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Co. No. 04 - 7540
Fresh Certificate of Incorporation Consequent on’
CHANGE OF NAME

Inthe OFFICE OF THE REGISTRAR OF COMPANIES,
GUJARAT, Dadra & Nagar Haveli,
[Under the Companies Act, 1956 (1 of 1956)

In the matter of LINK PHARMA CHEM PRIVATE LIMITED.
| here certify that LINK PHARMA CHEM PRIVATE LIMITED.,

Which was originally incorporated on  28th December, 1984
under the Companies Act, 1956 and undeér the name

LINK PHARMA CHEM PRIVATE LIMITED.

having duly passed the necessary resolution in terms of Section
211731/44 of the Companies Act, 1956, on 22nd July, 1994
and the approval of the Central Government signified in writing
having been accorded thereto by the Registrar of Companies,
Gujarat, Vide his letter dated == in terms of .
Government of India, Ministry of Law, Justice & Company Affrairs,
(Department of Company Affairs) vide Notification No. GSR
507(E) dated 24-06-85 the Name of the said Company is this
day changed to LINK PHARMA CHEM LIMITED. and this
certificate is issued pursuant to Section 23(1) of the said Act
Given under my hand at AHMEDABAD Dated this 12th day of
AUGUST 1994 One Thousand Nine Hundred Ninety Four.

. Sd/-
V. K. PARMAR

Seal
of The
Registrar of
Companies
Gujarat.

Assit Registrar of Companies,
Guijarat
Dadra & Nagar Haveli




CERTIFICATE OF INCORPORATION

No. 7540 Of 1984-85

| HEREBY CERTIFY THAT LINK PHARMA CHEM 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 TWENTY EIGHTH

DAY OF DECEMBER ONE THOUSAND NINE HUNDREDR AND

EIGHTY FOUR.

Seal
of The
Registrar of
Companies
Gujarat.

Sd/-
( K. G. ANANTHAKRISHNAN )

Reagistrar of Companies,
" Gujarat.
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

LINK PHARMA CHEM LIMITED

The name of the company is LINK PHARMA CHEM LIMITED.

The Registered office of the Company will be situated in the state of Gujarat

The object for which the Company is established are

(A)

(E)

THE MAIN OBJECT OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

To Manufacture. Produce, Refine. Process, Formulate. Buy, Salé, Export, Import a.nd deal in all
types of heavy and light Chemicals. Chemical equipment and compounds. Chemicals capable
of being used in the pharmaceutical industry, a;grlculture chemicals, petro-chemicals, industrial
chemicals. minerals, methylted and rectified spirits colours, coalters dyes, dies intermediates
raw matenals, pigments dyes, paints, synthetic paints, thinners, varnishes, synthetic, resins,
enamels, lacquers, distempers disnfectants oils, wood and food preservatives, printing marking
inks, polishes of metal, wood paper, cryons, powders, electroplating, obrasine and it's

chemicals, greases, vaselines, creams, glue, gelentines.
OBJECT ANCILLARY OF INCIDENTAL TO THE ATTAINMENT OF THE MAIN OBJECTS.

(1) Generally to purchase, lake on lease :;r in exchange, hire or otherwise acguire any real
and personal property and any rights, interest or privileges which the Directors may think
necessary or convenient for the purpose of its business and in particulars any land. building
easements, machinery, plant and stock in trade whether absolutely or conditionally and/or
either solely or jointy with others in India’or any where else and pay consideration thereof
in cash or by shares of the company as may be decided by the Directors and to spend
such of money as may be found necessary and advisable for surveying, exploring,
developing, altering, and maintenance of any land, building easements, machinery and

plant.



(2)

(3)

(5)

To abtain or acquire by application, purchase licence or otherwise and protect and renew
in any part of the world any patents, patent rights, brevets, d'invention trade marks,
designs, licence, concessions and the like conferring any exclusive or non-exclusive or
limited right to their use or any secret or other information as to any invention which
may seem capable of being used for any of the purpose of the company or the
acquisition of which may seem calculated directly or indirectly to the benefit of the
company, and to use, exercise, develop or grant licences in respect of or otherwise turn
to account the property rights or information so required and to spend mcnaw_.r. in
experimenting upon testing or improving any such patents, invention or rights.

Subject to section 58-A and rules framed thereunder & R.B.l directive, to borrow or
raise money and to secure the payment in such manner as the company shall think fit
and to issue debenture, stocks, bonds, obligation and securities of all kinds and frame,
constitute and secure the same, as may seem expedient, with full power to make the
same transferable by delivery or by instrument or transfer of otherwise and to charge or
secure the same by trust deed or otherwise, on the undertaking of the company or upon
any specific property and rights, present and future, of the purposes of the company.

To acquire and understake the whole or any part of the good-will, business, concern
undertaking, property, rights, assets, and liabilities of any persons, firm, association,

society, company or corporation carrying on any business which this company is

. authorised to carry on or possessed of property suitable for the purpose of this company

and to pay for the same by shares or debenture of this company, or by cash or otherwise
or partly in one way and partly in another or others and to conduct, expand and develop
or wind-up and liquidate such business and lo purchase and !ake steps for the acquisition

of existing and new licence in connection with any such business.

To form, establish, promote, subsidise, aid, acquire, organise, or be interested in any
other company or companies, syndicate or partnership for the purpose of acquiring é!l or
any or the undertaking, property and laibilities of the company or of any share therein by
way of exchange for its shares or otherwise or for any purpose which may seem calculated
.d|rec:th_.r or indirectly to benefit the company. .



(€)

(7

(8)

(@)

(10)

To take. purchases. subscribe for, or acquire by exchange or otherwise and to hold or
deal in any shares ( whether fully or partly paid ), stock, debenture stock, obligations or
other securities in or of anv other company, or which are issued by any authority whether
sovereign, Governmenl, corporate, municipal, local or otherwise in India or elsewhere
and to cause the same or any of them to be vested in or held by a nominee or nominees
for and on behall of the company and upon a distribution of assets or division of profits
to distnbute any such shares, stocks, debentures, debenture stock, obligation or other
securities amongst the member of the company. in specie, which shall not amount to a
reduction of the capital of the Company.

To improve. manage, develop, morigage, charge, sell, transfer, exchange, lease,
under-lease, surrender or otherwise deal with, dispose of or turn to account, all or any
part of the business, immovable or movable property rights and effects for the time being
of the company in such manner, on such terms and for such purposes as the company
may think fit and as any sale of real property either in consideration of a gross sum or of
a rent or otherwise and lo sell, transfer or dispose of the whole undertaking of the company
having objects altogether or in part similar to those of the company, or cherwise.

To refer any claims, demand d|5p11tE or any other question by or against the company
or in which the company is interested or concerned and whether between the company
and the member or members of his or their representative of between the company
and third party to arbitration in India or at any place outside India and to obesrve, perform
and to do all acts. deed matters and things to carry out or enforce the awards.

In connections with the business of the company to lend and advance or give credit
to such persons, companies. corporation or firms and on suchr term as may seem
expedient and in particular to customer and other having dealing with the company
and to release or discharge any debt or obligation owing to the company, No banking
or insurance business shall be carned on by the company.

To manufacture, purchase or otherwise acquire and to hold, own, invest, trade and deal
in. mortgage, pledge. assign. sell, transfer or otherwise dispose of goods, wares,
merchandise and all movable property, tangible and to transport the same in any manner
and to purchase or otherwise acquire, assemble, instali, construct, alter, =quip, repair,
remodel, maintain, enlarge, operate, work, manage, control, hold, own, lease, rent,
charter, morigage, sell, convery or otherwise dispose of any and all kinds of mills, factories,
other building and structure, telephone and telegraph lines, transmission lines, wireless
facilities, machinery, apparatus, instrument, fixtures and appliances in so far so the same
may appertain to or useful in the business of the company.



(1)

(12)

(13)

(14)

(15)

(16)

To amalgamate enler into partnership or into any arrangement for sharing profits union
of interest, co-operation, joint adventure, reciprocal concession or for limiting competition

- with any person, firm, corporation or company in India or elsewhere in any part of the

world carryingon or company is authorised to carry on engage in or which can be carried
on in conjunction therewith or which is capable of being conducted so as directly to benefit
the company

To sell, lease, mortgage or otherwise deal with or dispose of the undertaking, property
assels nghts and effects of the company of any part thereof for such consideration as the
company may think fit and in particular for shares stock debenture.or other securities of
any ohter company whether or not having objects altogether in or in part similar to those of
the company

To draw, make, accept, endorse, discout, negotiate, execute and issue bills of
exchange, promissory notes, cheques, hundies, bills of lading documents, dock warrants

+and other negotiable or transferable instruments.

In accordance with the law for the time being in force to reserve or to distribute as bonus
to the members or other wise to apply as the company deem fit any money received by
way of premium on any shares stock, mortgage, debentures, debentures stock of the
company.

In connection with the business of the company to guarantee the performance of any
contract or any obligation of any company, firm or person and to guarantee the payment
and repayment of the capital and principal of any dividend, interest or premium payable
on any stock shares and securities debentures, debentures stock mortgage, loan or other
securities issued by any company, corparation, firm or person including(without prejudice

1o the said generality) bank overdrafts, bills of exchange and promissory note and

generally to give guarantee and indemnities.

To acquire from person firm or body corporate whether in India or elsewhere technical
information know-how processes, engineering, manufacturing and operating date pian's.
lay outs and blue prints useful for the design, erection and operation of plant required
for any of the business of the company and to acquire any grant or licence and other
rights and benefits in the fnregmng matters and things.



(17)

(18)

{18)

120)

(21)

(22)

(23)

To enterinto any arrangement with any Government or authonsed municipal, local or
otherwise or any person or company or Group of compamies that may seem conducive
to the objects of the company or any of them and to obtain from any such Government
Authority. person or company any rights, privileges, charters contracts, licence and
concessions which may be desirable to obtain and to carry out and exercise the same.

To obtain any Act of any legislature charter privilege. concession, provisional order
cence or authorization of any Government state Municipality or any all relevant
authorities for enabling the company torcarry any ot its objects inlo effect of for effecting
and modification of the company's constitution or for any purposes which may seem
expedient and to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the interest of the company

(al To produce the incorporation, qualification, registration or other recognition of the
company in any country, stale or place

(b} To establish branches or agencies. whether by means of local boards to or identical
places throughout the world for the purpose of enabling the company to carry on
its business more efficiently and to discontinue and reconstitute any such branches
or agencies '

To apply for membership or become a member of any Company, association, society or
body corporale having any object similar to or identical with those of the company, of
likely directly or indirectly to promote the interest of the company

To grant pensions, allowance, gr;:ltuihes, benefits, embluments and bonuses and
provident fund lo employees. former employees and directors of the Company and the
widows and children of such persons and other dependent upon them and to construct
or contribute to the construction of house, dwellings or quarters for the employees of the
company and of other concerns which are or may be in contractual relationship with
rendering any services to the company and to join with any other person firm or company
in dotng any of these things

To invest any moneys of the company not for the time being requilred for any of the
purposes of the Company in such investments (other than shares or stocks in this
company) as may be thought proper and to hold, sell ‘or otherwise deal with such
investments '

To support. donate, contribute, subscribe. to give in cash or in kind for any National and
Public Ulility purpose to any indiidual or body of individuals and also to hold, sell or
Otherwise deal with such investments



(24) To underiake and execute any trusts, the undertaking whereof may seem desirable and
other gratutously or otherwise, and in particular to actas depositors of any shares
securities of, and as agents or brokers for the investment, loan, payment, Transmission
of Collechion of money and the purchases, sale, hire purchases, improvement-or
development and management of property, movable or immovable, for any company firm
or persen(whether Indian or Foreign) and to undertake and perform subcontractors

(25} Todo all or any of the above mentioned things, either by the Company itself or through
the agency or medium of any company whether subsidiary or otherwise Corporation, firm
or persons and at any palce or places whether in India or anywhere else in the world, and
to do all or any of the above things as principals, agents, trutee, corporation,
contractors, or otherwise and either alone or in conjunction with any other or other.

(26) To adopt such means of making known the business of the company as may seem
expendiet, and in particular, by exhibition of work of ar or interest, by publication of books
and periodicals, and by granting prizes. rewards and donations

(27} Sunject to the provision of the Act, o distribute in Specie or otherwise if the company
shall be wound up, as may be resolved any property or assets of the company or any
proceeds of sale or disposal of any property or assets of the company including the

‘shares, the debentures or other securities of any other Company formed to take over the
whole or any part of the assets or liablilities of Company but so that no distribution
amounting to a reduction of capital be made except with the sanction if any for the time
being reguired by law.

+ (28) Toremunerate any person or company for services rendered or to be rendered in placing
or assisting to place of guaranteeing the placing of shares in the Company's Capital or
any debentures, debenlure stock or other securities of the company or in or about the
fermation or the promotion of the Company, or the acquisition of pmberty by the company,
or the conduct of ils business

(29) To enter into arrangement for technical collaboration and/or other form of ag reements
including capital participation with foreign or Indian manufacturer or pf producers which
the Company is empowered to manufacture or of any products manufactured or proposed

‘to !:re manufacturq, or proccessed by the company and to pay for such tE:n;hnical assistance
or collaborations, royalties or other fees in cash or by allotment of equity of other capital
of the company credited as paid up issue of debenture of debenture stack



(C)

(30)

(31)

(32)

To apply for tenders, purchase or otherwise acquire, contracts, sub-contracts, licences
and concession for or in relation to the objects or business herein mentioned or any of
them and to undertake, execute, carry oul, dispose off or othewise turn lo account the
s5ame

To do all or any of the above things as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise and either alone or in
conjuction with others, and to establish agencies or branches for the purposes of the
Company's business in such place or places as may be considered necessary and to
transact general agency business

To undertake, carry out, promote and sponsor or assits any activity for the promotion and
growth of the national economy and for discharging what the Directors may consider to
be social and moral responsibilities of the Company to the- public or any section of the
public as also any activity which the Directors consider likely to promote national welfare
or social, economic or moral uplift of the public or any section of the public.

THE OTHER OBJECTS :

(n

(2)

To carry on business of acting as consultants and advisors and to render consultancy,
advisory and other services in respect of matters technical operational, industrial,
know-how, project and/or design, engineering, scientific and other research, faailbility
studies, financial, budgetary control, managerial, technical, taxation, legal, industrial and
labour relations, company promotions, formation and registration, company law, excise,
customs, import and exports and all other matters in any way connected or concerned
with or relating thereto or otherwise concerning any other matters which is capable of
being handled by the company ' d

As an independent business, to purchase, subscribe for or acquire by exchange or
uthénvise and to hold or deal in any shares, whether fully or partly paid stock, debentures
stock, obligations or other securities in or of any other company which are issued by any
authority, whether sovereign, governmental, corporate, municipal, local or otherwise in
India or elsewhere, and cuase the same or any of them to be vested in or held by a
nominee or nominees for and on behalf of the company, and upon, diétrlhulinn of assets
or division of profits to distribute any such shares, stock debentures, debentures stock,
obligation or securities among the members of the Company in specie.



(3)  Tocarry on the business as organisers of provident fund, nidhis, funds, curies and chfts,
promoters of assurance and insurance companies on fire, marine, accident and accident
an:d general, and also to carry on the business as promoters of thrift death benefit funds:
as exacutors, administrators managers and trustees, to manage properties and estates,
tocarry out and manage trusts, to founding hospital or orphanages. educational
institution, technical and industrial schools and all charitable and philanthropic
institutions

(4) To buy, sell import, export and otherwise deal in and carry on business in milstore, textile
stores and all other kinds of stores, chemicals, machinery, plant equipment and
apparatus, commodities, articles, goods and things either as merchants, dealers,
commission agents, brokers, adatias, mukadams, importers, exporters, manufacturers
representatives or otherwise and in particular in kapas, cotton, jule, hessian, rayon cord,
synthetic fiber cloth, piece-goods, clothes and garments(ready-made or otherwise) yarn
for textile or other use, colours, dyes and other chemicals and chemicals other
pharmaceutical products. ’

{5)  Tocarry an business of importers, exporters and dealers in all kinds uféngheering stores,
and hardware, machine tools, machinery. industrial plant and equipments required for
any kind of industry, in particular rayon textile engineering and sellers.

(6)  Tocarry an business as bakers, confectioneries, milkselier, dairymen, grocer, poultries,
greengrocers, farmers and ice merchants and icecreams makers and sellers.

(7}  To manufacture, buy, sell, prepare, grow, import and deals in wise, spirts, aerated
waters, provisions and stores of all kind both Wholesale and retail and whether solid or
liguid

(8)  Toestablish advertising travel and transport agencies and to establish and to provide all
. kinds of convernience and attractions for customers and other in particular reading,
writing and smoking rooms, lockers and sale deposits, clubs, store, shops and lodgings.

(8)  Tobuild theatres andior to lease them and to undertaske productions of films and
distribution rights in respects thereof and to carry on the business of productions,
representation and performance of operas, stage plays. dramas, films, operettas,
burlesques, vaudevilles, ballads, pantomimes, spectacular pieces, musical compositions
or concerts and and other musical and dramatical performance or entertainments inany
place or places in India or in any other country.



(D)

(E)

(10) To undertake manufacture of and or to acquire distribution rights in respect of Television
sets, radios, gramophones, amplifiers and gramophone records and to carry on the
business of theatrical agents, box-office keepers, dramatic, musical and cinematograhic
publishers and printers :

LIMITED LIABILITY
The liability of the shareholders is limited
CAPITAL

The Authorised share capital of the Company 1s Rs. 5,00,00,000\- (Rupees Five Crore only)
divided into Rs. 50,00,000\- (Fifty Lac only) Equity shares of Rs. 10\ (Rs Ten only) each with
power to increase and reduce the capital of Company and to divide the shares inthe capital
for the time being into several classes and lo attach thereto respectively such preferential,
Deferred Qualified or special rights

Privileges or conditions as may be determined by or in accordance with the Articles of
Association of the company for the time being and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as may be permitted by the Act or by the Articles of
Association of the company for The time being .



10

W ;e several persons whose names, addresses and descriptions are subscribed hereunder are desirous of being
formec mio 2 Company in pursuance of these Memorandum of Association and we respectively agree to take the number
. of eguty shares in the Company of the Company set opposite to our respective names

S Name. Address, description No of Signature Signature, Name
No & Occupation Equity Shares of address, description &
of Subscribers taken by each| Subscriber Occupation of
Subscriber Witness
1 Balwant Vinayak Retarkar 1 Sdi-
S/o Vinayak Mahadeo Retarekar {One)
7. Ramkrishna Society, Equity
“Manjaipur
Baroda
Common Witness to All
S5
Busine Sdl-
D.R. KHEDKAR
Dinesh Ramchanra
Khedkar
, Rajguru's Pole,
2 Satish Gapatrao Thakur 1 Sdi- Gendigate Road,
S/o Ganpalrao Balwant Thakur (One) Baroda - 390 017,
9. Sudarshan Society, Equity Slo Ramchandra Narhari
Manjalpur Khedkar
roda
- Practising Chartered
Business Acountant
Total 2
(Two)

Date 21/12/84
Baroda



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

LINK PHARMA CHEM LIMITED

Tabie A not to apply but Company to be governed by these Articles

1

The regulation contained in Table "A" in the First Schedule to the Companies Act, 1956, shall not

apply to this Company, but the regulations for the management of the Company and for the observance

of the members thereof and their representatives shall subject to any exercise of the statutory powers

if the Company with reference to the repeal or alteration of or addition to. its regulations by special

resolubions, as prescribed by the said Companies Act, 1856, be such as are contained in these Articles.
INTERPRETATION

In the interpretation of these Articles, unless repugnant to the subject t:.ur context-

‘The Company' or "This Company’

‘The Company’ or 'This Company’ means the above named Company.

The Acl’

“The Act means the Companies Acl. 1956 or any statutory modification or re-enactment thereof for
the time being in force

‘These Articles’

‘These Articles’ means Articles of Association for time being of the Company or the Articles of
Association as altered from time to time by special resolution

‘Alter
‘Alter' an alteration’ shall include the making of addition and deletions. |
‘Annual General Meeting'

Annual General Meeting' means a General Meeting of the members held in accordance with section
166 of the Act 2 :

‘Auditors'
‘Auditors’ means and includes those persons appointed as such for the time being by the Company
‘Board’

‘Board' or ‘Board of Directors’ means a meeting of the Directors duly called and constituted or as the
case may be. the Directors assembled at a Board meeting collectively or acting by circular resolution.



‘Capital

‘Capital means the share capital for the ime being raised or authorised to be raised for the purposes
of the Company.

‘Debenture’
‘Debenture’ includes Debenture-stock.
'‘Directors’

‘Directors’ means the Directors for the time being of the Company or as the case may be, the Directors i
assembled at a Board collectively or acting by circular resolution.

'Extra-ordinary General Meeting’

‘Extra-ordinary General Meeting' means as Extra-ordinary General Meeting of the members duly called
and constituted and any adjoumed holding thereof.

‘Gender
"Words importing the masculine gender also include the feminine gender. *
In Writing' and ‘written’

'In Writing' and 'written' include printing, lithography and other modes of representing or-reproducing
words in a visible form,

'Legal Representative’

‘Legal Representative’' means a person who in law represents the estate of a deceased or incompetent
member.

'Meeting or ‘General Meeting’
'Meeting or 'General Meeting' means a meeting of the members.
‘Members'

‘Members' means the duly registered holder from time to time of the stock or shares of the Company
and includes the subscibers of the Memorandum of Association of the Company.

‘Month'

'Month' means the calendar month.

Office’

'Office’ means the registered office for the time being of the Company.
'‘Ordinary Resolution’

‘Ordinary Resolution’ shall have the meaning assigned to it by Section 189 of the Act.



Paxdup’

Paxd up' includes credited as ‘paid up’

Person’

Person’ includes corporation and firms as well as individuals.

Regrster of Members'

Register of Members' means the Register of Ma.mbers to be kept purs;.mnt to the Act.
The Registrar’

The Regisirar’ means the Registrar of Companies of the State in which the office of the Company is
for the time being situated,

‘Seal

‘Seal’ means the Common Seal for the time being of the Company.

‘Secretary’

‘Secretary’ means a Company Secretary within the meaning of Clauseé C of sub-section(1) of Section
2 of the Company Secretaries Act, 1980 [56 of 1980] and include any other individual possessing
prescribed qualification and appointed to perform the cuties of which may be performed by a Secretory

under this Act and any ministerial and administrative c uties.

‘Share

‘Share means a share in the share capital ofthe Company and includes stock except where a
distinction between stock and share is expressed of inplied

‘Singulzr number'

Words importing the singular number includes, where the context admits or requires, the plural number
and vise versa,

‘Special Resolution'
‘Special Resolution' shall have meaning assigned to it by Section 189 of the Act.
Year and 'FinancialYear'

'Year' means the 'Calendar Year and 'Finarcial Year shall have the meaning assigned thereof by
Section 2[17] of the Act

‘Shareholders' or 'Members'
‘Shareholders' or 'Members' means the deemed registered holders from time to time of the shares/

securities of 'the company and includes every person whose name is entered as beneficial owner in
the records of the Depository’.



‘Dipositories Act'

: 'Dipositories Act' means the Dipositories Act, 1996 and includes where Be comies so aomits, any
re-enactment or statutory modification thereof for the time being in force

'Depository’

'Depository’ means a Depository as defined under clausefe) of sub-secion’l of secton 2 of the
Depositories Act, 1996

‘Beneficial Owner'

'‘Beneficial Owner' shall have the meaning assigned there 1o mn ‘clause (a) of sub-secton (I) of
secton 2 of the Depositories Act, 1996

Save as aforesaid, any words or expressions defined in the Act shall # not mconssssnt wiih e subject
or context, bear the same meaning in these Articles. The marginal nofes usec & Tese Aricies shall
not affect the construction thereof,

PRELIMINARY
Copy of Memarandum and Articles to be given to members

The Company shall, on being so required by a member, send o hem sim sewen cays of the
requirement and subject to the payment of a fee one rupee, acopy of &ach of Be Socuments referred
to in Section 39 of the Act.

CAPITAL AND INCREASE AND REDUCTION OF CASITAL

Capital

The Authorised Share Capital of the Company is Rs. 5,00 00 000 (Rupees Sie Crors Only) Divided
into 50,00,000 Equity Shares of Rs. 10/- (Rs. Ten only) each as per cause ¥V of Memorandum of
Association of the Company with all rights to the Company o afier same = any way & Sk &

Share under the Control of the Board

Subject to the provision of the Acl and these Articles, the Shares in the capia of B Company for
the time being [including any shares forming part of any increased capisl of S Comgany] shall be
under the control of the Board who may allot or otherwise dispose off the same o e 1o Such persons,
in such proportion and on such terms and condition and either al 3 premesm or & gar or [subject to
compliance with the provision of Section 79 of the Act] at a discount and 2t such Srmes 2= & may from
time to time think fit and proper and with the consent of the General Mestes Swe i any person the
option to gall for or be alloted any class of shares of the Company either & p&r o & & premium or
subject as aforesaid at a discount, such option being exercisable = sec= Sme anc for such
consideration as the Board thinks fit.

Power also-to Company in General Meeting to issue Shares

In addition to and without derogating from the powers for the purpose confemed o &= Soard under
Article 5, the Company in General Meeting may determine that any share (whethes fosmung part of the
onginal capital or of any increased capital of the Company) shall be offered 1o sucr persons (whather
members or not) in such proportions and on such terms and conditions Snd effer =8 = beaeum or at



A

- par or [subject to compliance with the provisions of Section 79 of the Act) at a discount, as such General

Mseting shall determine and with full power to give to any person (whether a member or not) the option
%2 <28 for or be allotted any class of shares of the Company either at a premium or at par or (subject

¥ e compliance with the provisions of Section 79 of the Act) at a discount, such option being
sxercisable al such imes and for such consideration as may be directed by such General Meeting or
e Company in General Meeting may make any other provision, whatsoever far the issue, allotment

or disposal of any shares.
Demeterialisation/rematerialication of shares

MNotwithstanding anything contained in these Articles, the company shall be entitled to
dematerialise its existing shares and other securities held with Depositories andlor offer its
fresh shares and other securities in a dematerialised from pursuant to the Depositories Act and
Rules framed there under and on the same being done, the Company shall further be entitled to
maintain a Register of Member with details of members holding shares both in material and
dematerialised form in any media as permitted by law including any form of electronic media,
either in respect of the exiting shares or any future issue and transfer or transmission of any
shares or other securities held in material of dematerialised form.

Increase of Capital

The Company in General Meeting may from time to time increase its share capital by the creation of
further shares, such increase to be of such aggregate amount and to be divided into shares of such
respective amounts as the resolution shall prescribe. Subject to the provisions of the Act, the further
shares shall be issued upon such terms and conditions and with such rights and privileges annexed
thereto, as the General Meeting resolving upon the creation thereof shall direct and if no direction be
given as the board shall determine and in particular such shares may be issued with a preferential or
qualified right to dividends and in the distribution of assets of the Company and with a right of voting
at General Meeting of Company. :

{A) FURTHER ISSUE OF SHARES:

(1)  Where at the time after the expiry of two years from the formation of the company or at any
time after the expiry of one year from the allotment of shares in the company made “or the first
time after its formation, whichever is earlier, it ‘s proposed to increase the subscribed capital of
the company by allotment of further shares whether out of the unissued capital o~ out of the

increased share capital then:

(a)  such further shares shall be offered to the persons who, at the date of the offer, are
holders of the equity shares of the company, in proportion, as near as circumtrnces admit,
to the capital paid up on those shares at the date.

{b)  Such offer shall be made by a notice specifying the number of shares offered and limiting
a time not less than thirty days from the date of time offer and the offer if no® accepted,
will be deemed to have been declined

(c)  The offer aforesaid shall be deemed to include a right exercisable by the perso~ concerned
to renounce the shares offered to them in favour of any other person an’ the notice
referred to in sub clause (b) hereof shall contain a statement of this right. >ROVIDED
THAT the Directors may decline, without assigning any reason to allot any s “ares to any
person in whose favour any member may renounce the shares offered to hir



(2)

(3)

" (4)

(d)  After expiry of the time specified in the aforesaid notice or on receipt of earlier intimation
from the person to whom such notice is given that he declines to accept the shares
offered, the Board of Directors may dispose off them in such manner and to such person(s)
as they may think, in their sole discretion, fit

Notwithstanding anything contained in sub-clause (1) thereof, the further shares aforesaid may
be offered to any persons (whether or not those persons include the persons referred to in
clause (a) of sub-clause (1) hereof) in any manner whatsoever

(a)  If aspecial resolution to that effect is passed by the company in General Meeting, or

(b)  Where no such special resolution is passed, if the votes cast (whether on a show of
hands or on a poll as the case may be) in favour of the proposal contained in the
resolution moved in the general meeting (including the casting vote, if any, of the Chairman)
by the members who, being entitled to do so, vote in person, or where proxies are allowed,
by proxy, exceed the votes, if any, cast against the proposal by members, so entitled
and voling and the Cetnral Government is satisfied, on an application made by the Board
of directors in this behalf, that proposal is most beneficial to the Company.

Nothing in sub-clause (c) of (1) hereof shall be deemed:

(@)  Toextend the time within which the offer should be accepted, or

(b)  Toauthorise any person to exercise the right of renunciation for a second time on the
ground that the person in whose favour the renunciation was first made has declined to
take the shares comprised in the renunciation.

Nothing in this Article shall apply to the increase of the subscibed capital of the Company
caused by the exercise of an option attached to the debenture issued or loans raised by
the Company: ;

(i) To Convert such debenture or loans into shares in the Company: or

(W) Tosubscribe for shares in the Company (whether such Joption is conferred in these
Articles c- otherwise). :

PRO VIDED THAT the terms of issue of such debenture or the terms of such loans include a term
provi ding for such option and such term-

(B)

{é} Either has been approved by the Central Government before the issue of the debenture
or the raising of the loans or is in conforming with the Rules, if any, made by that
Government in this behalf and

(b)  Inthe case of debenture or loans or other than debenture issued to or loans obtained
from Government or any institution specified by the Central Gavernment in this behalf, has
also been approved by a special resolution passed by the Company in General Meeting
before the issue of the debenture or raising of the loans.

SHARE AT DISPOSAL OF THE DIRECTORS
Subject to the provision of Section 81 of the Act and these Articles, the shares in the capital of

the Company for the time being shall be under the control of the Directors who may issue, allot
or gtherwise dispc<e of the same or any of them to such persons, in such proportion and such
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term and conditions and either at a permi.m or at par or (subject to the comliance with the

prowvision of Section 79 of the Act) at a discount and at such time as they may from time to time
fhunk fit and with the sanction of the Company in the General Meeting to give to any person or
persons the option or right to call for any shares either at par or premium during such time and
for such conderation as the Directors think fit, and may issue and allot shares in the capital of
the company on payment in full or part of any property sold and transferred or for its any services
rendered to the Company in the conduct of its business and any shares which may so be
alictied may be issued as fully paid up shares and if so issued, shall be deemed to be fully paid
shares Provided that option or right to call of shares shall not bé given to any person or persons
without the sanction of the Company in the General Meeting

Redeemable Preference Shares

Subject 1o the provisions of Seclion 80 of the Act, the Company shall have the power to issue
preference shares which are or at the option of the Company, are liable to be redeemed and the
resolubion authonising such issue shall prescribe the manners, terms and condition of redemptior:

Provisions applicable in case of Redeemable Shares

On the issue of redeemable preference shares under the provisions of Article 9 hereof, the following
prowisions shall take effect

{8} No such shares shall be redeemed except out of the profits of the Company which would
otherwise be available for dividend or out of the proceeds of a fresh issue of shares made for
the purpose of the redemption.

{b) No such shares shall be redeemed unless they are fully paid. -

{c) The premium, if any, payable on redemption shall be provided for out of the profits of the
Company or out of the Company's Share Premium Account, before the sharesare redeemed,
and i

{d) Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue, there
shall, out of profits which would otherwise have been available for dividend, be transferred to
areserve fund, to be called ‘Capital Redemption Reserve Account’, a sum equal to the nominal
amount of the shares to be redeemed and the provisions of the Act relating to the reduction of
the share capital of a Company shall, except as provided under Section B0 of the Act, apply as
if the Capital Redemption Account were paid-up share capital of the Company.

New Capital same as Original Capital

Except so for as otherwise provided by the condition of issue or by these Articles any capital raised
by the creation of new shares shall be considered part of the initial capital and shall be subject to the
provision herein contained with reference lo the payment of calls and instaliments, transfer and
transmission, forfeiture, lien, surrender, voting and otherwise.

Restriction of purchase by Company of its own shares
(1)  The Company shall not have the power to buy its own shares, unless the consequent reduction

of capital is effected and sanctioned in @ccordance with Articie 13 and in accordance with
Sections 100 to 104 or Section 402 or other applicable provision (if any) of the Act.
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(2)  Except tothe context permitted by Seclion 77 or other applicable provisions (in any) of the Act,
the ‘Company shall not give whether directly or indirectly and whether by means of a loan,
guarantee, the provision of secunty or otherwise any financial assistance for the purchase of or
in connection with the purchase or subscription made or to be made by any person of or for any
shares in the Company

{3)  Nothing in this Articles shall affect the right of the cc:-mpan-,r- to redeem any redeemiable preference
shares issued under these Articles or under Section 80 or under relevant provisions (if any) of
the Act

* Réeduction of Capital

The Company may, subject to the provisions of Section 78, 80 and 100 to 105 and other applicable
provisions (if any) of the Act, from time to time by special resolution, reduce its capital and any capital
redemption reserve account or any share premium account in any manner for the time being authorised
by law and in particular, capital may be paid off on the footing that it may be called up again or otherwise.

Consolidation and Division of Capital

The Company may in general meeting alter the condition of its memorandum of Association as
follows: '

(a) Consolidate and divide all or any is share capital into share of large amount than its existing
shares

(b) sub-divide its shares or any of theminto shares of smaller amount so however that in the
sub-division, the proportion between the amount paid and the amount, if any, unpaid on each
reduced share shall be the same as it was in the case of the share from which the reduced
share is derived.

(c) Cancel any shares which, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any person and diminish the amount of its share capital by the amount
of the shares so cancelled, a cancellation of shares in pursuance of this sub-clause, shall not
be'deemed to be reduction of share capital within the meaning of the Act.

Sale of fractional Shares

If and whenever as the result of issue of new shares of any consolidation or sub-division of shares,
any share become held by members in fractions, the Board shall, subject to the provisions of the
Articles and to the directions of the Company of the in general meeting, if any, sell those shares which
members hold in fraction for the best price reascnably obtainable and shall pay and distribute to and
amongst the members enlitied to such shares in due proportion, the net proceeds of the sale thereof,
For the purpose of giving effect to any such sale, the Board may authorise any person.lo transfer and
the purchaser shall not be bound to see to the application of the purchase money nor shall his title to
the shares be affacted by any irregularity or invalidity in the proceedings with reference to the sale.

Madification of Rights

Whenever the capital, by reason of the issue of preference shares or otherwise, is divided into different
classes of shares, all or any of the rights and privileges attached to each class may, subject to the
provisions of Sec'ion 106 and 107 of the Act, be modified, commuted, affected or obrogated or deal
with by agreement between the Company and any person purporting to contract on behalf of that class
provided such agreement is rectified in writing by holders of atleast three-forths in nominal values of
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®e ssued shares of the class or is confirmed by a resolution passed by the votes of not less than
Weee-forths of the votes of the holders of the shares of that class at a separate general meeting of the
Poigers of shares of that class and all the provisions contained in these Articles to its general meetings
=had mutatis mutandis apply to every such meeting. This Article is not to derogate from any power
= Company would have if this Article were omitted

The nghts conferred upeon the holders of shares of any class issued with preferred or other rights, not
Feete oﬂ'lnfwma expressly provided by the terms of the issye of the shares of that class, be deemad

Mo Issue with disproportionate Rights.

The Company shall not ISSue any shares (not being preference shares) which carry voting right or
mghts i the Company as to dividend, capital or otherwise which are disproportionate o the rights
aEached to the holders of other shares (not being preference sha res),

& Save as herein otherwise provided. the Company shall be entitled to treat the person whose
fame appears as the beneficial owner of the shares/securities in the records of the Depository
as the absolute owner thereof as regards receipt of dividends or bonus or service of notice and
all or any other matters connected with company and accordingly the company shall not (except
as ordered by Court of Competent Jurisdiction or as by law required) be bound to recognise any
benami trust or equily or equitable, contingent or other claim to or interest in such share/
securities on the part of any other person whether or not it shall have express or implied notice

SHARES AND CERTIFICATES
Register and Index of Members
The Company shall cause to be kept a register and index of members in accordance with Sections
130 and 151 of the Act and any madificaiion thereof Every member who changes his name or address
shall give notice of the change of name or address to the company

Shares to be numbered progressively

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

‘ Prowided that the provision relating to progressive numibering shall not apply tothe shares or other

secunties of the company which are dematerialised or may dematerialised in future or issued in future
in dematenalised form

Directors may allot shares fully paid-up

Subject to the provision of the Act and of these Articles, the Board may allot and issue shares in the
capital t:f the pCumpany as paymentor part payment for any property s-lr-::-ld or transferred, goods or
machinery supplied or for services rendered to H_'le C::rnm.:.my.!I either in or about the formai:un or
promaotion of the Company or the conduct of its business and any shares which may be so alloted
may be issued as fully paid-up shares and if so issued, shall be deemled to be ful_lj,.r paid up shares
Provided that no share certificate(s) shall be issued for shares held with a Depository,.



22,

23

24

25

26.

10

Application of permium

(1y Where the Company issue shares at a premium, whether for cash or otherwise, a sum equal
to the aggregate shall be transferred to an account to be calied 'Share Premium Account and
the provisions of the Act relating to the reduction of the shares capital of the Company shall,

except as provided In this clause, apply as if the share premium account were paid up share
capital of the company

(2} The share premium account may. notwithstanding sub-clause (1) hereof, be applied by the
Company--

{a) inpayingup unissued share of the Company to be issued to members of the Company
as fully paid bonus shares

o)  inwritng off the preliminary expenses of the Company

) Inwriting off the expenses of o the commission paid or discount allowed on any issue
. ofshares or debenture of the Company or

@ providing for the premium payable on the redemption of any redeemable prefefence
share or of any debenture of the Company.

Installment on Shares

If by the term of issue of any shares or otherwise, the whale or any part of the amount or issue price
thereof shall be payable by installments at a fixed lime, every such installment shall when due, be paid
to the Company by the persan who, for the time being and from time to time, is the regisetered holder
of the shares or his legal representatives =

Acceptance of Shares

* Subject to the provisions of these Articies, any application signed by oron behalf of an applicant for

shares in the Company followed by an allotment of any share therein, shall be an acceptance of share
within themeaning of these Articles and every person who thus or otherwise accept any shares and
whose name is on the register of Members shall, for the purpose of these Article, bea member,
provided that no share shall be applied for or alloted to a minor, insolvent or persan of unsound mind.

Deposits and calls to be a debt payable immediately

The maney (if any) which the Board of Directors shall, on the allotment of any shares being made by
it, require or direct 10 pe paid by way of deposit, call or otherwise, in respcst of any shares allotted by
it, shall immediately on the insertion of the name of the allottee in the register of Member as the holder
of such shares, become 3 debt due to and recoverable by the Company from the allottee thereof and
shall be paid by him accordingly.

Laibility of members

Every members of his heir, executors or administrators shall pay 1o the Company the proportion of
capital represented Dy this share or shares which may, for the time being remain unpaid thereon in

. guch amounts, at such time or times and in such manner as the Board of Directors shall, from time 1o

time, in accordance with the Company's regulations require of fix for the payment thereof.
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LIMITATION OF TIME FOR ISSUE OF CERTIFICATES:

Every member shall be entitled, without payment to ane or more Certificates in marketable lots, for all
e shares of each class or denomination registered in his name, or if the Directors so approve (upon
payng such fee asthe Directors may from time to time determine) to several certificates, each for
one o more of such shares and the Company shall complete and have ready for delivery such
cerficates within three months from the date of allotment, unless the conditions of issue thereof
ofenwise provide, or within one month of the receipt of application of registration of transfer, transmission,
sub-division. consolidation or renewal of any of its shares as the case may be Every certificate of
shares shall be under the seal of the Company and shares in respect of which it is issued and amount
#=d up thereon and shall be in such form as the Directors may prescribe or approve, provided that in
respect of a share or shares held jointly by several persons, the Company shall not be bound {o issue
maore than one certificate and delivery of a certificale of share to one of several joint holders shall be
sufficient delivery to all such holder

{1} SHARE CERTIFICATES

Every member or allottee of share shall be entitled, without payment, to receive one cerificate
for all the shares of the same class registered in his name and specifying the name of the
person in whose favour it is issued, the share certificate number and the distinctive number(s)
of the share to which il relates and the amount paid up thereon, such certificate shall be issued
only in pursuance of a resolution passed by the Board and on surrender to the Company of its
letter of aliotment or its fractional coupons of requisite value, save in cases of issue against
letters of acceptance or of renunciation or in cases of issue of bonus shares PROVIDED THAT
if the letter of allotment is lost or destroyed, the Board may impose such reasonable terms, if any,
as it thinks fit as to evidence and indemnity and the payment of out of pocket expenses incurred
by the Company in investigating the evidence. If any member shall require additional certificate
he shall pay for each additional certificate (not being in the marketable lot}) such sum not
excceeding one rupee as the Board shall determine. The certificates of title to shares shall be
issued under the Seal of the Company in confirmity with the provisions of the Companies (issue
of Share Certificates) Rules. 1960 or any statutory modification or re-enactment thereof for the
time being in force

(2) ISSUE OF NEW CERTIFICATE IN PLACE OF ONE DEFACED, LOST OR DESTROYED.

If any certificate be worn out, defaced, mutilated ar torn or if there be no further space on the
back thereof for endorsement of transfer, then upon production and surrender thereof to the
Copmany, a new certificate may be issued in lieu thereof, and if any certificate lost or destroyed
than upon proof thereof to the satisfaction of the company and on execution of such indemnity
as the company deem adequate, being given, and a new Certificate in lieu thereof shall be given
to the party entitied to such lost or destroyed Certificate. Every Certificates under the Article
shall be issued without payment of fees if the Direclors so decide, or payment of such fees
(not exceeding Rs. 2/- for each Certificates) as the Directors shall prescrible. Provided that
na fee shall be charged for issue of new certificates in replacement of those which are old,
decrepit or worn out or where there is no further space on the back thereof for endrosement of
transfer

Provided that notwithstanding what is stated above the Directors shall comply with such Rules
or Regulation or requirement of any Stock Exchange or the Rules made under the Act or the
rules made under Securties Contracts {Regulation) Act, 1956 or any other Act, or rules
applicable in this behalf

The provisions of this Article shall mutatis mutandis apply to debentures of the Company.
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Joint Allottees of Holders

.Any two or more joint allottees or holders of shares shall for e pursese of Arcie 21 be treated as

a single member and the certificate for any share, which may be e sulect of ot ownership, may
be delivered to any one of such joint owners on behalf of 28 of e

Renewal of Share Certificates

A certificate of shares may be renewed or a duplicate ssues & scoorsarcs Wi the provisions of the
Act and the Companies (Issue of Shares Certificates) Rues. TS50 ara @y moodcaton thereof

The first name of Joint Holders deemed Sole Holdes

If any share stands in the name of two or more persons. e persen. Sirst named in the Register of
Members chall, as regards receipt of dividends or Do or serece of roecE Fcior any other matter
connected with the Company, except voting at mesting ans B tarsfes of e shares be deemed the
sole holder thereof, but the joint holders of a share be severady 2= wed 35 oroy o for the payment
of all instaliments and calls due in respect of such share and for 2 Poserts Perscf according to these
Articles.

Company not bound to recognise any interest in share other Ban et of registered holder

(1) The Company shall not be bound to recognise equistle comiegess fturs of partial interest
in any share or (except only as is by these presents ciferwsse sspressly provided) any right in
respect of a share other than an absolute nght Sersts. & accorsarce win these presents in
the person from time to time registered as the holder Sessed Sut e Board shall be at liberty
at its sole discretion to register any share in the jort sares of See or mors PErsons or survivors
of them. *

(2)  Saveas herein otherwise provided, the Company shal e sntlies o fr=at the person whose
name appears on the Register of Member a5 the holoer of 20y share 2= the absolute owner
thereof and accordingly shall not (except as orderas by 2 cows of commpetent junisdiction or as
by Law required) be bound to recognise any benams. Sust or sguiistie. contingent, future, partial
or other claim or claims right to or interestin such shaee o= B pant of any other person
whether or not it shall have express or implied notics Serecf

Who may hold shares

Shares may be registered in the name of an incorporated company or other dody corporate but not in

‘theé name of a minor or in the name of a person of unsound mee or & Be name of any firm or

partnership.
UNDERWRITING AND BROKERAGE
Commission may be paid

The Company may, subject o the provisions of section 76 and ciher acsicatie prowisions, if any, of
the Act at any lime pay a commission to any person in cosideraton of hs Sebscribeng or agreeing to
subscribe (whether absolutely or conditionally) for any shares inor debertrs of the Company. The
commission may be satisfied by the payment of cash or the aliotment of Sy or parth; paid shares or
debentures or partly in the one way and partly in the other
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~ Bwokerage may be paid

2= The Company may pay a reasonable sum for brokerage on any issue of shares and debentures

41

INTEREST OUT OF CAPITAL
I=terest out of Capital

Whese any shares are issued for the purpose of raising money to defray the expenses of the
constuchon of any works or buildings or the provision of any plant which cannot be made profitable
% 2 liengthy period, the Company may pay interest on so much of that share capital as is for the time
B=wg paad up. for the period, at the rate and subject to the conditions and restrictions contained in
Secton 208 of the Act and may charge the same to capital as part of the cost of construction of the
work or building or the provision of the plant

CALLS
Dérectors may make calls

The Board of Directors may from time to time by a resolution passed at a meeting of the Board (and
not by circular resolution) make such call as it may think fit upon the members in respect of all moneys
unpasd on the shares held by them respectively (whether on account of the norminal value of the shares
or by way of premium) and not by the conditions of allotment thereof made payable ata afixed time
and each member shall pay the amount of evey call soc made on him to the persons and at the times
and place appointed by the Board of Directors. A call may be made payable by installments.

Calls on shares of the same class to be made on uniform basis

Where any calls for further share capital are made on shares, such calls shall be made on a uniform
basis on all shares falling under the same class. For the purpose of this Article, shares of the same
mominal value on which different amounts have been paid up shall not be deemed'to fall under the
same class

Motice of calls

One month nolice at least of every call payable otherwise than on allotment shall be given by the
Company specifying the time and place of payment and ta whom such call shall be paid. Provided that
the Board may, at its discretion, revoke the call postpone it.

Calls to date from Resolution

A call shall be deemed to have been made al the time when the resoclution of the Board authorising
such call was passed at a meeting of the Baard of Directors and may be made payable by the members
on the Register of Members on a subsequent date to be fixed by the Board.

Director may extend Time

The Board of Directors may, from time to time, at its discretion, extend the time fixed for the payment
of any call and may extend such times as to all ar any'of the members, who from residence at a distance

or other cause, the Board of Directors may deem fairly entitled to such extension; but no member shall
be entitled to extension save as a matter of grace and favour.

Call to carry interest after due Date

If any member fails to pay a call due from him on the day appointed for payment thereof or any such
extension thereof as aforesaid, he shall be liable to pay interest on the same from the day appointed
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for the payment thereof to the time of actual payment at such rate as shall from time to time be fixed
by the Board of Directors, bul nothing in this Article shall render it compulsary upon this Board of
Directors to demand or recover any interest from any such member

Proof on 'I:rical in suit for Money due on shares

Subject to the provisions of the Act and these Articles, on the trial or hearing of any action or suit
brought by the Company against any member or his representatives for the recovery of any debt or
money claimed to be due to the Company In respect of his shares, it shall be sufficienl to prove that
the name of the member in respect of whose shares the money is sought to be recovered, appears,
entered on the register of members as the holder at or subsequent to the date at which the money
is sought to be recovered is alleged to have become due, of the shares in respect of which such money

_is sought to be received, that the resolution making the call Is duly recorded in the minute book and

that notice of such call was duly given to the member or his representatives sued in pursuance of these
presents and it shall not be necessary to prove the appointment of the Directors who made such call,
nor that a quorum was present at the Board at which any call was made, nor that the meeting at which
any call was made was duly convened or constituted nor any other matters whatsoever, but the proof
of the matters aforsaid shall be conclusive evidence of the debt.

PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST:

The Directors may, if they think fit, subject to the provisions of Section 92 of the Act, agree to and
receive from any member willing to advance the same whole or any part of the moneys due upon the
shares held by him beyond the sums actually called for and upon the amount so paid or satisfied in
advance, or so much thereof as from time to time exceeds the amount of the calls then made upon
the shares in respect of which such advance has been made, the company may pay interest at such
rate, as the member paying such sum in advance and the Direclors agree upon provided that money
paid in advance of calls shall not confer a right to participate in profits or dividends. Thie Directors may
at any time repay the amount so advanced

The member shall not be entitied to any voting rights in respect of the moneys so paid by him until

" the same would but for such payment, become presently payable

The provisions of these Articles shall mutatis mutandis apply to the calls on debenture of the Company.
FORFEITURE, SURRENDER AND LIEN

If call or installment not paid, Notice may be given

If any member fails to pay any call or installment of a call in respect of any shares on or before the day
appointed for the payment of the same, the Board may, at any time hereafter, during such time as the
call or installment remains unpaid serve a notice on such member or on the person(if any) entitied to
the share by transmission requiring him to pay the same together with any interest that may have
accrued and all expeses that may have been incurred by the Company by reason of such
non-payment.

-

Form of Notice

The notice shall name a day (not being earlier than the expiry of fourteen days from the date of services

* of* the notice) and a place or places on and at which such money, including the call or installment and

such interest and expenses as aforesaid is to be paid, the notice shall also state that in the event of
non-payment on or before the time and at the place appointed, the shares in respect of which the
calls was made or installment was payable, will be liable to be forfeited.
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" i» default of payment shares to be forfeited

¥ = reguisition of any such notice as aforesaid are not complied with, any share in respect of which
e notice has been given may at any time thereafter, before all the calls or installments and interes!
2~ expenses due in respect thereof are paid, be forfeited by a resolution of the Board to that effect.
St forfeiture shall include all dividends and bonus declare in respect of the forfeited shares and not
actusally paid before forfeiture .

Motice after Forfeiture

When any share shall ahve been so forfeited, notice of the resolution shall be given to the member in
whose name it stood immediately prior to the forfeiture and an entry of the forfeiture, with the date
sereof shall forhwith be made in the Register of Members provided however that the failure to give
the notice of the shares having been forfeited will not in any way invalidate the forfeiture.

Forfeited Shares to become property of the Company

Any share so forfeited shall be deemed to be the property of the Copmany and the board may sell,
re-allot or otherwise dispose of the same in such manner as it thinks fit.

Power to Annul Forfeiture

The Board may, at any time before any share so forfeited shall have been sold, re-allotted or otherwise
disposed off, annul the forfeiture thereof as a matter of grace and favour but not as of right upon such
terms and conditions as it may think fit. :

Arrears to be paid nofwithstanding forfeiture

Any member whose shares have been forfeited shall notwithstanding the forfeiture, be liable to pay
and shall forthwith pay to the Company all calls, 'installments, interest and expenses owing upon or
in respect of such shares at the time of the forfeiture together with interest thereon from the time of
forfeiture until payment at such rate not exceeding fifteen percent per annum as the Board may
determine and the Board may endrose the payment of such moneys or any part thereof if it thinks fit,
but shall not be under any obligation so to do

Effect of forfeiture

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

Proceeds how to be applied

The net proceeds of any such sale shall be applied in 6r towards satisfaction of the said debts, liabilities
or engagements and the residue (if any) paid to such member, his heirs, executors, administrators or
assigns

Certificates of Forfeiture

A Certificate in writing signed by two Directors and countersigned by the Managing Director or the
Secretary of the Company that the call in respect of a share was made and notice thereof given and
the default in payment of the call was made and that the forfeiture was made by a resolution of the
Board to that effect, shall be conclusive evidence of the fact started therein as against all persons
entitied to such share
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Title of Purchaser and allottee of Forfeited Shares

The Company may receive the consideration, if any, given for the share on any sale, re-allotment or
other disposal thereof and may execute a trasfer of the share in favour of the person to whom the
share is sold or disposed off and the person to whom such share is sold, re-allotted or disposed off
may be registered as the holder of the share. Any such purchaser or aliottee shall not (unless by
express agreement to the contrary) be liable to pay any calls, ameunt, installments, interest and
expenses owing to the Company prior to such purchase or allotment, nor shall he be entitled (unless
by express agreement to contrary) to any of the dividends, interest or bonuses accrued or which might
have accrued upoh the share before the time of completing such purchase or before such allotment
Such purchaser or allottee shall not be bound 1o see to the application of the purchase money, if any,
nor shall his title to the share be affected by any irregularity or invalidity in the proceedings with
reference to the forfeiture, sale re-allotm ent or disposal of the share.

Partial payment no to preclude Forfeiture

Neither a jJudgment nor a decree in favour of the Company for calls or other moneys due in respect of

‘any shares nor any part payment or satisfaction thereof nor the receipt by the Company of a portion

of any money which shall from time to time be due from any member in respect of any shares either
by way of principal or interest nor any indulgence granted by the Company in respect of payment of
any such money shall preclude the Company from thereof proceeding to enforce a forfeiture of such
shares as herein provided

The provisions of these Articles as to Forfeiture to apply in case of non- payment of any sum

The provisions of these Articles as to forfeiture shall apply to the case of non payment of any sum
which by the terms of issue of a share becomes payable at a fixed time, whether on account of the
nominal value of the shares or by way of premium, as if the same had been payable by virtue of a call
duly made and notified.

Board may accept Surrender of Shares

The Board may at any time, subject to the provisions of the Act, excepl the surrender of any shares
from or by any member desirous of surrendring the same on such terms as the Board may think fit.

COMPANY'S LIEN ON SHARES/DEBENTURES:

The Company shall have a first and paramount lien upon al the shares/debentures (other than fully
paid-up shares/debentures) registered in the name of each member (whether solely or jointly with others)
and upon the proceeds of sale thereof for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of such shares/debentures and no equitable interest.in any share
shall be created except upon the footing and condition that this Article will have full effect. And such
lien shall extend to all dividends and bonuses from time to time declared in respect of such shares/
debentures. Unless otherwise agreed the registration of a transfer of Company's lien if any, on such
shares/debentures, the Directors may at time declare any shares/debentures whally erin part 1o be
exempt from provisions of this clause. .

Enmforcing lien by Sale
Fer the purpose of enforcing such lien, the Board may sell the shiares subject thereto in such manner

as it thinks fit but no sale shall be made until such time fixed as aforesaid shall have arrived and until
notice in writing of the intention to sell, shall have been served on such member, his heirs, executors,
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SSssswstators or other legal representatives as the case may be and default shall have been made
% e o hem in payment, fulfilment or discharge of such debts, liabilities or engagements for seven
S=y= @ = the date of such notise. .

MAgelication of Proceeds of Sale

The met proceeds of any such sale shall be received by the Gufnpany and applied in or towards
Ssm=facton of the said debts, liabilities or engagement and the residue, if any shall be paid to such
member hus hews, executors, administrators or other legal representative, as the case may be.

Walidity of Sales in exercise of lien and after forfeiture

Looe any sales after forfeiture or for enforcing a lien in purported exercise of the powers hereinbefore
Sw==_ e Board of Directors may appoint some person to execute an instrument of transfer of the
SSare sold and cause the purchaser's name to be entered in the register in respect of the shares sold
&9a $e purchaser shall not be bound to see to the regularity of the proceedings, nor to the application
of e purchase money and after his name has been entered in the Register of Members in respect of
Such shares, the validity of the sale shall not be impeached by any person and the remedy of any
Serson aggneved by the sale shall be in damages only and against the Company exclusively

Soard of Directors may issue new Certificates

Where any shares under the powers in that behalf herein contained are sold by the Board of Directors
afe=s forfaiture or for enforcing a lien, the certificate or certificates originally issued in respect of the
reiatve shares shall (unless the same shall voluntarily or on demand by the Company, have been
sr=wously surrendered to the Company by the defalilting member) stand cancelled and become null
&nd voud and of no effect and the Board of Directors may issue a new certificate or certificates for such
Shares distinguishing it or them in such manner as it may think fit from the certificate or certificates
prewiously issued in respect of the said shares :

Money due from the Company may be set off against Money due to the Company

Any money due from the Company to a member may without the consent and notwithstanding the
atyection of such member, be applied by the Company in or forwards the payment of any money due
#om hum to the Company for calls or otherwise.

TRANSFER AND TRANSMISSION OF SHARES
Register of Transfer

The Company shall keep a book to be called the Register of Transfer and therein shall be fairly and
Sstinctly entered the particulars of every transfer or transmission of any share.

Execution of Transfer

Sublect to the provisions of the Act and these Articles, no transfer of shares in or debentures of the
Company shall be registered unless a proper instrument of transfer duly stamped and executed by or
&n benalf of the transferor and by or on behalf of the transferee has been delivered to the Company
along with the certificate if in existence or along with the letter of allotment of the shares or debentures.
The tranferor shall be deemed to remain the holder of such shares until the name of the transferee
s enlered in the register in respect thereof, shares of different classes shall not be included in the
same instrument of transfer.
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Form of Transfer

The instrument of transfer shall be in writing and all the provisions of Section 108 of the Act and statutory
madification thereof, for the time being, shall be duly complied with in respect of all transfer of shares
and of the registration thereof,

The Board may decline to Register Transfer

Subject to provisions of Section 111 of the Act and Section 22A of the securities Contract
(Regulation) Act, 1956, the Board may at its discretion decline to register any transfer of shares
whether fully paid up or not, giving the reason for such refusal notwithstanding that the proposed
transferee is already a member of the Company and the Board in such cases shall within one month
from the date on which an instrument of transfer or transmissions the case may be, was delivered to
the Company, send to the transferor or transferee notice of such refusal to register the said transfer.
Provided that the registration of a transfer shall not be refused on the ground of the transferor being
either alone or jointly with any other person or persons indebted to the Company on any account
whatsoever except where the Company has a lien on the shares. Transfer of shares/debentures in
whatever lot shall not be refused. .

Mo transfer to a person of unsound mind
No transfer shall be made to a minor or a person of unsound mind.

Transfer of shares

‘(1Y An application for the registration of a transfer of shares may be made either by the transferor

ar by the transferee.

(2)  Where the application is made by the transferor and relates to partly paid shares, the transfer
shall not be registered unless the Company gives notice of the application to the transferee
and the transferee makes no objection to the transfer within two weeks from the receipt of the
notice i

(3)  Forthe purpose of clause (2) hereof notice to the transferee shall be deemed to have been duly
given if it is despatched by prepaid registered post to the transferee at the address given in the
instruments of transfer and shall be deemed to have been duly delivered at the time at which it
would have been delivered in the ordinary course of post

(4)  Ifthe Company refuses to register the transfer of any share or transmission of right therein, the
Company shall within one manth from the date on which instrument of transfer or the intimation
of transmission, as the case may be was delivered to the Company, send notice of the refusal
to the transferee and the transferor or to the person giving intimation of such transmission as
the case may be.

(5)  Nothing in these Articles shall prejudice any power of the Company to register as share holder
any person to whom the right to any shares of the Company has been transmitted by operation
of law

(6)  Nofee shall be charged for registration of transfer, transmission, Probate, Succession Certificate
and Letters of administration, Certificate of Death or Marriage, Power of Attorney or similar
other document



Temmsfer 1o be left at notice as Evide.

W of transfer duly executed and stampew
Se=mmeaneed by the cerbficale of the shares to be transferred ..
Sy secuere 10 prove the title of the transfzror or his right to transfer . .

e transfer to be retained

&8 ssuments of transfer which are registered shall be retained by the Comy
= m=nsfer which the Board declines to ragister shall, on demand, be returned te
= s=me The Board may cause to be destroyed all transfer de=ds lying with P
P=mna not being less than six years as it may determine

Tramsfer Books when closed

The Board may after giving not less than seven days' previous nolice by advertisement as required
By Section 151 of the Act, close the Register of Members or the Register of Debenture Holders for any
penod or periods not exceeding in the agregate, 45 (forty-five) days in each year but not exceeding
30 days at any one tme

Death of one or more joint holders of shares

In e case of death of any one or more of the persons named in' Register of Member as joint
ssareholders of any share, the survivors shalls be the only persons recoynised by the Company 2

Bawing any title to or interest, in such shares. but nothing herein contained shall be taken to relaese
== estate of a joint shareholders from any liahility to the Company on share by him jointy with any

affer person.
Title to share of Deceased Holder

Subject to Article 74 the heir, executor or administrator of a deceased shareholder shall be the only
person recognised by the company as having any title to his shares and the Company shall not be
Bound recognise such heir, executor or adminstrator unless such heir, executor or administrator
=3l have first obtained letters of administration or succession certificate.

Transmission of shares

Subject to the provisions of the Act and these Articles, any person becoming entitled to a share in
consequence the death, bankruptcy or insolvency of any member or by any lawful means other than
by a transfer in accordance with these presents, may with the consent of the Board {which it shall not
be under any obligation to give) upon producing such evidence as the Board think sufficient, either be
registered himself as the holder of the share or eléct to have some person nominated by him and
approved by the board registered as such holder, provided nevertheless that if such person shall elect
o have his nominee an instrument of transfer of the share in accordance with the provisions herein
contained and until he does so he shall not be freed from any liability in respect of the share

Board may refuse to Transmit

The Board shall, subject to the provisions of Article 68 hereof, have the same right to refuse on legal
grounds to register a person entitled by transmission to any share or his nominee, as if he were the
transferee named in any ordinary transfer presented for registration.
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Board may require Evidence of Tranmission

Every transmission of share shall be verified in such manner 35 T Seaes sy seguere and if the Board
so desires, be accompanied by such evidence as may De IOUERE RecsssSy =m0 the Company may
refuse to register any such transmission until the same be verfles or =EQusts swdence produced or
until or unless an indemnity be given to the Company with regars o sac= s=gsason which the Board
at its absolute discretion shall consider sifficient, provided nessreess. s ®ere shall not be any
obligation on the Company or other Board lo accept any ST

Transfer or transmission of securities held by beneficial owmess i Depository

'(a)  Nothing contained in Article 85 to 76 shall apply & e Tansie of s=ounily effected by the

transferor and the ransferee both of whom are as Bessfiosl Oweess o e sacords of a Depository

(o)  Incase of transfer or transmission of shares of ofher st securies where the company
has not issued any certificates in respect thereof and whess sur™ sar=s o secunties are being
held in an electronic and fungible form with 2 Depostiory e prowsicns of Se Depositories Act
shall apply ¥

Transfer by legal Representation

A transter of a share in the Company of a deceased membes Ihessof of mace by s legal repsentative
shall, although the legal representative is not umseif & member be 25 w3k s £ he had been a member
at the time of the execution of instrument of transfer

Certification of Transfer

The certification by the company of any instrument of fansfes of shases = or debentures of the
company, shall be taken as a representation by the Company I any pirson aciing on the faith of the

.ceftification that there have been produced lo the Company Such Socuments 2s on ne face ofthem

show a prima facie title to the shares or debentures = the ransiesor samed i e nstrument of transfer,
but not as a representation that the transferor has sny e D e SSarss Or SeDenlures.

The Company not liable for disregard of a Notice prohibiting Registration of a transfer

The Company shall incur no liability or responsibiity whatswes s consequence of its registering or
giving effect to any transfer or transmission of shares made or purporting 1o be made by any apparent
legal owner thereof as shown or appearing in the Register of Members 1o ™e prejudice of persons
having or claiming any equitable right, title or interest 10 or n e same shares, notwithstanding that
the Company may have had notice of such equitable nght 8Sie or imerest or notice prohibiting
registration of such transfer and may have entered such nolice or refiermed hereto in any book of the
Company and the Company shall not be bound or required o segard or afi=nd to give effect to any
notice which may be given to it of any equitable right, titie o inferest or be under any kability whatsocever
for refusing or neglecting so to do, though it may have been entesad or refierved to in some books of
the Company but the Company shall nevertheless be al ibesy o regarT and atiend to any such notice
and give effect thereto if the Board shall so thinie fit,

. JOINT HOLDERS

E

Board may refuse transfer to more than three names

Subject to the provisions of the Act, the Board may refuse to transfer 3 share or shares in the joint
names of maore than three persons,
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Joendt Holders

Where more than one person is registered as the holder of any share; the person first named n the
Segster of Members as one of the Joint holders of a share shall be deemed the sole holder for matter
smemected with the Company subject to the following and other provisions in these Articles.

~Joemt and several liabilities for all payments in respect of shares

&  The joint hoders of any share shall be liable severally as well as jointly for and in respect of all
calls and other payment which ought to be made in respect of such share.

Tise of Survivors

=  On the death of any such joint holder, the survivor or survivors shall be the only person or
persons recognised by the Company as having any title to the share but the Board may require
such evidence of death as it may deem fit and nothing herein contained shall be taken to release
the estate of a deceased joint holder from any liability on shares held by him jointy with any
other person,

Effectual Receipts

i&)  Any one of several persons who is registered as joint holder of any share may give effectual
receipt for all dividends and payments on account of dividends in respect of such share.

Delivery of Certificate and giving of Notice to First Named Holder

4@  Only the person whose name stands first in the Register of Members as one of the joint holders
of any share shall be entitled to delivery of the certificates relating to such share or to receive
documents (which expression shall be deemed to include all documents referred to in Article
28 from the Company and any document served on or sent to such person shall be deemed
service on all the joint holders).

Wotes of Joint Holders

&) anyone or two or more joint holders may vote at any meeting either personally or by attorney
or by proxy in respect of such shares as if he were solely entitied thereto and if more than one
of such joint holders be present at any meeting personally or by proxy or by attorney than that
one or such persons so present whose name stands first or higher (as the case may be) on
the Register of Members in respect of such shares shall alone be entitled to vote in respect
thereof but the other of the joint holders shall be entitled to be present at the meeting; provided
always that a joint holder present at any meeting personally shall be entitied to vote in preference
to a joint hoder present by attomey or proxy stands first or higher (as the case may be) in the
register in respect of such shares. Serval executors or administrators of a deceased members
in whose (deceased member's) sole name any shares stands shall for the purpose of this Article.
be deemed joint holders.

CONVERSION OF SHARES INTO STOCK
Shares may be converted into stock
The Board may, with the sanction of a General Meeting, convert any paid up share into stock and

when any shares shall have been converted into stock, the sereval holders of such stock may
henceforth, transfer their respective interests therein or any part of such interest in the same manner
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.as and subject lo the same regulations, under which fully paid up share in the capital of the Company

may be transferred or as near thereto as circumstances will admit, but the Board may, from time to
time if it thinks fit, fix the minimum amount of stock transferable and direct that fractions of a rupee
shall not be deal with, power nevertheless at their discretions to waive such rules in any particular case,

Right of Stock-holiders

The stock shall confer on the holders thereof respectively the same rights, privileges and advantages
as regards participation in the profits and voting at meeting of the Company and for other purposes
as would have been conferred by shares of equal amount in the capital of the Company of the same
class as the shares from which such stock was converted, bul so that none of such privileges or
advantages except participation in the profits of the Company or in'the assets of the Company on a
winding up, shall be conferred by any such equivalent part of consolidated stock as would not, if existing
in shares have conferred such privileges or advantages. No such conversion shall effect or prejudice
any preference or other special privileges attached to the shares so converted. save as aforesaid, all
the provisions herein contained shall, so far as circumstances will admit, apply to stock as well as to
shares. The Company may at any time re-convert any such stock into fully paid up shares of any
dermomination. X

MEETING OF MEMBERS

(a)  Subject to section 166 of the Act, the Company shall in each year hold, in addition to any other
meetings, a General Meeting as its Annua! General Meeting and shall specify the meeting as
such in the notices calling it and not more than fifteen months shall elapse between the date of
the Annual General meeting of the Company and that of the next, subject however to the right
of the Registrar,under the Act, to extend the time within which any Annual General Meeting
may be held.

(b)  Every Annual General Meeting shall be called for at a time during business hours on a day that
is not a public holiday and shall be held either at the Registered Office of the Company or at
some other place within the city or town or village in which the Registered office of the Company
is situated.

The Company shall, in accordance with Section 159 of Act, within 60 days from the day on which the
Annual General Meeting is held, prepare and file with the Registrar a return in the form set out in part
Il of Schedule V to the Act or as near thereto as the circumstances shall admit and containing the
particulars specified in part | of the said Schedule V together with three copies of the Balance Sheet

-and the Profit and loss Account laid before the Annual General Meeting in accordance with Section

210 of the Act.
Distinction between Annual General Meeting and Extra-ordinary General Meeting

The General Meeting referred to in Article 86 shall be called and styled as an Annual General Meeting
and all meeting other than the Annual General Meeting shall be called Extra-ordinary General
Meetings.

Calling of Extra-ordinary General Meeting

The Board may, whenever it thinks fit, call an Extra-ordinary General Meeting of the Company and it
shall, on the requisition of the holders of not less than one-tenth of the issued capital of the Compan
upon which all calls or other sums then due have been paid forthwith proceed to convene ar
Extra-ordinary General Meeting of the Company and in the case of such requisition, the provisions o
Section 169 of the Act shall apply, No shareholder or shareholders shall call a meeting of the Compan:
except by or upon a requisition as herein provided,
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La=gth of notice for calling meeting

% AGeneral Meeting of the Company may be called giving not less than twenty one days' notice
i it

& AGeneral Meeting may be called after giving shorter notice than the specified in sub-clause (1)
mereof if consent is accorded thereof.

i in the case of an Annual General Meeting, by all the members entitied to vote thereat,
and

@  inthe case of any other meeting, by members of the Company holding not less than ninety
five per centof such part or the paid up share captal of the Company as give a right to
vote at that meeting

 Swmectied that where any members of the Company are entitled to vote on some resolution to be moved
@ #e meeting and not on the others, those members shall be taken into the account for the purpose
= s sub-clause in respect of the former resolution br resolutions and nat in respect of the later.

 Castents and manner of service of notices and person on whom it is to be served

% Ewery notice of the meeting of the Company shall specify the place and the day and hour of the
meeting and shall contain a statement of the business to be transacted thereat.

& Motce of every meeting of the Company shall be given:

@ toevery entitled of the Company, in any manner authorised by sub-sections (1) to (4)
of Section 53 of the Act. .

(i) tothe persons entitled to a share in consequence of the death or insolvency of a member
by sending it through the post in prepaid letter addressed to them by name or by the title
of representatives of the deceased of assignee of the insolvent or by any like description
at the address, if any, in India supplied for the purpose-by the persons claiming to so
entitied or until such an address had been so supplied, by giving the notice in any manner
in which it might have been given if the death or insolvency had not occurred, and

(&) 1o the auditor for the time being of the Company in any manner authorised by Section 53
of the Aci.in the case of any member or members of the Company.

& PROVIDED that where the notice of a meeting is given by advertising the same in a
newspaper circulating in the neighborhood of the registered office of the Company under
sub-section (3) of Section 53 of the Act, the statement of material facts referred to in
Section 173 of the Act, need not be annexed to the notice as required by that section,
but it shall be mentioned in the advertisement that the statement has been forwarded to
the members of the Company.

@  Tne accidental omission to give notice to or non receipt of notice by any member or other person
= whom it should be given shall not, invalidate the proceeding at the meeting.

4  Ewvery notice convening a meeting of the Company shall state in that a member entitied to attend
and vote at the meeting is entitled to appoint proxy to attend and vote instead of himself and
.t a proxy need not be a Member of the Company.
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Special business

All business to be trasacted at an Annual General Meeting with the exception of business relating
to (i) the consideration of the accounts, balance sheets and reparts of the Board of Directors and
auditars, (i} the declation of the dividend, (iii) the appoinment of Directors in place of those retiring
and (iv) the appointment of and remuneration of Auditors and all business to be transacted at any
other meeting of the Company shall be deemed ‘Special. :

Explanatory Statement to be annexed to notice

Where any items of business lo be transacted at any meeting of the Company are deemed to be
special as aforesaid, there shall be annexed to be notice of meeting an explanatory statement setting
out all material facts concerning each item of business including in particular the nature and extent of
the interest, if any therein, of every Director and of the Managing Director and specifying where any
item of business consists of the according of approval to any document by the meeting, the time and
place, where the document can be inspected

PRQVIDED that where any such item of special business at the meeting of the Company relates to
or affects any other Company, the extent of shareholding interest in that other company of every
Directors of the Company, shall also be set out In the statement, if the extent of such shareholding
interest is not less than 80 per cent of the paid up share capital of that other company.

Meeting not competent to discuss or transact any business not mentioned in notice

wo eneral Meeting, Annual or Extra-ordinary, shall be competent to enter upon, discuss of interest
any business which has not been specifically mentioned in the notice or notices upon which it is
Convened

Quorum

Five members entitled to vote and present in person shall be a quorum fora General Meeting. When
more than one of the joint holders of a share is present, not more than one of them shall be counted
for determining the quorum Several executors or administrators of a deceased person in whose sole
name a share stands shall, for the purpose of this Article, be deemed joint holders thereof. A body
corparate being a member shall be deemed to be personally present if itis represented in accordance
with Section 187 of the Act. The President of India or the Governor of a State being a member of the
Company shall be deemed to be personally present if he is represented in accordance with Section
187A of the Act.

Presence of quorum

No business shall be transacted at any General Meeting unless the requisite quorum shall be present
at the commencement of the business.

If Quorum not present meeting to be dissolved and when to be adjourned
if within half an hour from the time appointed for holding the rrueehng a quorum is not present, the

reeting, if called upon the requisition of members shall stand dissolved but in any other case, it shall
s. . adjourned to the same day in the next succeeding day in the next week which is not a public.
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holiday or to such other day, time and place as the Board may determine

' atthe adjourned meeting, a quorum is not present within half an hour from the time appaointed for
“oiding the meeting the members present shall be a quorum and may transact the business for which
the meeting was called

Sesolution passed at adjourned meeting

Wnere a resolution shall, for all purpose, be treated as having been passed on the date onwhich it
«=asn fact passed and shall not be deemed to have been passed on any earlier date.

Fower to adjourn General Meeting

' The Chairman of the General Meeling may adjourn the same from time to time ancd from place
to place, but no business shall be transacted at any adjourned meeting other thar t7e business
left unfinished at the meeting from which the adjourned took place.

21 When a meeting is adjourned for thirty days or more, notice of the adjourned mesting shall be
given as in the case of an original meeting.

31 Save as aforesaid, it shall not be necessary to give any notice of an adjournmen® of or of the
business to be transacted at any adjourned meeting.

Chairman of General Meeting

The Chairman of the Board shall, if willing preside as Chairman at every General Meet'ng, Annual or
Extra-ordinary, if there be no such Chairman or if at any meeting he shall not be present within fifteen
munutes after the time appointed for holding such meeting or being present decline to take the Chair,
e Directors present shall may choose one of their members to be Chairman and in defau t of their doing
0. the members present shall choose one of the directors to be Chairman and if no Director present be
wiling to take the Chair, members shall, on a show of hands elect one of their numbers tc be Chairman
of the meeting, if a poll is demaned on the election of the Chairman, it shall be taken forthwith in
accordance with the provisions of the Act and these Articles and the Chairman elected on a show of
“ands shall exercise all the powers of the Chairman as a result of the poll, he shall be *h= Chairman
for the rest of the meeting, .

Zusiness confined to election of Chairman while chair vacant

‘w0 business shall be discussed at any General Meeting except the election of a Chairman while the
Chairis vacant

~esolution must be proposed and seconded

"o resolution submitted to a meeting, unless proposed by the Chairman of the meeting shall discuss
nor put to vote until the same has been proposed by a member present and entitled to vote at such
mesting and seconded by another member present and enlitled to vote at such meeting

How question to be decided at meetings

i any General Meeting, a resolution put to vote of the meeting, shall be, decided n ashow of
ands unless the poll is demanded as provided in these Articles.

Ueclaration of Chairman to be conclusive

A declaration by the Chairman thaton a show of hands, a resolution has not been arried either



106

107

108.

108

10

11

26 : |

unanimously or by a particular majority and an entry to that effect in the books containing the minutes
of the proceedings of the Company shall be conclusive evidence of the fact, without proof of the number
or proportion of the votes cast in favour of or against such resolution.

Demand for Pall

(1)

(2)

Before or an the declaration of the result of the voting on any resolution on a show of hands, a
poll may be ordered to be taken by the Chairman of the meeting of his own motion and shall be
ordared 1o be taken by him on a demand made in that behalf by the person or persons specified
below, thal 15 10 53y

by any member or members present in person or by proxy and holding shares in the Company.

{i) \Which confer a power to vote on the resolution not being less than one-tenth of the total
voling power in respect of the resolution or

(iy i which an aggregate sum of not less than fifty thousand has been paid up.

The demand for a poll may be withdrawn at any time by the person or persons who made the
demand

Time of takiuy Poll

Any poll duly ¢ zmanded on the question of adjournement shall be taken forthwith, a poll demanded on
any other gucton shall be taken at such time not exceeding 48 hours from the time when the demand
was made, v (e Chairman of the meeting may direct.

Scrutineers ot poll

Where a po!l 15 1o be taken, the Chairman of the meeting shall appeint two scrutirieers to scrutinise

the votes given on the poll and to report thereon to him, the Chairman shall have power, at any time
before 11 re 11 of the poll is declared to remove a scrutineer from office and to fill vacancies in the
officeci «.oruoar arising from such removal or from any other cause of the two scrutineers so to be
appoinicd, 0. shall always be a member [not bring an officer or emiployee of the Company] present
at the meetin nroyided such a member is available and is willing to be appointed.
Business . proceed notwithstanding demand for Poll
The dernan L i poll except on the quetion of the election of Chairman or adjournment, shall not
Preve: |« . nuance of the business other than the question on which a poll has been demanded.
Chairnina's cu-ling vote
In the cose o equality of votes, the Chairman shall, both on a show of hands and on a poll, have a
second o« uiig vole in addition to the vote or votes to which he may be entitied as a member.

~ Manner of Luong poll and result thereof
Y _ihe provisions of the Act, the Chairman of the meeting shall have power to regulate

-1 in which a poll shall be taken

)  The cooult of the poll shall be deemed to be the decision of the meeting on the resolution on

w - poll was taken.
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VOTES OF MEMBERS
Wotes may be given by proxy or attorney

Swtect o the provisions of the Act and these Articles, votes may be given either personally or by an
<8oney or by proxy or in the case of a body corporate, also by a representative duly authorised under
S=cton 187 of the Act and Article 113

Wotes of members

== =ctio the provisions of the act and these Articles, every member not disqualified by Articles 116
=52 be enfited to be present in person and holding any equity share capital therein, shall have one
w&i= and upon a poll the voting right of every such member present in person or by proxy shall be in
srocoion to his share of paid up equity share capital of the Company.

“rovsea however, if any preference share holder be present at any meeting of the Company, save
&= provided in Clause (b) of sub-section (2) of section 84 of the Act, he shall have a right to vote only
" r=solution placed before the meeting which directly affect the right attached to his preference

Ses
Sigit of member to use his votes differently

2% & poli being taken at meeting of the Company, a member entitied to more than one vote or his
£rosy or other person entitied to vote for him as the case may be, need not, if he voles, use all his
«2icc or castin the same way all the votes he uses,

~“presentation of Body Corporate

* Bouy corporate whether a Company within meaning of the Act or not may, if it is a member or creditor
= th= Company including being a hoider of debentures, may authorise such person by a resolution of
= ©oard of Directors, as it think fit, to act as its representative at any meeting of creditors of the
Comioany

~e=.iction on exercise of voting right by members who have not paid calls

= emiber shall exercise any voting right in respect of any shares registered in his name on which
"y - s or other sums presently payable by him have not been paid or in regard to which the company
25 sndlor has exercised its right of lien.

‘o . _ung by proxy on show of hands

= = nper not personally present shall be entitied to vote on a show of hands, unless such member
= L.dy corporate present by a representative duly authorised, under Section 187 of the Act in which

“S¢ tuch representative may vole on a show of hands as if he were 7 member of the Company. A
=+, whaois present at a meeilng shall not be entitlied to address the meeting.

‘ww nember non-composmentis may vote

11 tany member be a lunatic or non-composments, the vote in respect of his share or shares shall be
‘s committee or other legal guardian provided that such evidence of the authority of the person
-1 1 lo vaote as shall be acceplable by the Board shall have been deposited at the office of the

{1y not less than forty eight hours before the time of holding a meeting
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Instrument of Nraxy
M8 The in;lrument dppointing a proxy shall be in writing and signed by the appointer or his attorney duly
authorised in writing or if the appointer is a body corporate be under its seal or be signed by and officer
or attorney duly authorsad by it
Instrument of Proxy v be deposited at office
120. The instrument “rpoiniing a proxy and the power of attrney of other authority [if any] under which it
Issignedora n ally certified copy of that power of attorney or authority shall be deposited at the
registered offics  1he o 'Mpany not less than forty eight hours before'the time for holding the meeting
oradjourncd m.- Ling al which the person named in the instrument Proposes to vote and in default.
the instruiient ¢, Jxy shall not be treated as valid, No instrument of proxy shall be valid after the
expiration of twelve monihs from the date of its execution. .
When vote by p-oy veiid though authority revoked
121, Avote given in ace~r'ance with the terms the an instrument of proxy shall be valid, notwithstanding the
previous doath o | sanily of the principal or the revocation of the proxy or of the authority under which
the proxv ivss e ‘ied ur the tranfer of the share in respect of which the vote is given. Provided that
NO intimaiun iny . . 1 of such death, insanity, revocation or transfer shall have been received by the
Company atits o/ ;. beivre the commencement of the meeting or adjourned meeting at which the
proxy is used. )
Form of proxy
122, Everyir='niment - vrow., whether for specified meeting or umarmsa shall, as nearly as dri:urnstances
will & " ieset out Schedule 1X of the Act
Time for obiection - vote
o i ich such vote
i=rtion shall - race o the validity of any vote except at the meeting or poll at wh
123 Noobi=rtinn shall ||. i .ID th hll’ , n: rsonally or by proxy and not disallowed at such
shall imrad .oy vote whether give pet | whatsoever
i | ~imed valid for all purposes of such meeting or poll wha :
Chairman «f any 1 to be the judge of validity of any vote
) = A ting.
. Lo lidity of every vote tendered at such mee
haranof oo neeling shall be sole judge of the va 7y : vole
h .'II-':S;F q pri "1 e ime of taking of a poll shall be the sole judge of the validity of every
tenr- e
DIRECTORS
Mumtie: temr - e pmw’mmnf
: and subject
: ; by a General Meeting of the Company ve.
1o . umber of Directors shal not be less than three nor more than twe

Jecti.
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== p=rsons shall be the first Directors of the Company.

RETAREKAR BALWANT VINAYAK,

. THAKUR SATISH GANPATRAQ

= mumber of Directors to require Government sanction

shall not increase the number of its Directors beyond the maximum fixed by these

Directors to appoint additional directors and to fill casual vacancies )

= = $e provisions of Section 260,263,264 and 284 (6) of the Act and subject to these Articles,

shall have power at any time and from time to time to appoint any other personas a
. sher 1o fill 2 casual vacancy or as addition to the Board but so that-the total number of
= sh=t 3t any time exceed the maximum number fixed, any additional Directors so appointed
e office upto the next Annual General Meeting

Derectors

« $9& Company enter into an agreement or contract with the Central or State Government, a
%y bank or financial institution or any person or persons [hereinafter referred to as 'the
for borrowing any money or for providing any guarantee or security or for underwriting
- ssbentures or other securities of the Company or business takeover agreements, the Board
subject to the provisions of Section 255 of the Act, the power to agree that such appointer
# and to the extent provided by the terms of such agreement or contract, the right to apoint
by 2 notice in writing addressed to the Company, one or more Directors on the Board
= senod and upon such conditions as may be mentioned in the agreement or contract and that
==<=rs may not be liable to retire by rotation not be required to hold any qualification shares.
= may also agree that any such Director or Directors may be removed from time totime by

= entitled to appoint or nominate them and the appointer may appoint another or others
.o T place and also fill any vacancy which may occur as a result of any Director or Directors
g 5= hoid that office for any person whatsoever, The Directors appointed or nominated under
s &=cie shall be entitied to exercise and enjoy all or any of the rights and privileges exercised and
2 &y the other Directors of the Company including payment of remuneration and travelling
=< # such Director or Directors, as may be agreed by the Company with the appointer. The
may provide by an agreement specific right to nominee Directors for insisting their
~==c= to anyof the decision of the Board and if no consent from the nominee Directors is
s= such a decision of Board would not be taken or if taken shall not be binding to Company. as
taken

Directors

B & & orowvided by the trust deed securing or otherwise in connection with any issue of debentures of
soany. that any person or persons shall have power to nominate a Directors of the Company
& == case of any and very such issue of debenture, the person or persons having such power
sw=-cse such power from tmeto time and appoint a Directors accordingly, Any Director so
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appointed is herein referred to as Debenture Director. A Debenture Director may be removed from
office at any time by the person or persons in whom for the time being is bested the power under which
he was appointed and another Director may be appointed in his place. A Debenture Director shall not
be bound to hold any qualification shares.

Qualification of Directors

A Director need not hold any qualification shares.

(1)

(2)

(3)

(4)

Remuneration of Directors

Subject to the provisions of the Act, a Managing Director or Directors, who is in the Whole-time
employment of the Company may be paid remuneration either by way of a monthly payment or

at a specified percentage of the net profits of the Company or partly by one way and partly by
the other,

Subject to the provisions of the Act, a Director who is neither in the Whole-time employment nor
a Managing Director may be paid remuneration

(1) by way of monthly, quarterly or annual payment with the approval of the Central
Government; or

. (2) by way of commission if the Company by a special resolution authorises such payments,

The fee payable to Directors [including a Managing or Whole-time Directors, if any] for attending
a meeting of the Board or Committee shall be decided by the Board of Directors from time to
time, however the amount thereof shall not exceed limit provided in the Companies Act, 1958
and rules, if any framed thereunder.

If any Director be called upon to perform extra services or spacial exertion or efforts [which
expression shall include work done by a Directors as member of any committee formed by the
Directors], the Board may arrange with such Directors for such special remuneration for such
extra services or special exertions or either by a fixed sum or otherwise as may be determined
by the Board and such remuneration may be either in zddition to or in substitution for his
remuneration above provided.

Traveling Expenses incurred by a Director not a bonafide resident or by Director going out on
Company's business

The Board may allow and pay to any Director who is not a bonafide resident of the place where the
meetings of the Board or committee thereof are ordinary held and who shall come to such place for
the purpose of attending, any meeting, such sum as the Board may consider fair compensation or for
traveliing, bourding, lodging and and other expenses in addition to his fee for attending such meeting as
above specified and if any Director be called upon to go or reside out of the ordinary place of his
residence on the Company's business, he shall be entitled to be repaid and reimbursed and traveling
or other expenses, incurred in connection with business of the Company.
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Fayment of pension to Director who held Salaried office with the Company

Directors may act notwithstanding vacancy

The continuing Directors may act notwithstanding any vacancy in the Board, but if and so long as the
number is reduced below the quorum fixed by the Act or by these Articles for a meeting of the Board,
the continuing Directors or Director may act for the Purpose of increasing the number of Directors to
that fixed for the quoarum or for sy mmoning a General Meeting of the Company but for no other purpose.

Disclosure of interest of Directors

(1) Every Director of the Company who is in any way, whether directly or indirectly concerned or
interested in any contract or arrangement or Proposed contract or arrangement, entered into or
1o be entered into, by or on behalf of the Company shall disclose the nature of his concern or
interest at a meeting of the Board of the Directors.

) (a3 Incaseofa proposed contract or arrangement the disclosure required to be made by a
Director under clause (1) shall be made at the meeting of the Board at which the question
of entering into the contract or arrangement is first taken into consideration or if a Director
was not at the date of that meeting, concerned or interested in the proposed contract or

arrangement, at the first meeting of the Board held after he becomes so concerned or
interestad.

()  Inthe case of any other contract of arrangement, the required disclosure shall be made

al the first meeting of the Boarg held after the Director become concerned or interested
in the contract or arra ngement,

3 (3 Forthe Purpose of clauses (1) and (2) hereof a general notice given to the Board by a
Directors to the effect that he is a Director or a member of a specified body corporate or
s a member of specified firm andisto be regarded as concerned or interest in any
contract or arrangement which may, after the date of the notice, be entered into with that
body corporate or firm, shall be deemed to be sufficient disclosure of concern or interest
In relation to any contract or arrangement so made.

(6]  Any such general notice shall expire at the end of the financial year in which it is given
but may be renewad for a further period of one financial year atatime by a fresh notice
inthe last month of the financial year in which would it otherwise have expired.

(€] Nosuch general notice and renewal thereof shall be effective unless either it is given at
a meeting of the Board or the Directors concerned takes reasonable steps to secure that

(@} Nothing in this Articles shall apply to any contract or arrangement entered into or to be
. entered into between two companies when any of the Directors of the Company or two

of them together holds or holg not more than two per cent of the paid up share capital
In the other company,
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or arrangement entared into or to be entered into by or on behalf of the COmpany if he is in any way
whether directly or indirectly, concerned or interested in the contract or arrangement, not shall his
presence count for the purpose of forming a quorum at the time of any such discussion or vote and if
he does vote his vote shail be void, provided however that a Directors may vote on any contract of
indemnity or being sureties or surety for the Company.

Boards sanction to be required for certain contracts in which particular Director is interested

A Direcotrs of the Company or his relative, a firm in which such a Directors or relative is partner, any
other partner in such firm or a private company of which the Director is a member or Director shall not
enter into any contract with the Company, except to the exent and subject to the provisions of Section
297 of the Act,

RETIREMENT AND ROTATION OF DIRECTORS

Retirement of Directors by rotation

(1)  Atevery Annual General Maatir;g, one third of such of the Directors for the time being as are
- liable to retire by rotation or if their number is not three or a multiple of three, than. the number
nearest to one-third shall retire from office.

(2)  The Directors to retire by rotation at every Annual General Meeting shall be those who have
been longest in office since their last appointment but as between persons who become
Directors on the same day those who are to retire shall in default of and subject to any agreement
among themselves, be determined by lot. ' -

(3)  Atthe Annual General Meeting at which a Directors retires as aforesaid. the Company may fill
up the vacancy by appointing the retiring Directors who shall be eligible for re-appointment or
some other person thereto,

(4)  Ifthe place of the retiring Director is not filled up and the meeting has not expressly resolved
not to fill the vacancy, the meeting shall stand adjourned till the same day in the next week at
the same time and place or if that is a public holiday, till the next succeeding day which is not
a public holiday at the same time and place. If at the adjourned meeting also, the place of the
retiring Directors is not filled up and that meeting also has not expressly resolved not to fill the
vacancy, the retiring Director shall be deemed to have been re-appointed at the adjourned
meeting unless:-

(i) at the meeting or at the previous meeting, a resolution for the re-appointment of such
Director has been put to the vote and lost:

(i) the retiring Director has, by a notice is writing addressed to the Company or its Board of
Directors, expressed his unwillingness to be so re-appointed:

(i)  he is not qualified or is disqualified for:

(v} aresolution, whether special or ordinary, is required for his appointment or re-appoint-
ment in virtue of any of the provisions of the Act.

Appointment of Directors to be voted individually
(1) Nomotion at any General Meating of the Company shall be made for the appaintment of who

or more person as Directors of the Company by a single resclution unless a resolution that it
shall be so made has been first agreed to by the meeting without any vote being given against
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(2) A resolution moved in contravention of clause (1) shall be void whether oF not objection was
taken at the time of its being s0 moved: provided that where a resolution so moved is passed,
no provision for the autoamatic re-appointment shall appy :

(3)  Forthe purpose of this clause, a motion for approving a person's appaintment or for nominating
a person for appointment shall be treated as motion for his appointment.

(1) Apersonwhoisnota retiring Director shall, subject to the provisions of the Act, be eligible for
appointment to the office of Director at any General Meeting if he or some member intending
to propose him has not less than fourteen days before the meeting, left at the office of the
Company a notice in writing under his hand signifying candidature for the office of Director or
the intention or such member to purpose him as a candidate for that office as the case may be.

(2)  The Company shall inform its member of the candidature of a person for the office of Director
or the intention of a member to propose such person as a candidate for that office, by serving
individual notice on the members not less than seven days before the meeting.

Provided that it shall not be be cessary for the Company to serve individual notices upon the
members as aforesaid if the Company advertises such candidature or intention not less than
seven days before the meeting in at least two newspapers circulating in the place where the
Registered Office of the Company is located, of which one is published in the English language

and the other in the Gujarati language - il L

(3) Every person Propased as a Candidate for the office of Director shall sign and file with the
Company his consent to act as 3 Director.

Resignation of Director

A Director may at any time give notice in writing of his intention to resign by addressing it to the Board
of Directors of the Company and delivering such nofice to the Secretary or leaving the same at the
Registered Office of the Company and thereupon his office shall be vacated,

Register of Directors and notification of changes to register

The Company shall keep at its registered office, a Register of Director, Mananging Director, Manager
and Secrelary containing the particulars as required by Section 303 of the Acl, and shall send to the
Registrar a return in the prescribed form containing the particulars specified in the said register and
shall nolify to the Registrar any change among its Directors, Managing Directors, Manager and

Secretary or-any of the particulars contained in the register as required by Section 303 of the Act.
REMOVAL OF DIRECTORS

Removal of Directors

(1} The Company may be ordinary resolution, remove a Directors not being a parmanent Director
or a Nominee Director appointed under Article 129 or a Debenture Director appointed under
Artic’e 130 and not being a Director appointed by the Central Government in pursuance of
Section 408 of the Act before the expiry of this period of office

{2)  Special notice shall be required of any resolution to remove a Director under this Article or to
appoint somebody instead of a Director so removed at the meeting at which he is removed

(31  Onreceiptof notice ai g resslutien e remove = Direcor under this Article the Company shall
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(5)

(6)

(7)

3

forthwith send a copy thereof to the Director concerned and the Director shall be entitled to be
heard on the resolution at the meeting. ’

Where notice is given of a resolution to remove 3 Director under this Article and the Director
concerned makes with respect thereto representation in writing to the Company [not excegding
.a reasonable length] and request its notification to members of the Company and shall unless
the representation are received by it too late for it to do so

(@  in any notice of resolution given to the members of the Company, state the fact of the
representation having been made: and

(b)  sendacopy of the representation to evey member of the Company to whom notice of
the meeting is sent [whether before or after receipt of the representation by the
Compahy] and if a copy of the representation is notsent as aforesaid because it was
received too latd or because ofthe Company's default, the Director may [without prejudice
to his right to be heard orally] require that the representation shall be read out at the
meeting; provided that copies of the representation need not be sent out and the
representation need not be read out at the meeting if on the application either of the
Company or of any other person who claims to be aggrieved, a court of competent
Jurisdiction is satisfied that the rights conferred by this sub-clause are being abused to
Secure needless publicity for defamatory matter

If the vacancy is not filled Up under the clause (5) hereof, it may be filed as a casual vacancy in
accordance with the provisions, so far as they be applicable to Article 128 hereof and all
the provisions of that Article, shall apply accordingly, Provided that the Directorwho is removed
from office under this Article shall not be re-appointed as a Director by the Board of Directors.

Nothing in this Article shall be taken

(@) as depriving a person removed thereunder of any compensation of damages payable to
him is respect of any appointment terminating with that as Director: or

(b} as derogating from any power toremove a Directors which may exist apart from this
Article.

PROCEEDINGS OF DIRECTORS

Proceedings of Directors

(a)

{b)

ncl

The Board of Directors may meet together for the despatch of business, adjourn or otherwise
regulate its meetings and proceeding as it may think fit

A meeting of the Board of Director shall be held atleast once in every three months and atleast
four such meetings shall be held in every year

The Chairman if any, of the Board of Directors may at any time and the managing Director. if
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any or the Secretary on the requisition of a Director shall sommon a meeting of the Board.

=  Notice of every meeting of the Board of Directors of the Company shall be given in writing to
every Director for the time being in India and at his usual address in India to every other Director,

Caorum

=  Subject to the Section 287 of the Act, quorum for a meeting of the Board shall be one third of
the total strength of the Board [any fraction contained in the one-third being rounded off as one]
or two Directors whichever is higher, provided that where at any ‘meeting the number of
interested Directors exceed oris equal to two third of the total strength, the number of the
remaining Directors, that is to say, the number of the Directors who are not interested and are
present at the meeting being not less than two, shall be the quorum during such time.

b for the purpose of clause (a) -
(1} Total Strength means that total strength of the Board of Dirécturs of the Company as
determined in pursuance of the Act, after deduction therefrom the number of Directors.
if any, whose place may be vacant at the time: and :

(2)  'Interested Director' means any Director whose presence can not by reason of Aricle
138 hereof or any other provision in the Act, count for the purpose of forming a qourum
ata meeting of the Board at the time of discussion or vote on any matter.

Decision of Questions

Subject to the provisions of Sections 316, 372, 386 of the Act, questions arising at any meeting of the
Board shall be decided by a majority of votes and in case of an equality of votes, the Chairman shall
mawve a second or casting vote.

Board may appoint Chairman

The Board may elect a Chairman of their meeting and determine the period for which he is to hold
office, butif no such Chairman is elected or if at any meeting the Chairman is not present within ten
minutes after the time appointed for holding the meeting, the Directors present may choose one of
e member to be the Chairman of the meeting.

Power of Board Meeting

A meeting of the Board at which a gourum is present shall be competent to exercise all or any of the
suthorities, power and discretions which by or under these Act or the Article are, for the time being
wested in or exercisable by the Board generally.

Subject 1o the restrictions contained is Section 293 of the Act, the Board may delegate any of its powers
o 2 Committee of the Board consisting of such member or members of its body or any other person
&s & fhunk fit and it may from time to time revoke and discharge any such committee of the Board so
formed, shall in the exercise of the power so delegated confirm to any regulations that may from time
o &me be imposed on it by the Board. All act done by such Committee of the Board in conformity
W such regulation and in fulfillment of the purposes of their appointment, but not otherwise, shall
Rave the like force and effect as if done by the Board

Mesting of the Committee how to be Governed

The meeting and proceedings of any such Committee of the Board consisting of two or more persons
$ha’ be governed by the provisions herein contained for regulation the meetings and proceedings of
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substantially the whole, of any such undertaking,

& Invest otherwise than in trust securities the amount of compensation received by the Company -
in respect of the compulsory acquisition of any such undertaking as is referred toin clause (a)
or of any premises or properties used for any such undertaking and without which it cannot be
carried on or can be carried on only with difficulty or only after a considerable time.

By the Company [apart ‘from temporary loans 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 to say reserves not set apart for any specific Purpose as specified
m section 292 of the Act, shall, subject to these Article, be exercised only at meeting of the
board unless the same be delegated to the extent there in stated or '

= Contribute to charitable and other funds not directly relating to the business of the; Company
er the welfare of its employees, any amounts the aggregate of which will in any financial year,
exceed {fifty thousand fupees or five percent of its average net profits as determined in
accordance with the provisions of Section 349 and 350 of the Actduring three financial years
irrfmﬂiateﬁr preceeding whichever greater ‘ '

Fower to borrow

Subject tothe provisions of Section 292 and 293 of the Act, board may, from time to time, at its
Sscretion and by means of resolution passed at its meeting accept deposits from members either in
acvance of calls or otherwise and generally, raise or borrow or secure the payment of any sum or
sums of money for the purpose of the Company.

Cenditions on which money may be borrowpd

The Board may raise or secure the pa[.fi'nent of such sum or sums in such manner and upon such
=rms and condition in all respect as it thinks fit and in particular by the issue of bonds, perpetual or
"=deemable debenture-stock or any mortagage, charge or other security on the undertaking of the whole

ton and with any special privileges as o redemption, surrender, drawing, allotment of share and
sttendance [but not voting] at General Meeting of the Company, appointment of Directors- and
- othewise, provided however that no debenture with the right or conversion into or allotment of shares
shal be issued except with the consent of Company in General Meeting accorded by a special
resohion

Exescution of Indemnity

¥ &= Deectors of any of them or any other Persons shall become personally liable for the payment of
=% sum primarily due from the Com Pany, the Board may execute or €ause to be executed any
morigage, charge or security over or affecting the whole or any part of the assest of the Company by
=2y of idemnity against any loss which the Directors orany one or more of them may suffer by reason
=f becoming or being suretirs or surety for the Company

Certain power of the Board
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160. Without prejudice to the general powers conferred by article 156 and the other powers conferred by
these Article and section 191 of the Act, so as not in any way to limit or restrict those powers, - but
subject however to the provisions of the Act, it is hereby expressly declared that the Board shall have
the following powers:

M

(2)

3

(4)

5)

(6)

(7)

(8)

(9)

(10)
(1)

(12)

To pay costs, charges and expenses preliminary and intidental to the #rﬂmcm'un, formation,
establishment and registration of the Company.

Subject to Section 292 and 297 and other applicable provisions of the Act to purchase or
otherwise acquire for the Company any property, movable or immovable, right or privileges
which the Company is authorised to acquire at or for such price of consideration and generally
on such trems and conditions as it may think fit and in any such purchase or other acquisition
to accept such titie as the Board may believe or may be advised to be reasonably satisfactory

As its discretion and subject to the provisions of the Act, to.pay for any property, rights, privileges
acquired by or services rendered to the Company, either wholly or partially in cash or in shares,
bonds, debentures, mortgage or other securities of the Company and any such shares may
be issued either as fully paid up or with such amount credited as fully paid up thereon as may
be agreed upon and any such bonds, debentures, mortgages or other securities may be either
capital or not so charged.

To secure the fulfilment of any contracts, agreements or engagements entered into by the
Company by mortgage or charge of all or any of the property of the Company and its uncalled
capital for the time being or in such other, manner as it may think fit. (g

To appoint and at its discretions, remove or suspend, such managers, secretaries, officers, clerks,
agents and employees for permanent, temporary or special services at it may from time to time
think fitand to determine their powers and duties and fix their salaries, emoluments or
femuneration and to require security in such instances and of such amounts as it may think fit

To accept from any member, subject to the provisions of the Act, a surrender of his share or
any part thereof on such terms and conditions as shall be agreed.

To appoint any person or persons [whether incorporated or not] to accept and hold in trust for
the company any property belonging to the Company or in which it is interested or for any other
purpose and to any such trust and to provide for the remuneration of such deeds and things as
may be required in relation to any such trustee or trustees

To insitute, conduct, defend, compound or abandon any legal proceedings by or against the
Company orits officers or otherwise concerning the affairs of the Company and also to
compound and allow time for payment of satisfaction of any debts due or any claims or demands

by or againt the Company and to refer any difference to arbitration and observe the terms of

any awards made therein either according to Indian Law or according to Foreign Law and either
in India or abroad and observe and perfom or challenge any award made therein

To refer any claims or damands by or against the Company or any difference to arbitration and
observe and perform the awards,

To act on behaif of the Company in all matters relating to bankrupts and insoivents

To make and give receipt, releases and other discharges for money payable to the Company
and for the claims and demands of the Company.

To open and operate Bank ﬁccounté, to determine from time to time who shall be entitled to
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sign, on the Company's behalf. bill. notes receipts, acceptances, endorsements, cheque,
dividend warrants, releases, contracts and documents and to give the necessary authority for
such purpose

Subject to the provisions of the Act and these Articles from time to time to provide for the
management of the affairs of the Company in or outside India in such manner as jt may think
fit and in particular to appoint any person to be the attorneys or agents of the Company with
such person (including the power to sub-delegate) and upon such terms as may be thought fit.

Subject to the provisions of Section 291, 292, 293 295, 370, 373 and other applicable
provisions of the Act and these Articles, to invest and deal with the moneys of the Company not
immediately required for the purpose thereof in or upon such security (not being shares in this
Company) or without secunty and in such manner as it may think fit and from time to time to
vary or realise such investment save as provided is Section 49 of the Act, all investment shall
be roade 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
who may incur or be about to incur, any personal liability for the benefit of the Company, such
mortgages of the Company's property(present and future) as it thinks fit and any such mortgage
may contain a power of sale and such other powers. covenants and provisions as shall be
agreed upon

To distribute by way of bonus amongst the staff of the Company a share or shares in the profits
of the Company and to give to any Directors, officer or other person employed by the Company
a commission on the profits of any particular business or transaction and to charge such bonus
or commission as a part of working expenses of the Company

To provide for the welfare of employees or ex-employees of the Company and the wives and
families or th;e dependents or connections of such person by bullding or contributing to the
building of houses, dwellings or chawls or by grants of money, pensions, gratuity, annuities,
allowances bonuses or other payments or by creating and from time to time subscribing or
contributing to, provident fund and other associations, institutions, funds or trust and by
providing or subscribing or contributing towards places of instruction or recreations, hospitals
and dispensaries, medical and other attendance and other assistance as the Board shall think
fit

To subscribe  incur expenditure or otherwise to assist or to guarantee money to charitable
benevolent, religious, scienific. national or any other institutions or objects which shall have
any moral or other claim to support or aid by the Company, either by reason of locality of
gperation or of public and general utility or otherwise.

Before recommending any dividend, to set aside, out of the profit of the Company, such sums
as it may think proper for depreciation or to a depreciation fund or to an insurance fund or as a
reserve fund or sinking fund or any specical fund to meet contingencies to repay debenture or
for debenture-stock nor for special dividend or for equalising dividends or for repairing,
improving, extending and maintaining any of the property of the Company and for such other
purposes (including the purposes referred to in the last two preceding clauses) as the Board of
Osrectors may in its absolute discretion, think conducive to the interest of the Company and
subject to Section 292 of the Act to invest the several sums so set aside or so much thereof as
n required to be invested, upon such investment (other than shares of this Company) as it may
think fit and from time to time to deal with and vary such investments and dispose off and apply
3nS expend all or any part there for the benefit of the Company, in such manner and for such
Purposes as the Board of Directors in its absolute discretion, think conducive to the interest of
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the Company, notwithstanding that the matters to which the Board of Directors applies or upon
which it expends the same or any part thereof may be matters to or upon which the capital
moneys of the Company might rightly be applied or expended and to divide the general reserve
fund into such special funds as the Board of Directors 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
and with full power to employ the assist constituting all or any of the above funds including the
depreciation fund in the business of the Company orin the purchase or repayment of debentures
or debenture-stock and that without being bound to keep the same separate from the other
assets and without being bound to pay interest on the same with power however to the Board
of Directors at its discretion to pay or allow to the credit of such funds, interest at such rate as
the Board of Directors may think proper :

(20}  To pay and charge to the capital account of the Company any commission or interest lawfully
payable thereout under the provisions of Section 76 and 208 of the Act and of the provisions
contained in these presents. y

(21) Fromtime to time make, vary ‘and repeal bye-laws for regulations of the business of the
Company, its officers and servants.

(22) Toredeem redeemable preference shares.-

(23) Subject to the provisions of the Act and these Articles for or in relation to any of the matters
aforesaid or otherwise for the purpose of the Company, to enter into all such contract and
execute and do all such negotiations and contracts and rescind and vary all such acts, deeds
and things in the name and on behalf of the Company as it may consider expedient for or in
relation to any of the matters aforesaid or otherwise for the purpose of the Company.

(24) To undertake any branch or kind of business which the Company is expressly or implication
authorised to undertake at such time or times as it shall thinks fit and to keep in abeyance any
such branch or kind of business even though it may have been actually commenced or not, so
long as the Board may deem it expedient not to commence or proceed with such branch or kind
of business,

MANAGING DIRECTORS
Board may appoint Managing Director

Subject to the provisions of Sections 267, 268, 269 309, 310, 311, 316, 317 and other applicable
provisions, if any, of the Act, the board of Director may from time to time appoint ane or more of their
body to be Managing Director or Managing Dirctors or Whole-time Director or Whole-time Directors
of the Company on a terms not exceeding five years at a time for which he or they is or are to hold
such ofice and may from time to time remove or dismiss him or them from office and appaint anather
or other in his or their place or places. '

Subject to the provisions of the Act and these Articles, a Managing Director or the Whole-time Director
shall not, while he continues to hold that office, be subject to retirement by rotation and he shall not
be taken into account in determining the Directors liable to retire by rotation or the number or Directors
to retire, but he shall subject to the terms of any contract between him and the Company, be subject
to the same provisions as to resignation and removal as the other Directors of the Company

Remuneration of Managing Directors

The remuneration of a Managing Directors shall from time to time, be fixad by the Board and may be
by way of salary or commision or participation in profits or by any or all of these modes or in any other
form and shall be subject to the limitation prescribed in Schedule XlIl of the Companies Act, 1956 read
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power from time to time to destray the same and substitude a new seal in lieu thereof and shall provide
for the safe custody of the Seal for time being and the Seal never be used except by the authority of
the Board or Committee of the Board previously given. Every deed or other instrument to which the
Seal of the Company is required to be affixed shall, uress the same is executed by a duly constituted
attorney of the Company, be signed at least by one Director and countersigned by some other person
appointed by the Board for the purpose, provided nevertheless that certificates of shares or debentrues
shall be sealed and signed in the manner and in conforming with the provisions of the Companies (Issue
Share Certificates) Rules, 1960.

Foreign Seal

The Company may, subject to the provisions of Section 50 of the Act, have for use in any territory,
district place not situate in the Union of India, an official seal which shall be a facsimile of the Common
Seal of the Company with the addition on its face of the name of the territory, district or place where
it is to be used.

Provisions applicable to Foreign Seat
The following provisions shall apply on the Company having a foreign seal under the preceeding Article:

(i) The Company shall, by a document under its Common Seal, authorise any person appointed
for the purpose in that territory, district or place, to affix the official seal to any deed or other
document to which the Company is a party in that territory, district or place. 5

(i)  The authority of any agent under the proceeding clause shall, as between fhe Company and
any person dealing with the agent, continue during the period, if any, mentioned in the documerit
conferring the authority or if no period is therein mentioned, until notice ofthe revocation of
determination of the agent's authority has been given to the person dealing with him.

(i) The person affixing any such official seal shall certify on the deed or document to which such
a seal is affixed, the date on which and the place at which, such seal is affixed.

(V) A deed or other document to which an official seal is duly affixed shall bind the Company as if
it had been sealed with the common seal of the Company.

MINUTES

Minutes

(1) The Company shall cause minutes of all proceeedings of every General Meeting and of all
proceeding of every meeting of its Board of Directors or of every Commitfee of the Board to
be kept by making within thirty days of the conclusion of every such meeting concerned, entried
thereof in books kept for that, their pages consecutively numbered,

(2)  Each page of every such book shall be intialled or signed and the last page of the record of
proceeding of each meeting in such books shall be dated and signed.

(@  inthe case of minutes of proceedings of a meeting of the Board or of 3 Committee thereof,
by the Chairman of the next succeeding meeting,

(o) inthe case of minutes of proceedings of a General Meeting, by the Chairman of the same
meeting within the aforesaid the period of thirty days or in the event of the death or inability
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of that Chairman within that period, by a Director duly authorised by the Board for the
purpose.

Mirwtes of proceedings of every General Meeting and of the proceedings of every meetings of the
Soard kept in accordance with the provisions of Article 172 above, shall be evidence of the proceedings
==corded therein. : ‘

were rmnutes of the pmceadlngs of every General Meeting of the Company or of any meeting of the’
Soard or of a Committee of the Board have been kept in accordance with the provisions of Article 173
amowe then, until the contrary is proved the meeting shall be deemed to have been duly called and
s=2 and proceedings thereat to have duly taken place and in particular all appointment of Directors
o sguidator made at the meeting shall be deemed to be valid.

The books containing the minutes of the proceedings of any General Meating of the Company
shall be kept at the registered office of the Company and shall be open for inspection of member
without charge between the hours 2 p.m. and 5 p.m. during business hours on each working
day except Saturday.

Any member of the Company shall be entitied to be furnished, within seven days after he has
made a request in writing in that behalf of the Company with a copy of any minutes referred to
in clause (a) above on payment of thity paise for every one hundred words or fractional part
thereof required to be copied.

- .
In no case the minutes of proceedings of a meting shall be attached to any such book as
aforesaid by pasting or otherwise,

The minutes of dlfferenlmeehngs shall l:.untam g fair and correct summary of proceedings
thereat

All appointment of officers made at any of the meetings aforesaid shall be included in the
minutes of the meeting.

In the case of a meeting of the Board of Directors or of a Committee of the Board, the minutes
shall also contain :

{8}  the names of the Directors present at the meeting ; and

(b}  inthe case of each resolution passed at the meeting, the names of the Directors, if any,
dissenting or not concurring in the resolution.

Nothing contained in clauses {"I] to (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 meeting :

(@8  isorcould reasonably be regarded as defamatory of any person;
) is irrelevant or immaterialto the prugaadings or
{c} isdetrimental to the interes’f'ﬂf the ﬁnmpany.

The Chairman shall exercise an absolute discretion in regard to the inclusion or non-inclusion
of any matters in the minutes on the grounds specified in this clause.

DIVIDENDS

TS The profits of the Company which it shall from time to time determine, subject to the provisions of
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Section 205 of the Act, to divide in respect of any.year or other period, shall be applied firstin paying
the fixed preferential dividend on the capital paid up on the preference shares if any and secondly in
paying a dividend declared for such year or other period on the capital paid upon the equity shares,

Amounts paid in advance calls not be treated as paid up capital

-No amount Paid or credited as paid on a share in advaance of call shall be treated for the purpose of
- Article 176 as paid up on the share '

Apportionment of Dividends :
All dividends shall be apportioned and paid proportionate to the amounts paid or credited as paid on
the share during any portion or portions of the period in respect which the dividend is paid, but if
any share is issued on terms providing that it shall rank for dividend as from a particular date, such
share shall rank for dividend accordingly :

Declaration of Dividends

The Company in General Meeting may. subject to the provision of Section 205 of the Act. declared a
dividend to be paid to the members according to their right and interest in the profits and may fix the
time for payment.

"

Restriction on amount of dividend

No larger dividend shall be declared than is recommended by the Board but the Company in General
Meeting may declare a smaller dividend.

Dividend out of profits only and not to carry interest

(1) Nodwidend shall be payable except out of the profit of the Company arrived at as stated in
Section 205 of the Act

What is to be deemed net profits

(2)  The declaration of the Board as lo the amount of the net profit of the Company shall be
conclusive,

Interim Dividend

The Board Directors may from time to time pay the members such interim dividends as in its judgment
the position of the company justifies

Debts may be deducted

The Board may retain any dividends payable on shares on which the Company has a lien and may
apply the same in or towards the satisfaction of the debts. liabilities or engagements in respect of which
lien exists.

Dividend and call together

Any General Meeting declaring a dividend may make a call on the members of such amount as the
meeting fixes but so that the call on each members shall not exceed the dividend payable to him and
so that the call may be made payabie at the same time as the dwidend and dividend may: if so arranged
between the Company and the member, be set off against the call
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Effect of transfer

85 (a) Subjecttothe Provisions of the Articles, no dividends shall be payable to any person whose name
does not appear in the register of member except with the authority, special or general, of the
Directors, : . : i

(b)  Right to dividend, right shares and bonus share shall be held inabeyance pending registration
of transfer of shares in confirmity with the provisions of Section 206A of the Act.

Retention in certain case
%€ The Board may retain the dividends payable upon shares in respect of which any person is under
Article 76 entitled to become a member of which any person under that Articles is entitled to transfer
until such person shall become a member in respect of such shares or shall duly h'ans_fer the same.

No member to receive interest or dividend v;hllst indebted to the Company and Company's
right to reimbursement thereout. ¢

8= Nomember shall be entitied to receive payment of an interest or dividend in respect of his own share
or shares whist any moneay may be due or owing from him to the Company in respect of such share

or shares or otherwise howsoever either alone or Jointly with any other person or persons and the
Board may deduct from the interest or dividend payable to any shares holder all sums or money so

Payment by post

e fradulent when applying for dividends or bonus to produce their share certificates atthe registered

T The Company shall pay dividend or send the warrant in respect thereof to the shareholder
entitied to the payment of the dividend within forty two days from the date of the declaration of
the dividend unless -

(@  the dividned could not be paid by reason of the Operation of any law or

| (b]  ashareholder has given direction to the Company regarding the payment of dividend and
these directions can not be complied with or

(€} thereisa dispute, regarding the right to receive the dividend or

(d}  the dividend has been lawfully adjusted by the Company against any sum due to it from
the shareholder or

(8}  forany other reason, the failure to pay the dividend Or o post the warrant within the penod
aforesaid was not due to any default on the part of the Company.



UNPAID OR UNCLAIMED DIVIDEND

(2)

Where the Company has declared a dividend but which has not been paid or the dividend
warrant in respect thereofhas not been posted within 42 days from the date of declaration to

any sharehelder entitled to the payment of the dividend, the Company shall within 7 days from-
the date of expiry of the said period of 42 days, open a special account in that' behalf in any
scheduled bank called "Unpaid Dividend of LINK PHARMA CHEM LIMITED" and transfer to the

saiw account, the total amount of dividend which remains unpaid or in relation to which no

dividend warrant has been posted. - :

Any money transferred to the unpaid dividend account of the Company which remains unpaid
or unclaimed for a period of three years from the date of such transfer, shall be transferred by’
the Company to the general revenue account of the Central Government, A claim to any money
so transferred to the general revenue account may be preferred to the Central Government by
the Shareholders tp whom the money is due.

Mo unclaimed or unpaid dividend shall be forfeited by the Board.

Capitalisation Reserves

190. (a)

(o)

Any General Meeting may, upon the recommendation of the Board resoive that any moneys,
investment or other assets forming part of the undistributed profits of the Company standing
ta the credit of any of the profit and loss account or any capital redemption reserve fund or in
hands of the Company and available for dividend or respresenting premium received on the issue
of shares and standing to the credit of the share premium account be capitalised and distributed
amongst such of the shareholders as would be entitled to receive the same if distributed by way
of dividend and in the same proportion on the footing that they become entitled thereto as
capital and that all or any part of such capitalised fund shall not be paid in cash but shall be
applied subject to the provisions contained in clause (b) hereof on behalf of such shareholders
in full or towards:

(1)  paying either atpar or at such premium as the resolution may provide any unissued
shares or debentures or debenture-stock of the Company which shall be allotted.
distributed and credits as fully paid up to and amongst such membrsin the proportions
aforesaid; or

(2)  paying up any amounts for the time being remaining unpaid on any shares or debentures
or debenture-stock held by such members respectively; or

(3)  paying up partly in the way specified in sub-clause (1) and partly in that specified in
sub-clause (2) and that such distribution or payment shall be accepted by such
shareholders in full satisfaction of their interest in the said capitalised sum.

(1)  any moneys, investments or other assets representing premium received on the issue
of shares and standing to the credit of share premium account; and

(2)  If the Company shall have redeemed any redeemable preference shares, all or any part
of any capital redemption fund arising from the redemption of such shares may, by
resolution of the Company, be applied only in paying up in full or any shares then
remaining unissued to be issued to such members of the Company as the General

Meeting may resolve upto an amount equalto the nominal amount of the shares so
issued.
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; resolve that any surplus moneys arising from the realisation of any
®e Company or any investments representing the same or any other
s of ;e Company not subject to charge for Income-tax be distributed
pers on the footing that they receive the same as capital.
=t 1o any such resolution, the Board may settle any difficulty which -
bution of payment as aforesaid as it think expedient and in
# S2csonal certificates and may fix the value of distribution of any specific
=wee st cash payments be made to any member on the footing of the
=t @ny such cash, share, debentures, debenture-stock, bonds or other
= such trust for the persons entitled thereto asmay seem expedient
@y make such arrangement for acceptance, allotment and sale of
ure-stock, bonds or other obligation and fractional certificates

ioomp

=s held any member in fraction, the Board may subject to the
icles and to the directors of the Company in General Meeting,
@mbers hold in fraction for the best price reasonably obtainable
&2 and amongst the members entitlied to such shares in due
#e sale thereof, for the purpose of giving effect to any such sale,
'son fo transfer the shares sold to the purchaser thereof.
#=r and he shall not be bound to see to the affected by any
proceeding with reference to the sale.

2ct shall be delivered to the Register for registration in

M
= Companies Act and the Board may appoint any person to
= persons entitlied to the dividend or capitalised fund and such
@ e forieited by the Board and the Company shall comply with all the
% of e Actin respect of unclaimed or unpaid dividend.
ACCOUNTS
Books of Accoumts ww e bege

The ﬂmﬂ!ﬂmm books of account with respect to |

(@ af sums of money seceiwed and expended by the Company and the matters in respect of which
TECETT 3T senditure ke piace

(b)  aff sales and purchases of the Company, and

(¢} the assets and iatilies of the Company.

Books where to be kept and Inspection

(1) The books of account shall be kept at the Registered Office of the Company or at such other
place in Indiz as the Board of Direciors may decide and when Board of Directors so decides

the Company shall within seven days of the decision, file with the Registrar a notice in writing
giving the full adaress to that other place
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() The books of accounts shall be open to inspection by any Director during business hours.
Inspection by members

The Board of Directors shall, from time to time, determine whether and to what extent and at what
times and place and under that conditions or regulation the documents of the Company or any of
them shall be open to the inspection of the members and no member (not being a Director) shall have
any right of inspecting any account or book or document of the Company except as conferred by statute
or authorised by the Board of Directors or by a resolution of the Comapny in General Meeting.

Statement or Muunh to be laid In General Meeting

The board of Directors shall from time to time, in accordance with Section 210, 211, 212, 215, 216
and 217 of the Act, cause to be prepared and to be laid before the Company in General Meeting, such
Balance Sheets, profit and loss Accounts and reports as are required by these Section.

Balance Sheet Profit and Loss Account to be sent to each member *
A copy of every Balance Sheet (including the profit and loss account, the auditors report and every
other document required by law to be annexed orattached, as the case may be to the balance sheet)
which is to be laid before a Company in general meeting shall, not less than twenty-one days before
the date of the meeting be sent to every member of the Company, to every trustee for the holders of
any debentures isued by the Company, whether such member or trustee is or is not entitied to have
notices of General Meetings of the Company and to all persons other than such members or lrustees,
being persons so entitled, provided that this Article shall not require a copy of the document aforesaid
to be sent:

(@ toa member or holder of debenture of the Compay who is not entitied to have notices of
General Meeting of the Company to be sent to him and whose address the Company is unware,

(b)  to more than one of the joint-holders of any shares or debentures, some of whom are entitied
to have such notices sent, to those are not to them;

(c)  inthe case of joint holders of any shares or debentures, some of whom are entitled to have such
notices sent, to those who are not so entitled; or

(d)  the Board of Directors may, in their absolute discretion, if they deem fit, instead send a statement
containing the salient features of such documents in the prescribed form to every member of
the Company and to every trustee for the holders of any debenturs issued by the Company in
accordance with the provision contained in Section 219 of the Act.

Account to be Audited

(1)  Once at least in every year the accounts of the Company shall be examined by one or more
Auditors who shall report to the shareholders as to whether the Balance sheet reflects a true
and fair view of the state of affairs of the Company as at that date and the Profit and Los Account
discloses a true and fair view of the profit and loss incurred by the Company during the year
under review,

(2)  The appointment, remuneration, rights, powers and duties of the Company's Auditor shall be
regulated in accordance with the provisions of the Act

(3)  Every Balance Sheet and Profit and Loss Account of the Company when audited and adopted
by the Company at any Annual General Meeting shall be conclusive, provided that Sheetand
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d board's provided that such Balance Sheet and profit and Loss
ot may be amended at any time with the consent of the Company

LT

DOCUMENTS AND NOTICE
hy' Company

2y be served by the Company on any member thereof either personatly
5 5 o his registered address or if he has no registered address in
¥ &%y within India supplied by him to the Company for the giving of notice

g or by registered post with or without acknwiedgment due

Company a sum sufficient to defray the expenses of doing

2oL nmuliﬁeshallnutbeduermdtnbeaﬂquteﬁjuaw_h_ﬂm
Smember and sl i oS

2d to have been effected

ng at the expiration of forty eight hours after the containing
; and

B Saweercase at the fime at which the letter would be delvered in the ordinary

AW by the Company on the joint holders of a share by serving
I-Mhm of Members in respect of the share.

£ SocumeT o woice may be served by the Company on the persons entitied to a share in
SErSSQuERCe of e Sea or Insolvency of a member of sending it through the post in a prepaid
L

or by the title of representatives of the deceased or assigness
of l&““hhﬁipbun at the address, if any, in India supplied for the purpose
byte Persons S B0 be so entitled or until such an address has been so supplied, by
Sening Be cocument or notice in any manner in which it might have been served if the death

o msovency e st accurred

Anuﬁ-‘-mhyﬂwmmagaﬂ secretary or other officer or employee of the
Company ®at te nofice was properly addressed, prepaid and posted shall be conclusive
evidence fersof

The signature to any decument or notice SO given by the Company may be written or printed or
lithographed

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

officer at the Registered Office of the Company by post under a certificate of posting or by registered -
post or by leaving it at its Registered Office.

Authentication of document and proceedings

Save as otherwise expressly provided in the Act, a document or proceeding requiring ‘authentication
by the Company may be signed by a Director, Managing Director, Manager, Secretary or other
authorised officer of the Company and need not be under the Common Seal of the Company.

INDEMNITY

Company may Indemnity

Subject to the provisions of Section 201 of the Act every Director, Manager, and other officer or any
person (whether officer of the Company or not) employed by the Company or as an auditor or servant
of the Company shall be indemnified by the Company and it shall be the duty of the Board to pay, out
of the funds of the Company, all costs, charges, losses and expenses which any such officer or servant
may incur or become liable to by reason of any contract entered into or act or thing done by him as
such officer or servant or in any way in the discharge of his duties including expenses and in particular
and so as not to limit the generally of the foregoing provisions, against all liabilities incurred by him

- as such Director, Manager officer or servant in defending any proceedings, whether civil or criminal,

in which judgment is given in his favour or in which he is acquitted or in connection with any application
under Section 633 of the Act in which relief is granted by the Court.

Subject to the provisions of Section 210 of the Act; no Director, Manager or other Officer of the Company
shall be lliable for the acts, receipts or other act for confirmity or for any loss or expense happening to
the Company through the insufficiency or deficiency of titie to any property acquired by order of the
Board for or on behalf of the Company or for the insufficiency or defficiency of any security in or upon
which any of the moneys of the Company shall be invested or for any loss or damages arising from the
bankruptcy or insolvency or tortious act of any person with whom any moneys, securities or effects
shall be deposited or for any loss occasioned by an error of judgement, omission, default or oversight
on his part or for any other loss, damages or misfortune whatever which shall happen in the execution
of the duties of his officer or in relation thereto unless the same happens through his own dishonesty.

WINDING UP

Distribution of Assets

If the Company shall be wound up and the assets available for distribution among the members are
such as shall be insuficient to repay the whole of the paid up capital, such assets shall be distributed
so that, as nearly a8 may be the losses shall be borne by the mebers in proportion to the capital
paid up or which ought to have been paid up at the commencement of the winding up on the shares
held by them respectively and if in a winding up the assets avilable for distribution among the members
shall be more than sufficient to repay the whole of the capital paid up at the commencement of the
winding up the excess shall be distriduted amongst the member in proportion to the capital paid up or
which ought to have been paid up at the commencement of the winding up on the share held by them

respectively. But this Article is to be without prejudice to the right of the holders of share issued upon
special terrns and conditions.



being a Director) shall be entitied to visit or inspectany property or
% without the permission of the Board or to require discavery of or
=24 of the Company's trading or any matter which is or may be in

7y of trade, secret process or any other matter which may relate to
he Company and which in the opinion of the Board, it would be

reasurer, Truste, Member of a Committee, agents, officer,
sloyed in the business of the Company shall, when reguired,
srve strict secrcy respecting all transactions of the Company
Mts with individual and in matter relating thereto and shall
to reveal any of the matters which may come to his knowledge
ot when required so to do by the board or by any meeting of the
'Law the person to whom matters relate and except so far as may

B any of the provisions in these present contained. .

. present and future is to be deemed to join the company with full
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