THE COMPANIES ACT, 1996
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION OF
EMA INDIA LIMITED

(Adopted by a Special Resolution Passed at the Extra-Ordinary )
Gieneral Meeting of the Company held on 27 January, 1976.)

L. INTERPRETATION

I. {a) Unless the contexi otherwise requires words or expressions contained in these Articles shall
bear the same meaning as in the Companies Act. 1996 or any statutory modification thereof in ¥ihroiation
force at the date at which these Articles become binding on the Company.

‘the Act” means the companies Act, 1996; | Defutitio

{biln these Articles ;-
(i)
i)
(it
(iv)
(v)
(vi)

(wil}

{viii)

[ix)

1x)

(%)

Il PRELIMINARY

‘the Company” means “Ema India Limited”,

“The Office’ means the Registered office, for the time being, of the
Company:

‘Proxy” includes an attorney duly constituted under a power of attormey;
‘the Seal’ means the Common Seal of the Company:

“in writing” and “written’ include printing, lithography and other modes of
representing or reproducing words in a visible from:

words importing the singular shall include the plural and vice versa and
words importing the masculine gender shall include females and words
importing persons shall include bodies corporate; and

marginal notes are inserted for convenience only and shall not affect the
construction of these Articles.

‘Depositories Act” means the Depositories Act, 1996 and includes where
the comext so permits. any re-enactment or statutory modification (s)
thereof for the time being in force. .

‘Beneficial Owner’ means Beneficial owner as defined in clause (a) of
Sub-Section (1) of Section 2 of the Depositories Act, 1996,

‘Depository” means a Depository as defined in clause (e) of Sub-Section |
of Section 2 of the Depositories Act, 1996,

2 Save as provided herein. the regulations contained in Table A’ in Schedule | to the Act shall
not apply 1o the Company

3. Subject to the provisions of Section 77A and 77B of the Companies Act, 1936 and subject o
such other approvals, permission and sanctions as may be necessary, the Company shall be
entitled 1o buy back its own secunities from the existing shareholders, odd lot holders or from
open market, out of its free reserves, or Securities Premium Account or the proceeds of any issue

Table “A "
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Buy back
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nf:hmsmmuﬁﬁmdcfurﬂupmpme ﬂrﬁuchﬂﬂl&rmﬂhadlsm}fbcpenniﬂﬁd on such
terms and conditions as may be prescribed by law from time to time.

4. The preceding Article shall not be deemed 1o effect the power of the company 1o enforce r:-' Power lo
payment of loans to members, persons in the employment of the Company or to exersiss g lien| enfirce

econferred on the Company under these Articles. payment of
luens and
Il CAPITAL o

(1) SHARES
2. The Authorised Share Capital of the Company shall be such amounts and be divided into e .
such shares as may, from time 1o time, be provided in Clause V of the Memorandum of | Authorised
Association with pawer 10 increase or reduce the capital in accordance with the Company's 1 Capital

thereto respectively such ordinary, preferential or special rights and conditions in such a manner
as may for the time being be provided by the Regulations of the Company and allowed by |aw.

6. Subject to the provisions of these Articles and of Section 80 of the
Act, the Campany shall have power to issue preference shares, which are, or
at the option of the Company are 1o be liable o be redeemed on such terms
and in such manner as the Company may determine.

— 7. Subject o the provisions of these Anicles, the shares shall be under the
Allotment | conernl of the Directors whe may allot or otherwisc dispose of the same to such

OF Shares persons, on such terms and conditions, and at such times, as the Directors think fit

and with power to issuc any shares as fully paid up for consideration other than
T cﬂsh_FmvEdedthﬂW'hﬂemcﬂhmmdﬁidcmlmﬂmisﬂHdmpimiuﬂﬁe
Heiiss of Compmybytheissmafhherﬂma.ﬂwﬂwhiuunfﬁﬂﬁmll of the Act

Capital by shall be complied with The Directors, with the sanction of the Company in
Directors Genm.lhicuing:hauhawruilpnwmugiwmanypumnthaﬁgmmmﬂfurun
| E.!]c:trnmtcfnn:rlhar:seilhcrﬂiplrﬂ'atutﬂmhmmdfariu:hperiud.,nndfm
such consideration as the Directors think fit,

Powermiswe | 8. Subject to the provisions of the Act, it shall be lawful for the Company 1o
shares ar issue at a discount shares of a class already issued.
Discoum

[ Power 10 tasue { 9. Subject to the provisions of the Act and these Articles, it shall be lawful for
dos " the Company 10 issue at premium shares of & class already issued.
stPremlum

10. The Company may, subject 1o compliance with the provisions of Section 76
[ Power o pay of the Act, exercise the power of paying commission on the issue of shares and

;f_';fiﬂ’:;ﬂ' debentures. The commission may be paid or satisfied in cash or in shares,
____J debentures or debenture stock of the Company.

11. The Company may pay 2 reasonable sum by way of brokerage.

=1 TN




12. (a) Save as herein otherwise provided, the Company shall be entitled thereof and accordingly
shall not, except as ordered by a court of competent jurisdiction or as by law
required, be bound to recognise any trust, benami or equitable or other claim 1o or
h]ﬁlﬂifﬂ&udls}wrmmtlmpaﬂnfanyntharmnrm interest in any
fractional part of & 5harewh¢1harornmitshnllhaveuxmmurmhnrmﬁm
thereaf.

(b) Notwithstanding anything contained herein where any declaration referred 10 in sub-
sections (1), (2) or (3) of Section 187 C of the Act is made 1o the Company, the Company shall
make a note of such declaration in iis Register of Members simply to comply with the
requirements of sub-section (4) of that Section.

(e) Save as herein provided the Company shall be entitled w0 treat the person whose name
appears on the Register of Members as the holder of any share or whose name appears as the
Beneficial Owner of shares in the records of the Depository, as the absolute owner thereof as
regards receipt of dividend or bonus or rights or service of notice or any other matters connected
with the Company and accordingly Company shall not, except as ordered by Court of competent
Jurisdiction or as by law required, be bound to recognise any beneficial trust or equity or
equitable, contingent or other claim to or interest in such share on the part of any other person
whether or not it shall have express or implied notice thereof.

13.  Subject w the provisions of Article 17(a), shares in the Company may be
g : i registered in the name of any person, company or other body corporate, efther

singly or jointly,

(2) CERTIFICATES
14. Thcﬂﬁﬁmtnsuftitlenﬁhmm&uplmmfmmrym
- . baissuuduﬂutlwSmluhhccmpmywmmsmnbemﬁndmemmenf
b R TP Directors or a Director and a person acting on behalf of another Direcior
- I under a duly registered power-of-attornew or two persons acting as attorney for two
Dimummafurﬁujd;mﬂ{ﬁ}ﬂm&wmmmndwmappuimdbyﬂm
Board for the purpose, all of whom shall sign such share certificate,

Membersright | 15+ Every member shall be :nﬁ;lnfl free of "“’!’3‘-‘ 10 one or more ce:niﬂcam-s for
wCenifice | all the shares of cach class registered in his name in marketable lots, or if the Boards
S0 approves 1o several certificates each for one or more of such shares, but in respect

of each additional centificate, the company, if the Board so determines, shall be
entitled to charge a fes of not exceeding rupee one.

I5A. Notwithstanding anything contained in Articles 15, the directors may refuse Mt ot aF
applications for subdivision or consolidation of share certificate into denominations of Sub-division/
less than fifty equity and five preference shares excepts when such sub-division or | conselidstion




consolidation is required to be made 1o comply with a statutory order an order of a
competent court of law,

16,

Irnn}fccrtiﬁnmb:mnm,mdeﬁcedarnﬂumﬁsefmﬂmadwrmdﬁed »
useless, or if there be no further space on the back thereof for endorsement of transfirs, i:ﬂm"’fpﬂ e
lh:nupanpmdumicnﬂ'ﬁmfﬂfﬂubimmmeynuyurder:hnammhcmﬂed, ane defsced, Jost or
an may issue a new certificate in lieu thereof. |f any certificate be lost or destroyed, | destroyed, etc.

then upon proof thereof to the satisfaction of the directors, and on such indemnity as

the Directors deems adequate being given, a new centificate in lieu thereof shall be
given to the party entitled to such lost or destroyed certificate, The foregoing provisions
are subject to Companies (Issue of Share Certificates) Rules, 1960 for the time being in

force.

16.A. (1) The Company shall not charge any fee,

(2 Yor registration of transfer of shares and debentures;

(b) for sub-division and consolidation of share and debenture certificates and for sub-
division of Letters of Allotment and split, consolidation, Renewal and Pucca Transfer
receipts into denominations comesponding o the market units of rading;

(¢) for sub-division of renounceable Latiers or right;

(d) for issue of new certificates in replacement of those are old, decrepit or worn out or
where the cages on the reverse for recording transfers have been fully utilized: and

(2) for registration of any power ofAttorney, probate, letters of Administration or similar
other documents.

(2) The Company agrees that it will not charge any fees exceeding those which may beagreed
upon with the Exchange,

16.B.

1.

(a) for issue of new certificates in replacement of those that are tom, defaced, lost or
destroyed;

(b) for sub-division and consolidation of share and debenture centificates and for sub-
division of Letters of Allotmem and Split, Consolidation, Renewal and Pucca
Transfer Receipts into denominations other than those fixed for the market units of
trading.

Notwithstanding anything contained in these Articles, the Company shall be entitled 10
dematerialise its shares, debentures and other marketable securities and to offer the same
for subscription in a dematerialised form, remateriulise its shares, debentures and other
marketable securities held in Depository and/or to issue fresh shares, debentures and
other marketable securities in a dematérialised form pursuant to the Depositories Act,
1996 and any rules framed thereunder.

All the securities held in the depository mode with a depository shall be dematerialised
and be in a fungible form and nothing contained in the Act, or these Articles regarding
the necessity of having distinetive numbers of securities issued by the Company shall
apply to them.



.

iv,

(3) JOINT HOLDERS

On receipt of certificate of shares surrendered by a person who has entered into any
agreement with the depository, the Company shall cancel such certificate and substitute
in its records the name of the depository as the registered owner in respect of the said
shares and shall also inform the depository accordingly,

If a Beneficial owner opts out of the depository in respect of any securitics of the
Compuny and the Company receives intimation thereof from the depository, the
Company shall on fulfillment of such conditions and on payment of such fees as may be
prescribed or determined by the Hmrd,iumaﬂﬂﬁﬁcminmpeﬂufﬂmsaidshm to
the beneficial owner or the transferee, as the case may be.

For the purpose of this Aricle, the Registers and Indices of Members and
Debenturcholders or any other security holders shall be deemed 1o include the Registers
and Indices of Beneficial Owners maintained under the Depasitories Act, 1996 by every
Depository in respect of securities issued by the Company.

[ e raanes 117 \iﬂmmwrmwcpwsunsammgisleradasme]-unldmafnnysfmﬂmyshuI:-e
deemed to hold the same as Jjoint-tenants with benefit of survivorship subject to the
provisions following and to other provisions of these Articles relating to joint-holders :-

Maximum R Th:{:‘nmpmyshailnmb:bnundmmgimmmmmﬁmpmmmnﬂrjuim-

number holders of any shares.

Liability b. The joint-holders of a share shall be liable severally as well as jointly in respect

several as of all payments which ought to be made in respect of such share.

i o S On the death of any of such joint-holders the survivor or survivors shall be the

Survivers of only person or persons recognized by the Company as having any title w0 or

Joint-hoiders interest in such share but the Board may require such evidence of death as it may

ﬁmﬂ deem fit.

_ d &ﬂylheP:mmwh‘mmmemndsﬁmmﬂwnﬂgiﬂﬂnmethenmum:nf'
S the joint-helders of any shares shall be entitled to delivery of the Certificate
relating to such share and to the payment of dividend in respect thereof.
I7.A  Notwithstanding anything contained herein a member or the Beneficial Owner as
the case may be, has a right 1o nominate one or more person as his'her nominee(s) to he
untiﬂndtuﬂghmandpriﬁlegesa.smu}rh-epenninndmdﬁﬂulwinth:wmul‘the
death of the said member(s) or beneficial ownen(s) subject to the provisions of the
Companies Act, 1956,
(4) Calls

@

When call |

deemed to
hwve been
miade,

Calls can be
revirked'post
poned,
Raotice of
call

18. Subject to the provisions of the Act the Directors may, from time 1o time, subject
to the terms en which any shares may have been issued, make such calls as they think fit
upan the members in respect of all moneys unpaid on the shares held by them
respectively, and not by the conditions of allotment thereof made payable at fixed times,
and each member shall pay the amount of every call so made on him to the persons and at
the times and places appointed by the Dircciors. A call may be made payable by
instalments,

19. A call shall be deemed 10 have been made at the time when the resolution of the

Directors authorising such call was passed.



20. A call may be revoked or postponed at the discretion of the Directors.

2l Not less than 30 days' notice of any call shall be given specifying the time and
g place of payment and to whom such call shall be paid.
Ao | | ae If by the terms of issue of any share or otherwise, the whole or part of the

vahla .
E:M mm.mtwmpdwﬂmﬂsmﬂemhmmaﬂyﬁxﬂdﬁmnﬂy instalments at fixed

| timesorby | times, every such amount or issue price or instalment shall be payable as if' it were a call
m duly made by the Directors and of which due notice had been given, and all the
calls provisions herein contained in respect of call shall apply to such amount or issue price or
instalment accordingly.

23 If the sum payable in respect of any call or instalment be nat paid on or before
the day appointed for payment thereof, the member for the time being in respect of the
shares and/or debenturers for which the call shall have been made or the instalment shall
be due shall pay interest for the same from the day appointed for the payment thereof to
the time of actual payment al such rate not exceeding 25% per annum as the Directors
| may determine, provided, however, the Directors shall have power to waive or reduce
payment of interest.

24. On the trail or hearing of any action or suit brought by the Company against any
member or his representative to recover any debt or money claimed to be due 1o the

m‘:}m Company in respect of his shares, it shall be sufficient to prove that the name of the
the Company | deféndant as, or was, when the claim arose, in the Register of Members of the Company
against isa:aI:mldernr-:-neufﬂuhnldmaf&mnumbemf:hnminmpe:tnfwm':hﬂmhc]alm
members is made, that the resolution making the call is duly recorded in the minute book and that
the amount claimed is not entered as paid in the books of the Company and it shall not be
Aecessary o prove the appoiniment of the Directors who made any call, nor that a
quorum of Directors was present at the meeting at which any call was made nor that such
meeting was duly convened or constituted, nor any other marter whatsoever, but the proof
of the matter aforesaid shall be conelusive evidence of the debt.
25.  The Directors may if think fit , receive from any member willing 1o advance the
same, all or any part of the capiial due upon the shares held by him bevond the sums for

which calls shall have been made and upon the money so paid in advance, or so much Paysnont of oxlis
thereof as from time to time exeeads the amount of the calls then made upon the shares in | advance
respect of which such advance has been made, the Company may pay interest at such rate

85 the member paying such sum in advance and the Directars agree upon. No voting
rights in respect of the moneys so paid in advance shall be exercisable until the moneys
shall have become payable. Maneys so paid in excess of the amount of calls shall not
rank for dividend or participate in profits and until appropriated towards satisfaction of
any call shall be treated as a loan (o the Compay and not as a part of its capital and the
Board may at any time repay the amount so advanced upon giving 10 such member not
less than three month notice in writing,

{5) FORFEITURE & LIEN

=6. If any member fails 1o pay any call or instalment on for before the day appointed fior Fallor

payment of the same, the Directors may, at any time thereafler during such time s the | inyaiment not

call or instalment remains unpaid, serve a notice on such member requiring him to pay 1::1 d:nmm




the same, together with any interest that may have accrued and all expenses that may
have been incurred by the Company by reason of such non-payment.

27. The notice shall name a day (not being less than 30 days from the date of the notica)
and a place or places on and at which such call or instalment and such interest and | Form of notice
cxpenses as aforesaid are 1o be paid. The notice shall also state that in the event of non- L

payment at or before the time, and at the place or places appointed, the share in respect of
which such call was made or instalment is payable will be liable to be forfeited.

28.If the requisitions of any such notice as aforesaid be not complied with, any shares in

respect of which such notice has been given may, at any time thereafter before payment AT
of all calls or instalments, interest and expenses due in respect thereof, be forfeited by a | complied with
resolution of the Directors 1o that effect, Neither the receipt by the Company of a portion | shares my be

of any money which shall from time to time be due from any member of the Company in |

respect of his shares, either by way of principal or interest, nor any indulgence granted by
the Company in respect of the payment of any such money shall preclude the Company
from thereafter proceeding to enforce a forfeiture of such shares as herein provided.

29. When any share shall have been so forfeited, notice of the forfeiture shall be given to
the member in whose name it stood immediately prior to the forfeiture and an entry of the | Motice after
forfeiture with the date thereof, shall forthwith be made in the Register of Members byt | forfeirure
no forfeiture shall be in any manner invalidated by any omission or negiect o give such

notice or to make such entry as aforesaid.

: Forfeited shares 1o
30. Any share so forfeited shall be deemed 0 be the property of the Company and the et

Directors may sell, re-allot or otherwise dispose of the same in such manner as they think | Company,

fit

41, The directors may at any time before any shares so forfeited shall have been sold, re- Dt o
allotted or otherwise disposed of, annul the forfeiture thereof upon such conditions as il forfeiure
they think fit.

32. Any member whose shares have been forfeited shall notwithstanding such forfeiture
be liable to pay and shall forthwith pay to the Company all calls, instalments, interest and
expenses, owing upon or in respect of such shares at the time of the forfeiture, together
with interest thereupon from the time of the forfeiture until payment at such rate not
exceeding 15 percent per annum as the Dircciors may determine and the Directors may
enforce the payment thereof without any deduction or allowance for the value of the
shares al the lime ol forfeiture but shall not be under any obligation to do so.

[ Emecior | 2> The forfeiture of a share shall involve the extinction of all imerest in and also of all
Sofaiinos claims and demands against the Company of the member 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,
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34. A centificate in writing under the signature of a Director, or the Secretary or by any
uu:u-permwhumayhaxmhnriudfmﬂmpumhythenimcm&mmecm
&mount or instalment in respect of a share was made or was due, or the interest in respect
of a call, amount or instalment was or the expenses were payable, as the case may be, that
mﬁmﬂmufunfm':saidmgjwnam!deﬂuliinpa}'mmtmmdr.mdthulhe
forfeiture of the share was made by a resolution of the Directors to that effect, shall be
sufficient evidence of the facts stated therein s against all persons entitled 1o or
interested in such share and such certificate and the receipt of the Company for the price
of such share shall constitute a good title to such shares in the purchaser of such share
who shall, as soon as he has completed his purchase, be entered in the Register of
Members as the holder of the share. Any such purchaser shall not (unless by express
agreement) be liable to pay any calls, amounts, instalments, interest and expenses owing
W the Company prior to such purchsase, nor shall be entitled (unless by express
agreement) to any of the dividends, interest or bonus accrued or which might have
acerued upon the share before the time of completing his purchase. Such purchaser shall
ot be bound 10 see to the application of the purchase money, nor shall his title to the
share be affected by any irregularity in the proceedings in reference to the forfeiture of
such share or the sale thereof,

35. The Company shall have a first and paramount lien upon all the shares (not fully paid
up) registered in the name of each member (whether solely or jointly with others), and
upon the proceeds of sale thereof for all moneys (whether presently payable or not) called
or payable at fixed time in respect of such shares, and no equitable interest in any share
shall be created cxcept upon the foating and condition that Article 12 hereof is to have
full effect and the said fien shall extend to all dividends from time to time declared in
respect of such shares, Unless otherwise agreed, the registration of a transfer of shares
shall operate as a waiver of theCompany’s lien, if any, on such shares.

36. For the purpose of enforcing such lien, the Directors may sell the shares subject
thereto in such manner as they think fit, but no sale shall be made until such period as
aforesaid shall have elapsed and until notice in writing of the intention to sell shall have
been served on such member, his excecutors or administrators, or his commitiee, curator
bonis or other person recognised by the Company as entitled to represent such member
and default shall have been made by him or them in the pavment of the sum payable as
aforesaid for thirty days after such notice. The net proceeds of any such sale shall be
applied in or towards satisfaction of such part of the amount in respect of which the lien
exists as is presently payable by such member and the residue (if any) paid to such
member, his executors, adminisirators or other representatives or persons so recognized
as aforesaid.

37. Upon any sale after forfeiture or for enforcing a lien in purporied exercise of the

powers by these presents given, the Directors may appoint some person to execuie an
instrument of transfer of the shares sold and cause the purchaser’'s name to be entered in

Validity of sale |

e 1]



the Register of Members in respect of the shares sold, and the purchaser shall not be bound
10 see 1o the regularity of the proceedings, nor to the application of the purchase money
and after his name has been entared in the Register of Members in respect of such shares,
his title 10 such shares shall not be affected by any irregularity or invalidity in the
proceedings in reference to such forfeiture, sale or disposition nor impeached by any
person and the remedy of any person aggrieved by the sale shall be in damages only and
against the Company exclusively,

38. Where any shares under the powers in that behall herein contsined are sold by the )
Directors and the Centificate thereof has not been delivered 1o the Company by the former F:::‘:’jﬂ;‘;‘n
holder of the said shares, the Directors may issue a new certificate for such shares

distinguishing it in such manner as they may think fit from the cenificate pot 50 delivered

up.

(6) TRANSFER AND TRANSMISSION

39. The Company shall keep a register to be called the "Register of Transfers’ and therein shall Reggistey of
be fairly and distincily entered the particulars of every transfer or ransmission of shares. Transfer

Companies Act, 1956 and of any statutory modification thereof for the time being shall be

40). The instrument of transfer shall be in writing and all provisions of Section 108 of the
Form af
duly complied with in respect of all transfers of shares and the registration thersof. :l

41. Subject to the provisions of the Act every such instrument of transfer of shares shall be

presented to the Prescribed Authority before it is signed by or on behalf of the transferor sl
for endorsement in accordance with the relevant provisions of the Act and thereafter shall | cndorsed by
b:cmmedbmhb}'ﬂxmfemmdmem&minumdummmhpmm the Prescribed
form and shall be delivered to the Company within the time limi prescribed under the Act e
T'l-ieu'ansfemruhnilbedmzdtamnminmcrmlduunmhshnruwﬁlﬂnmmcur thepeafler

transferee is entered in the Register of Members in respect thereof,

42. I shall be liability of the transferes to ensure that the deed of transfer is properly and
sdequately stamped. In case it jsdiscuveredaﬂm-ﬂurngfsmimnfmy instrument of
transfer that the same is under-stamped, it shall be the liability of the transferee to make
good the deficiency and to pay the penalty, if any, imposed by the appropriate authority in
respect thereof.

43. In the case of any share registered in any Register outside India, the instrument of transfer
shnllheinufm‘mmugniﬁedhymeiawufﬂupimwhemﬂwkegimhmujlmimdbut o S
subject thereto shall be as near to the form referred to in Anticle 40 as circumstances shall ouiside India

permit.

44. Application for the registration uflhemfﬁuraﬂmmyhemdeeiﬂwbym

transferor or the transfiree, provided that, where such application is made by the e =
transier




Company gives notice of the application of the transferee in the manner preseribed by the
Act, and, subject to the provisions of Article 12 and 46 hereof, the Company may, unless
objection is made by the transferee within two weeks from the date of receipt of the notice
aforesaid, enter in the Regisier the name of the transferee in the same manner and
subjectto the same conditions as if the application for registration was made by the
transferee,

45. Every instrument of transfer shall be lefi at the Office for registration, accompanied

mm’m"’mh with the cenificate (s) of the shares to be transferred, or, if no such certificate is in

L left ut the O/fFice J existence, by the Letter of Allotment of the shares and such other evidence as the Board
may require 1o prove the title of the transferor or his right to transfer the shares.

96. Neither the Company nor its Directors shall incur any liability for registering ar
acting upon a transfer of shares apparently made by sufficient parties, although the same
may, by reason of any fraud or other cause not known to the Company or its Directors be
legally inoperative or insufficient 1o pass the property in the shares proposed or professed
to be transferred and although the transfer may, as between the transferor and the
transferee, be liable to be set aside, and not withstanding thar the Company may have
notice that such instrument of transfer was signed or executed and delivered by the
transferor in blank as to the name of the transferee or the particulars of the shares
transterred, or otherwise in defective manner. And in every such case the persan
registered as transferee, his exccutors, administrators and assigns alone shall he entitled
mberm:mixdasthehuldernfsmhshmmdﬂwmvimﬁ holder shall so far as the
Company is concernedbe deemed to have transferred his whole title thereto.

{E’!
e

47. On an application inwriting made 1o the Company by the transferee and bearing the
Lossof | S1amp required for an instrument of transfer. it is proved 1o the satisfaction of the
inwmument | Directors, that the instrument of wansfer sigried by or on behalf of the transferor and by
of transfer nrmh&mjfnfﬂmmfcmhubunlmnﬂmtmmnuyregimﬂmmﬁrm
such terms as to indemnity as the Board may think.

48. The Directors may, suhjectmumﬁglnnfappe:]mnfmﬁfhyﬁmﬁm 111 of the Act,
at their absolute and uncontrolled discretion and without assigning or being under any
obligation 10 give any reason, decline to register or acknowledge any transfer or
transmission of shares in any case in which the Company has a lien upon the shares or
any of them, or in case of shares not fully paid-up while any moneys called-up and
payable at a fixed time in respect of the shares desired 1o be transferred, or any of them,
remain unpaid; provided that the registration of transfer shall not be refused on the
ground that of the transferor, being, either alone or jointly with any other person or
persons, indebted to the Company on any account whatsoever except in the case of a lien
on the shares. In pursuance of any such power, when the Directors refuse to registers any
transfer or transmission of shares, they shall, within one month form the date on which




the instrument of transfer or intimation of transmission was delivered 1o the Company,
send notice of the refusal 1o the transferee and the transferor, as the case may be.

48. A without prejudice to the generality of Article 48, the Directors may not accept any
: application for transfer of less than 50 (fifty) equity or 5 (five) preference shares of the
:‘“m o |Pominal value of Rs. 10/ and 100/ respectively; provided, however, that this condition
s o shall not apply to:
shares (i} a transfer of shares made in pursuance of any staftutory provision or an order of a
competant court of law;

(1) transfer of the entire holding of a member who holds less than 50 {fifty) equity
shares or 5 (five) preference shares to ane or more transferees provided that the
total holding of the transferee or each of the transferees, as the case may be, will
not be less than 50 (fifty) equity shares or 5 (five) preference shares after such
transfer or transfers;

(iii) transfer of the entire holding of & member who holds less than 50 (fifty) equity
shares or 5 (five) preference shares by a single transfer 1o a single or joint names
of another member; and

(iv) transfer of shares made at the discretion of the Directors under special
circumstunces 10 avoid hardship to the members in gonuine cases.

49.Hntrml’n:rstu.ﬂh&maﬁempcmmufmmﬂnﬁndorﬁrmwithnutﬂmcmmnf’ No transfer

the Board and no transfer of parly paid shares shall be made to & minor. e
50. All instruments of transfer which shall be registered, shall be retained by the ‘f’mhmmﬂﬂ'"f
Company. retained

51. On giving seven days' notice by advertisement in a newspaper circulating in the
district in which the Office of the Company is situated, the Register of Members may

b&clmadduﬁngsu:htim:&sdtmrmmﬂﬁnkﬁtlnﬂlﬁﬁhdinginﬂtw!ﬂﬂfnﬂ}'- mmﬂ
five days inmhy&arhmnmaxcmdingtlﬁrrydaysmuﬁm | Members

32. The executors or administrators or the holder of a succession certificate in respect of
share of a deceased member (not being one of the several joint- holders) shall be the
only person whom the Company shall recognise as having any title 1o the shares
registered in the name of such member and in case of the death of any one or more of
the joint-holder of any registered shares, the survivors shall be the only persons
recognized by the Company as having any title to or interest in such shares but
nothing herein contained shall be taken to release the estate of a deceased joint-holder
from any liability on shares held by him jointly with any other person. Before
recognizing any legal representative or heir or a peson otherwise claiming title to the
shares,the Company may require him to obtain a grant or probate or lefiers of
administration or succession certificate or other legal representative, as the case may
be, from a competent court. Provided nevertheless that in any case where the Board
in its absolute discretion thinks fit it shall be lawful for the Board 1o dispense with the




33,

33,

57.

- Subject to any other provisions of these Articles and if the Directors in their sole

The Company may exercise the power of conversion of its shares into stock and in

production of probate or letter

other legal representative upan
may consider desirable.

of" administration or a succession certificare or such
such terms as to indemnity or otherwise as the Board

Any person becoming entitled to or to transfer shares in consequence of the death or
insolvency of any member, upon producing such evidence that he sustains the
character in respect of which he proposes 1o act under this Article, or of his title as
the Directors think sufficient, may with the consent of the Directors (which they shall
not be under any obligation to give) be registered as a member in respect of such
shares or may, subject o the regulations as to transfer herein before contained,
transfer such shares.

This Article is hereinafier referred to as “the Transmission Article’. Subject to any
wther provisions of these Articles, if the person so becoming entitled to shares under
this or the last preceding Article shall elect 1o be registered himself, he shall deliver
ar send to the Company a notice in writing signed by him stating that he so elects, If
he shall elect to transfer the shares o some ather person he shall execute an
instrument of transfer in accordance with the provisions of these Articles relating to
transfer of shares. All the limitations, restrietions and provisions of these Arnicles
relating to the right 1o transfer and the registration of transfer of shares shall be
applicable to any such notice or transfer as aforesaid,

discretion are satisfied in regard thereto, a person becoming entitled to a share in
consequence of the deuth or insolvency of a member may receive and give a
discharge for any dividends or other moneys payable in respect of the share,

The provisions of these Articles shall mutatis mutandis apply to the transfer or
transmission by operation of law of debentures of the Company.

(7) SHARE WARRANTS

- Subject to the provisions of Section 114 and 115 of the Act and subject to any

directions which may be given by the Company in General Meeting, the Board may
issug Share Warrants insudmmmmdunsmhlrmumdcﬁndiﬁmmuﬂmﬂwd
ma ¥ deem fit. In case of such issue clauses 40 1043 of Tuble ‘A’ in Schedule I 1o the

Act shall apply.

(B) STOCKS

,l Transmission

Al transfer

of shares of
devemsed or
irsolven|
members

Article

Prowisions of
erticles relating
lo transfers
applicable

Issue Share
Warrante

that case clauses 37 10 39 of Table ‘A’ in Schedule I to the Act shall apply.

Conversion aff
sharey fnio siock
and reconversion

(9) ALTERATION OF CAPITAL



58. The Company may by Ordinary Resolution from time 1o time alter the conditions of

the Memorandum of Association as follows:- Power 1o
a)increase the share capital by such ameunt, to be divided into shares of such amount m‘mﬁmﬂ
as may be specified in the resolution; g

b) consolidate and divide all or any of its shares share capital into shares of larger
amount than its existing shares;

C)sub-divide its existing shares or any of them into shares of smaller amount than is
fixed by the Memorandum, so however, that in the subdivision the proportion
between the amount paid and the amount, if any, unpaid on each reduced shares
5hallhethcmmmilwuin:h:-:mcnfﬂustweﬁumwhlththzrﬁ;hmadslwc
is derived; and

d) cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled.

38A. Notwithstanding anything to the comirary contained in these Articles, in the event of

the exercise of an option in respect of the Debentures issued 10 or Joans raised from
any of the institutions specified by the Central Government under the provision of
Section 81 (3) or any other applicable provisions of the Act, it shall be permissible
for the Dirmmmimamﬂaﬂulwmufuralhumﬁmhusimﬂm
thereby increase the issued and subscribed capital of the Company, in accordance
with the agreed terms with such institutions, as applicable to the relative
Debentures issued to/loans availed from them without requiring any resolution of
th Compary in general meeting or without making any offer to the existing
members of the Company as aforesaid,

39, (Deleted)

€0. Subject 1o the provisions of Section 100 10 104 (inclusive) of the Act, the Board may
accept from any member the surrender of all or any of his shares on such terms and | Susrender
conditions as shall be agreed.

61. 1) The Company may from time to time by Special Resolution, and subject to
confirmation by the Coun, reduce its share capital in any way; and in particular | Reduction of
and without prejudice 1o the generality of the foregoing power, may- copiral

ajextinguish or reduce the liability on any of its shares in respect of share capital not
paid up:

B) either with or withoul extinguishing or reducing liability on any of its shares,
cancel any paid-up share capital which is lost, or is unrepresented by available
assets;or

cleither with or without extinguishing or reducing Liability on any of its shares, pay
off any paid-up share capital which is in excess of the wants of the Company;




and may, if and so far as is necessary, alter its Memorandum by reducing the amounr
of its share capital and of its shares accordingly,

2) Capital may be paid off on the footing that it may be called up again or otherwisc,
and paid-up capital may be cancelled as aforessid without reducing the nominal
amount of the shares by the like amount to the intent that the unpaid and callable
capital shall be increased by the like amount. The Director shall whenever the
capital of the Company is reduced duly comply with the provisions of sections
100 10 103 (inclusive both) of the Act.

(10) MODIFICATION OF RIGHTS

62. Whenever the capital (by reason of the issue of preference shares or otherwise) is
divided into different into different classes ofshares.all or any of the rights and
Powerto | privileges attached to each class may be varied in the manner provided in Section 106
e’ | of the Act and all the provisions hereinafler contained as 1o General Meetings shall,
mutatis mutandis, apply as regard class meetings; Provided that the rights conferred
upon the holders of the shares of any class issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms of issue of the shares of that
class, be deemed 1o be varied under this Anicle by the creation or issue of further
shares and such new shares may be issued with such preferential rights as may be

decided at the time to issue thereof,

(11) DEBENTURES

63. Any debentures, debenture stock, bonds or other security may be issued st a discount,
premium or otherwise, and with any special privilege as to redemption, surrender,
drawings and (subject to the provisions of Sections 255 and 256 of the Act appointment
of Dircctors and otherwisc). Any debentures or debenture -stock issued by the Company

m | shall be subject to the provisions of Section 117 to 123 of the Act or of any statutory
. modification thereof for the time being. Provided that debentures, debenture-stock or
bonds, with the right of allotment of or conversion into shares shall not be issued except

with the sanction of the Company in General Meeting,

64.The Directors or any of them may guaraiiee the whole or any part of the loans or debts
raised or incurred by or on behalf of the company or any interest payable therson, and

shall be entitled 10 receive such payment as consideration for the giving of any such

Indemnity | guarantee as may be determined by the Directors with power to them to indemnify the
"’.‘:Lb" guaruntors from or against liability under their guarantees by means of a mortgage or
Sj__l chargemtheundm:kjnguflhemmpmy or upon any of its property or assets or
otherwise. If the Directors or any of them or any other person, shall become personally

liable for the payment of any sum primarily due from the Company, the Directors may




execute or cause to be executed any mortgage, charge or security over or affecting the
whole or any parnt of the assets of the Company by way of indemnity to secure the
Directors or persons so becoming liable as aforesaid from any loss in respect of such
liability.

IV. GENERAL MEETINGS
(1) CONVENING OF MEETINGS

65. The Board may, whenever it thinks fit, call an Extra-ordinary General Meeting of the
Convening | Company: provided, however, if at any time there are not in India Directors encugh in
ofMestings | number to form a quorum of the Board's meeting, any Director may call an Exira-

ordinary General Meeting in the same manner in which such & meeting may he called by
the board,

(2) PROCEEDINGS AT GENERAL MEETINGS
| Ohusorun |' 66. The quorum for a General Meeting shall be five members present in person.

67. The Chairman, or in his absence the Vice-Chairman of the Board of Directors shall, if
present and willing, be entitled to take the Chair st every General Meeting, whether
Cluirmer: of | Annual or Extra-ordinary, but if there be no such Chairman or Vice- Chairman or if at
General any Meeting neither of them shall be present or being un-willing or failing 10 take the
o 2 Chair within fifteen minutes of the time appointment for holding such Meeting, the
members present shall choose another Director as Chairman and if all the Directors
present decline to take the Chair, or if there be no Director present, then the members
present shall choose one of them, being a member entitled to vote, 10 be the Chairman of

the Meeting.

. 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 in General Meeting shall be
sufficiently so done or passed if elected by an Ordinary Resolution unless sither the Act
of the Articles specifically require such act to be dene or resolution passed by a Special
Resolution.

69. If within half an hour from the time appointed for the meeting, a quorum be nol presant,
When, if the meeting, if convened upon a requisition of members shall be dissolved but in any
uorumnet | other case it shallstandadjourned to the same day in the next week at the same time and
mm place, unless the same shall be a public holiday when the meeting shall stand adjourned
bedissalved | 10 the next day not being a public holiday at the same time and place and if at such
andwhento | adjourned meeting a quorum be not present within half an hour from the time appointed
06 adjotumed for the meeting, those members who are present and not being less than two persons shall

be a quorum and may transact the business for which the meeting was called.




70. (a) The Chairman may, with the consent of a majority of the members personally present

- passed on any earlier date.

meetingshall be given as in the case of an original meeting.

at any meeting, adjourn such meeting from time to time and from place 1o place,but no
business shall be transacted at any adjourned meeting other than business left unfinished
at the meeting from which the adjournment took place. A resolution passed at an
adjourned meeting of the Company shall be treated as having been passed on the date on
which it was in fact passed and shall not be deemed 10 have been passed to have been

) Whenever any meeting is adjourned for thirty days or mere, notice of such adjourned

Save as aforesaid it shall not be necessary to give any notice of any adjourned meeting or of

the business 1o be transacted at an adjourned meeting,

71. If a poll be demanded, the demand for & poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which a poll has been demanded.

72. The accidental omission to give notice 1o, or non receipt of notice by, any member or other
person ta whom it should be given shall not invalidate the proceedings at any meeting.

73. A centificate in writing, signed by the Secretary or by a Director of the Company to the effect
that according to the best of his belief the notices convening the meeting have been duly given,
shall be prima facie evidence thereof.

74. No General Meeting, Annual or Extra-Ordinary, shall be competent to enter upon, discuss or
transact any business a statement of which has not been specified in the notice convening the
mieeting, except as provided in the Act

75, No resolution submitted to a meeting unless propose by the Chairman of the meeting, shall be
discussed nor put to vote until the same has been proposed by a member present and entitled to
vote on such resolution and seconded by another member present and entitled 1o vote.

76. (a) At any General Meeting, a resolution put 1o vote of the meeting shall, unless a poll is
demanded under Article 80, be decided by show of hands.

{b) A declaration by the Chairman in pursuance of clause (2) hereof that on a show of hands
resolution has or has not been carried, either unanimously or by a particular majority and an entry
to thai effect in the book containing the minutes of the proceedings of the meeting, shall be

Business may
procesd
notwithstanding
demand for a
potl

Ormission to give
notioe or noarcegipt
of natice ghall nat
lvalidsedproceedin
gs.

Ceruficue conclusive
ns the General
Mecting having been
duly convened

Brusiness which
may be trensacted
af meetings.

Every resulution




conclusive evidence of the fact, without proof of the number or proportion of the votes cast in
favour of or against such a resolution,

T7. (1) Before or on the declaration of the result of the voting on any resolution on an show of
hands, a poll may be ordered 1o be taken by the Chairman of the meeting of his own motion, and

shall be ordered to be taken by him on a demand made in that behalf by :-

(@) at least five members having the right 1o vote on the resolution and présent in person or by
proxy, or

(b} by a member or members present in person or by proxy and having not less than one-tenth
of the total voting power in respect of the resolution or

(c) by any member or members present in person or by proxy and holding shares in the
Company conferring a right 1o vote on the resolution being share on which an aggregate sum
has been paid up whichisnmlnmthntmwnﬂmufﬂnmmmpajd up on all the shares
conferring that right.

Demand for {E}Thedmmndrurapnllnuyb:winhdmmnmytim:byuwmurpumuwhnmadﬂhe

pol may be | demand.
withdrawn |

(3) If & poll is duly demanded, the same if on the election of Chairman of a meeting or on any
Time on question of adjournment, shall be taken at the meeting and without sdjournment, and if on any
taking poll | other question, shall be taken in such manner and at such time and place, and either at once, or
after an interval mndjnmnuﬂmtbeinglnl:rﬂmfamr-cigmmtnﬁ'umﬂwﬂm when the
demand was made, as the Chairman of the meetings, who subject to the provisions of the Act
shall have power to regulate the manner, in which the poll shall be taken, shall direct,

Polihow | (4) Every such poll may be taken either by open voting or by ballot as the Chainuan of the
10 he meeting at which the poll was demanded may direct. The result of the poll shall be deemed 1o be
taken the decision of the meeting on the resolution on which the poll was taken.

(5) Two scrutineers shall be appointed by the Chairman 1o scrutinise the votes given on the poll

:lm:ﬂriﬂm and to report to him. The Chairman shall have the power at any tlime before the result of the poll

scnineers

is declared to remove a scrutineer from office and 1o fill vacancies in the office of scrutineer
arising from such removal or from any other cause. At least one serutineer shall he 2 mamber
present at the meeting not being an officer or employee of the Company, provided such a member
is available and willing 1o be so appointed.

(6) The decision of the Chairman on any differences berween the scrutineers shall be conclusive.

(3) VOTES OF MEMBERS

Vioks ol ?E.Dnushl:rwufhnrﬂsnwhalduuthrshHamﬁﬁedmvﬁQqurminmmﬂuﬂ
member | have one vote and upon a poll every holder of equity share entitled 10 vole and present in person
or by proxy shall have one vote for every share held by him.




Votes in :
respect of | MAANEr a5 |I_‘ he were the registered holder of such shares, provided that seventy-two hours at least

Imsalvent | proposes 10 vote, he shall satisfy the Director of his right o transfer such shares, or the Directors
i it :

nsane ! bFMunﬂ!;;,Idmturmnmwmnfs,h:mnymuwheﬂmnnuhnwcfhmdnurunpullby
his committee, curator bonis or other person recognised by the Company as entitled to represent
such member and such last mentioned persons may give their vores by proxy.

execulors or edministrators of a deceased member in whose name any shares stand shall for the
purpase of this Article be deemed joini-holder thersaf

81. The instrument appointing o proxy shall be in writing under the hand of the appointor or of . P
his attormey duly authorised in writing or if such appoeintor is a Corporation under its Common | oorginiing praxy
Seal or the hand of its attorney. 1 be in writing

82, The instrument appointing a proxy and the puwerufmmmyurmhauuﬂmﬁw{irmy}wm i
which it is signed or a notarially certified copy of that power or autherity shall be deposited at the appointing
DﬂicenmIﬁslfmnfnrty:ighthnmhufmﬂwﬁmefnrhuldhmthemmﬁmatwhiwhth:pmm Proxy to be
named in the instrument proposes to vote and in default the instrument of proxy shall not be | deposiicd ut the

treated as valid,

83. A vote given in accordance with the terms of an instrument appointing a proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the instrument of | When ':‘;‘;“3'
transfer of the share in respect of which the vote js given provided no intimation in writing of the m‘l

death, insanity, revocation or transfer of the share shall have been received at the Office or by the sutharity
Chairman of the meeting before the voie is given provided nevertheless that the Chairman of any | revoked
meeting shall be entitled to require such evidence as he may in his discretion think fit of the due

execution of an instrument of proxy and that the same has not been revoked. I
84. Every instrument appointing a proxy shall, as nearly as circumstances will admit be in the| instrumen , '
form set out in Schedule IX to the Act. m“ -

85. No member shall be entitled 10 exercise any voting right on any question either personally or| [ndehted
by proxy or upon poll in respect of any shares registered in his name on which any calls or ather! members
sums presently payable by him have not been paid or in regard which the Company has or has "ot vote
exercised any right of lien.

86. No objection shall be taken to the validity of any vote except at the meeting or poll at which Validiy
such vote shall be tendered and every vote not disallowed at such meeting or poll and whether

given personally or by proxy or otherwise shall be deemed valid for all purposes,




87. In case of an equity of votes, the Chairman of any meeting shall, both on the show of hands Casting voo
nndatnpnllfﬁ'my}heldpursunnlmadmmﬂm&jemsmhnmﬁng,hveamingvmin il the
!ﬂdiﬁmmﬂﬁ\mﬂmmmwkhhrm}f be entitied as member. Chairman

B8, (a) A body corporate (whether a company within the meaning of the Act or not) may by
resolution of its board of directors or other governing body, authorise such persons as it thinks fit
10 act as its representative af any mesting of the Company; or at any meeting of any class of

members of the Company. A person suthorised by resolution as aforesaid shall be entitled to :'x::mm
exercise the same rights and powers (including the right o vote by proxy) on behalf of the body | comorate
corporate which he represents as the body could exercise if it were an individual member, creditor
or holder of debentures of the Company.

(b} Where the President of India or the Governor of a state is member of the Company, the

President or, as the case may be, the Governor may appoint such person as he thinks fit to act as by President of

his representative at any meeting of the Company, or ar any meeting of any class of members of i ate.

tluCampunym:-dsm:hp:mnsslmlhedeemﬂdtnbcnmmbefnfm&mpmymdsmllh:
entitled to exercise the same rights and power, including the right to vote by proxy, as the
President or, as the case may be, the Governor could exercise as member of the Company.

{c) Where any shares in the Company are held in trust by & person (hereinafter referred to as ‘the

Representation | Trustee’), the rights and powers (including the right 10 vote by proxy) exercisable at any meeting
by Trusee |ar‘m= Company or at any meeting of any class of members of the Company by the Trustees as a

' member of the Company shall be exercisable in accordance with any special law, if any, in this
behalf and provided further that a declaration pursuant to Section 153 B of the Aet has been made

to the Company by the Trustee,

V. DIRECTORS
(1) GENERAL PROVISIONS
Numberof | 89. Until otherwise determined by the Company in General Meeting, the number of Directors
Direators J shall not be less than three nor more than fifteen excluding the debenture Directors.

90. At the date of adoption of these Articles, the directors of the Company are:-

[“*"-‘“‘ I. Sri G. S. Bhargava.

2. 5ri B.N. Bhargava.
3. Sri W. Schultze,
4.5r 5.5, Agarwal.
5. 8ri P.K. Bhargava.

C 91. The continuing Directors may act notwithstanding any vacancy in their body but so that if the
ontinuing g -
Directors | Mumber falls below the minimum above fixed the Directors shall not, except for the purpose of
may act filling vacancies or of summoning a General Meeting, act so long as the number is below the

minimum,




~ 92.Subject to the provisions of the Act, the Directors (including a Managing Director) shall not
Plsicioes | be disqualified by reason of his or their office 4s such from holding office under the Company or
may comract | from contracting with the Company either as vendor, purchaser, lender, agent, broker, lessor or
| with the !csmurumcrwise.mshullmrsuchmnmnrwﬂmhdmmngﬁmmmdintubym
| Sy on behalf of the Company with uny Director or with any company or partnership, of or in which
any Director shall be a member or otherwise interested, be avoided, nor shall any Director so
contracting or being such member or 50 interested be liabie 1o account to the Company for any
profit realised by such contract or arrangement by reason only of such Director holding that office

or of the fiduciary relation thereby established.

Diroctors’ EIJ,ADirm:wrnmdnmhuidanyshareinﬂwcaphaluflhtﬂompmytoqualiﬁrhimmma.u

qualification |Din:1.-lur of the Company.
shures
{2) DIRECTORS' REMUNERATION

94. Unless otherwise determined by the Board of Directors and subject 10 as hereinafier provided
———— each Director shall as from the date of his appointment be deemed to have been entitled to be paid
out of the funds of the Company & sum of Rs. 250/- for every meeting of the Directors and/or
meeting of the Committee of Directors he attends or such other amounts per meeting as may from
time to time be decided by the Board subject to the provisions of Section 310 of the Act (such
pavment is hereinafter referred to as “the sitting fiee™). Directors may also be paid each year by
way of additional remuneration a commission of onc per cent on the profits of the Company as
may be determined by the Company from time to time such commission to be calculated on the
net profits of the Company computed in the manner referred 10 in Section 198 of the Actand such
commission shall be divided among the Directars in such propertion and manner as may be
determined by them. The Directors may allow and pay to any Director, who for the time being is
resident out of place at which any meeting of the Directors may be held and who shall come 1o
that place for the purpose of attending such meeting, such sum as the Directors may consider fair
and reasonable for his expenses in connection with his attending at the meeting in addition to the
sitting fee. If any Director being willing shall be called upon to perform extra services or to make
any special exertions for any of the purposes of the Company, the Directors, subject to the
approval of members in a General Meeting 10 the extent necessary, shall be entitled to remunerate
such Directors either by a fixed salary or sum ora percentage of profits or in any other manner or
partly in one form and partly in ancther as may be determined by the Directors in addition to the
sitting fee; provided that the working Diretors of the Company (ineluding a Managing Director)
whao ure getting paid on a regular basis shall not be entitled to be paid the sitting fee for attending
the meeting of the Board and/or 8 Committee thereof

(3) APPOINTMENT OF DIRECTORS

93. The Company in General Meeting may, subject, to the provisions of these Aricles and the
Appoiiitrent ACL at any time elect any person 1o be a Director of the Company and may from time 1o time
btz increase or reduce the number of Directors and may alse determine in what rotmtion such
increased or reduced number is o go out of office.

96. (a) The Directors shall have power at any time and from time to time 10 appoint any person
ather than a person who has been removed from the office of a Director in the Company to
be a Director of the Company as an addition to the Board but so that the total number of
Directors shall not at any time exceed the maximum number above fixed, Any Director so




Casual vecancy
may be filled

by the Board
=

np]:u:lilntl:d shall hold office only upto the date of the next following Annual General
Meeting of the Company when he shall be cligible for re-appointment,

(b) The Dircctors shall also have power to fill a vacancy in the Board. Any Director so

appointed shall hold office only so long as the vacating Director would have held the same
if no vacancy had oceurred,

97. Notwithstanding snything to the contrary contained in these Articles, so long as any monies

Financiol
institutions,
nommee MDreciors

remain owing by the Company to Industrial Development Bank of India (IDBI), Industrial
Finace Carporation of India (IFCI), The Industrial Credit and Investment Corporation of
India Limited (ICICI), Life Insurance Corporation of India (LIC), General Insurance
Corporation of India {GIC), The New Indiz Assurance Company Limited (NIA), The
Oriental Fire and General Insurance Company Limited (OFGI), United India Insurance
Company (UI), National Insurance Company Limited (N1C), Unit Trust of India (UTT),
(each of the above is hereinafler in this Article referred to as “the Corporation™) out of any
loans/debenture assistance granted by them to the Company or so long as the Corporation
holds or continues 1o hold debentures/ shares in the Company as a result of underwriting
or by direct subscription or private placement, or so long as any liability of the Company
arising out of any guarantees furnished by th Corporation on behalf of the Company
remaining outstanding. the Carporation shall have the right 1o appoint from time to time,
pursuant to agreement between the Corporation and the Company, any person or persons
as the Director or Directors, whole-time or non whole-time, (which Director or Directors,
is/are hereinafter referred to as “Nominee Director/s™) on the Board of the Company and
to remove from such office any person or persons so appointed and fo appoint any person
or persons in his or their place (3).

The Board of Directors of the Company shall have no power to remove from office the
Nominee Director/s. At the option of the Corporation such Nominee Director's shall not
be required to hold any share qualification in the Company. Also at the option of the
Corporation such Nominee Director/s shall not be liable to retirement by rotation of
Directors. Subject as aforesaid, the Nominee Director/s shall be entitled to the same rights
and privileges and be subject to the same obligation as any other Director of the Company.

The Nominee Director/s so appointed shall hold the said office only so long as any menies
remain owing by the Company to the Corporation or so long as the Corporation holds or
continues to hold debentures/shares in the Company as a result of under-writing or by
direct subscription or private placement or the liability of the Company arising out of the
guarantee is outstanding and the Nominee Director/s so appoinied in exercise of the said
power shall ipso facto vacate such office immediately the monies owing by the Company
to the Corporstion are paid off or on the Corporation ceasing to hold debentures/ shares in
the Company or the satisfaction of the liability of the Company arising out of the
guarantee furnished o the Company.

The Nominee Director/s appointed under this Article shall be entitled o receive all notices of and

io atiend all General Meetings, Board Meetings and of the Meetings of the Committee of
which the Nominee Lirectors/s is‘are member/s as also the minutes of such meetings, Th
Corporation shall also be entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and expenses to which the other

Directors of the Company are entitled, but if any other fees, commission, monies or



remuneration in any form is payable to the Directors of the Company, the fees,
commission, monies and remuneration in releation to such Nominee Director/s shall
accrue to the Corporation and the same shall accordingly be paid by the Company directly
o the Corporation. Any expenses that may be incurred by the Corporation or such
Nominee Director/s in connection with their appointment or Directorship shall also be
puid 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 1o such Nomines Director/s shall also acerue 1o 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 such rights as are usually exercised or available 1o a
whole-time Director in the management of the affairs of the Company. Such whole-time
Director shall be entitled 1o receive such remuneration, fees commission and monies as
may be approved by the Corporation, subject to shareholders’ approval accorded in
general meeting and of the Central Government,

98. Any trust Deed for securing debentures or debenture-stock, if so arranged, may
provide for the appointmentfrom time to time by the trustees thereof or by the holders of
the debentures or debenture-stock of some person to be a Director of the Company and =4
may empower such trustees or holder of debentures or debentures-stock from time 1o st
time to remove any Director so appointed. A Director appointed under this Article is

herein referred to as *Debenture Director’ and that the term Debenture Dircetor mens a

Director for the time being in office under this Article. A Debenture Director shall not be

bound to hold any qualification shares and not be fliable to retire by rotation or be

removed by the Company. The Trust Deed may contain such ancillary provisions as may

be amanged between the Company and the Trustees and all such provisions shall have

effect notwithstanding any of the other provisions herein contained,

99. Whenever the Company enters into a technical, financial, technical-cum-financial
collaboration agreement or seeks know-how, engineering and consultancy scrvices,
project studies and appraisal, feasibility and market survey reports or any other services, | Collsbarstors®
knowledge or assistance from any other company, firm or person, whether incorporated, | Pt
operating or resident in India or not, on specific terms securing for such company, firm or '

person the right to appaint its nominees on the Board of the Company, the Directors shall

have power to appoint any person or persons nominated by them as a Director or

Directors of the Campany. The agresment entered into in this behalf with such company,

firm or person may contain such ancillary provisions as may be agreed to between the

Company and that other party and all such provisions shall have effect notwithstanding

any of the other provisions herein contained.

L0O. The Board may appoint any person to act as an Alternate Director for a Director
during the latter’s absence for a period of not less than three months from the State in
which meetings of the Board are ordinarily held and such appointment shall have effect
and such appointee, whilst he holds office as an Alternate Director shall be entitled to |

o=




notice of meetings of the Board and to attend and vote thereat accordingly; but he shall
ipse facto vacate office if and when the gbsent Director returns to the State in which
meetings of the Board are ordinarily held or the absent Director vacates office as a
Director,

(4} ROTATION OF DIRECTORS

[01. At the Annual General Meeting of the Company in every year, one third of the
Directors for the time being liable to retire by rotation and if their number is nol three or g
multiple of three then the number nearest thereto shall retire from office. The Directors to
retire at such Annual General Meeting shall be the Directors (other than Managing
Director and‘or any Director or Directors who by virtue of the provisions of any
nmamtmmfﬁmdwirnﬁrﬁdﬁﬂ,%mdwmrmIiabletumtir:]wl!ms!uufmm
been longest in office since their last election. As between the Directors who became
Directors on the same day, those to retire shall (in default of agreement berwesn them) be
determined by lot. For the purpose of this Aricle, a Directar appointed 1o fill a vacancy
under the provisions of Article 96 (bishall be deemed 1o have been in office since the date
on which the Director, in whose place he was appointed, was last elected as a Director,

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

Retiring
Drirector eligible
for re-slection

| Adjournment of
mefing for clection
of Direciors

Vincation ul'_§|

office by
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oo Chairman
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103, Subject to any resolution for reducing the number of Directors, if at any meeting at
which an election of Directors ought 1o 1ake place the places of the retiring Directors are
not filled up, the meeting shall stand adjourned il the same day in the next week or if
that day is a public holiday till the next succeeding day which is not a public holiday at
the same time and place and if at the adjourned meeting the places of the retiring
Directors are not filled up, the retiring Directors or such of them as have not had their
places filled up shall (if willing to continue in office) be deemed 1o have been re-clected
at the adjourned meeting,

104. The office of a Director shall be deemed 1o have been vacated:-
(#) Ipso facto in the eventualities mentioned in Section 283 of the Act.

{b) in the event of the resignation by aDirector or the withdrawal of his nomination in the
case of a Director appointed pursuant to Article 97, 98 and 99 on the date on which the
letter of resignation or the letter of withdrawal of his nomination, as the case may be, is
received by the Company.

(5} PROCEEDINGS OF DIRECTORS

105. The Directors may meet together for the despatch of business, adjeurn and viherwise
regulate their meetings and proceedings as they think fit from time 1o time.

106. The Secretary may ut any time, and upon request of any two of the Directors of the
Company, shall summon a meeting of the Directors.



shall be decided by a majority of votes, each Director having one vote, and in case of an
equality of votes of Chairman of the meeting shall have a second or casting vote,

108. (a) The Directors may elect a Chairman of their meetings, and determing the period
for which he is to hold office, and unless otherwise determined the Chairman
shall be elected annually.

{(b) The Director may elect a Vice-Chairman of thejr meetings, and determine (he
period for which he is to hold office, and unless otherwise determined the Vice-
Chairman shall be elected annually,

appointed for holding the same or is unwilling to preside, the Vice-Chairman, if
any, and if present and willing to preside, shall preside at such meetng. If no
such Chairman and Viee-Chairman are elected, or if at any meeting neither of
them is present, the Directors present may choose a Director present 1o be the
Chairman of such meeting.

aasor | 109 A meeting of Directors in which a quorum is present shall be competent (0 exercise
mecting all or any of the authorities, power and discretions by or under the Articles of the
Company and the Act for the time being vested in or exercisable by the Directors.

[ Detegation 1o | ! 10- The Directors may subject to compliance with the provisions of the Act from time to
Commitiess ’tim:dclnﬁnu any of their powers to Commitices consisting of such member or members
of their body as they think fit, and may from time tﬁtimemwkcsmhdellngaﬁm Any

Committee so formed shall in the exercise of the power so delegated conform 1o any
regulations that may from time 10 time be imposed on it by the Directors. The meeting
and proceedings of any such Committee, if consisting of two or more members, shall be

II!.AIlactsdnmata:rymmﬁngaftlimmrsﬂrnfaﬂummmuf&tﬂhwhrsorby |
any person acting as a Director shall notwithsianding that it be afterwards discovered thay | Validity
there was some defect in the appointment of any such Directors, Committee or person “r'“'_J
acting aforesaid or that they or any of them were disqualified, be as valid as ifevery such

person had been duly appointed and was duly qualified. Provided always that nothing in

this Article shall be deemed to give velidity 10 sct done by such Directors, Commitee or

person acting as aforesaid uﬂerhhnsbaensbuﬂmthmmmwassnmedeﬁm in any
appointment or that they or any of them were disqualified.

2. A resolution may be passed by the Board by circulation in accordance with the Resolution by
provisions of Section 289 of the Act. circulation

113. The Directors shall cause minutes 10 be duly entered in the books provided for the
i Minutes 10
(a} of all appointments of Officers and Committees made by the Directors: be made




{b) of the names of the Directors present at each maeﬂngnfﬁuﬂimutmmdnfmy
committees of Directors:

(<) of all orders made by the Directors and Committee of Directors;

(d) of all resolutions and proceedings of General Meetings and of meetings of Directors
and Committees;

and any such minutes of any meetings of Directors or of any Committee if purporting 1o
be signed by the Chairman of such meeting or by the Chairman of the next succeeding
meeting, shall be receivable as prima facie evidence of the matters in such minutes.

(6) POWERS OF DIRECTORS

114. The business of the Company shall be managed by the Directors who in addition 1o

the power and authorities by these presents or otherwise expressly conferred upon them

may exercise all such power and do all such acts and things &s may be exercised or done | General "
by the Company and are not hereby or by law expressly directed or required to be Wmm.:;
exercised or done by the Company in General Meeting but subject nevertheless to the | vesent &,
provisions of any law and of these presents and to any regulations not being inconsistent '
with these present from time to time made by the Company in General Meeting. Provided -
that no regulation so made shall invalidate any prior act of the Directors which would
have been validif such regulation had not bees made.

113. Without prejudice to the general powers conferred by the preceding Article, the _
Directars may from time to time subject to the restrictions contained in the Act, delegate | Delegation |
to any of the Directors, employees or ather persans including any firm or body corporate ;Lﬁ;:;ﬁ
any of the powers, authorities and discretions for the time being vested in the Directors,

116. All deeds, agreements and all cheques, promissory notes, drafts, hundies, bills of

Excoution | exchange and other negotiable instruments and all receipts for moneys paid to the

of deeds etc. Company, shall be signed, drawn, accepted, or endorsed or otherwise exscuted as the

case may be by such persons (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
Lo time determine,

1]?.Tmmmtmm?nuh:suchmmwumhcﬂmuglﬂﬁtfmw
Management | Management of the Company's affairs abroad, and may for this purpose (without
abwrrined prejudice to the generality of their powers) appoint local boards, attorneys and agents and
fix their remuneration, and delegate to them such powers as may be deemed requisite or
expedient. The Company may have for use abroad such official seal as is provided for by
section 30 of the Act. Such sealshall be affixed by the autherity and in the presence of,
and the instruments sealed therewith shall be signed by such persons as the Directors
shall from time to time by writing under the Seal appaint, the Company may also exercise
the power of keeping Foreign Registers as provided by the Act.

118. The amount for the time being remaining undischarged of moneys borrowed or
raised by the Directors for the purposes of the Company (apart from temporary loans
obuained from the Company's bankers in the ordinary course of business) shall not
. exceed the aggregate of the paid-up capital of the Company and its free reserves, that is

]




0 say, reserves not sct apari f'wanyspﬁ::iﬁcpl.n‘pusﬂ, without the consent of the
Company in General Meeting.

I19. The Directors are authorized to pay donations to any individuals or institutions or

, contribute to any charitable, religious, benevolent, national, public or general and other
D‘D‘[ILIIH'I.I . & v
funds not directly relating to the business of the Company er the welfare of its employees

any sums the aggregate of which will, in any financial year, not exceed Rs. 25000/- or
5% of the average net profits of the Company during the tee financial vears
immediately preceding, whichever is greater, and may, with the consent of the Company
in General Meeting, contribute any sums in excess of such limits.

120. The Board may appoint and, at their discretion, remove or suspend such officers, by

fempaorary or special services as the Board may from time to time think fit and determine

e whatever designation called, managers, engineers, experts, legal advisers, solicitors,
of officers | Clerks, agents, salesmen, workmen and other servants or professionals, for permanent,
et

Books off

DoComm by

be ket

their duties, fix their salaries, service conditions, emoluments and delegate o or confir
upon them such powers (including the power 1o sub-delegate), authorities and discretions
as the Board may think fit,

Y1 MANAGEMENT
121. The Board of Directors may appoint Managing or whole-time Director/ Directors

Management | (Including Joint/ Deputy Managing Directors and Executive Directors) or Manager 10

manage the affairs of the Company, a Secretary and other officers for such period and on
such remuneration and on such terms and conditions with the sanction, when so required
by the Act of the members in a General Meeting andfor approval of the Central
Government. Managing or Whole time Directors, if any, shall not be Lable to retire by
rotation.

¥I. THE SEAL

122. The board shall provide fior the safe custody of the seal and the Sea) of the
Company shall not be affixed 1o any instrument except by the authority of a
resolution of the Board or of the Committee of the Board authorized by them in
that behalf and in the presence of at least one Director or such other officer of
the Company as the Board or the Committee may appoint for any specific
purpose from time to time and such Director or officer shall sign every
instrument to which the Seal of the Company is affixed, provided, nevertheless,
that any instrument bearing the Seal of the Company and attested by such
Director or officer and issue for valuable consideration shall be binding upon
the Company notwithstanding any irregularity touching the authority of the
Board 10 issue the same,

VIIL BOOKS OF ACCOUNT AND DIVIDENDS
(1) BOOKS OF ACCOUNT




ACCONENES 10 be

123. The books of account shall be keept at the Office of the Company ar at
such other place as the Directors think fir.

125. Every Balance Sheet and Profit and Loss
dpproved by the General Meeting shall

Account when audited and
be conclusive except as regards any

| finaily sentled | €rror discovered therein within three months next after the approval thereof

ACCouTE 1o
b filed with

the Pegistrar | COMpany shall file with the Registrar copies of Balance Sheet and Profit and

126, Within thirty days after the Balance Sheet and Profit and Loss Account
have been laid before the Company at the Annual General Meeting, the

Loss Account together with copies of all documents which are required by the
Act 10 be annexed or attached 10 such

(2) DIVIDENDS

127. The net profits of the Company (after making provision, if any, for
sinking, depreciation and reserve funds and for carrying forward balances for
the next year) shall subject to the rights of holders of preference shares and 1o
any resolution of the Company anaching any special privileges to other shares
and to the provisions of these Articles, be divisible among the Equity
shareholders subject as provided in Article 25 in propartion to the amounts paid
up on the Equity Shares during any partion or partions of the period in respect
of which the dividend is paid.

128. When capital is paid up in advance of calls upon the footing that the same shall carry
interest, such capitals shall not, whilst carrying interest, confer a right to participate in
profits,

129. The Company in General Meeti g may declare a dividend 1o be paid 10 the members
according to their rights and interest in the profits and may fix time for payment subject
to the provisions of Section 207 of the Act.

130. No larger dividend shall be declared than s recommended by the Directors, but the
Company in General Mecting may declare a smaller dividend.

131. No dividend shall be payable except out of the profits of the Company of the year or
any other undistributed profits and no dividend shall carry interest as against the
Company except when cxpressly authorized by any law for the time being in force
regulating the declaration and payment of dividend by bodies corperate,

132, The declaration of the Directors as 1o the amount of the net profits of the Company
in any year shall b¢ conclusive.
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‘I33. Th:: Directors may from time 1o time pay to the members such interim dividends as
tn their judgment the position of the Company justifies. m:’

respect of which the lien exists, deducted

135, Any General Meeting declaring a dividend may make @ call on the members of such
amount as the meeting fixes, but so that the call on each member shall not exceed the
dividend payable to him and so that the call be made payabic at the same time us the, | ¥4l
dividend and the dividend may, if 50 armanged between the Company and the members,

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

137. Unless otherwise directed, any dividend may be paid by cheques, warrant or postal
mongy order sent through post 1o the registered address of the members or person entitled
thereto or in the case of joint-holders to the registered address of that one whose name Payment
stands first on the Register of Members in respect of the joint-holding to such person and | by post
such address as the member or persen entitled or such Jjoint-holders, as the case may be,

may direct,

[38. The payment of every cheque or warrant sent under the provisions of the last e
preceding Article shall, if such cheque or warrant purports to be duly endorsed, be a good payment a
discharge to the Company shall not be responsible for the loss of any cheque, dividend pood
wnrrantnrpnsla]mnmym‘duwhi:hshaﬂbcﬁcmh}'pwtumymemberm'hyhiﬁird&r discharge
to any other person in respect of any dividend.

138A. No Unclaimed or unpaid dividend shall be forfeited and the Company shall
comply with the provision of Section 2054 of the Companies Act, 1956.

{3) RESERVES

139, The Board may, before recommending any dividends, set aside out of the profits of

l‘hr.' Company such sums as it thinks proper as & reserve or reserves which shall, at the
discretion of th Board, be applicable for any purpose (o which the profits of the Company
may be properly applied and pending such application may at its like discretion, either be
emplayed in the business of the Company or be invested in such investments (other than
ﬂumufﬂuﬂnmpanﬂasﬂmﬁmrdmy fmmﬁnumlimndﬁnkﬂtm.ﬂmrdmay
also carry forward any profits which it may think prudent not to divide without setting
them aside as a reserve.

(4) CAPITALISATION OF RESERVES
140, Any General Meeting may upon the recommendation of the Directors resolve that

any moneys, investments or other assets forming part of the undivided profits of the

{ t'.,’apl:li v : :
of reserves Company standing 1o the credit of any reserve fund or special account or in the hands of
the Company and available for dividend and including any profits arising from the sale of




the Assets of the Company or any pert thereof or by reason of any other aceretion of
capital assets or representing premium received on the issue of shares and standing w the
credit of the share premium account, be capitalised and distributed (in the manner and 1o
the extend permissible under the provisions of the Act) amongst such of the members as
would be entitled to receive the same if distributed by way of dividend and in the same
proportions on the footing that they become entitled thereto as capital and that all or any
part of such capitalized fund be applied on behalf of such members in paying up in full
either at par or at such premium as the resolution may provide any unissued shares,
debentures or debenture-stock (in the manner and to the extent aforesaid) of the Company
which shall be distributed accordingly or in or towards payment of the uncalled liability
unanyissmdihuﬂnrdﬁbﬁﬂumwdubeMWbsmmmguch distribution or
payment shall be accepted by such members in full satisfaction of their interest in the said
capitalised sum,
141. For the purpose of giving effect to any resolution under the preceding Article, the
Fractional | Directors may settle any difficulty which may arise in regard to the distribution as they
wertificates ||Ju'ni¢ expedient and in particular may issuc fractionalcertificates o ignore fractions or
may vest the same in trust for the persons entitled thereto as may seem expedicnt 10 the
Directors. Where requisite a proper contract shall be filed in accordance with the
provisions of the Act and the Directors may appoint any person to sign such contract on
behalf of the persons entitled to the dividend or capitalized fund and such appointment
shall be effective.

MISCELLANEOUS
(1) RECONSTRUCTION

. 142. On any sale of the undertaking of the Lompary, the Directors or Liguidators on a
lmn“ winding up may, if authorized by a Special Resolution, accept fully paid or partly paid-up

shares, debentures or securities of any other company whether incorporated in India or
not, either then existing or 1o be formed for the purchase in whole or in part of the
property or undertaking of the Company, The Liquidators (in a winding up) may
distribute such share or secrutities, or any other propertyof the Company amongst the
contributories without realization or vest the same in trustees for them and may if
authorized by Special Resolution provide for the distribution or appropriation of the cash,
shares or other securities, benefits or property otherwise than in accordance with the strict
legal rights of the contributories of the Company, and for the valuation of any such
securities or property at such price and in such manner as the meeting may approve, and
the coniributories shall be bound to accept and shall be bound by any valuation or
distribution so authorized and waive all right in relation thereto, save such statutory rights
(if any) under the Act as are incapable of being varied or excluded by these presents.

{2) WINDING-UP

143. Upon the winding up of the Company, the holders of Preference Shares, if any, shall

(—111" pution | 0 €ntitled to be paid all arrears of preferential dividend upto the commencement of
of msets winding up and also to be re-paid the amount of capital paid up or credited as paid-up on

such Preference Shares held by them respectively, in priority o the Equity Shares, but
shall not be entitled to any other further rights 1o participate in profits or assets; subject as




aforesaid and 1o the rights of any other holder of shares entitled to recejve preferential
payment over the Equity Shares, in the event of the winding up of the Company, the
holders of the Equity Shares shall be entitled to be repaid the amount of capital paid up or
credited as paid up on such shares and all surplus assets thereafter shall belong to the
holders of the Eqmtyshmmpmpurﬂmmm:ammmpﬁdupurmdﬁedaspﬂdm
such equity shares respectively, at the commencement of the winding up. If the assets

144. Ii'the Company shall be wound up, whether voluntarily or otherwise, the Liquidators
may, with the sanction of Special Resolution of the Company and any other sanction
required by the Act, divide among the contributories in specie or kind, any part of the
assets of the Company and may, with the like sanction, vest any part of the assets of the
Company in trustees upon such trusts for the benefit of the contributories, ar any of them,
as the Liquidators, with the like sanction shall think fit.

(3) INDEMNITY

145, Subject of the provisions of Section 201 of the Act, every Director, Manager,

Secretary and other officer or employee of the Company shall be indemnified against and
E it shall be the duty of the Directors to pay out of the funds of the Company all costs,

losses and expenses (including travelling expenses) which any such Directors, Manager
or Secretary or other officer or employes may incur or become liable to by reason of any
contract entered into or in any way in the discharge of his or their duties and in particular,
and 50 as not to limit the generality of the foregoing provisions, against all liabilities
incurred by him or them as such Directors, Manager, Secretary, officer or employee in
defending any proceedings whether civil or criminal in which judgment is given in his or
their favour or he or they is or are acquitted, or in connection with any application under
Section 633 of the Act in which relief is granted by the court and the amount for which
such indemnity is provided shall immediately attach as a lien on the property of the
Company and have priarity as between the members over all ather claims.

146, Subject 1o the provisions of the Act and so far as such provisions permit, no
Director, Auditor or other Officer of the Company shall be liable for acts, receipts,
neglects or defaults of any other Directors ar Officer, or for joining in any receipt or act
for conformity, or for any ImswexpﬁummeMmlh:Cammyﬂmmhthc
insufficiency or deficiency of title 1o 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 moneys of the Company shall be invested or for any loss

occasioned by any error of judgment, omission, default or aversight on his pan, or for
any loss, damage, or misfortune whatever which shall happen in the execution of the
duties of his office or in relation thereto, unless the same happens through his own

dishonesty.




(4) SECRECY
147. Subject to the provisions of these Articles and the Act no member or other person

Nomember | (not being a Director) shall hecnliﬂadmmuﬁmpmpmy of the Company or o inspect

foenterthe | or examine the Company’s premises or properties of the Company without the

E‘“‘“’ of | permission of the Directors or to require discovery of or eny information respecting any

Company | 9€tail of the Company’s trading or any matter which is or may be in the nature of a trade

without secret, mystery of trade, or secret process or of any matter what soever which may relate

permission | o the conduct of the business of the Company and which in the opinion of the Directors,
it will be inexpedient in the interest of the Company to communicate.




We the several persons whose names, and addresses are subscribed are desirous of being formed
into a Company in pursuance of this Article of Association and we respectively agree to take the
number of shares in the capital of the Company set opposite our respective names.

Name, addresses,
description of subscribers

Numbers of shares taken
by each subscriber

Name, addresses,
descriptions and
occupations of witnesses to
the signature of subscribers

1. Shri G.S. Bhargava,

Gauri Shanker Bhargava,
Advocate,
S/o  Shri
Bhargava,
3/11, Vishnupuri, Kanpur-2

Krishna Jiwan

2. Shri B.N. Bhargava,
Bhupendra Nath Bhargava,
Service,

S/o Shri Gauri
Bhargava,

3/8, Vishnupuri, Kanpur-2

Shanker

3. Shri M.N. Bhargava,

Mahendra Nath Bhargava,
Service,

S/o Shri Gauri Shanker
Bhargava,

3/11, Vishnupuri, Kanpur-2

4. Shri P.K. Bhargava,
Pradip Kumar Bhargava,
Business and Service,

S/o Shri Hari Har Nath
Bhargava,

3/8, Vishnupuri, Kanpur-2

Total number of shares:

200

200

200

200

800

Shri Hari Har Nath
Bhargava,
Business,
S/o Pt. Gauri Shanker
Bhargava,

3/11, Vishnupuri, Kanpur-2

Shri K.M. Joseph,
Kuthukat Mathai Joseph,
Service,

S/o Shri (Late)K.P. Mathai,
124/24, (M) (I) Govind
Nagar,

Kanpur

Shri V.K. Gupta, Service,
S/o Shri S.K. Gupta,
58/36, Birhana Road,
Kanpur.

Shri N.P. Bhargava,

Naresh Prasad Bhargava,
Service,
S/o  Shri Mahesh Pd.
Bhargava,
120/400, Lajpat Nagar,
Kanpur.

Date: the Twenty-eighth day of April, 1971




