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Is this day incorporated uncer the Compenies Act. 1956 (No. 1 of 1956) and that the
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Company Petition No. 322/17/9 CL3™yy, inpge§gb Sh. A.R. Ramanathan
. ?f,hma‘ " Membt‘e(‘
In the matter of Companies Act, 1956 (176F 1956) ¢ Section 17
AlTD

In the matter of M/s POLAR MARMO AGGLOMERATES LTD. .
having its Registered office at 24B, ‘Sri Ram Marg, Civil Lines,
Delhi -~ 110 054.

e esesPetitioner

Present on behalf of nartiess:

Sh. B.K. Singh, Asstt, Secretary «sosfor oetitloner
Sh. H.S. Sharma, Addl. Registrar of Companiles
Delhi & Haryana.

O RDER

The petitioner company has presented this petition
under section 17 of the Companies Act, 1956 for confirmation of
alteration of clause II of the Memorandum of Association of the
comnany for shifting the Registered office of the company from
Union Territory of Delhi to the State of Rajasthan as approved by
special resolution passed in accordance with section 189 of the
Companies Act, 1956 at the Annual General Meeting held on 21/9/90,

This Bench has taken into consideration the contents
of petition and the affidavit filed in support thereof and the
oral submissions made by the Authorised Representative and also
the subwissions made on behalf of the Registrar of Companies,
Delhi & Haryana and noted that the company has duly complied with
the provisions of Regulation 36 of the Company Law Board
Regulations, 1991 and that the objectiona received has been sortéd
out. Petitioner company has unlertaken that the company shall

inform the sﬁare holders at the time of next Annual General
u-Eh?eting and comnany shall also publésh a general notice in the
(;néwsoaperv about the shifting of the Reglstered Office. This
'Bcnch is further satisfied that the proposed alteration is in
adcordance with the provisions of section 17 of the Companies
,3Aé¥, 1956 and is in the interest of the company and its members
'gnd will not adversely affect the rights of its creditors.
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The alteration in the Memorandum of Association of
the petitioner company as approved by the special resolu-~
tion as referred to above is hereby confirmed and the said

resolution as recrcst is set out in the Schedule hercunder:
SCHEDULB

"Resolved that Clause II of the Memorandum of Associa-
tion of the company be alterzad by deleting clause II
R AT

IR thereof by substituting the s me by followina clause:
/a‘
The Registered office of the company will be

situated in the State of Rajasthan,*
T'{T.w?- SN r{- R '

L) ﬂ

liiv! DELHT, &
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(THE COMPANIES ACT, 1956)
(PUBLIC COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION

OF

Polar Marmo Agglomerates Limited |

L. The name of the Company s, POLAR MARMO AGGLOMERATES LIMITED.
Il.  The Regstered Office of the Company will ba situated in the State of Rajasthan. ... o

lll.  The objects for which the Company is established are :-

{A) - MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE :-

(i} To camy on business of dealers, traders, buyers, sellers, imponers, exporters, brokers, maimainers,
repairers, agents, stockists, distnbutors, hire purchase dealers, quarry masters, stone merchams and
manufacturers of "Cement Resin or other Chemical Bonded Agglomerated Marble Blocks, Slabe & Tiles
of all kinds, Granite Blocks, Slabs & Tiles of all kinds® and to work, shape, hew, carve, polish, crush, finish
and prepare for market in any manner or use Marbk: Slabs, Marble Tiles, Granite Slabs, Granite Tiles,
Stones, Graphites, Marbles and Minerals of all kinds.

(i) Tocarry onthe business of traders, buyers, sellers, importers, exporters, brokers, maintainers, repairers,
agents, stockists, distributors, hire purchase dealers and dealers in building matenals of all kinds and as
contractors for the execution of works for the atoresad business.

(i} Topurchase, take or lease /sublease and give on lease /sublease or otherwise acquire, any mines, mining -~
rights and metalliferous land and to crush, win, get, quamry, smel, cakcice, refine, dress, manipulate and .
prepare for market, ore, metal and mineral substances of all kinds and to carry on any cther metallurgical
operations. T ]

(iv) To buy, sell, trade, import, export, repair, agant, stock and deal in minerals, plant, machinery, impiements ...
conveniences, provisions and things capable of being used in connection with mattallurgical operations.,

Ramesh
Chandra
Mishra
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THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS ARE :-
To Purchase and deal In materials, substances :

To purchase or otherwise acquire, own ymport, export, sell and deal in all matenals, substances, appliances,
machines, conlainers and other articles and apparatus and things capable of being used in any of the atoresaid
business and 1o own, lease and otherwise acquire and use facites of whatever kinds as may be convenient ot
useful or conducive 1o the effective working of the main business or any part thereol.

Construct and superintend buildings, offices, structures :

To acquire, build, construct, ater maintain, enlarge, pull down, remove, or replace, and to work, manage and -
controt any buikdings, offices, mills, shops, engines, roadways, tramways, railways branches or sidings, bridges,
reservoirs, water courses, wharves, electnc-works, and other works and conveniences which may seem
necassary to carryout the main objects of the Company and to join with any other person or company indoing any
of these things. :
Ald to labour and other Industrial Assoclations :

To aid pecuniarnily or olherwise, any association, body of movement having for an object the solution, seftiement
of industnal or labour problems or troubles or the promotion of industry or trade subjects to Section 293A of the
Companias Act, 1956

Purchase exchange :

Topurchase, take ontenancy orinexchange, hire, take options over or otherwise acquire for any estate orinterest,
whatsoevar and to hold. davelop, work cultivate, deal with and turn to account, concessions, grants, decrees,
licences, privileges, claims, ophions, property, real or personal or nghts or powers of any kind which may appear
1o be neccessary or convenient for the main business of the Company.
Distribution In specie : :
Subject to the provisions of the Act, to distribute among the members in specie any property of the Company, or -
any proceeds of sale or disposal of any property of the Campany, 1n the event of is winding up but so that no ...
distnbution amounting 1o a reduction of capttal be made exceptwith the sanction (if any) forthe time being required
by law

Disposal of undertaking and property of Company :

Subject to the provisions to the Companies Act, 1956 to sell, lease, tsre exchange, mortgage, royatty or tribute, -
grant icences, easements, options and other nghts over and in any other manner deal with or dispose oftthe whole
par of the undertaking, property, assets, nghts and effects of the Company for such considerations as may be
thought it and in particular for stock, shares whether fully or partly paid-up or securities of any other Company
having objects in whole or in part similar o those of the Company or as may be approved by the shareholders.
Payment for property and services :

To pay for any rights or property acquired by the Company and to remunerate any person, firm or body corporate
rendering services to the Company either by cash payment or by allotment to him or them of shares or secunties
of the Company as paid-up in fuli or 1n part or otherwise.

Trustee and agency business ;

8.

10.

Todo allor any of the above things ether as principals, agents, trustees, contractors, or otherwise and ether alone
or in conjunction with others and esther by or through agents, sub-contractors, trustees or otherwise.
Financlal and commaerclsl obligations :

To undertake financial and commercial obligations, transactions and operations, of all kinds connected with the
main objects or busiress of the Company.
Guarantee of contracts :

To guarantee the performance of any contract or obhgations of and the payment in any case in which such ..
guarantee may be considered directly to further the objects of the Company.



11.

13.

14.

15,

16.

17.

18.

19.

20.

21,

Guarantee and Surety :

To guarantes the payment of money unsecured or secured or payable under or in respect of promissory notes,
for the attainment of main objects of the Company.

Prellminary Expenses :
To pay tor preliminary expenses cf the Company and takeaver pre-incorporation contracts, if any.
Investments :

To invest in other than investments in Company's own shares any moneys of the Company not Jmmadlalely

required in such investments and in such manner as may be thought proper and to held, sell or otherwise deal - -

with such investments as may be riacessary for the purpose of the Company.

Borrowings :

Subjacttothe provisions of Section SBA and 292 of the Companics Act, 1956 andthe regulations made thersunder
and the directions issued by the Reserve Bank of India, 1o receive money on deposit of loan and borrow or raise
money in such manner as the Company shall think fit, and in particular by the issue ot debentures, or debenture
stock (perpetual or otherwise) and to secure the paymaent of any money borrowed, raised or owing by mortgage,

charge or lian upon all or any of tha proparty or assets of the Company (both present or future) including is uncalied

capital and also by a similar mortgage, chargs or lien. to secure and guarantee the performance by the Company
or any other person or Company of any obligation undertaken by the Cempany.

Negotiable Instruments :

To draw, make, accept, endorse, discount, negoliate, execute and issue bills of exchanga, promissory notas, bills
of lading, debantures and other negotiable or transierable instrumerts or securities.

Patents :

To apply for purchase or otherwise acquire and protect, prolong and renew in any part of the world, any patents,

patant rights, brevels dinvention, trade marks, designs, licences, protactions, concessions andthe like conferring
any exclusive or non-exclusive or limited right to their usa or of any secret or other information as to any invention,
process or privilege which may seem, capable of being used tor any of the purposes of the Cempany or the
acquisition of which may seem calkculated directly orindirectly tobenelit the Company andto use, exercise, develop
or grant licences or privilages in respact of or otherwise turn 1o account, the property rights and information so
acquired.

Improvements of Patents and other rights :

To expend maney in expertimenting upon andtesting and in improving, or seeking to improve any patents, rights,
inventions, discoveries, process or information ol the Company or which tha Company may acquire or pupose o
acquire.

Research laboratorles, colleges and provision of loctures :

To establish, provide, maintair and conduct research and other laboratories, training colleges, schools and other

. institutions for the training, education and instruction of students and other who may desire 1o avail themselves

ol the same and to provide for the, delivery and holding of leclures, demonstrations, exhibitions, classes, meetings
and conferences in connection thetra with as may be necessary in connection with the main objects or businass
of the Company.

Acquire and undertake business :

To acquire undertake all or any part of the business, properties and habilties of any persons, or company, carrying
on or proposing to carry on any business which this Company is authorised to carry on or possessed of property
surtable tor the purposes of the Comgany.

Reglstration of Company outslde Indla :
To procure the registration of recogniion of the Company in or under the laws of any place outside India.
Promotion :

To form, incotporate, Hoat or promote any Company or Companies whether n India or abroad having amongst
its ortheir objects the acquisiticn of zll or any of the assats orconlrol, managemaent or development of the Company

3



22.

23.

24.

25,

26.

or any other object or objects which in the opinion of the Company could direclly or indirectly assist the Company
in the management of 1s business or the deveiopment of its propertias or otharwisa prove advantagecus 1o the
Cormpany and to pay all or any of the costs and expenses incurred in connaction with any such promation ar
incorporation and to remunerate any person or Company in any manner it shall think fit for services renderad in
the formation or promotion of the Company or the conduct of its business or in or about the promotion of any other
Company in which the Company may have an interest or in the issue of any securtties of the Company or any
Company promated by this Company.

Amalgamation and partnership :

“Subject tothe provisions of Sections 39110394 of the Companies Act, 195610 amalgamate, enterinto paninership
or into any arrangement ior sharing of profits, union or intarast, coaperation, joint ventura, reciprocal concession
of otherwisa with any parson, firm or company carrying on or engaged in or about to carry on or engage in any
business or transaction which the Company is authorised to carry on or engags in, any business or undertaking
or transaction which may seam capable of being carried on or conducted so as directly or indirectly to benefit the
company andto give or accepl by way of cansideration for any of the acts or things aforesaid or property acquired,
any shares, debentures, Jebenture stock or securities that may be agreed upon and to hold and retain or sell
mortgage and deal with any shares, debentures, debenture-stocks or securities so receved.

Government and other concessions and to promote and oppose legislation :

To enter into any arrangements andtake all necessary or proper steps with Govarnments or with other authoritiss,
Suprems, National, Local, Municipal or otherwise of any place in which the Company may have interests and to
carry on any negoliations or operations tor the purpase of carrying out the objects of the Company or effecting
any modification in tha constitution of the Company or furthering the interests of its membaers and to oppose any
such staps taken by any othar Company, firm or person which may be considered directly or indirectly to prejudice
thenterest of the Company or 1s members andto assist promotion whether directly or indirectly of any legislation
which may seem advanlageoustothe Company and to obtain trom any such Government, authomty and Company
any charters, contracts, decrees, rights, grants, Yoans, privileges or concessions which the Company may think
i desirableto obtain andtocarry out, exercise and company with any such arrangements, charters, decrees, rights,
privileges or concessions.

Publlclty

To adop! such means ol making known the product of the Company as may seem expadient and in particular by
advertising in the press, by circulars, by purchase and exhibition o works of art or interest, by publication of books
and periodicals and by granting prizes, rewards and donations. subject 1o the provisions of the Companies Act,
19586,

Trust :

Subject to Section 187-C of the Companies Act, 1956 to undertake and execute any trust the undertaking of which
may seem 1o the Company desirable and sither gratuitously, or otherwise and vest any real or personal property,
nghts or interests acquirad by or belonging to the Company in any parson or Company on behalf or for the banetit
of the Company and with or without any declared trust in favour of the Company o accapt gifts and to give gifts
ard donations, to create trusts {or the wellare of amployees, membaers, directors and/or their dependants, heirs
anc. children and for any deserving object and for other persons.

Establishment and assocliation connected with the company or for employees of the Company :

To apply the assets of the Company in any way 1n or towards the establishment, maintenance or extension of any
association, institution or fund in any way connected with any particular trade orbusiness or with trade or commerce
generally and particularly with the trade, including any association institution or tund for tha protection of the
interests of masters, owners and employers against loss by bad dabt, strike combination, fire. accidents or
otherwise or for the benetit of any clerks, workmen or others al any ime employed by the Company or any of its.
predecessors in business or their families or dependants and whether or nol in common with othar persons or
classes of parsons and in particular of inendly co-operative and other societies, reading rooms, lbraries,
educational and chartable institutions, dining and recreation rooms, churches, chapels, schools and hospitals and
to grant gratuities, pensions and allowances and 1o contribute 1o any funds raised by public or local subscription
for any purpose whatsoever, including to national and other funds and institutions.



27

28.

29.

an

33

354 To give political donations, as may be parmitted by law.

36.

Provident Fund Institutions :

To establist. and maintain or procure the eslablishment and maintanance of any contributory or non-contributory
pension or super-annuation funds for the benefit of and give or procurethe giving of dnnations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any tme ... mployment or service of the
Company, oris allied to or associated with the Company or with any such subsiciary Company, or who are or ware
at any time Directors or officers of the Company as aloresaid and the wives, widows families and dependants of
any such persons and als¢ establish and subsidise and subscrbe to any institutions, associations clubs or funds
cakulated 10 be for the benelit of or to advance the interest and well being of the Company or of any such other
Company as aloresaid and make payments 10 or towards the insurance of any such persons as afaresaid and do
any of the matters aforesaid either alone or in conjunction with any such other Company as afcresaid.

Slck Industry :
To purchasa or acquire Industry / Sick industry and to revive and rehabltate Sick units
Bank Operations:

Toopen currant, cash cradit, overdratt, cr olher bank accounts and to draw, make, accept, endorse, discount and
exeocute all kinds of negotiable and transferable instruments and securities.

By-Products :

To manufacture, import, export, deal in or prepare for market, revise, clean, rastore, recondition; repair; remodel,
¢lean treat and otherwise manipulate and deal in and turn 10 account by process or means whatsoever all by-

" products, refuse and waste and othar products, capable of baing manufacturad or produced out of or withthe use

of all or any raw malerials, ingredients, substances of cormemodities used 1n the manufacture of all or any of the
products which the Company is eniitled 1o manufacture or dealin and te make such other use of the same as may
be thought fit.

Employment of Personel :

Toengage. employ, suspend and dismiss execulives. engineers, agants, managers, superintendents, assistants,
clerks, coolies, and other servants and labourers and to remunerate any such perscns at such rate as shallbe

thought fit, to grant bonus compensatian, pension or gratuity to any sucn parson (5) or 1o his widow or children
and ganerally to provide for the waifare of all emiployees.”

Establishment of Business Oftices :

To establish, appoint and maintain offices, agencies, branches, slockists, dealers in india or any part of the world
for the conduct of the main business of the Company of for the sale of any matenials or things for the time being
at the disposal of the Company for sale. '

Indemnitication of Officers and Employees :

Subject tothe provisions of Section 201 of the Companies Act, 1956 toindemnily members, officars, directors and
smployees of the Company against proceedings, damages, claims 2nd demands in respect of any thing done or

ordered to and in the interest of the company and for any loss, damages or misfortune, whatsoever, which snall
happen in the exacution of the duties of their offices or inrelation hereto,” out of the Company's funds and assets.

Reference to Arbitration :

Tarefer to arbitration and to insitute, defend, compromise, withdraw or abandon any legal or other proceedings
andclaims by or againstthe company., its ofticers or otherwise concerringthe atfairs of the company and to observe
and perform the awards of such arbitration.”

Political Donatlons :

To do all things incldental ;

To do all such other things as may be deemed incidental or conduciVe 16 thie attainmant of the main objects or any
of tham.



(C) OTHER OBJECTS:
Trustee and Agency business :

1. Todo all or any of the above things sither as principals, agents, trustees, contractors, or otherwise and either alone
or in conjunction with others and either by or through agents, sub-contractors, trustee or otherwise. '

To engage in research and provide technical know-how :

2. To engage in research and provide tachnical know-how into all aspacts of personnel, industrial and business
management and adminisiration, to collect, prepare and distribute information and staustics relating to any type
of business or industry and to provide, proposa and carry out such methods, procedures and measures.

Agency employment of experts :

3. To act as agents or managers in carrying on any business, concerns and undertaking and to employ experts to -
investigate and examine into the condition, management, prospects, valus and circumstances, of any business, .
concerns andundertakings and of any assets, property of rights of any kind and tocarry on all or any of the businass
of mechanical, electrical and general engineers, manufacturers and merchanis ol, agents for and dealers
engineering specialitias of avery description.

Agents and underwriters :

4,  To carry on the business as advertising agents, fravelling agents, transport agents, brokers, underwriters and
estate agents

Store Keeper :

S Tocarry on, in any mode, the businass of storekeepers in ali its branches andin particular to buy, sell, manutacture .
and deal in goods, storas, consumable anicles, chattels, and etiects of all kinds, both wholesale or ratail.

General Traders :

6. - Tocarry on the business as Iraders, agents, suppliers and commission agents, of products and commedities and
materials in any form or shape manufactured or supplied by any company, lirm, association of persons, body,
whether incorporate or not, individuals, government, semi-government, ot any local authority.

Englneering goods :

7. To carry on the business of manufaciurers of and dealers in automobiles parts, accesscries, ancillarias, stores -
and spares and 1o engineer, develop, design, assemble, manufacture, produce, import and expon, buy, sell and
otherwise deal in industnal, mining, agricullural and other machines and all types of 1ools, plants, equipments
instruments appliances and hardware of all kinds, general tittings, accessories and appliances of all description
made of metal, alloy. glass, synthelic and other fibres, chemicals and PVC compounds, and plastics

Electrical Engineers :

8. Tocarry onthebusiness of elactrical engineers, electricians engineers, conlractors, manutacturers, constructors, .
suppliers, of and dealers in electrical and other appliances, cables. wire-lines, dry-cells, accumulators, lamps and
works. :

Electrical Equipment :

9. Tomanufacture and/or produce and/ur otherwise engage inthe manutacture or production of or dealing in electrical
kilowatt hour maters, magnets, electromagnets, power cables, industrial jewels, ammeters, voltmeters and other
typas of measuring instrumants, electrical or non-electrical, die, castings, screws nuts and bolts. lungsta, filameant
transtormers of alliypes, citcu-brakers punched card machines, computers and calculators andtheir accessories
hosits, elevators, trolleys and coaches, winches, power generalo:s, magnetic separators, winders, arr compres-
sors, welders, fans of all types, switches and motors ot all types, drills, electric grinders, air-conditionars, -

refrigerators, washing machines, television and wireless apparatus, video cassettee recorders, video cassetteas™

players including radio receivers and transmitters, elecironic instruments, diodas, transistors and alled tems,
watchas and clocks

Mechanlcal Engineers :

10... Tocarry on the businass of mechanical engineers, machinists, tttars, millwnights, founders, wire drawers, tube -
makers, matallurgists, saddiers, galvanizers, japanners, annealers, enamellers, electroplaters, and paintars.



11,

12

13.

14,

15..

16.

17.

18.

19.

Data Processing :
To carry on a general business of providing comparative information about the characteristics, interast of other

attributes of individuals, communiiss, organisations, countrias or other social units and of any anicles or

commodities or acanomic trends or persons to design, invent, prepare, own, make use of, sell or otherwise dispose
of and 1o deal in and with computers, data procassing machines, tapes, cards, memory aquipment or any other

equipment and materials of every kind and description uselul in connection with this business to license or -

otherwise others 10 engage in the foregoing and to engage rasearch and development in areas relaled to or
involving the teregoing.

Wood Product :

Togrow, take on lease, acquire, davelop, dealin plantations and forests, andloprocess in allaspects timbar, wood,

plywood and all kinds of wood and to make products made out of the above and to design, devslop, fabricate any

products involving the substantial use of wood

Petro Chemicals :

To manutacture and process petroleum and petro-chemicals and their bye-products,.. e
Oils :

and all products and bye-products thereof including wax, parafin, soap, paint, varnish. washing and tailet scap,
tubricants, illuminant and buttar substitutes, cloth candles, glycerine and stearing,

' Resins and Paints
To catry on business of manufacturers and dealers, importers and exporters of natural and synthatic resins, .

moulding, powders, adhasives and cemants, cil paints, distemnpaers, callular paints, colours, varnishes, enamels
gold and silver 1eaf and enamals and spirits.

Calcined Coke :

To carry on development and research work and to manutacture, calcine, refine, process, import, export, buy, sell

and deal in petrolaum coke, cakcined coke and coal tar, anthracite coal and to draw out, manutacture and deal in
coaltar, caniion products and othar bye-products as may be possible and to utilise waste gases for industrial uses
and purposes

Glass :
To manutaclure, prepare, import, expert, buy, sell and otherwise deal in allkinds of glass, glassware, glass goods,

mirrors, looking glass, scientitic glass, wares, sheet and piate g'ass. bangles, lalse, pearls, bottles, phals and all

kinds of articles prepared of glass and to carry on the business of glass palent solvers, glass embossers,
accelesiastical lead workers, 1able!, show card and show case manufacturers.

Instruments :

To manutacture, product, assemle, distribute, stock, barnter, exchange pledge, repair, use, buy, sell, impor and
export and otherwise deal in a'ltypes of scientific instruments and ther accessories, testing instruments, process
control instruments, electrical and electronic instruments, naulical, aeronautical and survey instruments, optical
and opthalmic instruments, general laboratory medical and surgical :nstruments, apparatusaes, scientiic labora-
tory, glassware, photographical, chemical and other instruments, apparatuses, appliances, equipments, devices,
contrivances, their accessories and components.

Agricultural Machinery :

To anginaear, develop, design, assemble, manufacture, preduce, impon, export, buy. sell. operate. run, let on hire
and otherwise dealin all kinds of earth moving and agricultural inachines, petrol and diesel engines, tools, plants,

tractors, equipmaents spares, appliances, implermaents, accesscries, mobile or otherwise and heavy vehicles and
machines tor agnicultural and land reclamation, drainage irngation, walerworks, engineerning, torest clearing,

pumping and other purposes sprayingmachines. vehicles and equipments whether mobile or otherwise and mobile -

workshops and garage equipments for rapar and service stations and tubawells pumps, floating or atherwise,
motors and irigation machinery and transportation equipment 1or movement of its products or stores, machines
or personnael and as general purpose freight carriars
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Spraying :

To undertake the business of distnbution and application of chemicals, fertilizers and pesticdes, aenal ot
otherwise.

Entertainment :

To construct a cinematograph theatre and other building and works and converiences, for the purpose thereot
andto manage, mantamnand carry onthe said theatre and to let out other buildings when so erected or constructed
. to carry on the business of proprietors and managers of theatre (cinemas, picture places and concert halls) and
1o provide for the production, representation, and performance (whether by mechanical means or otherwise) of
operas, stage plays, operattas, burlesques, vaudevilies, revues ballets. pantomines, speclacular pieces,
promenade, and other concerts and other musical and dramatic performance and entertainments ; to manufacture
films and other apphances and machines in connection with mechanical reproduction or transmission of pictures,
movement, music and sounds, and to organise and conduct theatrical production and entertainments of all kinds

Tourist agents :

To carry on business as lourists, agents and contractors, and to lacilnate travelling and to provide conveniences .

for tourists and travellers and promote the provision of conveniences of all kinds 1n the way of through tickets,
circuiar ticket. sleeping cars or berths reserved places, hotel and lodging accommodation, guides, safe deposits,
enquiry bureaus, hbranes, lavalores, reading room, baggage transport and otherwrse

Hotel :

To carry on business of hotel restaurant, cafe, tavern, beer house, restaurant room, boarding and lodging house

keepers, licensed victualiers, wine, beer and spirnt merchant, matsters, manufacturers of aerated minerals and

artficial, waters and othar dninks purveyors. caterers for public amusements. generaily coach cab, carnage and | '

motorcar propnelors, livery, staple and garage keepers, job masters, importers and brokers of foed, Iive and dead
stock, harrdressers, perfumers, chemists, proprietors of clubs, baths, dressing room, laundnes, reading wnting
and newspaper rooms libraries grounds and places of amusements and recreation, sport, entertainment and
instruction of all kinds, tobacco and cgar merchants.

Architect and Bullders :

To carry on all or any of the business of constructional engineers, architects. builders, contractors, decorators,

electncians, wood workers and paviours and 10 acquire, develop, buy, sell, real estate multi-storyed or the other

butiding and group housing schemes.
Real Estate :

To purchase, sell, develop, take in exchange, or on lease, hire or, otherwise acquire, whether for investment or
sale, or working the same, any real or personal estate, including lands, mines, business buildings, factones, mills,

houses, coftages, shops, depots, warehouses, machinery, plant, stock in trade, mineral nghls, concessions, -
priviteges, licences, easement of interest in or with respect to such propey inconsideration tor gross sumorrent

or partly 1n one way and partly in the other or for any other consideration ; lo carry on business as propretor of
flats and building and to Iet on lease or olherwise apariments therein, and to provide for the convéniences
commonly provided n flats, sutes and residential and business quaners

Carriers :

To carry on all or any of the business of transpon, cartage and haulage contractors, garage propretors, owners
and charlers of road vehicles. air crafis, ship, tugs. barge, and boats of every description, hghterman. camiers of
goods and passengers by road, rad, water or ar carmen, cartage contractors, slevedores. wharingers, cargo
supenntendents, packers, hauliers warehousement, storekeepers and jobmasters.

Packing :

To carry on the business of manufacturers. processors, designers, buyers, sellers, exporters, impormners, andfor

otherwise. dealers inalikinds of card board packing, corrugated packng, piliow packing, plastic packing polythene

packing, gunny bags, polylhelene fims, containers, bottles, hollow wares, whether made of plastic or any
manmade hbre, leather or ol other matenal including high and low density polythene, polypropeline, plastic, P.V c
chemical and other man-made fibrous matenal used in manufacture of card board packing, corrugated packing,
plastic-packing, polythene packing gunny bags, containers, bottles, hollowware, etc andlo manufacture, process,
buy, sell, import export or otherwise deal in all or any of such products, the raw matenals, stores, stores packing
matenals, products and alled commodities

8
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Food, Fruits and related products :

To carry on the business of farming, horticutture, flonculture, senculture, dairies, cultivators. of all kinds of
foodgrains, seeds frutts, proprietors of orchards and traders, exporters, dealers and sellers of the products of
farming, dairy, horticulture, floncutiure, senculture, and pisciculture and fishing and manytacturers ot drinks
alcoholic or 6therwise, including beverages produced from such products or otherwrse, Lo carry on the business
of cultivators, growers, manufacturers, mitlers, grinders, rollers, processors, cold storers, canners and preservers,
anddealers of food grains and other agricultural, dairy, horticuttural and poullry products. fruits, vegetables, herbs,
medicines flowers. drinks fluds, gas and fresh, and preservables, products and to extract bye-products and
denvatives, whether edibles pharmaceuticals medicines or of any other kind and tocd preparations of every kind
and description and generally 1o carry on the business of manufacturer of and trading in preserved, dehydrated.
canned or converted agricultural products, fruits and vegetables, provisions, foods, dairy and poultry products and
articles and other dervatves of all kinds and descnptions and to set up and run machinery for processing and
preserving the same

Research and Experiment :

To establish expenmental farms and research statons any where ir India for conducting expenments, test and
research for developing belter qualities o food-grains and agrculturat products and for developing milch strann
cattle by cross breeding or olherwise and increasing egg laying capacty in poLlitry and also for finding outways
and means of improving other agnicultural crops, produce, seeds. fooder ¢rops and cattle feed of all kinds.
Food and Dairy products :

To manufaciure, process, c.hemncally_ electrnically. or by any other means, reline, extract, hydrolize, manipulate.
mix deodonse, gnnd bleach, hydrogenate, buy, sell, import, expcrt, produce or atherwise deal in. seeds and
agnculturai products, food, food products, diotect products and preparations, patentdrugs and proprietlory antcles
of all kinds, whether basic or derived and 1n all forms and in particuiar protein food of all kinds

iron and Steel :

Tocary on altor any of the business of manufacturers, processors, importers, exporters, of and dealers in allkinds
of ferrous and non-ferrous matenals meant for any ndustnal or non-industrial use whatsoever and lo carry onthe
business in cokd or hot rolling, re-rolhing, sitting, edge-rulling, shee:ung. stampng, pressing, extruding, forging.
drawing. flattening. stra;ghtening, heat treatment of all kinds of steel and other metals or any other kind of strips.
sheets, fails, taper, wires, products, rods, plates and any other radious, shapes or forms

Optics :

To buy. sell. design. manufacture. process and deal in any product relating to optics. including fibre glass optics,
lenses, and laser equipment.

Cold Storage :

To erect, build, maintain and [et out on hire or rent. cold storage rooms and provide for refngeration and o carry
on the underake, storage, packing removal, carrying delivery, purchases, sales and exchange of fruts and
vegetables including polatoes and all hinds of agricultural and other goods and generally to carry on the business
of cold storage Company in all its branches

Paper

To carry on the business of manufacturers of, and dealers 1n all kirds and classes of paper and pulp including
sulphite and suiphate wood pulp, mechanical pulp and soda pulp and papers incluging transparent vellum, writing,
printing, glazed. absorbent, newsprinling, wrapping. tissue, cover, blotting, fiter. bank or bond. badami brown,
buff or coloured hned, azure 1a:0, grass or water prool. hand made parchment, drawing, craft, carton, envelope,
and of and straw duplex and tnplex boards and all kinds of articles made of the above and afso to deal inor
manutacture armiicial Isather of all vareties, grades and colour

Technical Information and know-how:

To enterinto agreement and contracts and to acquire fromor sell to a vy person or body corporate or unincorporate
whether in India or elsewhere technical and managenal information, known-how, processes, engineenng,
manutacturing, operating and commercial data, plans, layouts and glue pnnts useful for the design, erection and
operation of any plant or process of manuacture and to acquire and grant licence or other nghts and benefrts in
the field of chemicals, ferthizers and other agncultural inputs, and fo render any kind of management and
consultancy services

9
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Rubber and Plastics:

To promota, establish, acquire and run or otherwise carry on the business of any plastic or rubber industry or
business of manufacture of matenals for use in such industries or business such as wax, paper, bakelte, plywood,
cellulowd, products, chenmcals of ali sorts and other articles or things and similar or allied products or process and
1o sell, purchase or otherwse acquire or deal In materials or things in connection with such trade and industry
Steel Furnace:

Soerect, acquire, purchase, take on lease ortanency and run asteelfoundry andtocarry onthe business or running

a steel foundry based on electnic furnace or any type of furnace used for the manufacture of steels, alloy steels .
or special steels from iron, iron scrap or any other raw materlal and to manufacture in the foundry such castings
or ingots from steel, alloy steels or special sleels and to sell such caslings or ingots as may be required by any
industry or industries or as deemed necessary

Electricat Equipments:

To carry on the business of manufacturers, exporters, maintainers of and dealers 1n and electrcal repairers, . .
electroncs apphances, equipments, components and apparaius including transistors, semiconductors. Inte-
grated circuits, relays, sohd state devices and components, valves cathode ray tubes, resistor, fixed and variable
capacitors, fixed and vanable inductors coits and transformer, fixed tuneable and varnable, wire, cables, tuners, -
plugs, sockets, jacks and adapters, electric micromotors, analysers, testers, controliers, stabilizers. oscilloscopes
of all kinds and descnptions including automobile component parts, matenals and accessones thereof of every
descripton. .

Qils and Oleagencus Products:

To carry on the business of manufactunng, processing. buying, retining, selling, importing, exporing and dealing
inwholesale and retailin all kinds of oils, ol seeds, vegetable Ghee, Qleagenous and spohaceous substance and -
all kinds of by-products or ingredients thereof

Flour Miiis:

To establish, instal and run flour mills and oil-presses, Mills and solvent Extraction Plants; and store, sell, buy or’
deal in grains of all kinds, rce, cereals and other produce of every descnplion. To erect, construct and maintain
grananes and store houses '
Tin Contalners:

To carry on the business or businesses of manutacturers, importers. and exporters, and dealers in1anks, drums,
tin conlainers and other artickes for carrying or storing vanaspati oils, water and othar materials solid or liquid.
Refractories:

To carry on the business of manufacturers of refractories, bncks, liles, pottery earthenware and ceranuc products
of all kinds.

Chemicals:

To manufacture and deal in all chemical products such as coal tar products and their intermediates, dyes alltypes
ot heavy chemicals such as sulphunc and other acids, caustic soda, soda ash, all types of textile chemicals and
sizing finishing materials cement and allied products, photograptic chemical, clay and boards, including straw
boarus, glycenne and alled products, all industnal and pharmaceutical, fertihzers, pesticides, manures, fungicides
and alhed products, tats, waxes and their products, hides, skins and leather

Laminates:

To manufacture, buy, sell or deal in laminates. whether decorative or industnial lamunate sheets, cotton fabrics =~
impregnated with epoxy coating for electrical industry, cotton fabrics with plastisol cating for furnishings and «
polyster fabncs.

General Traders

To carry on the business of and act as agents, manufacturers, distributors, representatives, traders, stockists,
importers, exporters, entitiement negotaters and for that purpose manufacture, buy, sell, exchange, market,
pledge, distribute, or otherwise manulacture and dealin commod ities, goods, articles, matenals and things ofevery
descnptionand kind including Automebile parts, Balland Roller Beanng beverages, chemicals, cigarettes, cotton,

10
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cycle parts, Electronic goods, Fertilisers, Food (canned or otherwise), Glass matenal, Iquor, Nyion, Syqﬂ\etim.
packing materials, Pulp Paper and products, PVC Resins, Rubber goods Stee! casting melting, Rolling and
Rerollings and Tea, Telecommunication systems, Textite, Readymade Garments, Timber products and any other
materials and substances of all types and varleties and their products, by-products and Compounds of any and
every descnption and Kind.

Camaents:

To carry on all or any of the business of manufacturers of and dealers and workers in Cement, Cement
Machineries, lime, ptasters, whting, ctay, gravel, sand menerals, earth, stone, builders requisies.

Vegetables and Food Products:

To purchasa, sell, import, exporl, produce or otherwse deal i, preserved vegetables, tinned-fruits, and all types
of food products, goodgrains, develop and explott farms, horticulture, agricultural, ammal husbandary, deiry,
poultry and allied farming lines which can be convenmently carried on in farming business or to assist anyone in -

this business and 10 carry on the business of tarming and aerial spraying.
Tea and Coffee:
To cultivate tea, coffee, cocoa, cinchona, rubber and other produce and to carry on the business of planters in

allits branches to carry onand do the business of cultivators, winners and buyers ofevery kind of vegetable mineral,
or other products of the soil, prepare, manufacture and render marketable any such product, and to sell, dispose
of and dealin any such produce, etther inits prepared, manufactured, or raw state, andeither by wholesaleor retail. .

Brewers and Distiller:

To carty on business as brewers, distillers and manufacturers of and merchants and dealers and cinegar, acetic -
acid, glucose, wines, spirits, porter, maits hops, grain, meal yeast, aerated water, carbonc acid gas, mustard, -
pickles, sauces, condiments of all kinds, cocoa. coffee, cocoa butter preserves and all or any other commodHies .

and things which may be conveniently used or manufactured in connection with the above business.
Tyres, Tubes and Vehicles:

To manufacture, export and import. sell and to cany to business in tyres, and tubes and vehicies.
Importers Exporters.:

To carmry on business as importers and exportars of goods of merchandise of any descnption or to act as shippers, -

commission agents, forwarding and cleanng agents.
Philatelic Materials:

To carry on all or any of the business as buyers, sellers, importers, distributors, agents, brokers, slockists, -
commission agent, auctoners and valuers, and dealers of postage stamps, investmant portfolios and related
philatelic materials for collection and to process loose stamps into made up display packets for sale and services

related therewith.
Boutiques

To organic, run, maintain, operate, promote tha business of boutiques, interior decorators. and carpet designers
and manutacturers, operators of fashion centres, fashion shows, and to make, acquire, deal in any way in

handicrafts, objects of art, precious stones, jewellery, whether artificial or otherwise, and articles whereinpracious =

metals or precious stones which may be used in textila tabrics.
Textlle:

To buy, sell, produce, manufacture, procass, design, nxchange, distribute stock, barter, imporl, export make

_ advance upon or otherwise deal in either for ready or forward transaction in cotton, kappas, wool, silk, kapas, art

silk, artficial and synthetic filaments, rayon, polyaster, nylon, and other fibrous substance as well as in yarn of all

variety and description including cotton, synthetic, staple, textile etc. linen, cloth of all kinds and description and -

other fabrics.
The Hablility of the members is Himited.

The authorised Share Capital of the Company is Rs. 15,00,00,000/- (Rs. Fiftesn Crares only) divided into

1,50,00,000/ (One crore Fifty Lacs) Equity Shares of Rs. 10/ (Rs. Ten only) each.
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We, the several parson. whose names and addresses subscribed below, are desirous of being formed into a
Company in pursuance ofthe Memorandumot Association and we, respactively agree to take the numberotshares
in the Capnal of the Company, set opposte our respectve names.

Names, descnpton, occupation No of Equity Signature Sgnature of witness with
and addresses of each subscribers shares take by of address, descnption
each subscriber | Subscribers and occupaton

1 Tarun Kumar Jhunjhunwala 100 Sq/-

S/o Shri Ghanshyam Dass

Jhun]humu .........................
S466 Greater Katash-11, )
New Dein-f10048 [ b

(Business)

2. N,"Marwal ....... 1w : sd/‘ .......................
S/ Shn Sagan Kr Agarwal o
113, Park Street, | b
Calcutta-700014 : =
(Business) - oo _ g

2p § _
% 2 ....... L
s o —:2E
2 g £ g 3 -
725 8. 88
$¥%z E n z -
2 (AR = E L
'g 2 ‘% v g -3 .
g “o5g
g T BB
" 2 (&
i3 .
- g 3
g .
()
Total 200
(Tm hundrw ........
only)

Place New Delh
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Dated’ 18 November, 1987



Interpratation

"The Act”

lmem.
“Plural number®

"Expressions® In the act
to bear the same meaning
in the articles

Ramesh
Chandra
Mishra

*

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

Polar Marmo Agglomerates Limited

I. INTERPRETATION

Unless the cantext otherwise requires, word or expression contained in these Articles
shali bearthe same meaning as in the Actor any Statutory modification, thereof in force
at the date at which the Articles become binding on the Company,

The marginal notes hereto shall not affect the construction hereof and in these
presents uniess there by something in the subject or context inconsistant therewith.
“The Act® means the Companies Act, 1956 and include where the context so admits
any re-enactment or statutory modification therecf or the time being in force.

“The Articles” means these Articles of Association of originally framed or as from time
to t'me aftered by Special Resolution.

"The Company” means POLAR MARMO AGGLOMERATES LIMITED,
“The Director” mean the Directors of the Company for the time being of the Company.,

“Board of Directors” or *The Board® means and shallinclude Managing Directoror Joint
Managing Director but shall not include any employee merely designated as *Execu-
tive Director” or "Works Director™ or by any other word pre-fixed to the word "Director”,

"The office” means the Registered Office of the company for the time being.

“Member* means person whose name is entered In the Register of Members as
holding any share either solely or jointly.

“Dividend” infudes bonus.

Words importing the plural number atso include where the context requires or admits,
the singular number and vice versa.

Subject as aforesaid, any words or expressions defined in the Act shall, except where
the subject or context otherwise requires, bear the same meaning in these articles.

Il. CAPITAL

The Authorised Share Capital of the Company is Rs. 15,00,00,000 (Rupees Fifteen
Crores only) divided into 1,50,00,000 ( One Crore Fifty Lacs) Equity Shares of
Rs.10/- each, The Company has the power to increase, /reduce/modify the said
Capitalandtoissue any part of its Capital orginal, increased or reduced, with orwithout
any preference, priority or special privilege or subject to any postponment of rights or
any conditions or restrictions so that unless the undeclared conditions of issue shall
expressly declare, every Issue of shares, be preference or otherwise shall be subject
to the power here-in-before where contained.



. SHARES

Subject to the provisions of the Act, the Directors are empowered to issue shares to
the extent of the Authorised Capital of the Company with such rights and privileges
annexed thereto and upon such terms conditions as they may deerm fit,

Subjectto the Provisions of the Act and these Articles, the Director may allotand issue
shares inthe capital of the Company in payment for any property or assets of any kind
whatsoever, sold, supplied or transferred, goods or machinery supplied or for service
rendered to the company either in or about the formation or promotion of the comparny
of the conduct of the business and any shares which may be so alloted may be issued
as fully paid up or partly paid up otherwise than in cash, and if so issued, shall be
deemed to be fully paid up or partly paid up shares, as the case may be.

Anapplication signed by or on behalf ofan applicant forshares inthe Compary followed
by an allstment of any shares therein shall be an acceptance of shares within the
meaning of these articles.

The money (ifany) which the Directors shall on the allotmentof any shares being made
by them, require or direct to be paid by way of deposit, call or otherwise in respect of
any shares alloted by them shall immediately on the inscription of the name of allottee
in the Register of Members as the holder of such shares bacome a debt due 1o and
recoverable by the Company from the allottee thereot, and shall be paid by him
accordingly.

Ifthe conditions of allotment of any share, the whole or part of the amount or issue price
thereofshall be payable by instaiments, every such instaiment shali, whendue, be paid
to tha company by the person who for the time being and from time to time shall be
the Registered holder of the share, or by this legal representative, provided that an
option or right to call of shares shall not be given to any person or persons without the
sanction of the Company in General Meeting,

Except as required by law, no persen shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound by or compelied in any
way to recognise (even when having notice thereof) any equitable, contingent, future
or partialinterestor share ofany interestinany fractional partof a share, orexceptonly
as by these Articles or as ordered by the Court of competent jurisdiction or by law
otherwise provided) any other rights in respect of any share except an absolute right
to the entirely thereof in the registered holder. The Board, howsver, shall be at liberty
at their sole discretion to register any share in the joint names of any two or more
persons, not exceeding four, or the survivor or survivors of them.

IV. UNDERWRITING AND BROKERAGE

The Company may, subject to the provisions of section 76 and other applicable
provisions (it any) of the Act, at any time, pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether absoclutely or
conditionally, or any shares in or, debentures of the Company, or his procuring or
agreeing to procure subscriptions, whether absoiute or conditional, for any shares in
or, debentures of the Company, but so that the amount or rate of Commission does
notexceed inthe case of shares, 5% (five percent) of the price at which the shares are

Directors may allot
shares for consideration
other than cash

Accaptance of shares

Deposits and cafls etc., to
be debt payable
iImmediatety

Instadments on shares to
be duly pakt

Company not bound
to recognise any interest

in shares other than that
of registered holders

Commission for placing
shares debentures etc.

L
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Member's right to 10.

certificate

Authentication of
certificate of shargs

As to issue of new 11,

certificate in place of one
dataced torn or dastroyed

f‘?uard may make 12.
calls

issued andinthe casa of debentures 2.5% (two and a half percent) of the price at which
the debentures are issued. The commission may be satisfied by the payment of cash
or allotment of fully or partly paid shares or debentures or partly in one way and partly
in the other way. The Company may also on any issue of shares or debentures pay
such brokerage as may be lawful, and usual or reasonable,

V. SHARE CERTIFICATES

{(a) Every member shall be entitled without payment to one certificate for all the
shares of each class or denomination registared in his name, or if the Diractors
50 approve on payment of such fees at the discretion of the Directors or without
payment of fees as the Diractors may from time to time determine to several
certificates each for one or more shares of each class. Every certificate of share
shallspecify the name (or names) of the person (s) in whose favourthe certificate
is issuad, tha share to which it relates and the amount paid up thereon, the
number andthe ditinctive number of the shares in the respect of which it is issued
and shall be in such form as the Directors shall prescribe or approve. Any two
or more joint allottees of sharas shall, for the purpose of this Article, be treated
as a single member,

{b) The Cenlificates of title to shares shall be issued under the seal of the Company
Is any of the manners provided for by the Companies (Issus of Share Certificate)
Rules 1960 for the time being in force. A Director may sign a share centificate
by affixing his signature by means of any machine equipment or other mechani-
cal means such as engraving in metal or lithograpy.

(¢)  Share Certificate shall be issued in marketable lots. Where shara certificates are
issued for either more or less than markstable lots, sub-division/cansalidation
into marketable lots shall be done free of charge.

if any certificate be worn out, defaced, torn or be otherwise multilated or renderad
unless for any cause whatsoever, or if there is no space on the back theraof for
endorsement of tranfers, then, upon surrender to the Company the same may be
cancelled andthe Company may issue a newcertificate in lisu thereof, wthout charging
any fee in respect thereof and if any certificate be lost or destroyed, then, upon proof
thereot to the satisfaction of the Directors and on such indemnity as the Director deem
adequate being given and on the payment ar out of pocket expanses incurred by the
company in investigating evidence a new cartificate on payment of any such sum not
exceading one rupee for avery new Centificate as the Diractors may in their discertion
determine.

VI. CALLS

The Board o1 Directors may from time to time by a resolution passed at a mesting of
the Board but subject to the conditions hersinafter mentioned make such calis as they
think tit upon the members in respect of all, monies unpaid on the shares held by them
respectively (whether on account of the nominal value of the shares ar by way of
premiurn) and not by conditions of allotment theraof made payable at fixed timas, and
suh member shall pay the amount of every call so made on him to the Company or
where payable to a person other than the Company, to the person and at the time

3
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18.
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appointed by the Directors. A call may be made payable by instalments, joint holders
of a share shall be jointly and severally liable to pay all calls in respect thereot.

Where any calls for share capital are made on shares, such call may be made on a
uniform business on all shares falling under the same class. For the purpose of this
Articles, shares of sum nominal value on which different amounts have been paid up
shall not be deemed to tall under the same class.

30 day’s notice atleast of every call, otherwise than on aliotment shall be given
specitying the time and place of payment and the name of the person to whomthe calls
shallbe paid, provided that before the time for payment of such calls, the Directors may
by notice in writing to the members revoke the same.

Acallshallbe deemedto have been made at the time when the resolution of the Board
authorising such call was passed and may be made payable by the member whose
names appear on the Register of Members on such date or at the discretion of the
Board on such subsequent date as shall be fixed by the Board.

The Board may from time to time at their discretion extend the time fixed tor the
payment of any call and may extend such time as to all or any of the members who,
due to rasidence at the distance or other cause, the Board may deem entitled 10 such
extension but so member shall be entitled to such extension as a right.

If by the term of issue of any share or otherwise any amount is made payable at any
fixed tima or by instalments at fixed times (whether on account of the pominal amount
of the share or by way of premium) every such amount or instalment shallbe payable
as it it were a call duly made by the Board and of which due notice has been given and
all the provisions herein contained in respect of calls shall relate to such amount of
instalment accordingly.

If the sum payabla in respect of any call or instalment be not paid on or befora the day
appointed for payment thereof or any extension thereot as aforesaid, the holder for~
the time being or allottee of the share in respect of which a call shall have been made
orthe instalment shall be due, shall pay interest on the same at such rate not exceeding
hine per cent per annum as the Board shall fixfromthe date appointed for the payment
thereof 1o the time of actual payment but the Board may in their absolute discretion
waive payment of such interest wholly or in part.

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 ot his legal representative
for the recovery of any call or other money claimedto be due tothe Cornpany inrespect
of any shares, it shall be sufficient to prove that the name of the membars in respect
of whose sharesthe money is sought to be recovered, appears entered onthe Ragister
of Members as the holder of the shares in respect of which such money is sought to
be recovered, that the resolution making the call is duly recovered in the Minute Book
and that notice of such call was duly given in pursuance of these presents, and it shall
not be necessary to prove the appointment of the Directors who made such call nor
any other matter whatsoever, but the proof of the matters aforesaid shall be conclusive
evidence of the debt.

Neither a judgement nor a decree in favour ci the Company of calls or other moneys
due in respect of any shares nor any part payment or salistaction thereunder nor the
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receipt by the company ot a portion of any money which shall fromtime 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 the payment of any money shall
preclude the forfeiture of such shares as herein provided.

The Directors may if they think fit receive from any member willing to advance the
same, all or any part of the moneys due uponthe shares held by him beyond the sums
actually called for, and upon the monays so paid in advance or so much thereof as
fromtime to time exceeds the amount of the calls then made uponthe shares in respect
which such advance has been made, the Company may pay interest at such rate to
the member paying such sum inadvance as the Directors agree upon. The Company
may be any time repay the amount so advanced upon giving to such member three
months notice in writing.

Money paid in advance of calls shail not rank for dividend or participate in profits. A
call may be revoked or postponed at the discretion of the Board.

Vil. FORFEITURE, SURRENDER AND LIEN

If any member fails to pay the whole or any part of any cali or instalment or any money
due in respect of any shares either by way of principles interest on or before the day
appointed for the payment of the same or any extension thereof as a foresaid, the
Diretors may at any time thereafter during such time as the call or instalment or any
part thereof or other moneys remain unpaid or a judgement or decree in respect
thereof remains unsatisfied, in whole or in part, serve a notice on such members, or
on the person (if any) entitled to the share by transmission, requiring him to pay such
call or instalment or such part thereof or other money as remain unpaid together with
any interestthat may have accrued any allexpences (legalor otherwise) that may have
been incurred by the company by reason of such non-payment,

The notice aforesaid shallname a day (Not being less than fourteen days fromthe date
of the notice) and places or places on and at which the money is to be paid and the
notice shall also state that in the event of the non-payment of such money at the time
and place appointed the share in respect of which the same is owing will be liable to
be forfeited.

If the requirement of any such notice shall not be complied with, every or any share
in respect of which the notice is given may at any time thereafter before payrment of
all calts or instalments, interest and expenses, due in respect thereof, be forfeited by
a resolution of the directors to that effect. Such forfeiture shall include dividends
declared in respect of the forfeited shares and not actually paid before the forfeiture.

Wilen any shares is so decfared to be forefeitd notice of forfeiture shall be giventothe
member in whose name it stood immediately prior to forfeiture and an entry of the
forfeiture with the date thereof, shall forthwith be made in the Register of Members but
no forfeiture shall be in any manner invatidated be any ommission or neglect to give
such notice or to make any such entry as aforesaid.

Every share so forfeited as aforesaid shall thereupon be the property of the Company
and may be sold, re-allotted or otherwise disposed of either to'the original holder
thereof or to any other person upon such terms and in such manner as the Board shall
think fit.
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The Directors may at any time before any share so forfeited shall have been sok, re-
allotted or otherwise disposed of annual the forfeiture thereof upon such conditions as
they may think fit.

Any member whose shares may be forfeited shall, not withstanding the foreiture, be
liable to pay and shall forthwith pay to the Company all calls and other moneys owing
upon the shares at the time of forfeiture together with interest thereon from the time
ofthe forfeiture until payment at nine percent per annum, and the Directors may enforce
the payment thereof if they think fit, but shall not be under any obtigation to do so.

Theforfeiture of a share shall involve the extinction ofall interestin, and alsc of all claims
and demands against the Company in respect of the share, and all other rights
incidental to the share, except only such of those rights as by these Articles are
expressly saved.

Acertificate in writing under the hand ofa Director or the Secretary that the call or other
moneys is respect of a share was or were due and payable and notice thereof given
and thatdefaultin paymentofthe call or other moneys was made, and that the forfeiture
of the shares was made by a resolution of the Directors 1o the effect shall be evidence
of the fact stated herein as against ail persons entitled to such share.

The Comany may receive the consideration f any, given for the share on any sale, re-
allotment or other disposition thereof and the person to whom such share is sold, re-

alioted or disposed of may be registered as the holder of the share and he shall not _

be bourd to see to the application of the consideration, if any, nor shall his title to the
share be affected by any irregularnty of invalidity in the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share

The Directors may, at any time, subject to the provisions of the Act, accept the
sumender ot any share from or by any member desirous of surrendering on such terms
as the Directors may think fit.

The company shall have a firstand paramount lien uponalt shares (other than fully paid
up shares) registered inthe name of each member (whether solely or jointly with others)
and upon the proceeds of sale thereof for all moneys {whether presently payabte or
not) called or payable ata fixed time in respect of such shares and no equitable interest
inany share shall be created except uponthe footing and conditionthat Article 8 hereof
is to have full effect. Any such lien shall extend to all dividends and bonuses from time
to time declared in respect of such shares subject to Section 205A of the Act. Unless
otherwise agreed, the registration of a transfer of shares shall cperate as a waiver of
the company's lien, if any, on such shares. The Director may at any time declare any
share to be wholly or in part exempt from the provisions of this clause.

For the purpose of enforcing such lien, the Board of Directors may sell the shares
subject thereto in such manner as they think fit but no sale shalt be made unless the
sum in respect of which the lien exists is presently payable and unti! notice in writing
of the intention to sell shall have been served on such member, his executors or
administrators or his committee, curator bonis or other legal representatives as the
case may be, and default shall have been made by him or them in the payment of the
sum payable as aforesaid for fourteen days after the date of such notice. To give effect
to any such sale, the board may authorise some person to transfer the share sold to
purchaser thereof and the purchaser shall be registered as the holder of the shares
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comprised in any such transfer. Upon any such sale as aforesaid, the exisling
certilicates in respect of the shares sold shall stand cancelled and become null and void
and no effect, andthe Directors shallbe entitled to issue anewcertificate or certificates
in lien thereofl to the purchaser or purchasers concerned.

Application of procesds 36. The net proceeds of the same shall be received by the company and, on the payment

of sale of the costs of such sale, applied in payme2nt of such part of the amount in respect of
which the lien exists as is presently payable and the residue, if any, shall subjectto a
like lien for sums not presently payable as existed upon the shares betore the sale be
paid lo the parson entitled to the share a: the date of the sale.

37. The instrument of transfer of any “share shall be in writing and all the provisions of
Section 108 of the Companies Act, 1956 and of any statutory modification thereof for
the time being shall be duly complied with in respect of all transters of shares and the
registration thereof. The tom of transfer shallba in Form 7B as prescribed under the
Actaodibe rovisjaps of Sectinn 108 af the Actshalfbecgmplied withteaardtotransiers
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the Register of Members or the Register of debenture holders of the Company for such
period or periods of time not exceeding on the whole 45 days in each year and not
exceading 30 days at a time, as to them may seem fit,

The executor or administrator of a deceased member, (whether European, Hindu,
Mohamedan or Parsi) or holder or succession certificate shall be the only person
recognised by the Company as having any title to his share and the Company shall not
be boundtoracognisa such executor or administrator shallhave first obtained Probate,
L ettars of Administration, or other legal or holder ot of a succession certiticate unless
such executor or administrator representation as the case may be, from a duly
constitutad Court in India, or from any authority empowered by any law to grant such
other legal representation, provided that in any case, where the Board in their absolute
discretion thinks fit the Board may dispense with the poduction of probate or letters of
Administration or other legal representation and, under the next Article, register the
name of any person who claimio absolutely entitled tothe shares standingin the name
of a deceased members as a member, upon such terms as to indemnity or otherwise
as the Directors may deem fit.

Subject to the provisions of the Act and these Articles, and person becorming entitled
to a share in consequence of the death, bankruptcy or insolvency of any member or
by any lawful means other than by a transfer in accordance with these presents, may
be with the consent of tha Directors (which they shall not be under any obligation to
give), upon adducing such evidenca that he sustains the character in respect of which
he proposes to act under this clause, or of his title, as the Board may think sufticient
and upon giving such indemnity as the Directors may require, either be regisiered
himself asthe holder of the share or elect to have some person nominated by him and
approved by the Board, registered as such holder, provided neverthelass that if such
person shall elect to have his nominee registered he shall testily the election by
execuling to his nominee 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 latilty
in respeact of the share. This clause is herein referredto as “the Transmission clause”,

Subject to the provisions of the Act and these Articles, the Directors should have the
same right 10 refusse 10 register a person entitled by transmission of any shares of his
nomines as il he were the transteree named in an ordinary transfer presented for
registration.

Every transmission of a share shall be verified in such manner as the Directors may
require and the Company may refuse to register any such transmission unit the same
be so varified or until or unless an indemnity of given to the Company with regard to
such registration which the Board their discretion shall consider sulficient; provided
navertheless thatthe shail not be any obligation on the Company or the Board o accept
any indemnity.

Nofee shall be charged for Registration of Transfer or for effecting transmission or for
registering any latter of probate, letters of administration and similar other documents.
The Company shallincur no liability or responsibilily whatever in consequence of their
registaring or giving effect to any transfer of shares made or purporting to be made,
by any apparen! legal owner thereof (as shown or appearing in the Register of
Members) 1o the prejudice of persons having or claiming any equitable right, title or
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interest 1o or in the same shares, notwithstanding that the Company may have had
notice of such equitable right, title or interest or notice prohibiting reqistration of such
transfer and may have entered such notice or referred thereto in any book of the
Company and the Company shall not be bound or required 1o regard or attend or give
effect to any notice which may ba given to them of any equitable right title or interest
or be under any liability whatsoever tor refusing or neglecting soto do, thought it may
have been entered or referred 1o in some books of the Company, but the Company
shall, nevertheless, be at libarty to regard and attend to any such notice and give affect
thereto, if the Directors shali so think fit.

IX. INCREASE REDUCTION AND ALTERATION IN
AUTHORISED, ISSUED AND SUBSCRIBED CAPITAL

The Company may from time to time in general meeting by ordinary resclution alter
the condition of its memorandum by increase of its authorised share capial by creation
of new shares of such amount as it thinks expedient.

Subjact 1o the provisions of the Companies Act, 1956 the Board of Directors may from
time to lima increase its subscribed share capital by issue of new shares upon such
term and conditions and with such rights and privileges annexed thereto as the
Directors shall determine, and in particular, such shares may be issued with a
preferential, or qualified light to dividends and in the distribution of assets of the
Company, provided always that any preference shares may be issued on the terms
that they are or al the option of the Company are to be liable to be redeemed and on
such terms and conditions of redemption as may be prescribed.

Excepts so far as otherwise providea by the conditions of issue or by these presents
any capital raised by the creation of new shares shall ba considered pan of the original
capital and shall be subject to the provisions herein contained with reference to the
payment of calls and instalment, transfer andtransmissions, forfeiture, lien, surrender,
voting and otherwise.

Notwithstanding anything contained in these Arlicles, in the case of the issue of
redeemable Preference shares under the provisions of Article 51 hereof the provisions
of Section 80 of the Act shall apply.

The Company may {subject to provisions of Section 10010 105 of the Act) from time
to time by Special Resolutions reduce its share capital or any Capital Redemption
Reserve Account of Share Premium Account in any way authorised by law and in
particular may pay off any paid up share capital upon the footing that it may be called
up again, or otherwise, and may, il as far as is necessary, aller its Memorandum of
Association by reducing the amount of share capital and of shares accordingly.
The Company in General Meeting by Special Resolution, may alter the conditions of
its Memcrandum of Association as tollows:
{a) Consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares.
(b) Sub-divideits shares orany of theminto shares of smaller amount than originally
fixed by the Memorandum of Association subject neverthelesstothe provisions,
of the Act and of these Articles.



55.

58,

57.

{c) Cancelshares which, at the date of passing of the Rasolution in that behalf have

- not been taken or agreed to be taken by any person and diminish the amount of

its share capital by the amount of share so cancelled.

The’rrights conferred upon the holdars of the share of any class issued with preferrad
or other rights shall not, unless otherwise expressly provided by the terms of the issues
of the shares of that class, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith, but in no respect in priority thereto.

X. MODIFICATION OF CLASS RIGHTS

Alfor any of the rights and privileges attached to any class of shares may shares may,
subjecl to provisions of section 106 and 107 of the Act, be modified, abrogated or dealt
with subject to:

(8)  Theconsent of holders of not less then three-fourths of the issued shares of that
class, or

{(b)  The sanction by Special Resolution passed at a separate meeting of the holders
of the issued shares of that class.

Toevery such separate meeting, the provisions herein contained asto general meeting
shall mutatis apply.

XI. JOINT HOLDERS

Where two or more persons are registered as the holders of any shares, they shallbe
deemed to hold the same as joint tenants with benelits of survivorship subject to the
following and other provisions contained in these Articles.

(@) The company shall be entitled to decline to register more than three persons as
the joint holdets of any share

{b)  The joint holders of any share shal be liable severally as well as jointly for and
in respect of all calls and other payments which ought to be made in respect of
such share.

(c)  Onthe death of any such joint holders, the survivors shall be the only person or
persons racogmised by the Company as having any litie or interest in the share
but the Directors may require such evidence of death as they may deem fit and
nothing herein contained shall be taken 1o release the estate of a deceased joint
holder from any liability of shares held by him jointly with any other person.

{3}  Anyone of the joint holders may give effectual receipt of any dividends or other
monies payable in respect of such shares.

(e) Only the person whose name stands first in the Register of Members as one of
the joint holders of any share, shallbe entitledto delivery of the Certificate refating
to such shares or to receive documents (which expression shall be deemed to
include all documents referredtoin Article 1 58) tfromthe company and document
served on or sent to such person shall be deemed as good service on all the joint
holders,

(t)  Any one of two or more joint holders may vote at any meeting either personally
or by attorney or by proxy in respect of such shares as it he were solely entitled
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thereto and if more than one of such joint holders be present at any meeting
personally or by proxy or by attorney, then that one of such persons so present
whose narme stands first or highar (as the case may be) on the Register of
Members in respect of such shares shali alone be entitled to vote in respect
thereot but the other or others of the joint holders shall be entitied to be present
at the mesting, provided always that a joint holder present at any meeting
personally shall be entitled to vote in preference to joint hoider present by an
attorney or by proxy although the name of such joint holder present by an
attorney or proxy stands first or higher (as the case may be) in the Register of
Members in respect of such shares. Several executors or administrators of a
deceased member in whose (deceased members) sold name any share stands
shall for the purpose of this subclause be deemed to be joint holder.

Xll. BORROWING POWERS

Subject to the provisions of Section 58A, 292 and 293 of the Act and these Articles,
and without prejuidice to the powers conferred by these Articles, the Directors, shall
have power, fromtime to time, at their discretion to accept deposits from members of
the company either in advance of calls or otherwise and generally 1o raise or borrow
or secure the payment of any sum or sums of money for the purposes of the
Company, provided that the aggregate of the amount borrowed at any time together
with the moneys already borrowed by the Company (apart from temporary loan as
defined in Section 293 of the Act, obtained from the Company's bankers in the
ordinary course of business) and remaining outstanding and undischarged at the time,
shall not, without the consent of the Company in general meeting exceed the
aggregate of the paid-up capital of the company and its free reserves, thatis to say,
reserve not set aparnt for any specific purpose.

Subjecttothe provisions ofthe Actand these articles, the Directors may by a resolution
ata meeting of the Board raise and secure the payment of such sum or sums in such
manner and upon such terms and conditions in all respect as they think fit and in
particular by theissue of the bonds perpetual or redeemabie debentures, debenture
stock, orany mortgage, charge or other security, on the undertaking or on the whole
or any part of the property of the Company (both present and future including its
uncalled capital for the time being.)

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

Debentures debesnture stock, bonds orother securities may be made assignabale fee
fromequities betweenthe Company and the personto whomthe same may be issued.
Subjecttothe provisions of Actandthese Articles, any bonds, debentures, debenture-
stock or other securities may be issued ata discount, premium or otherwise and with
any special privileges and conditions as to redemption, surrender, drawings, allotment
of shares and otherwise and exceptin the case ofdebentures and debenture stock,
as lo attending at General Meeting of the Company also. Provided that debentures,

11
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debenture stock, loanfloan stock with the right to allotment of or conversion into
shares shall notbe issued except with the sanction of the company in general
meeting by a Special Resolution.

Subject to the provisions of the Act and these Articles if the Directors or any of them
or any other person shall incur or be about to incur any liability whether as principal
orsurety for the payment of any sum primarily due from the company, the Board may
execute or cause to be executed any mortgage, charge or security over or affecting
the whole or any part of the assests of the company by way of indemnity 1o secure the
Directors or person so becoming liable as aforesaid from any loss in respect of such
liability.

If any uncalled capital of the Company is included orcharged by any mortgage or
othersecurity, the Director shall, subject to the provisionof the Actand these Articles,
make calls on the members in respect of such uncalled capital in trust for the person
in whose favour such mortgage or securities is executed.

XIll. General Meeting

Subject to the provisions of the Act, the Company shall hold, from time to time as

provided by the Act, in addition to any other meetings ageneral meeting as its Annual

General Meeting. The provisions of section 166 of the Actshall apply to such Annual

General Meetings.

Every Annuai General Meeting shall be called for a time during business hours, and

on such day (not being a public holdiay) as the Directors may from time to time

determine and itshall be held either at the registered office of the company or at some

other place within the city, town or village in which the registered office ofthe company

is situated.

(I)  Allgeneral meetings other than Annual General Meeting shall be called Extra-
ordinary General Meetings.

(2) The Board of Directors may, whenever itthinks fit, callan Extraordinary General
meeting.

“I'he Board of Directors shall, on due requisition of members in accordance with section

169 (4) of the Act, forthwith proceed 1o call an Extra-ordinary General Meeting and
the provisions of section 169 of the Act shall apply in respect of such meetings.
Save at permitted under section 171(2) of the Act, ageneral meeting ofthe Company
may be called by giving not less than twenty one days notice in writing.

Notice of every meeting shall be given to the members and to such other person or
persons as required and in accordance with sections 172 and 173 of the Actand it
shall be served in the manner authorised by section 53 of the Act.

XIV. Proceedings at General Meeting

At least five members entitled to vote and present in person shall be quorum fora
general meeting. No business shall be transacted at any general meeting unless the
quorum requisite be present at the commencement of the business.

It within hatf an hour from the time appointed for holding a meeting of the Company,
quorum is not present, the meeting, if called upon the requisition of members shall
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stand dissolved. In any other case, the meeting shall stand adjourned 1o such time
onthe following day or such other day and at such place as the members present at
the expiration of the half an hour determine, and it no such time and place be
determined to the same day in the next week at the same time and place and # at
suchadjoumned meeting, quorumof members is not present, those members present
shall be quorum and they may transact the business for which the meetling was called.

If at any adjourned meeting also quorum 1s not present within halt an hour ofthe
time appointed for holding the meeting themembers present, whatever theirnumber
(not being less than two) shall be a quorum and shall have power to decide upon
the matters which could properly have been disposed of at the meeting from which
the adjournment took place.

The Chairman {if any) of the Board of Directors shall, i present preside as Chairman
at every general meeting whether Annua! o” Extra Ordinary, butif there be no such
Chairman or in case of his absence or refusal any one of the Directors present, shail
be chosen to be Chairman of the meeting.

If at any meeting a quorum of members shall be present, and the Chairis nottaken
by the Chairman of the Board or by the Vice-Chairman or by a Director, at the
expiration on halfan hourfrom the time appointed for holding the meeting, or if before
the expiration of that time all the Directors shall decline to take the Chair, the member
present shall on a show of hands choose one of their own member to be Chairman of
the meeting.

(1) No business shall be discussed at any General Meeting except the election of
the Chairman whilst the Chair is vacant.

{2) If apollis demanded on the election of the Chairman, itshall be taken forthwith
in accordance with the provisions of the Act and these Articles.

The Chairman may with the consent of any meeting at which quorum is present and
shall, if so directed by the meeting, adjourn any meeting from time to time and from
place to place but no business shail be transacied at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment
took place.

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

At any general meeting provisions of Sections 177 to 185 of the Act shall apply
provided that in case of equality of votes, whether on a show of hands or on a poll,
the Chairman of the meeting at which the show of hands takes place or at which
the poil 1s demanded, shall be entitied to a casting vote in addition to his own vote or
votes to which he may be entitied as a member.

Any act or resolution which under the provisions of these Articles or of the Act, is
permitted or required to be done or passed by the Company ina general meeting shall
be sufficiently so done or passed i effected by an ordinary resolution as defined
insection 183 (1) of the Act unless aither the Act orthese Articles specifically require
such actorresolutionto be done or passed by a special resotution as defined insection
189 (2) of the Act.

; 13
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Atevery Annual General Meeting of the Company there shall be laid on the table the
Director's Report and audited statement of Accounts, Auditor's Report (if not already
incorporated in the audited statement of accounts), the Proxy Register with the
proxies and the Register of Director's holdings maintained under Section 307 of the
Act. The Auditors’ Report shall be read before the Company in Annua! General
Meeting and shall be open to inspection by any member of the Company.

The Company shall cause minutes of all proceedings of every general meeting and
every meeting of the Board of Directors and every Committee of the Board, to be
kept in accordance with section 193 of the Act.

The books containing the Minutes of the proceedings of the general meeting of the
company shail be kept at the registered office of the company and be open to
inspection of any member as prescribed by section 196 of the Act.

XV. VOTES OF MEMBERS

Subject to the provisions of the Act and these Articles, votes may be given either
personally or by an attorney or by proxy or inthe case of the body corporate also by
representative duly authorised under section 187 of the Act and Article 87 hereof,

Subject to the provisions of the Act {and particularty of section 87, 89 and 92(2)
thereof) and of these Articles:

{1)  Uponashow of hands every member holding equity shares and entitled to vote
and be present in person (including an attorney or a representative of a body
corporate as mentioned in Article 88) shall have one vote.

(2)  Upon a poll the voting right of every member hokding equity shares and entitled
to vote and be persent in person (including a body corporate present as
aforesaid) or by attorney orby proxy shall be one vote for each rupee paid up
in the capital of the Company.

(3) The voting right of every member holding preference shares, if any, shall upon
a show of hands or upon a poll be subject to the provisions, limitation and
restrictions laid down in section 87 of the Act.

No member not personally present shall be entitted to vote on a show of hands unless
such member is a body corporate present by attorney or by representative duly
authorised under section 187 of the Actin which case such attorney or representative
may vote on a show of hands as if he were an individual member of the Company.
Subject to the provisions of the Act, no members shall be entitled to his voting rights
in respect of any shares registered in his name on which any calls or other sums
presently payable by him, have notbeen paid or inregard to whichthe Company has
exercised any right of lien.

Any person entitied under the transmission Clause (Article 34 thereof) 10 Iransfer

any shares, may vote at any general meeting in respect thereof as if he was the
registered holder of such shares, provided that at least forty eight hours before the
time of hoiding of the meeting or adjourned meeting, as the case may be, at which
he proposes to vote he shall satisfy the Board ofthis right to transfer such share unless
the Board shall have previously admitted his right to vote at such meeting in respect
thereof.

v
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On a polltaken at a meeting of the Company, a member entitled to more than one
vote, or his proxy, or other personentitted to vote for him, as the case may be, need
not, if he voles, use all his votes or cast in the same way all the votes he uses.

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

The instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed or a notary certified copy thereot shall be deposited at the
registered office of Company or at such place or places (if any) as may be specified
for that purpose in the notice convening the meeting not less than forty eight hours
before the time for hoiding the meeting at which the person named in the instrument
proposed to vote, and in default, the instrument of proxy shall not be treated as
valid. No instrument appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution except in case of adjoumment of any meeting
first held previously to the expiration of such time. An attorney shall not be entitled
to vote unless the power of attornay or other instrument appointing him or a noterially
certitied copy thereof has either been registeredin records ofthe Company atany time
not less than fortyeight hours before the time for hokiing the meeting at which the
attorney proposes to vote or is deposited at the registered office of the company not
fess than forty eight hours before the time fixed for such meetings as aforesaid.
Notwithstanding that a power of attorney or other authority has been registered in

‘the records of the Company, the Company may, by notice in writing addressed to the

members or the attorney given atleast fourteen days before the meeting, require him
1o produce the original power of attorney or authority ard unless the same is
thereupon deposit with the Company not less than fortyeight hours before the tlime
fixed for the meeting, the attorney shall not be entitied to vote at such meeting uniess
the Directors in their absolute discretion excuse such non-production and deposit.

An instrument appointing a proxy shall be in either of the forms in Schedule IX to the
Actor a form as near thereto as circumsiances admit,

It any such instrument of appointment be confimed to the object of appomting an
attorney ot proxy. it shalt remain permanently or for such time as the Directors may
determine, inthe Custody ofthe Company, ifembracing other objects, a copy thereof,
examined with the original shall be delivered to the Company to remain in their
custody.

A vote givenin accordance with the terms of an instrument or proxy or by an attorney
shalibe valid notwithstanding the previous insanity or lunacy or death of the principal
or revocation of the proxy or power of aftorney as the case may be, or of any power
of attomey under which such proxy was signed, or the transfer of the share in respect
of whichthe vote is given, provided that no intimationin writing of the insantty, iunacy,
death revocation or transfer shall have been received at the registered office before
the meeting.

Subject to the provisions of the Act and these Articles, no gbjection shali be made 1o
the validity of any vole except at the meeting or poll at which such vote shall be
tendered and every note, whethergiven personally or by proxy or by any means hereby
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suthorised and not disallowed at such meeting or poll, shall be deemed valid for all
purposes of such meeting or poll.

Subject to the provisions of the Act and these the Chairman of any meeting shall be
the sole judge of the validity of every vote tendered at such meeting. Subject as
aforesaid the Chairman present at the taking of the poll shall be the sole judge of the
validity of every vote tendered at such poll.

XV. DIRECTORS

Fhe number of Directors shall not be less than three and not more than fifteen

The following persons are the Directors of the Company atthe date ofadoptionofthese
Articles.

1. Mr. Tarun Kumar Jhunjhunwala
2. Mr. Anil Agarwal
3. Mr. Sajjan Kumar Agarwal

Notwithstanding anything of the company contained in these Articles, so long as any
moneys remain owing by the Company to the Industrial Development Bank of India
(I0BI), Industrial Finance Corporation of India {IFCI). The Industrial Credit and
Investment Corporation of India Limited (ICICI). The Industrial Reconstruction
Corporation of India (IRCY), Life !'nsurance Corpordtion of India (LIC). Unit Trust
of india (UTI), General insurance Corporation of India (GIC), National Insurance
Company Limited (NIC). The Oriental Fire and Genera! Insurance Company Limited
(OFGI). The New India Assurance Company Limited (NIA), United India Insurance
Company Limited (UIC), State Financial Corporation or any financial institutions
owned or controlled by the Central Governmentora State Govemnmentor the Reserve
Bank of India or by two or more or them or by Central Government or State
Government by themseives {each of the above is hereinafter this Article referred to
as “the Corporation” out of any loans/debentures assistance granted by themto
the company or so long as the Corporation hold or continues to hold Debentures,
shares in the Company as a result of underwriting or by direct subscriptionor Private
placement, or so long as any liability of the company arising out of any guarantee
furnished by the Corporation on behalf of the Company remains outstanding, any
person or persons as a Director or Direclors whole time or non-whole-time, (which
Director or Directors is/are hereinafter referred to as "“Nominee Directors™) or on
the Board of the company and to remove from such office any person or persons
on appointed and o appoint any berson or persons in his/their places.

The Board of directors of the Company shall have no power lo remove from office
the Nominee Direclors Atthe Option of the Corporation such Nominee Director/s shall
not be required to hold any share qualification inthe company. Also at the option of the
Corporatron such Nominee Director/s shall not be liable to retirement by rotation
of Directors. Subject as aforesaid, the Nominee Director/s shail be entitled to the
same rights and privileges and be subjectto the same obligations as any other
Director of the Company, but hefthey shall be counted in determining the number
of retiring Directors.
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100.

The Nominee Director/s so appointed shall hold the said office only so long as any
moneys remain owing by the Company to the Corporation or s0 long as the
Corporation holds or continue to hold Debentures/shares inthe Company as a result
of underwriting or by of direct subscription or private placement or the liability of
the Company arising out of the guarantee is outstanding and the Nominee
Director/s so appointed in exercise of the said power shall ipso facto vacate such
office, immediately the moneys owing by the Company to the Corporationare paid
oft or on the Corporation ceasing to hold Debentures/Shares inthe Company
or on the satisfaction of the liability of the Company arising out of any Guarantee
furnished by the Corporation.

The Nominee Director/s appointed underthis Article shall be entitied to receive all
notices of and attend all General Meetings, Board Meetings and of the Meetings of
the Committee of which the Nominee Director/s is/are member/s as also the minutes
of such meeting. The Corporation shall also be entitied to receive all such notices
and minutes.

The Company shall pay to the Nominee Director/s sitting fees and expenses to which
the other Directors of the Company are entitied, but if any other fees, commission,
moneys or remuneration in any form is payable to the Directors of the Company,
the fees, commission, moneys and remureration inrelation to such Nominee
Directorfs shall accure to the Corporation and same shaii accordingly be paid by

-the Company, direcltly to the Corporation. Any expenses that may be incurred by the

Corporation or such Nominee Director/s in connection with their appointment or
Direcotrship shall also be paid or reimbursed by the Company to the Corporation
or, as the case may be, to such Nominee Director/s.

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

Provided also that in the event of the Nominee Director/s being appointed as whole
time Director/s such Nominee Director/s shall exercise such powers and duties as
may be approved by the Corporation and have suchrights as are usually exercised
or available to whole time Director in the management of the affairs of the Company.
Such whole time Director/s shall be entitled 1o receive such remuneration, fees,
commission, and monies as may be approved by the Corporation.

Whenever the Directors enter into a contract with any person or persons for borrowing
any money or for providing any guarantee or security or for technical collaboration or
assistance or enter into any other arrangement, the Directors shall have, subject to
the provisions of section 255 of the Act, the powerto agree that such personor persons
shall have the right appoint or nominate by a notice in wnting addressed 1o the
Company one or more Directors on the Board for such periods and upon such
conditions as may be mentioned in the Agreement and that such Director or Director
may not be liable to retire by rotation nor be required to hokd any qualificatioon shares.
The Directors may also agree that any such Director or Directors may be removed
fromtime totime by the person or persons aforesaid who appoint another or other
in his ortheir place and also fillinany vacancy which may occuras a result of any such
Director or Drrectors ceasing to hold the office for any reason whatsoever. The
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Directors appoined or nominated under this Articie shall be entitled to exercise and
enjoy all or any right and privileges exercised and enjoyed by the Directors of the
Company including the payment or remuneration and travelling expenses 10 such
Directors or Director as may be agreed by the Company with such person or persons
aforesaid.

Subject to Article 130 hereof and the provisions of Sections 260 and 264 of the Act,
the Board shall have power at any time and from time to time to appoint any person
to be an additional Director but so that the total number of Directors shall not at any
time exceed the maximum fixed under Article 99. Any such additiona! Director shall
hold office only upto the date of the next Annual General Meeting.

The Board may appoint an atternate Director who is recommended for such
appointment by a Director, (hereinafter called the ‘Original Director to act for him
dunng his absence for period of not less than three months from the state in which
the meetings of the Board are ordinarily held. An allemate Director appointed under
this Article shaii not hold office as such for a longer period than that permissable to
the Original Director in whose place he has been appointed and shall vacate office
if and when the Original Director returns to such State, if the term of office of the
Qriginal Director is_determine * before he so return to such State any provision in
the Act orthese Articles for the automatic reappointment of retiring Directors in
default of another appointment shall apply to the Orwinal Director and not to the
altemate Director.

Subject to the provisions of Section 284 (6) or the applicable provisions (if any)
of the Act, if the office of a Director appointed by the Company in general meeting
in vacated before has term of office will expire in the normal course, the resulting
casual vacancy may, in default of and subject to any regulation contained in these
Articles, be filled by the Board of the Direclors at rmeeling of the Board. Any person
so appeinted shail hoid office only upto the date which the Director in whose place
he is appointed would have held office d t had not been vacated as aforesaid.

A Director shalt not be required to hold any qualification shares and a person may
be appointed as a Oirector not withstanding that he holds no shares in the company.

Subjecttothe provisions ofthe Sections 198, 309, 310, 311 of the act the remuneration
payable to the Director of the company may be as hereunder provided:-

(1)  The remuneration of the Directors shall be as fixed by the general meeting and
may be by way of fees for meeting attended or monthly payment of otherwise
as may be fixed by the general meeting. The remuneration of the Directors shall,
mso far as it consists of a monthly payment as may be fixed by the general
meeling, be deemed to accure day by day.

(2) Untilthis article i1s amended

1} Each of the Drrectors shall be entitied to such sum for attending every
meeting of the board or committee as may be prescribed by the act or
Central Government from time 1o time.

i} In addition to the remuneration payable to them as hereinabove stated
the Directors may be paid travelling, hoteland other expenses at the rate
as determined by the board from time 10 time. '
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a) for attending and returning from meeting of the Board of Directors
or any committee or sub-committe thereof, or

b}  inconnection with the business of the company.

i) Subject to the provisions of the Act, such reasonable additional
remuneration as may be fixed by the Board may be paid toany one or more
of its number for services rendered by him or them for attending to any
other business of the company when specially called for to do so.

iv)  The Directors shall be paid further remuneration by way of commission
atthe rate of 3 (three) percent of each year's net profits of the company
calculated in accordance with the provisions of the companies Act 1956
and such remuneration shall be divided amongst the Directors in such
proportion and manner as the Board may fromtime to time determine and
in defau't of such determination shall be divided amongst the Director

equally.

Directors may act not 106. The continuing Directors may act notwithstanding any vacancy in their body, but 0
that, subject to the provisions of the Act, if the number falls below the minimum
above fixed and notwithstanding the absence of the quorum, the Directors may act
for the purpose of filling up vacancies, or for summoning a general meeting of the
company.

Subject to the section 283 (2) of the Act, the office of a Director shall become vacant

withstanding vacancy

When office of director 1o 107,

be vacanted

T

if:-

a}

b)
¢
d)

e)

9)

h)

)

he is found to be unsound mind by a Court of competent jurisdictions;
or

he applies to be adjudicated an insclvent; or
he is adjudged an insolvent ; or

he fails to pay any call made on him in respect of shares the company hekd by
him whether alone or jointly with others, within six months from the date fixed
forthe payment of calls unless the Cantral Government has by notification inthe
Office Gazette removed the disqualification incurred by such failure ; or

he (whether by himself or by any person for his benefit or on his account) or any
firminwhich he is a loanor any private Company of which he is a Director, accept
aloanorany guarantee orsecurity foraloan fromthe Company in contravention
of section 295 of the Act ; or

he absents himsetf from three consecutive meeting of the Board of Directors or
fromall meeting of the Board for a continuous period ofthree months, whichever
Is longer, without cbtaining leave of absence from the board ; or

he becomes disqualified by any order coun (as definad in the Act under Sections
203 of the Act) or

he is removed in pursuance of Section 284 of the Act ; or

he is convicted by a Courtofany offence invalving moral trupitude and sentenced
in respect thereof to imprisonment for not less than six months ; or

he having been appointed as a Director by virtue of his holding office or other
employment in the company, ceases to hold such office/ employment in the

company. '
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Subject to the provisions ofthe Act, a Director may resign his office atany time by notice
in writing addressed to the Company or 1o the Board of Directors.

A Director may become a Director of any company promoted by the Company or in
which it may be interest as a vender, shareholder or otherwise and subject to the
provisions of tha Act and these Articles, no such Director shall ba accountable for any
benefits received as Director or shareholder of such Company.

The retirement of Directors by rotation and  filling up of vacancies caused by such
retirement shall be governed by the provisions of the Act, in particular of the Sections
255 and 256 thereof.

XVIl. PROCEEDINGS DIRECTORS

The Directors may meet together as a Board for the despatch of business from time
to time and shall 30 meet for the minimum occasions prescribed by the Act for the time
being in force. The Directors may adjourn and otherwise regulate their meetings and
proceedings as they think fit. The Managing Director, or the Secretary may atany time
and at the request of the Director shall, convence 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.

Subject to the provisions of section 287 of the Act, the quorum for the meeting of
the Board of Directors shall be one third of the total strength (excluding Director, if
any, whose places may be vacant at the time and any fraction contained inthat one
third being rounded of as one] or two Directors, whatever is higher, provided that
where at any time the number of interested Directors exceeds or is equal to two thirds
of the total strength, the number of the remaining Directors, that is 1o say, the number
of Directors who are not interested and are present at the meeting not being less
than two, shall be the quorum during such time.

A meeting of the Directors for the being at which a quorum is present shall be
competent to exercrse all or any of the authortties, powers ordiscretions by or under
the Act or the Asticles of the Company, forthe time being vested in or exercisable
by the Board of directors generally.

If the meeting of the Board can not be held for want of quorum, then, the meeting
shall stand adjourned to such day, time and place as the Director/ Directors present
at that time may fix. Notice of the adjournment of the meeting shall be given to the
Directors in the manner prescribed under Article 113.

The Director may from time to time elect one of their Number to be the Chairman of
the Board of Directors and determine the pericd for which he is to hold office. The
Directors may likewise appoint a Vice-Chairman of the Board of Directors,

All meetings of the Directors shall be presided over by the Chairman, if Present, but
if at any meeting of the Driectors, the Chairman be not present at the time appointed
for holding the same, the Vice-Chairman, if present shall preside and it he be not
present at such time, then and in that case the Directors shall choose one of the
Directors then present to preside at the meeting.
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Questions arising at any Board meeting shall be decided by a majority of votes and,
incase of any equality of votes the Chairman of the meeting (whether the Chairman
or Vice-Chairman appointed virtue of these Articles orthe Director presiding atsuch
meeting) shall have second or casting vote.

Subject to the provisions of Section 292 and 293 of the Act, the Direcior may delegate
any of their powers to committee of any such memberor member of their body as they
think fit and they may from time to time revoke and discharge any such committee
either wholly or in part and either as to person or purposes, but every committee so
formed shall, in the exercise of power so delegated, conform to any regulations that
may from time to time, be imposed on it by the Directors. All acts done by any such
committee inconformity with such regulations and infulfilment ofthe pruposes of their
appointment, but not otherwise, shall have the like force and effect as it done by the
Board Subject to the provision of the Act, the Board may from time to time fix the
remuneration to be paid to any member or members of their body constituting a
committee appointed by the Board in terms of these Articles and may pay the same.

The meeting and proceedings of any such committee shall be governed by the
provisions herein and/or in the Act contained for regulating the meeting and
proceedings of Directors so far as the same are applicable thereto and are not
superseded by any reguiations made by the Diractors under the last preceding Article,

(1)  Subject to the provision of section 289 of the Act resolutions passed by
circulation, without a meeting of the Board or of a committee of the Board
appointed under Article 119 shall, subject to the provisions of sub-clause {2)
here of and of the Act, be as valid and effectual as a resolution duly passed at
a meeting of the Directors of a committee duly called and held.

(2) A resolution shall be deemed to have been duly passed by theBoard or by a
committee thereof by circulation, if the resclution has been circulated in draft
together with the necessary papers, if any, to all the Directors or to all the
members of the committee at their respective address registered with the
company and has been aproved by a majority of the Directors or members of
the committee as are entitled to vote on tha resolution.

Subject 1o the provisions of the Act and these Articles, all acts done by any meeting
of the Directors or a committee of Direcors shall, notwith standing that it shall
afterwards be discovered that there was some defect in the appointment of such
Directors or persons acting as aforsesaid or that they or any of these were or was
disqualified, be as valid as if every such parson had been duly appointed and was
qualfied to be a director.

XViil. POWERS OF DIRECTORS

{1} Subjectto the provisions of the Act and these Articles, the Board of Directors of
the Company shall be entitled to exercise all such powers and to do all such acts
and things, as the Company is authorised to exercise and do; provided that the
Board shall not exercise any power or do any act or things which is directad or
required whether by the act or any other act by the Memorandum or these
Articles orotherwise, to be exercised or done by the Company in genaral meseting
provided further that in exercising any such power or doing any such act or thing
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the Board shall be subject to the provision contained in that behalf in the Act,
Memorandum of Asscciation or in these Articles or in any regulations not
inconsistent therewith and duly made thereunder including regulations made by
the Company in general mesting.

{2) Norsgulation made by the Company in general meeting shallinvalidate any prior
act the Board which would have been valid if that regulation had not been made.
Provided that the Board shall not, except with the consent of the Company in
Gaeneral meeting by Special Resolution sell, lease or otherwise dispose of the
whole or substantially the whole of the understanding of the Company or where
the company owns more than one undartaking of the whole or substantiaily the
whole of any of such undertakings.

()  Without prejudice tothe general powers conferred by the preceeding Article, the
Directors may from time to time and at any time, subject to the restrictions
containad in the act, delagate to Managers, Secrelaries, Officers, Assistants and
other employees or other persons (including any tirm or body corporate) any of
the powers, authorities and discretions for the time being vested in the Directors.

(i) Alideeds, agreements and documents and allcheques, promissory notes drafls,
hundies, bills of exchange and other negotiable instruments and all receipts for
moneys paid to the Company, shall be signed, drawn, accepted or endorsed or
otherwise exscuted, as the case may be by such person (Including any firm or
body corporate} whether in the employment of the Company or not and in such
manner as the Directors shall from time to time by Resolution determine.

The Diractors may take such arrangements as may be thought it for the company's
affairs abroad and, may for this purpose (without prejudice 1o the generally of their
powars) appoint local bodies and agents and fix their remuneration and delegate to
them such powers as may be deemed requisite or expedient. The foraign seal shallbe
affixed by the authority and in the presence of and instrument sealed therein shall be
signed by, such persons as the Directors shall from time to time by writing under the
Common Sealappoint. Tha Company may also exercise the powers of keeping Foreign
Ragisters.

XIX. MANAGING OR WHOLE-TIME DIRECTORS

Subject to the provisions of sections 1974, 198, 267, 269, 309, 310, 311, 316and 317
and other applicable provisions of the Act and of these Articles, the Directors may from
time to tirme appoint one or more of their body to be a Managing Director or Managing
Directors or whole-time Diractor or whole-time Directors of the Company tor such term
not exceeding five years at a time and on such terms and conditions as they may think
fit.

Subject to tha provision of the Act and these Articles, the Managing Director or whole-
time Director shall not, while he continues to hold office, be subject to refirement by
rotation under Article 111, but he shall, subject to the provisions 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 and he shall ipso facto and
immediately cease to be a managing Director-or whole-time Director if he ceases 1o
hold the office of Director from any cause, However he shall be counted in determining
the number of retiring directors. 22
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XOU SECRETARY

Subject to Section 389A and 314 of the Act, the Director may appointa Secretary of
the Company for such term, at such remuneration and upon such conditions as they
may think fit, and any Secretary so appointed may be removed by them. The Directors
may appoint any temporary substitute for the Secretary, who shall, for the purposes
ofthese presents, be deemed to be the Secretary. The main function of the Secretary
shall be to be reponsible for maintaining registers required to be kept under the, for
making the necessary returns to the Reglstrar of Companies under the Act and for
getting the necessary documents registered with the Registrar and for carrying out all
other administrative and ministerial acts, duties and functions which a Secretary ofa
company is normally supposed to carry out, such as giving necessary notice 10 the
members, preparing minutes of meetings of members andfor Directors and of any
Committee of Directors and maintaining minute books and other statutory documents
and he shall carry out and discharge such other functions and duties as the Directors
may from time to time require him to do

XXil. THE SEAL

The Board shall provide a Common Seal for the purpose of the Company and shall
have power from time to time to destroy the same, substitute new Seal lieu thereof,
and the Board shall provide for the safe custody of the Seal for the time baing and the
Seal shall never be used except by or under the authonty of the Board or a Committee
of Directors.

Every dead or other instrument to which the Seal of the Company is required to be
affixed shall, unless the same is executed by a duly constituted attorney of the
Company, be signed by one Director or the person authorised by the Board for the
purpose, provided nevertheless that certificates of debentures may be signed by one
Director or by the Secretary of the Company or by an Attorney of the Company duly
authorised in this behalf and certificates of shares shall be signed as provided in
Anticle.

The Company may exercise the powers confarred by Section 50 of the Act and such
powers shall accordingly be vested in the Board.

XXB. INTEREST OUT OF CAPITAL

Where any shares are issued for the purpose raising morey to defray the expenses
of the construction of any works or buildings, or the provisions of any plant, which
cannot be made profitable for a lengthy period. The Company may pay interest on so
much of that share capftal, as is for the tima being paid up. for the pericd, atthe rate
and subject the conditions and restrictions provided by section 208 of the Actand may
charge the same to capita! as part of the cost of construction of the work or buikling
of the provisions of any plant.

XXl DIVIDENDS

The profits to the Company, subject to special rights, if any, relating thereto created
or authorised to be created by the Memorandum of Association or these Articles and
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subject to the provisions of these Articles, shall be divisible among the members in
proporation to the amount of capital paid up on the shares hetd by them respectively.
Provided atways that subject as aforesaid, any capital paid up on a share during the
period in respect of which a dividend is declared shall, unless the Board otherwise
determine, only entitle the holder of such share to an apportioned amount of such
dividend as from the date of payment.

Where capital is paid up in advance of calls upon the footing that the same shall cany
interest, such capital shall not whilst canying interest confer a right to participate in
profits.

The Company may pay dividend in proportion to the amount paid up or credited as paid
up on each share, where a large amount is paid up or credited as paid up on some
shares than on others,

(1) The Company in general meeting may declare a dividend to be paid to the
members according to their respective rights and interests in the profits and,
subject to the provisions of the Act, may fix take time for payment. When a
dividend has been so declared, the warrant in respect thereof shall be posted
withinforty-two days from the date of the declaration to the shareholder entitied
to the payment of the same,

{2) Nolargerdividend shall be declared than is recommended by the Directors, but
the Company is general meeting may declare a smaller dividend. Subject to the
provisions of the Act and in particular section 205 therecf, no dividend shall be
payable except out of the profits of the year or any other undistributed profits of
the Company ardl the declarationof the Directors as to the amount the Company
shali be conclusive.

{3} Nodividend shall cany interest as against the company.

Subject to the provisions of the Act, the Directors may form time to time pay to the
members on accountofthe next forthcoming dividend such interim dividends as intheir
judgement the position of the Company justifies.

Subject to the provisions of Section 205A of the Act, the Directors may retain the
dividends payable upon shares in respect of which any person is, under Article 45
hereof, entitled to become a member, or which any person underthat Article is entitled
totransfer, until such person shall become a memberin respect of suchshares or shall
duly transfer the same.

No member shall be entitled to receive payment of any interest or dividend in respect
of his share or shares whilst any moneys may be due orowing from himto the company
inrespect of such share or shares or otherwise howsoever, either alone or jointly with
any other personor persons; and the Directors may deduct fromthe interestofdividend
payable to any member all sums of money so due from him to the Company.

No unclaimed dividend shail be for feited by the Board and the Company shall comply
with the provisions of Section 205 A of the Act and Rules made thereunder.

Atransfer of shares shall not pass the right to any dividend declared thereon before
the registration of the transfer.

Unless other wise directed by any member, any dividend may be paid by cheque or
warrant sert through the post to the registered address of the member or person
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entitied or in case of joint holders, to that one of them first named in registers of
Members in respect of the joint holding or to such person and to such address as the
member or joint holding of 1o such person and to such address as the member or joint
hoders may in writing direct, every such cheque or warran shall be made payabie to
the order of the person to whom 1t is sent, The Company shall not be liable or
responsible for any cheque ot warrant lost in transmission or for any dividend lost to
the member or person entitied thereto, by the forged endorsement of any cheque or
warrant or the fradulent use thereof by any other means.

Subject to section 205 Aand 205 Batthe Actany general meeting declaring adividend
make a call on the members for such amourt as the meeting fixes, butso that the call
on each member shall not exceed the dividend payable to him and so that the call be
made payable at the same time as the dividend and that the dividend may, if 80
arranged between the Company and the members be set oft against the calls.

No dividend shall be payable except in cash, provided that nothing in this Article shall
be deemed to prohibit the capitalisation of profits or reserves of the Company forthe
purpose of issuing fully paid-up Bonus shares or paying up any amount for the time
being unpaid on any shares held by the members of the Company.

XXIV. CAPITALISATION

(1) Any general meeling may resolve that any amount to the credit of the Share
Premium Account or the Capital Redemption Reserve Account or any monays,
investments or other assets forming part of the undivided profts {includings
profits or surplus moneys arising from the realisation and where permitted by
law, from the appreciation in value of any capital, assets ot the Company)
standing to the credit of the general reserve, reserve fund or any other fund of
the Company or in the harxs of the Company and available for dividend may be
capitalisad. Any such amount (excepting the amount standing to the creditofthe
Share Premium Account and/or the Capital Redemption Reserve Account} may
be capitalised. )

{a) by the issue and distribution as futly paid shares of the Company; or

(b) by crediting the shares of the Company, which may have beenissued and
are not fully paid up, withthe whole orany part ofthe sum remaining unpad
thereon.

Provided that any amounts standing to the creditof the Share Premium Account
and Capital Redemption Reserve Account may be applied:

(}  in paying up unissued shares of the Caompany to be issued to members
of the company as fully paid bonus shares;

(i)  in writting off the preliminary expenses of the Company;
(i)  inwrittintg off the expenses of or the commission paid or discount allowed
on any issue of shares or debentures of the Company, or

(iv) inproviding forthe premium payable onthe redemption ofany redesmable
prefarence shares or of any debentures of the Company.

(2) Such issue and distribution under sub-clause (1) (a) above and such payment
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tothe cr?dit ofunpaid share capital under sub-clause (1) {b) above shall be made
toamong and in favour ofthe members or any class of them entitled thereto and
in accordance with their respective rights and interests and inproportion to the
amount of capital paid up on the shares held by them respectively in respect of
which such distribution under sub-clause (1) (a} or payment under sub-clause
(1) (b) above shall be made on the footing that such members become entitled
thereto as capital.

(3)  The Directors shall give effect to any such resolution and apply such portion of
the profits, general reserve fund or any other fund oramount as aforesaid asmay
be required for the purpose of making payment in full for the shares, debenture,
stock, bands or other obligations of the Company so distributed under sub-
clause (1) {a) above or (as the case may be) for the purpose of paying, in whole
orin part, the amount unpaid-up under sub-clause, (1) (b} above, provided that
no such distribution or payment shail be made unless recommended by the
Directors and if so recommended such distribution and payment shall be
accepted by such members as aforesaid in full satisfaction of their interest in the
said capitalised sum,

(4) Forthe purpose of giving effect to any such resolution, the Directors may settle
any difficulty which may arise inregard to the distributionor paymentas aforesaid
as they think expedient and in particular they may issue fractional certificates
and may determine that cash payments be made to any members and may vest
any such cash, shares, or other obligations in trustees upon such trusts for the
persons entitled thereto as may seem expedient to the Directors and generally
may make such arrangement for the acceptance, allotment and sale of such
share, debentures, debentures-stock, bonds or order obligation and fractional
certificates or otherwise, as they may think fit.

(5) Subjectto the provisions of the Act and these Articles, in cases where some of
the shares of the Company are tully paid and others are partty paid-only, such
capttalisation may be effected by the distribution of furthershare in respectofthe
fully paid shares, and/or by crediting the partly paid shares with the whoie or part
of the unpaid liability thereon but so that as between the holders of the fully paid
shares and the panly paid shares the sum so applied in the payment of such
further shares and in the extinguishment or diminution of the liability onthe partly
paidshares shall be applied proratain proportionto the amount then aiready paid
or credited as paid on the existing fully paid and partly shares respectively,

(6) When deemed requisite a proper contract shall be filed with Registrar of

Companies in accordance with the provisions of the Act and the board may

appoint any person to sign such contract on behalf of the members entitied as

aforesaid and such appointment shall be effective.

—
XXV. ACCOUNTS
145. The Company shall keep proper books of accounts as required by the Act and in Boola of accounts to be

particular under section 209 thereof. kept .

146. The director shall from time to time determine whether and to what extent and at what inspection of Members
time and places and under what conditions or regulations the accounts, books and
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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 books of documents of the Company except as conferred by the statute or
authonsed by the Directors or by a resolution of the Company in general meeting.

The Board of Directors shall lay before each Annual General meeting a duly
authenticated Balance Sheet and Profit and Loss Account along with its report made
up in accorande with the provisions of Article 151. It shall be made avaialbe for
inspection at the registered office of the Company:-

()  during working hours for a period of twenty one days before the date of meeting.

(i)  Astatementcontaining the salient features of such documents aforesaid as the
company may deem fit will be sent to every members of the Company and to
every trustee for the holders of any debentures issued by the Company not less
than twenty one days before the date of the meeting as laid down in section 219
of the Act and all the rest of the pravisions of the sections shall apply in respect
of the matters referred to in this article.

(1} (@) Save as provided by item (b} of this sub clause, every Balance Sheet and
every Profit & Loss Account of the company shall be signed on behalf of
the Board of Directors by Its Secretary, if any, and by not less than two
Directors of the Company, one of whom shall be the Managing Director,
It there is or are any.

{6} Whenonty one Director of the company as for the time being in India, the
Batance Sheet and Profit & Loss account shall be signed by such Director,
but in such case there shall be attached to the Balance Sheet and Profit
and Loss accounta statement signed by him explaning the reason for non-
compliance with the provisions of the above item (a).

(2) The Balance Sheet and Profit & Loss Account shall be approved by the Board
of Director before they are signed on behalf of the Board in accordnace with the
Provisions of this Article and before they are submitted to the Auditors for their
report thereon.

The Profit and Loss Account shall be annexed to the Balance Sheet and the Auditors
Report (including the Auditors separate, special o supplementary report, if any) shall
be attached therato.

(1)  Every Balance Sheet laid before the Company in Annual General Meeting shall
have aftached to it a Report by the Board of Directors with respect to the state
of the Company's affairs; the amounts, if any which it proposes to canry to any
resarve in such Balance Sheet; the amount; if any, which it recommends to be
paid by way of dividend; and mate rialchanges and commitments, ifany, affecting
the financial position of the Company which have occured between the financial
year of the company to which the Balance Sheet relates and the date of the
repon,

(2) The report shall, so far as it is material for the appreciation of the state of the
Company’s affairs by its members and will not in the Board's opinion be harmfu!
to the business of the company or of any of its subsidiaities, deal with any
changes which have occured during the financial year in the nature of the
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Company's business; in the Company's subsidiaries or in the nature of the
business camied on by them; and generally in the classes of business in which
the Company has any interest.

(3) The Board shall also give the fullest information and explanation in its Reportor
in cases falling under the provision the section 222 of the Act in an addendum
to that Report, on every reservation, qualification of adverse remark contained
in the auditor's Report.

(4) The Board's Report and Addendum (if any) thereto shail be signed by its

Chairman it he is authorised in that behalf by the Board; and what he is not SO

authorised shall be signed by such member ot Directors as are required 1o sign

the Balance Sheet and profit and loss account of the Company by virtue of sub-

clause (1) of Article 149.
(5) The Boardshall have the rightto charge any person not being a Director with the

duty of seeing that the provisions of sub-clauses (1) 1o (3) of the Article are

complied with. ‘

151. Every Balance Sheetand Profitand Loss Accounts of the Company when audited and :JO:OUMS \:::n B::itod
i ! appro to o -

agopted by a ggneral meeting §hall be conclusive except as regarfis gny error o o exceptas fo -
discovered therein after the adoption thereof. Whenever any such error s discovered ermrors discoverad
the account shall forthwith be corrected and thenceforth shall be conclusive.

XXVI AUDIT

152. Every Balance Sheet and Profit and Loss Account shall be audited by one or more Accounts to be audited
Audiors to be appointed as hereinafter mentioned.

153. (1) The Company at the Annual General Meeting in each year shall appoint an Appaintment to auditora
Auditor or Auditors to hold office from the conclusion of that meeting until the
conclusion of the next Annual General Meeting and shall within seven days of
the appointment, give intimation thereot to every auditor so appointed unless he
is a retiring Auditor.
{2) At any Annual General Meeting, a retiing Auditor, by whatever authority
appointed shall be re-appointed unless :

{8) he is not qualified for re-appointment ©
(b}  he has given the Company notice in writing of his unwillingness to be re-
appointed : N

(c} a resolution has been passed at that meeting appointing somebody
instead of him or providing expressiy that he shall not be re-appointed ; or
(d) where notice has been given of an intended resolution to appoint some
person or persons in the place of the retiring Auditor and by reason of the
death, incapacity or disqualifications of that person or of all those person
as the case may be, the resolution cannot be proceeded with,
(3) WhereatanAnnuai Generat Meeting no Auditors are appointed of re-appointed,
the Central Government may apoint a person to filt the vacancy.
(4) TheCompany shali, withinsevendays ofthe Centra! Government's power under
sub-clause (3) becoming exercisable, give notice of that factto the Government.
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The Directors may fillany casual vacancy inthe office of Auditor, but while any
such vacancy continues, the surviving or continuing Auditor or Auditors (if any)
may act, but where such vacancy is caused by the resignation of an Auditor,
the vacancy shall only be filled by the company in general meeting.

A person, other than retiring Auditor, shall not be capable of being appointed
at an Annual General Meeling unless special notice of the resolution for
appointment of that person to the office of Audior has been given by a member
tothe Company not less thanfourteen days before the meeting in accordance
with section 190 of the Act. The Company shall send a copy of any such notice
to the retiring Auditor and shall give notice thereof to the members in
accordance withsection 190 ofthe Act, and the other provisions of Section 225
ofthe Act shall apply inthe matter. The provisions of the sub-clause shall also
apply to a resolution that a retiring Auditor shall not be re-appointed.

The persons qualified for appointment as Auditors shall be only those referred
to in section 226 of the Act.

None of the person mentioned in section 226 of the Act as are not qualified for
appointment as Auditors shall be appointed Auditors of the Company.

The Company shall comply with the provisions of section 228 of the Act in relation
to the Audit of Branch offices of the Company, except to the extent o which by
exemption may be granted by the Ceniral Government in the behalf.

The remuneration of the Auditors shail be fixed Company in general meeting except
that the remuneration of any Auditors appeinted to fill any casual vacancy may be
fixed by the Directors.

(1)

@

3

The Auditors ofthe Company shall have a right of access at alltime to the books
and vouchers of the Company and shaii be entitled to require from the
Directors and officers of the Company such information and explanation as
may be necessary for the performance of the duties of the Auditors,

All notices ot and other communications relating to any general meeting ofthe
Company which any member of the Company is entitlked to have sent to him,
shall also be forwarded to the Auditor of the Company; and the Auditors shall
be entitled to aftend any general meeting and to be heard at any general
meeting which he attends on any part of 1he business which concems him as
auditor.

The Auditor shall make a report to the members of the Company on the
accounts examined by him on every Balance Sheet and Profit and Loss
Account and on every other document, declared by this Act to be part of or
annexedtothe Balance Sheet of Profit and Loss Account, wheih are laid before
the Company in General Meeting during his tenure ofoffice and the report shall
state whether, in his opinions and to the best of his information and according
to the explanations given to him, the said accounts give the information
required by the Act, in the manner so required and give a true and fair view:-

{i) inthe case of the balance sheet, of the State of Company’s affairs at the
end of its financial year, and
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(i) in the case of the Profit and Loss Account, of the Prolfit and Loss for its
tinancial year.

{4) The Auditor's Report shall also state:

{a) Whether, he has obtained all the information and axplanation which tothe
best of his knowledge and belief were necessary for the purpose of his
audit: .

(b) Whether, in his opinion, proper books of account as requirad by law have
been kept by the Company sofor as appears from his examination of these
books and proper returns adequate for the purposes of his audit have been
received from branchas not visited by him.

(c) Whether the report on the accounts of any branch office audited under
Section 228 of the Act by a person other than the Company's AUditor has
been forwarded to him as required by clause (c) and sub-section (3} of
Section 228 of the Act and how he has deah with the sama in preparing
Auditor's Report: and

(d) Whetherthe Company's Balance Sheet and Profit and Loss Account dealt
with by the Report are in agreement with the books of account and returns.

(5) Whatherany of the matters reterredioin items (i) and {ii} of sub-clause (3) above
or in items (a), (b), (c) and (d) of sub-clause (4) above isin the negative or with
a qualiication, the Auditor's Report shall state the reason for the answer.

(6} The accounts of the Company shall not be deemad as not having been properly
drawn up on the ground merely that the Company has not disclosed certain
matters if:

(a) those mattersare such asthe Companyis not requiredto disclose by virtue
of any provisions contained in the Companies Act or any cther Act: and

{(b) those provisions are specified in the Balance Sheel and Profit and Loss
Account of the Company.

(7) The Auditor's Report shall be read before the Company in General Mesting and
shall be opan to inspection by any member of the Company.

XXVIIl. DOCUMENTS AND SERVICE OF DOCUMENTS

A document (which expression for this purpose shall be deerned to include and shall
include any summons notice, requisition, process, order, judgment or any other
document in relation 1o or in the winding up of the Company) may be served or sent
by the Company on of to any member in the manner prescribed by section 53 of the
Act.

Subject to the provisions of the Act, any document required tobe served or sent by the
company on or to the members, or any of them and not axpressly provided for by these
presents, shall be desmed to be duly served or sent it advertised once in one daily
English and one daily Vernacular newspaper circulating in the neighbourhood of the
registered office of the Company.

Every person, who by operation of law, transfer or other means whatsoever, shall
becoma entitled 1o any share, shate shall be bound by every document in respect of
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suchshares which, previously to his name and address being entered onthe Register
of Members, shall have been duly served on or sent to the from whom he derives his
title to such share.

All notice to be given on the part of members shall be left at or sent by registered post
to the registered office of the Company.

Any notice to be given by the Company shail be signed by such Director or Secretary
or Officer as the Board may appoint. The signature in any notice to be given by the
Company may be written or printed or lithographed or be affixed by any other
machanical means.

XXVIIl. AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these Articles, a document or
proceeding requiring authentication by the Company may be signed by a Director or
Secretary or on authorised Officer of the Company and need not be under its seal.
Ifthe Company shall be wound up and the assets available for distribution among the
members as such shall be insufficient to repay the whole of the paid up capital, such
assets shall be distributed to that, as nearly as may be, the losses shall be bormne by
the members in proportion to the capital paid up, or which ought to have been paid
up, {other than the amount of calls paid in advance) at the commencement of the
winding up, onthe shares held by them respectively and if in a winding up, the assets
available for distribution among the members shall be more than sufficient to repay
the whole of the capital paid up at the commencement of the winding up, the excess
shall be distributed amongst the members in proportion to the cappital at the
commencement of the winding paid up or wheih ought have been paid on the shares
held by them respectively. But this clause is to be without prejudice to the rights of the
holders of shares issued upon special terms and conditions.

(1) 1f the Company shall be wound up, the Liquidator may, with the sanction of
Special Resolution of the Company and any other sanction required by the Act,
divide amongst the membaers, in species or kind, the whole or any pan of the
Company, whether thay shall consist of property of the same kind or not.

(2)  Forthe purpose aforesaid the Liguidator may set such value as he deems fair
upon any properly to be divided as aforesaid and may determine how such
divisions shail be carried out as between the members of different clauses of
members,

(3)  The Liquidator may, with the like sanction, vest the whole or any part of such
assets is trustees upon such trust for the benefit of the contributories as the
Liquidator, with the like sanction, shall think fit, but so that no member shall be
compelled to accept any shares or other securities whereonthere is any kability.

XXX, SECRECY CLAUSE

No member shall be entitled to visit or inspect the Company's work without the
prmission of the Board or Manager of Secretary to acquire discovery of or any
information respecting any detail of the Company's trading or any matter which is or
may be in the nature of a trade secret, mystery of trade secret, or process which in
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may relate to the conduct of the business of the Company and which in the opinion
of the Board, it will be inexpedient in the interest ot the members of the Company to
communicate to the public.

XXXI. INDEMNITY AND RESPONSIBILITY

(a) Subject to the provisions of Section 201 of the Act, every Director, Manager,
Secretary and other Officer employee of the Company shall be indemnitied by
the Company against all bonafide liability incurred by him as such Director,
Manager, Secretary or Officer or employee and it shall be duty of Directors to
pay out of funds of the Company all costs, losses and expenses {including
travelling expenses) which any such Director, Manager, Secretary of Cfiicer or
employees may incur or becomae liable toby reason of any contract entered into
or act or deed done by him as such Director, Manager, Secretary or Officer of
Employee or in any way in the discharge of his duties.

(b) Subject as aforesaid, every Director, Manager, Secretary or other Officer or
employee of the Company shall be indemnified against any liability incurred by
them or him in defending any bonafide procedings whether ¢ivil or criminal in
which judgement is given in their or his favour or in which he is acquitted or
discharged or in connection with any application under Section 633 of the Act
in which relief is given to him by the Court.

Subject to the provisions of Section 201 of the Act, no Diractor or other Officer of the
Company shall be liable for the acts, receipts, neglects o1 defaults of any others
diractor for joining in any receipt ot other act of conformity or for any loss or expense
happening to the Company through insufficiency or deficiency of title to any property
acquired by order of the Directors for or on behalf of the Company, or for the
insufficiency or deficiency of any security in or upon which any of the monaeys of the
Company shall ba invested, or for any loss or damage arising from the bankruptcy,
insolvency or tortuous act of any person, company, body corporate of coporation with
whom any money, securitias or effects shallbe entrusted or deposited or for any loss
occasioned by any error of judgment, oversight on his part, or for any other loss or
damage or misfortune whatsoever which shall happen in the execution of the duties
of his office or in relation thereto, unless the same happens through wilful misconduct
or neglect or dishonest.
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