 THE CTAPANIES ACY 19356)
(PUBLIC COMAARY LIMITED 3Y SHARES)

ARTICLES OF ASSQCIATION
N

BALAJI COMMERCIAL LIMITED

PRELUMINARY

1. Unless the conlex( ptherwise requires wards of €RDressions  imwergeatation
contained in these Articies shall bear the same meaning a5 1n the
At

The marginal notes hareto snat npY e¥ec! [ne consituttarn herent
ang in thesSe presenis, unless Meir be edmMelirng .0 the sutied:
Or contex? INCONSISIARE TABRI& AN

“The Act' means the Crmpanct AT YPAR

‘These Articles” medns thece A2 pt AsEpc2u0~ 3% Lrgmally
_framed or as Ny td hy Seesa Resoluhon liom ame 1p hme

The Company means BALAY COMMERT L LIMITED

The Directors’ mean the Diraciors of the Company '™ the Timy
being

‘The Office” means e Reqsterad Office of e Company Yor 1t
Iime being

“The Register méance 1he Reysiar of A2 43 0o kep pirsuc
10 Seci:ph $50 of ihe Ant,

“Divitiend " intludes banus
‘Month™ means Calendai mpnlh

"Year” means a ¢3lenpy. 3 2t Fongnoal vegr anal have e
megning assigneg MHherety by Saohon 7 17) af tha Act

"Prouy” meludes AHDIPSy G- canstted 142 3 power cf
altgrney

Sed means ipe Carvnyr Saol o mma Coeapan,

tn Winting™ 219 WWaR2n gagl anllgga gentuig itnagraphy arc
DlNer mpdes < red 560N G PROUINC.A] wdrds 1A 2 viIdle




Table “A: nof 1 3.
Apply
Share-Capital 3

Far BALA J] COMMERCIAL LIMITED

) i . )
r\w‘\’ Director's

Redeemable 4
Freference

Shains

Aliplmest of Shamvs 2
[55ue OF Shds &f 4 &
aiscout

Caenamssion for 7

nlag ng shares

=

torm Words impettring b2 singular number ornly include The piu A}
nymoer gnd vice-versas || '

Worgs inpering the mascubne pender Dhy inLiuce D2 Tery 2 g
genger, i

Save o5 provided herein, the regulalions coslaimed ur Fatle

Word: ymporling paiscns mclude coippatons u |
oA shall apt apbdly 1o Comnany '

oy Schepute | of the a

, SHARES ' It
The Aulnprized Share Capilal of 1he Company shall e af] flé
amoun! a5 may hiom Ume 1¢ Lime bé provided « Cluse V
Memorandum pf Assor -al:on b 1he SCOMpany with power ¢o oy €9
or reduce the Caphal ot the Cempany and 19 aiv«da the share ; )
Capital for the lime Deing Inlo several classes and anachj A
respectively such prefercariay | qualified or special rights, pri¢ b
or condilipns and t6 vare nodify ar abrogate any guch |r ﬁ
privileges or cond:dipns in such manner as May he permitted
Companies Act19856, or any cnacument thereof for the Lime b

foree.” :
The Company saall idve power to issue Preferents g 3j
A

carying nighi o redemeson Ui ol Bruhts wibigh wowd Ot%

be avalizble ipr awndend, or out of 1he procesys ni 3 fresh g
of shares made {or the purzdse Of such regernphur of able
L~ iedeemed at the opuon of the Company, and 1ne Gearn iy
sub,scl *g tay grovisiars of Sechon BD of the Aci gxg =
pamed 1 such manner as ot Bunke

Sugject ta the prgvisions of these Aricles, the b ez siu
urder 19 cgnirol of the Directors who may 3i% ar Hner
dingose off the rams on such terms and condihon 207 af sud
rev. 3y Ve Dweclors amk T and with power D 1ssul X ohp/
Su Multr palg Jp 17 Tonsidzraban of services rzadele?
Comrpany  ds farmation o niherwice. provided thet wWhei™
Dueclors decied 10 ncrease the issued capital oF the Cardaj
by tae gsue of ryaher shgres the provisions @i Secion 81 L
Lot wil Be complies vath Arovided further thal e cdon i o]
3 <dn of shares shal! =01 Le given to any p2rson axcept wie !
sarct . of the Compafy i g2naral meeting

Subpe!t 16 e aravisions af the Act shall b2 ewir H fl ¢
company to issué at @ discaunt, sphares of a class Aireany ey # |

cachop 76 ot the Act, exvmise (he powers gf pewng camps =

4
Trne Company may Subject o cemptiance wih €€ OFCASTIS } ‘
+
>
2 [
|
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1.

1

V2

oft the ssye of shares 3nd debentyres The commussian may De
paid or Sashed n ¢osh or Yarmy (Jeomntuies or debantiire siom
of the Campany

The Caompany may Pay 2 reasonable sum of brokerage subject
to the celing presuimad urdzr the At

Subyect ta Section 157 C o e Act. the Compary shall be enbtied
fo treat the reqistered holuar of any share as e absolute gwner
thereat ang sccardingly shall not, expect as oraered by a Gourt
of camgeten? mnsdicugn ar o as by 3w required, he pound tg
récdgarse any lryst benami or equitable or other claim o or
NBIASE A TyCn SAM8S Q1 ary fraclong, oat of a share wne her
Q¢ AQt b shall hayz 9Xpress or bther ngtice thereof

CERTIFICATE

The certificate af bYle to shares 5ha) be 1ssu2d under he Sesl o!
the Company

Every memuer snall be entiey free of charye te one cethicale
for all the shares of aach class registered in his name or ity
member so wishes, o severz cerificale ssch for one or nizre Gl
SUCh shares Uniess the Congllioss pf issue of any srares
otherwise pipvide *he Compaay shalt sither witain trhree months
aMer the azte 0! alolment and on surtenaer (o the Campany af
s leller making 1he oipirent or of s fractonal caupans of
requis.te value (cave w lhe Case of issuc againsi 1eMers af
Aacceptance or of reruneizion of In c3se of 1ssue of horus shares)
OF Within one manth 2! ro-elon o1 s WwoncEligr far réQrstratich
of the transfe | sud cvisins vOnsehdalon renerat ci uxchange
Or any of s spnares. as Ihg race M2y pe. Complela, ans nave
ready for delwary Ihs zemfcatys ©7 such shietes Every cetncae
of shaceg shall spacty the name ¢F (he person mn whase $avo
the cemficate & 154 ad the sha-gs to atich it ralales ame tha
amacunt paid up Marean Pooicwizrs 0f evEh parbeate 1s5cued
shall be enterad 10 tha Rems'er fagii2ned i the lgem S€' guy
the Comparies, (issue of Share Cendicates) Rules. 98¢
(V) W any tondicame of any shars or caares be St L Ade od o
the Company foi sub-dwision or consoldation or i any
cendicale be d=‘acec. ‘o or 99 descreod. worn.out ¢
where the cage< an the gversg ior ererding trarsiar have
been duly utitised. the~ upon surrender Jereaf lo ihe
Compaay e Boara, may orde: the sare Ig Ue cancellad
Ard MM asa? 3 Few eatificag ousy vinraQl ane it ang

Broieage

Ttus!s not meog ey

Czrfiz ile

Mempe. s mch!
™ retficae

AS LA IS56L A rniaw
Ceticates



Fee on sub-avasian
Of shares, issum af
New cerlicates elc

Maximurn number

(2)

certificate he 1ost or aastrayed, then upon giawi therec’ t

Board thinks fii poing given a new certificate i heu theredi,

1
the satisfaction of the Board, and on such irdemanv 53 ine ]i
|

shall e given (o party entiled {0 the shares to whick sigr
iost or destroyed cedificate relate. Where 2 new cerithiair
has been 1ssued as afcresale it shail state on the tace o &
and against the stub or counierfoil that it ¢ 1ssued as
aforesaid and agamst the stub or counterfoll that it 1s (ssued
m lieu of 2 shares cerdificate or is a duplicate istsuad for tne
pne s¢ téplaced and, in the case certificate issued in slace
of sne which has been lost or destroyed, the word "duplictp
shall be stamped ar punched in bold lefiers across ne face
theraof For every cetificate issued under this Aricie, thae
shall pe paid to the Campany sueh out of pockat expense:
mcurred by the Company n investijating evidance as tro
Board may geletrnine
No fee shall oe charged ior sud-division ang censolioanon
of share and debenture cedificales and o sLC-dwision o
letrars of allotment end spht, consohdation, renewai gnd Jus73
transfer recepts imd denominahons Corraypoogiy ool
marke! units af trading, lor sub-dwigion ot wganurgeay.e
ielters of nghts; for 133ug of new certificate in replacerrey
of those wiuch ara oid, decrepil or worr cul, or where o
cages on the tevarss oo recordmg ranstecs nNave been tury
utilised. Proviaet that the Company may charge sucr fees
a8 may be agreed v it pah the Stack Sacnange vl wihich
its shares rnay ne stligted for e ume baing 10, 'siud O
new terificates in replacement of thase that are 1o
defaced lost or Qestroved, and for sub-diwision ang
consalidalion of share and dehentufe certhicdies 2n¢ oy
sub-division of 1etier of alotment ang sehi, consolgabon
renewal and puccy transfer receipts into dencirinancnas it o
thar: *hose fixed far the macket units 9f trading

JOINT-HOLDERS OF SHARES

~

12, Yhere two Of More persons are regislered ac the holders »f any

ghare they shall be deemed 'o nod the same as joint-tenows
with benefit of survivorsiig subject ta pravisions foltiowing arin io
the a'her provision of trase Arucles relatine to Gt holdars -

{a)

The Gompany shalk not ba bawnd o ragisier maore ha 7o),
person. =< (e joint-haldar of any share.

g SR SR
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14.

15

18.

18,

{b) The joiiy’ hivlders of 2 share shall ke hable severally as wall
as jontly in respect of all payments which ougiit to be made
in respect of such sharec.

{c) On the death of any ons of such joint-Rolders tha survivor
or survivors shail be the only person reccanised by the
Company as having any ttle {0 ar interest in such share but
the Board may requie such evidénce oi death as u M3y
deem fit.

(d) Qnly the person whase name stands first 'n e Regist2r as
one of the jgint-hokjers o 3ny share snall de enttied fo
delivery of the certificate relating to such share

CALLS

The Directors may, fror time o time, subject w the term? go
which any shares, may have been issued. make such calis as
they think fit upon the members It respect ot all monys unpard
on the shares held by them respectively and not by the congitions
of allolment thereto made payable at hixed hmes. and each
member shall pay the amoun! of gverv call so Made on hin b
ihe persons and at the hmes and places appointad ty the
Ditectors. A call may be made pavable by mnstalmams

A call shall be deemed 1o have beer made al the hme when Me
resolution of :he Directors authasing such Caii wias passed.

Not less than 30 (Thirty) oays notce of any call shall be gwen
specilying the time anc place of payment and io w~hom such 22l
shall pe pad

It by the terme of issue 0f 3ny Share o atherwise, the whole ar
part of ‘he amount of a8 LhILE mereaf 18 made payable ai any
fixed time or by instaimers at hxed imes every such amount of
issue price ot nstalmen: theoreot shalh be nayanle as of it was 3
call duyy made by the Ciractocs and oi whick due notice had
been given and ol the proviSions hetein cont@ned i respecs ol
calls shafl appiy ta such amount or 18sue price of instalments
accygrdingl.

If the sum payable in resnect of any cali or instaiment he not pad
an of befare the day appomted far the payment thereol, the hoider
for the time heing of the share in respect of which the £l shall
have been fade of the instaliment shall be due, shal pay interest
for the same 3t the rate of 12 {Tweive) percent per awnum, from
tha day appainted for the paymant thereof io the actual paymet

Liahility sei-orafl
As well 85 joint ‘ i

Survivors of jomt. ‘ |
nolders only ‘ |
reconisegd L

Dalivery of 3
Cartificares ‘ /

Cals

When cail deeme:; |
0 have been (n8ohi ‘
|

Notice {0 call |

Amount payahin

Interest fo pe I
charged oe non- i \
|
|

vayment of calf




Evidence in actions
qy Company
against shareholders

Fayment of calls
in advance

Notice may bs given
for valls ar instalment
nel paid

Form of notice

19.

20.

21.

or at such other rate as the Directors may determine but sy
shafl have power to waive the payment thereof whaily or in paff

On ihe Trial or hearing of any action or suit brought by thg
Company against any member or his representative to recov Il
any debt or money claimad © De due to the Company in resp

Aahgy

of his shares, it shali be sufiicient to prove that the name of 1 |

making the caill is duly recorded in the minute bock and that th
amount claimed is not entered as paid in the books of g
Company, and it shall not be necessary to prove the appoinunaly
of the Directors who made any call nor that a quorum of Direstohs
was present at the mesling at which any call was made nor g
such meeting was duly convened or constituted, nor any ol
matter whatsoever: but the proof of the matters aforesaid

be cenclusive evidence of the debt.

to advance the same, ail ar any part of the money due upon e
shares neld by him bayond the sums actuably calied for, afg

mate, the Company may pay interest at such rawe not exceading
untess the Company in general meeting shafl othervise drect, i
per cent per annum as the member paying such sum as advandg
and the Board agrae upon. Money so paid in excess of the amoyf i
of call shall not rank for dividends or confer z right 1 particisalg-
in profits. The Board may at any fime repay the amoun? 46
advanced upon giving such member not less ihar three monig ’_
notice in writing.

FORFEITURE AND LIEN

day appointed for the payment of the same, the Directors may A
any time thereafter, during such time as the call or instalmel :
remaing unpaid, ssive aotice on such member requiing hirm if
pay the same together with any interest that may have accrusg |
amd expanses, they may have been incurred by the Company i |
reasons of such non-pavment. b

The notice shall name a day (not being less than 30 days frofg
the dais of the notice) and a place or places on and at whig

6
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such <all or nsigimeet za4 such ipterest and expenses as
afaresaid are to 1€ gad Tre rotice shall also state that in ‘he
event af non ¢ayment 3t ar tefare the time, and at the place or
places agpanted e shares n respect of which such call was
made a¢ (nstaiment s pavanle will be liable to be forfsited.

23 If the requirement of any such natice as aforesaid be not complied  Jf nolice not comphed
wih any shares n resgect which such notice has been given with shares may ve
may, at any ume thereatter pefore pavment of all calls or forfeited
instalments, interest and expenses due n respect thereof, be
forfeited by a resolulion of the Drecfors o that effect Such
forfeiture shall include all dividends declares i respect of [he
forfeted share not actually paid before ;he forfeure Neither the
receipt by the Company of a porion pt 2ny money which snall
from time to fime be due ffom ahy mempe: o the Company o
respect of his shares, ehner by way bt pnrgpal o mlerest nor
any induigency granted by the Company s respect of the psyment
of any such money shail preclude \ne Company rpn theregNer
praceeding to enforce a forfeldwre ot such share are herem
provided.

24. When any shares shall have been sp rorferdted nohce 07 INE  Notice after forre
torfeiture shail be given to the membe) »» whose name il 51003
immediately prior 1o the forfedure ang an BTy ol Ihe IpAv V12
with the date thereof, shall forhwits be made »n Ihe Regisie dwl
no forfeiture shall be in any Mashrl RvabPBIED Dy My CONIGHIDD
or neglect t0 give Such Notick: OF IC MaME SuLh enIly 2% albragawy

25 Any share so forfeited shall be dEEmeD (o be the piopeny of he  Forferted share [0
Company, and the Directors may s2) {e-2I0) DI JINEWISE di3poSE  DECOMBprovery 5.
off the sarme :n such manner as ey ok b Company

26 The Direclors may, ai any hme pefora 2ny share 50 iodeted  Power 16 317z
shall not be sold, re-aliotted ar olhenwnse aisposed off, annut tne  fortenure
forfeiture tharec! upon such CONOINONE as ey ik i,

27 Any membe: whose shates have Leen fasfeited shaii  Arregrs lg Ce 147
notwithstanding such forleiture be r.ahle sa pay and sHall Iant~with - H ol wiihsl 2 1eny
pay to the Company ail calk nsralments. mnterast ard the forterur '
eXPEnses. Qwing UpOT OF Ir fE3dec! nf sush. snares at the ume
of all instalments interest and the forteiten together with tnterest
thereupon. from the time of tne s;aMeiture unh payment at 12 ges
cent per annum of BUCH Gthef 1ate as 1ha Drectors may determine
and the Directors may enfyrce the paymeni thereo! without 3ny
deduction of alluwance for the vatve of shares &t e pime &
forferture Hui shall not be uncer any cougakan ta dd .

.

T




Effect to forfeiture

Evidence of forfeiture

Company's lien on

shares

Intentiaon as
enfoicipg hen

Applications
proceads of safe

Validity of Shares

17

cf

28

29,

30,

31

32.

The forfeiture of a share shall involve the extinction of all interes:i
in and also of all claims ard demands against the Companry I
resnect of the share, and ail other rights megenia! ta ve sigre
except aniy such of those rights as by thase Arlicles are express!

saveq.
A duly verified declaration In writing that the declarant is » Diecto
of the Company and that csclain shares in the Company Nav:
naen duly forfeiled an a date stated in the declaration snail b
conclusive evidence of the facls therein staieo as agamst 2 |
persons claiming to be enttied to the shares and the rasapi of
e Company for the consideration, it any given for the snates o
tre =aia or disposition thereof, shall constitute & given itz ¢ I‘
such shares,

The Company shall have = first and paramount “ep upon &1 iF
sharas (not fully paid up) reqistered in the name of each memnb
{whiethar solely or iRty with gthers), and upoun the procaeds
sale thereof for all moneys (wnether presentiy pavahle ar ng j
called or payabie at a fixed lime :n respec! i SUCH shares L E
no equitable interesr in 2ny share shall be created exceph Lpc
the footing and condiion that Aditle 3 nereo® 1$ to have f
effect. Unleas otherwise agreed, the reg'stralion of & transier $
shares, shall cperate 25 a waiver of the Company's ben,  an ﬁ
pn such shares. i
For {he purpose of eriforcing such lien, the Directors may sei 1]k
shares subjsct therele in such mannes a2 hey thirk v Duc 4P |
sale shalt ce made until such period as aforesad shali aayp |
glapsec and until notce in wriling of tha tentian to sel kg b
nave peen served on such member, his coromittee, curator boH i

a9v other person recognicod by the Company as entived % |
raprescnt such raember and default shail have been made ‘f'
hirn or them in the payment of the sum payable as aforesaid 19
thirty days after such natice. The net proceeds af any such sl
shall be appled 1 or towards satisfaction of such par! of i
BMAUNL in lespect of witch the liea exists as s presently paye i
5y sudh ramber, and the residug (if any) paid to Such memgs
rus executers, admunistrators, o1, other represantatives of perq;r
30 1eagn'3ec a8 aioresaxls.
Uodr ainy sale afier forfellura ar for enforcing a lien in purpos
axercise af the powers by these persents giver. the Dinast
inay aspumt some person ¢ gxacule an instrument oif wansie

the shares sold gnc& cacse the purchaser's name o be ant
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in the register in ~~3pect of the enae2s 30ld and akar his pame
495 Deen entered v the Ragster in recpect Of such shares his
blie 10 such shates <nah 1 be ablected by any wreguianly of
invaligly i the proceedings N reference ta such farferure, sate
o1 drepasition, nor iImpeached by 2ny person 2and the remedy bl
3ny person aggrieved by the sale shall be in damages only ane
againgt the Company exclusively.

11 Where any shares under the powers in that Besal¥ neren
cantained are sold by the Directors and the ceitricate inesedf
has nat been delivered to the Company by the former togars !
the said shares the Directors may issue new cerhticate i hau of
certificate not so delivered up

TRANSFER AMDC TRANSMISSION OF SHARES

34, Subdject to the provisions of the Act no iransfer bi sharas shall
ba registered unless & nicper instiumem of transfer dely smmped
and axecuted by or on benati of the transteror or transferee nas
oeen, delivered 1o the Company tegether wih the certificate ar
cerblicates of the sharex, or ¥ no sugh certificate 15 in existence
aiohg with the lefter of zilotment of shares The instrument of
transfer of any shares zhail be signed Yoth by or on behalf of the
transfersr and by or va behaif of transferees and the transferor
shall be eemeD t¢ femain the hader Of such share uniil the

name pf Ihe ransleree 15 antered n the Register in respeci
thereof

35 Application {or the recistration of iha transfer of a shara may be
made erher by the irzasferar ar the Yransieree arovided ihat
whete such apphcation 13 made by the transferor, na registration
shall in the case of paddly padd shares be effected unle<s the
Company gives aatice a' the aoghication to the transfaree n fhe
manners prescribed by the Act, and, subject to the provisions of
Aticles hereaf, (he cemaany shall uniess objection s made by
the Yransferee wdhtn hwe waeks from the date of receipt of e
notice enter in the Ragistar the name of the Yranssiepiee n 12
same manner and scaoiect W the same condibons a. b the
applcation for registration was msde by the transtsree

36 gelfore registering any tans’er tendered for registrahicn the
Campany may, if it gg thirks fit, g.ve ngtice bv letier posied v 1hr
arainary. course to the regrsterec nolcer tha! fuch rransfer geed
has been lodged and thatl, uriess Daechan 5 taken, the rransfer
will be registered and if such register24 Andsr a5 10 [Auge an
objection in wrling a? the afficz ¢f the Lampsiy withi Twd weeks

v

Powear 19 iSsus maw ‘
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Apcheation for trai star
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Register of transfer

in whetcase lo decling
to register transfer of
shares

No fransfer to minor
elc.

Mo fee for registration
for transfer elc.

When instrument of
trensfer to be retained

Notice of refusal to

repister transfer

Power to close transler
bogks and register

Transmission of
registered shares

3r.

38.

33,

40.

41,

42.

43.

from the posting of such notice o him he shall be deemed io
have admitted the validity of the said transfer.

The Company shall keep a “Register of Transfers™ and therein |
shall be fairly and distinctly entered particular of e\;ery transfer of +
any share, .
Subject o the provisions of section 111 of the Act, the Board,
without assigning any reason far such refusal, may within one
month from {he date on which the instrument of transfer was
delivered to the Company, refuse to register any transfer of a
share upon which the Company has a lien and. inh the case of
ghare not fully paigd up, may refuse to register a wansfer io &

 transferes of whom the Board does not approve.

Provided that the registration of a transfer of share shall not be

refused onh the ground of the transferor being either alone oy

jointly with any ofher person or persons indebted to the Company

on any account whatsoever.

(1) No transfer shall be made o a minor or a person of unsoun
mtind,

(2) No fee shall be charged for registration of transfer, grant of
nrobate, grant of leiter of administration, certificate to death |,
or marriage, Power of Altorney or similar other insiruments. . |

All instruments of ransfer duly approved shall be retained by the |
Company and in sase of refusal, instruments of transfer shall be
returned to ihe person who lodges the transfer deeds.

if the Directors refuse to register the transfer of any shares. the
Compary shaill, within one month from the date on which the
instrument of transfer was lodged with the Company ar intimation
given, send to the fransfaror and the transferee or the person
giving frnismation of such fransfer notice of such refusa:.

Cn giving seven days’ notice by advertisement in & newspaper
circuiating in the District in which the Office of the Company is
situated the Register of memopers may be closed during such -
time as the Directors think fif not sxceeding in the Whole forty fve |
days in edch year but not gxceeding thinty days at & fime.

The gxeculors or zdministrators or the holder of a succession
certificate in respect of shares of @ deceased mernber (Ot being
one of several joint holders} shaill be the only person whom the
Company shall recognise as having any title to the shares
registerad in the name of such rember and, in case of the death
of any one or morg of the joiht-holders of any registered shares -

id .




44,

45.

46,

the survivors shall be only personar @cognised by the Company
as having any title to or interest in such share but nathing herein
confained shall be faken to release the estate of a deceased
jaint-holder from any liability on shares held by him jointly with
any other person. Befgre recognising any ieqal represantative of
heir ar a person atherwise claiming title to the sharegs the Company
may require him to obtain a grant of probate or letters of
administration or sugession certificate, of other legal
representation, as the case may be fiom a competent Court,
pravided - nevertheless thst in any case where the Board i its
absolute discretion think fit it shall be lawful for the Board to
dispense with production of prabate or letters of administration or
a succession certificate or such othe legal representation upon
such terms as to indeminity or otherwise azs the Board may
consider desirabie.

Any person becoming entitled to or to transfer shares in
consequence of that death or nsoivency of any member, upon
producing such evidence thal he sustains the charactar iy respact
of which he progoses o act under this article, or of his titie as
the Directors think sufficient, may with the consent of the Direciors
{which they shail not be under any obfigation to give), be registerad
as a member in respect of such shares or may, subject to the
regulaiions as fo trensfer hereinbefore contained transfer such
shares. This arlicle is hereinafter referred o ag ‘The transmission
Article’. Subject to any other previsicns of these Articles if the
person s0 becoming enfitled to shares under this or the last
precading Arficle shall elect fo be registered as a member in
respect of the share himseif he shali deliver or send to ths
company a nolice in writing signed oy him siating that he so
elects. If he shail elect to transfer {o some other person he shali
execute an instrumsent of transfer in accordance with the provisions
of these articles relating to transfer of shares. Al the limitations,
restrictions and provisions of these Articles reiating to the rights
to transfer and the registration of transfers of shares shed be
applicable to any such notice of transfer as aforesaid.

Subject to any olher provisions of these Aricies if the Direciors
in their soie discretion are satisfied i; regard thergof, a person
becoming entillzd fo a zhare & consequences of the death or
insolvency of a member may receive and give a discharge for
any dividends or other money pzyable in respect of the shars.

The instrument of transfer shall be in writing and ait the provision
of Section 108 of the Companies Act, 1956 and of any statulory
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Power {0 isstg share

Power to subdivide
and consolidate

modification thergof for the time being shall be duly compiig G

with in respect of all transfers of shares and the registrationl

threot.,
SHARE WARRANTS

Subject 1o the provisions of Section 114 and 115 of the Act zdp
subject o any directions which may be given by fhe Lompany
General Meeting, the Board may issue share-warrants in suig
manner and on such terms and conditions as the Board My
deem ft. In case of such issug Reguiations 40 1o 43 of tabie B
1y Schedule 1 to the Act, shall apply. :

STOCKS

. The company may exercise the power of monversion of its sh_:;:._a
into stock arkd in ihat case reguiations 37 ic 38 to tabke "A7f
Schadule 1 to the Act shail appiy.

ALTERATION OF CAPITAL

The GCompany may be ordinaiy resolution from time o time ar'r
the condition of memorandum of Association as follows - -
(a) Increase the Share Capital by such amcunt 0 be divight
into shares of such amount as may be specified in. 6
resctution. -
(v Congolidate and divide all or any of its share capital g
ahares of larger amncunt than fts exjsting shares.

(c) Sub-divide its existing shares or any of therm ints shereg]
srmalier amouni than is fixad by the Memarancum ||
nowaver, that i the sub-division the proporiion netweanil
amount paid and the amount, if any unpaid on each red
ghare shall be the same as it was in the sharg from W 1
the reduced share is derived, and b

iy Cancel any sharas which, 8l the date of the passing o
resoiution, have not been taken or agreed W U$ tan s
arry person and diminish the amount of 48 Fhans
the amount of the share S0 cancaliad,

e
£

Subject 1 the provisions of Sections 100 to 104 inciusive. of
Ach ihe Board may accept from any member the surignden i
or any of his shares on such terms and conaiiong s shat

sgresc. |
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53.

MODIFICATION OF RIGHYS

If at any time the share capitzl is divided into dilferant classes of
shares the nghts attached o any class (untess othenvise providad
By the terms of issue of the shares ¢f that ¢lass) may, whether
or nct the Company is being wound up, be carried with consent
in wnting of the holders cf thies-founths of the issued shares of
that class. ar vith the sanction of o Stecial Resaution passed al
2 Separate Meeting of the holders of the shares of hat class. To
every such Separate Mooting tha provisions of these Articies.
ralatng to general meating shal apply, but se that the necegsary
quaeurn shall te two persons atleast holding or represening by
feaxy ane-tenth of the 1Issued shargs of the tisss but so that «f
at any adjaurned meeting of such holders a quorum as gtove
defined 15 not nresent, those membars who ate present shall be
a gquortum and that any holger pf shargs of the class preserl In
person or by praxy may demard = pol and, on a poll. shalf have
one vote for each shares of the class of which he is the hglder.
The Company shall comply with the provisigns of Section 192 oi
the Act as to forwarding a copy of any such agreeme=! or
resolttion 10 ihe Registrar,

BORROWING POYWERS

The Board may, from tims to hme 31 s discetion, subject W the
provisions of Seclior. 584, 2%¢ 7n0 293 of bt Ac). raise or borow,
gither from the Direciors or Irom 2ispwiere ano securs e
paymnent of any sum or wum of monzy for the purposer of the
Company.

The Board may raisa or secuie the repayment of such sawr of
sums in such manner and up0d such terms atd conabions i ak
respects as @ thinka Yil, and @ pariicu’ar, Oy he (ssue of bords
perpetual or redeemasbie debenture dor debenture-stock, Or any
morigage, of olhar secuity on the undertaking Of the whole of o
the property of the Company (botihr present and future), inzivding

its uncalled capdal for the time deing, provided that debentures
with the righis 1o allolinent ar or esnvermon o shares spall nai

be issued except with the s2rction of the Company in geners:
mesting and subject 1o ihe tmatons of e Act

Any debentures, debenture-stesk, bonds or other securities may
be issued at @ discount, premiun of otharwise and with any

special privileges. as to radempiion. sumender, drawings, allotment
of shares appointment of Direstors and otherwise, Debentures,
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instrument of transfer

Reserves

Capiiglisation

55,

57.

debenturg-stock, bonds and other securitles may be sl
assignabie fre2 from any equities between the Company and §
person o whom the same may be issued. )

Save as provided in Section 108 of the Act No warnsisr |
debenture shell be registared unless & proper instrument ip
transfer duly stamped and executed by the transferor gip
transferee has been delivered to the Company itogether with ¢
certificate or certificaies of debentures,

{f the Board refuses fo register the iransfer of any debentures “
Company shall, within two months from the date on which Hi
mstrument of ransfer was lodged with the Company, sent w

ransferes and to the iransferer notice of the refusal.

RESERVES

Subiect to the provisions of the Act, the Board shall in accordani
witn Section 205 {28) of the Act, before recommending gy
dwidend. set aside cut of the profits of the Company such sy
as it thinks proper as reserves which shall, at the discretion
the Board, be applicable for any purpose © which the profits 4
the Compeny may be proparly applied and pending sugl
application may al the ke discretion, either be emploved in Y

buginess of the Company or be invasted in such wvasimer ;
{othar than shares of the Company as the Board may from onig
to time think §it). The Board may aiso carry forward any prof
which #1 may tnink prudent not to divide without setting lhey
aside 65 @ reserve,

Any Genaral Meeting may rescive tha: the whoile or any pan
fha undivided profits of the Company {whwh expressien n
inclugde any premiums recewed on the issuve of shares 272 -uH
profits or other sums which have peen set asiIC2 &5 a resaive 4|}
reserves or have been carred forward without being divide) i
capitsliised and districuted amongst such of 1he members as woi
be anlitled o receive the same if distributed by way of dinioe|l
and in the same proportions on the footing thai besome enitie
thevely as capitai and thet all or any pari of such cepralisepl
amount ba appiled on bebalf of such members In paying ue @ & )
any uniasued shares of the Company which shall be distribuie
stoordngly o in or towards payment of the uncalied digbiiity qli
any issued shares, and that such distribution or gayment shall b
asdepied by such membser in fult satisfaction of Wheir interest i
e saad Sapitalised amount Providad thal any sum sanding :[ .
the credit of 2 share nrenium account 94 & Lapias soeT o o

HE-]
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60

61,

62.

63.

w4

65.

reserve accouni may, far the purposes of this Article only be
applied in the paving un of unissued shares (0 be issuved to
members of the rompany as Sully-paid bouns stares

For the gurpase of giving effect to any resolution under two 125t
preceding Anictes the Dirasicrs may settfe any difficulty which
may arise in regard to the disirbution as they think expedient
and in particular may issue fractional certificate.

GENERAL MEETINGS

The Directors may, whenever they think fit, cali an exira ordinary
general meeting provided however if at any time there are not in
India Directors capable of acting who are sufficient in numbet o
form a quorum any Directors present in India may cal zn axta
ardinary general meeting in the same manner as nearly 2s
possible as that in which such a meeting may be called by ihe
Board.

The Board of Dirgctors of the Company shall on the requisiion
of such member or merhets of the company as is specified in
subsaction {4} of Sechimn 159 of the Att forthwith proceed to catl
an extra ordinary general meeting of the Company and in respect
of any such requisition ard =f 21y meeting to be called pursuant
thereto, ali the other prowsicns of section 189 of the Act and of
any statutory medification thereol for the time being shall appiy.
The guorum for 2 general Meeting shall be five members present
in person.

At every General Meeting, the Chair shall be taken by ihe
Chairman of the Board of Dirgclors. if at any masting the Chairman
of the Board of Directors be not nresent within fifteen minutes
after the time zprointed for haiding the meeting or, though present
be unwitling 1o act as chairman, the members prasent shall choose
one of the Directors present ta he Chairman or ¥ no Director
shaii ba present and wilig o ke the Chair than the members
present shall choose ane of their member, being a member entiteid
to vote, toa be Chairman

Any act or recalition which under the pravision of this article or
of the Act, is perniitted shall be sufficiently so done or passed (¢
effected by an astmgey razciiilion unless aither the act or tha
articles specifically require such act to o: dene ar resolution
passed by a special resolufion,

If within half an hour from the time anpeinted for the maeting »

’ quorum be not present, the meeting, if convened upon a requisition
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of share holders shall be disclved but in any other case it shail
stand adjourned to the same day in the next week at same e
and place, unless the sams shall be public holiday when ihe
meetine shall stand adjourned to the next day not being a public
holiday &t the same time and -place and if at such adjourned
mesting & gQuUoOrdn pe not present within hatf an tour from ihe
time appoeinted for the meeting; hose members who &ie present |
and not baing less than two persons shall be a quorum and may -
transact the susiness for which the meeting was called.

How question of 56, in the case of an equality of voies the Chairman shall botn on 3

resolutions to be show of hands and a poll have a casting vote in addition 1 he
decided at meetings vote of votes to which he may be entitled &s @ member. |
power to adjouin g7. The Chalrman of & General Meeting may adjourn the same frore
General Meeting time to time and from place to place, but no business shall be |

wansacted &l any adjourned meeting other than the business ieft |
unfinished at the maeting from which the adjournment took placs. 1
If shall not be necessary to give notice 10 the members of such
adjournment oF of the time, date and place appointed for the
hoiding of the adjourned meefing. |

Bsuienss may proceed g8, fapolibe demanded, he demand of a poll shall not prevent e
not with standing continuance of a meeting for the transaction of any businessy
demang of poll other than the guestion on which @ poli has been demanded

VOTES OF MEMBERS

= re s
T e e e e e

Vote of members 89. (1) On a show of hands every member present i parson 3G
' being @ holder of Equily Shares shall have cne vole aid)

gyaly Derson gregent sither as a proxy on nehalf of & holdef

of Equity Shares of as @ duly authorised representative af

pody corporate being & holder of Equity Sbares, if he iz N

entitlad to vote in his 0w rights, shail have ons vote. |

{2y Ona poll the voting vights of & holder of Equity Shares apd

he as specified in Gection 87 of the Act. '

{3y The vyoting rights of the notders of the Preference Shardy
moluding the redeemabie Cumulative Prafergnce Shardy
shall be in accordance with the provisions of section 87 4
the Act. d
(4) No company or body corporate shall vote by proxy so ol
as a rasolution of it Board of Directors under Section 2§
of the Act is in force and the representative named in Sufl
cesolution is present at the Generat Meeting at which e
yote by proxy is tendered. '

15
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70 A person becoming entitied t¢ 3 share shall not befers baing

7

T2

73

74

regisiered as member in Jaspect Of the share entitied o exertise
it resgect thereof anv right conferred by menibeiship in relaticn
to meeting qf the Company.

if any memeer b2 3 Wnatic ar Qiot he may vole wheiher.an a
show of hanids ¢ &l a patt by his committee ar other leqal curater
dnd - -n 'etl mentiandd persgns may give ther votes by proxy
provided that twenty four hours atieast before the time of helding
the meehng or zdjouriec maeting, as the case may be, at which
any Such persan proposes (o vote he shall safisfy the Board oi
M= fghts under this Article unless the Board shall have previously
admitted k's nght to vole at such meehng 0 respect thareof

Where there are joinl hoders of any share any one of such
persons may vote at any meeling ether pessonally or by proxy
in respect of such shaces as f he were solsly enutied therelg ano
if more than ane of such jomt-holders be persent at any meeting
either personally or by proxy then that one of the said persons
st persent whose name stands prior n prder pn the regisler in
respect of such sharg shall 2lone be enlitled © vole m fespect
theraof, Several executor o syminstrators o! deceased member
In whose name gny share slsncs shall {o/ the purpase of (his
Anicie be deemen joint holde's inerec!

The insirumer: 2PpoIRling 2 Proxy shal ppn wrting under the
hand of ‘he appointer pr o} s Allprney duly authansed ¢ writing
or is Such arpOiit! it a cospYpbion under I'S Commae seal or
the hand aof 15 Attorpey

The instrument gppdittihg a g-pxy and he Power of-Attaraey ar
other authority (% any} under which « 15 signed o/ 2 notanally
certifred copy of 1hat power of authenty shall be depasted at the
office not le;s (pan 1ounv eight haurs before the lime for hpiding
he meetngy al Whith the pCrson Named in the instrument propases
to vole n dafaull the nirument of proxy shall not be reated 3z
valia

& vote given o accordansd with the terms o an wstryment
appainting g proxy shail be «ahg notwithstardng the previous
death of :nsarity of the orincipal or revocation oF the instrumaert
of lransfer of the share in respect al which/the vate 15 gvze
Pravided ne mmian 1 writing of the deatn, wsanity. ravocaiion
ar YanisiF ¢ e ahare shali have been recaived 2t the office or
by the Chairman of the Meeting before the vote is given Frovider
nevertheless "o e Channan of any meetng shall be enitles
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| to require such evidence as he may in his discretion thing it ol
the due execution of an instrument of proxy and ihat the samé
has nat besn revoked.

Form of instrument 75. Every instrument appointing 3 proxy shail, as nearly sf

sppointing praxy circumstances will admit, be in the form set ocut in Schedue 1§

| to the Act. )

.! ‘ Validity of vote 76. No objection shall be taken {o the validity of anv vole excepi,

| the maeting or poll at which such vote shall be iendered ang]

every vote not disaliowed at such meeting or pell and wret! =j

given personally or by proxy ur otherwise shall pe gsemed Vil

| for alt purposes.

Restrictioas onvollnn 77, No member shall be enttied to sxarcise any vating rignes it

DIRECTORS GENERAL PROVISIONE

The numper ot Cirecrars shali not be tess than throe ang g
rore than twelve T
The Tirst three shhacribers o tha Memorandum and Armicles @
Agspziation as given in sedatim shall be the first Girectors o7 thig

Mumber of Lhrasiors 7B

First Diiectors 7o

Company. 1
Power of Diraclors to 80  The Directors shall nave power at any time and from tims to i
2dd s number to appeint any person @s a Dirgctor as an addition to the Direciogd

! but so that the total number of Directors shall not at any timg

exceed the maximum number fixed by the Asticles, any dirzctof
‘ sn appointed shall hold office only until the next Annugl Gener,
Mesting of the Company and shall be eligible for re-efechon.
‘ | Share quaification of Diectors 81, A& Director shall not be reguired fo hoid any share gusiiicatio
: | Remuneration of g2, Each Director shall be entitled o be paid out of the funds of thg
': | Directors company by way of remuneraton for his services not exceeding
| ,|| the sum of Re. 250! (Rugees two hundred ®fty} as may be fiia
| ‘ by Directors from time ta time for every meefting of the Soard
‘| Direciors gummittae thareoi attandad by him Subject o 1

| provisions of the Companies Act, the Direciors shali aise

| eniitied to receive in each year a Commission @ 1% of the nf
| profils of the Company, such commissipon to be catculated on
nat profits of the Company 1o 02 compilied in scoordanics wi

shall be diviced among the Direciors in such proportion af
18 N
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84.

85,

manner as may be determined by them. The Director may allow
and pay tc any Director who for the time being is resident cut of
the place at which any Meeting of the Ditector may be held and
who shall come to that place for the purpose of attending such
meeting such sum as the Directors may consider fair and
reasonabie for his expenses in connection with his attending at
the mesting in addition to his remuneration as above specified.
If any Director baing wiliing is appointed to an executive office
either whole time or part time or be calied upon to perform extra
services or {o make any special exertions for any of the purposes
of the Company the: subject to Section 188, 309, 310 and 314
of the Act the Boavrd may remunerate such Director either by a
fixed sum or by a percentage of profils or othaiwise and such
remuneration may be either in addition to or in substitution for
any other remuneration {o which he may be entitled to

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

Subject 1o the provisions of section 287, 299, 300 and 314 of the
Act, the Directors (including Managing Director) shall not be
disqualified by reason of his or their office as such, from holding
office under the Company or from contracting with the Company
either as vendor, purchaser lender, agent, broker, lassor or
otherwise nor shall any such contract or anv contract or
arrangement entered into by or behalf of the Company with a
refative’ of auch Directors or the Maraging Director or with any
firm in which any Director or a relative shall be a partner or with
any othar padnar or with a private company in which such Director
is a member or director interested be avsided. nor shall any
Director or otherwise so contracting or being such member or so
interested be liable to account to the Company for any profit
realised by such contract or arrangement by reason only of such
Director hoiding that office or of the fiduclary relation thereby

established.
AFPOINTMENT OF BIRECTORS

The Company in General Meating, may subject to the provision
of these Articles and the Act, at any time elact any persorn o be
a Director and may from time to lime increase or reduce tha

humber of directors,

—h
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‘ ' Board may Bl up  86. If any Direcior appointed by the Company in general meet
\ Casual vacancies vacates office as a Direcior before his term of office will axi

in the normal course the resufting casual vacancy may be [l
l up by the Board at & mesting of the Board, but any person |§
appointed shall retain his office s0 long only as the vacdigih

‘ Director would have retained the same if no vacancy had occulgti.
' Provided that the Board may not fill such a vacancy by appointil

thoreto any person who has been removed from the office 1!
Oirecior under Section 284 of the Act. il

| Norinae Directors 87. The Company shall subject to the provisions of the Act, be enirii
| o agree with any person [firm or corporation thai he or it sh
have the right {0 apooint his or its nominee on the Board

Directars of the Company unon such terms and conditions as 'k

ertiled to the same right and privileges and be subject o §
same cbligaiton as any other Director of the company.

Alternate Directors 88. Subject lo the provisions of section 313 of the Act the Boari maj
appoint any person to act as an aiternate director for & drectqu
during the latter’s absence for & period of not less than el
months from the stafe in which maeting of the Board gre codinarijy
hzld and such appoiniment shall have effect and such apponitea|;
whist he holds office as an alternate direstor; shall ba antiles
notice of maeting of the Soard and to atiend and vote these
accordingly, but he shall pso tacto vacate office if and/when ¢

absant direstor raturns to siate in which mesting of the Board af

ordinarily held ar the absent Directar vacates effice a2 & Direcipidfl

ROTATION OF DIRECTORS l-.

Rotation of Directors 85 (1) HNotless than two-third of the total number of Directors shalll
he persons whose pericd of office is riable 1 dezerrnia“.atioq“
by retirament of Director by rotation.

- (2} Al each Aanual General Meeting of the Gompany one icd]|
or guch of the Direclors for the time being as @re tiable ]
ratire by rotation o if thelr number is not thres or a Muliplg &
of three, then the number nearest t¢ one-third shall retingfl
fram office. [

(3} The Ditectors to redire by rotation at svery Annual Gereraf}]
Meeting shail be those who have been longest in office since]?
their fast appointment, but as between persons who becomelll

s
2




90.

582

1L

Lol 17 o~ tha =g dov those te retire shell in rafault of
and subjeci ta any agreement among th2mselves b2
determine =y lof.

(4) If at any Apnual General meeting alf the Diractors appointed
under Article 87 and 108 here by are not exempt from
retirement by rotation under Section 255 of the Act then {o
the extent permitted by the said 3ection the exemption shal!
extend to the Director or Qiractors appointed unter Article
87. Subject to the foregaing provisions as between Dreriurs
appointed under any af the Articles referred fo above. the
Director or Diractors whc shail not be liable lo retre by
rotation sha!l be determined by and 1 aceordance with their
respective senioritles as may be determined by the Board.

A retinng Direcicr shak be sligible far re-electon and shall act as
A Director throughout the meeting at which he retres.

. Subject to any resclution for redu cing the number of Directors,

if at ary mezing at whizh an elachion of Directors dught to take

~ place, the places of the retiring Directors not filed up, the meéling

shall stand adjou:ned ' the next succeading day which 1s not a
public holicay at the same time and place and il a¢ ing agjourned
meeting, the rlaces of the retiting Directors are not filled up, the
retiring Direciors ot such of them as have aat had their plages
filled up shall [ will 1o continue in affice) te deemed to have
been re-elecled 3l the adjourned mestng.

PROCEEDINGS OF DIRECTORS

The Oirectars may mesat together for the drispatch of business,
adjourned and ¢therwise regulate their meetinds and proceedings
as they think fit. Notice in writing of every meeting of (he Director
shatl ardinarity be givan by 2 Director or such other officers of the
camganay duly autherised in this behalf to avery Direct or for the
time being ir india ard at his usual address in india.

The guaruny Tar 2 aezting of the Directors shail be determinad
from time to tima in 2ccord ance with the provisions of Seciion
287 of the Axt f & ausium shall not be present within Mficer
minutes from ihe iime sppointed for holding 2 meeting of the
Directors, it shali be adjoumed unti such date ond ume gas the
Directors present shall appoint.

The Secrstary may st any time, ant upon jequest ¢f any hvo
Directors shall summon a meeting of *he Direclors.

21
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B Voting at Meating 85, Subject to the provisions of Section 318, 372 (5) and 386 of.
Ci Act, guestions arising at any meeting shali be decided G
majority of volas, each director having one vole and in casg

an equality of votes, the Chairman shall have a second oF cask

vote. %

Chairman of Meeting  06. The Chairman of the Board of Directors shali bg the Charman

the meetings of Directors. Provided that if the Charman of

Board of Directors is not present within five minutes affer

. epouinted time for holding the same, the Directors prasent i

e choose one of their number to be Chairman of such meeting

Act of mesting 97. A meeting of Directors for the time being at which 2 quorun
present shall be competent to exercise all or zny of the authorit)s
powers and discretions by or under the Articles of the Compf
and the zet for the time being vested in or exer\. iszabie by ly
Directors generslly.

To appoint Commitiee 93, The Directors may subject to compliance of the provsions of
and fo delegate pewer Act from time to time delegate any of their powers o Comimiih
and revoke it consisting of such mamber or members of their body as
Al think fit, and may irom fims {o time revoke such deiegation.
Commitlee so formad shall in the exercisa of the pows:

delegated confirm o any regulations that may f:om tirms o

pe imposed on it by the Directors, The meeting and proceedg

ot any such Commifiee. if consisling of two of moie menvl

shail be governed by the provisions herein contained for regulgl

the mastings and procsedings of the Directors so far aﬁft

same as applicabis thereio and are not supersided oy |k

regulation made by the Directors under this Addicle. I

Validity of acts 99, Al acts dome at any meeting of Directors or of a Commid]
the Directors or by any person acting as s Dirgclor shall be
notwitnstanding that it he afterwards discoversd that thargy
some dafect in the appointment of any such Divectors, Cornn
or person acling as aforesaid or that they or any of them §

et i R

Rg

disqualifiad S
Resolution by 100, Exeept resolution which the Companies Act :_fec,guifes in spec"ra
circifation o be passed in 2 board meetling, d resolution may be dased

the Dirsciors or Commftee thereof by cireuiaton in aoeo! -‘ 5
with the provisions of Section 288 of the aci.
dnd any such minstes of any meeting of Directors o offf:

Committee or of (e Company if purpomnj 0 bu sigred 4
Chairman of the such mesting or by the Chairman offff

( 2
|




101.

102

103.

104,

105.

succeeding meeling shall be receivable as pruma facie evidence
of the maters in sech minutes.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the control of the Company
shall be vested in iz Directors who shall be entitled to exercise
Al such powsrv znd do i such acts and things as may be
exercised or done by the Campany and are not hereby or by law
expressly required o- dirested ta be exercised or done by the
Company in General Meelng but subject nevertheless to the
pravisions of any law and ¢f these presents from time to time
made by the Company n General Meeting: pravided that no
regulation so made shall invalidate any prior act of the Directors
which would have been vaiid if such regulation had not baen
made

Withgout prejudice to the genera! powers conferred by the
preceding ardicle the Director may from bhme to time and at any
time subject to the restrictions econtained in the Act, deiegate to
managers, secretaries, officers assistants and other employees
or other persons (inciucing any fitrn ot body corporate) any of the
powers authorised 2nd discretions for the time being vested in
the Direciors.

The Directors may authorise any such delegate or attorney as
atoresaid to sub-dalegale ail or any of the powers. authorities
and discrefion for the time being vested in them

Al deeds, agreements and documents and all chegues,
promissory notes. drafts, hundies, bills of axchange and other
nepptable instruments, and 21l receipts for moneys pad io the
Company, shall be signed, drawn, accepted or endorsed of
otherwise axecuied, 2s the case may be by such persons
{(including any firm or bedy corporale) whether in the emgloyinent
to the Company of not ang in guch manner as the Direstor shail
from time to time by resolution determine

The Directors may make such arrangement as may be {hought fit
for the management of the Company's affairs zbroac, anvy may
for this purpose (without prajudice to the gererality of their powers)
appoint local bodies, and agents and fix their remuneration, and
delegate to them such powers as may be desmed mguisite or
exnedient. The fareign ses( shail be affixed by the authority and
in the presence of and instruments sesied therem shall be signed
by such persons &z the Directors shaii from bme to time by

23
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Aln

Rotat

Manager or Sseratary

107, A provision of the Act or these regulatans requved or al

Act of director. Manger
or Secretary

Fowor 1o appoint 1

Menacing Direcior

To wihat Arowsicns he
shall b2 submectec

Hemuneration ot

thzraging D.raztor

Powar of Maneong
Ol ecior

writing under the common seal appoint. Ths company
gxercise tha powers of keeping Foreign Registe
reguiations not tang in consistent with the provisions .
13/ and 138 of the A¢t, the board may from lime fo !
such Drovisions &s it may think fit relating thersto ang .

vt the requirgments of any local law
A managar or secretary may be appointed by me Dir

108 A 2
such terms, at such ramuneration and upon such cong

they may think fi, ana any ddanager or Secrstary appcn

e removed by the Directors.
4 drrecicr may bo appointed as Managee ar Secrelarn, ¢
Secticn 314, 497A, 387 & 388 of ha Al

& thing 1o be done by a director, manager ¢r sen:é27y

be satisiied by :te baing done by the sams person Aztin
g, of N place of the mange’ ar soereidr

thiecior and a8
MANAGING DIRECTORS

DE Subect to the orovisions of Secliens 1874, 255, 31F 3

the Ast, the Board may, from lime ju lime appont 24§
prrectors t© bs Managing Director or Managing Direcy
ompeny end may, from time to bme {sutjec’ *he I8

iy cONNgCt betveen him or fham ard the Com

of
or wmist kum o them from offlice and appan &
1N Nls zlase or nelr places

108 Subrast Lo the provisions o Sectio

{4} noreot, 3
olg ihat office, bo subject o retrerrant by rto

holg #
1 e provisens of eny contract oefween tury ang

ho shall be subject {o the same provisions as ic res
removal as the ofher Directors, ard ne shal, o5
wmazdiztely cease to be a Managing Diector i |

hold the glice of Director from apy catse.
110 Scihwesr 10 the prowisiong of Sections 48,

12 Al 2 Mavaging Dicector shall, in addito s

.JE"YJUL; ta nm* 2s 2 Glrector atl the omnany

-

?4 ) :.! I

forsh of g Act ang

R
..r‘d feafflci.cma canamad in Secion 242 rhcraor ll H

HManaging Direcior shall not, while ne o



from time to time, erdrust to and confer iuoon a Managing Director
for the time being such of the powers exerciseable under
I8 these presents by the Board as it may think fit, and may confer
i . such powers for such time, and be exercised for such chjects
i | and purposes, and upon such terms and conditions and with
! , such restrictions as it thinks fit, and the Board may confer such
I powers, either colistarally with, or the exclusion of, and in
{1 % substitution for any of the powers of the Board in that behall and
' may, from time to time, revoke, withdraw, alter or vary all or any
of such powers,

i - : COMMENCEMENT OF BUSINESS

112. The Company shall not at any time commence any business out  Compliance before
! of other objests of its Memorandum of Associztion unles the commencarmsrt of
il provisions of sub-section 2(B) of Section 149 of the Act have new business

been duly complied with by i .
113. The Direcrors shaii provids for the safe custody of the Seal and  Custody of seal

the Seal shall never be used except by the authority of the Director

or a Commitiea of the Qirectors previously given and one Director

at least shall sign avery instrument to which the seal is effixed

provided nevariheies that any instrument bearing the Sea! of the

Company and issued for valuable consideration shall be binding

on the Company noiwithstanding any irraguiarily touching the

authority of ithe Directors 1o issue the same.

DIVIBENDS

114, Subject to Rights of members entiled o shares (if any) with  Mow profits shall be

, preferential or special rights altached to them, the profits of the  divisible
! Company from tima to time determined o be distitbuted &s

1! dividend in resoeet of any yaar of other pericd shall be appiisd
it for payment of dividend on the shares in proportion to the amouni
of capital paid up on the Shares provided that unless the Roard
otherwise defarminss i dividends shail be apportioned and pald
proportionately i the amounts paid or credited as paid up on the \
shares during any portion or portions of the pariod in respect of .
it which dividend is paid. Provided ahlwavs thai subject as aforesaid
| i any capital paid up on 2 share during the period in respect of
which a dividend is declared shall {unigss the Board otherwise
determines or the terms of issue cillerwise provide, as the cass
may be), only enbitle the hokder of such share to an apportioned
I amount of such dividend as from the date of payment but so that
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Declaraian of
divicenas

Raestrictions on moun!
of aividends

Dividend out af profit
only

What o be deamead
net profits

nehm gvidends

Debts may be
deducted

Dnagend and call
ingener

Relpnbon i cartam

[a52%

Jrvidend 1g
wWlllgers

Haymgnt be nost

where capital i3 pad up 0 advance of calls such capitai shsl
confér a n@nt 1o patcwipate 10 profits

715 The Company v Generar Meeling may declare @ dividend |
oaid 10 the members according o thewr nghts and interest ¢
profis and may subiect to the provisions of Sectior 267 9
Act fix the time fo- payment

116 no farger dividend shall Le declared than 15 recomniender o

Directors, but the Company i1 General Meeting may neris
smzller ghadend.

117 %o w.widend shall H¢ pyyeble except avi of the pios o
Campany O N year o any plher undisiobuted Qrahts an
dwidend shall cany inteiest as agams) he Lompany

118. The daclaraven o e Dicrles 35 ‘o lhe amaunt of g
profits 1h the audieo annual accoynts of the Campanw iar|
year shall be concluswve

119 The Diectors may 1rpm nmp 10 hme pay to the inempei;
imterim dividends a5 n theu jydgement the posiioe of
Company justies

120 The Drecior may reldon gry dividends pn which the Com
has 3 han ard may 2Dgis the s3me in Dr 1owards satsfactg)
e debls, habmities o ennagaments o rgspec! O whdh |
exists cubject to Secron 205 A of the Al

-
rJ
)

Any General Maeung D2i1ehAg @ Onidend M2y make & Ly
the members ot such aMHUAt 25 Me meghng TXes gut 50 13
zall on each raambe: shall (pl xcepc e JvdSnc payad|e
nim and sc that the ¢l be Made payable 3t he sarre ©m
ike gnpens and *he uwioeid May. f €O ar angel Yatwelr| [l
comzary and Ihe Mmemp2' o sel aff anadingy ma Ty

122, A wanster of shares shaid nol aass @ vigaey Sy ay an
veciared (hercon Sefore the reqistraten o' the tig-ste:s

123. The Direclors may retain the dividends payable ugan shorgf)
respect of which any persan s undes (e rdnsmisso” *
entitted 10 beccime @ memuer or which aay persar. arusd|
Lercle 13 aatitiag ¢ transfer until such aersan shall ay .
3 mancer in espect thereol or shal uan<ter *he o0y

V24 Any and ot the several pelsons who Zre efuiddren -, o
nolcerz af Ay zhare mzy give etectuzi ~2c2inke of 51 aneie' e
#nd payments en acthunt of dividends in reapecs of ginh shisk
125 Uniess othepwise drected gny divideno may oe pa 4 oy v
ar watrant sent through he post to the registered aadres: of|

26



member or person entitled tharato, or in the case of jpint-holders \
1E o the registered address of that one whase name stands first on
! the Register in respect of the joint holding or to such persoen and
such address and the member or person entitied or such joint
holders as the case may b2, may diract and every cheque or ‘
warrant so sent shefl ba made payable &t par to the person or tc
the order of the person to whom tis sent or to the order of such ‘ ‘
other person as fthe member or person entitied ar such joint-
holders, as the case may be, may direct. [ i
|I |

H 126. The payment of every chéque or warrani sent under the provisions  ywhen payment a good
J‘i of the last preceding Anicle shall, if such cheque of warrant discharge |
purpons ta be duly endorsed, be a good discharge to the Gompany !
; in respect thereof, provided nevertheless that the Company shall |l
not be responsible for the loss of any ¢heque, dividend, warrant ‘
ar pastal money order which shall be sen by past to any member il
or by his order to any clher person i respect of any dividend. |

J

|

126A. Any dividend remaining unpaid or unclaimed afier having bean | \

declared snall be dzalt in accordance with Section205(A) and | (

205 B of the Companies Act, 1956, . [ ‘
|

I

y

|

|

|

|

|

'|

1268. No unclaimes gividend shall be forfeited by the Board and the
Company shall comply with the provisions of Section 205{A) of
the Companies Act in respect of such dividend. A

BOOKS AND DOCUMENTS

|

; o |
127. The Books of Account shall be kept at the registered oifice or 8% \anare to be kert ‘
such other place zs the Directors {hink ', and shalfi ba open to ‘ |
inspection by the Directors during business hours. |

128. The Directors shall from time {0 urme determine whether and (o Inspaction by |
what extent ai what times and piaces and under what conditione  members |

°  ar requiations the accounts of books gr documents of the
Company or ahy of them shall be open for :nspaction to members
not being Directars, and no member {not being a Director) shall
have any right of inspecting any books of account or dacumenis
of the Company except as conferrad by iaw or authorised dy the
Directors or by the Company in General meeting.

129. Balance sheet ano Profit and Loss Account will be aucitec once  Balance Shee! znd
in a year by a quaiified auditor for correctness 8s per provisions  Profit  and  -css
of the Act. Account

130, The first auditors of the company shall be appointed by the Board  Audit ||
of Directors within one month after i's incorporation who shat
hold office till the conciusion of first annual general mestng.

|




131. Tna diractors may fl vp any casual vacsncy i tng ;uwa of |

x auditors '

132, Toz rercuneizbion of the auditors shall be nked by he Como®
M opohae meeling except as otherwisa decigzc o
remuneration of the first or any auditars appointed by the duach
My bo fixed Dy the direciors

NOTICES
Howncticeg servedon 333 The Compary shail comply with the prouvisions af Sscnons
msmbars T¥2 gnd 190 of the Acl & 1D 1he serving ! uotices
Transferce etc. bound 134, Every person who, oy cperatior of law. o by sransies or 2y o
by prigr notices mears whatsoever, sha) beceme entitted to any share ~1all

' povad by every fnstic? m respect of suth share wntch o2 tg
w2 hs name and address bemg enteren o the regisier shalf|f
duiv giver to the derson from whem he garives his e e s

share.
Hotice vaiid thought 135, Any notice or dpczment gebvarsd or sent by oast ta or 'eft at(lf
member dacaased registered ag8arese or aNy member in Purstance of thess uresd

shall potwihstsnding sush mamter be than daecessed any whe |
o~ not the Company has natics of his demise. e deaw e ko [l
beep duly sarved in respect Of any registersd sharss whb |
hzle soiste or jeintly with other persoas oy such rrsmpar,
sone athsr parson be reisierad o hiz g'ead ds Ga hr;ide'_
ana ety thereof and such service shall for all cermosedil
N2%e oresgms e deemag g sufficient senice of sush asticel

JErzone gy jointy intarasied with Riv oor rer noary
shatg,
How pofice o npe 136 Tha fignadre @ any natice o e given oy e Jorcoary msy ||
glonerd wirdtan ar arined. '

RECONSTRUCTION

[

T CGv ozny saie of the underaking of the Coocany, tre Girscly
ing agurdators on a winding up may, if aulhorsed 4y 3 <nqqi
cenoiuiion, accapt filly paid or parfly paws o sharas) daban”
oroeaelitise of any ciner Covnpany whetr oo wcoydorstsd o

Heconstruciion

e proiits of the Company permit), or the Liguidators {1 & winin
dpy sy westnoute such shigres OF SeCurti2s oF any oingy B
of she Company amongst the members vathcnt réalisatios ar
tha same i trustees for them and grv soacia? res luton

[
L]
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<130l 0 AT Agtrapatans of the cash, sharas
or ofher securties, Derefis ar graderty, otherwise than in
accordancp vatn dhe stnct t2qal aghts of the membpers or
contnbutonies of tae Campany and tar the valyation of eny such
Securdies or property at such price and n such manner as the
meeting may approve and il holders of shares shall be bound
to accept and shall be bound by any valuation or distribution so
authorised, and waive 3l hghts in relation therelo, save ony m
case the Combary 8 proposed to be or 14 in the course of being
wound up, such siatuiory rights, if any, under Saclion 464 of the
Acl as are incapable of being varried or excluded by these
presents.

SECRECY

138. Subject to the provisions of law of land and the AGt no member
or other person (nof being a Directar) shall be enti: d to crig-
upon fe nropeny of the company of to gz~ gr ex~mine tha
CSHTARTES priinises or properties of the Jompany without the
permissian of the Directors, or subject to articlke 126 regiute
discovary or arv information respechng 2ny d=212il of ‘he
Companys trading or any matier which 1s or may be n b nature
of a trade secret, mystery of \rade, or secret process or of any
matter whatsoever which may relate 1o the conduet o I8Ne businaes
of the Company and which in tre opinion of the Dractsra 4 wll
be inexpedient in the interest of the members cf 1he Company o
communicate.

WINDING UP

139.If the Company shall be wound up 2n¢ {he assets svarscle ‘or
distribution among the members as such shall be ntufiic.2n o
repay the whele of the paid up capital cuch acsets shall e
distributed so that ag nearly as may bs the ipsses shall be porr
by the members in proportion to the capital pard up ar wrh
ought to "=v» been pad-up at the commencemeant of the wIDQINg -
S sRait T feld by Dem respectively Ang if in s windng-
Up wie assels available for distnbuton amchg the membears shzll
be more than suifinent to repay the whole of the capiai paid-yp
3l the commencemer! of the winding-up, the excess shalf he
gisinbuieg 2rorgst the membars i proporion to the caniia a
the comme~cerment of the winding-up, paid up or which cughy o
have teen oaid up on the shares nald by them respectively Bu!
this &ticle 15 (¢ be withou! drejuaice t the righis of the Wolders
of shares ;sseed ynon spectd’ terme ang conditions.
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Distribution of assats
in specie

Indemnity

Ingivigual
responstbility of
Driectors

140. In the event of Company baing woungd up, whether 3

141

142,

othenwise, the liqguidators may with the sanction
Resolution divide among the contributones, n SpER
any part of the assets of the Company anc may
sanction vast any part of the asseis of the Company
upon such trusts for the benefit of the coniributors
them, as the ‘liquidators, with like sanction, shail |

INDEMNITY

Subject to the provisions of Section 201 of the Art, eWp
Manager, Secretary and other officar or empioyee of i
shali be indemnified against and it snail be cuiy f
{c pay out of tie funds of the Compary ali bofiaig
and expenses {including fravelling expenses) whig]
Directars, Manager or Secretary ar other officer or efr
ingur or become liable ta by reasan of any coniradijh
or any way in the tischarge af his or their duties anif
and so as nat ta limit the generality of the foregoing
agamst all lianlities incurred by him or by them as Ii
WMarager, Sacratary, Officer or empioyee w dbfy
sroceeding whetner civil or criminal 'n which judgel it
in his or therr favour or he or they is or are agy
connection with 2ny application under Sectiari €33
which relief «s cranted by the Count and the amoun
such «demnity 1s provided shal rmmediately attach gy
the aroperty of the Company and have prieritv as
memoers avar all other claims.

permit, ro Director, Auditor or other Officer of the 1
be liable for acts, receipts, neglegis or defauls
Director or Officer, or for joining in any receipt o 2t f
or Tor ary lose or expense happening fo the Som
the insutficiency or daficiency or dtle 10 any proceryy
order of the Director for or on behalf of the Cang
wsufficiency or deficiency of any security m o7 ugo [f
of the monsys of the Companry shiail be invested. or [§
occassioned by any error of judgemen?, ormmissicql
aversight on his part, or for any ioss, damage ofj)
whataver which shall happen in the execution of tha
office or in relation thereto, unless the same hapopeny
own dishonesty. N
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S. | Names, Addresses
No. | Description & Oocupation
Of each subscriber

Signaturs
of
Subseribers

1. | Anil Xurnay Wason

Sla At Carshan Lal Wason
H-12, Partap Nagar,
Dethi-116007

{Serwice}

2. | Arun Kumar Sharda

S§la Shri Manohar Lai Sharda
Packet B-2, House No. 358,
Lawrence Road, Dathi-35
{Servioe)

3 Mahesh Kumar Sharda
Sio She L. Sharda
A3, Wazrpur Indl, Area,
Delhi-110052

Business

4. | Chrea Prakash Agarwat
Sio U.P Agarwa!
412862, Beationpura,
Karo! Bagh, New Deli-5
[Chartereg Accountant]

5, Mahender Kumar Sharda
S/o Shr ML, Sharda
55761, Dey Nagar,

New Dethi-110005
(Chartered Accountani)

8. | Ras Bihari Bansal

Slo Shri Ram Kishan Dossil
7483, Tel Wil Galf,

Ram Nagar, Now Delhi-35

7. | Rakesh HKapoo

S/o Shri BD, Kapoor
Gurgaon-122001
(Frofession)

Sdi-

Sd-

Raf-

Sdt-

Saf

Sdf-

Vuitness to ali the subsecribers

B/
(8.2 Agarwal)
/o 14 A
42307 Bedenpurn, K By, Now Dt

hiwrtesed Acotinhed

G

Plage . Maw Dathi
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