several persans, whose names and addresses are subscribed are desirous of being formed Into
a Company in pursuance of this Memorandum of Assaciation and we respectively agree io 1Bke the number

of shares in the capial of the Company sel opposite our regpective names -

MNumber of Mamefs and Signaturals of
S, Names, Acdresees, Descriptions, Equity Shares | the Witnessles and their
o, Dccupeliors: and Sigraiune taken by each | Addresles, Dascription/s,
o e Supecriben Subscriber Occupationfs
1. | Reshmikant Thakkar 0
Son of Amrutlal Thakkar (Ten)
24, Madhyamvarg Society,
Gests Mandir Road, Ahmedabad.
Gocupaion | Business Sd/- Common witness for both
Shankarbhai
Son of
Pragjibhai Thakkar
H-8%, Wrindevan Yihar
Flats,
Wasna, Ahmedabad.
Decupation
Chartered Accouniant
Sdi-
2, | Yashvantkumar Thakkar 10
Son of Ammutlal Thekkar {Ten)
24 Madhyamvarg Society,
Geeta Mandir Foad, Ahmedabad
Dccupation | Business =df-
: 20
il (Twenty|

Place | Asepasao

10

Dated this 05™ day of May, 1988,



ARTICLES OF ASSOCIATION
OF
AMRAPALI INDUSTRIES LIMITED

Tablz "A" not to apply but Company to be, governed by these Articles The regulations contained
in Tabla "A" in the First Schedule of the Companies Act, 1858, shall hot epply to this Company,
but the regulations for the Management of the Company and for thelr cbservance of the mambers
thereof and their representatves shall subject to any exerise of the statutory powers of the Company
with referance to the repesl or alteration of or addition to s regulations by Special Resolution,
as prescribed by the Companies Act 1955, be such as are contained In these Arficles

INTERPRETATION

Interpretation Clause
In the nterpretation of these Arficles, the following expressions shall have the following mesnings
unless repugnant to the subject of confest

The Act
(8) “The Act” means the Companies Acl, 1856 and Includes any statutory modification or re-
enactment thereof for the time being in forca.

These Articles
(b) “These Articles” means Anicles of Association for the fime being or as altered from time

to fime by Special Resalution.

Auditors
fc] “Auditors’ means end inciudes fhose persons appointed as such for the time being of the
Company.

Board or Board of Directors
(& “Board” or "Board of Directors’ means the Board of Directors of the Company or the Directors

of the Company collectivaly,

Capital
{2} “Capital” means tha shara capital for the tima being ratsed or authorised fo ba raised for
the purpose of the Company.

Chairman
i "Tha Chalrman”™ means the Chairman of the Board of Directors for the time being of the Company.

Charge
{g) "Change” |[ncludas a morgage.

The Company or this Company
fh}  "The Company® or "This Company” means the Company above named.

Debenturs
(i  "Debenture” includes debenture-stock, bonds and any other securities of the Company, whether
constifuting a charge on the assels of the Company or not,

Directors

L}] *Diractors” means the Board of Direclors for tha time baing of tha Company or as tha casa
may be, the Directors assembled st & Board or acting under a Circular Resolution under
these Articias.

Dividend
(k] “Dividena” includes bonus.




Executor or Administrator

{(}  “Ewxecutcr” or “Adminisiralor’ means a person who has cbtained Probate or Letier of
Administrafion, as the case may be from a Court of Compeatant jurisdiction and shal include
holder of a8 Succession Certificate autharnsing tha halder thereof o negoliate or fransfer the
share or shares of the decsased member and shall alsa ncluda tha holdar of 8 Carlificate
granted by the Administrator General under Secton 31 of the Administrator Generalz Act,
19863,

Gender
(m) Words importing the masculine gender shall include the femining gender and vice varsa,

In writing and written
(M “In Writing" and "Written® includes prnting, Ithography and other modes of represaenting or
reproducing worde in & vigibla form.

Legal Reprasantative
(o)  “Legal Representatve” means a parson whe In law represants the estate of a deceased Member,

Sub headings
e} Thea sub-headings hersto shall not affect the construciion hersol,

Members
g “Members” means the duly registarad holders, fram timea to lime, of the shares of the Company

and includes the subscribers fo the Memorandum of the Company.

Masting or General Meeting
i “Meating” or “General Meeting” maans maeling of tha Mambars.

Annual General Meeting
(s} “Annual General Maeting” means a General Meeting of the mambars held in accordance with
the provisions of Seclion 166 of the Acl

Extra-ordinary, General Meeting
[{ 1] "EXTRA-ORDIMNARY General Meslting™ means an Exira-ordinary General Mealing of the membears
duly calied and constituted and any adjournad holding thersod,

Maonth
(U} “Month" means calendar month,

Office
[ Office” means the Registered Office for the tme baing of tha Company.

Ordinary Resolution
) "Ordinary-Resolution™ shall have the meaning assigned to & by Section 139 of the Act

{x} "Paid up" includes credited as paid up.

Persons
{y} ‘“Persong” Includes corporation.

Proxy
(2] “"Proxy" means &n instrument whereby any person ls authorized fo attend a meeting and vote
for 8 membear et the Genaral Masting or a pall.

The Register of Members
(2a) “The Register of Members' mesans the Register of Members to be kept pursuant to Seclion
160 of the ActL

The Regletrar
(sb) 'The Ragistrar® means the Registrar of Companies of the Stale In which the Registered. Dffice
of the Company is for the time being situabed.

The Company's Regulations’
(ac) “The Company's Requlatons”™ means the regulstions for the ime being for tha managemant
of the Company.




Seal
(ad) “Seal” means the Common Seal for the time baing of the Company.

Secretary

(a&) “Secretary.’ means a Company Secratary within the maaning of clause (c) of sub- section
(1) of Section Z of the Company Secrataries Act, 1380 and includes any other Individual
possessing the prescribed qualifications and appointed to perform the duties which may be
performed by Secretary under the Act and any other ministerial or administrative duties,

Secretary in Whaols-time Practice

{afi “Secretary in Whole-time Practice® means a Secrefary who shal ba deemed to be in practce
within the meaning of sub-gzection (2) of Section 2 of tha Company Secretsres Act, 1880
and who is mot i full fime employment

Shares
(ag) “Shares” means shar2 in the share capital of the Company and Includes stock where a
distincion bebwean siocks and shares is expressed or implied.

Special Resolution
(ah) “Special Resolution® shall have the meaning assigned to it by Saction 188 of the Act

The Statutes
(ay “The Statutes” means the Companies Act, 1955 and every other Act for the tme being In

force affecting the Company.

Year
(@) ‘Financial Year® shall have the meaning assigned thereto by Section 2 (17) of the Act

Singular number
(ak} Words imporiing the singular number include where the contexi admits or requires the plural

number and wvica versa.

Expression in the Act to bear the same meaning In Aricles
jall Save as aforesaid. any words and expressions contained in these Articles shall bear the same
meanings as in the Act or any stalutory modifications thereof for the time being in force

CAPITAL

The. Authorised Share Capital of thea Company shall be as per paragraph V of the Mamorandum
of Asscciation of the Company with rights fo alter the same in whatever way as deamead fit by
the Company. The Company may increase the Authorised Capital which may consist of Equity and/
of Praferance Shares as the Company in Genera! Meeting may deierming in accordance with the
l@w for the time being in force redating to Companies with power to [ncrease or reduce such capital
from time to time, in accordance with the Regulations of the Company and the legislative provisions
for the time being in force in this behall and with power to divide the shares in the Capital for
the time being into Equity Share Capital or Preference Share Capital and-to aliach there to respectively
any praferantial, qualified or special rights, peivileges or conditions and 1o vary, modify and abrogate
the same in such manner as may be delarmined by or In accordance with these prasents.

Incraase of Capital by the Company at how carried into effect

Tha Company may in Ganeral Mesating, from time fo fime by ordinary resolution, increase its capital
by creation of new shares which may be unclassified and may be classified at the time of issue
in ona or more classes and of such amount or amounts as may be deemed expedient. The new
shares shall be Issued upon such ‘erms and conditions with such rights and privileges annexed
thereto as the resolution shall prescribe and in parlicular, such shares may be issued with a
preferantial or qualified right to dividends and in the dislibution of asset of the Company and with
a right of voting al General Meating of the Company in continuity with Sections 87 and 83 of Act
Whenever the Capital of the Company has been increased under the provisions of this Articla, the
Direciors shall comply with the provisions of Secion 87 of the Acl

|




Mew Capital same at existing capital

Except in so far as otherwise provided by the conditions of issue or by these Articles, any capital
raised by the craation of new shares, shall be considered es part of the existing captal and shall
be subject to the provisions herein contained with reference to the payment of calls and instalmeants,
forfeiture, len, surender, transfer and transmission, woting and otherwize.

Redeemable Prefersnce Shares

Subject to the provisions of Section 80 of the Act the Compary shall have the power to issue
preference shares which are or at the option of the Company ara liable to ba redeemed in accordance
with Section BOA of the Azt and the resolution authorizing such issue shall prescribe the mannar,
terme and conditions of redemption.

Provigions to apply on Issue of Redeemable Preference Shares
On the issue of redeemabie preference shares under the provisions of Aricle & hereof, the following
provisions shall take affech

(@l Mo such shares shall be redeamed excapt out of profits of the Company which would otherwise
be available for dividend or cut of proceeds of a fresh issue of sharas made for the purposes
of the redamption.

(B) Mo such shares shall be redeemed unless they are fully paid,

[¢) The premium, if any payable on redemplion shall have been provided for out of the profits
of the Company or cut of the Company’s Share Premium Account, befare the shares are
redesmed.

[d]  VWhera any such shares are redgeemed otherwiss than out of the proceeds of @ fresh |ssue,
there shall, out of profits, which would cthenwise heve been available for dividend, be transferred
to a reserve fund, to be calied “the Capital Redemplion Resarve Accouni” a sum egual 1o
the nominal amount of the shares redeemed and the provisions of the Act relaling o the
reduction of the share capital of the Company shall, exceplt as provided in Seclion 80 of
the Act apply as if the Capital Redemption Reserve Account were paid-up share capital of
the Company,

(e} Subject to the provisions of Sections 80 and BOA of the Act the redemptlion of preference
shares hereunder may be effecied In sccordance with the terma and condifions of thair i55ue
and in the absence of any specific tarms and conditions In thal behalf. In such manner as
the Director may think fit.

Redustion af Capital

The Company may (Subject to the provisions of Secfions T8, B0 and 100 to 105 both inciesive
and other applicable provisions,  any of Act) from time to time by special resalution reduce (a)
the share capital (b) any capital redemption reserve accownt or (o) any share pramium account
in any manner for the time being, authorsed bylaw and in particular capital may be paid off on
the footing that it maybe called up again or ctherwise, This Arficle is not to derogate from any
power company would have, if it were omited.

Consolidation division, tub-division and cancellation of Shares x
Subject to the provisions of Section 24 of the Act the Company in General Meeting may from time
o time by an ordinary resolution after the conditions of ite Memorandum as follows:

{a) Consolidate and divide 2ll or any of its share capital into shares of large amount than is
exigling shares.

{b) Sub-divide its shares or any of them into shares of smaller amount than fixed by the
Memorandum, so however, that in the sub-division the proportion between the emount paid
and the amount, if @ny unpaid on such reduce share shall be the same as R was in the
care of the share from which the reduced share |s derived.
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{c) Cancel any shares which at he date of the passing of the resolution have not bean taken
or agreed 0 be taken by any person and diminish the amount of its share capital by the
amount of the shares so cancelled. A canceliation of shares in pursesance of this sub-clause
shall not be deamed to be reduction of share capital within the meaning of tha Act

Whenever the Company shall do anyone or mare of the things provided for in the foregoing
sub-clauses (a), (b) and (c), the Company shall within thirty days thereafter give notice thereof
o the Hegistrar as required by Section 55 of the Act, specifying, as the care may be the
shares congolidated, divided, sub-divided or cancelled.

Modification aof rights

Whenever the capital, by reason of the tssue of the preferance sharas or otherasise is dividend into
differant classes of shares, all or any of the rights and privileges attached o each class may subject
to the provisions of Sections 106 and 107 of the Acl, be modified commuted, affected, abrogated,
dealt with or varied with the consent in writing of he holders of not less than three-fourth of the
issued capital of that class or with the sanction of a special resolution passed at a separate general
meeling of the holders of shares of that class and all the provisions hereinafier contained as to
general meafing shall mutatis mutandis apply to every suchimeating. This Article is riot io derogate
from any power the Company would have If this Aricle was omitted,

The rights conferred upon the holders of the shares [incleding prelerence shares If any) of any class
issued with preferred or other rights or privileges shall

Unless otherwise expressly provided by the terms of the issue of shares of that class, be desmed
not to be modified, commuted, affected, abrogated deatt with or vared by the creation of issue
of further shares ranking pan passu thenawith,

SHARES AND CERTIFICATES

Restriction on allotment and return of allotment

Tha Board of Directors shall observe the restrictions to aliotment of shares o the publc contained
in. Sections 69 and 70 of the Act and shall cause, to be made the retums’ as to allatmeant provided
for In Section 75 of the Act

Further issue of shares

(1] Where at any time after the expiry of two years from the formation of the Company or al
any time after the expiry of one year from the allotment of shares in the Company made
for the first ime after iz formation, whichever’ is eardier, it is proposed to increase the subscribed
capital of the Company by allatment of further shares whether out of unissued share capital
or out of increased share capital then.

(a)  Such further shares shall be offered to the persons who al the dale of the offer, are
holders of the equity shares of the Company, in proportion, as nearly 8s drcumsiances
admit, 1o the, capital paid up on those shares ai that dabe,

o) Such offer shall be made by 8 nofice specifying the number of shares offered and
limiting & time not being less than thirly days from the date of the offer and Ihe offer
If nol accepted, will deemed o have been dechned,

{¢) The offer aforesaid shall be deemed to Include a righl exercisable by the person
concemed to rencunce the shares of offered to them in favour of any other person
and the notice referred to in sub-clause (b} hersof shall contain a statement of this
right. PROVIDED THAT the Directors may decline, withou! assigning any reason, to
gllot any shares to any pérson in whosa favour any membear may ransunce the shares
offered o him

id)  After the expiry of the time specified in the aforesaid notice or on receipt of earlier
Intimation from the person o whom such notice is given that he dedines to accept
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the shares offered, the Board of Direclors may dispose off them In such manger and
to-such person{s) as they may think, in their sole discretion fit.

@  Notwithatanding 2nything contained In sub-clause (1) thereof, the further shares aforesaid may
‘b offerad to any persons (whether or not those persona Include tha persons refarred to in
clause (a) sub-clause (1) hereof] In any manner whatsoever,

{a) If & special resolution to thal effect is passed by the Company in General Mesting;
er

=) Where no such special resclution ks passed, if the volas cast (whether on a show
of hands or on a poll 2e the case may be) in favour of the proposal contained In
the resolution mowved in thal general meeting (including the casting vole, if any, of the
Chairman) by members whe, being entiled g0 to do, vole in person or whers proxies
are allowed, by proxy, excesd the voles, if any, cast against the proposal by members,
go entitied and voting and tha Central Government is satigfied, on an apphcation made
by tha Board of Dimctors I this behalf, thatl the proposal 8 most beneficial io the
Company

(3} Nothing in sub-clause (c) of clause (1) hereof shall be deemad;
(@ To extand the time within which the offer should be accepted, or

) To authodse sny persaon to exarcise the rght of renunciation for a second time on
the ground that the person in whose lavour the renunciation was first made has declined
o teke the shares comprsed in the renunciabion.

(4  Nathing In this Article shal apply to the Increase of the subscribed capital of the Company
caused by the exercise of an option asttached to the debentura issued or loans raised by
the Company:

(i) Te cormvert such debeniures or lkans inte shares in the Company; or

i)  To subscribe for shares [n the Company (whether such option is conferred in these
Articles or otherwise),

PROWIDED THAT the tems of issue of such debentures or the terms of such loans
inciudge @ term providing for such option and such termm.

{a} Eithar has been spproved by the Central Government before the izsue of tha
debartures or the raising of the loans or is in conformity with the Rules, if any,
made by that Govemment in this behalf, and

i8] In the case of debentures or loans oF other than debentures issued o or loans
abtainad from Gowernmant or any institution spacified by the Canlral Govarmmant
in this behalf, has also been approved by a special resolution passed by the
Company in Genearal Meaating before the issue of the debentures or the raising of
tha Eoana.

Shares under control of Directors

Subject to tha provisions of these Aticles and Of tha Act, tha sharas (Including sny sharas forming
part of any Increased capital of the Company) shall be under the coniral of the Direciors who may
alict or otherwvise dizpose off the sama to such parson on such berms and condiions and at suzh
time, ag they think il with full power, subject io the sanctlon of the Company In General Meeling
to give any person the ophon o call for or be allolted shares of any class of the Company either
gt & premium or at per or af 8 discount subject to the provisions of Sections 78 and 73 of the
Act at 3 premium o at par or at @ discount and such option being exercisable for such time and
for such consideration as the Directors think fit

Application of premium received on shares
(1)  Where the Company issues shares at a premium whether for cash or oltherwise, 8 sum equal
to the apggregata amount or value of the premium on fhesa shares shall ba transferred to

]
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an account, to be called “The Share Premium Account” and the provisions of the Act, relating
to the reduction of the share capital of the Compary shall, except as provided In this Arficle
apply as if the share premium account were paid up share capital of the Cornpany.

(&)  The share premium account may, notwithstanding anything in clause (1) hereof be applied
by the Company:

[@ in paying up unissued shares of the Company, to be Issued to the members of tha
Company, as fully pald bonus shares;

14} in writing off the preliminary expenses of the Company;

{c}  n writing off the expenses of or the commission paid or discount allowed an any issus
of sharas or debentures of the Company; or

{9}  In providing for the premium payable on the redamption of any redesemable preference
shares or of any debentures of the Company.

Power also to Company in General Meeting to issue shares

In addition to and without derogating from the powers for that purpose conferred on the Board under
these Articles, the Company in General Meeting may subject to the provisions of Section 81 of
the Act, by Special Resolution other than Bonus Share lsswe, determine that any shares (whether
forming pari of the original capital or of any increased capital of the Company) shall be offered
to any person (whether @ Member or not) In such propertion and on such terms and conditions
and either [subject to compliance with the provisions of Section 78 and 78 of the Act) at a premsum
or at par of elc dscount, much Ganeral Merting shall determine and with full powers to give any
person, (whether a Member or not) the option to call for or ba alloted shares of any class of
the Campany sither (subject to compliance with the provisions of Sections 78 and 78 of the Aci)
at a pramium or at par or 8t @ discount, such option being exercisable at such times and for
such considerations as may be directed by such General Meeting of the Company and General
Mesating may make any other provisions whatsoever for the issue, alioiment or disposal of any shares.

Shares a discount
The Company may issue &t a discount shares in the Company of a class already issued. If the
following conditions are fulfiled namely

(1}  The issua of the shares at & discount B8 authorised by a resolution passed by the Company
in General Meeting and sanctioned by the Company Law Board,

{2} The resolution specifies the maximum rate of discount (not exceading ten percant or such
kigher percantage as the Company Law Board may permit in any special casze) al which
the shares are o be issued, and

{3} The sharas to be issued at a discount are issuad within two months after the date in which
the issue is sanchioned by the Company Lew Board or within such extended btme as the
Company Law Board may allow.

Instaiment of shares to be duly paid

If by the conditions of any alloiment of any shares the whole or any parl of the amount or issue
price thereol shall be payable by insteimenis, every such Instalment shall, when due be paid fo
the Company by the person who for the time being and from time lo time shall be the registered
holder of the shares or his legal representetives and shall for the purposes of these Arficles, be
deemed o ba payable on the date fixed for payment and in the case of non-paymant the provisions
of thess Arficlaz ae to payment of intersst and avpences of forfoiture and ke and all the othar
relevant provisions of thesa Aricles shall apply as i such mstalmenis were a cal duly made and
naotified ag hereby provided

The Board may issue shares ac fully paid-up
Subject to the provisions of the Act and these Arficles, the Board may allol and issue shares
in the Capital of the Company as payment of any proparty sold or trangferred or for services renderad
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fo the Company in the conduct of s business or in satisfaction of any shares, which may be
go issued shall ba deamed o ba fully paid-up or party pald-up shares,

Acceplance of shanes

Any application signed by or on behall of an applicant for shares in the Company followed by an
aliotment of any share therein, shall be an acceptance of shares within the meaning of these Articles
and svery person who thus or otheérwise accepts any shares and whese name Is thersfore placed
on the register shall, for the purpose of this Adicle, be & member.

Deposit and Call to be a dabt payablo

The money, if any, which the Board of Directors shall on the allotment of any shares being made
by them, require or direct ta be paid by way of deposil, call or otherwise. In respect of any shares
alictted by them shall immediately on the ingcription of the name of the aliollee in the register
of mambers, as the name of the halder of such shares, become a debt due to and recoverable
by the Company from the allcitee thereof and zhall be paid by him accordingly,

Liability of Membars

Every member or hig heirs, executors of administrators o the exfent of his assels Which come
to their hands shall be lisble to pay of the Company the porfion of the capital representad By his
shara ar shares which may for the lime being remamn unpaid fhereon in such amounts at such
time or tmes and in such manner &5 the Board of Director shall from tme to time, In accardance
with the Compamy's requisitiors, require or fix for the payment thereof

Share Certificate

{a) Every member or allottea of shares shail ba entitlad, without payment to receive one certificate
for all the shares of the same class registered in his name. The share cerlfficates shall be
issued in marketabla lots only without payment. Every share certificate shall gpecify the name
of the person in whose favour # is issued, the share cerificate number and the disfinctive
number{s) of ihe shares o which itz relaies and the amount paid up thereon, Such certificate
shall ba isued only in pursuance of a resolution passed by the Board and on sumender
to the Company of Its lefter of glloiment or iz fractonal coupons of requisite value, save
In cases of igsue against atters of acceptance of of renuncigtion or n cases of issue of
bonus share’s PROVIDED THAT if the lettar of aliotment Is lost or destroyed, the Board may
Impose such reasonabla terms, if any, as it thinks fit, a5 to evidence and Indemnity and
the payment of out of pocket expenses incurred by the Company in invastigating the avidence,
IT any member shall require adddional ceriificates he shall pay fol each additional certificate
(not being in the markelable fol) such sum nol exceeding One Rupee as the Directors. shall
determine. The Cerificates of lite too shall be ssued under the seal of the Company and
shall be signed in conformity with the provisions of the Companies (Issve of Share Certificates)
Rules, 1860 or any statutory modification or re-enaciment thersof for the time bring in force.
Prinling of blank forms to be used for Issus of share cerificates and maintenance of books
and documents relaling to izsue of Share Cerdificate ahall be in accordance with the provisions
cf the aforesaid rules. Such cerlificates of title to shares shall be delivered within two months
after the allctment and within one manth after the application for the registration of the iransfer
of any such shares unless the condiions of issue of share provide otherwise.

(b}  Any two or more joinl afloftess or holders of shares shall, for the purpose of this Articla,
be trested a8 a single member and the certificate of any share which may be the subject
of joint ownarship may bs delvered to any o of such joint cwners, on behalf of all of them.

Renewal of Share Cerlificats

MWo Cariificate of any share or shares shall be issued sither in exchange for thosa which are sub-
divided or consolidated or in replacement of those which are defaced, torn or old, decrypt, worn
oul or where the kages on the reverse for recording transfer have been duly utiised unless the
cerdificale In ey of which it & lzsuved B surrendered fo the Company.

Every Certficale under thiz Article shall be 1ssued without paymen! of fees If the Cirectors so decide
or on payment of such feas (not exceeding Rs. 2i- for each certificale) as the Directors shall prescribe.
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Mew certificates to be granied on dallvery of the old certificates

Mew certificatas shall not ba granted under the provisions of the foregaing Article except upon delivery
of the wom out or defsced or used up cerlificate for the purpose of canceliation and upon proof
of destruction or loss end upon such terms, If any, as lo evidence and indemnity and tha payment
of out of pocket axpenses incurred by the Company in Investigating evidence as the Board of Directors
may think fit in the case of any cardificate having bean destroyed, lost or defaced beyond identification.

The first named of joint holders deemed sole holder

if any share stands in the name of two or more persons, the person first named in the Register
ghall, a5 regards receipt of dividends or bonus or service of naotice and all or any other matier
connected with the Company axcept veting at meating and the transfer of the shares, be deemed
ihe sole holder thereof but the joint holders of @ share shall severally a8 well as |ointly be Eable
for the payment of all intidents (herecf according o the Company’s regulations.

Company not bound to recognise any interest in share other then of reglstered holder

Except as ordered by a Court of Competent jurisdiction or &s by law required, the Company shall
not be bound fo recognise, even when having notice thereof, any equitable, contingent, futwre or
parial interest in any share or {ekcept only s s by these Ardicles ofherwise expressly provided)
any right in respect of a share other than an absoluta right thereto, in accordance with these Articles,
in the parson from time to tme registered as holder thereof but the Board shall be at liberty at
their sole discretion to register any share in tha joint names of any twe or more persons (but not
exceeding 4 parsons) or the sundivor or survivors of them.

Trust not recognised

@) Save as hersin othersise provided, the Company shall be entitied o trast the parson whose
name appears on the Regmster of Membars as the holder of any share as the absolute owner
thereof and accordingly shall not (except as ordered by e Court of Competent jurisdiction
or as by law required) be bound io recognise any bemaned frust or equity or equitable,
contingant, fulure or partial or ofhver claim or clagims o right ko or inferest in such share
in the part of any cther parson whather or not it shall have express or limited nolice thereof,
The provisions of Section 153 of the Act, shall apply

) Shares may be registered in the name of an incorporated Company or either body corporate
but not in the name of 8 minor [except in case whare they are Tully paid) or i the name
of a person of unsound mind or in tha name of any frm or pannership.

Funds of Gompany not to be applied in purchase of shares of the Company

Ma funds of the Company shall, except as provided by Section 77 of the Act be employed In the
purchase of its own shares, unless the consequent reduction of capital is effected and sanction
in pursuance of Sections 78, 80 and 100 to 105 of the Acl and these Arlicles or in giving either
directly or indirectly and whather by mean of a loan, guarantes, the provision of security or otherwise,
any financial assistance for the purpose of or in conngchon with a purchase or subscriplion .made
or 1o be made by any person of or for any ghare in the Company in its holding Company.

UNDERWRITING AND BROKERAGE

Commission may be pald

Subject o the provisions of Saction 76 of tha Act, the Company may at any time pay commission
o any person In consideration of his subscibing or agreeing to subscribe (whether absolutely or
conditionally) for any shares in or debentures of the Company, but so that the commission shall
not exceed in the case of shares five per cent of the price st which the shores are issued and
in the case of debeniures two and hall per cant of the price at which the debantures are issued.
Such commission may ba salisfied by payment of cash or by allotment of fully or partly paid shares
or debentures as the case may be or parly In one way and partly in the other.

Brokerage
The Company may on any issue of shares or debenfures or on deposits pay such brokerage as
may be rsascnable and lawiul,
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Commission to be included in the Annual Return

Where the Company has paid any sum by way of commission In respect of any shares or dabeniures
of allowed any sums by way of discount in respect of any shares or debentures such statement
thereof shal be made in the Annual Return 83 required by part | of Schedule V to the Act

INTEREST OUT OF CAPITAL

Interest out of Capital

Whara any shares are |ssued for the purposaes of raising money 1o dafray the expenses of the
consiruction of any works or buildings or the provisions of any plant, which cannot be made profitabla
for lengthy period, the Company may pay Interes! on 80 much of that share capital as is for the
time being paid up, for the parod, at the rate and subject 1o the conditions and restrictions provided
by Section 208 of the Act and may charge the same to capital as part of the cost of consiruction
of the work or building or the provision of the plant.

DEBENTURES

Debentures with voting rights not to be lssued

(@ The Company shall not issue any debentures carrying voting rights at any meeting of the
Compary whether generally or in respect of particular classes of business, Debenture-siock,
bonds or clher securities with the nght to alistment of or conversion inte share shall not
ba issued except with tha sanction of the Company in general mesting.

(t  The Company shal have power (o reissue redeemed debentures in certain cases in accordance
with Section 121 of the Act

(c) Paymenis of certain debts out of assels subject to floating charge in prierity to claims undar
the charge may be made in accordance with the provisions of Section 123 of the Act

(¢} Certain charges (whether expressicn includes morigages) mentioned in Section 125 of the
Acl shall be void against the Liguidaior or Creditors unkess registared as provided in Section
125 of the Acl

(&} A contract with the Company to taks up and pay any debentures of the Company may be
enforced by a decree for specific performance.

il Unless the conditions of issua thereaf otherwise provide, the Company shall (Subject to the
provisions of Seclion 113 of the Act) within three months after the alloimant of its dabantures
or debanture-stack and within one menth after the application for the registration of the transfer
of any such debenfures or debenture—=atock have completed and delvered the cardificate of
all debenfure-stock allofted or iransfermed.

fgd  The Company shall comply with the provizions of Section 118 of the Acl, as regands supply
of copies of Debenture Trust Deed and Inspection therecf.

(h}  The Company shall comply with the provisions of Seclions 124 1o 146 (inclusive) of the Act
as regards registration of charges.

GCALLS

Directors may make call

Subject to the provisions of Section 81 of the Aci the Board of Directors may, from time to time
by a Resclution passed at a meeling of a Board (and not by a clrcular resolution), make such
cafls as It thinks fit upon the members in respect of all meneys unpaid on the shares whelher
on account of the nominal value of the shares or by way of premium, held by them respectively
and not by conditions of allotment thereof made payable at fived fime and each mamber shall pay
the amount of every call 50 made on him to the parson or persons and at the limes and places
appointed by the Board of Direciors. A call may be made payable by Instalments. A csll may
be postponed or revoked as the Board may determine
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Motice of calls
Mot less than thirty days notice in writing of any call shall be given by the Company specifying
the time and place of payment and the person or persons to who such call shall be paid.

When call deemed to have been made

A call shall be deemad o have been made at the time when the resolufion authorising such call
was passed al a meeting of the Board of Directors and may be made payabie by the members
on such dale or &t the discretion of the Direclors on such subsequent date as shal1 be fixed
by the Board of Directors.

Directors may extend time

The Board of Directors may from time to fime as its discretion, extend the time fixed for the payment
of any call and may extend such time 1o call on any of members the Board of Direclors may
deem faily enlited to such extension, but no member shall be enkitled o such extension as of
right except es &8 malter of grace and favour.

Amount payable at fixad time or by instalments to be treated as calls

If by the terms of lssue of any share or otharwise any amount s made payable at any fived time
or by irgtaiments at fixed time (whether on account of the amount of the share or by way of pramium)
every such amount or instaiment shall be payable as if it were a call duly made by the Direciors
and of which due notice has been given and all the provisions herein contaired in respact of calls
shall apply to such amount or instalmant accordingly.

When Interest on call or instalment payable

If the sum payable, in respect of any call or instalment be not paid on or before the day appointed
for the payment therecf, the holder for the time being or alloflee of the share in respect of which
the call shall hava been made or the Instalment shall be due, shall pay Interest on the same at
such rate not exceading eighteen per cant per annum as Directors shall fix from the day appointed
for the payment thereof upto the time of actual payment but the Directors may walve payment of
sich interest wholly or in pat

Evidence in actions by Campany against shareholders

On Ihe trial or hearing of any action or suil brought by the Company against any membar of his
legal representatives for the recovery of any moneys claimed 1o be due io the Company in respect
of his shares, it shall be sufficient to prove that the name of the meambers In respect of whose
shares the money s sought to be recoverad end entered on the register of member as the holder
or as on& of the holders at or subsequent o the date at which the money sought to be recovered
is allzged i nave become due on the shares in respect of which the monay is soughl to be recovened
that the resciution making the call Is duly réecorded in the minute book and lhe notice of such
call was duly given 1o the member or his legal representatives sued in pursuance of these Articles
and it shall not be necessary to prove the appointment of Directors who made such call, not that
a quorum of Dreclors was presant ot the Boaerd at which any call wea made nor that the masting
at which any call was made was duly convanad or constfuted nor any other matter whatscever
but the proof of the maitters aforesaid shall be conclusve evidence of the debt.

Payment in anticipation of calls may carry Interest

The Board of Direciors may, if it thinks fit, agrea to and receive from any member willing to advance
the same ali or any part of the amount dus upon tha shares held by him beyond the sums actually
called for and upon the moneys 5o paid up in advance or so much thereof, from time o fime
and at any fima hereafter as exceads the amount of the calls then made upon and in respsci
of its shares on account of which such adwances are made, the Board of Direciors may pay or
a how interest at such rate not excesding, unless the Company in General Meeling shall otherwisea
direct, fiftean percent per annum as the membear paying the sum in advance and the Board of Directors
agrae Upen, The Board of Directors may agree (o repay al any time any amount 50 advanced or
may al anytime repay the same upon giving to such members three monihs notice in writing Money
50 paid In advance of ihe amount of calis shal not confer a right to participate i profit or dividend,
No membar paying any such sum in advance shall be antitied to voting rights In respect of the
money paid by him until the same would but for such paymenl become presently payabils.

|
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Company to have lien on shares

The Comparny shall have a first and paramount llien upon &ll shares (other than Tully paid up shares
registered in the name of each member, whether solely or joinily with others) and upon the proceeds
of sale thereof, for all moneys (whether presently payable or not), called or payable &t & fixed lime
in respect of such shares and no equitable interests in any share shall be created except upon
the fooling and condifion that this Adicle is to have full legal effect. Any such liem shall exiend
to all dividends from time fo time declared in respect of shares, PROVIDED THAT the Board of
Directors may, at any time, declare any share to be whelly or part exempt from the provision of
this Article.

Az 1o enforcing lien by sale
The Company may sall. In such manne as the Board thinks fit any shares on which the Company
has a lien for the purpose of enforcing the seame PROVIDED THAT no sale shall be made:

ja Unless a sum in respect of which the lien exists s presently payable or

(B  Until the expiration of fourleen days after a notice in writing stating and demarding payment
of such part of the amount in respect ol which the llen exsts 85 is presently payable has
been given o the regisiersd holder for the time being of he share or the person entitled
thereto by reason of his death or insolvency.

For the purpose of such sale, the Board may cause fo be issued a duplicate certificale in
respact of such shares and may authorise one of their members to execute 2 transfer thereol
on behalf of and in the name of such members.

(e} The purchaser shall not be bound fo sea tha applicafion of the purchase money nor shall
his fitle to tha shares be affectsd by any Irregularity or invalidity in the preceedings in reference
o the sale.

Application of proceeds of sale
(8 The net proceeds of any such sale shall be received by the Company and applisd in or
towards szatisfaction of such parl of the amounl in respect of which the llen exisls as is

presently payable; and

(B] The residua, il any, after adjusting cosls and expenses, if any, incurred shall be paid to
the person enfitled to the sheres st the dste of the zale [subject to a like lien for sums
not presently payable existed on the shares before the sale.

FORFEITURE OF SHARES

¥ money payabls on share nol paid notice fo be glven

If any member falls o pay the whole or any part of any call or any instaliment of a call on or
before the day appointed for the payment of the same or any such extension therecf, the Board
of Directora may, &t any time thereafter, during such fime a3 the call for Inslalment remains unpaid,
give notice to his requiring him to pay the same together with any interest that may have accrued
and all expenses that may have been incurred by the Company by reason of such non-payment.

Sum payable on allotment to be deemed a call

For the purposes of the provisions of these prasents ralating to forfeiture of shares the sum payable
upon alletment in respect of shares zhall be deemed to be a call payable upon such share on
the day of afloiment

Form of Motice

The nobice shal name a day (nol being less Lhan one month from the day of the nolice) and a
place or places on and al which such call or instaiment and such Interest thereon at such rate
not exceeding eighteen per cant per annum as the Direclors may determine any axpenses as aforesald
are to be paid. The nolice shall also siate that in the event of the non-payment at or before the
time and gt the place sppointed, shares in respect of which the call was made or instaiment is
payable will be liable o be forfelied,

12
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In default of payment shares to ba forfaited

If the requirements of any such notice as aforessid ara not compliad with any share or shares
in respect of which such notice has been given may at any fime thereafter bafors payment of al
calls or instaliments, interests and expenses due in respect thereof, ba forfeitad by = resoiution
of the Board of Directors to that effect. Such forfelture shall include all dividends deciared or any
other moneys payable in respect of the forfeited shares and not actually paid before the forfeiture.

Motice of forfeiture to 8 member

When any share shall have been so forfeited, notice of the fofeiture 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 of Members, but no forfeiture shall be in any
rrnnnr;-: i::.?ﬁdam by eny ommission or neglect to give such nolice or (o make any such entry
@s afores

Forfelted share to be the property of the Company and may be soid

Any share so forfelted, shall be deemed fo be the propery of the Company and may be soid,
re-aliotied or otherwise disposed off eher (o the orginal holder or o any other person upen such
tarme and in such manner as the Board of Directors shall think A,

Member stlll liable to pay money owing at the time of forfeiture and Intsrest

Any member whose shares have boon forfeiled shall notwithstanding the forfeiture ba Habla to pay
and shall forthwith pay to the Company on demand all calls, instalments, interes! and expenses owing
open or in respect of such shares at the time of the fodaiture togather with Intarest thereon from
the tme of the forfeiture until paymeant, at such rate nol exceeding eightean per cent per annum
gs the Boand of Directors may determine and tha Board of Direciors may enforca tha payment of
such moneys or any part thersof, F i thinks fit. bof shall not be under any obligation to oo s0

Effect of forfeiture

The forfeiture of a share shall involve the extinction at the time of the forfeiture 5 of all interast
in and all claims and demand against the Company in respect of the share and all ather rights
incidental to the share, except only such of those rights as by these Arficles are expressly saved

Power to annul forfelture
The Board of Directors may st any time before any share so forfeited shall have been sold, re-
gliottad or ctharwise disposed off, annul the forfeiture thereof upon such conditions as it thinks fil.

Declaration of forfeiture

(a) A duly verified declaration in writing that the declarant is @ Direcior, the Managing Director
or the Manager or the Secretary of the Company and thal a share in the Company has
been duly forfeited in accordance with these Articles, on & date stated In the declaration,
shal be conclusive evidence of the facts thersin steted &8s against all persons claiming to
be entitled fo the share.

() The Company may receive the consideration if any, given for the share on if any sals, re-
gliotimant of other disposal thereof and may execule a transfer of the share in favour of the
person to whom the share is sold or disposed off.

{c} The person to whom such share is sold, re-gliofted or disposed off shall thereupon be registerad
a5 the holder of the share

(d) Anmy such purchaser or allottee shall not (unless by express agreemeant) be liable to pay
any calls, amounts, instalmants, interest and expanses owing to the Company prior to such
purchase or allstment nor shall b2 enfiled (unless by skpress agreemant) to any of the
dividends, interests or bonuses accrued or which might have sccrued upon the shara before
the tima of completing such purchase or before such alotment.

(@] Such purchaser or allottes shall not be bound fo see 1o the application of the purchase monay,
it any, nor shall his tite to the share be affected by the iregularity or invalidity in the proteedings
in reference o the forfelture, sale, re-allpiment or other disposal of the shares.

13
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Provisions of these Articies as to forfeiture to apply in case, of non-paymeni of any sum
The provisions of these Articles as to forfeture shall apply in the case of non-payment of any sum
which by the terms aof 1ssue of a share becomes payable at a fixed time, whether on account
of the nominal value of & share or by way of premium, as if the same had been payable by virtue
of 8 call duly made and notified.

Cancellation of share certificate in respect of forfeited shares

Upon sale, re-aliotment or other disposal, under the provisions of these Articles, the certficate or
cartificates originally issuad In respect of the relative shares shall (unless tha same shall on demand
by the Company have been previously surrendered to it by the defaulting member) stand cancellad
and became null and void and of no afiact and the Directors shall ba antitiad (o issua 3 naw certificate
or corificates in respect of the said shares to the person or persons entitled fhersto.

Surrender of Shares
The Directors may, subject to the provisions of the Act. accept a sumender of any share from any
memhber desirous of sumendering on such terms and conditions as they think fit

TRANSFER AND TRANSMISSION OF SHARES

Mo transfer to minor
The Board shall not issuve or register a transfer of any shares for @ minor [except in case when
they are fully paid) or Insolvent or person of unsound mind,

Form of transfer

The instrument of transfer of any share shall be in the prescribed form under the Companies (Central
Government) General Rules and Forms, 1958 and in accordance with the requirements of Seclion
108 ol the Act

Application for transfar
ta) An application for regisiration of @ transfer of the shares in the Company may be aither by
the transferor or the transferee.

(by  Where the application is made by the tfransferor and refates to parily pald shares, the fransfer
shall not be registered unless the Company gives notice of the application to the transferee
and the transferee makes no objection to the fransfer within two weeaks from the raceipt of
the notice.

{e} For the purpese of clause (B} above notice o the transferee shall be desmead o have bean
duly given if it is dispatched by prepaid registered post 1o the transfaree at the address given
in {he instrument of ransfer and zhall be deamad fo have bean duly delivered at the time
at which it would have been deliversd in the ordinary course of post

Execution of transfar

Tha metrument of fransfer of any share shall be duly stamped and execubed by or on behalf of
both the transfercr and the fransferee end shall be attested The transferor shall be desmed to
remalin the holder of such share untll the name of the transferee shall have been entered in the
Register of Members in respect therecf.

PROVIDED THAT registration of a transfer shall not be refused on the ground of the transferor being
gither alone or jointly with any other person or persons indebled to the Company on any account
whatsoewar axcapt whera the Company half 8 len on shares.

Transfer by legal representatives

A transfer of share in the Company of a deceased member thereof made by his lagal representalive
shall, although the legal representative s not himsalf 8 member be as vald as if he had been
a member at the time of the executon of the instrument of transfer.

Register of Members when closed
The Board of Directors shall have power on giving not less than seven days previous nofice by
advertisement in some newspaper circulaling in the district in which the registered offica of the

14
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Company is situated to close the Register of Members andlor the Register of Debenture Holdars
at such time or times end for such penod or periods not exceeding thiy days at a lime and
not exceeding in the aggregate foty five days in each year &s it may seem expedient to the Board

Directors may refuse to register transfers

Subject to the provisions of Section 111 of the Act or any statutory modification thareof and subject
io the provisions of Section 22A of the Securities Contracts (Regulation) Act, 1856 as In force from
tire to lme, the Directors may al any time in their own absolute and uncontrofied discretion decline
to registes or acknowledge any transfer of any share giving reasons therefor and in particular may
50 decline in any case in which the Company has a len upon the shares desired to be Fransiamad
or any call or instalment regarding any of them remain unpasd or unizss the transferee is not aporoved
by the Directors and such refusal shall not be alfected by the fact that, the proposed transferse
iz slready & member, the registration of tranefer shall be conclusive evidence of the approval of
tha Directors of the transferes,

Directors may refuse any application for split or consolidation of Certificats{s)

Subject to the power of the Directors stated in Article 63 and the provisions of this dause, transfer
ol Shares/Debentures, in whatever kot should not be refused. However, the Company may refuse
to split @ Share Cerfificate/Debeniure Certificate Into several scrip of very small denominations or
to consider a proposal for ransfer of Shares/Debeniures comprized in a Share Carlificate/Debenture
Certificate to several parties, invalving such splitting if on the face of its such splitting/transfer appears
to be unraasonable or without a genuine nesd or a marketabls |of

Notice of refusal to be given o transferor and transferes

if the Company refused to register the transfer of any shares of debeniuras or transmission, of
any right therein, the Company shall within one month from the date on which the instrument of
transfer or Intimation of transmission was delivered with the Company send notice of refusal fo the
transferee and the transferor or to the persen giving the intimation of the lransmission as the case
may b» giving reasons for such refusal and thereupon the provisions of Beclion 111 of the Acl
and statutory modification or re-anactment thereof for the ime being in foroe shall apply.

Death of one or more joint holders of shares

In case of the death of anyons or more of ihe persons named in the Register of Members as
the joint holders of any share, the survivor or survivors shall be the only persons recognised by
the Company as having any Be or interest in such share, bul nothing herein contained shall be
taken fo release the estate of a decessed joint holder from any kability on shares held by him
with any other person.

Titles to shares of deceased member

The executors or adminisiralors of @ deceased member or holders of a Succession Certficate or
the legal representatves in respact of the shares of a deceasad member [not being ona of two
or maore joint holders) shall be the only perscns recognised by the Company as having any title
o the shares registerad in the name of such membars and the Company shall not be bound to
recognise such executors or administretors or holders of 8 succession cerificale or he legal
representatives unless such executors of administrators or legal representatives shall have first
obtained Probate or Letters of Adminlisiration or Succession Ceriificate as the case may be from
@ duly constituted Court in the Union of India provided that in any case where the Board of Direclors
in its absolute discretion thinks fit, the Boerd, upon such terms &a fo indemnily or ctherwise as
the, Directors may deem proper dispense with production of Probate or Lelters of Administration
or Succession Cerificate and register under Article 73 shares sianding in the name of & deceased
membear, a8 a membar.

Reglstration of persons entitled to shares otherwise then by transfer [Transmission clausea)
Subject to the provisions of Article 56, any person becoming enltitled to any share in consequence
of the death, lunacy, bankruptcy or insolvency of any member or by any lawful means other than
by the transfer in accordance with these Arficles, may with the consent of the Board of Directors
(which It shed not be under obligation to glve) upon producing such evidence that he sustains the
character in respeclt of which he proposes to act under thess Articles or of his lile, a5 the Board
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of Directors shall require and upon giving such indemnity 25 the Directors shall requve either be
registered as member In respect of such shores or eiect to have some parson naminated by him
and approved by the Board of Directors registered as members in respect of such shares. PROVIDED
MEVERTHELESS that if such person shall elect to have his nominee registered, he shell testify
his. etection by execuling In favour of his nomines an instrument of transfer in accordance with
the provisions herein contained end until he does so, he shall not be free from any lizbilty In respect
of such shores, this clause is herain refarred to sa "“THE TRANSMISSION CLALSE",

Refuszal to register nomines

Subject to the provisions of the Act and thesa Articles, the Direciors shall have the same: right
to refuse 1o ragister a person entitted by framsmission to any share of his nomings as ¥ ha wene
the transferee named in an ordinary transfer presented for registration.

Person entitled may receive member dividend without being registered as member

A person enfilled to @ ghare transmission shall subjeci o the right of the Direclors to retain such
dividends or money as is herein afer provided be entitfed to receive end may give a discharge
for any dividends or other moneys payable in respect of the share.

No fae on transfer or transmission
Mo fee shall be charged lor registration of fransfer, Probate Succession Certificete and Letters of
administration Cedtificele of Death or Marriage, Power of Atfomey or similar other documants,

Transfer to be presented with evidence of title

Every instrument of transfer shall be presented to the Company duly stamped for registration
accompanied by such evidence es the Board may require to preve the title of the transferor, his
right to transfer the shares and generally under and subject fo such conditions and regulations as
the Board may, from tme to lime, prescribe and every registersd instrumant of transfer shall ramain
in the custody of tha Company unbil destroyed by order of the Board,

The Company noi liable for discharge of a notice prohibiting registration of a transfer
The Company shell incur na Hebilly or responsibiity whatever in consequence of its registering or
giving effect o any transfer of shares made or purporting to be made by any apparent legal owner
thereof as shown or appearing in the Regisier of Members to the prejudice of persons having or
ciaiming any equitable right, ttle or interest to or in the said shares, natwithetanding that the Company
may hawe had notice of such equitable right, fitle or Interest or notice prohibiting registration of
such transfer and may have entered such notice or referrad thereto in any book of the Company
and the Company shall not ba bound or required to regard or attend to give effect to any notice
which may be given 1o it of any equitable right, title or interest or be under any Hability whatsoaver
for refusing or neglacting fo do so, though it may have baan enlared or referred to in some book
cf the Company, but the Company shall nevertheless, be at liberty to regard and attend to any
such notice and give effect thereto if the Board of Directors shall so think fit

SHARE WARRANTS

Power to jssue share warrants

The Company may issue wamanis subject to and in accordance with the provisions of Seclions
114 and 115 of the Act and accordingly the Board may in its discretion with respect to any share
which Is fully pakd upon application In wriiting signed by the persons regisiersd as holder of the
ghare and suthenbcated by such ewdenca (if any) as the Board may, from time to tmea, requira
28 to the identify of the person signing the applicebion and on receiving the cedificates (if any)
of the =hare and tha amount of the stamp duty on the wamant and such Tes as the Board may,
from time to time require. issue a share warrant.

Deposit of Share warrants

{@ The bearer of @ shaere wamant may, at any fime, deposit the warranl at tha office of the
Company and 8o long as the warrant remains so deposited, the depositor shall have the
same right of signing & requisition for calling a meeting of the Company and of attending
and voling and exercising the other priviegas of the mamber & any meeling hekd after the
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expiry of two chear days from the lime of deposit as # his name were interested in the Register
of Members as the holder of the share included in the daposit wamant

(t) Mot more than one person shall be recognised 8s depositor of the share warant

(c} The Company shall. on two days writlen notice, return the deposiled share warrant (o the
depasiar,

Privileges and disabllities of the holders of share warrant

(@  Subjectas hereln otherwise expressly provided, no person shall aa beerer of a share warrand,
sign & requisition for calling a meeting of the Company or attend or vote or exercise any
athar privileges of 8 member at a meating of the Company or ba antitied to receive any notice
fram the Company.

(b} The bearer of a share warrant shall be antitled in all other respects 1o the same privileges
and advantages as if he were named in the Register of Member as the Holder of the Shares
includad in tha warrant and he shall be a member of the Company

Issus of new share warrant or coupon

The Board may, from fime to time, make bye-laws as (o the terms on which [if it shall think fit),
a new share warrant or coupon may be issued by way of renewal in case of defacement, loss
or destruction.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Share may be converted into stock
The Company may, by Ordinary Resolution:

{g) cornverl any pald up zhare into stock; and
b} reconvert any siock into paid-up shares of any denominalion.

Transfer of Stock

The several holders of such stock may transfer their respective interest therein or any part thereof
In the same manner and subject io the same regulations under which the stock arose might, before
the conversion, have been fransferred or as near thereto as circumstances admit.

PROVIDED THAT the Board may, from time io time, fix the minimum amount of slock transferable,
%0 however that such minimum shall not excead the nominal amount of the shares from which

the siocck arosa.

Right of stock holdars

The holders of stock shall, according to the amount of stock hald by them, have the same right,
privileges and advaniages as repards dividends, voting at meeting of the Company and othar matters,
as if thay held the shares from which the stock amose, bul no such privilege or advantape (except
participation in the dividends and profils of the Company and in the asseis on winding vp) shal
be conferred by an amouni of stock which would not. if existing in shares, have conferred those

privileges: or advaniages.

Regulations applicable to stock and share warrant

Such of the regulations of the Company as are applicable to paid up shares shali apply o stock
and the words "Share” and “Share-holder” in these regulations shall include *Stock™ and *Stock-

holder™ respectively.
BORROWING POWERS
Power of Borrow
Subject to the provisions of Sections 584, 262 and 293 of the Acl and of these Arlicles the Board
of Direclors may, from time (o time at 115 discretion by a resolufion passed at 8 mesting of the
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Hoard, borow, accept, deposits from mambers either in advance of calls or otherwise and gensrally
raise of borfow or secure the payment of any such sum or sums of money for the purpose of
the Company fram any source. PROVIDED THAT, where the moneys to be bormowed togather with
the moneys already borrowed (apart from temporary loans obtained from the Company'a bankers
in the ordinary course of business) exceeds the aggregate of the paid up capltal of the Company
and itz free reserves (ot being reserves sal apar for any specific purpose) the Board of Directors
shall not borrow such money without the sanction of the Company in general meeting No debt
incurred by the Company in excess of the Emit Imposed by thiz Article shall be valid or effectual
uniess the lender proves that he advanced the loan in good faith and without knowledge that the
limit imposed by this Article had beesn excesdsd

The payment or repayment of money borrowed

The paymani or repayment of moneys borrowed as aforesaid may be secured In such manner and
upon such terms and conditions in .all respect as the Board of Directors may think fit and in particular
In pursuance of @ resolution passed 3t a meeting of the Board (and not by Circular Resolution)
by the issue of bonds, debentures or debenture-stock of the Company, charged upon &l or any
part of the property of the Company, (both present and future), Including s uncalled capital for
the tme being and the debentures and the debenture-stock and other securities may be made
assignable free from any equities between the Company and the person to whom the same may
be ksued.

Term of lesue of debenturs

Any debentures, debenture-stock or other securities may be issued at a discount, premium or
otherwise and may be issued on condition that they shall be convertible into shares of any
denomination and with any privieges and conditions as to redemption, surmender, drawing, allotmeant
of sharas, attanding (but not voting) al Ganeral Mealing, appointment of Direclors and otherwise,
debentizres with the rght to corversion inte or slloiment of shares shall ba lssued only wilth the
consent of the Company in Genaral Maating by & Special Resalution

Maortgage of uncalled capital

If any uncabed capital of the Company i included in or charged by any morgage or abher sacurity,
tha Directors may, subject to the provisions of the Act and these Arlicles, make calls on tha mambars
in respect of such uncalled capital in trust for the parson in whose favour such mortgage or securily
axecuted,

MEETING OF MEMBERS

Statutory Meeling

The Stabutory Mesting shall be held in accordance with the provisions of Saction 185 of the Azt
within 2 pericd of not less than one month and nol more than six months from the date on which
fhe Company shall be entitled o commence bDusiness.

Annual General Meeting and the persons entitled to attend

(1) The Company shall in each year held in addition io any other meetng a General Mesting
as Kz Annual General Mesting In accordance with the provisions of Sections 166 and 210
of the Act end shall specify the meeting as such in the notice calling it, except In the caza
whera the Ragistrar, has given an extension of time for holding any Annual General Meeting,
of the Company and that of the next,

PROVIDED THAT If the Registrar shall have for special reason, extended the time within which
any Annual General Meeling shall be held such Annual General Meeling may be held within
the additional time.

(2] Ewvery Annual General Mesting shall be called for any time during business hours, on a day,
that is not @ public holiday and shall be held either at the registered office of the Cempany
or al some olher piace wilhin the city or lown or vilage In which the registered office of
the Company. is situated for the time baing.
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{3) Every member of tha Company shall be entitled fo attend aither in person or by proxy and
the Auditer of the Company shall have the right to attend and o be heard at any General
Meeting which he stlends on any part of the business which concerns him as Auditor,

Report Statemant and registers to be laid before the Annusl General Meeting

AL every General Meeting of the Company thers shall be laid on the table the Directors’ Report
and Audited Statement of Accounts, Auditors Report (i nol already incorporated in the Awdited
Statement of Accounts), the proxy registar with prowles end the Register of Directors, Shareholdings
which latter Register shall remain open and actessible during the continuance of the mesting.

Extra-ordinary General Maesting
Al General Meetings other than Annual General Meetings shall be called Extra-ordinary Genaral

Meatings.

Requisitionlsis Meeiing

(1) Subject to the provisions of Section 188 of the Act, the Directors shall on the requisition
Inwriting of such number of members as herginafter specified and (unless the General Meating
otherwise rezohies) at the expense of the requigilionists |

(e}  give o the members of the Company entitled to receive notice of the next Annual
General Meating, notice of any resclution which may proparly ba moved and is infendad
to be moved at that meeling.

by circulate to members antiled to have nolice of any general maeting sent to them,
any statemeni of not more than one thousand words with respact to the matter referred
io in any proposed resolution or anmy business [o be dealt with at that meeting.

{2) The number of membere necessary for a raquisition under clause(1) heraof shall be:

(a) Such number of members as represent nol bess than one-twentieth of the todal voling
power of all the members having at the date of the resolution a right o vole on the
resolution or business to which the requisition relales, or

(1] nol less than one hundred members having the rghts aforesald and holding shares
in the Company on which thare has been paid up an aggregate sum of nol less than
rupsas one lakh In all

(3  Motice of any such resolution shall be given end any such statement shall be circulated fo
members of the Company entitled to have notice of the meeting senl to them Dy sarving
a copy of the resolution or statement on each member in any manner permitied by the Act
for service of notice of the meeting and notice of any such resoiution shall be given to any
pfher member of the Company be giving notice of the general effect of the resolution in any
manner permitied by the Azt for giving him notice of meeting of the Company.

The copy of the resolutions shal be served or notice of the effect of the resolution shall
be given, as the case may be, in the same manner and sc fer as practicable, at the same
fme as notice of the meeling and where it is not practicable for 1 o be served or given
at that time, it shall be served or given as soon as practicable thereafter,

(4}  The Company shall not be bound undar this Aricle lo give nofice of any resolution or to
circulate any statement unless:

(a) a copy of the requisition signed by the requisifionists (or two or more coples which
betwean them contan the signafure of all the requisitionists) i deposited at the
registered office of the Company

ily In the case, of requisiion, requiring notice of resolution, not less than six weaks
befora the meeting,

i} In the case of any other requisition, not 12ss then two weeks belore the mesting,

(b thera is deposited or tendered with the requisition sum reascnably sufficient to meet
the Company expenses in giving affect thereto.




a.

FROVIDED THAT if after a copy of the requisiion requiring notice of a resolution has
been deposited at the ragisterad office of the Company and an Annual General Mesting
is celled for a date six weeks or less after such copy has been deposited, the copy
alihough nut deposited within the time required by this clause, shall be deemed to
have bean properly deposited for the purposes also thersof

{5 The Company shal also not be bound under this Article to circulate any stalement if, on

the spplication either of tha Company aor of any othar parson who claims o be aggreved
is salisfisd thai the rights conferred by this Aricle are being abuzed lo secure needless
publicity for dafamatory matbes,

Notwithstanding anything in these Arlicles, the business which may be dealt with at an Annual
General Meating shall inciude any resolution of which notice &= given in accordance with this
Articla and for the purposes of this clause nolice shall be deamed 1o have besn B0 ghven,
notwithstanding the accidantal omssion, In giving L o cne or more membens.

Extra-ordinary General Meeting by Board and by requisition

(s

(B

The Directors may, whenever they think fit. convene an Extre-ordinary General Meeting and
they shal on requisition of the members as herginafter provided, forthwith proceed to conveng
Extra-ordinary Ganeral Maeating of the Company,

Whan a Director or any two members may call an Extra-ordinary General Mesating If at any
tme there are nol within India sufficient Directors capable of acling to form a quorum or
if the number of Direciors be reduced in number o legs than the minimum number of Directors
prescribed by these Aricles and {he continuing Directors fail or neglect to increase the number
of Diractors o inal number or 0 convens 8 general mesting, any Director or any two or
more membars of the Company holding not less than one-tenth of the tofal paid up share
capital of the Company may cal an Extra-ordinary General Meeting in the same manner as
nearly as possible as thal In which meeting may be called by the Direciors.

Content of requisition and number of requisitionistas required and the conduct of meeting

{1

in case of requisition the following provisions shall have effect

(@)  The requisition shall set out the matter for the consideration of which the meeting s
to be called and shall be signed by the requisitionists and shall be deposited at the
registered office of the Company.

B}  The requisition may consist of several documenis in like form, each signed by one
or more reguisibonists.

{c)  The number of members enfitied to requisition a mesting in regard o any matter shall
be such number as hold at the date of the deposk of the requisiton, not less than
one-fenth of such of the paid-up share capital of the Company as at that date carries
the right of voing in regard fo thal matier

{d) Where two or more distinct matters are specified in the requisiion, the provisions of
cub-clause (3) shall apply separately in regard o such matter and the requisition shall
eccordingly be valid only in respect of those mattera in réegard to which the condtions
spacified in that clause s fulfilled.

(e}  If the Board does not, within twenty-one days from the date of the deposit of a vaid
reguisition in regard to any matters, proceed duly to call a mesting for the consiceration

of those mafters on 8 day not later than forly-five deys from the date of the deposit
of the requisiton, the meeting may be cabed:

{ii by the requisitionists themsahres: or

(il bty such of requisitionists as represent aither a majority in value of the paid up
share capital held by all of them or not less than one tenth of the paid-up share
capital of the Companies Is referrad to in




(2}

]

(4)

sub-clause (c) of clause (1) whichaver |s less PROVIDED THAT for the purpose
of this sub-clause, the Board shall In the case of a mesting al which a resclution
it 1o be proposed as a special resolution, be deemed nol o have duly convened
the meeting If they do not give such nolice thereof as is required by sub-section
(2} of Sscbon 182 of the Act

A mesting caled under sub-clause(c) of clause(l) by requisiionists of them:

(@  shall be called in the same manner, as nearly as possible, as that in which meeting
s o be called by the Board; but

(k) shall nol be held sfier the sxpiration of three months from the date of the deposit
of the requisiton, PROVIDED THAT nothing in sub-clause(b) shall be deemed Io prevent
a2 meeting duly commencad bafore the expiry of the peried of three months aforesaid,
from adjourning to some day after tha expiry of that period.

Where two or mare persons hold any shares in the Company jointly, 8 requisition or a nolics
calling a meeting signad by one or some only of them shall for the purposs of this Article,
have the same force and effeci &= If it has been signed by all of them.

Any reasonable expanses Incurred by the requisitionisis by reason of the failure of the Board
duty to call a masting shall be repaid o the requisitionisis by the Company and any sum
repaid shall be retained by the Compary out of any sums dueg or to become due from the
Company by way of fees or other remuneration for their services to such of the Directors
as were [n default.

g3, Length of notice of meeting

(1)

(2

A General Meeting of the Company may be caled by giving not less than twenty-cne days
nothce i writing.

A General Meeting may be called after giving shorter notice than that specified In clause
(1) herecfif consent |s accorded therato:

i In the case of Annual General Meeting by all the members enlitied lo vote thereat
and

(i) in the case of any olther mesting, by members of the Company holding nat less than
nirety-five per cent of such part of the paid up share capital of the Company as givas
g right to vole at the meeating,

PROVIDED THAT where any members of the Company are entitled to vote anly on
gome resolution or resclutions o be moved at a mesting and nol on the others, thoss
members shall be taken into account for the purpose of thiz clauss in respect of the
former mesolution or resolutions and not in respect of the |ater

94 Contents and manner of services of notice

1)

(€

Every notice of a meeling of the Company shall specify the place and the day and hour
of the mesfing &nd shal contzin & statement of the businass to be transacted thereat.

Subject to the provisions of the Act, notice of every General Meeling shall be given:

{2} o avery mambar of the Company In any mannar awthorised by sub-sectons (1) to
{4) of Section 53 of the Act.

[{+]] o the persons entitled 1o a share in consequence of the dealh or ingolvency of a8
member, be sending It through the post In & prepaid letter addressad to them by name
or by the titlke of representative of the deceased or assignes of the insobvent or by
ke description, af the addresa, if any, in India supplied for the purpose by the persons
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(3

claiming to be so entitied or until such an address has been so suppled by giving
tha notice in any manner in which it might have been given if the death or insolvency
had not occumed and

i) o the Auditor or Auditors for the fime being of the Company in any manner authorisad
by Section 53 of the Act in the case of members of the Company.

Any member of a8 Company entitied io attend and vole al a8 meeting of Company shall be
entitied to appoint another person (whether a member or not) as his proxy to attend and
vote instead of himself: but a proxy so appointed shall not have ary right to speak at the

mesting.

PROVIDED THAT uniess where the proxy is appointed by @ body corporaie a proxy shall
not be enfitted 1o vole except on & poll

85  Special and Ordinary business and explanatory statement

gr.

(1)

(3

(@l Inthe case of an Annual General Meeting, all business to be transacted at the meeting
shall be deemed special with the exception of business relating to :

[} the consideration of the Accounts, Balance Sheet and the Reports of the Board
of Direclors and Audidars;

(i} the declaration of divdend,

(W} the appointment of Directors in the place of those retiring; and

(v} the appointment of and the fixing of the remuneration of the Auditors; and
(=] In the case of any other meeting, all business shall be deemed special,

Where any items of business o ba transacted ai the meating of Company are deemed fo
ba special as aforesaid, thera shall be annexed to the notice of the meeting a statement
seffing cut all material facts concerning each such item of business, Including In partizular
the nature of the concemn or Interest, if any, themsin of every Directors.

FROVIDED THAT where the notice of 2 mesting |s given by advertising the same in a newspapar
circulating in the neighbourhood of registered office of the Company under sub-section (3)
of the Section B3 of the Act the siatement of maleral facts referred io in Section 173 of
the Act need not be annexed to the nolice as required by that Section, but it shall be mentionad
in the adverdisament that the statement has been forwarded to the membars of the Company

FROVIDED THAT where any such itemn of special business at the meating of the Company
relates to or affectz any other company, the extent of shareholding interest in that other
company of every Directors of the Company shall alse be set oul in the stalement if the
axtent of such shareholding interest is not less than twenty percent of the paid up share
capital of that other company.

Where any itern of business consists of the according of approval to any decument by the
meating, the time and place where the document can be nspected shall be specified in the
slatemant alonssaid

Omission to glve notlce not to invalidate proceedings
The accidental omission to give such notice as aforesaid o or non-receipt thereof by any member
or other person to whom it should be given, shall not invalidate the proceadings of any such mesting

Notice of business to be glven
Mo General Mesting, Annual or Extraordinary shall ba competent o enter upon, discuss or transact
any business which has not been mentioned in the notice or notces convening the meeting.
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Quorum

Five members entied to vote and present in person shall be quorum for General Meeling and no
business shall be iransacted at the general meeling unless the quorum requisie be present at
the commencement of the meeting. A body corporate being a mamber shall be deemad 1o be
personally present if it is represented |n accordance with Section 187 of the Act The President
af India or the Governor of @ State being a member of the Company shall be deemed to be parsonally
present if he is presented in accordance with Secton 187 A of the Act

If guorum not present when meeting to be dissolved and when to be adjourned

If within half an hour from the time appointed for holding a meeting of the Company & quorum
is mot present, the meeting if called by or upon the requisition of members shall stand adjoumned
to the same day in the next week or If that day i a public holiday until the next aucceeding
day which Iz not a public holiday at the same time and place or lo such other day and at such
gther ima and place as tha Board may detarmine. If at the adjourned meetfing also & quorum is
not prasent with half an hour from the time appeinted for holding the meeting, the member present
ghal be guorum and may transact tha business for which the maating was called

Resolutions passed at adjourned meating

Where a resolution is passed at an adjourned meeting of the Company, the -resolution for all purposas
be treated as having been passed on ihe date on which it wes in fact passed and shall not be
deemed to heve been passed on any earier date.

Chairman of general meeting

Tha Chairmnan of the Board of Directors shall be entifled 1o take the chair at every general mesting
or if there be no such Chalrman or if any meeting he shall not be present within fiftesn minutas
after the time appointed for holding such meeting or shall decline to take the Chair, the Viee-Chairman,
if any, shall be entitlied to take the chair. If the Vice-Chairman is also not present or is unwilling
to take the chair, the Directors present shall elect one of them as Chairman and if no Director
ba present or if the Directors present decline to take the chair, then the members present shal
elect one of the mambers to be a Chairman. i a poll is demanded on the election of the Chairman,
it shall be taken forthwith in accordance with the provisions of the Act and the Chairmen elected
cn show of hends shall exercise all the powers of the Chaiman undar the sald provision, If some
other person is elected Chairman as a resut of the poll he shall be the Chaiman for the rest
of the mealing.

Business confined to election of Chairman whilst Chair vacant
Mo business shall be discussad at any general meefing except the election of a Chairman whilst

tha Chair iz vacant

Chairman may adjourn maating
{a} The Chairman may, with the consent of any meeting at which a guorum is prasent and shall
if go directed by the meeting, adjourn the meeting from Lime o time and from place to place.

{t} Mo business shall be transacted at any adjournad meating ather than tha business left unfinished
at the meeting from which the adjournmeani ook place

{c) When meeting i& adjourned for thiry days or more notice of the adjourned meeting shad
be given as In the case of an original meeting.

{d) Save as aforesaid it shall net be necessary to give any notice of an adjournment of or of
the business to be transacted at any adjourned meeting.

How question to be decided at mestings
Evary gueston submitted 1o a peneral mesting shall be decided in the first Instance by a show

of hands unless the poll s demanded as provided In these Articles
Chalrman's declaration of result of voting on show of hands

A declarstion by the Chairman of the meeling that on a show of hands, a mesolution has or has
not been carried either vnanimously or by a particular majority and an entry fo that effect in the
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113

books containing the minutes of the proceedings of the Company shall be conclusive evidence of
the fact, without proof, of the number or proportion of voles cast in favour of or against such resolution,

Demand of poll

Eefore or on the deciaration of the result of the voling on any resolufion on & show of hands,
a poll may be ordered to be taken by the Chairman of the meeting of his own motion and shall
be ordered to be taken by him on a demand made In that behalf by any member of members
prasent In person of by proxy and holding shares in the Company which confer a power to vote
on the resolution not being l=ss than one-tenth of the iotal voting power in respact of the reschifion
ar on which an aggregate sum of not less than fifty thousand rupeas has been paid up. The demand
for 8 poll may be withdrawn at any ime by the person or persong who make the demand.

Time of taking of poll

A poll demanded on 3 question of adjsurnment or slection of a Chalrman shall be teken forthwith
A paoll demanded on any ather question shall be taken at such time not being later than forty-
eight hours from the fime when the demand was made and in such manner and place as the Chairman
of the meeling may direct and the result of the poll shall be deemed to be the decision of the
meeting on the resoluticn on which the poll was laken.

Chalman's casting vote
In the case of equaily of votes the Chalrman shall both on a show of hands and a pall (if any}
have a casling vote In addition io the vote or votes to which he may be enlied a3 8 membar,

Appointment of scrutinizers

Where a poll is to be tken, the Chairman of the meeting shall appoint bvo sérulinizers o sorulinize
the vote given on the pell and to report theraon o him. One of the scrulinizers so appointad shall
always be a member (not being an officer or employea of the Company) present at the meeting,
provided such a member is available and willing to be appointed. The Chairrman shall have power,
at ary lime befora tha result of the poll is daclared, to remove a scrutinizer from office and fill
vacancies in the office of the scrufinizer arising from such reamoval or from any other cause.

Demand for poll not to prevent tramsaclion of other business
The demand for a pobe shall not pravent transaction of other business except on the guestion of
the Chairman and of an adjoumment othar than the queston on which fhe poll has been demanded.

Special notice
Where by any provision contained in the Act or these Articles, special notice is required for any
rasolution, notice of the intention fo move the resolution shall be given o the Company not IBss
than fourteen days before the mesting al which |t is to be moved, exclusive of the day on which
the notice is served or deemed to be served and the dey of the mesling The Company shall
immediately after the notice of the intenfion to move any such resolution has been received by
it, give its members notice of the resolution in the same manner as it gives notice of the mesting
ar if that is not praciicable shall give them nolice thereof, either by advertisement In 8 newspaper
having an appropriate circulation or in any other mode allowed by these presents not le2ss than
geven days before the meeting,

VOTES OF MEMBERS

Member paying money in advance not to be entitled to vote in respect thareof

& membar paying the whole or a part of the amount remaining unpaid on amy share held by hin
althowgh no parnt of that amount has been called up, shall nof be entitied to any voling mghts in
respect of the moneys so paid by him untii the same would bul for such payment become presenily

payable.

Restriction on exercise of voting rights of members who have not paid calls

Mo member shall exercise any voling rights in respect of any shares registered in his name on
which any calls or cther sums presently payable by him have not been paid or In regard to which
the Company has exercised any right of lien.
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Number of votes to which member entitled

Subject to the provisions of Arficle 112 every member of the Company, holding any equity share
capital and otherwiza antitied to vote shall, on a show of hands whan presant in person (or baing
& body corporate present by a representative duly suthorsed) have one wole and on a poll, when
presan! in parson (including a body corporate by @ duly authorised representative) or by an sgent
dufy suthorised under a Power of Altorney or by proxy, his wvoting right shall be in proportion o
his share of the paid-up equity share capital of the Company, Provided however, if any preference
share-holder be prasant at any meeting of the Compeany, save as provided in classe (b) of sub-
section {2) of Section 87, he shall have a right ko vole only on resolutions before the meeting which
directly affect the rights attached to his preferance shares. A member is not prohibiled from exercising
his woling rights on the ground that he has not heid his sharee or interest in the Company for
any spacifisd pariod proceading the date on which the vobe s taken,

Votes of members of unsound mind

A member of unsound mind or in respect of whom order has been made by any Courl having
jurisdiction in lunacy, may vote. whether on a show of hands or on a poll. by his committee or
other legal guardian and any such committee or guardian may, on a poll vote by proxy.

Votes of joint members

It there be joint registered holders of any shares one of such persons may vote at any mesting
persanally of by an ageni duly authorised under a Power of Attorey or by proxy in respect of
siuch shares as if he were solely, enlitied therato but the proxy so appointed shall not have any
nght to speak at the meeting and f more than one of such joint holders ba present at any meeting
gither personally or by agent or by proxy, hat one of the said persons =0 present who siands
higher on the Register shall alona be antitied to speak and lo vote in respect of such shares,
but the other or ofhers of the hokiers shall be entified to vole In preference to 8 person present
by an agent duly authorised under a Power of Altorneéy or by proxy although the name of such
person present by agent or proxy stands first or higher in the register in respect of such shares
Several executcrs or administrators of 2 deceased member in whose name shares stand shall for
the purpose of these Articles be desmed joint holders thenecof.

Representation of body corporate

(@) A body corporaie (whether a Company within the meaning of the Act or not) may, i it is
a member or craditor of the Company (ncluding a holder of debentures) authorise such parson
as it thinks fit by a resolution of its Board of Directors or other Governing Body, o act as
its representative at any meeting of the Company or any ciass of members of the Company
or at any maaling of tha creditors of the Company or debenture holders of the Company
A person authorised by resolution as aforesaid shall be entitle to exarcise the sams nghts
and powers (including the right fo vote by proxy) on behall of the body conporate which he
rapresents as thal body could exercise if it were an individual meamber, creditor or holder
of debentures of the Company. The production of a copy of tha resclution refermed above,
cerfified by Direcior or the Secretary of such body corporate before the commencement of
the meeting shall be accepted by the Company as sufficient evidence of the validity of the
said representative’'s appoinimeant and his right to vote thereat.

{t)  Where the Fresident of India or the Governor of a State is 8 member of the Company, the
President or as the case may be, the Governor may appoint such person as he thinks fit
to act as his representative at any meeting of the Company or at any meating of any class
ef members of the Company and such a person shall be entitled 1o exercise ha same fghts
and powars, including the rghi to vola by proxy, as the President or as the case may be,
tha Governor could exercise as & member of the Company.

Votes in respect of deceased or insolvent members

Any person enfitied under the ransmission Artice to transfer any share may vote any General Meeting
in raspact thareal In the same manner 38 1 he was the registered holder of such shares provided
thatl &1 least forty-eight hours before the time of hokiing the meeling or adjourned mesting, &s the
case may be, at which he proposes o vote, he shall satisfy the Directors of the rights to transfer
such shares and give such indemnity (if any) as the Directors may require unless the Directors
shall have previously admitied his right o vole &t such meeling In respect thereof.
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Voting In persan or by praxy
Subject to the provisions of these Anicles, vote may be given either personally or by proxy, A
body corporate being @ member may vote either by a proxy or by a representative duly authorised
in accordance with Section 18T of the Act

Rights of members to use votes differently

On g pol teken at a maating of the Company a8 member entifed to mors than one vote or his
proxy or other persons entiled to vobe for him, as the case may be, need nol, ¥ he voles, use
all his votes or cast in the same way all the voles he uses.

Proxies

Any mamber of the Company entitied to aftend and vote at 8 meeting of the Company shall ba
entiied to appoint another person (whether a member or not) as his proxy to attend and vole instead
of himself PROVIDED ALWAYS that a. proxy so appointed shall nol have any right whatever to
speak at the meeting. Every notice convening a meating of the Company shall state that a2 member
entifled o atiend and vole is entifled o eppoint one or more proxies.

Proxy either for specified meeting or for a period

An instrument of proxy may appoint a proxy ather for the purpose of a particular meeting specified
in the instrument and adjoumment thereof or it may appoint & proxy for the purpose of every meeating
to be held bafore @ date specified in the Instrument and every adjournment of any such meeting.

Mo proxy to vole on a show of hands
Mo proxy shall be eniitled to vole by a show of hands.

Instrument of proxy when to be deposited

The instrumeni appointing a proxy and the Power of Attorney or Autherlly (il any) under which it
is signed or a notarially certified copy of that Powar of Aftomey or Authority, shall be deposited
a1 the Registerad Office of tha Company forty-aight hours before the time for holding the meeting
al which the person named in the Instrumani proposes to vole and in default the instrument of
proxy shall not be ireated as valid

Form of proxy

Every Instrument of prowy whether for a spacifisd meeting or otherwise shal as nearly as
circumstances will admit be in the form set out in Schedule |X to the Act and signed by the appeinier
or his attormey duly authorised in writing or if the sppointer is a body corporate be under its seal
of be signed by any officer or attorney duly authorised by IL

Validity of votes given by proxy notwithstanding revocation of authority

A vote given in accordance with the lerms of instrument of proxy shall be valid notwithstanding
the previgus death or insanity of the principal or révocation of the proxy or af any Power of Attornay
under which such proxy was signed or the transfer of the share in respect of which the vola is
ghian, previded thal no intimaton in writing of the ceath, insanity, revocation or transfer shall have
been received by the Company Bl the Regisiered Office before the commencement of the meeting
of adjourned meeling at which the proxy is used provided nevertheless that the Chairman of any
meeting shall be entitlied to require such evidence as he may in his discretion think fit of the due
execution of an instrument of proxy and of the Mine not have been revoked,

Time for objection to vole

Mo ebjection shall be made 1o the qualifizalion of any vote or to the velidity of vote except al the
meeling or adjoumed meeling al which the vote objecied to Is given or fendered and every vole,
whether given perscnally or by proxy, nol dissliowsd at such meeting shall ba valid for all purposas
and such objection made in due time shall be referred lo the Chrairman of the meeling.

Chairman of any meeting to be the Judge of validity of any vote

The Crairman of any meeting shall be the sobke judge of the validity of every vole tendered at such
meeting. The Chalrman present at the taking of a poll shall be the sole judge of the validity of
every vote tendered ai such poll. The decision of the Chairman shall be final and conclusive
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Custody of Instrument

If any such instrument of appointmant ba confined to the cbject of appainting an attomney or proxy
for vobing at mestings of the Company, It shall ramain permananty or for such time as the Directars
may determine, in the custody of the Company. If embracing other objects. copy thereof examinad
with the orginal shall be defivered to the Company to remain in the custody of the Company.

DIRECTORS

Mumber of Director

Until otherwise determinad by a General Mesting of the Company and subjct to the prowvisions
of Section 252 of the Acl the number of Direclors shall not be less than three and not more than
bwelve,

@ The directors of the Company are |
1. Y ASHWANT THAKKAR
Z. Raspmikant Tuarsag

1 Mayus Pagss
4, Maseseumar THAKKAR

Directarie not Hable to retire
Subject o the provigions of Section 255 and 256 of the Companies Acl 1856 the Company shall
appoint 1/3 of the tolal number of Director or Directory not lizble to retire by rotation.

Debenture Directors

Any Trust Deed for securing debentures or debenture-stocks, may, f so arranged, provide for the
appointment, from tima to tme by the Trustees thereof or by the holders of debentures or debenture-
stocks, of some person to be a Director of the Company and may empower such Trustees or holder
of debanturés or dabenlure-stocks, from time lo tme, lo remove and re-appoint any Director so
appointed. The Director appoanied under Arlicke |15 herein réferred 1o a5 "Debenture Direclor” and
the term “Debenturs Director” means ina Direclor for the time baing In offica under this Articks,
The Debentura Director shall not be liable to retire by rotation or be removed by the Company.
The Trust Deed may contain such ancillary provisions a3 may be amanged between the Company
&nd the Trustees and all such provisions shall have effect notwithstanding any of the other pravisions
heraln contalned,

Nominee Director

Hotwithstanding anything to the contrary contained in these Aricles, so long as any moneys remain
owing by the Company to the Industrial Credit and Invesiment Corporation of Indla Limited {(ICICH)
or to any other Finance Corporation or Credit Corporaton or to eny other Finance Company or
Body out of any loans granted by them to the Company or 50 bong as ICICI or any other Financing
Corporaton or Cradit Corporatson or any other Financing Company or Body (esch of which ICICI
or any alher Finamnce Corporation or Credit Corporation or any other Flrancing Company or Body
Is hersinafier in this Aricle referred fo as “the Corporation”) continue to hold debentures in the
Company as 8 result of undenamiting or by direct subscription or private placamant of 50 long as
the Corporation holds shares in the Company a5 & result of underwrting or direct subscription or
&0 long as any liability of the Company arising out of any guarantee fumished by the Corporation
on behalf of the Company remains oulstanding, the Corporalion shall have & right to appoint from
tme to time any person or persons a5 & Director or Direclors, Whole-time or non-Whaole-lime (which
Dérector or Directors isfare hereinafter refered to as "Nominee Director/s') on ihe Board of the Company
and io the Company and to remove from such office any person of parsons so appointed and to
appoint any person of persens in his or their place’s. The Board of Directors of the Company shall
hava no power to remove from office the Momnes Directon's. At the option of the Corporation, such
Nominge Directosis shall not be required 1o hold any share qualification in the Company. Ao at
tha option of the CGorporation such Mominea Directon’s shall not be liable to retirement by rotation
of Direclors, Sublect as aforesaid, the Mominee Direclor’s shall be entitled io the same rights and
priviieges and be subject to the same obligations as any othaer Director of the Company.
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The Nomines Diractor’s so appolnted shall hold the said office 50 long as any Moneys remain
awing by the Company to the Corporation or so long as the Corporation holds debentures in the
Company as a resull of direct subscription or private placement or 5o long s the Corporation holds
shares in the Company as a result of undarwriting or direct subscription or the liability of the Company
ansing out of any guaraniee s culstanding and the Nominee Direcior/s so0 appointed In exercise
iof the =aid power shall Ipso lacto vacate such office immediately the moneys owing by the Company
to the Corporation is paid off or on the Corporation ceasing 1o hold debentures/shares in the Company
or on the satisfaction of the liability of the Company arising ot of any guarantee furnished by the
Corporation,

The Homines Director’s appointed under this Article shall be entitfed to receive all notices of and
attend all General Mestings, Board Maelings and of the Meelings of the committee of which the
Directon’s isfare member/s as also the minules of such meelings. The Corporation shall also ba
entitied to recelve all such nelices and minuies.

The Company shall pay to tha Nominee Directorfs sitfing fee and expenses to which the other
Director's of the Company are entiled, but If any other fees/commission, moneys or remuneration
in any form is payable o the Directors of the Company.

The fees, commission, moneys and remuneration in relation to such Nomines Director/s shall accrue
to the Corporation and same shall accardingly be paid by the Company directly io the Corporation.
Any sxpanses fhat may be incurred by the Corporalion or by such Mominee Directorls in connection
with their appcintment as Directorship shall also be paid or reimbursad by the Company to the
Corporation or as the case may be io such Nomines Direclor/s.

Provided that if any such Nominee Diecton's is an Officer of the Ceorporation, the sitting fees In
retation to such Momines Direclor/s shall aleo acerue 1o the Corporation and the same shall accordingly
ba paid by the Company directly to the Corporation.

Provided further that if such Nominee Directorfs is an officer of the Reserve Bank of India the sitting
feas in rofation to such Nominee Director's shall aiso accrue o IDBI and the same shall accordingly
be paid by the Company directly to IDBl Limit on number of retinng Direclors.

Provided aigo that in the svent of the Mominee Director’s being appointed as Whole-tme Director/
g, such Nominee Director’s shall exercise such powers and duties 8s may be approved by the
Corporation and have such rights as are usually exercised or avallable (o a Whole-time Dirsctor
in the menagement of the affairs of the Borrower, Such Mominee Direcior’s shal be entitled to
receive such remuneration, fees, commission and moneys as may be approved by the Lenders.

Limit on number of retiring Directors

The provisions of Adicles 136, 137 and 138 are subj@ec o the provisions of Section 268 of the
Act and number of such Direclors appolnted under Aricle 137 shall not exceed In the aggregate
cne-third of the total number of Directors for the time being in office.

Appointment of Alternate Director

The Board may sppoint &n Alternate Director recommended for such appointment by the Director
(hereinafter in this Article called “the Ornginal Director”) to act for him during his absence for a
pariod of pot lees than three manthe from the Stats in which the mestings of the Board are ordinarily
held, Every such Alternate Director shall, subject to his giving lo the Company an address in India
at which notice may be sarved on him, be entitled to motice of meeatings of Directors: and to attend
and votz as a Director and be counted for the purposes of a guorum and genarally at such mestings
to have and exercise alt the powers and dufies and suthorties of the Original Direcior, The Allemate
Director appointed under this Arliche shall vacale office as and when the Original Director retumns
to the Staste In which the meetings of the Board are ordinarily heid If the terms of office of the
COrwiginal Director ére determined before he retuns to as aforessid. Any provision of the Act or in
these Aricies for automatic re-appointmeant of retiring Dwrector In default of another appaintment shall
apply o the Ongnal Director and the Altemsls Direcior
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Directors may fill vacancies

The Direclors shall have power al any tme and from time to time to appoint any person 1o be
a Direclor lo fill a casual vacancy. Such casual vacancy shall be filed by the Board of Directors
at a meeling of the Board. Any person so appointed shall hoid office only upto the date upto which
the Direclor in whose place he is appointed would have held office, if it had ot been vecated as
aforesaid but he shall then be eligible for re-slection,

Additional Directors

Tha Directors hall also have powar to at any time and from time to time appoint any other person
to be & Director 25 an addifion o the Board but so thal the iotal number of Directors shall nat
al any lime exceed the maximum fixed Any person so appeinted as an additon to the Board
shall hold his office only upto the date of the next Annual General Meeting but shall ba eligible
for election at such meeting.

Qualification share
A Director need not hold any gqualification shares.

Remuneration of Directors

The remuneration of a Director for his service shall be such sum as maybe fixed by the Board
of Directors subject to a celling as may ba prescribed by the Ceniral Government from time to
time for each meeting of the Board or 8 Commitiee thereof attended by him. The Diveciors subject
to the sanction of the Cantral Govarnment (if any required) may be paid such further remuneration
as the Company In General Meating shall, from tima to time, dstermined and such further remuneration
shall be divided among the Directors in such proportion and manner as the Board may from time
to time detarmine and (n default of such determination shall be divided among the Directors equally

Subject 1o the provisions of the Act, @ Director who |5 efther In the wholetime amploymant of the
Company or @ Managing Director may be paid remuneration as provided in Sections 188, 308, 310
and 311 of the Act and Schedula Xl of the Act either by way of monthly payment or at a specified
percentage of the nel profits of the Company or parlly way oné way and partly by the other.

Subject to the provisions of the Act, a Direciors who s neither in the Whole-ime employment of
the Company nor a Maraging Direclor may be pakd remuneration as provided in Sections 188, 308,
310 and 311 of the Act and Schedule Xl of the Act either

(i} by way of a monihly, quarterly or annual peyment with the approval of the Central Government,

or
[y by way of commission If the Company by special resolution authorise such payment

A Director may recelve remuneration by way of 2 fee for each meeling of the Board or 3 commifies
theraof attended by him as prescribed. by Central Government.

Extra remuneration to Directors for special work

Subject o the provisions of Sections 188, 308, 310, 311 and 314 of the Act, if any Director, being
willing shall ba called upon 1o perform exira services (which expression shall include work done
by @ Director a8 8 member of any committes formed by the Directors or in relation to signing
Share Cerlificates) or to make special exerlions In going or residing or residing out of his usual
place of residence or" otherwise for any of the purposes of the Company, the Company shall
remunerate the Director so0 doing either by a fixed sum or otherwise as may ba determined by
the Directors and such remuneration may be either In addition fo or in substifution for his share
in the remuneration above provided.

Travelling expenses incurred by Directors oh Company's business

The Board of Directors may, subject to the imitations provided by the Act allow and pay to any
Director who attends a meeating of the Board of Directors or any Commitiee thereof or Genaral Meating
of the Company of in connection with the business of the Company at a piace other than his
usuat place of residence for the purpose of attending @ maeting such sum as the Board may consider
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fair cornpensation for travelling note and athar insidental expenses proparly inourmed by him, in additon
to hiz fees for attending such mesting as asbove specified

Director may act notwithstanding vacancy

The continuing Director or Directors may 2ct notwithstanding any vacancy in thair body, but F and
s0 long as their number is reduced below the quorum fixed by these Aricles, for a meetfing of
the Board of Director or Directors may act for the purpose of increasing the number of Directors
of that fixed for the quorum or for summaoning a General Maeting of the Company but for no other

pUrposes.

Board resolution necessary for cerfaln contracis

(1)  excapt with tha consent of the Board of Diraclors of the Company, a Direclor of the Company
or his relatve, @ firm in which such & Direclor or reletive 5 parner, any olher partner in
such a firm or a private company of which the Director, is a member or Director, shall not
enter into any contract wilh the Lompany.

(a) for the sale, purchase of supply of goods, materials or services; or
[[41] for underwriting the subscription of any share in or debentures of tha Company.
(2] Nothing contained in clause (a) of sub-clause (1) shal affect:

1]} the purchase of goods and materials from the Company of the sale of goods and
materials to the Company, by any Director, relative, firm, partner or Private Company
a3 aforesald for cash at prevalling market prices; or

fll  any contract or coniracts between the Company on one side and any such Director,
relative, firm, partner or Private Company on the other for sale, purchese or supply
of any goods, malerials and services in which either the Company, as the Direclor,
relative, firm, pariner or Private Company, a3 the cafe may be regulariy trades or does
business, PROVIDED THAT such contract or contracts do not relate to goods and
materiale the walue of which or services, the cost of which, exceads five thousand
rupaes in the aggregate in any year comprised in the period of the coniracts.

(3  Nowwithstanding anything containad in sub-clauses (1) and (2) heraof, a Director, relative, firm,
partner or Private Company as aforesaid may, in cicumstances of urgent necessity, anber
without chtaining the consant of the Board, into any contract with the Company for the sala,
purchase or supply of any goods, materiale or senvices even i the value of such goods or
cost of sech services exceads rupses five thousand in the aggregate in any year comprised
in the parod of the contract; but in such a case the consent of the Board shall be obiained
gt 3 meeting within fhree months of the dete on which the conitract was entered into.

{4}  Every consent of the Board required under this Article shall be accorded by a resolufion
passed at a meeting of the Board required under clausa (1) and the same shall not be deemed
to have been given within the meaning of that clause unless the consent iz accorded before
the contract is anterad info or within three months of the date on which it was entered info.

5] If consent is not accorded o any contract under this Article, anything done in pursuance
of the contract will be viodable al the oplton of the Board.

Disclosura to the Members of Director's Interest In contract In appointing Manager, Managing

Director or Whole-time Director When the Company:

{@l enters into contract for the appointmeant of @ Managing Director or Whok-time Director in
which contract any Director of ihe Company If, whether dwectly or Indirectly, concenned or
interested; or

) wvaries any such confract already In existence and in which a Direcior is concemed or intarested
gs sforesald, the provision of Saclion 302 of the Act shall be complied with.
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Disqualification of Director
A person shall not be capable of being appointed Director of the Company If

(=)

Lo
(€)
(dd)

&)

fe has been found to be of unsound mind by a Court of competent jurisdiction and the finding
Is In force;

he s an undercharged insolvent
he has appbed lo be adudged an insolvent and his application la pending;

he has been convicled by 8 Court of any offence Invohing moral turpitude and senlenced
In respect thersol 1o imprisonment for net less than six months and a perod of five years
has not been elapsed from the dale of expiry of the sanience:

he has not paid any call in respect of shares of the Company held by him whather alone
or jointly with others and six months have elapsed from the last day fixed for the payment
of the call, or

as order disqualifyirig him for appoiniment a8 Direclor has been passed by a Court In pursuance
of Section 203 of the Act end Is in force; unless the leave of the Court has been obtained
for his appointment in pursuance of that section.

Vacation of office by Directors

(N

The office of & Director shall become vacant if

{8 heis found to ba of unsound mind by & Court of competéent jurisdiction; or
]} he applies o be adjudged an nsolvent or

(=] he Is adjudged an insclvent, or

(d] heis convicted by a Court of any offence Involving moral turpitude and sentenced in
respacl thereof o Impriscnment for nof less than six months; or

(el he fails to pay any call in respect of shares of the Company held by him, whether
alone or jointly with others within six months from the last date fixed for the payment
of the call unless the Ceniral Governmend, by s Motificalion in the official Gazelte,
ramove the disgualification incurred by such faillure; or

i absent himself from three consecutive meetings of the Board of Directors or from all
meatings of the Board for a conlinuous, pariod of three months, whichever is longer,
without obfaining leave of absence from the Board, or

ig he (whether by himself or by any person for his benefis or on his sccount) or any
firm In which ha Is a pariner or sny private company of which he iz a Diractor, accepts
& loan or any guarantes or security for a loan, from the Company In contravention
of Section 295 of the Act; or

{h) he being in any way whether directly or Indirectly concemed or Interested in a contract
of arrangement or proposed contract or arangemant, antered into or to ba entered Into
by or on behalf of the Company falls to disclose the nature of his concem or ineresi
at a meeting of the Board of Directors as required by Section 298 of the Act or

he becomes disgualifed by an order of the Courd under Section 203 of tha Act;, or

he s removed by an ordinary resolution of the Company before the explry of his pevicd
of office; or

ik if by nolice in writing to the Company, ha resigns his office; or

1)] having been appointed a Director by virtue of his holding any office or other employmant
in the Company, he ceases to hold such office or other employment in the Company.

2 3

MNotwithstanding  anything contained in sub-clauses (c), (d) end (I} of clause (I} hereof, the
disqualification referred to in these clauses shall not take effect

M
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for thirty days from the date of the adjudication, sentence or corder;

where any appeal or pettion is preferred within thirly days aforesaid against the
adjudication, sentence or conviction resulting in the sentence or ofder until the expiry
of seven days from the dale on which such appeal or pelition is disposed off or

where within the sevan days aforesaid, any further appeal or pefition is preferred in
respect of the adjudication, sentence, conviction or order and the appeal or petition,
if allowed, would result In the removal of the disqualification, until such further appeal

ar pelition s disposed off.

Remowal of Directors

(@l

&)

(=]

(d

(&)

(a)
{h)

The Company mey, subject fo the provisions of Secfion 284 and cther applicable
provisions of the Act and these Articles by ordinary resolution remove any Director
not being & Director appointed by the Central Government in pursuance of Section 408
of the Act before the expiry of his period of officer,

Special Motice &5 provided by Articles hereof or Section 180 of the Act shall be requined
of any resolulion to remove a Director under the Article of to appaint some other parson
in place of & Director 80 removed at the meeling at which he is removed,

On recalpt of notice of a resolution to remove a Director under this Article, the Company
shall forthwith send a copy therecf to the Director concerned and the Director (whether
or net he is @ member of the Company) shall be entitled fo be heard on the resolution
at the mesting.

Whera notice iz given of 2 resolufion to remeove @ Director under this Aricle and the
Director concerned makes with respect thereto representations in writing to the Company
inot exceeding reasonsble length) and request their notfication to members of the
Company, the Company shal, unless the representations are recaived by it too lae
for it, to do so (a) in the notice of the resolution given to the members of the Company
state the fact of the representations having been mada and {b) send a copy of the
represantations or every member of the Company fo whom notice of the meeting is
sent (before or after the representations by the Company) and if a copy of the
rapresentation is not sent as aforesald because they were received too late or bacause
of the Company's default the Directar may (without prajudice to his right to be heard
orally) require that the representations shall thread out al the mesting, provided that
eopies of the representations need not be sent or read out at meating if on the application
gither of the Company or of any ofhar parson who claims v ba aggrieved the Courd
is satsfied that the rights conferred by this sub-clause sra being abused to secure
needless publiciy for defamatony matter.

A vacancy creatzd by the removal of a Director under this Adicle may, if he had been
appointed by the Compeny in General Meeting or by the Board In pursuance of Articie
136 or Secton 262 of the Act, be filed by the appointment of another Director in
his stead by the meeting at which he is. removed, provided special notice of the Intended
appointment has been given under sub-clause (3) hereof. A Director so appointed shall
hold office until the date upto which his predecessors would have held office if he
had not been removed as aforesaid,

If the vacancy |5 not filled under sub clauze (&), |t may be filed as a casual vacancy
in accordance with the pro via lons, In 50 far as they are applicable of Article 142
or Section 202 of the Acl and all the provisicns of that Arficle and section shall apply
accordingly.

A Director who was removed from office under this Aricle shall not be re-appointed
as a Diractor by the Board of Directors.

Nothing contained in this Arlicla shall be tzken:

{l asdepnving a parson removed hereunder of any compensation or damages payabis
te him In respect af the termination of his sppointmani as Director; or
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(il as dercgating from any power to remove a Director which may exist apart from
this Article.

Disclosure of Interest by Director

(10 Every Directar of the Company who is in any way whether directly or Indirectly concerned
or Interested in & contract or arrangement or proposed contract or arrangement, enlared Into
or 1o be entered into, by or on bahalf of the Company, shall disclose the nature of his concern
;rr :;l:r;gt at a meeting of tha Board of Directors in the manner provided in Section 209(2)

e B |- In the case of proposad contract or the arangemant, the disclosure required to be
mads by a Director under clause (1) shall be made at the masting of the Board at
which the guestion of entering into the contract or armangement i first akean nto
consideration or if the Director was nol ai the date of that mesting concemed or
Interested in the proposed confract or amangement at the first meeting of the Board
heid after he be so concemed or interested

[{5)] In cese of any ofher coniract or amangement. the required disciosure shal be made
al the firsk meeting of the Board held afier the Director becomes concerned or inferested
in the contract or srrangement

(3 (a) For the purpase of clauses (1) and (2) a general notice given to the Board by a Directar
o the affect that he is a Direclor or a member of a specified body corparate or s
a member of a specified firm and is to be regarded as interested in .any contracl
or arrangement which may, after the dale of tha nolice, be enered into with that body
corporate or firm, shall be deemed to be sufficient disclosure of concern or interest
in relation to any confract or arrengement so made.

{t) Any such general notice shall expire at the end of the financial year In which it Is
given, but may be renewed for further pericd of one financial year af a time by a fresh
notice given in which it would otherwise expires.

{c) Mo such general nolice and no ranewal thereof, shall be of effect unless either il is
given at a, mesating of the Board or the Directors concerned takes reasonable steps
to secure that it & brought up and read at the first meeting of tha Board after It is
given.

{dy Mothing in this Adicle shall apply to eny contract or arrangement entered into or to
be entered info between the Company and any othar company whare anyone or mora
of the Direclors of the Company together holds or hold nolt more than bwo percant
of the paid up share capital in the other company.

ROTATION AND APPOINTMENT OF DIRECTORS

Directors may bs Directors of the Companies promoted by the Company

If a Director of the Company is appointed a Director of any company promated by the Company
or in which It may become interesied as a vendor, shaneholder or otherwise, such Direclor shall
not be accountable for any benefits received as Director or Shareholder of such Company axcept
in so far as Secton 309(6) or Section 314 of the Act may be applicable.

Rotation of Directors

Mot less than bwo thirds of the total number of Directors shall (a) be persons whose period of
the office is liable to terminalion by retirement of Directors by rotation and (b) Directors be appoinied
by the Company in General Meeting.

Retirement of Directors

Subject to the provisions of Section 256 of the Acl and Articles 135, 136 10 143 &t every Annual.
General Meeting of the Company, one-third of such of the Directors for the time being as are lable
to retire by rotation or If their number is nol three or a multiple of three the number nearest o
one-third shall retire from office, The Debenture Direciors, Kominee Direcltors, Gorporabon Direclors,
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subject to Arbcle 158 Managing Direciors, if any, shall not be subject o retirement under this Article
and shall not be taken into account in determining the number of Directors to retire by rotation.
In these Aricles, a “Reliing Director” means a Direstor retiing by rotation.

Ascertainment of Directors retiring by rotation and filling of vacancies

Subject to Section (255)-of the Act, the Directors 1o retire by rotation under Adicle 180 al svery
Annual Seneral Maating shall be thoze who have bean longest in office sinca their last appointmant,
but s8 bebwean those who became Direclors on the zame cay, those who are o retire shall in
default of and subject to any agreemeni emengst themseives, be determined by lob

Eligibllity for re-slection
A refiring Director shal be eligibe for re-election and shall act as a Director throughout and till

the conclusion of the meeting at which he retires

Company to fill vacancies
Subject to Sectons 258, 268 and 2684 of the Act, the Company at the General Meeting at which

a Director retires in manner aforesaid may fill up the vacancy by appointing the refiing Direclor
or some other person theraio,

Provision In default of appointment

(@  If the place of retiing Direciors is nat so filled up and the meeting has not expressly resolved
not to fill the vacancy, the meeting shell stand adjournad tll the same day In the next week,
at the same time and place or If that day is a public holiday, til the next succeading day
which is not a public holiday, at the same time and. place.

[{+] If al the adjourned mesting also, the piace of the retinng Direclor is not filled up and the
meeling also has not expressly resolved not fo il the vacancy, the reliing Director shall
be deemad o have been re-appointed at the adjoumed meeting, uniess;

{i) at that meeting or the previous meeting a resolution for the re-appomntment of such
Director has besn put o the meeting and lost

(i) the retiing Director has by & natice in writing addressed to the Company or its Board
of Direclors expressed his unwillingness to be so re-sppointed,

(i) he ks not qualified or & disgualified for appointrment.

vy & resclution whether special or ocrdinary |s required for his appointment or re-appointment
by vrtue of any provisions of the Act or

i) the prowviso to sub-zection (2) of Section 263 of the Act is applicable o the case.

Company may Increase or reduce the number of Directors or remove any Director
Subject o the provisions of Sections 252, 255 and 253 of the Act, the Company may, by ordinary
resolution from time o tme, Increase or reducea the number of Directors end may alter qualifications.

Appeintment of Directors
(@) Mo mation at any General Meetng of the Company shall be made for the appaintment of
two or more persons as Direclors of the Company by a single-resolution unless a resolution

that it shall be so made has been first agreed to by the meeting without they vola being
gven against it

(b) A resoution moved in contravention of clause (a) hereof shall be void, whather or not objection
was taken at the time of t being, s0 maved, provided whefe a resolution so moved IS passed,
no prowvisions for the automatic re-appoiniment of retiing Directors in default of another
appointmen! as therein before provided shall apply.

(e} For the purposs of this Aricks, a matien for appraving @ person's eppeintment ar for nominating
a person for appointment shall be treated as a motion for his appoiniment
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Motice of Candidature for office of Director except in certain cases

(1}  No person nct being a retiring Direcior shall ba eligible for election to the office of Director
at any General Meeting unless he or some other member intending to propose him has at
lzast fourteen days before the meeting left at the office of the Company notice In writing
under his hand signifying his candidature for the office of a Director or the Intention of such
member 1o propose him a Director for that office as the case may be along with a deposit
of five hundred rupees which shall be refunded Io such person or as the case may be fo
such member i the person succeeds in getting elected as a Director.

([Z}  The Company shall inform |ts members of the candidature of the person for the office of Director
or ihe Intention of 8 member to propose such person as a candidate for that office by serving
Individua! notices on the members nol less than seven days before the meeting provided that
it shall not be necessary for the Company to serve individual notices upon the members a.
aforesaid if the Company adverlises such candidature or Intention not less than seven days
before the mealing in at least bwo newspapers circulating n the place where the registered
office of the Company located of which one is pubkshed in the English language and the
other in the regional language of that place

{3)  Every person (other than a Director retiring by rotation or otherwise or parson who has left
at the office of the Company a notca under Section 257 of the Act signifying hig candidature
for the office of a Director) proposed s a candidate for the office of a Director shall sign
end fie with the Company his consenl in writing to act as a Director if appointed.

{4) A person other than:

{80 A Direclor re-appointed after relirement by rotation or immediately on the expiry of
his: term of office; or

() an Additional or Alkernate Direcior or & person filling a casual vacancy in the office
of a Director under Section 252 of the Act appointed as a Direclor re-appcinted as
an Additional or Alternate Director immediately on the expiry of his term of office shall
not act s a Director of the Company unless he has within thirty days of his appointmant
signed and filed with the Regisirer his consent In wriling to sct &8s such Direchor,

Disclosure by Directors of their holdings of shares and debenture, of the Company
Every Director and every person deemed io be a Direcior of the Company by vinue sub-section
(10) of Section 307 of the Act shall give nofice 1o the Company of such mallers relating to himself
as may be necessary for the purposeé of enabling the Company to comply with the provisions of
that section. Any such notice shall be given in wriling and if it is not given at @ meeting of the
Board, the person giving the notice shall take all reasonable steps to sscure that it is brought
up and read at the first mesling of the Boand next after it is given.

MANAGING DIRECTOR, WHOLE TIME DIRECTOR

Board may appoint Managing Director or Managing Director or Whaole-time Director
Bubject to the provisions of the Acl and these Articles, the Directors shall have power to appoint
from time to time one or mome of their body 1o be Managing Director or Managing Directors or
Whole-fime Director or Whola-tima Directors of the Company for such term not exceading five years
at a fime as they may think fit o manage the afairs and businesz of the Company and may
from time to time [subject to the provisions of any contract betwean him or them and the Company)
remove or dismiss him or them from office and appoint ancther or others in his or their place or
places.

What provisions they will be subject to

Subject to the provisions of the Act and these Articles, the Managing Director or Whole-timea Direclor
shall not whie he continues to hold that offica, be subject lo retirement by rotation under Article
160 but he shaill be subject to the same provisions as to the resignation and removal as the other
Diractors of the Company and he shall ipso facto and immediately ceass 1o be Managing Director
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or Whole-time Director if he chooses to hold office of Direclor for any cause provided that If at
any tme the number of Directors (including Managing Director or Whole-time Director} as are not
subject o retirement by rotation shall excesd one-third of the lotal number of, the Directors for
the time being, then such of tha Managing Director or Whale-lima Director or two or more of them
as the Directors may from time io time datermine shall be lisbla {o retirement by rotation in accordance
with the Aricle 180 b the extent thal the number of Directors not lable to refiremaent by rotation
shall not exceed one-third of the total number of Directors for the time being.

Remunaration of Managing or Whole-ime Director(s)

The remunaration of the Managing Director or Whole-time Director shall (subject to Section 308
and othar apolicable provisions of the Act, Including Schedule X1 of the Act-and of those Arficles
and of any contract batwesen him and the Company) be fixed by the Directorl. from time to time
and may be by way of ficed salary andior perquisites or commission on profits of the Company
ar by participation In such profits or by any other mode not expressly prohibited by the Act

Powers and duties of Managing andl/or Whole-time Director{s)

Subject 1o tha superintendance, contral and direction of thea Board the day fo day management
of the Company shall be in tha hands of the Managing Director(s) or Whole-time Director(s)-appointed
under Article 169 with power to the Board to distnbute such day to day management functions
amaong such Director (s) m any manner as deemed fil by the Board and subject to the provisions
of the Act and these Articles the Board may by resolulion vest any such Managing Director or
Managing Directars or Whale-time Director or Whole-time Directors with such of tha power hereby
vested In the Board generally as It thinks fit and such powers may be made exarcisable for such
periods and upon such condition and subject to the such restricions as It may determine and
they may subject 1o the provisions of the Act and these Articles confer such power either cokaterally
wilh or to the exclusion of or in substitution for 8ll or any of the powers of the Director In that
behalf and may from time to time revoke withdraw, alter or vary all or 8ny of such powers.

PROCEEDINGS OF THE BOARD OF DIRECTORS

Meeting of the Director

The Direciors may meet together as a Board for the dispatch of business from time to time unless
the Central Government by virlue of the proviso to Section 285 of the Act otheraise directs, shall
80 meet st least once In every three months and at least four such meetings shall be held in
avery year. Tha Directors may adjourn and otherwise regulate their meetings as they think fit The
provigion of this Article shall not be deemed ip have been contravened meraly by reaton of the
fact that the meeling of the Board which had been called in compliance with tha terms of this
Arficle could not be held for want of 8 guorum.

Notice of meefing

(1) Notice of every, meeting of the Board of Directors shall be given in writing to ewery Director
for the time being in Indiz and &t his usual address in India to every other Diractor. At least
seven days notice in wriling shall ba given to Directors specifying the time and place af the
mesting.

When meeting to be convened

(2} A Director may at any time and the Secretary upon the request of a Director made at any
time shall convene a meeting of the Board of Directors by giving & notice in writing o every
Directar for the time being in India and at his usual address in India to every other Director,

Quoram

(a) Subject to Section 287 of the Acl. the quorum for a meeting of the Board of Directors shall
be one-third of is ftotal strength (excluding Directors, If any, whose place may be vacant
at the time and any fraction contained in that one-third Deing rounded off as one) or two
Diwrectors whichever Is higher, PROVIDED THAT where at any time the number of Interested
Director &t any meeting exceed or equal o two-third of the total strength, the number of
the remaining Direclors (that is o say, the number of the remaining whe are not inferested)
present at the meeting being not less than two shall be the guorem during such time.
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(o)  For the purpose of clause(s)

i Total strength, means lolal strength of 'the Board of Directers of the Company determinad
in pursuance of the Act after deducting there from number of the Directors, if any,
whose places may be vacant at the time; and

(i} “Interested Direclors™ means any Director whose presence cannot by reason of any
provisions In the Act count for the purpose of forming & querum at a mesting of the
Board, al the tfime of the discussion or vola on any matter,

Procedure when meeting adjourn for want of quorum

If a maating of the Board could not be held for want of quarum then the meating shall autcrmatically
stand adjoumned fill the day In ihe néxd week, at the same time and place or if that day iz a
public haoliday, till the next succeeding day which is not a8 public holiday at the same tima and
plece. unless otherwise adioumed to @ specilic daie, tme and place.

Chalrman

The Directors from among their number may elect a Chairman of the Board, of Directors. If at any
meeting the Chairman is not present at the lime appointed for holding the same, the Directors
present shall choose one of ther numbars to ba the Chairman of such meeting.

Question at Board Meeting how decidad

Subject to the provisions of Sections 316, 372(6) and 386 of the Acl, guestions arising at any
meeting of the Board shall be decided by a majority of voles and in case of any equality of voles,
fre Chairman shall have a second or casiing vole.

Power of Board Mesting
& meeting of the Board of Directors for the time being &t which a quomum is present shall be
competent o exercise, all or any of the authorities powers and discretions which by or under the
Act or these Adicles or the regulations for the time being of the Company are vested In or axarcisable
by the Board of Direcitors generally,

Director may appoint committes

The Board of Directors may subject to the provisions of Section 282 and othar relevant provigions
of the Act and of these Articles. delegate any of the powers other than the powers o make calls
and Io issue debentures to such commitiee or committees and may from fime io lime revoke and
discharge any such committee of the Board eithar wholly or in part and either as fo the persons
or purposes, but every committee of the Board so formed shall in exercise of the powers so delegated
conform to any regulation that may from time to time be imposed on it by the Board of Directors.
All acts done by any such committee of the Board in conformity with such regulations and In fulfillment
of the purpose of their appointments, bul not olherwise, shall have the lke force and effect, as
if done by the Board

Meating of the Committes to be governed

Tha meetings and proceadings of eny such Commitiee of the Board consisting of two or more membars
shall be governad by the provisions herein contained for reguiating the meatings and proceedings
of the Directors, so far 8s the same are applicable thereto and are not superseded by any regulaticns
made by the Directors under the iast proceeding Article. Quorum for the Commiltea meatings shall
D2 two.

Clrcular resolution

fa) A resolulion passed by circular without a mesting of the Board or a Commities of the Board
appainied under Article 170 shall subject to the provislens of sub-clause (b)) hersol and the
Act, be as valid and affeciual a5 the resclution duly passed st a masting of the Directars
or of 8 Committee duly called and held.

by A resolution shall be deamed to have been duly passed by the Board or by 8 Commitiee
thereof by circulation, If the resoluion has bean circulated in draft iogether with necessary
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papers, it any, to all the Direclors of 0 & the members of the Committée, fhen in Incia
{rot being less in number than e quorum fixed for a meeting of the Board or Committes
as the case may be) and to all other Direciors or members of the Committes at their uswal
addrezsses in Indla or fo such other addresses outside Indla specified by any such Directors
gr members of the Committes and has been approved by such of the Direclors or members
of the Committee s= are then in India or by a majority of such of them as are enfitled to
vote on the resalution,

Actz of Board or Committes valld nobtwithstanding defect in appointment

Al acts done by any meeting of the Board or by 8 Committee of the Board or by any parson
gcting as a Dimector shail, notwithstanding that it shall afterwards be discovered that there was
some defect in the appointment of one or more of such Directors or any person acling as aforesaid
or that they or any of them were disqualified or had vacated office or thal the appainiment of any
of them Iz deamed 1o be terminated by virtue of any provisions contained In the Acl or in thase
Articles, be a5 valid as If eveny such persan had besn duly appointed and was qualifies o be
a Director. Provided nothing contained here shall be deemed to give validity fo &cts done by a
Diractor after his appointment has been shown ko the Company to bé Invalid or to have terminated,

POWERS OF THE BOARD

General Powers of Management vested in Directors

The business of the Company shall be managed by the Direclors who may axercise all such powers
of the Company and do all such acts and things as are not by the Act or any other Act or by
the Memorandum or by the Articles of Company required to be exercised by the Campany in Genaral
Meeting, subject nevertheless to any reguiation of these Articles or the provisions of the At or
any cther Act and 1o such reguiation being not inconsistent with the aforesald raguiations or provisions
as may be prescribed by the Company in General Meeling but no regulations made by the Company
in Beneral Meeting shall invalidate any prior ect of the Directors which would have been vaid If
that regulafion had not been made, provided that the Board of Directors shall not except with the
consent of the Company in General Meeting,

(@) sell, l=ase or otherwise dispose off the whole or substantially the whole of the undertaking
of the Company or wherz the Company owns mone than one undartakong, of the whole or
substantially the whole of any such underaking:

(b} memi or give bme for the payment of any debl due by a Directar,

(e} imvest, otherwise than in trust sacurities, the amount of compensation received by tha Company
in respect of the compulsory acquisition, of any such undaraking as s refarred fo in clause
(&) or of eny premises or properlies used for any such undertaking and without which It cannat
be caried on or can be carred on only with difficulty or oaly afer a considergble time;

(dj bormow monays, where moneys t0 be borrowed, together with the moneys already bormowed
by the Company (apgart from Iemporary koans obtained from the Company’s bankers in the
ordinary course of business) will exceed the aggregate of the paid up capital of the Company
and its free reserves, that is 1o say, reserves not set apart for any specific purpose; or

{8} contibute to chantable and other funds not directly relating to the business of the Company
or the welfare of its employeess any amounts the aggregate of whichk will in any financial
yvear, exceed fity thousand rupees or five per cent of its average net profits a3 determined
in accordance with the provisions of Sections 348 and 350 of the Act during the three financial
yvears immediately proceeding, whichever s greater, provided that the Company In General
Mealing or the Board of Direclors shall not confribute any amounts to any political party
ar for any political purpose to any individual or body:

{1 Provided that in respect of the matter referred 1o in clauses (d) and (&) such consent
shall be obtained by a reseiution of the Company which shall spacify the iotal amount
upto whech moneys may be bomowed by the Boerd under clause (d) or as the case
may be, iolal amount which may be conlributed to charitable or other funds In any
financial year under clause (g},
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I Provided further that the expression “temporary koans” in clause (d) above shall means
loans repayable on demand or within six months from the date of the loan such as
short term cash credit amangements, the discounting of bills and the issue of other
shor term loans of @ seasonal characier, but does not Include loans rajsed for the
purpose of financing expenditure of a capital nature.

175 Certain powers to be exercised by the Board only at meetings

176

]

)

Without derogating from the powers vested in the Board of Directors under the Adicles, the
Board shall exercise the following powers on behalf of the Company and they shall do so
only by means of resolutions passed at the meeting of the Board,

gl  the power o make calls on shareholders in respect of moneys unpaid en their shares,
) the power lo issue debenfures,

(g}  the power to borrow moneys otherwise fhan on debentures,

(@) the power to Invest the funds of the Company, and

&) fhe powsr to make loans.

Frovided that the Bosrd may, by resolution passed &t a8 meetng, delegale to any
committee of Directors, the Managing Director or any cther principal officer of the
Company, the powers specified in sub-clauses (c), (d) and (g) o the exteni specifed
below.

Every rasolution dalegating the power referred o in sub-<clausas (1) (c} shall spacify tha total®
smount outstending at anyone tme, upto which moneys may be bormowed by the delegate.

Every resolulion defegating the power refemed o in twb-=cleuss (1) (d) shall specify the total
amount upto which the funds of the Company may be invested and the nature of the Investments
which may be made by lhe delegate.

Every resolution delegating the power referred to in sub-clause (1) (g) shall specify the total
amount uplo which loans may be made by the delegate, the purpose for which the loans
may ba made and the maximum amount of loans which may be made for each such purpose
In Indwidual cases.

Cerlaln powers of the Board

Without prejudice to the general powers conferred by the last proceeding Amicle and so as not
in any way to limit or restrict those powers and without prejudice to the other powers conferred
by these Articles but subject to the restrictions contained in the last proceeding Articles, it is hereby
declared that the Directors shall have the following powers, that is o say power

(M
()

(3

{4)

To pay the cosis, charges and expenses preliminary and Incidental to the formation, prometion,
establshment and registration of the Company.

To pay and charge to the Capital Account of the Company any commission or Interest, lawfully
payable thereout under the provisions of Seclions 76 and 208 of the Acl

Subject o Seclions 292 and 287 and other applicable provisions of the Acl, to purchase
or otherwise acquire for the Company any property, righis or privileges which the Compary
is suthoneed fo acquire af or for such price of consdéeratvn and gmmly an such terms
and conditions as they may think fit In any such purchase or other acquistion, accept such
ble as the Director may believe or may be advised to be reascnably aeditfaninq_

Al their discretion and subject to the provisions of the Act, to pay for any property, rights
ar privileges by or services randerad lo the Company; either wholly or partially in cash or
In shares, bonds, debenturas, morigagee or other securities of the Company and any such
shares may be issued either as fully paid up or with such amount credited as paid up thereon
as may ba agreed upon and any such bonds, debentures mortgagee or other securities may
be either specifically charged upon all or any part of the property of the Company and ils
uncalied capital or not so charged.
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(8)

(8}

(10)

(11}

(12}

(13)

(14)

{15)

To secura the fulfilmant of any contracts or engegements enfered Inta by the Company by
morigage or charge of all or any of the propery of the Company and its uncalled capital
for tha fime being or in such manner as they may think fit

To accept from any member, so far a5 may be parmissible by law, a surrender of his shares
or any part thereof, on such terms and conditions as shall be agreed.

To appoint any person © accept and hold in trust for the Company propery belonging (o
the Company or in which &t i inlerested or for any olher purposes and o execute and to

do all such deeds and things &5 may be required in relation o eny such trust and fo provide
for the memuneration of such trusise of hlusless.

To Instlivte, conduct, defend, compound or abandon any legal proceedings by or againsi the
Company or its officar or otherwisa conceming the affairs of the Company and also to Compound
and allow time for paymant on safisfaction of any debts duo and of any claim or demands
by or against the Company and to refer any difference to arbitralion and observe the terms
of any awsrds made therein sither according fo Indiam Law or according to foreign faw aind
aither in India or abroad and observe and parform or challengs any award made therain.

To act on bahall of the Company in all matters relating to bankruptcy, Insolvency, winding
up and lquidation of companies.

To make end give receipts, release and other discharge for moneys payabie to the Company
and for the claims and demands of the Company,

Subject to the provisions of Sections 251 (1), 285, 370 and 372 and other applicable provisions
of the Act and thesa Articles, to invest end deal with any moneys of the Company not
immediately required for the purpose thereof, upon such security (not baing the shares of
this Company) or without securily and In such manner as they may think fit and from time
to tme o vary or reslise such investimenl Save as provided in Section 49 of the Act, 3l
investments shall ba made and held in the Company's own name.

To execute in the name and on behalf of the Company in favour of any Director or other
person wha may incur or be about to Incur any personal Eability whaether as principal or surety,
for the banefit of the Company, such mortgage of the Company's property (presant and future)
as they think fit and any such mortgage may contain a power of sale and ather powers,
provisions, covenants and agreements as shall be agreed upon,

To open bank accounts end to determing from time to time wha shall be entiied to sign,
on the Company's behal, bills, notes, receipl. acceptances, endorsements, cheques, dividend
warrants, relsase, contracts and documents and to give the necessary autharity for such
PuUrpose.

To distribule by way of bonus amongst the stall of the Company a share or shares in the
profits of the Company and do give to any Direclor, officar or other person employed by the
Company a commission on the profits of any paricular business or transacton and (o charge
such bonus or commission as a part of working expanses of the Company,

To provide for the welfare of Direciors or Ex-Dirsciors or employvess or ex-employees of the
Company and the wivas, widows and familias of the depandents or connections of such persons
by building or confributing o the building of houses, cwellings or chawls or by grantz of
maoney, pansion, gratultes, allowances, bonus of other payments or by cresting and from
tima to fime, subscribing or contributing to provident and aolher associations, insttutions any
by providing or subscribing or contribufing towards pieces of instructions and recreation.
hospitals, dispensaries, medical and other attendance and olher assistance as the Board shall
think fit and subject to the provisions of Section 203(1) (e) of the Act, to subscribe or conlribute
or otherwise o assist or to guarantee money to charitable, benavolent, refigious, scientific,
natianal or other Institutions or objects which zhall have any moral or other claim o support
or @i by the Company eiher by reason of localty of operation or 1he pubic and general
utility or otherwise,




(16}

(17)

(18}

(1%)

Before recommending any dividend, to st aside, out of the profits of the Company, such
sums as they may think proper for depreciation or the depreciation fund or to &n insurance
fund or as reserve fund or sinking fund or any special or other fund or funds or account
or accounts to meat contingences or to repsy redeemeble preference shares, debentures or
debenture-siock or for specisl dividends cr for equakising dividends for repairing, Improving,
extending and maintaining any par of the property of the Company and such othar purposes
(including the purposes referred 1o in the proceeding clause) as the Board may. In their absolute
discretion think conducive to the Interest of the Company and subject fo Section 282 of the
Act to invest the several sums so set aside or so much thereof as required to be invested,
upon such investments [other than share of this Company) as they may think fit and from
time to tma to deal with and vary such investments and dispose off and apply and expend
all or any part thareof for the banafit of the Company, in such manner and for such purpeses
gs the Board In their sbsclute discretion think conducive to the interest of tha Company
notwithstanding that the mattars to which the Board apply or upon which they expend tha
same or any part thereof or upon which the capital moneys of the Company might rightly
be applied or axpended and to divide the General Reserve or Reserve Fund Info such special
funds as the Beard may think fit with full power to transfer the whole or any portion of a
Reserve Fund or division of a Reserve Fund to another Reserve Fund andfor division of a
Reserve Fund and with full power to employ the assets constituting all or any of the above
funds Including the depreciation fund In the business of the Company or In purchase or
repayment of redeamable preference shares, debeniures or debenture-siock and withoul baing
bound to keap the sama separate from ihe other assels and withoul baing bound io pay
Interest on the same wilh power however fo the Board at their discretion (o pay or aliow
to tha credit of such funds interest al such rate as the Board may think proper.

To appaint and at their discretion remove or suspend such general managers, managers,
secretaries, assistanis, supervisors, sclentists, technicians, engineers, consultanis, legal
medical or economic advisers, reseanch workers, labourers, clerks, agents and. servants for
permanent, femporary or special services as they may from time lo time think fit and lo
ceterming their powers and dulies and ko fix fheir saleries or emoluments or remuneration
and to ecquire security in such Instances and to such amounts as they may think fit and
glso from time to lime provide for the managemeant and transactions of the affairs of the Company
in any specifiad locaiity in India or elsewhere in such manner as they think fit.

From time to time and at ary lime ‘o establish any Local Beard for managing any of the
affairs of the Company in any specified locality in india or elsewhers and 1o appoint any
parson o be mambers of such Local Boards or managers or agencies and to fix their
remuneration.

Subject 1o Section 292 of the Acl, from tme 1o time and at any tima, to delegale 1o any
persons so appointed any of the powers, authorities and discretions for the time being vested
in the Board, other than ther powers fo make calis or to make loans or borrow moneys
gnd to authorise the members for the fime being of such Local Board or any of them fo
fill up any vacancies theren and to act notwithstanding vacances and such appointmant or
delegation may be made on such tarms subject to such conditions &8s the Board may think
fit and the Board may at eny time remove any person So appeointed and may annul or vary
any such delegation,

Al any time and from time to time by Power of Allorney under the Sesl of the Company,
to appoint-any person or persons (o be the Attormey or Attormeys of the Company for such
purposes and with such powers, authorities and discretions (hot sxceeding ‘those vested in
or éxercisable by the Board under these prasents and exciuding the power to make calls
and excluding also, except in thelr limits authorsed by the Board, the power fo make loans
and borrow monays) and for such period and subject lo such conditions as the Board may
from time to time think fit and any such appointments may (if the Board thinks fit ba made
in faveur of the members of any Local Board established as afcresaid or in favour of any
company or the shareholders, Directors, nomineas or managers of any company or firm or
otheraize In favaur of any fluctuating body of persons whather nominated directly or indirecily
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(21)

(23)

(24)

(25)

{26)

(23]

(29)

(30)

{31)

by the Board and any such Power of Attorney may contain such powers for the protection
of convenlence of persons dealing with such Altorneys as the Board may think fit and may
coniain powers enabling any such delegated attomeys as aforesaid fo sub-delegate all or
any of the powers, authorities and discretion for the time being vested in them.

Subject to Sections 284, 257, 300 and other applicable provisions of the Act, for or in relation
to any of the matters aforesaid or otherwise for the purposes of the Company, to enler into
all such negotiatons and confracts and rescind and vary all such contracts and execute and
do all such acts, deeds and thing in the name and on behaf of the Company as they may
consider expadiant

Fram fime to lime to maks, vary and repesl bye-laws for the reguiations of the business
of the Company, iis officers and servants

To. purchase or otherwise acquire any lands, buildings, machinery, premisas, hereditamanis,
property, effects, assets, rghts, credits, royaities, business and goodwill of any joint stock
company carrying an the business which the Company 5 authonsed fo carry on in any part
of Ingia.

To purchase, take an lease for any term or terms of years or otherwise acquire any factores
or any land or lands, with or without buildings and cut-houses therson, situatz in any part
of India, at such price or rent and under and subject io such ferms and condibons as the
Directors may think fit and in any such purchase, l=ase or other acquisition to accept such
title as the Derectors may believe or may be advised to be reasonable satisfactory.

To insure and keep Insured against loss or damage by fire or otherwize for such period and
o such extent as it may think proper all or any pard of the buildings, machinery, goods,
stores, produce and other movable property of the Company, eithar separataly or co-joinfly,
giso to Insure all or any portion of the goods, praduce, machinery and other articlas Importad
or exported by the Company and to sell, assign, surrender of discontinue any palicies of
Bssurance: effected In pursuance of this power.

To purchasa or ptherwise acguire or obtain icence for the use of and © sell, exchange or
grant licence for the use of any Urade martk, pateat, [nvention ar technical know-how,

To sall from fime to time any arlicles, materials, machinery. planis, stores and other aricies
and things belorging io the Company as the Board may think propar and to manufacture,
prapare and sell waste and bye-products.

Prom fime lo ime to extend the business and underdaking of the Company by adding, altering
or enlarging all er any of the buildings, factories, workshops, premises, plant and machinery,
for the time being the properly of or In the possession of the Company or by erecting new
or additional bullding and lo expend such sum of monay for the purpose aforesaid or any
them as may be thought necessary or expedient

To undertake on behalf of the Company any payment of all rentz and the performance of
the covanants, conditions and agreemants contained In or reserved by any |aase that may
be granted or assigned o or otherwize acquired by the Company and to purchase the reversion

or reversions and otherwiss lo acquire the free hold simple of all or any of the hands of
the Company for the time being heid under |@ase or for an. estate less than free hold estate.

To improve, manags, develop, exchangs, lsase, sal, resell and repurchasa, disposa off, deal
or ofeersise turn to account. any property (moveble or Immovabie) or any rights or priviegas
belonging to or at the dispozal of the Company or In Which the Company is interested.

To let, sell or othersise dispose off, subject o the provisions of Section 283 of the Act and
of the other Arficles, any property of the Company, sither absciutely to conditionally and In
such manner and upon such terms and conditions in all espects &6 it thinks T and fo accept
payment of satisfaction for the same in cash of othersise as it thinks fit.
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178

178,

MINUTES

Minutes o be made

{1]

(3]

(4]

(=)

(5

The Company shall cause minutes of all proceedings of General Meatings and of all proceedings
of every meeting of the Board of Directors or of every committee thereof within thirty days
of the conclusion of, every sach meeling concerned by making entries thersof in book kept
let thal purpose with their pages consecutively numbarad.

Each page of avery such books shall be Initialed or signad and the last page of the record
of proceedings of each meeting In such books shall be dated and signed.

ia) In the case of minuies of proceedings of @ meeling of Board or of 8 commille thareof
by the Chairman of the said mesting or the Chairman of the next succeeding meeting.

(B} In the casze of minutes of proceedings of the General Mesting, by the Chairman of
the said meeting within the aforesaid pariod of thirly days or in the event of the death
or inability of that Chairman, within that period by a Director duly authorised by the
Board for the purpoes.

In mo case minules of proceedings of a mesting shall be attached o any such book as
aforesaid by pessing or otherwise.

The minutes of sach meeting shall contain a fair and comect summary of the proceedings
therect.

All appointmants of officers made at any of the mestings aforesaid shall be included in the
minutes of the meeling.

In the case of maating of the Board of Directors or @ committee of the Board the minutes
shal contain.

() The names of the Direciors present at the meeting,

{23} In the case of each resclution passed al meeling the names of the Direclors, ¥ any,
dissenting from or mot concurring in the resolution.

Mothing contained in clauses (1) lo (6) hereof shall be deemed to require the inclusion in
any such minutes of any matter which in the opinion of the Chairman of the maeeting:

() I8 or could reasonably by regarded as defamatory of any person;
s} Is imelevant or immabenal 1o the procesding, or
(e} Iz datrimental o the Interesl of the Company.

The Chairman shall exarcise an absclute discrafion in regard to the inclusion or nan-
inclusion of any mater in the minutes on the ground specified in this sub--ClEuse.

Minutes to be evidence of the proceeding

The minutes of procesdings of every General Meeting and of the procsedings of every meetng of
the Board or of every committes kept in accordance with the provisions of Seclion 1953 of the Act
shall be evidence of the proceedings. recorded thersin,

Pregumptions

Where the minutes of the proceedings of any General Meating of the Company ar of any mealing
of the Board or of a Commities of Directors have been kept in accordance with the provisions of
Section 183 of the Act, until the contrary is proved, the mesting shall be deemed to have been
duly caled and heid, all proceedings thereal to have been duly taken place and in partcular all
appointments of Directors or Liguidators made at-tha mesting shall be deemed to be valid.
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181

182,

183,

184,

185

186.

THE SECRETARY

Secrata

The Dh-elgtnm may from time o imea appoint and al their discretion, remove any individual (hereinafier
caflad the Secretary) to parform any functions, which by the Act are 1o be performed by the Secretary
and to exacute any other ministerial or adminisirative duties, which may from time {o time be assigned
to the Secretary by the Direciors. The Directors may also al any lime appoint some person (who
need not be the Secretary) 1o keep the reglsiers required to be kepl by the Company. The appointment
of Secretary shall ba made according to the provisions of the Companies (Secretary’s Qualfication)
Rulgs, 1974,

THE SEAL

The Seal, its custody and use

{a) The Board of Directors shall provide a Commeon Seal for the purpose of the Company and
shall have power from bme ko ime to destroy the same and substitute a new seal in key
theraol and tha Board shall provide for the safe custody of the Seal for the tme baing, undar
such regulations as the Board may prescribe,

ib) The Seal shall not be affixed o any Instrument except by tha authonty of the Board of Direclors
or a Commitiee of the Board previously given and in the presanca of at lsast two Dirsclors
of the Company or at least one Director and Secretary or any other person duly authorisad
by the Board, both of whom =shall sign every instrument to which the ssal s afficed Provided
further that the cerfificates of shares or debentures shall be sealed in the manner and In
conformity with the provisions of the Companies (issue of Share Cedificates] Rules, 1960
and their statutory modifications for the fime. being in force.

DIVIDEND

Division of profits

{a) Subject to the rights of persons, if any, entitiad to shares with special rights as to dividends,
all dividends shall be declared and paid acconding to the amounis paid or credited as pald
on the shares in respect whereof the dividend is paid but f and so long as nothing is paid
upon any shares in the Company, dividends may be declared and paid according to the amounts
of the shares.

) No-amount paeid or credited a5 paid on a share In edvance of calls shall be treated for the
purpose of this regulation as paid on the shares.

The Company in General Meeting may declare dividends

The Company in General Meeting may deciare dividends, fo be paid to members according to their
respective rghlts and interest in the profits and may fix the time for payment and the Company
shall comply with the provisions of Section 207 of the Act, but no dividends shall exceed the amount
recommendad by the Board of Directors but the Company may declare a smaller dividend in General
Meeting.

Dividend out of profits only
No dividend shall be payable excapt out of profits of the Company arrived at in the manner provided
for in Section 208 of the Acl

Interim Dividend
The Board of direclors may from time o fime pay to the members such Interim dividends as in
their judgement the position of the Company justifies

Debis may be deducted

f3) The Directors may retain any dividends on which the Company has a lien and may apply
the same In or towards tha salisfaction of the debts, lablliles or engagements in respect
ol which the len axsts.
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183

188

180,

1684,

182.

193

184

185.

Company’ may' retain dividends

(£}  The Board of Directors may retasin the dividend payable upon shares in respect of which any
person is under the transmission Artizle entitied to become a member or which any person
under that Article iz entitled to transfer until such person shall become a member or shall
duly transfer tha same.

Capital paid up in advance at interest not to earn dividend
Where the capital is paid In advance of the calls upon the footing that the same shail cany interest,
such capital shall not. whilst carrying interest, confer a right to dividend or to parficipate in profits.

Dividends In proportion to amount paid up

All dvidends shall be apportioned and pad proportionately to the amounts paid or cradiled as paid
on the shares during any portion or partions of the period in respact of which the dividend is paid
but f any share i3 issued on terms, providing that it shall rank for dividends as from a particular
date, such share shall rank for dividend accordingly.

No member to receive dividend whilst indebtad to the Company and the Company’s right
of reimbursement thereofl

Mo member shall be entitted to receive paymeni of any interest or dividend or bonus in respact
cf his share or shares, whilst any money may be due or cwing from him to the Company in respect
of such share or shares (or ctherwise however either alone or jointly with any olher person or persons)
and the Board of Direclors may deduct from the interest or dividend to any member, all such sums
of monay so due from him to the Company.

Effect of Transfer of shares
A transfer of sharas shall not pass the right to any dividend declared tharsin bafore the registration
of the transfer.

Dividend to jeint holders
Anyone of several persons who are registared as joint holders of any share may give effectual receipts
for sl dividends or bonus and payments on account of dividends In respect of shares.

Dividend how remitted

The dividend payable in c2sh may be paid by chegue or warrant sent through post direct to registerad
addrass of the shareholder enfitled to the payment of the dividend or in case of joint holders, o
the registered address of that one of the joint holders which is first named on the register of members
of to such parson and to such address as the holders or the joirt holder may in writing direct
Tha Company shall not be lable or responsible for any cheque or warrant or Day slip or receipt
lost i transit or for any dividend lost to the member or person entitled thereto by farged endarsemeant
of any cheque or warrant or forged signatura on any pay slip or receipt or the fraudulen! recovery
of the dividend by any olher means.

Motice of dividend
Molice of the declaration of any dividend whether interim or ofherwise shall be given to the registered
holders of share in the manner herain provided.

Reserve

The Directors may, before recommending or daclaring any dividend set aside out of the profits of
the Company such sums as they think proper as a resenve or resarves which shall, at the discration
of the Directors be applicable for meeting contingencies or for any other purpose to which the profiis
of the Company may ba properly applied and pending such application may, at the like discretion
either be employed in the business of the Company or be invested In such invesiments (other than
shares of the Company) as the Directors may from time to time think i

Dividend to be paid, within forty two day
The Company shall pay the dividend or send the wamant In respect thereof to shareholders entitled
to the payment of dividend, within forty-two days from the date of the declaralion unless:

45




188

187,

198.

188,

200,

{a) ‘When tha dividend could not be paid by reason of the operafion of any faw.

() Where a shareholder has given directions regarding the payment of the dividend and those
diractions can nol be complied with.

{c} Where there is & dspute regarding the right to receive the dividend.

{d} Where the dividend has been lawfully sdjusted by the Company againsl any sum due o
it from shareholdes; or

(&) Where for any other reason, the failure to pay the dividend or to post the warrant within
the percd aforesaid was nol due to any defaul on the pad cf the Company.

Unclaimad dividend
Mo unpaidiunclaimed dividend shall ba forfeited by the Board and the Directors shall comply with
the provisions of Saction 208 A{1) of the Companies Act, 1888, as regards unclaimed dividends

Bet off of calle against dividend

Any General Mesting declaring a dividend may on iha recommendation of the Directors make =
call on the members of such amount as the meeting fixes but so that the call on each membar
shall not excead the dividend payable to him and so that the call be made payable at the same
time as the dividend and the dividend may. If so amanged between the Company and the mambears,
be set off against the cals.

Dividend in cash

No dividend shall be payable except in cash, provided that nothing In this Article shall be deemed
o prohibit the capitalisation of the profits or reserves of the Company for the purpose of ssuing
duly paid up bonus shares or paying up any amount for the time being unpaid on any shares
heid by members of the Company

Dividend, right shares and bonus shares to be held in absyance

YWhers any Instrument of transfer of shares has been delivered to any company for registration and
the transfer of such shares has not been regisiered by the Company, it shail, notwithstanding any
this contalned In any other provisions of the Act

ta)  Transfer the dividend in relation io such shares to the special account referred to In Section
2054 unless the Company s authorised by the registered holder of such share in writing
ko pay such dividend to the transferee specified in such instrument of transfer; and

(b) Keep in abeyance In ralation %o such shares any offer of right shares under clause (a) of
sub-gechion (1} of Section B1 and any Issus of fully paid-up bonus shares in pursuance of
sub-gaction [B) of Saction 205

CAPITALISATION

Capitalisation
{1} The Company in General Mesting may, upon the recommendalion of the Board, resolve

(a) that it is desirable to capitalise any part of the amount for the time being standing
to the cradit of the Company’s reserve accounts or to the credit of the profit and loss
asccount or otherwise available for distribution; and

(b}  that such sum be accordingly set free for distribution in the manner specified in clause
() amongst the members who would have basn enttied thereto/ If distibuted by way
of dividend and In the same proportions.

2] The sum aforesaid shall not be paid in cash bul shall be applied, subject o the provision
contained In clause (3) either in or towards-
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{i paying up any amount for ihe time being unpaid on any shares held by such mambers
respectively,

{iil paying up in full unissved shares of the Company to be allocated and distributad, credited
&85 fully peid up o and amongst members in tha proporions aforesaid or

(K Fartly in the way specified In such clause (i) and partly in that specified In sub-clause
{ii).
(3 A share premium account and a capital redemplion reserve account may, for the pupose

of this regulation, only be applied in the paying up of unissued shares to be issued to mambars
of the Company as fully paid bonus shares,

{4) The Board shall give effect to the resolution-passed by the Company of pursuance of this
regulation.

Fractional cortificates
(1} Whenever such a resclution as aforesaid shall have been passed, the Board shall

(@)  Make all appropriations and applications of the undivided profits resalved to be capitalksed
thearsby and all allotments and issues of fully paid shares and

() gensrally do all acts and things required to give effect thereio.
(2] The Board shal hava full powsr,

(a) To make such provision, by the issue of fractional cash cartificate or by payment in
cash or otherwise as it thinks fit in the case of shares becoming distributable in fractons,
also

[].5}] to authorise any person to enler, on bahalf of all the members anfitled therato, into
an agreement with the Company providing for the aliotmant to them respectivaly credited
aa fully paid up, of any further shares to which they may be enfitied upon such
capitalisation or (as the case may require) for the payment by the Company on their
behalf, by the application thereof of either respective proportions of the profits resclved
lo be caplfalized of the amounts remaning unpaid on their existing shares.

3 Any agreement made under such suithomty shall be effective and binding on 8l such members.

{4y That for the purpose of giving effect io any resolution, under the proceading paragraph of
this Article, the Directors may give such directions as may be necessary and setile any
gquesiion or difficulfies that may arise in regard to any issue inciuding distibution of new
equity shares and fraciional cartificates as thay think fit

ACCOUNTS

Books to be kept
The Company shall keep at its registered office proper books of account as would give a true and

fair view of the state of affairs of the Company or s transaction with respect to.

(&) Al sums of money recelved and expended by Ihe Company and fhe matlers in respect of
which live receipt Bnd expenditure lake place;

{61 Al sales and purchases of goods by the Company,

{c] The assets and liabillties of the Company, and

@ I so required by the Canbral Government, such parbcutars relating to uiilisaton of materal
or labour or to other llems of cost as may ba prascribed by ihal Govemment.

Provided thal all or eny of the books of account aforesaid may be kept at such other place
in India as the Board of Directors may decide and when the Board of Directors so decides,

the Company shall, within seven days of the decision file with the Registrar a notice in writing
giving the ful address of that other place.
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207,

Where the Company has a branch office, whether in or outside India, the Company shall be deemed
to have complied with the provisions of clause (1) if proper books of account relating to the trangactions
egffactad at the branch are kept at that office end proper summarised retums, made uplo date at
intervals of not maore than three months, are sent by the branch office to the Company at its regisiered
office or the other place referred 10 in clause 202 the books of account and other books and papers
ghall be open o inspaction by any Direclor during business hours,

inspection by members

{a) The Directors shall from time to time delarmine whether and 1o whal exient and at what
fime and places and under what candilions or regulations the accounts and works of the
Company or any of them shall be open to the Inspection of membera not being Directors.

(1] Mo member (nof being a Direclor) shall have any right of inspecting any account books or
documents of the Company except as alliowed by law or suthorsed by the Board

Etatements of Accounts to be furnished o General Meeting

The Board of Directors shell from tima to time in accordance with Sections 210, 211, 212, 216
and 217 of the Act, cause o be prepared end Ieid before eaech Annual General Mesiing & Profit
and Loss Account for ihe financial year of the Company and a Balance Sheel made up as at
the end of the financial year which shall be dale which shall not procesds the day of the mesting
by more than six months or such exiended perod as shall have been granted by the Registrar
under the provisions of the Act

Right of member to coples of Balance Sheet and Auditors’ Report

A copy of every balanca sheet (including the profit and loss account, the Auwditors” Report and every
othar documant ragquired by law to be annexed or attached as the case may be, to the balance
sheet) which is to be laid before 8 Company in general mesting shall, not lass than twenty-ona
days before the date of the meeting, be sent to every member of the Company, to every frustea
for the holders of any debentures issued by the Company, wheiher such member or trusiee s
or is nol entitled to have notices of general meatings of the Company sent to him and to &l persons
other than such members or frustees, being persons 50 enfilled. Provided that it will not be required
to send a copy of the documents aforesaid:

(i Te a member or holder of debentures, of the Company, who is not enlitled o have nolices
of general meelings of the Company sent lo him and of whose address the Company is

unawaina,

(i) 1o more than one of the jont holders of any shares or debentures none of whom is enfitied
to have such nobices sant to him;

{iif} in the case of Joint holders of any shares or debeniures, some af whom are and some of
whom are nol entiied o have such nolices sent o them, to those who are not so entitied,;

() In the case of a Company whose shares are listad on & recognised stock exchange, if the
copias of the documents aforesaid are made available for ingpection at its registered office
guring working hours for 8 permad of twenly one days before the dele of the meeting and
a statement containing the salent features of such documents in the prascribed form of coples
of the documents aforeseid, &s the Compeny may deem fit, Is sent to every member of the
Company and to evary trustes for the holders of any debentures issuad by the Company
not less thanm twenly ore days befors the date of the meeting,

AUDIT

Accounts to be audited

Onca et least in every year the accounts of the Company shall be examined, balance and audited
and the correciness of the Profit and Loss Account and Balance Sheet ascertained by ona or more
Audtor or Audibors.

Appointmant of Auditors
{1} Auditors shall be appointed and their qualiications, rights and duties regulaled In accordance
with Sections 224 fto 229 and 231 of the Act
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(2] The Company shall al each Annual General Meefing appoint at Auditor or Auditors to hold
office from conclusion of that meeting until the conclusion of the next Annual General Meating
and shall within saven days of the appaintment give inimation theraof to the Auditor 0 appointad
unlgss he iz & metinng Auditor,

(3) At sny Annual General Mesling & Reliring Audbor, by whalsoaver authority appointed, shall
be re-appointed unless,

(2} He = not gualfied for re-appointment;
&) He has given to the Company notice in writing of his unwillingness 1o be ra-appointed:

(e} 2 rasolution has been passed at that mesfing appointing somebody instead of him
or providing expressly that he shall not be re-appointed: or

i) Where notice has been given of an intended resoiution I appoint Some person of persons
in the place of Retiring Auditor and by reason of the death, incapacity or disqualification
of that person or of &ll those persons as the case may be, the resolution cannot be
procesded with

{4) Whera al Annual General Meating, no Auditors are appointad or re-appainted the Central
Governmenl may appoint a person o §l the vacancy.

{5) The Company shall within sevan days of the Central Gowammant's, power under sub-clause
(4) becoming exercisable give notice of that fact to thal Government.

{6} The Directors may fill any casual vacancy in tha office of Auditors, but while any such vacancy
continues, the surviving or continuing Audior or Auditors (if any) may act but where such
vacancy is caused by the resignation of an Auditor, the vacancy shall only be filled by the

Company in Geaneral Meeting.

(T} A person, oiher than a Hetiring Auditor, shall not be capeble of being appointed at an Annual
Genaral Meating unless a spacial nollce of a resolution for appointment of that person to
the office of Auditor has been given by @ member o the Company, not iess man fourtesn
days before the meeting in accordanca with Section 120 of the Act and the Company shall
send a.copy of any such notice o Retiring Auditor and shall give notice thereof 1o the members
in accordance with Section 180 of ihe Act and all the olher provisions of Section 235 of
the Act shall apply in the matter. The provisions of this sub-clause shall also apply to a
resolution that Retiring Auditor shall not be re-appointed,

Account when audited and approved to be conclusive except as to errors discovered within
3 months

Every account when audited and spproved by a General Meeting shell be conclusive except as
regards any errors discovered therein within three months naxt after the approval theraof. Whenever

any such erfar is discovered within that period, the account shall be comected and thenceforth shaill
be cenclusive,

DOCUMENTS AND NMOTICES

To whom documents, muet be served or given

Document or naotice of every meating shall be sarved or given on or to {a) every member, (b) every
person anfitled to a share in consequence of the death or insolvency of a member and (c) the
Auditor or Auditars for the time being of the Company. PROVIDED that when tha nofice of the
meeting- i2 given by advertising the same in newspaper circulating in the neighbourhood of the office
of the Company under Article 99, a statement of meterial facts referred o In Arlicle 100 nead not
be annexed o the nofice. as is required by thal Article, but i shall merely be mentioned in the
advertisement thal the statement hat been forwarded to the members of tha Company.

Members bound by documents or notices served on or given to previous holdar

Every person, who by operation of law, transfer or other means whatsoever, shall becoma entitied
lo any shara be bounded by every document of notice in respect of such share, which prior 1o

49




212

213

24,

215.

his name and address being enterad on the Register of Members, shall have been duly served
on or given to the person from whom he derived his fitle to such share.

Service of documents
A document may be served on the Company or an officer thereof by sending it to the Company
a

or officar al the Registered Office of the Company by post under a cerificate of posting or by
registered post or by leaving it at is Registered Office.

Authentication of document and proceedings

Save as otherwlse expressly provided in the Act, a document or proceedings, requiring authentication
by the Company may be signed by a Director, the Managing Director or the Secretary or other
authorieed officer of the Company and nesd not be undar the Common Seal of the Company.

REGISTER AND DOCUMENTS

Registers and documents to be maintained by the Company
The Company shall keep and maintain Registers, Books and Documents required by the Act or

these Aricles, including the following

{3} Register of Investmenis made by the Company But not held in its own name as required
by Section 43(7) of the Act

{8} Register of Morigages and Charges as required by Section 143 of the Act and copies of
Instruments creating any charge requiring regisiration according o Secticn 138 of the Act

ie) Register and Index of Mambers and Debenture holder as required by Sections 150, 151 and
152 of tha Act

{d) Foreign Register, if so thought M, &s required by Section 167 of the Act.

{g) Register of Contracts with Companies and Firms in which Directors are interested as required
by Section 3071 of the Act

(f Reglister of Directors and Secretary as required by Seclion 303 of the Acl

(o) Register as to holdings by Direciors of shares andior debentures in the Company as required
by Section 307 of the Act

{h}  Register of Investmenis made by the Company in Shares and Debentures of the bodies
corporate in the same group as required by Seclion 372(2) of the Act

1] Copies of Annual Returns prepared under Section 159 of the Act ogether with the copies
of cenificates and documents reguired (0 be annewed thereto under Section 161 of the Act.

] Register of loans, guarantees or sacurities given lo other companies under the same
management as required by Secton 370 of the Acl

(k)  Register of renawed and dupficate certificates and required under Rule T{2) of the Companies
Issue of Share Certificates Rules, 1550,

Ingpection of Registers
The Reglsters manboned in clauses (1) and (1} of the foregoing Anicle and the minutes cf all

proceedings of general meatings shall be open lo inspection and axiracts may be taken there from
and copies thereof may be required by any member of the Company in the sama manner, 1o the
same extent and on payment of the same fees 8% in caze of the Regisier of Members of the
Company provided for in clause (c) thereof Copies of entries in the Registers mentioned in (he foregoing
Article shall be furnished o the persons entited to the same on such days and during such business
hours a5 may be consistent with the provisions of the Act in that behall as determined by tha
Company In Ganeral Masting.




WINDING UF

216. Distribution of Assels

217,
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If the Company shall be wound up and the assels available for distributing among the members
a5 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 bome by the members in the proportion 1o the
capital paid up or which sught ‘o have been paid up at the commancement of winding up, on the
shares hald by them respectively and if in the winding up, the assels available for distribution among
the members shall be more than sufficlent to repay the whole of the capital paid up al the
commencament of the winding up, the excess shall be distributed amongst members In proportion
to the capital at the commencamant of tha winding up, pald up or which ought to have been paid
up on the sharas hald by ihem respectively. Bul this Article is o be withoul prejudice o the righls
of the holders of shares issued upon special terms and conditions.

Distribution In specle or kind

@ If the Company shall be wound up, whether voluntarily or othersise, the liguidator may, with
the sanction of a special resolution, divide amongst the contributors in specie or kind, any
part of the assets of the Company and may with the like sanction vest any pant of the assats
of the Company in Trustees upon such trusls for the benefit of the contributors or any of
therm as the Liquidator, with the like sanction, shall think fit.

b} M thought expedient any such division may subject to the provisions of the Act be otherwise
than in accordance with the legal rights of the conirbulones (excepl where unalerably foced
by the Memorandum of Association) and in parficular any class may be givan preferential
or specigl nghts or may be excluded aliogether or in part but in case any division otherwise
than In accordance wiih the legal rights of tha contnbuwiones, shall be determined on any
contributony who woulkd be prejudicial thereby shall have & right to disseni and ancillary righis
as if such determingtion wera & special resolution passed pursuant to Section 434 of the
Act

() In case any shares 1o be divided as aforesald involve a Bability to calis or othorwize, any
person entitbed under such division o any of the said shares may within fen deys after the
passing of the special resolution by nobice in wriling direct the liquidator to sell his proportion
and pay him the net proceeds and the liguidator shall, if practicable, act accordingly.

Right of shareholders in case of sale

A special resolution sanclioning & sale to any olher company duly passed pursuani lo Section
484 of the Act may, subject to tha provisions of the Act, in like manner as aforesaid detarmine
that any shares or cther consideration recalvable by the Liquidator be disinbuted against the members
otherwise than In accordance with their existing righis and any such delermination shall be binding
upon all the members subject to the rights of dissent and conseaquential right confarred by the
gald, sanction

Directors and others right to Indemnity

Subject to the provisions of Section 201 of the Act. every Direclor or officer or servant of the Company
or any person (whether an officer of the Company or nat) employed by the Company as auditar,
shall be indemnified by the Company agamns! and it shall be the duty of the Directors, ocut of the
funds of the Company, to pay all costs, charges, bosses and damages which any such person
may incur or become liable 16 by reascn of any contract entered Into or any act ceed, matber
or thing done, concurred in or omitted to be done by him in any way In or about the execution
or discharge of his dulies or supposed duties (excepl such, if any, as he shall incur or sustain
through or by his own wrongful at, neglect or defaull) Including expenses and in parficular and
g0 a5 not to imit the generality of the foregoing provisions against all llabilites Incurred by him
as such DirectornOfficar or Auditor or other Officer of the Company In defanding any proceadings
whether civil or criminal in which judgement is given in his favour or in which he ls acquitted or
In connection wilh any application under Section 6§33 of the Act In which relief is granted o him
by the Court,
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Director, Officer not responaible for acts of others

Subjuet to the provisions of Section 201 of the Act, no Director Auditor or other Officer of the Company
shall ba liable for the acis, receipls. neglects or defaults of any other Director or Officer or for
|oining in any receipt or other act for conformity or for any loss or. expenses happening to the
Company through the insufficiency or deficiency, of litie to any property acquired by order of the
Diraciors for or on behalf of the Company or for the insufficlency or deficiency of any securily in
or upon which any of the moneys of the Company shall be invested or for any loss or damages,
arsing from the insclvency or torfous act of any person, firm or company 1o or with whom any
maneys. securities or effects shall be entrusted or deposited or any loss occasionad by any error
or judgement, ommission, default or cversight on his part ar for any other loss, damage or misforiuna
whatever shall happan in-retation 1o execulion of the dulles of his office or in reiation thereto unless
the same shall happens through his own dishonesiy.,

SECRECY CLAUSE

Secrecy Clause

Every Direclor, Manager, Auditor, Treasurer, Trustee, Member of a Committee Officer, Servant Agant,
Accountant or other parson employed In the business of the Company snail, if a0 required by the
Director, bafere entering upon his duties, sign a declsraton phedging himsalf to obeerve & atnick
gecrecy respecting all fransactisne and affaire of the Company with the customers and the siats
of the accounts with individuals and in matter thereto and shall by such declaration pladga himself
not to reveal any of the matters which may come to his knowledge in the discharge of his duties,
except when required to do so by the Directors or by law or by the perscn 1o whom sueh matiers
relate and except so far as may be necassary in order lo comply with any of provision in these,
presents contained,

Mo member to enter the premises of the Company without permission

Mo member or gther person (not being a Director) shall be entitied to vislt or inspect any propearty
or premises of the Company without the parmission of the Board of Direclors or Managing Director
or 10 inquire discovery of or any information respecting any detsils of the Company's trading or
any matter which s or may be in the nature of a trade secret mystery of trade, secrel process
or any other matter which relale to the conduct of the business of the Company and which in
the opinion of the Directors, it would be inexpedian! in tha interest of the Company to disclose.




We the saveral parsons whose names and addresses are subscribed are desirous of being formad into
a Company in pursuance of these Aricles of Associaton and we respactivaly agree to take the number
of shares in the capital of tha Company set cpposite our respective names :-

Sr. Hames, Addrasses, Descriplions, E;Tlﬁr:::es Hﬂﬁlhﬂ‘ﬁﬂ:ﬂrﬂﬂfﬁ
No mﬂ”ﬂ':a:;“"s:brfc ;El::tum taken by each | Addres’es, Descriptions,
Subscriber Cocupalion's
i1, | Rashmikant Thakkar 10
San of Amrutial Thakkar (Ten)
24, Madhyamvarg Sociely,
Gesta Mandir Road, Ahmedabad.
Occupation ; Business Sdi- Common witness for both
Shankarbhai
Son of
Pragjibhai Thakkar
H-85, Yrindavan Vihar
Flats,
“asna, Ahmedabad.
Occupation :
Chartered Accountant
odf-
2, | Yashvantkumar Thakkar 10
Son of Amrutial Thakkar (Tan)
24, Madhyamvarg Soclety,
Gesta Mandir Road, Ahmedabad.
Occupation . Business Sdi-
20
Total : (Twenty)
Placa @ AHMEDABAD Dated this 05 day of May, 1588,
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
(ORIGINAL JURISDICTION)
COMPANY PETITION NO. 13 OF 2009
CONNECTED WITH
COMPANY APPLICATION NO. 585 OF 2008

In the matier of
Scheme of Arangement under Sections 391
fo 324 of the Companles Act, 1058

And
In the matler of

Amrapall Developers (India) Limited. A Company
Incorporated under the Companies Act, 1958 and
having its registared office at 19-20-21-22, Narayan
Chambers, Behind Patang Hotel, Ashram Road,
Ahmedabad -380 013, in the Stale of Gujarat.

And

In tha matier of Scheme of Amangemant in the
nature of Amalgamaton of Amrapal Developers
{india) Limided and Korwett Capltal |Investments
Private Limited with Amrapali Industries Limited,

Amrapall Developers (India) Limited,
A Company Incorporated under the Companies
Ack, 18956 and having its registerad coffice

dt. 18-20-21-22, Narayan Chambers,

Behind Patang Hotel, Ashram Road,
Mm:daha:l 480 013, in the Slate of

............................ FPetiticnar
ONOURABLE MR. JUSTIC
Date: 26th August 2009
QORDER ON PETITION

The above petiion coming on for hearing on 26th August 20028, upon reading the said petition, the
arder dated 25th November 2008 passad in the Company Application No. 585 of 2008 whereby a
meating of the Equity Shareholders of the company was direciad to be convened, [there baing no
Secured and Unsecured Creditors of the company) for the purpose of considering, and if thought
fit. approving, with or withiout modification the scheme of arrangement proposed to be made betwesn
the said Company and its members by the Scheme of Arrangement in the nature of amalgamation
of Amrapali Developers (India) Limited, the Petitioner Transferor Company with Amrapali Industries
Limited, the Transferse Company, and annexed to the affidavit of Shr Yashwant A. Thakkar filed
on 24th day of November 2009 and The Times of India the English daily and.Sahdesh, the Guarati
daily boih dated 4th December 2008, (both Ahmadabad editions) each containing the adverfisement
of the said motice convening the said meeting directed to be held by the said order dated 25th
November 2008, the effidavit of Shn Yashwant A Thakkar filed on 16th December 2008 showing
ihe publication and dispatch of the noticas convening the said mesting. the report of the Chairman
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of the said meeting dated' 8th January 2008 as to the result of the sald meeting, considering the
affidavit dated 17th June 2008 filed by Mr. R. K. Dalmis, Dy. Registrar of Companies, Gujarat alongwith
the lettar dated 16th Juna 2008-by the Regional Director, Dept. of Corporate Affairs and considering
the Additional Affidavit dated 15th July 2009 filed by Shd Yahswant Thakkar, and upon “hearing
Smit. Swati Soparkar, Advocate for the Petitioner Company, and hearing Mr. M. lgbal Shaikh, Counsel
appearing for tha Central Govt | and it appearing from the raport dated 22nd April 2008 of the Dfficial
Liquidator, Gujarat High Court, that the affairs of the Company have not been conducted in 8 mannar
prejudicial to the intarest of its members or to the public inlerest;

This Court both hereby sanction the scheme of arrangement set forth in para 8 of the petition herein
and as modified by this court to the extent thal the Appointed Date to be 1=t Apnl 2008 and
as per the Schedule herelo and doth hereby dectare the same to be binding on the share-holders
of the sbove named company and also on the above named company.

And this Courl both further order that parties to the compromise or arrangement or other persons
interested shall be &t fiberty to apply to this Court for any direction that may be necessary in
regard to the working of the compromise or arrangement, and

That the said company do fie, with the Registrar of the Companies @ certified copy of this order
within 30 days from the receipt of the same, and

This Gourl both furiher order payment of Rs. 3,500/- in aggregate as tha cost of this pefilicn awardable
to Mr. M. Igbal Shaikh, counsel appearing for the Ceniral Govl, and Rs. 1,500/ awardable to the

Official Liquidator,
SCHEDULE
Scheme of Amalgamation as sanchioned by the court

Dalad this 26th August 2008




IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
(ORIGINAL JURISDICTION)
COMPANY PETITION NO. 14 OF 2009
CONNECTED WITH
COMPANY APPLICATION NO. 598 OF 2008

In the matter of Scheme of Arangement under
Seciions 391 io 394 of the Companies Act, 1955,

A

In the matter of

Korrwett Capital Invesiments Private Limited.

A Company incorporated under, the Companies Act,
1056 end having its registered office at 19-20-21-
22, Marayan Chambers, Bahind Patang Hotel, Ashram
Road, Ahmedabad - 380 013, in the State of Gujarat:

And

In the matter of Schems of Amrangement in the
nature of Amalgamation of Amrapali Developers
{india) Limied and Kormsett Capital Investments
FPrivate Limied with Amrapali Indusiries Lirmited.

Korrwett Capital Invesiments Private Limiled,
A Company ncorporaied under the Companies
Act, 1956 and having its registered office at
18-20-21-22, Narayan Chambers, Behind F'atang
Hotal, Ashram Road Ahmedabad - 380 D13, in
the State of Gujarak...
v Petitioner

BEFORE HONOURABLE Mr. JUSTICE JAYANT PATEL
Date: 28th August 2009

Order On Patition

The above petition coming on for hearing on 26th August 2008, upon reeding the said petition, the
order dated 25th November 2008 In the Company Application Mo, 596 of 2008 whareby the meating
of the shareholders (there being no Secured and Unsecured Creditors) of the company, for the purpose
of considering, and if thought fit, approving, with or without medification the amalgamation proposed
io be made batween the said Company and s members by the scheme of Amalgamation of Konwelt
Capital Investments Private Limited, the Petitioner Transferor Company with Amrapal Industries
Limited, tha Transferea Company was dispansed with in view of the consent letters from all of them
being placed on record and considering the affidavit dated 17th June 2009 filad by Mr. R. K. Dairmia,
Dy. Registrar of Companies, Gujarat along with the letter dated 16th June 2008 by the Regional
Director, Dept. of. Corporate Affairs and considenng the Additional Affidavit dated 15th July 2008
filed by Shri Yahswarit Thakkar, and upon hearing SmL Swali Soparkar, Advocate for the Petltioner
Company, and hearing Mr. M. Igbal Shaikh, counsel sppeaning for the Ceniral Govt., and it appsaring
from the consent letters that the proposed compromise or armngement has been approved unanimausly
by the Equity Shareholders of the company (there being no secured and! or unsecured creditors
of the compeny) and it eppearing from the report dated 22nd April 2008 of the Official Liquidator,
Gujarat High Court, that the affaire of the Company have nol bean conducted in a manner prejudicial
to the Interest of s membera or 1o the publc inlerest
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This Court both heraby sanction (he compromise or arrangement sal forth In para 8 of the petition
herein and as modified by this court to the extent that the Appointed Date to be 15th Aprl 2008
and as per the Schedule herets and doth hereby declare the same to be binding on the shareholders
of the above named company and also on the above named company.

And this Courl both further order that parties to the compromise of amangement or ofher persons
interesied shall be at libedy to apply to this Court for any direction that may be necessary in
regard io the working of the compromise or arangament, and

That the said compary, do fie with the Ragistrar of the Companies a cartified copy of this order
within 30 - days from the recespt of the same, and

This Court both further order payment of Rs. 3,500/- in aggregate as the cosi of this petition swardabla
to Mr. M. igbal Shaikh, counsel appaaring for tha Central Govt; and Rs. 1,500/~ awardable io the
Official Liquidator,
SCHEDULE
Scheme of Amalgamation as sanctioned by the court.

Dated this 26th August 2009.




IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
(ORIGINAL JURISDICTION]
COMPANY PETITION MO. 15 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO. 537 OF Z00B

In the matter of
Scheme of Arrangement under Sections 391 to 394
of-the Companies. Acl, 1956,

And

In the matter of

Amrapali Industries Limited,

A Company incorporaled under the Companiss Act,
1955 and having its registered office at 18-20-21-
22, Marayan Chambers, Behind Patang Hotel, Ashram
Road, Ahmedabad - 380 013. in the State of Gujaral.

And

In tha matter of Schame of Amangament in the
nature of Amalgamation of Amrapali Developers
(india) Limited and Korrweft Capital Investments
Private Limited with Amrapali Industries Limited,

Amrapali Industries. Limited.
A& Company incorporated under the Companles
Act, 1956 and having its registered office at
18-20-21-22, . MNarayan Chambers, Behind patang
Hotel, Ashram Road, Ahmedsbad - 380 013, in
the State of Gujarat.............
sssvnssasuaebbier st P RLIC VST

BEF u | IC
Date: 26th August 2009
ORDER ON PETITION

The above petition coming on for hearing on 25th August 2008, upon reading the said petition, the
order dated 28th November 2008 passed in the Company Application Mo. 587 of 2008 wharaby a
meeating of the Equity Sharehciders of the company was dircted to be convened, for the purpose
of congidering, and i thought fit, approving, with or without modification the schame of arrangement
proposed to be made belwean the said. Company and is members by the Scheme of Arrangement
in the nature of amalgamaton of Amrapall Developers {India) Limeted and Kormwelt Capital Investmenis
Frivale Limited, the Transferor Companies with Amrapall Industries Limited, the Petitioner Transferes
Company, and annexed fo the affidavit of Shri Yashwant A Thakkar filed on 24 day of November
2008 and The Times of India the English dadly and Sandesh, the Gujerall dally both dated 4th
December 2008, (both Ahmedabad editions) each containing the advertisement of the said notice
convening the said meseting directed o ba held by the said order daled 25th November 2008, the
affidavit of Shri Yashwanl A, Thakkar filed on 18th December 2008 showing the publication and
dispatch of the nolices convening the said meeting, the report of the Chairman of the said maating
daled Bih January 2008 as to the result of the said meeling, considering the affidavil dated 17th
June 2000 filed by Mr. K. K. Dalmia, Dy. Registrar of Companies, Gujarat alongwith the leftter dated
1Gth June 2005 by the Reglonal Director, Dept. of Corporate Affair and considering the Additional




Affidavit dated 15th July 2008 filed by Shri Yahswant Thekkar, and upon haaring Smt Swali Soparkar,
Advocate for tha Pelittoner Company, and hearing Mr. M. Igbal Shalkh, counsel appearing for the
Central Govt,

This Court both hereby sanchon the scheme of arrangemant sat forth in para B of the patifion harein
and as modified by this court to the exient that the Appointed Date fo b2 15th April 2008 and
as per tha Schedule herato” and daoth hereby dedara the sama to be binding on the sharaholders
of the above named company and also on the above named company.

And this Court both further order thet parties to the compromise or armangement or other persons
interested shall be at [iberty to apply to this Courl for any direction that may be necessary in
regard o the working of the compromise or arrangement, and

That the sald company do file with the Registrar of the Companies a certified copy of this order
within 30 days from the receipt of the same, and

Tris Court both further order payment of Rs. 3 5000- in -aggregate as the cost of this pelition awardable
fo Mr. M. Igbal Shaikh, counsel appearing for the Central Govl

SCHEDULE
Scheme of Amalgamation as sanctioned by the court

Dated thia 26th August 2003,




