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Ca, Mo, 10906

Cartificate of change of name
in the Ofice of the Reghtrar of Companies,

under the Companies Act, 1956,

in the matter of M. R. J. SHAH &
COMPANY PRIVATE LIMITED.

| do heraby certily that pursuant fo tha provislon of
sacilon 93 ol Companias Acl, 1958 and under the spachal
resnlufion passed by ihe company @ jts Extra Ordinary
Ganeral Megting on ihe third day ol January 1966

ghe sane of "R J. Shah & Company Privais Limiled™
has this dey been changed to “R. J. Shah & Company Limited™

and that the said company has been duly Incorparaled as A
company under Ihe provision ol the sald Aclk

Dated ihis  Minstesnth Doy ol Janusry One Thousand
Mine Mundred ond Siaty Six —20ih Pausha 1287,

'itl;“. i

: ol he

Wagletri o { HARI PRASAD )

0 ; Agiee, Reghivear of Compantis
MANARASHTIA

Blaharmabies.
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MEMORANDUN OF ASSOCIATION
0¥
#. J. SHAN & COMPANY LIMITED

The name of the Company is R.J. Shah & Company Limited.

The MReglatered office of the Company will be asltuated
in the State of Dombay.

The objecis for which the Company s gatabl (ahed are:=

fn)

(bl

(el

{d}

{e]

{r)

T carry on in all their respective hranchsa all
or any of the business of builders, masonary and
general construction Contractors and haulliers and
among other things (o construct, exescute, Carry
put, eguip, improve, work snd advertise railways,
rnuiw-:-. iramwnys, docks, harbours, wharves,
canals, waler-courses, reservoirs embankments,
irrigations, reclarations, sewsge, drainage, and
other samitary works, water, gas, alectrie and .
other supply works, houses, bulldings and
erect ions of every kind, and to carry on any olher
business In connection with the above-mentioned
bus inesses thai are customarily or usoally carrled
on in connection therewith or naturally incidental

thereto,

To earry on In any of their reapective branchas
all or any of the business of gquarry proprietors,
atone and granile merchanis, Jdealers and sxporters
and contractors, and to search for, get, win,
ralse, mnke marketable, use, sell amd dinpose of
granite, stone, coal, miperals and  mineral
substances and products withim or wundsr the
properiy of tha Company, and to prepare and
magig faciure comont paving blocks, GLAr, macadam,
bltuminous road materials and all or sny other of
ihe materimls or things which the Company ®BAay
require or which may be useful for carring on any
of the sbove ment ioned businesses.

To carry on all or any of the business of
merchanis and dealers in bricks, timber, hardware
and ather bullding reguisites, buildera’
merchants, bricks and t(iles, terra-cotts makers,
marble manufacturers, masons, electrical and
genernl engineers, metal founders, ashipwrighta,
wharlingers, ete, earriera by soa or land,
forwarding agents commission and gemeral mgents,
exporters, Importera and merchantis.

To mansfacturs, bay, sell, treat and deal in all
kinds of plant, machlnery, apparatus, tools,

wisnslls, commodities, subatances, articles and
ithings mecessary or usaful Ffor carring oa anmy of
the mbhove businessas or usueally dlnft with by

pernons engaged therin.

To carry on the business of eleciricians, electric
engineers snd manufacturers of all kinds of
electrical machinery and electrical apparatus for
any purpose whatmoever and to manufacture, asell,
supply and deal in accusulators, Iamps, meters,
gnglines, dynamos, batieries, telephonic or
telegraphic mpparatus of  any kind and
manufacturers of and dealers im ascieatific
instruments of any kind.

To ecarry on the business of firon founders,
mechanical engineers and manufactorers of
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machinery, tool maokers, brass founders, matol
workers, boller makers, milwrights, machinists,
iron  mnd sies] makers aml  converlers, ami ths,
wondl=workers, huilders, painlers, metal lurgints,
water supply enginevrs, EBS makers, prinlecs;
carriers  and merchanis, and Lo bay, sell,
manufacture, repair, converl, alter, let on hire
and deal in machinery, implements, folling stock
and hardware of all kinds.

To nl:r: gn businens an timber merchanta, saw-mi 11
proprictors and timber growers, and Lo buy, =mell,
gfow, prepare f[or market, manipulate, import,
port and deal in timber and wood of all Einds
“to manufacture and deal In artieles wof nll
kinds in which timber or wood is used, and Lo
carry on, so far an may be deemed expedlient, the
bus iness of general merchants, and to buy, clear,
plant anid work Limber estales.

To0 carry on all or any of the pusiness of
proprietors of f(lats, majigonelles, dwelling
housen, shops, offices, and for these purpossa Lo
purchase, tmke on lease, or plherwise acquire nnd
hold any lands or bulldings of any ftlenure oF
description wherever silunte, ar righta or
jnleresis  therein or conngcted therewithi to
prEpare bullding slies, and Lo coanstrucl,
reponntrucl, pul |l down, alter. improve, decorals
and furnish and waintain flatn, muisomnelles,
dwelling houses, shops, offices, bulldings, works
and conveniences of all kinds: to Iny oot rosds
and  pleasure gardens and recreation grounds; to
plant, drain or olherwisze improve the fand or any
part thereol und Lo manage., or let the same or any
part thereofl lor any period, whelher belonging Lo
the Company or tol, and nl such rentl and on such
conditions as  Lhe Company shall Lhink fit; to
¢ollect rents amd incose theraof .

(hi) To calry on am olhe business wheiher

(il

(4

(k]

manulacluring or otherwise which may seem lo the
Comprny eapable of being convenient 1§ carrled on
in connection wilh the nhuve oOr cnlculated
dlrectly or indirectly to enhance the value of or
pender profilable nny of the properiy or righls ol
the CompEnmny .

To purchase, Lake on leane or in exchange, hire or
olherwise acguire any immovable and wovable
properly and any right or privileges which Lhe
Company may think necessary and in particular nany
Iand, buildings, casemenls, machinery, plant and
atock-in=trade.

To  builid, consiract, alter, maintain, enlarge,
pull down, remove OF replace, and to work, mADARE
and econlrol ARy buildings, offices, faclories,
mills, shops, machinery, engines, road, wa¥s,
rallway sidings, bridges, reservolirs, waler
courses, WhAarvas, glectric works and pther works
and conveniences which may  S@am calculated
directiy or indirectly to advance the interests ol
Lthe Company and te Join with sny person OF COWpPARY
in doing sny of these things.

To apply lor, purchase ofr olherwise acquire and
protect and rencw in any part of Lhe world any
patents, patent rights, hrevets d°invention, trade
marks, designs, |icences, concesnsions and the
|ike, conferring amy excluaive or pon=-exclusive or
[imited right to thelr uge or any secrat or olher
information as Lo any ipvention which may soem
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{m})

{o)

il
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{r)

(=)
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ful)

capabile of being used for any of the purposes af
the Company or the acquisition of which may seem
enleculated directly or indirectly to benefit the
Cimmpany ,  oAml Lo use, caercine, develop wr granl
| feinces in  respecl of, or olherwise Lturn to
nccounl the property, rights or informalion so
acquired and Lo expend money In expariment ing
upon, testing or improving Aany other patents;
inventions or rights.

To ncquire and undertake to whale or any part afl
the business, property, and liabilities of any
person or company carrying en or proposing lo
carry on, any business which the Company is
authorised to carry on, or possessed of property
sultable for the purposes of the Company or which
can be earried on In conjuction therewith or which
ian wapable of being conducted se as directly or
indirectly 1o benelfil the Company .

To amalgamate with any other company having
objects mltogether or in part similar to those of

ithe Company.

To enter into partmership or Into any arrangement
for sharing profita, wunion of Interests, co-
operation, joint  adventure  or reciprocal
concession, with any person or company carrying on
or engaged in, or about to carry on or engage In,
any husiness or transaction capable of being
coniducled so an directly or indirectly to benefit

ihis Company .

To sell, improve, manags, davelop, sxchangs,
lease, mortgnge, enfranchiss, diapose of, turn tao
account, or otherwise deal with all or any part of
the property and rights of the Company.

To subscribe for, take or otherwise acquire, and
hiplid  shares, stock, debentures, or other
securliles of any other company having objects
alingether or in part similar to thosa of the
Company ©of carring on any business capable of
being conducted so as directly or lnderectly to

bemef it the Company .

Ta Invest and deal with the msoneys of Lthe Company
nol immediately regquired In Aany manner.

To lend and advance money or to give credit to
such persons or companies and on such Lerma as may
seem expedient, and in particular to customers and
others having dealings with the company. and 1o
guaraniee the performance of any contracts by such

pErsons Of companies.

Yo receive money on deposit or loan and borrow or
rnise money im such manner as the Company shall
think fit, and in particular by the (issus of
dehentures o1 dJobenture stock (perpetual or
githerwise) and to secure Lhe repayment of any
money borrowed, ralsed or owing by mortgage,
charge or lien wpon all or sny of the properties
af the Company (beth present and future),
including ita wncalled capital.

To draw, make, accept, indorse, execute, and imsue
promissory notes, bills of exchange, bills of
Iading, warrants, debentures, and other negotiable
or transferable Instromenis.

To enter into any arrangement with any govermment
or autharity, suprese, municipal, local or

_._ff
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aglherwise, or any person or company Lhat may Seem
copduc{ve to the objects of the Company of any of
them, and 1o abtain Trom any much government ,
awlhorily, person u¥ company ANy rlghts,
privileges, charters, cantracis; 1lcences and
concess lons which the company may think desirable
ta obtain and to carry out, exercise and compl ¥
thorewiih.

Tn pay out af the Tunds of the Compnny all
papenses which Lhe Company may jawlully pay with
respect to' Lha Tormaljon and registratlon af the
y or the lsaue of its Capital, including
brokernge and commissions for obtaining
ficat ions for or taking placing or
reriting or the procuring of underwriting of
share, debentures @b other securities al the
Company .

To pay lor any right or properly acquired by the
ompany and o remungrale any person of company
whether by caoxh payment or by the allotment of
shares, debentures of gther securities af the
credited ns paid up in Tull or in part oar
allherelse.

T esinhlish gl malniain - OF procurs i he
priobl i shment gl malilenegnce of any contiribulory
ai pon=coniribulory pension or pupsrannusl ion
funds For Lhe benelit ol and give or procure the
glving of donat icns gratulties, pensions,
nl lowonces B pmolumanls Lo any persons who are of
were ml oany i jmg dn Lhe pmj luymenl of service al
ihe CompAny ©f who are of WEIE at any Llime
Direciors  or officers of the Company. apd  Lhe
wives, widows, [amilies and dependants af any such
pETEONE . and also esiablish and subsidise and
subscrlbe ta mAY institul lons, associnl lons,
[unds, Lrasis, calculated to be for ihe Genelit of
{he Company or to advance the interests and well-
being of the Company, and make payments toa or
{owards the nsurance of any such persons o8
aforesnid.

To spubscribe or guraniee money for charitable ofr
benevolenl objects, lor any gahibition, or for any
puls | o gencrnl or useful objecls

To establish or promole or concur im establizshing
or promoling any compony or companies o1 the
purpone  of pequiring all or any of the properly;
pights and linbilities of the Company OT for any
ol her purpose which may soRE directly o7
indiract iy galculated 1o benafil the company.

10 well, or olherwise di{apose of Lhe undertaking
of ihe Company or any part thereol for guch
conaiderations B85 {he Company may think fit, and
in particular for shares, debentures oOF mecurlties
of ony other company whether or not having objects
pltogether OF in part aimllar LD those of the

Company -

To distribute any of the property of the Company
in specie among the members.

To do all or any of the above things iIn Indin oF
glsewhere and gither OF principals, mgents,
trusteess, conlLractors, oF piherwine, and elther
along oOf jointly with olhers, pnd =lther by or
{hrough agenks, gub=contractors. trusiees  ©OT
oltherwise.



o

{d4d) Ta do &mll svch other things as may be deemed
incidental or conducive to the attainment of the
above ohjects or any of them.

slee)ll) To wnderinke, carry out, promele and spousor
rurnl development including any programme far
promot i {he soclial and economic welfare of, or
the uplift of the public in any rural area and to
incur any expenditure of sny programms of rural
developsenl and Lo asalst gxecut fon and promotion
thereof either directly or through an [Independent
agency or in any other manner. Without prejudice
ts the generality of the foregoing programme af
rural deve lopmont , shall alsa include  any
programse for promoling the social and economic
welfare of or the aplift of the publlc in any
rural ares likely to promote and asssist raral
development, and that the words ‘rural area’ shall
include such areas as may be regarded as rural
arams under BSection 35-CC of the Income-tax Act,
{961, or any other Iaw relating ta  rural
deveiopment for the time being In force and In
order to implement any of the above ment ioned
ahjects or purposes tranafer without consideration
or at & fair or concessional value and divest Lhe
ownership of any Trnpitlr of the Company to ar in
favour of mny Public or Local Body or Authority or
Central of Siate Government of any Public
institutions or Trusts engaged in the programme of

rurnl deve lapment .

t(ee){ii) To wundertake, carry out, promote and sponsor
ar assisi any activity for the promotion and
growih of natlional economy and for discharging |
socinl and moral responsibilities of the Company
ta the public or any section of the Public as also
any activity 1o promote national welfars or
apcial, economic ar moral gplift of the publle or
any wseclion of the public and gndertake, Carry
eibll promole  mml  Sponsor  any nctivity Tar
publ fcat lon of any books, literature, AEwsSpapers,
gr fTor organising lectures and seminars 1likely tao
advance these objects or for glving merit awards,
for giving scholarships, loans or any other
nsslntance Lo deserving students or other scholar
ar persons (o enable them Lo prosecula their

studles or academle pursuils or researches amd Tor
eniablishing, conduéting or assisting any
inst ftul fon, trust, having sny ome of Lthe

aforesald objects as one of its objects by giving
donnt jons or otherwise In any other manner and In
order Lo implement any of the above ment ioned
objects or purposes transfer withoat consideratian
or al w falr or concessional value and divest the
pwnérahlp of any property of the Company to ar in
favour of any Public Body or Authority er Central
ar State Oowernment or sny public institutiomns or

Trusis sstablished or oparating under, by virtoe
af, or parsusnt to any law for the time besing imn

Fforce.

{ff)Te carcy on Lhe business of warshouslng for Lhe
purpose of atorage of non-hazardous goods of any
nature, in any convenient way or manner, In any
premises  which may be parchased, owned
construcied, tdken on long or shori-term lease or
sub-lease or Lenency or sub-lsnancy.

(ff)(i) To manufacture, buy, ssll import, export trade
in prefabricated cement Liles, wslabs, wallo,,
roofs, concrete blocks/hollows, mosalc tiles,
ceramic tilea, floorings, mortar, oil and water
bound distem colours, emulsion paints, dscorative

F -
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paints, hardwars artioles, sanitary articles,
phipes Flitingn wooden and/er plastice door [rames.
doors, windows and all kinds of material regulred

in conslruction activities,

To go into and carry on the business of generation
and distribution of hydel. thermal, oil-based,
gas-hased, wind=based, solar snerE¥ and supply
theroof  directly to Lhe cOonSumers, other
distribatora Lo Lthrowegh the Siate Elesviricity
poards, to supply ‘v Lhe various Eleetrlicily
Poards, to join in the grids of the Electricity's
foard's and Lo manulacture, fabricate, design,
j.r-lqp. grect, tnstall, work; manBge, maintain
planis, machineries, oguipments, required for such
general fon mid for dintribut ion aof
electriclty/energy amd to harness all Lthe hydro,
winid, thermal, oil, gas, solar, bio=thermnl
AGUTCES, for s=such generat lon/distribution of
eneifgy ewither singly or in joint venture with any
other private or public limited company/and
internationsl company and/fo1 cenbtral, plole
governmenl organizat ions, departments, publle
maglor units, elecirickiy boarda, [lrms and
prgon it ions Trom India and nll over the world.

To cunsirucl, improve, repair, install, buy, sell,
itake on lease/hire purchase, to lease, give hire,
purchase, cold AlOrnge unibie, warchouses ,
bui ldings, refrigeralion feciiitiaz.

To wmapulacluie, buy, sell, nassenble, dismant le;
trade in, exporl, handle, components, parka,
plants, machinery and materials required ther=on
nnil ig lease, hire purchase, guch  ploants,
eguipments, pPATLS, machineries, Lo manulncliure,
buy, sell, lease, import, export take on hire,
purchase o5 on lease amil ol herwise scguire And
deal din-all kKinds of machinery, Llools, tacklies,
apaAre parts Fined ar lnnse, acceasories, planta,
translormert, sgb=-alntiona, prime converLors,
prime movers in connection with the businesa of
energy ;unerltlmnidiul:ibutlpn.

Ta construct, build, renl, repair, to buy, soll,
iake on lease, alter, modify, develop, properties,
plots, buildings, private roads, bridges, power
slations and all alher work incidental to any of
these aclivitles, singly or jointly wilh Any
central/stale governments, public seclot unite,
private/public jimited companies, prganizntlons,
foreign governmenl J institutions / companies.

To buy, Lake ovVer. congtruct, Lske O lense,
mannge, Improve, altar, rent. repair hotels,
restaarants, eating housea/places.

To manufactare produce, imke ofl lease,
hire/purchase, buy, gell, cutlery, kitchen iloms,
gtengils, silverware, botties aof glasa, plastics
aor olher raw materials, gas and such articles
required in the pus inesa of holels, peslaurants,
ealing houses.

To manufacture, BU¥. acll and deal in moups,
broths, tonics, restorative {oods, cordials,
mineral water and soft drinks or health drinks and
foods/nemi-solid or | fquid sultable or deemed to
he suitable for the mafntenance of health, Tor
inval ids and copvalsants and fof the general

public.



inn) To enter into n;rmlunl , horticultural . pissicultural , sericultural and or
dairy business and to produce, buy, sell, rent, lease, ke on lease,  lands |
woods , forests, ponds and produce of these kinds and 1o import, export , deal
in , trade — in, can , tin pack agricultural products | fruits, vegetables .
saplings, seeds , pouliry , marine food, animal focd andior packaging
material for these purposes.

g

w hmm in environmental improvements' ecological
balance, and pollution control and (0 manufacture, produce |, by , sell, deal
in, trade , import , export gepair , lease , hire - purchase . plants |
nmhhﬂhm 8, required for such purpose.

(pp)  To enter imto collaboration in or outside India 10 run business, w0 import,
export , trade —in the technology, techmical know-how, designs, patents
required for the business of the company .

{qq)  To construct, establish , buy. sell. take on lease and/or hire purchase basis |
run, manage, scquire, expand, iake over any industrial houses, fctories |
establishments, laboritories, warchouses, pilot  plants, connected  with
construction, hotel snd other industries connected with any items and used,
required , manufactured , traded - in , imported , exported for these purpose,

(o0)

{rr) To set up importiexport house and register with any central. state govermments,
municipal corporations or any other bodies, chambers, in India and / or
abroad, for import/export business trading activities of all kinds for any
goods, merchandise, plants machinery, apparatus, tools, tekles, materials,
equipment’s, agricultural, horticultural, pissicultural, sericulture goods,
products, grains, cereals, fruits, vegetables . flowers , medicinal herbs, barks,
roots, seeds, juices and 1o explore domestic and international markets and
conduct, research publish surveyors, therefore.

(ss)  Toenter into joint ventures with any government organizitions , departments,
public sector umits, private organization, private or public  limited
companies, co-operative  institutions |, foreign  companies,  bodies,
institutions, universities, geological / hydrological / seismic  surveyors
and‘or such other surveys and research activities, as are necessary  for
carrying oul any or all main objects of the company and/or to engage in
research activities with all these institutions/governments mentioned in this
paragraph singly/jointly,

it} Toadvertise, set-up agencies, show-rooms, foreign offices, after-sales services,
bring out publication, conduct! armange seminars, conference, exhibits for
such import, expont and international business,

{uu) To open / operate, business utility service center/s, in the company”s premises
or any premises obtained on ownership, rental, lease, or leave and licence,
by providing relsted facilities such as secretarial service, telephones, fax
machines, computers, cleaning or secority service and hiring of/placement of
personnel ete

{vv]  To provide any financial/ investment service, and to act as merchant bankers,
lead managers, consultants, advisors, registrars for shares, securities, bonds,
debentures, warrants or any financials instruments, commercial papers for
various companies, and 10 engage in any leasing operations, hire purchase,
hills discounting, buving and selling of shares,



4. The liability of the members is limited.

5. The authorized share capital of the company is Rs. 5,00.00,000/- (Rupees five
crore) divided into 50,00,000/- (Fifty lakhs) equity shares of Rs. 10/~ {Rupees ten)
cach with power to increase or reduce the shure capital in accordance with the
provisions of law,

The shares in the capital of the company for the lime being, whether original or
incrensed may be divided into classes, with any preferential, deferred, qualificd
or other special rights privileges, conditions or restrictions, anaching there Lo
whether in regard to dividend, voting, retum of capital or otherwise, it and
whenever the cupital of the company is divided into shares of various clusses,
the rights, of any such class muy be varied, effected, extended or surrendered s
provided by the Articles of Association of the Company.

And it is hereby declared that

(iy The word “Company™ in this clause, except where used n reference 1o
this company, shall be deemed to include any partnership or other body
of persons, whether corporate oF unifcorporute, whether corporate or
unincorporate, and whether domiciled in India or elsewhere, and

(i)  The objects specified in each of the paragraphs of this clause shall be
regarded s independent objects, and accordingly shall in no wise be
limited or restricted (excopt where otherwise expressed in such
paragraphs) by reference 10 or inference for the terms of any other
paragraphs, but muy be carried out in as full and ample manner and
construed in as wide a sense as if each of the said parngraphs defined
the objects of a separate and distinet company.

We, the several persons, whose names, and addresses are subscribed are desirous of
being formed into & company, in pursuance of this memorandum of association, and
we respectively agree to take the number of shares in the capital of the company set
apposite our respective names,

Name of subscribers Addresses | No. of T Name, Address and
And hisher father's! and Shares Oceupation of
Husband's name Description | Taken by witness
of Each
i\ Subscribers | subscriber _‘
| Shroft Ranjitlal Thakordas Onedl) Ganpatrac W anmianrao
24 B. Hamam st Ordinary Kirtikar
Merchant Room no, 12,
Fort, Bombay 2™ Floor ‘
Powalla street,
| | Bombay 4.
Shah Rajendra Jamnadas One(l) 5.C Vakil ‘
Merchant Ordinury Advocate
23 Vasundhara , Lawyers Chambers,
Bombay 26. Picket Road.
Bombay 2. |

Dated - the T dayof December 1937



ARTICLES OF ASSOCIATION
aF
B, 1. SHAN & DOMPANY LIMITED

I. In these regulations:
Interpretation.

Unlesxs the contexl otherwise requires:-
i) The Company or this Company means R.J. Shah & Company

Limlted.

(1) The words or expressions contained in these Regulations
shall bear the same meaning as in the Act or any
statutory modifications therof.

fed “The Act™ means The Companies Act, 1956.

i § “rhe Seal” menns the common seal of the Company.

fel Words importing singular shall include plural and vice
versa and s importing the masculine gender shall
include feminine and words importing persons shall
inelude badies corporalie.

ir "Month” and "Year® means a calendar month Bnd a
calendar year respectivaely.

(3] Fxpressions referring to writing ghall bs conatructed

A including reference to printing, lithography,
photography and ather modes of repressnting  or
reproducing words in a visible form. {

1. Regulations contained in Table A in the [irst Appl loat lon
schedule to the Companies Act, 1956 shall apply mo of Table A
far mnd a6 far only as they sre not inconsistent in acheduola
with any of the provisions contained in these of the Act,

- Begulml ions. Extent of.

3.{a) FEach share in the Company shall be Nalure and
distinguinhed by [ta appropriate number and the numbering
sharas or any other interest of any member in the of shares.
Company &hall be movable praperty teanaferable in

the manner provided by the Articles af the Company.

(b} Where at any time after the expiry of two Further
yaars from the formation of the Company or al any [saus al
Lime after the wxpiry of ono yoar from the allotmant share
of ashares In that Company, made for the first time capital
after its formation, whichever is earlier (It Is subsequent
proposed to increase the subscribed capital by the to the
issue of further shares subject to any directioms to [firat
the contrary, which may be given by the Company im allotment of
general ment ings and subject only ta thase shares.
directions such new shares shall be lssved In
accordance with provisions of Section 81 of the Act
ar any siatutory sodificntions thereof. The further
shares naforesnid wmay bs offered to any pearsans
iwheiher or nol thoss persons Includs the parsons
raferred to in elause {a) of sub-section (1) of
Section (H1) in any manner whalsoever:-

(1} I a specinl resolution to that effect is
passed by the Company in general meeling

ar,

{2) Where no such special resolution Is
passed, if the votes cast (whether on &
show of hands, or on a poll, as the case
may be) in favour of the proposal
contained in the resolution moved in that
general meeting (including the casting
vote, il any, of the chairman) by membera
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who, being satitled so Lo do, ¥olo in person; oF where
progick Are nllewod, By proxy. gxceed the wvolem, 1T

ey,

canl ppnbani 1he proposnl hy membhers so emi b b hed

il vok ing Anil Lhe ientenl Government I8 pniiaflled, on

an  appl loal ion made by the Board of Directors in this
bahalf that Lhe proposal is most beneficial to the
Compuny .
pomer Lo ici The Company shall have power LO issun
jsgue shares phares ml a premium, but, in doing 830, the Company
al & ahall comply with provisionn of Section 78 or BAY¥
poremi um aiaiuiary moli Fical ions ihmrenl .
Power Lo (d) The Company ahall have power Lo issue

jsnue ahares
al a discount.

App l heak Lon
[or shares

gubacr i bhed
and paid uwp
capital to be
published in
accordance
with

section 148,

capiial

Al lotment of
shares AN
provision ol
the Act to be
complied wilh.

CoummEnc gmEnl
of hoalnesis

pPublicat jon
ol nAmE.

ahares ot & discount tut In doing so,; 1L shall
comply with the provislons of Esction 79 ‘or BA¥
statotory modifical ions thereol .

(e} very npplioation for ahares shall be
accompenied by sum pot less than Tive per cent of
ibe mominal amount of {he ahare and all moneys
received [rom applications for ahares shall be
deposited and kept deposited in a scheduled Bank
until the certificate to commence business is
ablained under Seclion 149 of the Act or unt il 4t
is returned to the applicants in accordance with
the provislions of section 6% of the Act or B8ny
stmtutory mod i flont bons thereof .

i The Company when publishing it
authorised Capital ghall also make & atatement in
an  egually prominenl position and in conaplcuous
charnctern of the pmouni of Lhe eapital which has
been submoribed mnd the amounl paid in accordance
with Section 4R or sny statutory modilicatlons
thereol .

4. The nauthorised ahare capital al the
Company 8 fs.5.00,00,000/- {Rupees Tive erore)
divided into 50,00,000 (fifty lakhs) equity shares
of re.l10/= (Rupees ten) each. the Company may [rom
time to Lime by an prdinary regolut ion Incresss
the authorised capital by guch sum to be divided
jnto sach sharea and clamses of such amounis A3
may be specified in the resolution.

- The ahares ahall be under Lhe eontrol of
the Dirsgctors who may allot or otherwise dispose
off them Lo such persona on such terms and
conditions and at such times ns the pirectors @Ay
think it provided howaver that aption or right ta
call of shares ghall not be given to any perEon
except with Lhe sanction of the Company in Oeneral
Meeling and the Direclors ahnll comply with the
provisions of gsact lon 42, 6%, 0. 1. 12, T3 75
and 16 t2) of the Act or any  statutory
modiflicat ions thereol .

6. The Doard ahall heve regard Lo the
restrictions on the pommencament af business
imposed b¥ gection 149 of the Aclt or Aany gtatutory
mod | Tications thereal so [ar ns Lthose realrictions
are binding upon the Company.

T The Company shall have fta  name
published in legible charactern in & conApicibds
pasition on the oulside of every office, or place
of business, In all its business letters. bill
heads, letter PpAper. not lEes, pdvertisements,
pills of sxchsnge, hund jes, promlssory notes and
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endorsements on cheques and orders (or money or

goods, purpoling to be signed by ar on behall of the
in all bills, parceln, Involces, receipta

ny
and Jetters of the Company in accordance with Lthe
provisions of Sectlon 147 oar any statutory
modilicat lona thereal,
5. .The Company as from the day on which it begins
to carry on business or as from Lhe twenty-sighth
day of its incorporation whichever is earller have
& reglstered office n accordance with Section 146
or any atetutory modifications therof,
9, In issuing the prospectus the Company shall

conform to the provisfons of Section 55 to 58 and 60
read with Schedule Il and 61 and shall have regard
to Sectiona &4 io 66 of the Act or any statutory

mopdificat fons thereal .

10.(aiThe Company may exercise the power of paying
commissions provided that the rate per cent or Lhe
amount of the commission paid or agreed to be paid

shall be disclosed in the manner required by Section
modificat ions

76 of the Agt ar any atatutory
thareal .
(B)The rate of the commission shall not exceed

the maximum percentage provided for in Section 76 of

the Act or any satatutory modificatlons thereof.

(c)The commision may be satisfied by the payment
of cash or the allotment of fully or partly pald
ahares or partly in the one way and partly in the
olher.

{d)The Company may also on any issue of wshares,
pay such brokernge as may be [awful.

VARIATION OF SHARERDLDERS RIGHTS

Ii.{abil at any time the share capital is divided
inta dilferent classes of shares, the rights

attached to any class (unless otherwise provided by
the terma of issue of the shares of the clasa) may
suhject to provisions of Sections 106 and 107 of the
Act and whether or not the Company is being wouwnd up
be varied with the consent in writing of the holders
of three-fourths of Lhe |ssued ahares of Lthe claas,
or with the sanction of the resolution passed at =
separate general meeting of the holders of the
shares of thal class and supported by the votes aof
the holders of any specified proportion not being
lemss than three-fowrth of those shares.

{blSubject to the provislons of Sectionm 17TO(2)(a)
and (b} of the Act ar any statutory mwodilications
thereol, to every such separate general meeting the
provisions of these Regulatfons relating to general
moelings shall mutatis mutandis apply. far

{c)The righta conferred upon the holders of
oiher

ahares of any class issued with preferred or
rights shall not wnless otherwise provided by the
terms aof {issue of the shares of that class, be
deemed to be varjed hy the ereatlon or {ssws of
further shares ranking pari passu therewith. of

—“m

Eatabliah-
ment of
Begistered
offiee.

Tasue af
Proapectus.

Discloaure
al the
rates of
commisnion,

Hax i mum
rate of
comsission.

Coms i sslon
how paid.

Powar Lo pay
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of rights
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how effected,
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Moot ing how
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class of
share=holders.

Cond{t iona
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rights
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shareas

of any class
be varied.
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TRUST-ENTRY IN REOISTER OF MEMIERE

18 gubject to provisions of Section 49 of the
Act and without prejudice to the provisions of Sections
a2 (1. 226 (3) i) exr &Ry atatutory modilications
thereof. mno person shall be recognised by the Company
as holding any share upon any truxt and the Company
shall not be bound by. or be compelled in any way Lo
recognizse leven when having notice thereol) an¥
gquitable continzent. future or partial imterest in any
share or any interest in any froctional part of a share
or any other rights in respect of any share excepl AN
::T:Iutl right ta the entirety in the regiotered

#8r.

CERTIFICATES

13, (a}Every person whose name js entered as @&
member in the register of members shall be gntitled Lo
receive within three months after allotment of
registration of transfar (or within such other period
as the conditions of issee ahall providel.

|. one ceftificate fTor all his shares without
paymant .

3, Or several certificntes ench far ans of mWOTH
of his shares, upon payment ol such foe if
any, nol gxcesding one rupee far eveTy
certilicate after the firat.

({b)Evary cartilicate ghall ba under Lhe senl and
shall specify the shares to which it relates and the
amount paid up Lhereon.

j4.0a)in respecl of wny share oF ghares held
jointly by several porBORE. the Company ghall not be
pound Lo issue more than one certificate and delivery
al & cerbificate for a share Lo one of several Joint
hﬂ‘jlrl shall ba sulficient delivery Lo all m=mueh
holders.

(wyif m share certificale is defaced, losl ©OF
destroved it may he renewed on paymant aof such fee. il
any. not gxceeding sight snnas and on such Larss, il
any. as to evidence and indemnity and the payment of
gut of pockel EXpEnBES incurred by the Company in
invest igating evidence a8 the Directors think Fit.

CALL ON SHARES

i5.ialii) The poard may, Trom pime to Lime, make
enllp upon Lhe mombers in respect of any moneys anpmid
on their shares |by way of premium) and nol by ths
conditions of allpiment thereol made payable at fized
Lime.

provided thal no call shall exceed one-Tourth of
the nominsl value ol the share or be pavable &l less
than one month from the dale {ized for the payment of
the Inst precesding call.

{it) Each membher shall, sebject o
raceiving atleast fourtuen days notice specifying the
time and place of payment. pay lo the Company &l the
time or times and place a0 apecilied the amount called
on his ahares.
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t1ity A eall may be rovoked nr postponed at Lthe
dlueret lon of Lhe Bosrd,

A call be deemed o have been made &t the
when ihe resolution of the Doard authorising
caoll was passed and may be required Lo be palid

1]
1 ime .,

the
hy inatnimenta,

{c) The Jjoint holders of a8 share shall be
Jointly nand severmlly lisble ta pay nll calls In

respect thereof .

(dbiiy If & sum called in reapect of a ahare in
Aol paid belore or an Lhe day inted far At
thereal, the persan from whom pum ia due shall
pay interest thereon from the day appointed for
paymeni therenf to the time of actunl payment at &%
il such lowsr rate, I any as tha

Far LEeliRt] ] ar
Board, may determine.
{ii)The HBoard shall be at liberty fo waive

payment of any such interest whally or i part.

felli} Any sum which by the terms of issus of a
share hecomes payable on allotment or at any f(lxed
date wheiher on account of ithe nominal valwe of the
share or by way of premium, shall for the purpose of

ihese Regulations, be desmed to be a call duly made
and payable on the date on which by the terma of
tasue auch sum become payahle.

all

in came of non=-payment of such sum,

(REN
af these regulations as to

relevant provisions
payment of inlerest and expénses, Torfeiture or
nlherwing mhigll apply san (F sach sem hed bocoms

payshie hy wirtue of & eall duly made and notifled.

(rifiy) Subject ta Lhe provisionas of Section 92

or any atatutory mod{ficatjons thereolf the Board
may. I it thinka fit, receive from any member
willing to advance the same, all or part of the
moneys uwncalled and wnpaid opon any share held by

him and
{iiy Upon will or awany of the moneys LT+
ndvanced, wmay funtil the saame would but for awch
advances, hecome preseni |y payvable] pay intersat mt
not esxceeding, unmiess tha Company In

such rale
genernl meeting shall otherwise direct, aix per cent

per annum as may be agreed upon between the Board
and the member paying the sum in advance Moneym paid
in advance of calls ahall not rank for dividead or

participatinn In proflia.

16. Where after the commencement of this Act,
any calls for lurther share capital are made aon
shares such calls shall be made on uniform basis on
all shares (alling wnder the same clasa.

L1EN

17.(x]) The Company shall have a f(irst and
paramount lien upon all the shares (othar than fully
pald wup shares) registered In the name of esach
member [(whether solely or jointly with others) and

Ravocal lon
and poat-
ponamant
of call.
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&

uppn Lhe prooseds of sale ithereof for all mwoneys
{whether presenily payahle or notl called or payable at
W FTized Vime in cospeel of soch shares and no cgaiiable
interest in amy abares shall be created except upon the
fooling and condition thal clause 12 heveol is to have
full  effect. And  such Jien ahall extend to &ll
dividends and honcses [rom Lime to (ime declared fn
respect of soeh shares. Unless otherwise agreed tLhe
reglstration, of & iransfer of shares shall operate ns
a8 walver of the Company's liem Il any, on such sharen.
The directors may af any time deciare any shares to be
wholly or In pirt Lo be exempt Trom the provisiona of
this clavse®.

ik} The Company may sell, in such manner as the
poard thinks Tit., mny ahares on which the company has a

Tiemt-

Provided thatl oo ssle ahall be made:-

[ljunless n sum in respect of which the llien
gxint in presently parable, and,

(i6) tntil the expiration of fourtesn days after a
police i welting siating and demanding payment of such
part of the amount in respect of which the lien exists
AR is presenily payable hss besn given Lo the
registered holder for the time being of the share of
the person eniitled thereto by reason of his death or

ingolveney.

techiil To glve effect to any such sale, the Board
may authorise some person to transfer the shares sold
to Lthe parchaser thareol.

{ii) The purchaser shall be registered as the
share-holder of ihe share comprised in any suich
transfer.

{ili} The purchaser shall not be bound to see to
ithe application of the purchase money nor shall his
title tn the shares be affected by any irregularily or
invalidity in Lhe proceedings in reference Lo the sale.

{di{i) The proceeds of the sale shall be received by
the Company and applied in payment of such part of the
amount in reapect of which the lien gxints aE I=

presently payable.

{ii)The residue, If any, shall subject to a like
lien for sums not presently paysble as existed upon the
ghare belore the sale, be paid to Lhe person gntitled
to the shares at the date ol sale.

share-holders.

Kestric-
tione on
exercise
of voling
right of
members
who have
naot paid
calls ete.

fe) No member shall exercise any voting righta in
respect of any shares registered in his nams on which
any calls or other sums presently payable by him have
mot been paid or in regard to which the Company han

exercined any right of lien.
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FORFEITURE OF SHARES

if, fwd if & mombor  Ffaila e pay B0y call or
instalment of & call on the day appointed for
o i therenf, the Hoard may at any Lime

iherealier during wuch Lime aa any part of the
call or instaiment remalns unpaid, nervice of the

call wotice on him reguiring payment of so much of
the cnll or insinlmonts as uopaid Logether with any

interesl which may have mocrued.

ih) The notice aforesaid shall -

(il mname s further day [not earlier than the
expiry of fourteen days from the date of service of
the notice) on or before which the payment required
by the nollce is to be made, ond,

(it} wmimte that im the event of non-payment n?

or hefore the day so named, the shares in reapect o
which the call wns made will be liable 1o be
forfelted.

fcl IT the requirementa of any such notice as

afloressid are nol complied with, any ghare imn
reapect of which the notice has been glven may, al
any time, thereafter, before the payment required by
the notice has heen made, be forfeited by &
resolution of the Noard 1o that effect.

(A1) A farfelted share may be sold or
otherwise disposed of on such terms and In such
manners as the Board think fit.

[11) At amny time before a sale or disposal as
aforeanid, the Board may cancel thes forfeiture on
guch terms Bs i think Fii.

{el{i) A person whose shares have been forfeited
shall coanse to be & member {m respect of the
forfelted shares, but shall notwithatanding the
forfeiture, remain liable to pay to the Company &ll
moneys which, at the date of forfeiture, ware
presently payable by him to the Company in reapect
of the shares.

{ii) The liability of such parson shall cease
{1 and when the Company shall have received payment
in full of all such moneys in respect af Lhe ahares.

(r)ii) A duly verified declaration in writing
that the declarant ia m director, the manager or the
secretary of the Company and that a ahare im the
"Company has been duly lorfeited on a date stated in
ihe declaration, shall be conclusive evidence of the
facts therein staled as agninst all parsons claiming
to be eatitled to Lthe share.

{il}) The Company may receive the consideration
if any given for the shars on any shars in favour of
the person to whom the share (s sold or disposed of .

{$1ty The transTeree =shall thereupon  be
reglatered the holder af share.

{iv) The transferee shall not be bound Lo 8ses
to the application of the purchase money il any, nor
ghall his title to the share be affected by any
irregularity or (Invalidity in the proceedings in
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unpaid.
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reference 1o Lhe Torfelture, sale or disposal of the
share .

[yl The provisions of these regulavions as Lo
forfeiture ahall apply in the case ol non-payment of
any sum which, by the terms of (ssue of a share,
becomes payable At a Tixed time, on account of the
nominal value of the share or by way of premivie, as |f
the same had besan payable by virtue of & call duly made
and pol [T led,

than on calls.

Effect
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fhi The [lorfelture of & share Involve iha
extinction of all interest in and also of all claims
and demands against the Company in respect of the share
and all other rights incident to Lhe share except only
ll!hdhf those rights as by these Articles are sxpressly
saved.

ALTERATION OF SHWARE CAPITAL

1%.01) The Company ahall have power to alier the
conditions of ite Memorandum as follows, that is to
gay, il may-
{a)l Increase ita share capitsl by such amount as
it thinks expedient by isswing new ahares.

(b)) Consalidate and divide all or any of its shere
:;pitut into shares of larger ampunt Lham its existing
ahares.

(c) Convert all or any of fte fTully pajd-up
shares into atock amd reconvert that stock inte [Tully
pald-up shares of any denominat lon,

(d) Sub=divide (ts shares or any of them into
ehares al smaller amount than s [(ixed by Lhe
Memoranium, =o however, that in the sub-divislon ths
proportion  between ithe amoont poaild amd the amount. T
any, unpald on ecach reduced share shall be the same as
it was in the case of the share from which the reduced
nhare s derived.

iml Cancel shares which, at the date of Lhe
passing of the resolution in that behall, have not
taken or agreed Lo be taken by any person, and diminiah
ihe ampunt or Lhe shares so cancelled provided however
the cancellation of shares in pursuance of the exercise
of this power shall mot be desmed to be a reduction of
share capitnl within the meaning of Lhe Act.

i1 The powern conferred by this regulalion shall
be eserclaed by the Company in  genernl meeting aAnd
shall pot reguire Lo be conlirsed by the Court.

20. The Company shall have power to reduce the share
capital in the manner provided [or in Beclions 100 Lo
{04 of the Act or any statutory modifications thereol.

21. The Company shall have powsr-

in} to reduce any share premius account in
accordance with the provisions of Section @80
read with Section (00 or any statutory




modifications thereaf. account .
Ib) to reduce any capital redemption reserve fund Reduction of
in secordance with Section 80 read with Section 100 Capital

aor any Alatwiory mod i0fcal ions thereafl . Redempt | on
Reserve Fond.

g - Wone of the funds of the Company shall be Prohibition
employed in purchase of or let on the security of of financial .
shares of the Company or its holding company, and asssistance
the t‘ompany shall not give any financial nassisiance on aoquisi=
for the purpose of or in connection with purchase of tion of share
any such ahares except under the provisions of in company

Section 77 ar any statulory modifications thereafl. or Ita hold- i
ing company.

TRANSFER AND TRANSMISEION OF SHARES

23. In regintering transfer and transmission of Certain
shares. the Company shall comply with the provisions provisions
of Section 108. 111, 112 and 250 of the Act or asny of the Act

gtntutary modificat ions thereofl . ia be comp-
lied with

regarding
transfer and
transmisslon
of share,

The sharea to be tranaferred in  the manner
provided by the articles, would be in marketable
lots of 50 ITifty) or as may be decided from time to
time by BSecurities and Exchange Board of India
{SEBI )  andfor by Stock Exchamges where the shares
are quoted mand/or by Lthe various enncimentms of tha

Central Government .

24.(nl The inatrument of transfer of shares in the Who is to
Company ahall be execuied by on or behal! of both execute
the tranaferor and transferee. The tramnsferor ashall transfere

be deemed to remain holder of Lhe share until the of shares.
name of the transferee is entered in the register of
member in respect thereof.

(b} The instrument of transfer of any shars Form of
shall in writing and all the provisifions of Section transler.
108 of the Act and of any statutory modifications
thereal Tor the time being shall be duly complied
with In respect of all transfers of shares and the

regisntration therenl,

ic) The Hoard may, subject to the right to When tLhe
conferred by Seetiom 111, decl ine to Board may

appeal
regisler- decline to
regiater
transfler
of sharea.

(i) the transfer of s share, mnot being =
fully paid share, to a person of whom
they doa mor approve, or

LEi)y mny transfar of wharss on which Lhe
Company has a lien.

Frovided that registration of tranafer
shall not be refused on ihe ground of the transferor
bheing either alone or joinmtly with any other person
or persons indebted (o Company on anyY account
whatsoever except a [fen.
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Condit ions id} The Bosrd may alno decline to recognise any

Lo inetrument of transfer uniems-
fwlfilled

g fore repisn-

tration af

transfer.

(i) the instrument of transfer in accompanied by the
certifieate of the shares to which it relates. and such
other evidence as the Poard may reasonably require to
ahow Lhe right of the transleror to make the transfer:
and the insirument of transfer is in respect of anly
one class of shares.

PFowar of fel The regintration of transfers may be suspended
Board to at such times and for such periods an the Board may
auspend from time to time determine.

the reglis-

tration of Provided that suvch registration shall not be

transfers, suspended [or wore than forty-live days in any case,

Trensmia= 25.(al(1) On Lhe death of a member, the ssirvivor whare

sion of ihe member was m Joint holder and  his logal
share Lit= ropresenistives where he wns sole holder, be thes only
ie of person recognised by the Company as having any Litle to
legnl hisn interest in the shares.

reprencnla-

tive on

death of

share-holdar.

Liability {i4] Nothing in clause (1) shall releasc Lhe
in respect estate of the decessed joint holder from any limbility
of the in respect of any share which had been jointly held by
pstate of him with other porschs.

the decens~

ed joint

holder.

Eights of ih1(1) Any person becoming entitied to a share in
person consequence of the death or insolvency of a member may

entitled wupon such evidence belng produced as may from Lime 10
to n share time properly be required by the Board and subject A=
insolvency hereinafter provided. elect, either,

al share=
holder. {iJte be registered himsell anm holder of the
share or
{1i'te make much transfer af the share asn ihe
decensed or insolvenl membar could have made.
Board'a {2] The Board shall, in sither case. hava tLhe

right te sameé Tright Lo decline or suspend registration as it
decline or would have had il Lhe deceased or inmolvent member had
suspend trangferrad the nhare belore his death or ingolvency,

registra=
tion in

case ol
tranafer by
legal repre=
senlative.

Conditiona feilid 1f the person so pecoming entitled, ahall
to be ful- elect Lo be registered as holder of the share himsell,
fitled if he shall deliver or send to the Company & nolice in
such a writing rigned by him stating that he so elects.

person elects

to be share-

holdar or to

tranafler

shares.
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12 If the person aforesaid shall elect to

iransfer ithe ahare he ashall teatily his slection by
execul ing a tranafler af Lthe share.

1] ALl the limitatl ions, reatrictions, and

provisions of these regulations relating to the
right to tranafer of ahares shall be applicable to
any such notice or iransfer wms aforesaid ms if the
death aor insolvency of the member had mot occured
and the pnotlce of transfer were a tranafer signed by

that msember.

(d) A peranh becoming entitled to &8 share by resmson
of the death or insalvency of the holder shall be
entitled to the same dividends and other advantages
to which he would be sentitled {f he were tChe
registered holder of the share, except that he shall
before heing regintered am a membear in rempect

noi

of b, be entitled io exercise any right confarrad
by mémhership in relation to mestings of the
Company. FProvided that the Board may at any time
give notice reguiring any such person to elect
either io be registerod himsell or to transfer the

complied with.

share. and If the potice Is pot
withhold

within ninty days the Aoard may thereafter
payment of all dividenda, bonusea or other moneya
pavable in reapeci of the share until the
requirements of the notice have besn complied with.

GENERAL MWER OF THE COMPANY

26,100} Im the making of contracts with any
individual. Tirm. or body corporate ths Cospany
shall conform to the provisions of Section 48, 47,

299, o0, 301, 307 and 416 of the act aor

48, 297,
any statviory modifications Lthereof.

ib) In the creation and registracion of
charges, ihe Company shall cenform te Lthe provisliona
of Bections 124 Lo 143 of the Act or any statutory

mod{ficationa thereof.

Iin mnking losns ihe Company
the provisions of Ssetion 77, 292 (1) (@) and

el shall comply

with
295 of the Act or any statuitory modifications
thereal .

idl In the making of inveatments and dealing
with any of the monays of the Company, Lo svery or
release awch investments, the Company mhall comply
with the provislons of Sections 42, 48, 77. 28],
2605, J&D, ITD, 272, 37D and 379 of the Act or any

statuiory modilfMicat lons tharaof.

Bubject to Lhe provisions of Section 294 or

iwl
may

slatutory modifications thereof, the Board

any
as mnd when reguired appoint sele selling agent for
produce afl the Company opon asuch terms and
conditlons as i Lhinks Tit provided however such

appointment shall not take effect wunleas 4§t is
approved by the Company in general meeting within
slx months Trom Lthe date of appolintment.

(r In altering the Memorandam of Associatlon

the Company shall comply with the provisiona of
SBections 16. 17, 1B, 3B, 94, 100 and 321 of the Act

or any statutory sodifications thereof.

Frocedure
on alecting
to transfer
shares.

Exteni of
applicabi-
lity of Regu-
lations 22
and 21 to
tranafer afl
shares
effected by
legal repra-
sentative.

Dividends

and af

vat ing power
of peraans
entitled to

n share on
death ar
inaolvency of
a8 member
whan sentitled

Lo, :

To make

contacta.

To creste
and reglater
charges.

Te make
loans .

Toa make
investmants.

To mppoint
sole selling

agenta.

Amendement
of Memoran-
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Amondment () in altering the Articles of Assoclation the

af Company shall comply with Lhe provisions of Secliion 31

Artlcles. mml A0 ol  the Act oF any stetetary modifleat lons
thereal .

Authentica- {(hl A dogumen i ar procesding requiring

tion ol authentication by the Compgany ander the Act may be

docomenta. smigned by & Director. the monsger, the mecretnry or
other auwthorised aolllecar of the Company whethar uwnder
the common seal or mnol in accordance with the
provisions of Section 54 of the Act or any sEtatutory
modifications thereol.

Change of it} The Company may change iLs name by pasaing a
Company's specisl resolution and =ith Lhe approvel of the Central
name , Government signified im writing suhject to the

provisions of Bection 30 to 11 of Lthe Act or any
statutory sodifications thereof.

Powar to (4} Tha Company ahall have power to establish
establish branch offices sobject Lo the provisions of Section &
IF:?:h or any ntatetory modilicatlons therof.

o cE.

Alter lia= ik} The Company may, Il it thinks Tit., by apecial
bility of resolution alter the NMemorandom so as to render Lhe
directors liabillty of its Directors or say Director or of its
intn on= menager wnlimiied in sccordance with Section J21 and
I imi bed. having regard to Section 3211,

Payment of [l The Company ahall have power to pay interest
Iinterest out of its capital on so much of wshares which are
out of issued Tor the purpose of raising money to defray the
capital. expennes of the construction of any work or buildina of

the provision of any plant (or the Company in
nccordance with the provisions of Section 208 of the
Act or any statutory modilications thereol.

Closure of imi The Company may alter glving not lesa than

register seven days previous notice by advertisesent inm some

of members newspaper circulating in the district In which the

or deben- rvegistered affice of the Company is situate, close the

ture reglster of members or the register of debentureholders

holders. for nany period or periods not excesding in the
BERTREALE foriy-Tive days in ench year but nok
exceeding thirty days al any one time.

Deposit of inl All moneys or securities deposited with the
WONEYS Company by iitsm employees inm pursuance of their
and mecu= coniracls of service with the Company ashall be kept or
rities by deposited hy the Company In a special account to be
employeen. opened by the Company for the purpose in & achedulad

bank and no poriion of such moneys or securities shall

be wubtilised by the Company except for Gthe purposes

agreed to in the contracts of service and shall have
regard to Sectinn 417 or any sintutory modiflicatinns
thereal .

Provident {o) The Company in constituting & provident fund

Fund Tor for ita employecs or any class of employees shall
employees, comply with the provisions of Section 418 or any
gtatutory modilicnt ions thersol,

AOREOWI NG POWERS

fFower Lo 27. 1) The Company shall have power Lo borrow {rom any
borrow and person or persons and secure the payment of any sum or
limitm= sums of money [or the purpose of the Company and the
Lions Directors may (rom time to time at thair discretion
thereol . pxercise this power and may themselves lend to the

Company on security or otherwise provided that Lhe

Directors shall not contravene the provisions of
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Sectiona 292 and 3293 (i) (d) or any statutory
modiflicat fons thereal,

Frovided further that no debt incurred or
security given In excess of the limit Imposed by
Section 293 (i) (d) shall be invalld or Ineffectual
gxcept in case the lender or the recipient of the
security, at the time when the debi was Iincurred or
security given. had knowledge that the limit hereby
imposed had been or was hereby exceeded and wam nmot
acting in good faith In mocordance with Bection 293

(3] of the Aet.

(b} The Directors may raise or securse the Conditions
repayment of any sum or sums in such mannar and upon and manner -
nuch terms and conditions In all respects as they in which
think [it. and In particular by the creation of any money may
mortgage or charge on the undertaking of the whole be borrowed.
or any part af the proparty, present or futurs, or
uncalled capltal of the Company or by the issue of
bonus  perpetual or redeemable, debentures or
debentures-atock of the Company charged wpon all or
any part of the properity of ths Company both present
and future including ites uncalled capital for Lhe

time being,

RESOLUTION PASSED AT THE 17TH ANNUAL OENERAL MEETING
OF N/E. R.J.ENAN & CO. LTD,, DULY CONVENED AND HELD
H HOHDAY THE 6TH JANUALY 1986 AMD AT WHICH & OQUONUN

WAR PRESENT.

HESOLVED  THAT inm supearsession of Resoletlon
passed at the 200k Annual Oeneral Mesting of the
Company held on 20th January, 1979 and pursuant to
Clavse {d) of Sub-seciion (i) of Bection 293 and all
other applicable provisions. {f any, af the
Companies Act, 1956, and the Articles of Association
af the Company, the comsent of Lhe Company be and is
hereby mecorded Lo the Woard of Directorm of the
Company lor borrowing from Lime to Lime ., any sum or
sums  of moneys , which together with the moneys
already barrowsd by ihe Company {apart 1rom
temporary loan obisined or to be obtained from the
Company's Bankers in the ordinary course of
business), may exceed in the aggregate Tor the time
being of the paid-up capital of the Company and itas
free reserves, ihat is Lo SA¥, TESErves nol sot
apart  for any specific purpome provided that the
maximum mmount of moneys so borrowed by the Board
shall not at any time exceed the limit of Kupees Bix

Crores™ .

DERENTURES

8. The Company shall have power to issue debentures Power to
among members but in exercising this power the issue deben-
provisions of Bectlon 56(3), 64, 67, 70 to 74, (08 twres and

ta 103, 117 te 123, 128, 129, 132, 134, 152, 134, provisicns

1T0{2)ia) mnd ibj, I1BY and 392 or any of Remsrvs
atatutory modifications ihersof shall be complisd with. r:nl comp ] | sd
with.

GEHERAL MEETING OF THE COMPANY
DIFFERENT KIRDS OF MEETING AND DUSINESS

29.(a) The Comapny shall comply with the provisiona Application
of Section 165 to 167 of the Act or any atatutory of Sections
modifications thereof in the calling and conduct of 165 to 167.

meet {ngs.
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Statulory ib} The Company shall hold s general meeting of the

Meeting, members of the company. which shall be called the
atatuinry mecling. In l;n cnlling and Lhe conduci of
gintulory mogliog provisioes of Seclivn 165 of the Act
or any astatutery modifications thereal shall be
complied with.

Annua {¢) Without grejudice Lo the provisioas of Seclion

Genarnl in? of the Agk any atatutory modifications thereol,

Meeting. the Company shall esch yoar in mddition to any other
meeling. hold a general meating which shall be atyled
ita mnnunl generml meeting at such intervals, and in
sccordance with the provisions of Section 166 or any
atatutory modifications thereofl.

Extraordi- fd) All luﬂullt_ﬂiilln;l olher Lhan the geuneral
nary meetings of the Company shall be called Extraordinary
General Gonernl Meslings.

Mesl ing.

Who may {e}ii) The Board may whenever it thinks (It call an
enll Extraordinary General Mesting.

Extraordi-

AATY {hiY IFf at any time. there are not within India,
aeneral Directors capable of acling who are suflicient in

Meeting. number to form & quorum sny iwo membors of the Company
may call an Extrmordinary General Meeting in the same
manner a8 nearly ag possible as that in which such a
meeting may be called by the Hoard.

{iil) Bxtraordinary Oencral Meetings may be called
by the members under the provisions of Bection 166 of
the Act and under conditions mentioned therein or any
atntutory wodifientions thereofl., and by Courl uwmiler
conditions mentiomed in Sectiom 186 or any statutory

modif lcations Lhereofl.

Pusiness {r} All business shall be deemed special Lhat is
doemed tranaacted at an Extraordinary General Meesting and also
to be all that is transascted at an Annual Oeneral Meeling,

special . with the sxceptions of

{iithe consideration of accounts, Balance Sheomt
and the reports of the Board of Direclors and

saditore
{iitthe declaration of a dividend;

{{iltthe appointment of Directors in Lhe place of
ihose retiring: mnd

{i¥)the appointment of and Tixing of thao
remunerat ion of auditors.

Application (g) Where any time of business to be transacted at

of Saction the meeting are deemed Lo be apecial as aforesaid the

172. provisions of Section i71 al the Aci or any statutory
modilications thereof shall be complied with.

Bus iness {h] The business at an Annual Genernl Mesting shall
Al & also include any resolution by members of which notice
General is given in accordance with Section 188(7) af the Act
Moating or any statutory modilications thereol.

to iAclude

members

resolul ions.
HOTICE

period of J0.(al A Genersl Meeting of the Company may be called
pot loe . by giving not less than tweniy-one days notice in
writing or alter giving such shorler notice as provided
for In GSection 171(2) of the Act or any statutory
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modifications thereofl .
ih} Hotice nf every meeting of the Company shall
b given-

(i} to every member of the Company;

« {ii) to the parsons entitled to a share In

consequence of the death or insolvency of
n memher; and

liiilte the auditor or auditors for the being
of the Company.

in the manner provided far in Section 172 of the
Act or any atalutory modlfications thereof.

Accidental omisnion to give notice to ar the
person

the

(el
non-receipt of notlice by any member or other
to whom it should be given shall not {nvalidate
procesdings of the meeting.

REPRESENTATION AT MEETIMGE

l.te) A body corporate |(whether a company within
the meaning of the Act or not) may. if it §s =
mambor af the Company, by resolution of the Hoard of
Directors or nther governing body authorise sueh
person as it thinks Fit to act as iLs representat|ve
at  any meeting of the Company or at any meeting of
any clans of membership of the Company.

it} The person authorised hy the
aforeanid shall be entitled to exercise the same
right and powers imcluding the right to vote by
proxy on behall of the body corporaie, of which he
ia & representalive as ithat body could axercias 1F

it were a membher,

resalution as

A3.im)  Any member of the Company entitied to attend
and woite at & meeting of the Company shall be
entilled to appoint ancther person or PEFEONS

whelher o mésber or noit, as his proxy to attend and
vate instead of himaelf and the proxy so appointed
shall have no right to speak at the meeting,
provided however Lthe Instrument appointing a proxy
shall be deemed to confer a right to demand or Join

in demanding & pall.

{6} The instrument appointing a proxy or any
other document necessary to show the wvalidity or
atherwine relating to ths sppointment of & proxy, im
to be deposited with the Company more than 36 hours
before the commencement of the meeting.

not

la] An instrumeni appointing a proxy shall
Bk

be gquestionad, il It is in any one of the forms
out in Schedules IX of the Ack,

(d} A wvote given in mccordance with the terms of
an inatrusent ol proxy ahall be valid
notwithstanding the previous death or insanity of
the principal or the suthority wunder which the proxy
was executed or the transfer of which the proxy is

Elven,
no Intimatlon in writing of

Frovided that
such death, insanity, revocation or tranafer shall
have been received by the Company at its office

before the commsencement of the meeting or ad journed
meeting at which the proxy is used.

To whom
not les ahould

Accidental
omiaslon
not to
invalidate
meating.

Representa-
tion at
moolinge by
a hody
corporaie.

Rights and
powera of
such
representa=
tive.

By proxies.

Deposit of
instroment
af prozy and
the time [or
deposit.

Yalidity
of form
of proxy.

Cont inuance
af the
validity of
proxy In
apite of
death ate.
of principal
ifT no

notlce (o
glven.




Uemhers
right nf
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Contents
of notice
[genernl ).

In matiers
reloting
ta Lhe
nppoint-
ment of
Directors
to which
Bection
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igl Every member eniliiled o vote sl A weeling of
ihe Company o o6 sy resolal ion in be moved theraal
ghn b enk i Ted duriong Lhe period beginning iwaniy-
four lowrs befare The Time Fized Tor the commapncomant
of the meeling., and emding wilth the conclusion of the
meeling. and ending to inspect the proxies lodged, at
any Lime during the business hours of the Company
provided not less than Lhree days® notice io writing of
the (ntention o Lo [nspect is given to the Company.

COMTENTE OF NOTICE

33, (a) Every notlce of mesting of the Company shall
contaln the Tollowing:-

ii) It aball specify the place, date and time ol
Lhe meeking.

{ii) 1t shall comtnin a statemeant of busipess Lo
be transacted Lherein.

ik} Hotice of the resclution requiring special
notice reguired to be given under the circumstances
referred Lo In {a) to (g) of sub-sectlon (1) of Section
261 Tor the a intment of & person as & Director of
the Company shall be givem to Lhe mewbers and shall met
put the ressons which make the resnlutlon necesanry.

161 applies.

Age to be
ment ioned .

Matters
relating
to prox-
jEs.,

Special
reaalation
mnd

notice
thereofl .

Motice of
resolu~-
tion
reguiring
specin
natice,

The [act
al the
receipl

of repre=
sentation
made under
Sect lona
238 & 284,

ie) Motice of any resolution declaring that the age
limit shal] not apply to a Director, under Sectionm 281
of the Act, shall state the age of persom to whom it
relatesn.

id) In every noltice calling o meeting of the
Company, there shali appear with resonable prominence a
statement Lhat a member entitled to attend and vote in
entitled to appoinl proxies, or a proxy to attend and
vole instead of himsell and that & proxy need mot be o
mamber .

{e} The Company shall In the case of a resolution to
be moved az a speciml resolutfon duly specify in the
notice calling the general mesting or other intimation
given to the members of the intentlon to proposa the
resolut lon as a specisl resolution.

if] The Company shall in compliance with Bection 190
resd with Sections 225. 261, 181, 319 and 179 af the
Act or any statutory modificationa thereofl, glve to its
membars notice of resolutlon requiring apecinl notice
at the same Lime and in the manner ns it mives not lee
of the meeting or if that is mot practicable, ahall
give them notice thereof, sither by advertisement in n
newapapre having a circulation in the State in which
the registered office is aitute not less than 21 days

belore Lthe meeting.

igl Subject to the provisions of Sections 235 and
184 or any statutory modifications thereof the receipt
of representation, il any., made wader Section 225 by &
retiring muditor or onder Section 284 by a Director
sought to be removed from oflice as Director musl be
atated in the notice of meeting given to the membors nl
ithe Company F the representations are recelved in

£ ime.
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IMMUMENTS 10 BE ANNELED TO THE MOTICE ETC.

Ja.ial Where any ltems of bus lness to e
tranaacied st ithe sesting are deemed to be apecial
in accordance wilh the provisions of Section 173

there shall be annexed fo the notice of the meating
8 sintement  setbting ouwt wll  waterial facts
concerning each such item of busniness, including in
particular the natwre and extentl of the Interest. iI
any. therim of every director, the manager, il =ny.

Where any item of business consists of the
according of approval Lo any document by meetling,
the time and plece where the document can be
inapected ahall bBe speciflied in the statement
menl loned above.

A copy of every Balance Ehest (including the
& Loss Account, Lhe Auditoras® Report and
every document required by law to be annexed or
attached io the Balance Shest)] or a statemant
eontaining the salient Features of swch documents inm
the proscribed form shall, as provided by BSection
21% of Lthe Act, not less than twenty-one days before
the mesting be senl to every member. every Gtrustes
far the holders of any debentures (ssued by the
Company and olher persons te whom the same (s
required to be sent by the said Section.

()

ie)
PFrofit

35. A eopy of representations if any made wnder
Section 223 by a retiring avditor or under Section
284 by a Director sought to be removed (rom office,
shall be sent to the members of the Company as
provided for in Secliona 225 and 284 of the Act or
any slntutory modifications thereofl.

6. Bubject to the provislons of Section 188 or
any statutory wodifications thereafl, memhern
resolul fon ahall be clrculated to the members of the

Company entjtled tn receive noltice of the next
Anmual Oemeral Meesil ing.

AT, The Company shall glve Inspection &t the
commencement of or before the mesting of the
documents referred to in Sectiom 165 (6). 173 (3},
i7¢ (7)) amd 230 af Lhe Ack.

AUDITORS RIGHT

All nolices of and other communications

8.
relating to any general mesting of &8 Company which
any member of the Company is emtitled to have sent

to him shall also be forwarded to the avditor of the

Company, and the auditor shall be entitled to attend
any gEeneral meeting and to be heard at amy general

mecl ing which he attends on any part of the business
which concerna him as auditor.

THMIE LIS
LY Ho businesa shall ba transacted at any
general meeciing wnless a gQuorom of members is
present ak the time when Lhe meting proceeds io
transact business. Five sembers present in peraon

shall be a guorum,

Etntement
ander
Section
17312).

If business
conslats of
nccording

of approval
to docoments.

Copy of
Balance
Bhest, doou-
ments stco.

Documents
to be sent
though not
annaxed to
notice.

Circuilation
of members’
resalut fan.

Documents
to ba given
inapection
of at or
bafore the
meeting.

Eight of
Auditer to
attand
general
mealing

and bs heard.

Quorum
nasded

and the
number

to form

the guorum.




nirrnlu= il 1F within half an howr from the §ime appointed
tion of far holding n mesting of the Company, aguarum ia n#ot
meet ing. presonl the seeling, tl called upon the requinition af

members. abal |l stand o fasolved,

Al Jonrn- fel im #n¥ other case, the meeting shall satand

mant of adjourned Lo ihe same day in the next week at thezame

meel 1ng. time ond place or Lo such other doy and at such other
itime anid place a8 Lhe Doard may determine.

Puorom ml d) If at the adjourned meeting also A guorum is
adjourned not present within half hour (rom the time appointedfor
meet ing. holding: the meeting the members present shall be a
quUoTum,
CHAILRNAN OF NEETINGS

Cha i FRAR d0.in) The chalrman, iT an¥, of the Hoard shell preside

of the gx chairman al every general mesting of the Company.
Board to

preside.

when i} 17 at any mesting no Director Is willing to acl

Director &s chalrman or il no Director Is present within (iftean

to elect minuted after the time appointed for holding the

chairman. meeting or Is wswililing to act as chairman of the
meeling, the Directors present shall slect one of their
pumber Lo be chairman of the meeting.

When el 17 at any meeling no Direcior is willing lo act

members as chairman or il no Director is present within fifteen

to alect winutes after the time appointed for holding the

chairman. meeting the members present shall choose one of their
number to be chalrman of the meeting in accordance with
the provisions of Section 175 or any stalutory
mod i [ icat iona thereol .

Chelrman's {d11k) The chairman may with the consent of any
powers meeting st which a quorum is present and shall if =0
and duty directed by the meeting. midjourn the meeting [rom L imo
to adjourn to time and f(rom place to place.

the meeting

from ©ime

to time

and pluee

to place.

Natura ol {ii) Mo busimess shall be Lransscled al any
bus iness ad journed meeting oither than the bus iness lelt
al gnfinished ot the meeting from which the adjournment
adjourned took place.

mealing.

Freah [REER Whan the meeting is adjourned for thirty
not fce dava or more, notice of the adjournment shall be given
required as in the case of an original meeting.

il the Ack

io be 30

days or mOTE.

Eaving [iv) gave a8 aloresald, it ohall mnot b
clause, pecessary (o give any not ice of any Aadjournment or al
the huainess Lo be transacted at an adjourned weeting

and on the resolution.

Costing {e) In the case of an equallly of votes, whather on

vaole by a show of hands or on a poll, the chalrman of the

chairman. meeting at which the show of hands take place or al
which the poll is demanded, shall be entltied to &
second or casting vote provided he is & member enlitled
to vole al meeting and on the resolution.
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(ry  Any business other than that upon which a
poll bhas besn demanded may be procesded with panding
the taking of Lthe pail.

fg! - At any fal meeting & resolution put to
the vote of the meeting shall unleas a poll s
demanded be decided on a show of hands In sccordance
with Section 177 or any statutory modificationa

tharsof .

(h] On a poll taken at a mesting of the Company,
a member entitled to more than one vote or his proxy
ar olher persons entitled to vote for him need not
use his voles or caal in the same way nll the wvoles

he uses.

(i} Where a poll is to be taken the chairman of
the mesting =hall nppoint two scrutinesrs to
scrulinise the voles given on the poll and to report

thereon to him,

ij} Wwhere n resolvtion is pasmsed at an ndjourned
maeling of the Company the resolutlon shall for all

purpose be treated us having been passed on the date
on which it was in Fect passed and ahall not be

deemed Lo have besn passed on any earllier date.

ik A demand for poll shall be made in
accordance with the provisions of Bection 179 of the
Act or any atatutery modifications thereof and in
any other mattera connected with the PDII'.

Subject to the provismions of Section 180 to 185
of the Act or any statatlery modiflcations thereof
the chairman of any meeiing shall be the saole Jjudge
of the validity of the vote tendered at the meeting
and his decision whathar & resclution has been
carcied or mot shall be Tinal.

VOTING RIGHTE =-- HOW EXERCISED

d1.0n} Voting righta ashall be exercissd in
aceordance with the provizsions of Sectionm 42,
A7.E8, B9, %3, W7, 177, 176,: 179, 180G, 1832, 183,
184 and 8% or any statwiory modificationn thereofl
and regulation (d) hereunder read with Section 181.

] Iin the cane of joint holders, the wote of
the senior who tenders vote whether in person or by
proxy ahall be accepted to the exclualon of the
vates of the other jJoint holders.

For it he purposs,. smenioriby shall be
determined by the order In which the names stand In
the reglater of members. The Company ashall have
power to alter on the application of all jJoint
holders, the arder in which thelr names stand in the
register of memhers and the share certificate,

fcl A member of unsound mind, or In respect of
whom an order has besn made by any Court having
Jurisdiction in lunacy, any vote whether on & show
of hands or on a poll, by his committee, other legal
guardian and any such committee or guardian say on s

poll voite by praxy.

Other
businass to
be transmacied
pending the
taking of

Decizion by
show of handa
unless poall
demanded .

Right of
membar to

una his voles
differently
(Beetion 183).

Bcrutinears
at poll
{8ection 184).

The date on
which reso-
lution is
deamed to
hava baen
passed.

Matterms
connaoted
with the

poll.

How woling
right's to
be sxercis-
od.

Joint
holders.

Yotes in
reapact af
insane
members.
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Mo voling (di Mo member shall be entitled to vol®e al any
right if general meet | unless all callas or other samsa
cealls ar presently payahie by him in respect of sahares in iLhe
pillerr swums Commpany Bave Beea kil

dae noal pafd.

Qualilice- {eitil Wo wbjoction shall be ralmed to the
Lien of gqualifications of any voter except at the meeting or
voler adjourned meeting at which the vote objected to in
objection given or tesdered ond every vole not disnl lowed at
:h-n :u . guch mesting shall be valid for all purpose.

e ralsed.

(i) Any such obhjection nmde in due Lime mhall be
relerrod to Lhe chaleman of the meeting whose decision
shall be Tinal and conclusive.

Appointment42.(a) AL a general meeting of the Company a wmotion
of Direct=-shall not be made for the appoiniment of two or ®more

ora Lo pPeTEONE ias Directors of Lthes Company by single
be wated repolution, wumless a resolution that it shall be 8o
on indivi- made Cirst besn agreed to by the meeting withoul any
duniiy. vole being given againat it.

Election (b} In the election of o person as Director who is

of person nol o retiring Director the provisions of Sectlen 264
as direc- of the Aclt or any statutory modifications thereol shall
tor wha s be complied with.

nol a relir-

ing Direc-

tor.,

Mattars 43. In giving notice of an intention to propose a
in which resolution as a special resolution on any matier the
npecinl Company shall have regard to the previsions of Sections
resolu= 17, 11, 35, 17, 3, 99, 100, 146, 08, 237, 261, M09,
tion are 354, 323, 33, 351, 258, 130, 3%, 360, 370, 317§ and
required. 484 of the Act or any statutory modiflications thereof.

PROCEEDINGS SUBSEQUENT TO THE MEETING

44. After passing of the resolution at the general
meeting of the Company. the Company shall comply with
the provisions of Sectionas 191, 15], 196 and 197 of the
Act or any statutory modiflications thereof.

DIRECTORS AND BOARD OF DIRECTORS

Numbar of 45.(a) The number of Directors of the Company ahall nol

Directors. be less than three and until giherwise determined by
the Company in general meeting it shall not be more
than tem.

only lndi= ib} oOnly an individual and not = body corporate,
vidual te assocliation or firm shall be appointed Directors of the
be Direc- Company .

Lors.

Right to {e] Subject to tha provisions of Sections 351, 2133
increass and 259 or any¥ statutory modifications thereol: the
or reduce Company ®Bay in ganernl meeling inereass or reduco Lthe
the number number of Dirzctors within limits [ixed br are
af Direc- wordinarily held.

Lors.
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() The preseal Biceclors of Lhe Comspany (-
(1) sl Majendes Jomandan Shabe-T7
(2) Smi, Kusumben Ranjitlal Fhlhr-hﬁh

(1) Shri tndrakemar Ranchhoddas ShroffyT%

{4) Smt, Shant| Rajendra Shah,~ £

{5) Shri Jayant Shivial Dalal. 70

They
Genernl
will

shall rotire from affice al the
Meeling of the Company, when new Directors
be appoinied. The abovement ioned persona are

eligllite for re-electlon.

First Annwal

(e} The Board of Directors shall have power Lo

appaini
provisions of

IR

Seclion 260 or

Directors but in doing mo Lhe

any statutory

wodilieat lonn Lhereol, shall be complied with.

{ea)] A
ahall subject

member who Ils not a

e the provisions

retiring Director
of the Companies

Act, 1956 he eligible For appointment to the office

of Nirectors al any genernl mesting, if he ar
intending te propose him has not less

menhe rs

ABmE
tham

14 days bafore (he mesting, left at the offlce of

the Company =&
sligniling hia

potlce in writing undear hia
candidatura for the

hand
office of the

Pirector or Lhe intention of such membar to propose
him ns & candldate for that office, as Lthe case may
be, nlongwith a deposit of Five hundred rupees which
aball be refunded (o such persom or as the case may

be, io much momber, §F

geitling elecied

ir) The

the po
an & Director.

Company ahall,

reon aucceeda in

sabject to tha

provisions of the Act, be entitled to agree with any
person, Tirm or corporation that he or it ahall have

the right to appoint his or Iin nominee or

on the Board of Directors of ithe Company upon auch
terma and conditions as Lhe Company may deam [it.
Buch pominess and Lhelr successors In aflflea

appointed under this article shall be called Bpecial
Direciors of Lhe Company .

{g) The Special Direclors appointed wnder the

last

preceding Article 45 (f) shall be entitled to

hold of Fice until reguested Lo retire by Lhe peraon,
firm wr corporal ion who may have appointed them and

will

notl be bound Lo retire by rotatlon. A Special

Director shall not reguire any qualification. As and
when a Special Birector vacates aoffice, whethar upon

requesl as
otherwise, Lhe
appointed
ol hier

resign
Nirecior

afnresnid or by death,

peracn,; Flrem oF

such Special Nirector may
Nirectar in hie pleacea. The
may al any Lime by notice im writing to the
hin of fice. Subject as aforesaid, a
phall be antitled to the same

resignation or
carporat [on  wha
appoint any
Dirsctor
Company
Epoacial
rights amnd

Epecial

privileges and be subject (o the same obligatlons as
eny niher Mregior of Lhe Company .

ih) Amy trust deed securing and covering the

of debentures

af tha Company m=ay

provide

for the appointment of a Director (im these presemta
referred Lo s “the Debenture Director®™) for and on

behall

is therein provided ol exceeding the
the debentures ar any of them shall
patalanding and Ffor (he removnl From office of such

which

af Lhe debenture holdars for soch perlod as

period [lar
remaln

Debenture Director and on & vacancy being

Direciors
at the dale
af mdapi ion
of thase
Articles,™
"l.l* i ’

5 ¥ A

Additional
Direclare to
be appolnted
by Board.

Specinl
Directors.

Term of
offles of

Special
Directors.

Debenture
Directors.

e
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caungd wheither by realgnation, death. removal or
olherwiags [or apppintment of a Debeanture Direcior in
ihe vacasl pleow. The Debenture Direcior shall sot he
tiable Lo relire by rotation or be removed [rom office
gxcept as provided as aforesaid. The Debenture Direclor
shall not ba bound te hold any gualification shares.

Filling 46. Nubjeel Lo provisions of Section 263 or any
up of siatulory modilications thereol , thea Board of
casunl Direciors ahall have power Lo Till up casunl
YRCAREY wacanec |es .

among Direci=

ors by Board.

Alternmate A7, Subject to Provisions of Sections J1J or any
Directors atatutory modifications thereal . tha DBoard of
to be ap- Direcltors shall have power o appolnt & persom  as
pointed Alternate Director during the absence of a Director
by Board. for a period of not less than three months in Lhe

:::;l in which weetings of the Board are ordinarily

Rightm of 48. Appoiniment shall be made by various asuthorities

Government mentioned above without prejudice to the right of the

to appoinl Central OGovernment Lo appoint Director or Directors

pirectors. under the provisiona of fection 408 or any atatutory
modiflications thereaf.

ronsent of 49. A person who is nol rotiring Director shall not be
candidate appointed ODirector of the Company unlezs h& has by
for direc- himself or by his agent authorised in writing, signed
torship to and Flled with the Regislrar his consent In wtiting Lo
be filed ncet an such Director.

wilh Lhe

Regisirar.

Share gua- 50. The nominal value of gualification mhAare shall be
{ification the sum of Rupses oOne thousand .

for Direc-

tar whethar

regu i red

or nal.

pisquali= 51. In sppointing a person as Director the proviniona
fiealion of Sections 261, 247. 275, 280, 281, 282 and 407 of the
of persons Acl or amy statulary modifications thereof, whall be
for complied with, and regard musl be had for Beclion 264,
appoiniment

for Director.

Validity 53, Acts done by & peracn as & pirector shall be wvalid,
ol acis potwithstanding that it may alierwards be discovered
of Direc- that his appointment was invalid by reason aof any
tors. defect or disgualificatlon or had tarminated by wvirtuoe
of any Flnr?llﬂnl in the Act or In Lheseo Artigles,
provided that nothing in the Act shall be deemed o
give walidity to acls done by a Director after his
appointment has been shown to the Company to bu invalid

or to have terminated.

Right of 53, Every Directoer shall have such rights and powers Aas
pirectors. are provided for in Section 209, 284, 186, 320 and 339
or any statulory modifications thereol.

puties of 54. Every Direclor shall discharge such dotiea as Aare
Directors. provided for in Sections 40, 240, 270, 271, 82, 299,
305, 308, 321 and 291 or any statutory msodifications

thareol.

Liabili-  55. pirectors shall be subject 1o such elvil

ties of a llabilities as are provided for in Bectiona o

Director. 169, 293, 314, 319, 390 and 322 or any statutory
modifientions thereal.
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36. Directors ahll be subject to the disabilitles
provided Tor Ip Sectiona 275, 295, 297, 2100, 2312,
A4, IR, 319 and 320 of the Act or any wstatutory

w0 iend fony therpnl
57. The offlce of the Director shall become vacant-

G € he ing of any of the conditiona
provided for im BSection 283 or any
atatutory modificat fona thereol.

tn the conilraveni ion of the provisiona af
Sectinn 314 or any stataroy modilications

therenafl .

If & Director completes his age limit
mentioned in Section 280 or any statutory
mod il leat iond thereof. without prejudice
to the provisions of Section 281,

If = person Is a Director of more
twenty companies at o time.

If he is disgualified ender Section 274
ar any #atatutory modificat ions thereof.

41

TEikd

iv)

i¥i) In the case of Alternate Director on
return of the original Director te the

Btate, wunder the provizions of Section
31} or &any statutory modifications

thareal .

On resignation of his office by notice in
writing.

S8, A Director may be
secrelary of the Company.

feill

appofinted as manager or

HAMAGIMNO DIRECTOR AND WHOLETIWE DIRECTOR

9. Bubject te any provisions of Sectlions 267, 268
and 269 or any statutory modifications thersof, the
Board of Directors may from time to time appoint one
or more of Cheir body to the offlce of Managing
Director or Managing Nirectors for such period and
on such lerms as ihe Board may think Fit and subject
to the terms of any agreement entered into with him
may revoke such appointment .

a Director or Directors aso appointed
ahall mnot whilst holding such office be subject to
appointment by rotation of Directors but his or
their appointment shall be sutomaticslly determimed
if he or they ccass ta be Dirsctors.

Provided

And provided also ithe appolniment of Managing
Director or Managing Directors shall be fTurthsr
subject ta the provislons of Section 318 and 317 af
the Act, or mny statutory sodilications thersofl.

60. The Board may entrust and confer upon a Managing
Direcior or Mapaging Directors any of the powers of
muangement which would noi otherwise be exercisable
by him upon such terma and conditiona and with such
restirictions ms the Noard may think fit, subject
always to the superintendence, control and direction

of the Board., and the Board may from time to time
revoke. withdraw, alter or vary all or any such
powers

Disabllities
of Directors.

Vacation and
terminat on
of office of
Birector.

Director as
mARAger oOr
secretary.

Appointmant

of Managing
or whole

time Dirsctor.

Their powers
and duties.
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Compensa- 6G1. In the matier of compensation payable to Managing
tion for or wholetime Director lor loas of oflice the provisiona
losa of of Aegiions 3R ta 331 ar any statuwiory modificat iona
ol b b ol sl bl B B o lasl wi B,

Managing

Nirector and

whole time

irectior.

NOARD OF DILECTORS
GFENHRAL POWHRE OF THE DOARD

Ueneral 62.(n) The MHoard of PMirectors shall be entitled to
powers and exerciae all soch powers amd Lo o all such sets  aod
limltation ithings an Lhe Company s nuthorised to exerclse and do.
thereon.

Provided that ihe Board shall not exercise any power
or do any sct or Lhing. which ia directed or required
by the Act or any other provislona of law or by the
Memorandum of Azsoclalion of the Company or by this
Article to be exercised or done by the Company in
general mesiing.

Provided furihar that in exercising any such power or
doing nny such aci or thing., the Noard shall be subject
to the provislons contmined In that behall in Act or
nny other provisiona of Law or the Memorandum of
Association of the Company or Ltheas Articles or in any
regulation not inconslatent therewith and duly made
hereunder, including regulations made by the Company in

general meebing.

Provided fTurther the Board shall mol exerciss any
powers of managemeni vested in Managing Directors by
agreement execuied botween Lhese poersons and Lhe
Company no long as Lhey are in managemenit of the
affairs of the Company ezceplt Lhe powers of
superintendence, control and direction vested in  tLhe
Board of Directors under the provisions of the Act or
any statutory modificallions thereol .

PFrovizions ib} ‘Mo regulations made by Lhe Company In general
agninxl meeling Ahall invalidate any prior act of the HAoard
inval lda= which hHave beon valid i7 that regulation had not  been
tiom of made .

prior acta

ol the Board.

EPECIFIC POWERS OF THE DOARD

To carry GJ1. Withowt prejudice to the general powers, the Board

out Lthe shall have the following specific powers:-

objircis

and exer— ial To garry owt the objects and sxerciss Lthe powers,
cine such contminad in claase (1) of the Memorandum of
powars a8 Association of the Compamny.

glven in

clausa 3 af

it he Memoran-

i,

To have ib] To have the superintendence, control and direction
superin- pyor Managers, Managing Directors. whole-t ime
tendence ., Directors and all other officers of the Company.

control mnd
direction over
Managsrs elc. !




(el To

= ]
carry on the busineas on the vacation of
office by the Managers of the Company,

id)To delegate some of the powers subject to the

fe)

ir

provislons of Section 292 of the Act or any
atntutory modiflicationa thereafl, by resolution
passed at a mesli to any committes of
Directors, Managing Directors, or the Hanager

of the Company.

(il Mrower ta barrow monmeya otherwise than on
debentures,
{ily The power to invest the (f(undas of the
Company,
[iii} The power (o make loans.
Provided  however that every resolutlon
delegating the power in clawee (i) mhall
specily the totnl mmount upto which moneys may
be borrowed by the delegate; every resolution
delegnting the power referred to in  clause
(i) shall specify the total smoont upto which
the funds may be inveated and the nature of
invesimenis which may be made, and every
resolut fon delegating the power in clauas
f1ity shall specify total amount wupto which

loans may be made and the maximum amount of
loans which may be msade (or sach such purpoas
in  individual ceames. Provided Turther that
nothing in this regulation shall be desmed Eo
afflect the right of the Company In general
meeling Lo Impose restrictions and conditions
on the exercise by Lhe Noard of any of the
pawors agpec il lod sabove,

To provide for the mansagement of the affair of
the Company in any specified locality din or
outside India and to delegate to persona In
charge of the local management =such ra
innt exceeding Lthose which are delegate E:':h-
Directors undér these regulations).

Te appoint at any time and from time to time
by a power of attorney under seal, ARy perscn
to be the attorney of the Company for such
purposes and with such powers avthoritiea and
discretion (not exceeding those which are
delegated to parsons in charge of the local
manngemenl sueh powera and  under thess
presenis) and for such period mnd subject to
such conditions as Lhe Board may from time Lo
Lime think i,

To mcguire by lease, mortage, purchass
exchange or otherwise any propercty, rights or
privileges which the Company s authorised 1to
acguire at such price gensrally on such tLearms
and conditions at the Board may think fit and
to sell, let exchange or otherwise dispose of
absolutely or conditionally any  property,
rights or privileges and undertaking of the
Company upon such terms and conditions and Tor
such considerations as they think fit, subject
however to ihe restrictions imposed on the
Board by Sectlon 2931 or any statutory
modlfications thereofl.

To carry on
bus iness on
vacatlon of
Managers elec,

To delegate

power to
commiiles,

managers elc.

To provide
for local
management .

To appoint

power of
attorney.

Ta acquire
and dispoas

of property
and rightas
and restric=-
tiona thereom,




To apen
accounts.
make
CopLrncLa,
cxecule
chegues.
hundies,
bilim, pro=
minaory
notes, etc.

To appoint (i) To

afffcers.

Ta reim=
oflicers
in respect

of sxpenses.

To make
investment

Te relar
to arhi=
tration.

To inmti=-
tule and
delend
legal pro=
ceeding
and to
mppoini
legal
advisers.

To act in
matters of
insolvency .

To pay
gratuity,
pensions,
atc,

To suppori
or sub=

scribe for
charitable

26

{hl To open any mccount or Accounis with such Bank or

idi

11

th

im}

fal

el

banks as the Bonrd say select or appoint to
make operrale on Auch sccounia, In make, nign.
draw, mievepl , oplorse on such or olherwise pavcoule

all echegueés, promissory noles, drafts, huetiea,
orders. bills of exchange, oills of lading, and
other negoliable instrument, Lo make and glive

receipin. relsases and ciher discharges for monsys

payable to the Company and Tor the claima and
demands of the Company to make contractis and to
siecule doads. provided however ihe provisions of

Sections, 46; 47 and 48 of Act or any &Atatulory
mod i Ficat lons thereofl shall be complied with.

appoint officera, clerks and servants for
permanenl ., Llemporary or sapecial servicea nas  the
poard may f[rom Lime to Lime think Tit and 1o

determine Ltheir powers and duties and Lo Mz their
salaries and emoluments and Lo ceguire securiiy inm
much instances amd at such amounl as Lhe Board may
think it &and to remove or suspend any sueh
officers, oclerks. and serfvants provided howeaver
ithat in making such appolnimenis the provisions of
Section M4 or any statutory modiflications thereol
be complied with.

Te sanction., pay and reinburee Lka
the Company (n respect of many axpensen
by them on behall of the Company.

afficeras of
incurred

To invest apd deal with any of the monevs of the
Company to wsary or release such investmenta
subject to the provisions of Sectiona 41, 49, 77,
291, 393, 295, 369, 1370, 372, )71 and 2179 or any
statutery modifications thereofl .

Ta reler cloims or demands by or againat the
Company fo arbitration in sccordamce wilh Lhe
provisions of #ection 3IB9 ar any statulory
modificat ions thereof and observe and perform any

awards made thereon.

To in=titute, conduct, defend, compound or abandon
gny legal proceedings by or against the Company or
its officers or otherwispe concerning the affairs
of the Company and also to compound and allow time

for paysent or satisfaction of say debts duc and
of elaim or demand by or mgainsl the Company and
to appoint solicitors., advocates, counsel and

legal other legal advisers for such purpose or for
any other purpose and settle and pay their
remuneral lon,

Ta act on behalf of the Company in all matters
insolvency in which the Company iz interested.

To pay and give gratuities, pens lons and
aliowances to any persons includimg sny Director,
his widow, children or depondanis, that may appoar
to the Directors just or propar whather any such
person, widow, children or other dependanis have
or have not n lega! claim wpon the Company whether
such poerson Ia still in the service, lo ma ke
contributions Lo any fends and pay premjums for
the purchass or provisions of any such gratuily,
pension or allowanace.

Lo
any
the

Te establish, maintain. support and subacribe
any charitable or public object or
inatitution, sgociety or club which may be for
benef it of the Company or (ts employees.
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fgl Tn exercise the powsrs conferred hy Section 50
of the Acl or any sistutory modificatlons
thereol. with regard to having an official
senl Tor use abrosd.

Ir) To make and alter rules and regulationa
concerning the time and manner of payment of
the contributions of the employees and Lhe
Company respectively to any such fund and
acorunl  employment suspemsion and forfeiture
of  the benelfitis of the ssid fund and

applicatlon and diaponal thereof and otherwise

In relation to the working and management of

the said Fund as the Directors shall from time

to time think fit,

the powera conferred on  the
Company in Seutions 157 and 158 of the Act or
any slatutory modifications thereof with
regard Lo the keeping of foreign registers.

To authorise Managing Directors to sell any
goods or articles manufnctured or produced by
Lhe Company or to purchase, obtain or acquire
machinery. stores. goods or materials for the

purpase of the Company or Lo s2ll the same
when no longer re-required for those purposes.

is] Ta exerclse

it

(u) Ta exercise other powers referred to under
these regulations not apecifically mentioned
in this regulation but referred to in other
regulations in Lhese Articlea.

iv) Ta determine by regulation from time to time

the mame of the persons who shall be entitled
to do wll or any of the a&acts mentioned in
these regulations on or behalf of the Company .

BPECIFIC IUTIES OF THE BOARD

fd4.1a) The floard shall forward a statutory report to
every member of (he Company in sccordance with
Section 1635 (2) of the Act or any statulory

modificat lons thereal.

bl The Board shall call an Extraordinary General
Meeting on requisition by members in accordance with
fectlion 169 ol the Act ar ARy statetory

modificat iona thereol .,

fel Thére ahall ba attached ta
shaet Isid bafors ths Company in gensral
rapori by the Board of Directora in megordance
tha provisions of Ssction 217 af ths Aot oy

statutory modificat iens thereoafl.

avery balances

meeting a
with

any

id} The Board shail cause to be Iaid before the
Company in general meeting the balance shest and
profit and loss a&ccewnt Im  accordance with
provisions of Section 210 of the Act or any

slatutory modifications thareaf.

objects, otc.

To provide
for aeal for
use abroad.

To make and
alter rules.

To keap
foreign
rogiaters.

To authoriss
Managing
Dirsstara-
and to sell

or purchase
any goods sto.

To exercise
powers
refarred to
in other
ragulations.

Te datermine
by resalu-
tion the
name of par-
son te do
acts on be-
hall aof ths

Company .

Glatutory
repart.

Calling of
Extraordi-
nary Oeneral
Heeting.

Report by
Board to ba
sttachesd Lo
the Balance
Sheat .

Balance Bheet
and Profit
and Loss
Account to
ba laid
bafore tha.
Company .
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Keeplong of fel The NPoard shall cavse the keeplng st itn

regiater roplstered offTice, registers and documentn ment loned in

il Hocl loan. 4%, 1IR; 1%k, (43, 150, %51, 1%32, 150, 5%,

documents, 161. 193, 200, Z30, JOi, 303, 347. 356 ko o0, 373,
416, 417 and 418 or any statuiory modifications
thereol .

Returns io (r) The Board ashall ceause Lo be #ent Lo the

Registrar, Registrar as and when regquired the returns mentioned in
Bections 17, I8, 21, 22, 44, B0, YO. 73. 95. 97, 103,
107, 123, 127, 135, 138, 146, 149, 156, 157, 159, 161,
165, 193. 220. 264, 276, 203, )91 snd 404 or any
siatutory modifications thereal.,

Givimg (8] The Board shall cause giving cvopies of docaments
copies of to any member or to any other persom in aceordance with
documents the provisions of Sectiom 39. 118, 163, 319, 225, 384
to members and 139 read with Bections 379, 392 and 419 of the Act
and others or any statutery sodiflications theroofl.

To send (h]l The Board shall cause the despatch of abstracis
abstracts and memorandum referred to in Sectlon 302 of the Act in
and memo- accordance with the provisions contained therein or any
randum stntatory modifications thereol.

referred to

in Seclion 302.

CEETAIN POWERS TO BE EXERCISED BY BOARD
ONLY AT MEETING

Fowars 65.im) The Board shall exerciae the F3llowing powsrs on
under eehall of the Company only by meansa of resolotion
g;;ti?n pazsed al meetling of the Doard:-

o
the Act. (i} The power to make calls on wshareholders in

respect of money unpaid on their shares;

fil) The power Lo fnsue debentures;

[iii) The power to borrow monoy otherwise Lham on
debentvures;

{ivl The power to invest the Tends of the Company;
amil

{vi The power to make loans.

and shall exercise theas powera in accordance with
Section 292 of the Act or any statutory modiflicallons

thereol,

"fowera (bl The Doard shall alan exercine (Lhe provwE T8
under Seca menlionsd im Sections 262, 297, 316, 172, JB6 and 4HE
262, 2197, only atl seeitings of the Board apd in aAccordance with
J16, 272, the piovisiona of thesae seciions or any slstatory

IB6 mnd modilications thereal.

488 to be

exercised

in Boards’

meelinga .

Questions 66.(a) Subjeet to the provisions of Sectiona 16, T
to be and 186 of the Act requiring unanimous resclution of
decided the Board of Directors, questioned arising at any
by majo- moul ing of the Board shall be decided by a majority of
rity of voles.

vyoles

except under
three seclinns
requiring
unanjmoas
resolut fons,
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(b} In case of an equality of voles. the chairman
of the Doard. if any. shall have & second or casting
yobLe .

7. Ko jepulul fon shall be deemeil (o have beon duly
passed by Lhe Boacd or by o commitiee thereof by
circulation, wnless Lthe resolution has  been

clrculated in draft. together with the necessary

il any, to all the members of the Board or

papers,
the committes then In India (pot being lesa in
number Lhan the gquorum {ixed for a meeting of the
Board or commiitee as the case say be) and to all
other directors or members, at their vsual address
in India and has been approved by asuch of ths

of nauch

Directors as are In India, or by a majority
of them an are entitled to vole on the resolution.

RESTRICTIONS ON THE POWERS OF ROARD

68.(n] The HNoard shall not exercise the powers
referred to In Sectiom 29] without the conment aof
the Company im general mesting and only to the
exteni ment [oned therein or any statutory

modilications thereal.

ib) In the appointment of sole selling agents for
the Company for any area. the Board shall conform to
the provisions of Section 294 of the Act or any
statutory modiflcat lons thereof.

fed Im giving loans to Directors and other
persons mentioned in Sectiom 295 (i) the Board shall
conform to ithe proviaions of the BSectiom or any
astatutory modilicationa thereaf.

In @ppointing & Tirm or body corporate to an
affice or place of profit the Company ahall have
regard Lo Seciion 204 of the Acl or any atatutory
modificat ions thereal.

PFROCEEDN NGS OF THE BOARD
6%.(n}) The Hoard of Directors may meost Tor the

despatch of business., adjourn and otherwise regulate
its meetings aa it thinka Tit, provided however the
Board ahall mesi once In every three months and &t
last four such mestings ahall be held svery yaar.

the
tima,

the secretary on

ikl A Director may, mnd
At any

can requisition af a Director shall,
summon A meeting of the Bomrd.

fel The Bonrd shall cauvse notice to be circulated
to every Direcior of the Company who is for the time
being in India in sccordance with Section 286 of the
Act or any stlatulory sodifications thareal.

The Quorus for a mecting of the Board ahall
be two Directors or one-third of its total astrength
whichever is higher as provided for in Sectlon 287
of the Act or any statutory modifications thersof.

fdl
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Prohibi=
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Term of
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Managerial
remunEra-
tion.

11 : The continuing Directors may act,
notwithstanding any vacancy in its body but If zad so
Jong as their number is reduced below the guorum fixed
by the Ret for & meeting for the Board, the continiing
Girector or OUirectors may oct for the purpozs of
fncreasing the number of Directors to that Fixed for the
guorum or of summoning & general meeting of the Company,
but for mo other purposs.

To.ja) The Board may elect a Chairman of 1fts
meetings and determine the period for which he 13 to
hold office,

If oo such Chairmar |3 slected or i at any
the Chairman 1% nat present within Ffiftesn
after the Ltime aprofated For holding Lhe
the Directors present may choose one of their
be Chairman of the meeting.

(b)
mestings
minutes
mesting
number ia

HANAGER

Tl The Company may appoint » person as manager
provided however mo firm, body corporate or association
4hall be appointed manager.

Tz, In the appointment of a person as wmanager of Lhe
Company the provision of Secrtion 38% and 386 of the Act
ar any statutary sodifications thereof shall be cosplied

witn.

ri. Any assignment of office by the manager of Lthe
Company shall be void,

7, Noe personn shall be appointed manager af Lhe
Company for more than a period of five yoars and In
making such appo’ntment orovisions of Section 317 read
with Section 38 of the Act ©or any statutory

modifications thereof shall be complies with.

REMUMERATION OF DIRECTORS AND EMPLOYEES

5. The remuneration of a Mamaging Di.ector and do'nt
Managing Director shall from time te time be fixed by
the Directors and may be by way of salaiy or commission
or participation of profits or by amny or all of those
modes, or |7 any other form and shall be subject to the

limitations prescribed in Sections 198 and 309 read with
Schedule X111 of the Act.

FURTHER RESCLVED THAT the Board of Dirgctors be and are
hereby authorised to complete the necessary formalities
in order to give effect of the aforesald amendments.

Amended vide 5 (b) passed at the 43R0 AGM held on Z2BLh
September 2001,
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Th. im Fizing the remuneration af pDirsgtors
ine buding Managing and whole-time Directors the
prov sl ol Nl lonm (98, 309, 310 and 301 of
the AL or sny siatutory modilfications thereof

shall be complied with and wntil the Company
otherwise resolve they shall recover  such
remuneration as may be fived by the Board aof

Directors [rom time to time. The maximum sitting
fees of a Divector shall be such sum as may be
prescribed by the Act or the Central OGovernment [rom
iime fto time for each mesting of the BHoard of
Birectors or commillies thereol attended by him.

77. The manager of the Company subject to the
provisions of Sections (98, 310 and 311 of the Act
or any atatwtory modifications thersof receive
remupneration either by way of monthly payment or by
way of cified percentage not exceeding 3X of the
net profits of the Company calculated im the manner
Iald down im Sectiona 345, 350 and 351 of the Act or
partly by one way and partly by the other.

AUDIT

78. Auditors ahall be appolnted in accordance with
Sectlon 224 ta 233 of the Act both inclesive or any
statutory modifications thereof with powers and
dutiea in sccordance with the said Sections.

THE SEAL

79.1a) The Board shall provide for the safe custody
al the seal.

ib) The seal of th eCompany shall not be affized
ta any Instrusent except by the authority of &
resolutian of the Board or of a committes of the
poard authorined by it in that behalf, and except In
the prosenca of at least two Directors or such other

persons as the Board may appoint for the purposs)
and those twa Directors or olher peErsons as
aforasaid ashall sign evary instrument to which the

geal of the Company is ao aflixed in their presence.
DIVIDENDS AND RESERVE

R0, The Company shall declare snd pay dividends
only out of gprofits and in sccordance with tha
provisions of: Section 205 of the Act or  any
gtatitory modifications thersafl,

#i. The Company in general meeting may declare
dividends bur no dividend shall sxceed the amounk
racommended by Lhe BAomrd.

B2, The HBoeard may from time to time pay to Gthe
mombora much interim dividenda as appear to ba
Justified by the profita of the Company.

B3.(a]l Any gensral meeting declaring dividend or
bonus may direct payment of soch dividend or bones.
Mo dividend ahall be payable except im cash or as
permitted by the proviso toe sub-sectiom (b) of

Bection 205,
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a2

(b} The Mhoard may also carry forward any profits
whieh i1 may think prodent ot o dlvide, withouk
el lwg Llivm aslde ma A researve.

[el Subject to the rights of the porsons, Il any
entitled to shares with special rights as to dividends,
all dividends shall be declared and paid according fo
the mmounts pald or credited as paid on the shares in
respect whereof the dividend is paid, bul if and =0
long as nolhing is paid upon any of the shares in the
Compsny. dividends may be declared and paid wmccording
to the amount of shares.

idi Mo amount paid or credited as paid on a share
in mdvance of calls shall be treated Tor the purpores
of this regulation as paid on the share.

fel All dividends shall be apportioned and paild
proportionately to the amount paid or credited as  pald
on Lhe mhares during any portion or portions al Lhe
pariod in respect of which the dividenda in paid; bul
il any share is insued on Lerma providing that it shall
rank for dividend as from s particular date, such
ahares ahall rank lor dividend sccordingly.

g4, The Board may dedoct Trom any dividend payable teo
any mombar all sums ol money il any presently puyeble
by him to the shares of the Comspany.

g8%.(a) Any pgeneral meeting declaring a dividend or
bonus wmay directiy make payment of such dividend or
bonus whelly or partly, and the Board shall give elfact
to the resolution of the meeling.

(b} Where mny difficulty arises in regard Lo such
distribution, the fractional certificates and Fix the
value Tor distribution of auch specific assets Hoard
mi ¥ seltla the same as it Lhink sxpadiont, and ip
particular may issue or any part thareofl and may
determine that cash payment shall be made to any mesber
ppon the  footling of the yalug mo (lxad In order 1io
ail just the rights of all parties. and may vest AnAy
members upon Lhe fooling of the value so [lxed @n order
to wmdjust the rights of all parties and may vest ANy
such specific assets in trustees as may neem expadient
to Lhe Board.

{c] Any dividend, interesl or olher moneys payable
in cash in respact of shares may be pald by chegue or
wATTANL gent through the post dirceted io the
Registersd address of ithe holder or in the case al
joint holders, tc the reg:etered address of that one of
the joint hoiders. who is first named on the register
of members, or such persour and to much address as Lthe
holder or joint holders may in writing direct.

{d) The Compony shall not pay any dividend in reaspect
of any share excepl to the registerad holder ol auch
ghare or to his ozder or to his bankers, or in cass @&
alare warrant has been jmsued in raspect of the share
to the bearer of such warrant or to his bankers.

{el The Company on declaring s dividend shall pay oT
post the warrant in reapect thereof within Thirty
days from the date of the declaration in accordance
with Section 207 or any statutory modifications

thereol .

« Amended vide .’hiMund at the 41FD AGA held on
Z8th September ®
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If] Every such cheque or warrant shall bs made
payable 1o the order of the parson to whom it is
sent ,

Igl Any one of two or more joint holders of a
share may glve effactual receipta for any dividends,
banusas or other moneys payable in respect of such

share,

i, Notice of any cividend that may have been
declared shall be given to the persons entitled to
shares therin.

fil WNo dividend shall bear intereat against the
Company ,

(i) "There wshall be no forfeiture of unclaimed
dividends before the claim thersto becoses barred by

Law",

ACUIHINTS

A6.(a) The Board shall from Lime to time determine
whether and o what extent and st what times wrd
places and under what conditiona or regulations, the
accounts and books of the Company or any of them
shall be open to the inspection of members not being

Directors.,

(b) No member (nol being a Director) shall have
any right of inspecting any sccount or book or
document of the Company except as permitted by the
provislons of ihe Act.

e} In making the balance sheaol the Company shall
comply with the provisions of Sections 210 te 2323 of
the Act both inclusive and Sckedule IV of the Act or
any sintutory modilicat ions thereof.

fdl In making the annual returns the Company
shall comply with the provisions of Sections 1359 and
I6l af Lhe Act and Schédule V of the Act or ERY
statutory modificat ions thereol.

CAPITALISATION OF PROFITS

87.(n] The Compa.y In general meeting may upon the
recommendat ion of the Board, resolve.

(1} that it is desirable to caplialise any
part of the amount for the ¢ime beling
-t-ndtnF to the credit of any of the
Company ‘s ressrve accounta or to the
aredit of any profit and loss accounts or
otharwise available for distribution,

til) that such sum be accordingly set fres for
distribution in the manner specified |in
clause (2) among the members who would
have heeEn entitled thareta, ir
distribution by way of dividend and in
the sams proportions.
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Mode of b} The snom aforesald shall not be pald in  cash
praymeni . heil shiml i b spplled  subject Lo Lhe provislons
contnined in clsume (3} either in or towards:

(i) paying wp any amounts for the time being
unpaid an any share held by swuch members
rospeot ively:

i1} paying gp In foll, onisawed shares or
debentures of the Company to be allotted and
disiributed credited as fully paid wp to and
amongat such members in the proportions
aforesaid: or

(FERE ET:ilr in the way speciflied {n sob-clause
Vi

Appl ica= fel A @share premium account and A capital
tion of redemption reserve fund may, Tor Lthe purpose of this
share pro- regulstion only, be applied in the paring up of

mium uninsued shares to be isswed to members of the Company
Account ag fully pald bonua ahares.

and capital

redempt [on

repdérve [und.

fioard to {dl The Board shall give effect to the resolut fon
glve passad by the Company in pursuance of this regulation.
effect Lo

the resolutions.

Board's AR.(al Whanever such a resolution as aforesaid =shall
power in  have been passull, the Board shall:

cases of

fractional (1) make such provisions by. the {sswe of
distribu= iractiounl certificates or by paymcnl in cash
tlon of gr otherwise as 40 thinke fit, for the omnse
sahares or aof shares ar debentures bocominp
debentures distributable in fractions: and also.

{il) muthorise any porson to enter on behall of
ail the memberm satitled thereto (Into &n
agreement with the Company providing for the
aliolment to them respoctively credited as
fully paid wp of any further shares or
debentures to which they may be entitled upon
such capitalisation, or (ss the cose @Ry
regquire] for the payment by the Company on
their behall by the application thersto of
their respective proportions of the profits
rasolved to be capitalised, of the amcunis or
any part of the amounts remaining unpaid on
their exiating shares.

Effect of ib] Any agreemeni made wnder such muthority shall be
agreement, effective and binding on all such members.

SECRECY
Secrecy %,im] Every Director, Manager. Awditor, mamber of o
clavse. committee, officer, servamt, accountant or other person
gmployed in the business of the Company shall 17 so

required by Lhe Directors before entering upon his
duties. sign a declaration pledging himselfl to observe
a sirict secrecy respecting all transactions ol Lhe
Company with its customers and Lhe slate of  meonwly
with individunls and in matiers relating thereto., and
shall by such declaration pledge himaell not Lo voveal
any of the watters which may come Lo hia knowledro in
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the diacharge of hia doties excepl when regquired se Lo
o By dhe il peelors op by any seeling or by a Cowrl ol
lLaw Anud except so T as may be neceannry in order to
vismply with mny ol Lhe provislons in Lhese presents

condaimed.

il Ko member or otY%er person  (unlesa he s
Direcior ar othar person in managesent of the
affairs of the Company) ahall be entitled to inaspsct
or orpmine o Lhe Pompiny's premises ar  propert lom
of  ibe Uompany without ithe permission of  the
Directors or the ar the officers authorised
by the nquuturn rom time 1o time to rTequire
discover of or any information respacting BRY
details of the Company trading or any matter which
ie or may be in the natura of a GCtrade amecret,
myatery of trade or ltnrlt procesa or of any matier
whatsoever which may relate to the conduct of the
buniness of the and which in the opinion of
the Directars or officern suthorined by Directors 1t
will be inexpedlient Io the (nte-est af the members

ol the Company Lo communicnie.

a0.tn) If the Company shall be wound wop, the
liguidator may, with the ssnction of & special
resolutive of ihe Company and any other sanctlon
required by the Aci, civide amongat the members in
apecie or kind the whole or any part of the sssstis
of the Company. whether they ashall conalst of
property of the same kind or not.

(b} Far the purpose awlacesaid, the liguvidator may
a=l such value as he deema falr upon any property to
ke divided as siore.ald and may determine how such
diviaion abail be eaceief ou. as betwesen Lhe membars
or defferent classes ol memberda.

fel The liguidator may with the like wmsanction
vast the whole or any pact of such asseta in
truosiees wpon such trusis Tor the benefit of tha
contributaries as the |iguildator with the [ike
manction whall think Jit, but that no member shall
e compel led te Accepl any ahares ar oilher
securities whereon thare (s any [lability.

I NIVEME 1 TY

Si.in) Bubject to the provisions of Ssction 201 of
the Act, every Directar, Manager and othar officer
or servanl of the Cospany shall ¢ indesniflied by
the Company ngainat., and it shall be the dety of
Directars out of the Tunds of the Company to pay all
costs. loases and expensea which any soch officer or
pervant may incur or becoms |ilable to by reason of
any contract entered inte or in any way im the
discharge of his dutios, including expensesn and in
partlcular, and so a8 not to limit the generslity of
ihe foregoing provisiona, against all lisbilities
lopcarred by him as such Director, Manager, Officer
gr tervant ip defending any proceedings. whather
civil or eriminal in which judgement fs given In hias
favour or he is acguitted, or in conmection with any
applicat ion under Section 633 of the Act In which
relif iz granted by ithe Court and the amount f(or
which such (demnity is provided ahall I(mmediately
attach as & lien on the property of the Company and
h:f:,n;iurilr as between the members over all other
claima,
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individaal ih) Subject to the provisions of Sectlion 201 af the

responai= Act, no Diredter.  Manager or other officer ol Lhe

billty of Company ahall be liable for the nacts, roccipls and

Nirectors. neglects of any other Director or officer or [for
joining In any receipt or ather act Tor comformity or
for any loss or expense happening to the Company
through the inauificiency or deficiency of title Lo any
property acquired by order of the Directors, for or on
behnIlf of the Company orf for the inaufficiency of
deficiency of any smecority in or upon which any of the
moneys of the Company ahall be Invealed or for any lons
or damage arising from the bankruptcy. Insolvency or
tertious nct of any porson wilh whom any moneya,
secorities, or effects shall be deposited or for any
loss occasioned by an error of judgement or oversight
on his part, or for aay other loss. damage orF
misfortunes whatever which shall happen In  the
execution of the duties of his office or in relation
thereto unless the same happen through his  own
dishonesty,

We, the several persons, whose names, and addresses ars
subscribed nre desirous of being formed into s Company.
in pursvance of this Articles of Association, and we
respectively ngree to take the number of sharen in the
capital of the Company set opposile to our respeclive

filme N .
Hm-;-;r I_ul!m:;';ilﬂl A;huut | Ne. of | Hame, Address and
and his/her father's/ and | Sharea ! Occupation of
hughand's name pescription! taken by Witnedd
ol i mach i
Ll

Subscribera) Subscriber

i |
¥
ghrofl Ranjitinl Thakordas |  One 11 } Oanpatran ¥amantao
24 B. Namam HtL., ! oOrdinary | Rirtikar
Marchant | ! Hoom Mo. 112,
Fort. Bombay. | 1 2nd [loor,
| ! Pownlln Bireel,
! 1 Hombay 4.
L a
Ehah Enjendrn Jamnadas ! ‘pmm (1) § B. C. Yakil
Merchant ! prdinary | Advooate
31 Yasundhars. } ! Lawvers Chambers.
pombay 2i. | ! Micket Romd,
: E “ﬂ.b‘y 2.
L
i H

-
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tnted: the 7th day of December i%57.
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