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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFF
Registrar of Companies, Maharashtra, Mumbali

'Fresh Certificate- of Incorporation Consequent upon Change of Name

Corporate Identity Number : L24100MH1961PLC012066
In the matier of M/s SAVITA CHEMICALS LIMITED

I hereby certify that SAVITA CHEMICALS LIMITED which was originally incorporated on Nineleenth day of July
Nineleen Hundred Sixty Ona under the Companies Act, 1956 (No. 1 of 1956) as SAVITA CHEMICALS LIMITED
having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of
the Central Government signified in writing having been accorded thereto under Section 21 of the Companies Act,
1956, read with Government of India, Department of Company Affairs, New Delhi, Notification No. G.$.R 507 (E)
- dalad 24/06/1985 vide SRN A59799817 dated 1mmmdmuﬂmﬁyhmnyww
SAVITA OIL TECHNOLOGIES LIMITED and this Certificate is issued pursuant to Section 23(1) of the sald Act.
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~ MEMORANDUM OF ASSOCIATION
OF :

SAVITA OIL TECHNOLOGIES LIMITED

The name of the Company is “Savita Oil Technologies Limited”.

The registered office of the company will be situated in the State of
Maharashtra. -

The objects for which the company is established are:-

(@) To manufacture Chemicals and Fine Chemicals required for and in
the industries of and relating to electroplating Chemicals, Electrical
Chemicals, Fine & Sensitized Paper Chemicals, Leather Chemicals,
Paint and Varnish Chemicals, Paper Chemicals, Photographic
Chemicals, Printing Chemicals, Pyrotechnical Chemicals, Rubber
and Plastic Chemicals, Textile Chemicals, Food &nd Confectionery
Foodstuff Chemicals, Pharmaceutical and Cosmetic Chemicals,
Baking powder and Meat Chemicals, and all other natural and
synthetic chemicals used for any industry or any other purpose; and
especially to manufacture Acetates, Albuminates, Benzoates,
Borates, Carbonates, Chlorides, Citrates, Formates, Gluconats,
Glycerophospates, Hydroxides, Lactates, Nitrates, Oxalates,
Peroxides, Phosphates, Phospho-lactates, Propionates,
Pyrophospates, Suchharates, Silicates, Stearates, Succinates,
Sulfates, Sulfophenolates, Tartrates, Trisilicates refined mineral oils,
plasticizers, Chlorinated compounds and incidental chemigals for

the use of any industry.

(b) To carry on the business of manufacturers dealers in and importers
and exporters of all kinds of chemical materials industry styrene,
polystyrene, vinyl chloride, poly vinyl chioride, polyethylens,
polyoeifines vinyl acetate and .copolymers of one or more of the
above and/or other products acrylics and polyesters, poly carbonate,
and polyethers and epoxy resins.and compositions silicon resins
and compositions, P-F, U-F and other thermosetting resins and
moulding compositions, nylons and similar thermoplastics moulding
compositions including prefabricated sections and shapes, cellulosic
plastics and other thermosetting and thermoplastic materials (of
synthetic or natural origin), oxygen, nitrogen, hydrogen, halogens,

. hydrocarbon, gases including ethylene and acetylene, prophylene,
butanes and guologues and allied types, reagents, agricultural
chemicals, insecticides, fumigants, weedicides, pesticides, colouring
materials, pigments, and flakes, paints, varnishes, lacquers, finishes,
dyes, toners, perfume and flavouring chemicals, rubber chemicals,
plastic and resinous materials, clastomers, gums, glues, and
adhesive compositions, plasticizers, surface active agents, tanning
agents coating resins, drugs and pharmaceutical chemicals,
solvents, marine chemicals, synthetic fibres, fertilizers and all types
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of lndustrlal chemncals acids, alkaliea horrnones. trace elements
To ¢airy on Ihe bueinees of and deslers in chemical products materials and

. substances of any nature kind and whatsoever, importers and exportars and

manufacturers of and dealers In fine chemicals and heavy chemicals, alkalies,
acids, drugs, tannins, essences and pharmaoauhcals. photographical, sizing,

medlcihal chémical, petrochernlcal industrial, smulslfiers and other " - ~. ... ... '

preparations and drticles of any nature and kind whatsoever, waxes natural

and synthetic, Industrial solvents and pasting agents, extenders, rubber .

chemicals, Including vuicanisers antioxidants, accelerators rainforcing agents
carbon black shica compoiinds softenars, blowing agents, special chemical
substances, cements, oil, paints, plasticizers and extenders, pigments and

- vamishers, dyastuffs, organic and minéral intermediates, makers of and dealers

i proprictory articles of all kinds and of slectrical, mechanical and pholographbal

(e}

sclentific and eurglcal apparatus and materiefs

To manutacture and produce oither a3 principals or agents trade and deal in
any articies belonging 1o the business which the company may carry on and all
apparatus appliances and.things used in connection therewith or with any

: Inventions patents or privileges: for the time being belenglng tothe company, =

To acquire any moveable ‘or Immoveabie propery and to acquire purchase
- hire canstruct carry out repair, maintain, Improve, manage, work, control and
superintend any road aduits, levels, shafts; reservoirs, water courses,
‘aqueducts fumaces, cokes, ovens, plant, engina, machinery, mills, factories,

- dwaelling, housss, buildings shads, and other works.and canveniences which

L

(h)
1))

may seem directly or indiréctly conducive to the objects of the company and
to- contribute 1o or otherwise ald or take part in any such operations and to
purchase hire or buiid repair ‘navigate and trade with ships steam boats

E ) Wssefs. rﬂllway Wa‘go’ns frucks or any oiher nolling alook or other Iocomolive._ '

_ .To carry on the husinees of manufaclurers of fertillzers manuree dips spray

. vermifuges ﬂmglcides madicines and remadios of all kinds for all kinds of -

- agricultural frult growing and other purposes or as Temedies for men and
-animal and whether predueed from vegetable or enimal metler or by any

- chemical process. _ _
To promote, develop. generate. distnbute. s,c.curnuléte. tmnsmlt supply, gell -

olectricity and/or power by Instaliing power plant/s, whather basad on thermal,
hydsl, gas, solar, wind enargy, tidal energy, co-generation or any other source,

- whether. conventional or non-conventional and to {ay down, estabilsh power

stations, cables transmisslon lines or towers, sub-stations, terminala and any

‘other activities for the aforesaid.purposes and to acquire, run or-manage any

Company or undertaking engaged in similar activities, within the policles, if
any, laid down by the Central Government from time to time and for.any or all
of the ‘aforesald purposes, to do ali the ancillary activities as maybe consldered

'necessary or benaficial or desirable

To do &ll or any of the matters haraby authorized either alone or in conjunction
with, or as factors trustses or agent for any othar cempenles or persons or by
or through any tactors trustees or agents.

To carry arld transacl all kinds of agency business.

Generally {o cerry on In any place or places any other irade or buslness whether .
manufacturing or otherwise subsidiary or auxiliary to or which may seem o the -

company capabile of being convenlently carried on In connection with any of the
company’s objects or caloulated to enhance the value of or render profitable any

of the company’s property rights and established an maintaln any agencies in - |

any part of the world of the conduct of the company or for the sale of any
materiais or things for the . time being at- the disposal of

P
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“After clause (c), following sub-clause to be added —

(c-1)

To carry on business of manufacture, buyers, sellers, importers, exporters,
distributors and dealers in all kinds of polymers including additives for lubricating,
crude and fuel oils including dispersants, corrosion and oxidation, inhibitors, octane
improvers, multifunctional and CEPP additives, crude flow improvers, pour point
depressants, viscosity index improvers and additive packages and intermediates
including polypropenes, polybutens, alkylates, sulfonates and their derivatives,
propylene tetramer, alkyl phenols, naphtha including paraffin and microcrystalline
wax, petroleum jellies, cable filling and flooding compounds, optic fibre compounds,
intermediates, derivatives including lubricating oils and greases.”

“After clause (ff), following sub-clauses to be added —

(ff-1)

(ff-2)

(ff-3)

(Ff-4)

(ff-5)

To erect, establish, maintain, let or hire, lease, license or otherwise deal with tanks,
tank-farms, dumps and other receptacles for storage of petroleum oils including crude
and mineral oils, petroleum gas, petroleum liquids and any other products.

To enter into all sorts of internal and/or external foreign collaborations, technical
assistance, financial or commercial arrangements including exports market surveys,
study of market conditions in India and outside India for fulfilments of any object or
objects herein contained.

To take part in the management, supervisions and control of the business or
operations of any Company, undertaking or entity having same or similar objects or
otherwise and for that purpose to appoint and remunerate any directors, trustees,
executives, accountants, other experts, employees or agents.

To carry on the business as manufacturers, importers, exporters, of and dealers in
elements, chemicals, whether natural or synthetic, or whether organic, inorganic,
pharmaceuticals, antiseptics, antimicrobial, sanitizers, biological, or microbiological
and other goods, articles, compositions, mixtures, chemical compounds, amalgams,
fusions, fissions and all kinds of materials, goods, articles and things, products and
substances of whatsoever nature or kind as may be practicable or deemed expedient.

To carry on business as manufacturers, importers, exporters of and dealers in solids,
liquids and gaseous fuels of all kinds including wood, charcoal, coal, petroleum and
petroleum related products, petrol, diesel, hydro-carbons, LPG, natural and refinery
oils and gases, methanol, ethanol, oxygen, hydrogen, fuels from organic and inorganic
wastes, natural and synthetic esters, mineral oils, other fluids and lubricants made
from vegetable oils/sources and nuclear fuels.”

“After clause (m), following sub-clause to be added —

(m-1)

To enter into partnership, into any arrangement for sharing or pooling profits,
amalgamation, union of interests, co-operations, joint adventure, reciprocal
concession or otherwise or amalgamate with any person, company or entity carrying
on or engaged in or about to carry on or engage in any business or transaction, which
this Company is authorised to carry on or engage or otherwise, in any business
undertaking or transaction which may seem capable of being carried on or conducted
so as directly or indirectly to benefit this Company.”

Note: The Members of the Company at their 60" AGM held on 29" September 2021 have approved the
addition of clauses (c-1), (ff-1), ff-1), (ff-2), (f-3), (ff-4), (ff-5) and (m-1) to the Memorandum of Association.
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_ the Gornpeny for sale and to adverllse and adopt means o! rnaklng

known or promoting the use of ail-or any of the manufaclures

0

c3

. products or goods of the company. in any way thought advisable
- including the posting of bills in reiation thereto and the issue of

circulars books pamphlets and: price-list- and the conducting of

_onmpemions exl'nbﬂsons and gwmg of prizes rewarde and donetlons

To promote . or coneur in the prometlon of eny company tha
promotion of which shall be considered desirable and to place or
guarantee the placrng of, underwrite, _subscnbe for or otherwise all
or any part of the shares or securmes of any such company

efonesatd

To enter into any arrangements with any Govemments or States or

* Authorities Municipal local or Otherwise: that may seem conducive

to the- compeny'e objects or any of them any rights privileges and

- concessions which the company may think it desirable 1o ‘obtain

and to carry out exercise and comply with any such arrangements

rights privileges and conceeaions

To enter lnto parinership or into eny arrangement for eharing preflte

- union of interests ca-operation joint venturs. redproeel concession
“or. otherwise with any person, firm or. eompeny carrying on or

- engaged in or about 1o carry on or engage. in. any business. or
.trensaetion which this company is authorised to cary on or engage

in-or any business undertaking or transaction which may seem -
eapable of being carriad on or conducted 20 as dlrectiy or Indirocﬂy

" d benefit the company.

(m)

To amalgumale with any company or oarnparlias having . objems

" . ditogether or In part similar to those ot this eornpany

)

To promote and form and ta be mteresfed In and take hold and

dispose of shares in any other company having similar objects to
those of this company or carrying on any businees capabile of being ' .
conducted so as directly-or indirectly to benefit the company and to

. subsidise for or guaranteelng the subscription and issug of shares,

(0

)

(@

-stocks, debantures, debenture stock or other securities of ‘such

company, to transfer 1o any such company any properly of this

" company, and to lake or otherwise acquire hold and dispose of
‘shares, debentures and other securltles inorof eny euch eompeny '

To pay for any propertles. rlghts or’ prlvlleges aoquired by the

company in shares or debentures of this company. or parly In
shares or debentures and partly In cash or etherwlse. and 1o give
shares or stook or dsbentures of this company In exchange for
shares ar stock or debentures of any othar company., =

To remunerate {by cash or other asssts or by allotment of fully of
partly paid shares or by & call or option on shares, debentures,
debantura stock or securitios of this company In any manner) any
person or persons. for services rendered or to be-rendered In

_Introducing Bny proparty or business or manuhelurlng technlque to
the company.

To accept stock or shares In or the debenturss morigages
debentures or other eeeurltles of any other. eompany in payment or




¥

: (s_)

o _
" ‘promissory notes, hundies, bills of exchiange, billg-of tading delivary. .- -
orders. ‘wagrdnis,: warehouse kaeperg, certificates and “othar .

the buainass pf tha nompany

. pant paqmenl of any services randered or for any sale mada to or

debt owmg frdﬂ'! any sueh company

'To pmcure tha roglstratlon or othar recognmon of 1he company n
any colvitry stats or place and to establish and reguiate - egencioa _
. 1or the pl.irpoae of the company‘s business. - _

'To apply or ‘join In applying to and -obtain fmm uny Parllament or
- . Legislative Auﬂwrlty Government Local Municipal 6r other Authority -
‘or Body, for any Acts Or Parllament or other, Acts of Legistature,

laws, decrees, concessions, orders, rights privileges or authority
that may seem conducive to the company's objects or any of them.

‘or may séem expedient and to oppose.any proceadings or legislation -

or applications or grant or withdrawal of any rights, privileges or
concessions or any mposntlon or alleration or cancellation of any

- faxes or dutles or, tariff or. Iicancas ‘which may seem cuiculated

directly or indirectly to pregudlce me companfs iﬁte‘rests

To draw make lssue aocept and. endorse discount and negotlate

-'.:,-:"-"':'I'o borrow of raise’c ,ﬁebﬁre _the‘payment of inenoy ar to racglvo L
- - Ao mbRdy oin: depdsitrat:inte

-oF. ofherwise in such manner as

. the company- 'mayffihiﬁk fil}_a‘n‘d Jn".particular by. the issue of
- debentures ‘or debenturé: siccka-convertibie Into..shares of this

v)

:Acl 1949

nompanyand In sacurﬂyofanysuchmoneymbwmwodormhed -
. or.received to morigage pledge or charge the whole ar part of the

property assetls or revenue . of the mpany present or future
- including Its uncalled capital and to purchase redsem or pay off any
" such sacurities provided that the company shall not carry on the

business of banklng within the meanlng of tha Banldng Gompanias

To Iend or depos:ts*monays beiongmg tc or antruslod 1o or at the
disposal of the comipany ta such person or pemons or company

- and in particular to customer and others having dealings with the

company with or without secuiity upon such ferms as may be

(%)

¥

'fit._ o _
Yo soll and in any olhar manner daal with . or ﬂlspooa of the T

thought proper and to invest or otherwise ampgloy such monays in
such manher as may be thought proper-and fram time to time to
vary such transactions in such manner as tha Gornpany may think,

undertaking or property of the company or any part thaereof for such

- consideration as the company ‘may think fit and in particular-for
shares, dsbentures and other securities of any other company = - ¥ v
having objects a!togetheror in part similar to those. oﬂhe oompanw C e R

To improve manage work devalop exchange lease nmtgaga wmto - .
‘account abandon or otherwise deal with all or ‘any part of ths

property rlghis or and concesglons of the campany

To place 1o reserve or to distribute as dwidand or bonus among
rnembars or otherwise to apply as the company may from time to

W e



time think fit any moneys received by way of premium on shares or
debentures issued at a premium by the company and any moneys received
in respect of dividends accrued on forfeited shares and moneys arising
from sale by the company of forfeited shares or from unclaimed dividends.

(z) To distribute the property of the company amongst members in specie or
kind.

(aa) To do all or any of the above things and all such other things as are
incidental or may be thought conducive to the attainment ol the above
objects or any of them in any part of the world and as principal agents,
contracts, trustees or otherwise and either alone or in conjunction with
others and so that the word ‘company’ in this Memorandum when applied
otherwise than to this company shall be deemed to include any authority
partnership or other body of persons whether incorporated or not and
whether domiciled in India or elsewhere.

(ab) To establish and support or aid in the establishment and support of
associations, institution, firms, trusts and conveniences, calculated to
benefit the company or its employees or ex-employees or the dependents
or connections of such persons and to grant pensions and allowances
and to make payments towards insurance and to subscribe or guarantee
money for charitable benevolent or political objects or for any exhibition or
for any public political general or useful object. :

AND IT IS HEREBY DECLARED that the intention is that the objects set
forth in any sub-clause of this shall not except when the context expressly
so requires be in anywise limited or restricted by reference to or from the
terms of any other sub-clause or object therein specified. The power
conferred by any sub-clause of this clause shall not be deemed subsidiary
or auxiliary merely to the objects mentioned in the first sub-clause of this
clause. The Company shall have full power to exercise all or any of the
powers conferred by any part of this clause in any part of the world and
notwithstanding that the business undertaking, property or Acts proposed
to be transacted acquired and dealt with or performed do not fall within the

objects of the first sub-clause of this clause.

The liability of the members is limited.

The Authorised Share Capital of the Company is Rs.30,00,09,000
(Rupees Thirty Crores Only) divided into 15,00,00,000 (Fifteen
rores) equity shares of Rs.2/- (Rupees Two Only) each.

!

Company Secret

& Execu

s»»Wae the several persons whose names and addresses are subscribed
hereunder are desirous of being formed into a 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 opposite our
respective names.

ive VP - Le

»
\

ACS 1050

*  Altered vide Special Resolution passed at the Extra-Ordinary General
Meeting held on 29t July, 2022 as per the provisions of The Companies
Act, 2013.

For Savita Oil "echnologies Limit




No. |,

~ Names, addresses. and
| - description of Subscribers

|No. of shares, '
taken by each} Slgnature :

‘oubscnber

1L

2,

' 'Devlchaud Mansukhmal

Mehra, .

son of Mansukhmal Mchm,
‘Merchiant, :

53A Anita,

| Mount Pleasant Road
| Bombay 6;

Nandklshom Devichand '
Mehra,

1 son ofl)evlchand Mehra, -
Merchant, -

53A Anita,.

-+ | Mount Plcasa.nt Road
:Bomhayli o '

~ Ome | Sd.N. D. Mehra

One  |'Sd.D. M. Mehra

" 'Dated this 13th day of July 1961

_Wltncss to the ahove mgnaturves Sd/- (. Vlswanath. :

W"tnesq s Name Ganpatheubramamam Viswanath
Son of Parsuram Ganpathsubramamam.

Occupatlon Advocate ngh Court, Bombay.

Address : 3rd, Floor, 133, Mahatma Gandhi Road, Bombay-1.

=



ARTICLES OF ASSOCIATION
OF

SAVITA OIL TECHNCOLOGIES LIMITED

Table *&* not 10 apply bt Company o be governad by these Articks

The raguiations cortgined In Takle A, The Firsl Schedule to the
Companias Act, 1958, shall nat apply 1o this Company, b the regiratons
for 1he managemenl of the Company and for the observance by the
Meamberz thoreof and their represartalives shall, gubjecd to any ararclse
al he slautory powars of the Company with rafermhcs o the repaal or
alferaficn of, or addilion 1o, & rogulation by Special Reschilion as
prescibed by the sakl Companies A, 1858, ba such a3 ara containad
I thesa Articlea .

INTERPRETATICGN

Interpratathan Clause
In the nlepralation al hese Aticles the ldowing mgwessions ghall have
ihe ollowing meanings uniess rapugnant 1o fha sutdec or conhast-

“Tha Company" o "this Company”
“Tha Cewmpany” or “thie Company” means = Savia Ol Technalogins Limked.”

"The Aci®
Tha Aci™ maans “the Compenies Act, 1956, or any satulcry madiization

oo re-anaciment there far tha lime balhg n fnrm

"Audliors®
‘Auditors” means and includes thoss persons Bppanted as such for the
e baing by tha Campany,

*Board” or "Bowrd of Directiors”

"Bogrd” or “Board of Directors™ maeans a mesfing ql tha Direclors duly
collod and conatitutad or as the case may be, the Gireclors asssmblad
at a Board, or the requisite numbar of Directors enftled to pass = sirgdlar
resolulion I accordance wih fhaso Arficles, or tha Oircclors o the

Crampany sollectively

'CapHal”
"Capital mesns jhe share capital ke Whe tme being raised or auihorisad
to b rassod, for the purpose of tha Company

"Debentura”
"Nataniure” includas debantura-S10Ck,



“ Dirsiors” . ) ]
= Diractors™. mears tha Directors for the lima balng of the Comgaany or,

ms e CEEA may be, the Diueslors arsambded &t a Board.

“Dividand”
“Mv|dard™ inciudes I:_nnnus.

“Gender"
Words importing Iha mesculine gender also ncluda the famming gender

“in Writing™ and “Writtan™ _
“In Wrling® and “Written™ includs priniing, litnography and cthar mades of
rapresanitng or raproducing words 0 A wigible 1arm.

A amba " :
Mamber* means Lhe duly registered holder fram tima to timae of he

gharas of the Company and incldes the anbacribera of 1he Mamorandum
af the Company.

“Meating” or “General Meating”
“egting” or “Ganaral Masting” meana a kaating of the Members.

up nnual Sanaral Mesting™
sannia Gararal Mesing™ meanc & Genarel Meetng of tha tdambars held

in sooordance with tha proviglons of Section 168 of the AdL

sgExtraordinary Ganweral Meallng™ )
‘Extracrdinany Sanaral Moeating™ means an ektaordinary Gandrsl meating

of tha Membere duly called snd congtituted and any adjourned holding
tharec! .

“pMath” .
“Waonth™ maane & calendar month

s

"t:'ll'ﬂna"' ) .
"fica” moans the regetered oliica for the tme taing of the Company.

"Pald-up”
"Paid-up” Includes oredited as paid-up.

"Parsons”
“Porsans’ include Gorporations and fums as well ae dhichuals.

“Aagisiar of Mambare” :
“Register ol Members” maans (he Flagisler of Mambars 10 ba kept

pursuant to tha Act.

“The Ragiatrar™

“The Reglsirar” rmaans the Pogistrae al Companies of the Etole In widch
ha Otfica of the Company s for te time baing sHugta.

vGocretary”
"Sacretary” includes & lemporary a7 Agcletan] Secrsiary oF ANy pREOT or

persons eppointed Dy thae Baard 1o parform any of the duties ol &
Sacratary.



MSaal*
“"Seal" maans the commar Seal for tha bms balng of the Compeny.

*Sham"
“Bhere™ means ehare bn tha ahare caplial of tha Company and Inchudss

stock axcapd whars a dialnclion batwedn slock and shares b n:q:rumd
o Impdiatd.

“Singular Numbar”
Words imperting the slngular number Include, whera the conlexi agmile or
requires, the plural numbar and wias yarsa.

“Ordinary Aesalullon™ and "Spackal Aesahilion®
“Ordinary Rasaolulicn® andg *"Spacial Resololion®™ shal have tha maanings
ansigned Iharedp by Section 186 af the Act

“Yoar™ and Finanelal Yaur™
Y™ madans tha cabendar year and " Flnlnclal Yaur~ shell hpwva the maanig

wssignad tharats by saction 2(17} of the Aal.

“Abridged Prospatis"
*Abricged Prospacties” means a memarangum consisting sugh sallem
fasturos of m proApectys A% may e prasorbod

“Dwr|vative®™
“Devivative™ has tha same maaning as in clauss (ea} of Seclion 2 o the

Becurtiles Contrecis [Regulalion) Act, 1558,

Hﬂmdﬂ

"Hyt#id™ meéans any security which has the characied ul mor lhan o
typo of segurity including Heedr derhvatives.

“Infarmetion Mamormndum®™
“nicrmalicn Meamorandum® means o proceas undartaken prliar Ia the HLInp

of & proapectus by which a demand for the secudias proposed Lo be lesuad
by the Company is elicied, and the price and the terme of lssua lor sugh
sA0UIaN 1 asageaan, by moaans of & notics, circuler, advartiwemant of
doLwvent.

*OHlowr"
"Oticar” includas any Diractar, Manager of Soaretary OF any DaBon. in
actordanca with whoas diractions or inetructons the Board of Diroctors

or any ona of mgre of the Directors |s o are accustomad 1o apk

"apilen In Becurtios"
" "Oyathewt In Seciriies” has the same meaning as b dause [d) of Section 2 of

the Beadrlllas Contracls (Ragulation) Acl, 19348.

“Pastad Dallod™

“Pogtal Balot” hes the same meaaning ae celined under Seclion 152 A ol
the Companies Acl, 1858,

“Securitias”
*Securlties” means gecuriiies we defned In claues th) of Sectlon 2 of 1e
Securliles Contracis (Requralion) Act, 1558 and Inakcded hybride,



"Share with Differential Rights"

"Share with Differential Rights* means a share that is isued with differential
rights in accordance with the provisions of Section 86 of the Companies
Act, 1956. | |

Expression in the Act to bear the same meaning in Articles.

Save as aforesaid, any words or expressions defined in the Act shalil, with
the different rights if not inconsistent with the subject or conlext, bear the
same meaning in these Articles.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL
AUTHORISED CAPITAL

The Authorised Share Capital of the Company shall be as set out
under its Memorandum of Association, as amended from time to

with such rules and subject to such conditions as may be prescribad
from time to time under the Act.
(b) Preference Share Capital

'@%j@f time.

= v oW

s gl'j, 2 oShare Capital

w —

'go % \;\"Share Capital* of the Company shall be of two types viz.,
‘g g 3 a) Equity Share Capital

é 3 ..% (i) with voting rights or

= 3 (ii) with differential rights as to dividend, voting or otherwise in accordance
o

=

=

(32

vy
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“Increase of Capital by the Company and how carried into effect”

4, The Company in General Meeting may, from time to time by an Ordinary
Resolution, increase the capital by the creation of new shares, such
increase to be of such aggregate amount and to be divided into shares of
such respective amount and classes, as it thinks expedient. Subject to the
provisions of the Act, new shares shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto, as the
General Meeting rasolving upon the creation thereof, shall direct, and if
no direction be given, as the Directors shall determine; and in particular,
such shares may be issued with a preferential or qualified right to dividends,
and in the distribution of assets of the Company, and with a right of voling
at General Meetings of the Company in conformity with Section 87 and 88
of the Act, Whenever the capital of the Company has been increased under -
the provisions of the Article, the Directors shall comply with the provisions
of Section 97 of the Act.

*  Altered vide Special Resolution passed at the Extra-Ordinary General
Meeting held on 29*" July, 2022 as per the provisions of The Companies
Act, 2013.



“Now Capltal aane ax Existing Capltal”

Excopt go far as cthorwisa provided by fhe conditions of lszus or by hesa
presents, any caplial raisad by thé eraatlon of new shares shall ba
considered as part of the orginal capltal, and shai be subjacl to the
provialona herein conlained, with raferenca 10 the payment of cails and
Installmaniz, forfellura, llan, eurrender, ansfer and lransmizgion, voling

ad othierwise,

"Aschpamiabl Frafarmsca Sherae™

Subject 10 the provisions of 3ection A0 of the Acl, the Cormpany shill hava
the power 1o kesus Preference Shareg which are, or et tha optlan ol the
Compeny are, llable 1o be redeemed and tha resclution authorlsing such
Isyue shall prascribe the marner, jerma end candibions of redemprian.

“*Debenturem”
Convertihle andfar non-cenvartlbls debanluresbands/mon-convertibla

debariures with Jolachabls warante/agzurpd promigacny notas/pratorance
sharan or any othar lype of instrumsntsaocities may be oftared for poblie

subsaription In sush mannsr and preportion as may ba apprayad by the
Board subject to necessary consents, appwovaks and parmission s The
Cafs may be :

“Provizlons [o apply on lasue of Redeamabhs Frafsrance Shares”
On tha 15508 of Aodoemable Preferencs Shares under the provisions of

Article § harao! tha following provisions shall 1ake effect !

{a) no such shares shafl be radeamed axgapl out of tha protlis of Ihe
Company whioh would cdnenwize be avellatde for dividand or cut of 1he
procaeds of a fresh issua of sharés made lar e purposs of redemplion.

(b} na zuch shares shall he redeamead.uniasa they ar fully pald.

- g} lhe premiumil any, payabla on rademplion muest have bean provided fov

~ out ol tha predits of 1he Company or the Campeny's Share Pramdum
ACCount balorg the shares are redeamed;

(d] whore any such sharos ars fegdgamed atherwigs 1hat out of the
proceads of B rash iggue, thers ahall, out of the protita which would -
clharyisa have bosn avalable for dividend, be trevsfead t & msarve
acnounl (o be called the “Capital Redempilon Reserve Agtount”, A
aum squal 1o Ine nominal amount of the shares redaamad and 1he
perrviniong of the Act refaling 10 the reduation of ke shira ceplal of
tha Company shall, extop as providad In Secllon 80 of Ihe Act, apply
as il the Capital Aedemplian Raserve Accourd wene pakk-up shane
capital of the Company.

The Gompany shail have e posver irom tima b ime 1o purchaae L8 cwn
fully pald sharas ant make payment Itr such purchass oul ol capital /
regervak or atherwlse in accardance wilh the appBeabla [Ew.,

“Esdugtion af Caplted”

Tha Gompany may, (sublect 10 1he provisions ol Sections 78, 80, 100 o
108 nelusive, af the Acth from lma to Umne, by Speclal Reacluton, reduss
ita caplital, any Capital Redempiion Asaorvo &scount and Sharg Pramlum
Acéount in any mannar lor (he IFma balng auvthprzed by law, and |n
partlcular, capkal may b pald all an ke footing that It may ba caled up
again ar aiherwlea, This Arttsla 15 not to deropale Irom any power The
Comppny would hgva If |t wes gmitad.
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“Sub-divlaign, consalidallon and cancellatlon of shars"

Subjec! fo the provisions of Sectlon 94 of the Aol Gompany: In general
maaling may, form tima Lo tma, subdivide of consalidate 13 sharss, or any
of tham, and the resoluton vharaby any shase fs sub-clivided, may detsming .
1hgt, gz betvween the holdeis of the shares resubing ffodn Such suh-division
ona or move of such shares shall have some praterance of apecial advantags
23 regards dividend, caplial of otharwlae gvar or as compered with Ihe
othara or othar. Subject es aforesaid the Company in general masting
miary also canoel sheres which heve nol besn 1aken or agread Lo be taken
by any pedeon and diminish tha amount of He share capllal by the amount
of the shargs ap cancelisd.

“Moadiflcation of fights”
Whenever tha sapital, by reazen of the issue ol prefarcnes ehares of

otherwige, ix dividaed mtn difflerent classes of gharay, Al or any of 1he AghRis
and privileges etlached lo sach olags may, subfeal v tha provisions of
Saclhions 108 and 107 of the Acl, be moditad varled, afasteadd or abregalad,

. or deall with by agresment batwesn the Company and any persons QUmCing

la carlracl on bahall of thal ¢lass, pravided =uch agresment |8 ralitiad in
wriling by tha holders of al Iaast thraa-feurths i nomikngl vaie of the lagued
sharas of tha class of 15 confimod by a Speclal Rasolillon passad at a
separate ganeral maating ol the holders of sharas of that class.

SHARER AND CERTIFICATES

"RAegister and Indax ol Members.”

The Company shzlf causa 14 ba kapt 3 Asglater aod Inde of Mambars
accordance with Seations 150 and 151 5f the Adt. The Company ahall be
entiflad to kaep in ary State or country outslde Indla & rench Reqiter of
Mambers resident in that State or comiry. ' :

The Company shall cause to be kept at is regislered office or at suah other
placa as may ba dacldad, Reglsier ard Ingex of mambars i gooehdence

whh Section 153, 131 and ¢hor &ppdicable provisions of tha Gormpanias
Act, 1955 and the Deposliories Act, 1898 with dataild of shares hald in
physical and dematerafised ferme In any madia o3 may be permithyd by
law, ciuding In any farm af elasiron|s meda,

The Aeglsier and Indax ol banelicll awners makntainad by a depositary w
2 11 of the Daposilories Act shall alaa be deamsen 1o be tha Regleter and
Incherx ol mambas for he perpose of the Ast, The Company shall heve the
powar Lo kaap In any Slata or Gountry oulslds India, Raglstar of mambers
lor rexidants In that Slate of Counlry.

Gharas 16 o numbered prograsslively and no ehnhen to ba subdlvicad.
The shares In tha capital shall ba nembarad progresgivaly according 0

thelr saveral genominations, and excapt In the marner herelnbeiora

mantlonad no Ehara shall be sub-rivdad. Every forfellad or surrandarad -
aehars ahall conlinue 12 bear tha nursttvar by whkch the gama wae ergnally
distinguishad,

Further lsgue of Capital
(a} Wheare at any time il |5 proposod e Increfse tha subscribad caplial of
1he Campany by allatmént af further 1haras, whalbsr out of unlasued share
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capltal or put of incraased shere capltal, Ihen aweh luther sharaa ghall be
cftared to te parsans whe, at lha date of the offer, ara heldars of Ihs squity
sharea of the Company, in peoporion, as nearly ad siroumstances admil, 1o
iha capital pakd up on thoae sheras at that date. Such cMar shall be made
by a notioa speckiying the numbar of sharas offered and limiting a tma not
bolng ks than fAlteen days from the date of the offar withinwhich tha oftar,
Il nat azoppted, wiit be deamed lo have bean daclingd. Atar Ihe axplry of
thi tine sgacified In tha notice alcresalkd or on macsipt of sardler Intimatlan
from the paracn 1o whom such nelica (s glvan that he daollnea to acce the
shares offered, the Board may dapose ol them In sueh manner 83 Ihay
think mogt banaficial 1o the Company,

(b} Notwithatanding anything contalned In the precading sub-clauas, the
Company may : :

iy by a spacial rasalultan; or

fil) whers no such spacial resolution 19 pagsed, A the volas cast

. whalner

on a show of hapds or.on p poll, as the case may be) i [Avour of the
praposal containsd In tha reseciutlon meved in that genaral mesling
{inaluding tha cagting vote, f amy, of the Chelrman) by Members whio, being
andilad &0 10 do, vote in parson, or whare proxles arg alowed, by procy,
axcead the votas, Il any, cast agaiaal the proposal by Membera s eniiled
and voting and the Cenlral Giovemmean 1a salisfled, on an apglicalion made
by tha Board o Direclore In this behall thal tha proposal b moet banalicial
to ha Gormpany; otfer ftvthes ahgres 1o any parson of persons, end such
PETNGH Cf PArsong may or may pof Include tha parone who af the dats of
the offer, are the holdars of the aquity shares of the Campany,

{0} Notwsthgranding arrything santained In subciase {8) above, but sulject,
hawever, k¢ Seclion 813} of the Acl, tha Company may incroasa i
subacribed capllal on exercies of an oplkon attached to the debaniures
paued or loana raised by the Gompeny lo cinwed suah dabsniures of
loana [nlo sharas, o 1n subsceie for ahares In tha Company.

Shares undar contral of Diractors.

Subject to the provisiona of thasa Aniclas and of (he Ast, ha sharos
(iruisding any shares lorming part of any Increased capital of the Company)
shall be undar 1he conirol of (ke Dkectors who may allol or clherwies
dispoas off the sams 1o auch persons In such proportion ¢n aumh ferms
and gondiilong ang at auch fimes as tha Cirectom think 1 and subjact 10
the sanciion of the Company in Gengral Magting with full power {0 glve
any parstd the option to gall for ov be allaltad staras of any cless ol the
Company either {gublact to the proviskona of seations 78 and 78 gl the
Act] al @ premivm or a1 par or b 4 Figceunt and such option being

-axarc/sable for auch lime &nd fior such consdderstion as the Qeracices think

. Tha Board shall causs to be Niad the retbma aa lo lloimsnt provided
for i section 75 of 1ha Act.

Fowaer 2lso 1o Company In Geraral Masting 10 lewus shares.
n addilien o and withoul derogaling ram tha powers for that purpose
canterred an tha Board vrdat Arllcles 34 and 15, the Gompany in Ganarel
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mesating may, subjact 1o the provigiona of Sectin 81 of the Act, delming
that Ay Bhares hadvether lpmning part of the original cephial or of any inceassd
oaphtal of tha Company) shall e offered to such peargon [whathar a bamboer
or not) In such propodion And on such ferms and condiions and olher
{zubjeat to compilance wih the provisions of Sectlons T8 and 7@ of thi Act)
al & premium of at par of at o discourt At aunh Genoral Mesling ahat
cetermine and with lull power ka ghva any parsan (whathar & momber or not)
tha opfion lo call for or ba alloted shares of ary clisd of tha Compéaty either
{sublect to comptlance wih tha provisiona of Sectlons 78 and 70 of the Ant)
at & pramium af al par of &t a discount, such option bedny dzercisrbla al
auch imas and for such conalderallon B mey be diracted by such Gandarel
Masting or the Company in Genaral mesting may make &y alhes prowision
whetsoavar for the issud, akbemenl or dispesal gl any shares-

Acceplancs of Shares

Any applicetion slgnad by or on pehalf o) an applicant for aharea |n tha
Company, folliowsd by an allsimant of any share thareln, ahall Be an
accoptance ol zhares wilhin the meaning 4f Ihass Articios and svary pargon
who, thus or otherwles, sccepds any sheres and wheae name le on e
Ragiter shall, for tha purposes of theas Arlclen, bé o rmambar,

Papaalt and ckll 610, 12 ha a dabkt payatils immediataly

Tha monay {f any] which tha Beard shall, on he milciment al any sharéa
badreg mede by tham, require or direct Lo be pald by way ol deposh, calor -
omerwing, in regpect of eny wharas allotled by them, shat, immafataly on
tha Inactiption of the nama af the allotias in the Reglater of Membars ad
tha name of tha holder of auch shares. beoome a debl dua to ang
recovarabis by the Company from the allofien therec!, end ghalt be pald
by him sccordinghy.

Liabllily of Members B
Every Mamber, o hls hars, axecutors, or adminisiralors, shall pay 1o he

Compeny tha partion of the capllal represantad by hls shase ar shares
which may, lor Ine time being, ramaln unpaid theraan In such AMGLR, at
auch hma or timae, and in such manner a3 the Board shalt fram fime lo

time i accordance wiih the Company’s regulallonn, requite o Ix lor he
pawnant Ihereot,

Share Cartificelos,
(a} Every Mambar cr allottes of sharas shall b antlilad, without paymant,

to recalve onw carificats speciying 1he name of. the pareen i whosa lavour

. lig |ssusd, the sharad to which it relalos and the amount peld-up 1heresn.

Such certilicate shall S Issued only jn pursuance of a rasolution passed
by the Bcard and on gurrander Iz the Company of the fetter of allolmant of
{he fractional coupons of requiele value, gave h cass ol 13aUe3 Bgalnal
latiers of acceptance or of ranunckatlon or In casas o saue of bonus ahares.
Every such cadiflcate shel! be lysuad under the ssal of the Conpany,
which shall ba atilxed In tha pragence of o Direcitda or parsons asting
an behall of the Dbreclors under a duly rogestered pows: ol attorney and
ther Bacrotary or 3ome oihes person appolntad by tha Board for the pUEoaa,
and the two Directore ar thalr allarneys and e Secretary or athar parson
ahall skgr 1he zhare carllizate, provided that B the compoaltion of tha Baand



oermila it, at laast sne of the alorasald two Directors 3hall be a percon oiher
than & Managing or a whole-time Direcior. Pariculars ol svary shara
carificate Ispusd ahall be gntorad In 1he Asgsier of Membars agalrat tha
narme of the poracn to whom I has baan issued, Indicaking the date of
izsua. For any fininat cerioale the Board zhall be entitlad, but ahelinot ba
bound, 1o prascribe & charge net axceeding Rupag One. The Company shall
somgly with tha provislona of Seclion 113 of tha AsL Every shara cartificets
shall spacity the: numbsir and distinctive nombers of the shares in reapect
ol which [} s issued ard tho amount pakl thersan.

{b} ANy two or mora [eint aliciises of a share shall, for the purpase of ihis
Artfcle, ba hoaled ag & single Merbar, and the certificals of any share,
which may ba the sublec! of okt awnorehip, may be daliverad to eny ond
of suah |olnt awners on Rehal of 2 of them.

(¢) A Dingeiar may sign & share cartifloate by afxing his signalura thereon

by maang of any machine, squipmant or olher mechanical means, SuCh an

angra¥ing in metal or Nhography, but not by maens of aru bower

atamp, provided Ihat tha Clraciar shall ba reaponeitle for tha sate custody
. of sugh. machine, aquipment or other materkal usad lor Ihe purpoze.

(dy DEMATERIALISATION OF SECURITIES

{{} Baflnitions
“Act ralerrad Io herelmbalow, wlihout any nomenalature, WIR maan 1ha
Depositories Act, 1999,

“Baneficial Cwner” shall have tha meaning assigned thereta In Section 2
of tha Dapoatiordss Act, 1995,

"Dapasliorias Aot shall mean the Depoaiioriea Act, 1738 ar any slatutory
mocilcalion (5} of re-enactmenifs) theraot,

"Capoattory” maans & Company tormad and registerad under tha Acl and
which has bean granled a cenlficate of raglsiralicn 1o act es & Deposiiory
urtar the Securftlas and Exchange Board of IndEa Acl, 1992 and whemin
the mecurifas ol the Company ere dealt with In accordance with lne
provisions of Ihe Aqt.

"SERF means Securitiss and Exchange Bogrd of Indla esleblished under
Iha Securktles and Exchangs Board of Indiy, Acl, 1882 and

*mecurdty”. means shares, scrips, atocka, boads, debeniures, debshture
alock o cther markatahbla geourtias of o ke nature, in e Company, aa
ate paimitied 1o be darlt within & daposilory.

{0 Tamaiadalizaton ol Sseurllles :
Hotwithstanding anythlag aonisined In thana Adlales, the. Company shall
ba sntiffed 10 dematerlalise s eacurtlas and to offer Eacuriten in a

dematerielized form puadant to the Act.

(|B) Cptlan for Investors

Every parson subscribing to/asaunng eecurities llered by 1he Campany
shall havo tho ophion 1 receive sasurity cartflcales or to held 1he sacurltlos
with & deposkory. Sucha pargon who 15 ine beneticlal cwrer o e securllles
oan al any lime opt out of the deposfory, || parmitad by law, In respact of
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any security In the manner provided by.the Act, and the Company atall, in
Ihe risinnisT and withdn the tima prasoribed, 12800 1o 1he banediclal ownar tha

required corHicale of souriies.

If a pereon opts to hold the seci|ly with: 2 dlepasttory, the Gompany shall
Inimate such depositorkas the detade of Ihe alicbment of the geCieties, for
enlry In dhls record the nama of tha slicti=e &5 tha beneRclal cwnar of the

socuritias.

fv] Securitles in Depositeriea (o be n runglils lomm

Adt smcurilion of tha Company held by A depogliony ghall ba dermaterkalissd
and be in fungible larm. Nalhing contahved In Sactions 15%, 1534, 1538,
187C, 372, 372A and other applicable provialons ol tha Compunles Ast,
1855 shall apply 10 & deposilory In respodt ol.tha #ocuriios held by it on

behalf of the bengllsisl cwners.

{v} Rights of deposliory and benelicial cwriprs

i Notwhhstanding anything o the contrary corilmbed in the At of thesa
Artloias, & dapasiary shzll be deaned to ba the magialered gener kK
the purposa of steciing trancier of awnerghi: or seCurty on bahakl of
Lho baneficlal owner.

N} Suveo as ctherwise In (I} above, the dapoaltory ai the reglatersd
owner ol tha sacuritizs shall nol have any voling rights ar any other
rights In reapedt of tha pacurtias hekd by IL . .
1111} Every ped aon holding securiies of the CompaiTy AN whoas nams la
antered as the benaiicial gwner in the record of the dapoaitony ahail be
dearmad to be & member of tha Cotnpany, Tha bancficial ownar ol the
sacurities shall ba antitled to £l the rights and beneiks and ba subject
io all the labBlfiea in respact of its securitios which are twid By &

daposiiony. v

{vl) Sarvica of degumants
Notmwilhslanding anything in e A1 or InesE Artlctas to the contrary, when

the sacurilisa ere hald In & depository, the rpcords of the Dansdicial.
wamarzhip may be servad by auch depoaltary of tne Comgary by maans &f
algctionle mode or By dedlvary af llopples or dska.

{vll] Translar of aecurillas '

Mothing conlalned in Seotion 108 ¢l the Campanlas Acl, 1555 or thess
Arilclar shal apply to a ranstar of securlties alectsd by e tranainmr and
translérea both of whom are enfered ad heniiclal camars In Ihe records

of depostory.

[vli) Algimant of securlies deait with by B deposllory

Nohwlthetanding anything in tha Acl or thesa Articles, where st |lvs ara
doatt with by & dapository, the Coampany shall intirnete the dalalls thersol
to tha depoaltory Immodiately on alialment of auah gecurtiss.,

(b¢) Disunctlve number ol seauritas held In a dapastory .
Mothing contained ki ihe Act arthess Arlsins, regarding necassity of having
fetlinetlva nunbers lor sadurilies iseusd by the Company ghall agply lo
sacurltfas hold In & depositary.
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+ (x} Regisler and Index of heneficial cwnars

The Register and ndax of beneficlal owners, maintained by a depoaiony
utwdar the Act, shail ba desmead i ba the Reglatar and Index of mambars
and sacurity hicers far the purposs of thesa Articlen.

Awnawal of Shars Certificate .

{&) Ha zartlticate of any sharg or shares shall ba isxuad alther In LR T T
¥ar those which are subdhvided or cooolldatad or In replacament ol thoas
which are defaced, tom or aid, dacrepll. worn oul, or where the aagen on
the revoerse far racording fransiprs have heen fully ulllaed, unlass the
cartiticala In Beu of which it Ix [sausd l# surranciered Io e Company,

(D) When a new share cediflonts haa been isausd In purauance of elaymg
[a) of this Artlcle, It shell state on the isco of &t and againal the gtub or

'mun_taﬁﬂll 1o the elfect (hat It 1y “esuad In sy of Bhare Cortillcate

Mo. - Sub~dhvided / repacad f on consolicdation of aharaa”.

(c} Il a shers cartiifcata s lost or destroyed. & new oarticats In lieu thareot
shall be leavgd anly with the prior cananrt of the Board and on such farma,
itany, as to evidence end maennity and an ko th payment of sulsol-pogket
DAPANAAS incuried by Iha Company In Invesliyating evidence, as tha Board
hinks it : ' .

() When & naw share certliicate has been [ssued In pursuance of clauss
(¢} of this Artlcla, | shal atpta on he faca of it and againet the shub or
oounlerfe 1o the alfect that 1t is "duplicate fegiad I ligy o share cenfficate
Ne. =" Tha wotd "Dunlsats” shall be stampad or punehad
In boief Iatter acroes Ihe face of 1he ghare cartifioale.

(o] Whare & naw share cerlificzts has baan IBsbed Inpursuance ol clausg
() or cfause (g} of this Aricla, parlculars of avery Bush ghare cerliicare
shall ko anisred in a Feglsier of Rermwad arnd Dupllcata Carificates
Indizating, againsi the namas of the pParadia 1o whiom the carificete Is

slad, the numbar srd date of [$aug of the whare cart|ficata i lleu of .

which the new certificate is lssuad And the nedsssary changes Ndizatsd
in the Reglater af Members by Bullable croma raterenca In the “Hemarks*
GO,

(1Y AN blank formz fo be vsad for lEsua of ehare cortiificate shall be prnled
&nd e printing shall.be done only on tha Aulhority of a renghutlon of the
Board, Tha blank forms ahall be cansaculivedy machine-numbarsd and
the forme and tha Bocks, stgrevings, faceimilas and huss rafaling 1o the
Brinting of such 1orms shall ba kapt in the cusiady oftha Secretary or such
other peragn a5 the Board may appalnt lor tha purpase: and Ihg Secratary
ar the ather nersen aforesald shall ba ragpongibla for rendenng an accound
o thaae lorms 10 The Bozrd.

g} Tha Managing Director of the Company lor the tima belng ar, it tho
Company has no Menaping Diractar, eviary Creclar of 1ha Company, ahall
be responsibla for tha malntenance, prasarvalion and safs cuslocy of wil
books and documents relating lo tha izeva ol sham certifcale except the
tank forms of shere caniiicate rafaried o tn sub-anlse 1.

(h} AN booke refarred {0 In Aub-Articla {ph Ehal be preservad in good ordar
pamaneantly, ;
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The flrs1 nanse of |[ointholiary deamad sols holder.,

if mny share stands In the names of two or mara persans, tha parson fist -
named In the Registar shall as regarde recoitt of dividends or borus or
Ewivica ol notens and all or sy other mater copnecied with the Cormpany,
exrsopt voting at mostdng and the trensfor of 1he sheres, ba cdeemed the
sode howder thereof but tha joinl-holders of a sham shalt ba severaly as
well as joinly lFable for He paymant of all instalmers and calis’ dus in
respoot of sueh ahare and for aff Incidents theroact according o tha

Componys regulsdions .

Company not bound to recogniea any Intarsst In ahares other than
that of reghletesrod hokder. i

Except ax ordered by & Courl of competent jurisdlcdion or ag required by
law the Compary shail not be bound to recopnise ary squllabie,
oontngent, futura oF pastial interest by any shard, ar (axcop only aa is by
thene Articles olharwise axprassly provided) amy Agh in respeci ol a
shars other than an ab=alvte dg therato, In socordanca with thesw

Articlas in the perscn fom me 10 L registersd as tha holdar hareof;
bari the Board shell Be al Hoerty at air solw disoretion o ragisisr any
mmintmjulntnnmuimymanammmmlimHWrur
-unﬁmmurtrmmprhﬂmnmnimhmrpmihdmmpnnymuﬂlu
body corfictole Incorparatod or In the nama of a i or pariracanip of in

tha name of a parsan acling as lsgal guardian far & minar.
Funda of Company shall not be npplisd In purchake of shares of the

" Gompany

Hunanllhuhmdaufmacinmpanyﬂﬂhaapplhdmm&pumaumm
connaclion wilh tha purchase or subscriplion of any sharas In the
Company o in s holding cormpany, save Ba provided by Sectlon 7F of
the Acl,

LINDERWRITING AND BROKERAGE

Commisalon may be pabd o . :
m,bedmmupmﬁ&hmafﬂa:ﬂnnmmmmmcmnymym
eny tima pay B commizsion bo amy QAo in conaideration of hia
Mnmurmmmmmmw of eondiktionally)
for any shams oF daboeniures In the Company, oF procring of agreeing
ta procura tubscriptions (wheolhar absoldle or condidonal } for any sharss
ar debanlures in the Company, but oo thit the commission shal not
axceed In the case of shares five per cent of the price it which the
ahares are IEsued and i the cass of debanturas twi and a hall par cent
n!ﬂwapﬂm’nlnhlchmudaMrumhﬁnd.ManwﬂHMm
uuﬂﬂsiiadbypnwnanluimahw'WHHMuHulyn‘pnrﬂypdd
ahares or parlly in ona way and party in the other.

Brojerape.
Tha Company may &so, on any ssue of ahares of dsbentiras, pay auchr

brokeroga B may ba lawful.
INTEREST OUT Of CAPITAL

. Intorast may be pald out of eaptlal.

\Wiers any shares ara lsaued for the purposes of raising meney, 12 defray
tha expanses of 1he construclion of &0y work of building, or tha provision
of any glank which oennot be maca profitabla for & lengthy pannd, tha
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Company may pily intatest on sa much of that share capital es is for the
tima being pak up. for the perldd, al Ihe rate and aubjec 1o the condillars

ard rggtctions provided by Sasilon 200 of the Aol and may oharge 1he
Emme In eapital ge part of the cost of consfruction of the work of bulding

or the provigion of plant.
CAlLlS

Direcinm may make calis.

Tha Board may, from fime to Hma, subject to the tamg on which any
shares may have baen issuad and subjact to the canditiona ol allcment,
by a resolution passed &t 8 meetng of tha Board fand nol by elreular
rezoiution] make such eall as it thinks 1 upan the Memberg in respect of
all moneys unpaid on Ihe gheres held by tham raspaciivaly and each
Mambar shall pay the amount ¢! every call g0 made on him 12 the pergon
or parsons and &l tha timas and paces appainted by tha Board A call
rnay ba made pevable by helakmanis.

Hotice of calls.

Thirty daya’ notice in wiiing of any call shall be piven by Ine Compary
apeciying the ime and $lace ol gayment, and the pareon of pErEans o
wharmn such call ghatl be paid. '

Call 1 date from resolution. _ o
A =all shall ba deernad o have besn made at Ha Um# when ihe

resciution euthvorising such call was pasgad ar a moating of the Boand,

Call may be ravaked or posiponed.
A call may be revoked or posiponad et the agcrelion of the Board.

Uabikty of Jolm-holders
The folm-holdars of a shara shail ba jolntly and aaverally lisble to pay Al

cala In reppect theraol

‘Drattory yay extand linm

Tha Eoard may, from tirna o tima at its dacrelon, axtand the flme flued

tar tha paymvan of any call, and mey axtecd giich lima as o all or amy

of the Membars, who from residence el a distance or othar causa, Lhw
Board may daem faily enliled to such extenskon but no Memizer shall be
arlited 10 AUch axienslon ssve as a matter of grece and favour.

Cally 1 aarry intarast '

I} any Membar falls to pay eny call due frem him &0 the day Bppoinlad
for paymont thersol, or any auch extansion thareol as aloresaid, b shall
be labla to pay Interesi on the sama from tha day appointed for the
paymant thared to Ine time of Bchusl payment af such rats, Be shall from
i 13 1ma ba fxed by the Board, but nothing [ry Ghim Ariclie shell rendar
it obligatory {or tha Boart 1o demand of recovar gny Interest fram any
such mamder and he board may walve payment of such Interast wholly

or in part

Sums desmad to be calia
ARy Ui, which by tha terms of lssue ol & sharg of othernyiss becames

‘peyable on allotmort or sl any fixed data, whathar o pecount ol the

fciminel value of the shara of by way of premium, anall tor e pu Mosas
of thase Adticles ba deamed 1o be a call duly made and payadls on the
dala on which by the lerme of lssue the sams becomes payable, and In
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. case of non-paymem sl e relovart provigiors of these Arices as fo

poyrant af interdst acd sxpenses, forsllure or otharwize shall apply, as
it siach sum had become payable by vidue of a call duly made and

Praof on trial of sult for money due on shams

On the idal of heardng of any action or sult brovsphd by the Gompany
agalt Ay Mamber or hia represanlalives 1or the recovary of any monoy
cnimed o b6 ous to tha Compary 0 respect of hia shares, i shalt be
sufficlant to prove that the name of tha Mamber i respect of whoas
sharop the maney is sought 10 be recoversd, dppears antered on 'the
Rogister of Mambers as the hoider, st or aubssquenty to the dats at
which tha money aoughl to be recavered is alleged to have bacoms dus
on the sharss i faspect of which such money Is gought 1o be recovarad
that tha resoititior. making the calf 1s duly recorded In the Minute Sook;
and thpt noBics of such cal was duly given to the Member or his
raprasantativea suad in pursuance of thesa, Articles: and [t shall nat (7]
nacassary to preva the appolnument of the Dlrectors who mada such cafl
mor thet & quorum-of Direeters was prasenl at the Board a1 which any cafl
woas made, nor that the meeting at which &y call waoe made waes duly
samvened or constiutad nor any other matiers whalgosver, bul lha prool
of the mallere aloresaid shall ba sonclusiva swidsnee of the dobt.

Partlal paymant nol to preclude forluliure '

Nesihar Iha racaipt by the Company of a pariion of army monay whilch shall
trom time to (ima ke dog froen any Member o the Company in restect
of his sharas, eittwr by way of principal or inlerest nar &y indulgence
graniad by tha Company in respecl of the pryment of any such monay,
shall predude the Company from thersatter procesding to snforce o
forfafiure 0l ‘auch shams as hereinaler provided, _

Paymant In anttolpation of cals may carry Intorosl

(a} The Soard may, il i| thinks 1k, agres (o Bnd recaiva fram any Membar
wlling o advanca all or any pan o the amounts of his respecive sharas
boyorid the sum actually callsd up and upon the rmoneys &o pRid

" gdvanca or upon $o much thereol, from Lma to tiime, and al any Bme

thareattar 85 axcoeds tha smount of the sella then made upon and dus
in respeci of the shares on rceoumt of which Guch Bdvancas ans mads,
the Board may pay or allow interest, At such rate a5 tha Mamber paying
tha sum In edvance and the Board agres upon. Tha Board migy Agrea to

" repay at any tme any amount 50 Sdvanced or may el any fime repay the

=rrme upan giving to the Mamber three months” natkos in wiitlgg, Provided -

-that moneya paid n advarnte of calls on ooy ehoras may carry inlenest bt

ahall nal condar & rghl to dividend or 1o pardicipale i profita.

{b) Mo Mamber paying any .alJl:h sum in advanca ahal be enlitlad to
vollng rights i pespect of e moneya eo paid by ki untl the same
woukd, but ¥y gueh paymeant, bacorno presantly payabla,

LEN
Company & hava llan on ahares
The Compeny shall have s hrst and pammount ke upon all the shares
fother than hally pald up shares) mgistered In Iha names of gach Mamber
{whather salaly or jodntty wih gthara) and upan lhe proceeds of anks
tharec!, for all monoya (whether prazontly paysbls or not) cabed ar
payabie at n lxed Hme in respest @l such sharas, And no squisbe

. lrteragt in any shares shall b crealed axcapt upon tha tocting and bpon
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the condiion that Adice 23 hersal is o hawa full sffect. Any such Hen
shall axtand to all dividends fram fime to tme declared in mapact of such

shares. Unlass otharwise  &gresd (e regisiration of tansfer of shared
shall opemte a8 g waiver ol the Gompary's lien, il any on such ghares.

Tha Diroctom may at &y fme mm arry harea. whally or in part to ba
axampt from the prodgions of this Aricle. T

As o srforcing Bon by asle ' e
For the purposs of erkrelng such lian lha Beoard may gell the shares
ubject tharato In such mannor as they shall think ke Tor that purposs
ey cause to be lssued a duplicals centificala in respect of such sharas
and may authoriss one ol thair members b axecilo A rensle {eteal on
bishalt of ard i the name of such membar. No salk shall ba mads until
auch paricd as storonmid shall have arrdved, and untlh nobice in writing of -
the inlention to sell shali have been garvad on such member or hs
reprasentailves and default shell hava baen rmada by him or tham n
payment, fulfilment, or discharge of such dabis, Hablitiea or angagemanta
for fouriean days after such nollce .

Applloation of proceeds of sale

- Tha net proceeds ol any such sale shiell be racelved by Ihe Company and

appllod tn or towards payment ol auch part of the amount (v respect of
which ihe llén axisia a9 iz prosently payable and the razidte, If any, akall
{subject to & Dka Nen lor sumsE not presanly payabla ae existed upon the
shares balora the sale} ba paid L the peracns anlitsd 12 the =heras at
the data of the asie, . -

FORFEITURE OF SHARES

H money payabls on ghara not pald rotlos to ba given o Mambers.
it any Mamiec Tails 1o pay any call of instalment of & vall on or befre
the day appointsd for the payment of the same of any such axtanzion
thereal as aloresald, tho Seard may al any lime thereaftor during such
tma az e cal or instalmont remains unpaid, glve potica 1o him requirdng
him 12 pay the same ogsihar with any nterest Ihat may hava accnied
and ab-expenses that may have besn lcurred by tha Corngrany by reascn

of such non-payrment .

Tarms of hotlos. .
The notloe shall rarma o day {nol being less than fourtesn doaya from B

data of the notiea) and a place or placos on ard at which auoh cell or

instalimanl and such interoet tharson at such rale ax tha Diractora ahall

detarmine from ha day on which auch call o ingralmant cught to heve
baan pakd and expences as aforesald ara o D paid. Tha nalice ahail
sale ay, m the event of the non-paymant at o balora tha tirma and &t
the nigce appoinied, the shares In respect of which the call was mada or
instabnanl s payablo, will ba liable 1o be foreiled,

in dafault of paymant, sharea ta be lorfelied.
1 tha raquiraments ol any sush notice as aforasald shall et be complled

wilh every or any shara In respact of which such notice has bean glvan,
may of any me Ihereatier balore paymant of gl ealls or Ingralments,
interesl and ekpanses due in respect thoreol, be fodeitad by a regokition
of tha Baard to that affest. Such ferfafiure shall Includs all divicders
deciared or &ny athar monays payabla in raspodd af tha farfeited share
and not aciually pald befora the lortailure.
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Notios of forfoltuw 10 & Member, _ .
When any sham b so forfeited, notios of the forfelture shall be ghven 10

mmhmm;mlmmmﬁmm

" and.an ordy of the forfsiure wih tha date thereo!, shal forthwith bhe

nﬂu'lnh_ﬁﬁﬁrﬂhﬂﬂ.ﬂmwiﬂhlnw
mmﬂﬂumn‘hymwmﬂnhn-wwmmmﬂuﬁunwu
such: dntry i eforsasd _ :
Forleited share tc ba propuarty of tha Company end may be sold eic.
WMNthmhhHMdﬂuw
and may ba scid, re-allctied, or otharwisze dsposad ofl aither w0 the
mhlmmdnﬂhml_mm-wﬁuwm.mnﬁnﬂmmh
such manner &5 b Bosrd shad think ™. '

T m:pﬁ-mﬁmﬂnﬂdhﬁﬂﬂmﬂmm

Membar whisa khatres have baesn fordetad shal, notwithatanding
mm.hiahhmmﬂmﬂthmhhnmmmm
MﬂmmM.WMWMWHh
mﬁmmmmutmuﬂmmmmmmmet
memmﬂwmmrnmﬂmmm_muh
Board mxy determine and the Board may srforce the paymant therect,

# B thinie i

i

Evidengs of forisiurs.
A cackaration in witineg that the dectarart is & Cirecior or Sscretmy ol

i Comirarty and fhat B ehara In the' Company has' baen duly firsited

in seccriance with thiese Aricles on & date stated W the declaralion, shall
be conclusive evidance of the facts tharein stated as agains! sl peracng
olalming o be antitfad to ine shares.. : :

sokd, and the purchaser shall not ba bound (o noa to the regularty of he

‘procasdings, of to tha applloaton of the puchase money, and alind hn

narne haa baen sntared in e Regleter n raspect of such shares, [ g%
vallcity of tha sale ahall not e Impencied by any parson and the remady
of any peracn aggrioved by the gale shall be in damagss only and againe

tha Comnany suclusivedy. .

Cancsllation of share carllticatas n vespact of forfeiled shares.

Upon any aals, re-allotmenl or cthed digposal under the provigiona of the
pracading Artcles, tha cartificate or cedificatés oviginally lssusd N reapedl
of tha ralativa ghares shalt {unless the same ahal on demand by the
Company have baan previcusly surrendarad 1o It by the dalauling
marnbar) stand cancellied and bacome null and vrid arid of na affec], and
tha Diractore shall be entlited 1o lssue 8 duphcate cedificste o cerdicaina
In raspecd of e sald sheras 1o Lha poradn OF FAracna arliiad thergls.
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Tha Board mﬂlnpﬂﬁ:ﬁﬂmwﬂwamfmﬂitad:halmham
scaid, re-alloting or ptherwiss disposad off, animuil fho forfeiture thareol
Lpnnwmmndtt[muaﬂﬂmlnkam. :

TRANSFER AND TRANSMISSION OF SHARES

r of ranafers. '
Company ‘shall keep B Flegister of traralers” and thoreln shall be [airly
anc-distinctly srtared particuiars ot avery tranedar of tranamiasion of any
shire.

Form of franater.

The nstrumort of transfer shall be in writing and all tha provislors of
Saciion 108 of the Companiss Ad dand of any aiatutzry madblcation
thirﬂn: for s time being shall be duly comphed with v raspact of all
tranafern of sheres ard the regletration thareo, .

Trarsfor forin 1o be completmt and presanisd to the Company.

The Indlrumant of Transfer duly alamped and sxscuted by the Tranafercs
and tha Transferee shell be delivared to the Copnpany i aceordanca with
I peevisiona of the Al The Instrurment of Transler shall be accompanked
by =ush avidence ns tha Board mnrmquhmpmmuﬁﬂuul'Tmnﬂnmr
and his Aght to transter tha sharos pnd svery regletored Insirument of
Translar shall emain in the cusiody of the Comparmy untll cdeslroyed by
“arddr of the Board, Tha Transheror ghall e déemed 1o ba the hoider of
w:huhnrumiﬂlmumnuuimmmhmamm-man artarad In
the Regletar of Mambars In raspect theteol. Balore tha registration of &
pransier the canificate or certifl-atea of tha ahares must ba dellvared to

i Company.

Transfer Books and Reglsier of Mambers whan closad -

The Board ahall hava power on giving not lwas than gavan dayas’ previcus
notics by advertisamant [n s nadapaps ciroulating In tha disbrict in
which the Offica of the Company ia siuated 0 dose tha Transfar Books,
the Ragater ol Membara or Pagmater of Debarhires-nolders. Bt auch time
or (inax @nd for such petiod or peroda, nol pxceading thiry days o a
fime and not axceeding in the aggregeie forty-fve days in each year. -

Dfructors may rafess (o regivtar iranafsra.

Subjact o the provisions of Section 191 of e Acl, the Board may, at [/
cwn absolute and unconirollsd discretion and withaut aassigring any
repaoh, doddine to regletar or acknowwedge - any transier ol ahAres,
whaiher fully paki or nat (reotwithatanding 1he propoass tmnsteras be
alrepdy a Mambar) but in such capes [t ghall, wihin one month from he
data on which tha instrument of tranalar wes lodged with the Company.
sand 10 lve transleres and tha ansiamy noica ol the refusal 1o reglaier
a1 tranafar provided that regialration of a mangfar shall hol be wefused
or the ground of the Translesr heing eliher alzne ar |aintky with any
paron or persens indekted 1o tha Company an &ny account whalsoovear

nxcept where the Compeny has & lian qn the shares,

Molice of spplication when to e ghvan._

" \Whota, in iha case of parly peid shares, an epplication lor reqylatration

is mada by the translarer, the Campany ehall give nolioe of the appdication
1o the iransieree in accordancs with tha provislons of Sectien 110 ol the

Act.
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Daath of one or mare pink-heldars of sharas, - .

in the case of tie daath. ot any one of more of the peracns named In tha
Fogister ot kiambeie & the |alnt-holders ol any shares, the aurdyar ar
survhvors shiail b ke only persons recangnised by tha Compeny as having
any iltte 10 oF intereat in such shares, a nathing harsin conlalned shail
be taken to roleasa the Bstale ol & daceased jolnt-hckaer ram any Habilly
on sharez hald by him joinlly whh any ¢ihet parson,

Tilhe to shares of decarsed Mamber.

The sxecutors 6l adimdisttalors or helders of a Sucession Cantilcale oF
the Ingal represanlatives of a daceased Mamber (not balif 20 Or TWQ or
miGte Jointholdars) shall be the only parsons recongnlsed by (ke Company
4% having eny 1itle to the shares reglslered in the name of such Member,
and the company shell nat be bound (0 EEORYNISE BUGH execUlors o
adminiztrators or holders ol a8 Sucesslon Gerllilcate or the legal

rapresantatives unlesa such exgeulora or adminislrators cr lagal
repraawntatives shall hava il stiened probale or Letter of Adminletraton
of Sucopsion Cortficale, asthe cape may be, frarh a duly constituted Courl
in the Undon of India; provided that In any case where the Board in ia
abaople discration lhinks fit, Ihe Hoald may diapanis wih production o
Frotsila or Letter of Adminislration or Sucession Cartiflkcate upon such
mrens as to indeminity or atherwlae az the Board in {ts ebeofule dsoretion
Fray think necsasary e under Arclas 62 regisier the nama of &y psnion
whi clikms ta bo absolutely eriliied 1o the shares stendlng in'tha nama of

& deceasad Mambar, g5 8 Hﬂn‘ltlﬂr.'_

Ha Tranisfsr (o Infant, sic. _
MHa gharg shell in any ormumstencss ba rangternad fo any infant, Insodyant

or persen af unsound mind.

Ragistretion of parsons eniilied Lo sheres gtharwles than by tranefer.
Subjec to the provislons of lho Act and Articles & and 50, any perach
becoming entltles 1o sheres In sensequanpe ol the death, lunaey,
bankryey or machency af any membsr ar by any fawiu! means ather

- tham by = Iransfar in acserdenca with these Artlcles, may, with the consent

af tha Board (which W shall nol b urkler-any obikgetion to glva), wpen
producing such evidencs that he ualaing Ihe charactss In raspact of whikch
he proposes o act under s Arficla or of auch ttle as the Board thinke
auliclant, ¢ihsr ba regiatered himaall as 1he holder of the shares or giecl
lo have apme person neminaled by him and approved by the Bodrd

raghsterad a8 wuch holder; providad naverthekass thal [l auch person ahall

. siect to heve hlw nomines raglalerad, ha shall tesify the slsclion by

axacuting favour of his hominee an Inalruman ol tranatar In asoordance
whth tha provisiona hereln conralnad mnd il be doss a2, ho shail not be

freed frm gny [fakllity i reapoot al tha sheres.

NOMINATION
i) Motwithatanding anything contalned In Artigliea 55, 83, and 62 avery holder

of sharas In or holder of debantures of the Company, may alther singly or

" jminlly up to three peraons st any mea nominale a person In the prasoritsad

mefnar 1o wWham the ahares andier Intazeat of the Mamber In tha Caphe! of
the Company shelf be franaferred N ihe avant of hie or har dealh, A momDar
maly rendodoe & Ly hleder nominaikn al ey e, by natliying the Company
1o thet atigct. : :
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{i] Whare the sharas of dabsenturss of tho Company &1a hek by mona iban
one parsen jolally, [alnt holders may, 1ogather, nominala & parsar 10 ¥rham
gl Fights In tha sheres ot debantures, as the case may b, shall wezl In the
svarl of death of all jolnr helders n such manner as may be prascrized
undar thiz Act.

{I§8) Kotwithstanding Anytning contansd Inany ¢NEr [gw Pow the trne baing
It Farea o [n gy Bapeaition whalbar featameniary oF Hhervyee, whark &
nomination made, in thy prescribed manaer, purporns 1@ ctnier ¢n any -
peracn Lhe righl 19 vasl Ihe shares In or debentures of tha Company, 1he
nvninee ahall, on the death ol the shereholdar o dobenture haldar of 1R .
Company or as lha case may be, on the death of ihe last of e jHnt
sharehoidiry, becarne enlifacd 1o all the righty b e gheses o gabanlures
al tha Company 1o ths excluslon ol alt other parsans, unkeae tha naminatlan
fa varied or cancalled.

(v} Any paracn who becomes a nom:aas oy yvirlsg ol Ihe glaramantoned

provivions on praduction af evidence as may ba rgejulred by she Boand,

meay sleal, slthar

{6} 1o be raglstansd himsal! 3g hakder ol shares or lhe debenlures A8 1he
ca%s may be; or

{B) 14 make such transtor of those shates or dabantures, B3 {ho deceadad
gharahelder, could nave mada. . :

{v) Tha Board shall in althar.case. havao the same right 1o dacling o cancal
the rogiztration ol the nomines as it would hawe had if tha deteased
sharaholder or dabenure boldet had tranatanrad the ehares or debsniurgn
befora hia death.

ivi) Mo parson ahall be recognised by Ihe Company 43 the nomines, kel
the shenehcidsr or detenturs holder Ba the case may be, has, during hiaf
har IHelme, ghean an Intinatlzh ta the Company al righer haying appolibed
u rormines in tha manner apesliled under Seclion 1024 of the Compenias

Acl, 195€ and the Company ghall no! be Inany way reaponalble lor
tranalarring \ 2haras andfor dabanturan on racening such-intimalion.

(vIL) 1l the holder of tho shares of dabantures survives Iha nomines, then
ihe nomination mada by such haldar shell ba ol no eflact anrd ghall
aatomalically $land revokad.

fvIF] Whare the norminas iz & rinar, 1 ahall ba lawful far theg holder of the
shazes o debenluras, 1o maka the nomination ko appointary parsan {mapor)
{0 hac mma entitled to shares In, or debentursz of the Gornpany Irs 1hee e
prascribed unddr tha Ast, In the e ol iz dath, durlng the rinoprity,

Poracna anlitled may receive dividend without belng reglaterad 4%
Member, :

A paroap gntilled to & share by itansmizsion shall, subject to ther Fighil al
the Directore 1o ratain swsh dividends or menay as hereinater providad
by aatlted to recelva and may glve A discharge for any dividends or othar
moneys peyable [n rogpac of the shares.

Company not fiakle for disregard of a patlce prohibiting regletratlon
ol o iransler.

The Compaty ehall incur ne lamity or rasponslblity whalggevar In
conaaquence of Itg reglataring or giving gllect o any tranafer of 3harad
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made or purpoting & be made by any appared legel awawr Tharnof {as
shown or appearng in the Rapgister of Members) to the prejudice of
persons having o elaiming zny equitable righl, tide of interast to or In the
sald sharas, notwilbstanding thet the Compamy may have had notice of

‘guch equitehle right, fitle or Inlerast or notod prohibiing  registraton of

such frarsies, and may have sntared such notics, of raferred thersdc in
amy bopk of tha Compamy, and the Compeny shall nat be bound or
mxuired 0 regad or attend or glve effect to any nolics which may ba
givan 1o it of any aguitehle right, Mle or intarast, or ba undar any Kability
whiatioavar ior refusyg or nagkeciing so to do, though it may have bean
enhtared or roferrad to in same book of the Company, but ha Company
ghall neverthulass ba at iberty 1o regard and attand to any such notice
and give aflfec! thumtallf the Board shall so think fit

COPIES OF MEMORAMNDUM AND ARTICLES TO BE SENT
TO MEMEERE

{Zopies of Murnurnndum and Artlcloa of Agaocistlan to ke sent by tha
Company.

Coplas of the Memorindum and Astleles of Association of the Cenpiary
and other cocuments referied to in Section 38 of the Act shall bo sam
by the Company i evary Mambar al hls request within seven days of tha
requast on payment of the sum ol Rupas one for each copy.

BEORAOWING POAWWERS

Powar to Borrow.

Subjact to the provisions of Sectlons 202 and 283 of Ihe Acl the Bosrd
may, Trom timsa to tima -at its discretion by a rasolulion paaged at a
mwaling of tha Board, accapt deposia from Marntwars elther in advance
of calls or othorwlse and goaerally rolsa or borrow of sacure Ihe payment
af mny gum or sums af monay for the putposes of the Company. Pravided,
however, whoro the moneys e be barowsd iogethat with maneys already
borowed {apart from  temporary loans obtalted from the Company's
bankers in Ihe ordnary gourso of blgitess) azcasd the aggregate of tha
paid up capital of the Company and LS o8 resan/es (Mol baing ressrsas
gal gpaf for any specic purpsse) the Board shall not bormow such
monays without The consent of the Campany In Genaral Masating.

Payment ar rapaymeni of moneys bomowed

- Sublect ka1 the provisikons of Article 88 hereol, Tha paymard oF rapaymant

of monegys borowed 88 afnresaid may ba sacured i such mancwr and
upat such terme and conditigns in all respacls as the resolutidn shall
preserbe incducting by 1ha [ssue ol dabetiuras of debéniuie-gioek of e
Coarmpany, chargaed vpon all or any par of the proparty of the Company
{beih prosect and ulure), including its uncalled capilal for 1he timg Being,
and delhantiers, rahaniure-siock end othar zecuitasz rmay ba mada
azsignable frea froom any equilias batwaan Ihe Compary and tha pargon
12 whor the w2me may ba jasuad.

Torms afl laaue of Dabantiyreg

Any debentures, debanlure-etack or ather sacurivas may be issued mt &
dlacunt, gramiuerm OF Sthorsso ord mady B [R5, On Comdithon that ey
ahall be convanitie Inva shares of Bny denominelton and whin By priviiedes
and gonditleng &8 10 redemption, aurrendor, deaswieg | allotmant of ahares
and amtending {out nol voling) at  pareral mestings, appoinoment o
Directora and otherwisze. Debeniuras with the rdght 10 converd@on nte or
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slicimant of gharas ahaldl be s¢ued onby with the coment of the Comparny
in . genorsl mewtng accorded by B Spedal Feschuion.

Asgleiar of Morigage otc, 1o be kpt

The Board shat caursa & proper Rapiatar > ba kept In accorcianca with
tha provisions of Section 143 of the Act of all morgages, debentures ardd
charges specifically affecting: tha properly of (ke Companry; and ahalt
causn Lhe requirements of Ssctions 118 , 125 and 127 o 144 ( both
ncltisive) of the Act In that bakall 1o be duly complied with, a2 lar as they
fall 1o ba complied with by tha Board .

.Aagister and Index of Dabenture holdars

The Compeny shalt, if al any tima il issves debenturea, kasp a Reglster
ard Index of Dabanture-hokders In accomdanca with Section 152 of the
Ast, The Company shal have tha power fo keap in Bry Stale or couniry
oulsidg Indla & branch Aegister of Dabenture-holders reeldert in that

Sinte or caurtny.

Powar to lasve shars warranmte.

The Company may issue share warrants subjecl o and in accordance
wilh tha provisions of Sectione 114 and 115, and aceondingly the Board
may in ia disoretion, with respect 10 any share which lo jully pekd. upaon
apiileathen-in Whing  signdd by tha perecns regiatered na holders of the
share, and authanticated by such evidonce {f any) as the Board may,
froen ime To Hme, requira &a 10 e déntity of the person slgniyg  the
applicaion, and on receiving the carificata (it amy) of tha ahare, and the
amcunt ¢ the etemp duty on the warant and such fas aa tha Board may

fron tima ta e requine. texie 8 shass warrant .
CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Share may ba converled inte stock. '
The Company in general maeting may tonverl any pald-up ghares imo

© gtock: and when any sherea.shall have boan canvartad into siock, tha

sgveral holders of such stock may thencelarth translar their respeciive
.interas! therain, or any parl of such interesl, In the same manner and
subject to the same regulations as and aubject fo which sharod froen
which the slock arosa might have baan transfarred, if ne conyerglon hasd
takan place, of as near thereto as chrcumstancas will adrmll, The Company
may &l any lime recorvar any efock Intc paid-up shares of any

Hencminaton

RigM of slock-holdara. :
Tre helders of slock shall, according lo the amount of steck huld by

them, hava tha aame dghta, privilegas and Advantages Be regands
dividencia, voting Bt meelings of the Compamny, and olhar mattars, a8 If
ey Hzld the shares Irom which the atack arcsdwe; but no such privikage or

aovantage [sxcept participation i the avidands AN prodits of tha Gampeny
and i the assals on windlng up} shall bs conferred by an amount of
ebock which wowd not, If exlating in shares, have cordarrad that privilsga

or sduartaga.
MEETINGS OF MEMBERS

Apnunl Generl Maating. Annual Summary.
Tha Corpany shal in aach yeer hotd & General Meating as s Annual

General Meating Ir'_n addiion to any other maatings n that year. All



5.

22

Feneral Meelings othor than Annual Generad mesting shall be called
Extracridinary Gemeral Mesting. Annual General meeting of the Company
shall ba hald within 50 monike sher the axpiry of sath tmancial yearn
provided that not mara than fitaen monihs shall olapse batwaan the daie
of one Annual Genaral Meetings and thal of he next, Nothing corained
in tha faregadng provigiona shail be taken =5 affeciing e right sonferred
upon 1he Registrar under tha proviglon of Section 1887 1 | o Tha Adt to
ectand the tme within which any &nnudl General Meating may be hald,
Evary Annual General Mesting shall be called for a'lkne during businass
hourg, on @ day thal I not & pubiic bolldey, and shal ba heid &t e Ofios

of the Company o at soma ¢ther place wilhin the alty, lown or vitage In

which Ihe Diflce of the Cornpany Iz sHuate &3 the Board may detarmineg
arkd Uye Nolice calling the Mectlngs shall spedlly It as the Annusl Genaral
Meeking . Tho Compadny may In any one Annual Genacal Meating fix the
lime for its subsequant Annwval Gensral Meelings. Evary Mambar of 1ha
Conrpany shall e entitied o stterd either in peraon or by proy and tha
Audilar of the Coumypany ghall hava tho fghl to atlend and io ba haard sl
any enasal Meating which he attende on any pan of the busriass which
eovceims him as Auditor, At every Annual Sanaral Mealing of the Company
thera ‘shall ba laid on the labla the Direclors’ Report and Audiled
Gtatermanta of Accounts, tha audiines' Repor (it ot already incorporated
in the audiled Stalements ol Accounts), the Praxy Feglsier with proxles
and the Regisiar af Diractar's Sharehaidings out o which latler Regisiar
shaif ramain open and acceseida chrting  the contihumnce ol the meatdng.
Tha Board shall ceuge to ba praparsd the Arncal List of Mambars,
Surmmmary of Shpre Caplial, Balpnca Sheat and Profit snd Loss Account
end forward the sama to tha AHegistmar in’acegrdance with Sectlons 164,

161 and 229 of 1he At

Exiracrdinary General Meating, )
Tha Board moey, whanever (@ thinks fil, call ain Extraardinery Ganeral
Maaling and it ghall do 20 vpon & requisitlen In willhg by any Member
or Mambars holding In the aggregale rot less than ona-tenth of soch of -
Ihe pald up capital as at tha! date cardaz the right &1 wling o regard
to the matar In raspect of which the reguicilion has beon mada

Hoquisiic 1 of Mambars {a siate cblect of moeting.

Any wahd semqusitlonr 20 e by Membera mosi slala the object or
ablacts ol the meeting praposad Iy be called and musl be signed by the
recuist nists and ba dapoaded at ihe offica praovided that such requlsiian
My e kst of sevarel docurments 0 like lorm each signed by ane or

mara . egulsltiontzis,

On recelpl of roguisition, iractors to call masting and in default
reculsltionisis may ba o,

Upon Ihe receipt of any 5uach raguisition the Board shall forttiwebih call an
Extraerdinary Genaml Meating, and if they do nei procead within tweriy-
cha days from tha data of the raquisition being deposilad at the Cffice to
Lause & meating to ba cafled cn a day net [ater han lorty-fea days irom
{hat dale of deposit ol the regquisdtion, the requiaitlonlats, ar auch of thatr
nombar 43 roprasent ather 4 maioity in valua of the paidup share
capdtal hedd by all ai tham ar Aot less than one-tenth of such of the paikd-
up share zapifal of Ihe Cormpany as is rafemed to in Sacton 185{4) of the
Agt, whichevar is ieag, may themealves caill tha mesling . bul, In elther
case any meding s called shell ba' held with n three monthe from the
data ol tha dellvary of the requisilion on as afaresaid,
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kpating called by requlsiloniabs

Ay meobng called under thie foregoing Articles by tha requisionista
shail ba callez in the same manner, as nealy aw possitle, as that in
which meetings ara to0 be called by the Board, |

Twenty-one days’ nofice of momting t be phven,

Twonty-une days' hotica a1 least-of every geneal. meeting, Annual or
Exracrdinary, and by whomesoever called, spacilying the day, place and
hour of meetling, and tha generl nirture of the business @ ba rarsactad
thareat, ahadl ba gheatt in the manner horemafier provided o such
pernans ag are under theess Articles amiiied Lo recshss notics from the -
Company. Provided that In the ceae of an Annual general mesting with
the. congant in wiiting of all tha Membere antited to vote thereat ard In
caaw of ANy othar masling, with he corgent of Members Heling nat liees
thar: 85 per cant of such pad of the pald-up share capiial of the Company
a8 pives a Night 10 vote Bl the meating a mealing may ba convenad by
s ghorar natics. In the wesa of an Annual Qavatal hMosting, ¥ arry
buslrwse othar than {(} the comtidaratisn of the Atcolrds, Balance Shaat
mmmﬂumaﬁmwm.{i}Mdmmﬂmﬂ
diidand, (B1) the apgoirtment of Dirsctora In place of thobe ratidng, {iv}
m-mmmﬂ,wwm_ﬂm-rum-ﬁmﬂmmmmhm
bs ransacted and in e case of any other masting I any ovant thera
ahalt be anrexsd to tha notdes of the Mesting a stalement saliing out

. ail mptedal facts conceming sach such ftam ol business, mpluding in

paricutar e nalurer of tha concamn of interest, il any, thersin of every
Olractor and the Manager, {f ary). Whare any such ifsm of special
huginews relales o, or affacts any  other company, Mhe extant of
sherehoiding intarast in that othar compamy ol svery Director and ihe
Maonager, B ey, of the Company chall also be et out- In the statement
If the axtant of such gharaheiding nteraat ik not less than 20 par cenl
al the paid-up share capdsl of thal oihar Company. Whete any tam of
business consisls of the accoiding of approval 1o any document by Tha
maeting. the tme and plats whore the documeant can b inspecied shal
ba specified [n the alatemant aforesald. '

Owmibsalon to glve notica-not o invelidais a resclution passoed. .
The aocidantal omission fo give By such aotlos ag aforesar to any of.
tha Mambors, or tha han-racelpt Iharacl, shall not imsalicats sy rasqlurtion
paasaed at any such meeting .

Mesilpg not to traneact business not mantionad In notica.

No CGeneml Meslng. Anpual or Exirecrdinary, shall be compstent (o
gnter upon, discuss of transact any business which has not basn
mantioned in tha natice or nolioss upon which i was caraned.

Cuorum at Ganarsé Maating. :
Fiva Membars prasent In parson shall be a quomnm for a gensral Manating

Body Corporate deemed 10 be personally prosant.
A body corporate baing & Member ghadl bs deamnad 10 be parsorally
preserd H il i represented In accordance wilh Section 187 of the AL

H quorum v pressnt masting to be dissalved or relpourned.
if at 1he sxplration of Aal! an hour trom tha ime appainted lor hokding &
masting ol the Gompary, a quorum shal not be prasont, tha masting, H
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convened by or upon the requisillon of Memizam, ahal atand disschad,
but In any pifver casa the meating shell stand adiourned jo the same day
in the next weak of W Iher day s a pubkic holidey wl the nexi
succesding day which is rel 2 publia heliday at the same dme and placa
or 1o guck Sier day end at such ciher Sma and placa In tha ety or lown
In which the Office of thé Company ia for 1he tima being sihuata, as the
Board may determing, and f at such edfournéd masding a guoram b ot
praseni at the expiration of hall an hour from the tre sppainted for
hokliriy the rrastiy] 1the Membarg presanl shall be B opwdim and may

frafisacl ke Gusiness for which the mesting wans oalled.

Chairman of Genaral Mesting :
Tha Chairman of v his absence, e Vice Chairman of the Beard ol

Dirgctors shatl ba artitled 1o lake the chalr at evary Genesal Meatings,
whother Annual e Exiracrdinany - I thare be no such Chaimman o Vica
Chaliman of tha Directora or it al vy mestinge he ghall not be present
within [aen minutes of tha tine appoinied for holdings such meetings. Gf
# he shall be tnabia or upwllling  to take. tha Chailr than the Members

presanl shall elect anclher Director a3 Chaleman, and if no Dirsctor ba
presant gr ¥ &ff the Direciora pressnt dedine to taka the Chals, than the
Meambérs pregant shall elecd one of the nunber m be Chaimarn.

Bu:fﬁe&n'umrﬁwﬂ ta elecHon of Chalrman whilst ehair vacant,
Mo businesa shall ba discussed at any Qeneral Maetings axcapt tha
wlection of & Chalrmmarn, whilst the Chalr 12 vacant.

Chalrman with consanl may adjoum masting.

‘The Chaihnan with tha consent of tha Membars may adjourn any mestlnge

fxm e 1o tme and from pdace to plece in Bombay, Bt no buginess
ghal ba trarnsacted at any adivumed mesalags ciher than the busineas
lall unfinishad af the mestag from which the edloumnmsnt ook plece.

Guoatians at General Mesiing how deciced.
At any Ganaral Meslng a resolution put 1o the wota of the meing ahadl

be decided in o shaw of hands, uniass B polf Is (befors or on the
dectaration of the resul 4f the ahaw ol kands) direciad by the chairman
o dam ungiad By the mambore i aosordance wilh section 17% of tha Adt,
m Seclavation by the Chalennen thal a resclution has on & show of handa,
haen ~arded or carded unanimausly, or by a particular majodty or losl,
and a1 entty o hat effect in tha. Minute Book of the Company, ahall ba
con lushve evidence of Ine fact, without prood of e number ar praportion
af - 1 voles recosdad W favour of or agseinst that resctuation.

Chalrmun'a casling vota. .
I the casa of an equality ol voles, tha Chairman shall bath on w show
of hands erd at m poll {If any ) have a8 casiing vols in addilion o 1he vole
or yotes to which ha may b enfitlad as a member,

I
Padl tz ba taken If damandsd.
If & poti Is demanded gs aloresaid the came shall, subject 1o Artlcle B2

be taken at such fime {not |ater than foeey-elght houra  from the lime
whan tha damand was made) and place in the Cliy of-fown in which the
Otfice of the Sompany is dor the Ume balng  situate and ofther by open
voling or by ballor, ag the Chairman shall direcl snd aither At ONGE OF
after an interval or adiournment, o slharwlss, and tha result of 1he poll
shall ba desmed b Bo the resolution ol the masting at which the pol was
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demanded, Tha demang for a poll may be withdrmwn at any ime by tha
PEFEON OF peracng who mads the demand,

Scrutinesrs at pall.

Whara a pofl Iz 10 bo taken, the Chatrman of the meating shall appoint
two scrutineers 1o scrutinlse the voles given on the pall and 1o raperd
thereon to Him. One of the scnutineere 20 appalited shali always bo a
Member (not being Bn Officer or smployas of the Company) prasant 5l
the meeting , providad auch & mamber iz ovailabde and willing to ba
Eppointed. The Cheirman shall have power at amy ime bafare the resul
of s poll fa daclared to ramova a scrutinesr trom oifice and fill vecanches
in the offfcm of scrutinesr afsing om aweh removel ar rom any other

CALUSE.

n what case pofl taken whhout adjourmmsst. _ :
Any poll duly demandad on the elaction of a Chalman of & meetingy ar
on any quaestlon of adjourtamient shall e taken al tha mestings forttdth,

Damand for poll not lo prevenl iransacifon of clher business.
The dgmand for & palt sxoept on the guastions af the electlon ot the
Cheirman and af an adpumment shall not prevent he continuance of &

. meeting for the traneaction of any business alher then tha guasllen on

which Jha poll has been demanded.

Mambara in arrsars nol 1o vote '
Mo Mamber shall be entifed 1o vote siher paracnally or by proxy arany

Gonaral Meeting or Meaaling ol a ¢fass of shareholders ailhar upon o
shovw of hands or upon & poll In_reepect ol any sharea regiatarad in his
name o which any calle or olhai 5Jms presenty payable by him have
nal besn pald, ar In regard te wihich the Sompany has, and has ewxercised,

ary right of ¥an.

Humber of vates to which Membar aniited

Subject 10 tha provislons -of Inese Aticles and without prejudica  to any
special privilsgas or restictions us to votng for the ima balng attached
to By clasa of shares for the ims belng forming part of the capilal of the
Company, ewwy Aamber, not disquaiied by the Isat preceding Artcle,
ghall be anbiled 1o ba pregant, end & speak and volp at such maaling
and on a ahow of hards, svery Membar prasaat i parscn ahal nave one
vois and upen a pall, the woting  Hght of avery Mambar presant [0 parson
of by proxy ahall be in propodion to hls share of the pald-up equily

share capltal af the Compamy.

Provided , however, il any prelersnca ghare. haldar be prasant &t Bny
meot Mautings of tha Company, savo as prowdad in clausa (b} of sub-
gection [2] of Hactian 87, he shall hava a rght 1o vota anly on resolufions
placed befare he meeting  which direclly affacl tha Hghls attachad 10 his
praference shares. .

GCasting of votas By a Mambar enditled to more than one vols.
'n a potl faken af & maating of the Cempany, a member antiilad 1¢ mara

" than one vota, o bus proxy or ciher psreon entited ko vote for him. as tha

case Mmay ba. nasd not if he voley. uae alt hla voles of Ca In the
aama way all tha votes he uoss,

A Membar of unsound mind of |n respect ol whom an Ordes has Besn
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miado by any Soun having urlzcetion dn lundcy, may yoie, whoihet an B shawW
of hands o on & pall, by his commities of cihor tapgal guardlan; and any guch
oomimittes o guirdian Tay, on o, vola by prasy. W ary membar be a mins
the volg In respoct ol W Biare af ghaes shall be by hi guarcian, or aoyane of
ki guardiana, 1 morg than one, to o gatocinn i case of diapiie by thg Chelivran

of the rrating-

Yolus o [aint Membore.

Il thware b point registarad holders of aniy shaded, any e Of Sl el Sans may
wilis 81 any messting or may app-bint anathar peraca fwhather 2 Mamber or nol)
as hig proxy ¥ respect ol such sharsea, as If i wars scialy entifed thereta, but
tha prowy 5o appointed shal net-nave any gk b spesk i the masling and,
micta than one of such jolat-haldars be presenl & any meetad, that cne ol tha
pald perspns 0 presenl Whose nams gtands higher on the Aegkber shal alone

othera af 1na |oird-haldara shall ba entitad ic ke present a1 tha medting. Egvaral
pxetlors or administratars of & dedoased Momoar i whoso name shanes
sland skall lor the purpose of e Arlcles be ceamad }ncint-hddm tharad!,

Poalal Bafot
Tho Coenpaney sy pUrsUEnl o e proviskn: of Soction 1024 0l tha Compafiked

Aot 1958 and in tarme f e Companks iPassing of the Respiulion by Foatal
Balld) Rulga, 2001, including any 318 A0y macHlcatlon far e time balg 0
farca or re-enaciment thersol of ary amondments made nare form tima to
wma and In cape of Rosolutions as the Central Govammeat may notity From
thme 13 e it bo carducted enly by Pactal Babol ghall pat thi sakl Aecsalutons
pagsed hy maans ol a Postal Balle! Instead ol ranzacting the business In the

General Body' Meating ol the Company,

Yoiing In person or by praxy.

Suhject 1o the pravigians of ngge Arlcos wobas may be ygiven atfwer parsonaty
o By peoxy. A body corporala benga mambar may vata elthar by proxy of by iy
reprecentaie duly authadsed N Bccardancs wilh Seclon 187 of tho Acl and
much ronresenlatise shall be snfilled b exarcise tho San- Aghia and powens
{Inciuding the mighl 16 waka by prosy) on heall o the body Comorate whish b
ropresents as hal soudd axerclis d It wemra i indivicoal maamber. -

Voles in respect of sheres of deceasad snd insolvent Momber,

Ary pargon aniited urdar, Alicle BD to tranefer ahy shRre may Yol At ey
Sanaral Meeting In respact theresf in the sams mannar &5 |1 he were tha
reqpstere | holder of Fugh sharas, provided that ferty-alght hours at lzast beltra
the titne if holdiag the mesding or adigumad Meabng, a9 the case ray ba, gt
which *. . praposes to vor hie shall satlefy the Direcios al hig right Ip transter
guch hares and give such Inderrnity (i any) a3 the Diroglars may rexyullee oF
the i ractors ehall have previcusly admisted Rls ight 1o vole plsuch meating In

e sl thereol,
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Appoinimas o proXy. )
Every fooxy (whakher & Mambaor o ko) shail ba gppoiried 10 writing ur<dar i
hand o the appalnies ar Ris atomey, of il such appdantar & a body corparata
urrdgr & sommon seal af such carparades, or ke signed by an officar or any
attormey duky autheriged by b, and BTy commiies or cuandsn fnay pgoint
guch proony, The proecy 5o appalnted shall nab heva any right i spaek at the
nmﬁh;ﬁ..

Proxy shher Tar spacified masting or fora poHod.

An Ingtrument of proy ray Appoinla prowy aithae for the puepese of 2 peuribeukar
madting Socsikad in the Instrumant and ary adodmmen trarol e i ray apeoint
for the purposa of overy, meatrg of the Gompany, of of avesy mwoating 1o ba heid
before a date specifed i dher Instrumand and Gvery GRIGURATIEBTL o mry such
rewaatTeg,

Froxy 1o vole only on a poli.

A MOBar pragsat by peny ehall ke antliad o vt crly on a poll
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Dopasft of Instrumem of appoinimant.

The hstrumant Bppointing & proxy ard tha power of Bftomey or ofhar
authodty (f amy ), ungaer which i bs signed or a nolaraily certiied copy
of {hat power o authority, shall be deposited el the Gfice not lmtar ghan
tarty-sight howrs before the tna for holding the magling at which tha
paaon ramed in tha instrument proposss to vole, and im default tha
instramant of proxy shall not be ested as valld. No Instrumant appalnting
a proxy shak ba valid atter the expiraion of twahe moning from the daia

o iz execition,

Foym of proxy. '
Every instrument ¢f proxy whether for a specilled mewting or othwerwlse

ghal, as nealy as circumstances will admit, ba In any al tha Iorme sel
ol in Schedkds X of 1he Act. .

. Valldity of volen given by proxy notwithatarding daath of Member,

A vote gheen in accardance with the 1arms ¢ an ingtrumeant of proxy shatl
be velid notwithelanding the previcue death or insanity of tha princlpal.
or ravocallon of the proky or of any power of allamay undor which such
proxy wea signed, or the transler of the gharne in respect of which the vole
is glven, provided 1hal no irtimation ir writing ol the death or Inseaty,
ravecation or tranater shall fewve been recehrad at the Oflce beitrs tha

mesiing .

Time for objactians of volaa.

Mo objection shadl ba made to the validily ol any vats, excapl al any
maeting of poll at which such wole shall be terierad, and every Vole
whether glver parsonaly o by proxy, not disallowsd al such mesting
or poll shall be daamsd vald lor all purpoEss of such meating or poll

whalsoavar |

Chalrman of the masting to be the judgs of the validity of evary vote,
Tha Chafrman of any meating shali be Ihe sole judge of the valldtty of
mvary vote tanderad at such raating. Tha Ghalman present at the laking

-of & pell skal be the sole judge of the validity of every vote tendared at

puch pill.

. Minutes of Genaral Meatings and inapection thareol by Wembors

i The Company shall causs mindtes of the procasdings of ewary
Ganeral Masting 2 b kept by mahking withln thiry days of the sancluskan
of evary such meeting concerned, entries thareaf in books kepl for that

purpose with lheir pages ponsasulivaly mumbered.

(2} Each pagne af avery sucn book shall bainillalied or glgred and e
last page of tha record of progasdicyg of aach msating 0 such book shall
ha dated and slgned by lhe Chalman of The asme meeihg within 1

mioresaid padod of thiry days o in the svent gl the darth of Inabldry o
that Chalman within that period, by a Dlmctor duly suthorigad by the

Basrd for the purpose.

£3)  In no case lha minutes of proceedings of a wactng ahal be
artached to any such book a8 aforeseld by pagling o athanvlsa.

{4) Thae minutes ol each mesting shal cortain a falr and corract
summary of the proceeding  tharaat,

(5) Al appolindments of OFflGars made sl any mealng aforesald ahall
bo imsipded In the rnutes of jhe meeting.

a
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8] MNalting harein contalred Bhall rocxnre o be deemed to reouire
the Inclugion 0 any such mdnulbes of any matiar which in tha opinlen
o! the Chalman of the mealng (a) is or muld reasonably e regarded

as defamatory of any person, of (b} |8 imaleverl of Tmmatexinl to tha
proowedings , or (2] |¥ detedmental to the intaresl of tha Comgany. Tha
Chairman of the maating shall exarciss an absoluta iswallon in regard
o the incusion or non-inclugion of sny matter i the minulss on the

{71 Any such minules shall b evidenod ol the procesdings recordaed
Hrepradn. .

{8] Tha bBook canlamsng tha minutes of procasdings of General Mestings
shall bo ¥apl at the olles of the Company and shall be opan “dur|rg
bBusiness Hours, for such parlods not being less In the agoregata than bwo
hours in each day aa the Director determine to the inspeciion of any
manbar withaut charge. :

IRECTORS

Numbwr af DHreactors

410, Urif. othornwise dateanined. by 8 Ganersl feating of the Company and

111,

12

w the providiona al Section 252 of the Azt the numbar of
Direciors shall hot be lass than hreg or maors than twelve.

(s} The first Directors are:
1. SHAI DEVICHAND MANSUKHMAL MERRA
2 SHA! NANDKISHORE DEVIGHAND MEHRA

b)) The peid Shi Wendkishore Devichand Metra and Brl. Swaran
Nandhklshara Mehra andfar Shri Gautam Mandklghers Mehra whao may e
or may have been appontad Directors of the Compary =hafl nol ba llable
to retirs by rotation or be removed from his ar her oF hair respractive

office or ciiiges by tha Gompany. Tha sakd Shr Mandkdshare Danichand
sMohra and Smt. Swaran Nandklshore Mehrs andior Shel Gauiam

Nandkishors Mehra who may be or may have been appointed CNrectors
of $ha Compary, may by deed poll or by Wil ar by Codicl appoint any
percon I ba a Dirsctor of the Gomparry in hio OF har place and stead and
thal on tis or hor death or resignation tho pecson nominated by him or
har shal be antiied %o be appointad as a Ddrector of The Company wilh
shio g3 a rights, powers and privilages incleding iha powar 19 nominaie
a Dhire stor in hila or her place. as of Ihe Direclor in whose placa he ar eha

is s Appointad.

Powsr 1o appolnt ax-Officks Directors

Whensver |ha Company sters ka2 conlrad with any Government,
Canieal, State or Lacal, any Bank or financial Instililan or any peraon or
parsong (hereinafier referad to as \ha “me appointer”) for borrowing amy
money or dor providing any guarantes of securlty ar for technbcal
callaboration of zssistance or for underwriling or enlar inks any ather
arrangement whatsoevar, ihe Diracters shall have, sublect to the
Provigicns of Section 255 of the Aot the power O agréd that such
apwednler shall have the rght 1o appaint or nomihale by & notice in
Writng acdressed ko the Company ore or more directora on the Bgard
for such period and upon such conditions &8 may ha menlloned |n tha
agreamprt and that such Directer of Chreclors roay nol b lighle ta retire
by rofation nov be required o hold any qualiftcallion sharsa Tha
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Directors rmay aka agrea that amy such Director or Directors may ba
removed from Bima o Bma by the appoirer enllled to appoint of
nominale them and-tho appoknitar may appednt arathar ar octhars o his
or thoir plaseds and &lso Al in any vacancy which may occur 22 a raaLtt
of gy such Dirsctor or Directors ceasing to hold that offica Tor any
reason whataver, Unlass otherwise agreed to between the Direclond of
tha Compsny end the Appoimiar |, the Dhrectors appointed ar i inatod

under this Aricle shall be anlitlad to exercise and anjoy an or ary of the

* rigis angd privileges axerclsed end enjoyed by the other Direclorg of e

Company Ineludivg payment of remuoneration and treveliing axpenses 10
such Olrector or Dlrectore &3 may ba agresd by tha Sompeny with the

Bppomter,

Momwilhstanding anything  tw the  conlrary contained in thess Arbciea,
but gubfect to (ke provsions of the Acl =30 KN 88 8Ny MonEYs rerTAin
pwing. by the Company 1o Industrizl Bavelopment Bank of Indla {IDBI),
ihe Industrial Credit and fvaslment Comporation on of [ndla Lid. {(ICICH),
Industrial Finanofal GCarperation on of Indfa -{IFCIH, LHa Inaurancs
Corporaion of india {UC), Unlt Tros)-of il {UTI). mnd Shipping  Gradit
and Invastmanl Corporation of [ndla Ltd. (SCIGF, Slate Induabrial ard
and Invesirment Corporaiion ol Maharashira Limied {(BICOM)(aach of

- which [DEI, ICICL FCL LIS, UTL SCICH SIGOM, haralnaftar (n this

Articte referrad 0 as “The Instliulions') cut of any loans granted by them
o the Company or 50 [ang a3 the instiutions continug to huld Dabeniras
in tha Company by direct subacriplion or prvate placemant, or B¢ kang 23
thi' inslintiéng hoid amy Eequity  andior preference  Shares of the
Company as a ragull of uederwriting andior direct subscription o AS
a rasut of convarsion of a pas of the Ioans, the insliutiona  shall have
a rght lo sppolnt, from tirme 1o ime, any perach Or perschs a8 @ non-
wholalima Dlreclor or Dirsctors {which  Direcior of Dlrecicrs  is/are
haralnaftar refarred to as “Instiuional  Director/s™) on the Board of
Dirsctora.ol the Compaty and o remave lrorn such offices any person or
pareona s appainted and to appolnt any other perEon of pardona f his

ar iheir placoe,

(2} The Board ol Direclors of the Company shall have iy power 1o
renova from oifice the nsitulicns! Dirochons. The Irnchiloliorl CHrocior
appointad as alorasaid shell nol ba reguirad to hold any share
gualifications in the Gompany nor shall ha be llabla Io the provisions  of
rallrernent ol Qirectors by rotalion. Subdact as aforesaid, the Ingthutional
Diractor shell ba antliled 10 the samea rights and prlvilages and be subject
to thw sama cbilgation as sny olher non-wholaiime Dlrector of the

Crnparmy.

(@ The Institnignal  Glrector appoinied az algresaid shalt hold fflca
only S0 g as any Moneys Iamain awing by e Company to ihe
Inshtulions o 56 kong as the inalitullonal hold Dabanburas In the Company
at a rasuit of direst subscripglion or private placemanl or &0 g, &5 1N
Instilulions hokd any Equity andor Pralerence Shares of ihe Company as
a resull of underwriting andior direct subgarplion of as a regult of
convergien of A part f the loons and lhe Institultional Diractar appaoiniad
g4 mloreegid £hall ipso faclo vacate office lmmadiataly Iha monays cwdrg
by tha Company to tho Insdtutions are pald off or on the Institulicns
ceaslny 1o hold Debantures or Shares in tha Company.

{4 Thea instibrtional Direclor appolnted by the insfiluliohs unclar thia
Artleds az wall ag e Inslitateng, shall be antitled 12 vacaive nolicea of ni
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Geanaral mestings of he Compeny, Board maabings ahd of the meatings
ol Ihe Committea of which the Institutional Director 15 @ mambar, v Aks
the minutes of euch meatings. The Gompany shall pay to the Ingfitutional
Directdar normal allowancay, sdhar remunacabon, avelling and Boarding
sxpenzes aa applicable 1o other non-wholetima Dirsctors of the Company,
provided 1hat if such insttutional Director = an Crificer of Resarva  Banl
of india {HBD or IDB! uniess ABI or IDBI ciherwisa decides, nd attting
leas or arw obher remunaration shell be payabh to him but thet the
Compary £hall relmbures ABL or ICBL. B8 lhe caaa Mgy be, Lhe amoumis
pald or payable uvnder the nilss of ABi or DAl ta such Instilubonet
Dirgctor on account -of wavelling and Raking allcwanca and any other
exponses fof atendng ary maeting of tha Board or Cammittes tharaod,

Allarnate Directors _
The Buard may appoint an affemele Directar 1o act for g Direclor

{harstnattar called "ihe Criginal Direcior’ ) during his absence jor a panad
of not Jess than fhrea maontha from the ate in which meelinga of the -
Board are ordinarlly hekd, Altemala Okactors 23 approinted ahall not hold
olfice as such for 4 poriod longar  than that parmissibla i¢ tha original
Dirgctor [n whose placs he has been appoiiied, and ehall vmcata aMce
i.arwd whan the Orginal Director telums to the Stale i wiich meeallnga
of it Board areg ordinardly haid. If tna ferm of office ol The Orginal
Diracior is datermined balure he so reluris 1o tha gtate aforesald any
provision for H attomalic reappairimant of rediing Direciors in dalawll
ol prather appointmant ahall spply to Iha Oviginal Dirscior and nol to tha
Atamate Diredtor -

Diractors' powar {0 add to the Board. i

Subject to the provisions of Saclions 260, 241 and 264, Ihe Board zhall
have powar at any me and from wme to ime 10 BEppedial any other
qualifled pardon to be an Additlonal Diector, bul ac that ftva total numbet
of Dlrectars shall not at anylime axcesd the rnaximur flxed under Artidle
110. - Any guch sdditional Diracior shall hatd Office anly upte the date of
e naxt Annual Ganeral Masting |

Dirgetors’ Powar to Ml casunl vacancles.,
pt to the provigions of Gaectionis 261, e Da4 and 204 (8} the
Board ghall have power af any Uma and Irem Hme (o 1ma o appoint arry

. thar quallfiad pergon o ba B [Nrécly to fill casual vacancy, Any pdraon

o eprainted ghafl hold offica only upto ha dete . which the Director in
whmeplmhulsappnmtﬁdwmidhnvehlldnﬁnalfﬂhndmimln

vacr ted by him.

. alificetion of Directom. .
A Dlrecior ghall not be required to hold any ghare guallfcation.

Hamuneralion of Directors.

{ll Subjsct I \ho provismons of the Act m Managing Dhrsclor of
Maraging Dlreckors and any oiher Creciors wha isfare In the whola-
time employmant of the Company may e paid rernunerailon sithar by
wey of a monihly payment of Bt 8 speciflad parcentage of the nal proits
of tha Company or partty by one way and parly by the othar

{#] Subject to the provisions of tha Act, B Qireclar, wha I8 neilher in
Iha whols-time empioyment nor 8 Managlng Clirectar may be pakd
ramunatation aither .- '
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{1 by way of monthly, quarterly or anmual payment with the
mmﬂﬂhﬂmﬂﬂnﬂmﬂtur'

(f by way of commission B the Company by & speial rasclution
authorised such payment : .

{3) The fso pavable tu @ Ditector for atiending a mesting of (e
Board or Committess thersof: shall be In afccordances with the rules

prescribed by tha Cantral dovermnmant in IH; Hanat.

Travelling expanses (rrourred by Direcior not & bonafide resitant or
by Direcior going out on Compary’s business,

The Board may aliow and pay o any irector, who s not A bonafide
regidart of the place whers the meetings of tha Bosrd sre ordinarily held
ard who shal coms 1o auch placa for the purpose of siending  any
mesting , such sum ax te Board mey cofmicer falr compenastion for
fravadling . boarding, lodging m\dnmlrlmlml.hld:lﬂnnmhlufw
for attending wuch meating an above wpocitad: and if amy Dinscior be'
called Upen to go or rasids ot of the ordinary piace 'of his reskdaence an
he Company's buginess, ha ghall oe entitlad to ba repaid and reiméused

. a1y ravelling or ciher axpences incurred in coniction with: the tuainass
-of the Compary. : '

Direotors ey act nobwithetanding sy \Cancy. -

The contruing Diectors may act noiwithsanding any vacanay in their
hody, but , H atd 23 lang a3 thair number I raduced baiow ths minimum
rumber fixet! By Articla 110 heract, the continding Dimciors not baing
hmuﬂmntw-nmyp:t.lnrﬂ-mpwpﬂ“ulmmngﬂmnumrul
Directors io that numbar, or of summaning & General Mesting . but for

o Olher PLNpOEY.

When office of Direciors (o becoma visdant i

Bublact 1o Seciond 283(2) and 314 cl ihe Act the offios of 3 Direckr
phall bacomae vacant i

(@) ke s found ko be of ungound rind by B Court of competent.
Jurisdiction; or

(b} he appllas to be adjudicated an neoivand, or

{¢) he k& adjudged an insolvent; o

{d) hafailstnpayanrnalmdapnﬂmmm‘nfﬂlmnmm
Company haid by him whather- along or jaintdy with gtherk, within s
mqﬂmﬁumuud.ataﬁmdinrthapnymﬂﬂmﬁhulunlmﬂﬂ
Cartrat Govermant has by notiflcaton in the Officlal Gazsits moved
thy diequakficaton incurred by such faflure; o

{4) e sbaonts himaelf irom the consecuthva mestinge of tha Dirwctcrs
ar from  afl meatinga of the Diractors for 8 cbitinucus period of thrad
monins, whichever  tangar, without lsave of abasnce irom the Board;

o

il ha becomes disqualifled by an order of the Court under Segtion 203
of tha Adl; ar

gy b lo samoved In pursusnce of Sacllon 284; or
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i(h} e (whathar by himself or by any parson for hie benafit of on bls
nmrﬂ}mmyﬂminwlﬁéhh.haparhmrarwpuﬂﬂhmlw
which hé [5 £ Direcar, sccepts’ @ loan, or ary guamnine or sasiriy for
g loar, from tha Company in contravendion of Seclon 205 of the AcC or

i) he acta m_ummwmlmﬁsa:ﬂm'z'anutummm

{y he s comicted by a Court of any cffence bwelving moral urpilce
a 5 sanbernced in reapeat therect o Imprisonment for not lees ihan six

mondtis; ar .

fx) having Seen appointed & Director by virtue of his holding any nffice
of other employment in the Company, he ceasen 1o hotd such offica or
other ompdoyre in the company; or

fil  ho'resigra his otfice by & notice in writing addveasad to the Company

Diraetor may contract with Company.

" {1} & Diregtor or hia relsilve, firm In which such Diractor or rolative ia

a parinat, or amy olher pariner in such fitrm or 8 privala company ol which
the Ciractor is a Mamber or Diraclor may enfer into any contract with tha
Cortipary Tor the aala, purchase o sUpply of any gocda, melerals or
morvioes o for urdenstitng Lhe subscripion of amy sharas In or debanturca
ol tha Company. provided then the sonction of tha Boand i obtalned
bafors or within three months of the date on which the coniract is entersd
o In acoprdance with Secifon 287 of tha A

{2] No sanction shall, WF ba necaasary -

{n) ary puchasa of g cads and materials from the Company or the
sals of goods or materials 1o tha Gompany, Dy By suoh Dirsctor, relathve,
firm, parmer o pvala company as afcesekld Tor cash at praval '
matkel pricas; or

(b) any contract of contrachs batween the Company on one side and
such Directar, relatve, Tem, padnar ar prvalo compary on the other for
salw, purchass of aupply of any goods, materisia and servicas in which
gither the Compeny or the Direclor  telative, Hnm, parther or private
corpany, Be the case may be, regutardy irados or does busineas, whore

" the valua of the goods and malerials or the cost of Buch servicas doss

ot axcosd Ba. 5,000 n the aggregate in any yoar comprised in he
paricd of the contract of coMracls, ' '

Provided thal in cirmumalances of wigent necessity, & Director,
rolatve, firm, oarner or peivals Sompany A3 aforasald mey, withouwt
obiining the consent af the Board, antar inta Eny such conlridct wiih 1ha
Campany for Ihe sale, purchage ar supsy of any:goods, matarals-of
servicek wvan H-the valus of aueh gooda or eost of such Eendioes

axceeds Fia. 5,000/ i tha aggregate in any year comprissd In Lha poricd
of tha contract, 1| B consent of ihe Soard shall be obilaed Lo such
Sociract or coniracts af 4 medling within three moniha ol the date an

which the oontrect was entersd  inlo.

Cimclomws of lnlorasd..
A Director of the Company who |8 in any way, whelhes directly ar Inirectly

concarnad or Intereaisd b 4 contract or arangement, or propcsed oonbract

- or mrangames snterad inlo or kb b entorad inks By or an behalf of the
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Company, shall dicicss the naturs ‘ol his ooncem or interest a1 «
nnuﬂrﬁudﬂu&nwd'hh’mﬂhrpmﬁndlnﬁﬂnnﬂﬂﬂcﬁm
At Frovided that & shall ot e necassary for & Dimmctor to disclcss hia
m or interss In any contrect or wTangemernt anterad Imo or to be
wrad I whare sny of the Dirsiors of the
Company or two or move of tham togethar holds of hald not more. than

two parcent of the pald-up shane caphel kn ary such Cifver Company.

Ganeral Notics of nterest

A Ganaral Notice given to the Soard by tha Olractor, b2 the -sfect thet ha
h:_Mrnrmbardnmnlﬂadhndymrpaﬂunruammq!
a apacified firn and is to ba regarded as concemed or Inlerested in arry
contract o arangernant which may, afiar the date of ihe' notion, b

wrtarid into with thiat body somerate -of fam, shalf be deamad 1o ba &

i
:
&
3
i
g
[

elthar it Is phvien 4t a mewting: ‘of the Board or the Direclor concamed
inkas fedsonabla steps to secUre Hat It la brought up and read et te fire
mulﬂngptmuﬂhlrdnﬁﬂfﬂl:lﬁﬂn. :

snterést Directiirs nok te participata 2F vote In Board procesdings.
Mo Director shall, 88 a Dirsctor, take mrry part in the discussion of, of vote

. on, eny contracl of arangamant wntared inta, or to be antared Inta, by

or on bonall of tha Company, if ba s n amy way, whether directly or
Incliracdy, concamad o Inlereatad In such contidt o ArrangEiTH; TG
ahahl hia presence count lor the purpoks of forming a quonan at e dme
nfwmdhmssiﬂnurmm;nrdihudmwm.humﬂmﬂhawid.

" Pronicad howavar that nothing hareln contained shall apply

{-]nnymnwmummannm-wmwhmhtr— Direckorm, of
mymurmnnnfmam.nmrnuﬂwhymunnihumningnrbdnﬂ
suretes of & auraty {or the Company,

( b ) any contract of arangsmearnt aniered Wwito or 16 be entered into with
& public company of B prividé SOMpTY which la a subsidiary of a public
sampany i which the interest of the Cirector conslsls aclely:

(1-} In hia balng :- _
fa) = diractor ol such compeny;

) the holder of not mara than shares of ouch Humber of value
tharein as = reguishe o quality him lor appontment oa & Diracior
ihareof, ha having besn nomineted aa such director by the comparry; OF

{2} in his baing a rmamber haiding no more than 2 per cenl of ita pakd-
up share capital.

Raglstar of Contracin in which Direclor e Interastad.

The Company shall kesp a-Registar i accomarcs with Seclion 307 (I
and shall within 1he tfime speciied In Sactlon 301(2) enter tharak such of
tha paroulars o may be relevanl having tagemd 1 the appicaton

therilo of Secticn 287 or Section 200 of they Aot s the casa mey ba. The
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Fagister aicresaid shall ales gpecily, It ralation 1o sach Directar of the
Company, the names of the bodias corporate and fms of which nofica
Has boett given by him vnder Artficle 123, The Regleter shall bo kept at
tha otfice of tha Company and ahal be opan. o iInapaction at sbch offloe,
and eortrascts may be takan therelroem and coples teraeal may be redquirad
by arry mombar of the Company Lo the sama axtant, in'the same meannar,
and on payment of the aame fea as in the cazs of the Heglisr of
Memibers of the Gompany and the provislons of Sacllon 1683 al the Ac

shall apply accordngly.

Directors muay be Directora of companles promcted by the Company,

A Lirector may ba or bacoama a diveator of any compety promoted by the
Gun'pun:.r or In which it may ba [nterested as 8 vendor, aharsholder, or
otharwise, and no such diraclar shall be accouniabie o any banefits
recalvad as direstor or sharehaldar of such company sxceot 0 50 lar ne
Socticr A0MEY or Section 314 of Ihe Act may be applicablg.

Reticamant by rotatlon of Clrectors.

At gvary Annual Gerneral Mealing of the Company, cne - (hivd of auch of
tha Directors fortha fime baing aa ana llakle Yo radire by etallon or ! their
number iz net three or a multple of three, tha numbar nearest ta one
third ehall retlre from office. Any Directer appointed undar Aricla 117 and
the Managing Dirastor for tha thima bedng, shall not bo subjest 1o retirament
under this cdavse and shall nol be takan Into accaunl n detarmining the

numbar ol Diractors 1o retine.

Assartalnment of Dirsciors refiring by rotallon and Killing vacanches.
Subjecl ko Section 256(2} of the Act tha Directors la relire by rotalion
wngar Aricie 125 at every Aonual General Mesting shall be thosa wha
FHave baen longesl.In ofica sines thalr 1as1 appoimmant, but a3 betwean
parscns who became Directors on the sama day, thase who are to retira
shall, in defzull of amd subjact 'rc- ary apraamart antong Ihemaelvea, b

determined by kot

Eligitility for appoliimant.
A rallring Diractor shall be eigitde for rﬁﬂppﬂlntﬂmnl

Company tu Hpgoint successora,
Subject 1o Sections 256 and 251. of the Az the Company at the Annuad

General Masting sl which a Direstor relires in tha manner aferesaid may
Al up the vecatod offico by elacling the relirfng direclor or some othar

* parson thareto.

Provision in defaul of appodntment.
(2} 1T te plece of the mtinng Chrector 8 not ao flled op and the

mealng haz nel expressly resclved nol to fill the vacancy, tha masting

ahal stand adjournad till Ihe sama day In the next wesk, al IRe same
tirne and place, or if thet day I8 8 public holiday, Il the next srccapding
day whicH is nt a public haoliday, at ha same lima and place.

(o) W al the adjdumed mealing alsa, the place of tha retiring  director
Ix et Fillad -up mnd that meeting alzo has not expressly resohved ot o
i the vacancy the ratirng Director shall be dasrmed 10 have bheon. fe-

appolnted at the adjournad maathg |, uniess ;-

{} &t thal meslleg or al the previous maaling resclution for the
re-appoinenent of such Director haa beaan put o the mealing and lost;
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.ah  the r-mh'inu Director hae, by 8 notice I widling addneasersd
the Company or it Board, axpradsed his urmstliingness to ba s

appointed. -
{ly b x not quakiled o B disgualiled for sppolnoment |

{iv] ‘a rmgolution whathar apecial or ordinary. ia reqursd il Ihe
appoiitrent or re-eppdrimant by virue of any previalonal of the Act or

(v} tha peoviso 1o sub-section (2) of Seclion 283 of the Act i
applicatls io the case, - .

HE
L

Gﬂmﬁnnr may Increasa or reducs 1he numbec of Diectons.
Subject ta Section 258 of e Act, the. Company may, by Crdinary
Reapolution from time to e, hereasze or redocs e aumber of Diractoa,

MoHce of candiduturs for oifica of Hreator excepd 0 cartaln canes. -
Mo parsan, nol being e ratifng Diector, ahall be eligible for appaintment
to the offica of Director at oy Genaral Mesafing uilesa he or some
mamar mternviing 1o propcsa him hag, not lees than fourtesn days bolone
Ihe mesling. laft at the office of Ba Company a notica in writing hia hand,
algritying  hie candidei:m for the cffice of Director or the imtentlon of
such membaer 10 propose him B8 a candidature (or thal office,

(3] Every pargon [other than a director ralideg by rotation or othanvisa

. oD A parsch wha -has loff at the oMios of the Company a notlog undm

Sectonr 257 of 1he Act signifying  his candidatwra for the . offios of &
Diracior} propesad as 8 candidate for tha offics of a Director shadl skgn
and fila with the Company. hia consant bnowrliing 10 Bt B2 & Dlrscior, B -
{3) A person other than & Dimcior re-appointed after retiramsni by
redation of  immadialely on the expiry of his tem ol  office or an
Addidanal or Akamate Dirsater, or & parson Niing 2 caspal vacancy In
the cillca of a Diracter under Secton 2062 of the Act, sppoinied na B
Director or ra-appointad as an addiional or Altemate Director, immecinlery
an the expiry ol s term of office, shall not act as & Cirsctor of tha

Company, undess he has withdn Ihirty days of b apgotimant signed and
flad wilh tho Regietrar hia consent in writing to ac1 as such Director,

* Aegisier of Directors ato, -

138,

fa] The Compsny shall keap at s office a Raplater cortaining e
pariculars of ita Diractora, Managaor, Gearetary, .and ofher pearians
mentioned in Secllon 302 of the Act, and shall ctherwise comply wilh he
provfalons of the sald.Secthon in all respects.

Faglatsr of sharea or dabentures held by Dimnecters.

(£} Tha Company shall in raspsac! of eacn of ke Diraciors Rlio keap mt
its~alflce a Reglstar, as required by Section 307 of tha Act. and shall
olherwise duly comply with the provislons of the asid Secilon in alf

raapocts.
Disclosure by Diraciors 'of appoinimant 1o any other body corporats,

(¢}  Evary Director {including a person deamed to be a Director by

virtue of tha Explanaton lo euv-secticn (1} o Secllon 303 ol tha Act),
Managing Diractar, Manager, ot Secratary of the Company shall within

twanty days of hfa agpointment o any of the above ofiices in arry other

body comporate, digelosa to the Cempany the pankculars relating ta Ra
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office ln the cthar body corporate which are required i be specihad
unaar sub-ssciian {1) of Sectlon 363 of the Act,

Dieclawymd by Dhwctod of hie holfings of sharss snd debsiures ol
the Cormpany. ata.

{d] Ewary Director arid overy person deamed 14 be a Dirscior ol Ihe
Company by virua of sub-gaction (10) ¢f Sacton 307 o tha Act, ahall
give notice to the Company of such matiars releting 1o himsalf an may
b necassary [or the purposa of anabling the Company B comply with
tha prixviglons of that Seciton,

(a) Subject to the provisions of the Ad, the Directons may from time o
#me appoint one of more of Thalr body & Be the Managing Diractor of the
Company alther for o fixed lorm or withcut any Imitalion aa 1o the paviad
bt not axoeeding five yasra Al a tme for which he bs 10 hold such office
and may, from fma ta tme subjest 1o the provislons o any oontract
batwean hirm and the Company. remove ar dinmisa him from office atvd
appoint anciher in his. face.

Subject to the provislons of Ardicls 137, the Board may by reaciUithor] vaat
It such Managing Direcior or Managing Cirectes such of the powars
hareby vasted in the Board ganecally ae It thinka M} and such powars may
B mada sxcrsisabls for such pericd or periods, end upon auch condfiona
and subject 1o such restrictions ag It may detarmine.

M) Subjact o the provisions ol sub-clavae (a) above snd the provisiona
of 1ha Act, the Divectora shall Trom mae t0 e appoint ona of more frem
amongst the said Shii Nangilshora Devichand Mebra or the said Smit.
Swaran Nandkizhore Mehra of the galg Shd Gautam Nandkiahore Mehm.,
who mey be o drector o dredors of the Company, o b tha kManaging
Diractor or Managing Ulractoms, and i Ihe event o dealh or realgnalion
of any of them, who may have bean appointad the Maneging Diracior, the
dlirecters shall appoaind from apongst the surviver of thamn, tha sald Shit
Nundkishors ke, the sald Sml. Swaran Nendkighors Mehra, and the
aak] Shi Gaulam Mandkdshors Mehra end the person who may hava
beon agpointed In the place of such deceasnd as o diractor under Articis

111{b) to be e Managing Direcior of tha Company sither for a Fromd

form or without amy limit 88 to dva pedod, but not sceeding frva yoors k!
a e, Tor which ha or she |3 1o hold such office and may from ma to
Hme, pubject 1 tha provislions of ahy contmet betwasn him o har and the

Company.

fc} Subjecl to the provigiona of tha Adl, the remunsration of 8 Manaping
Direcior shall, subjec 1o the povisiona of any contmet between him and
the Comgany, from time to time, be tkad by the Company in Qenaml
Masting of sa far 3% the Act may allow by the Tirectors ard may ba by
way of 4 fixed aalary, of commission on dividends. profils or TUFnGver of
the Compeny or of anather Sompany in which the Campany |8 inlerasied
or by participation in mny such profit or by any or of all these modas.

Thia wil apply to all appointments whather ruade initialy or gubpaquely
8E freah appointreent or reappaintment. Provided that uch ramuneration
If payable by a spedilled parcantage of the protits shall nol axcaed fiva
parcent ol the net pratits of tha Company calculated In the manner lald
dowm in Sactions 340 and 350 of the Act and In accardance with and
subjest o the provislons ol Secticns 168, 280, 30E, 210 and an and

Schedula XIH of the Acl
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MANAGING QIRECTOA

Board may sppoint Managing Divector or Managing Dinvators
Suivbect tq the provisions of Ihe Act and of thase Aricies, Lhe Board shall
have porwae o appoind from tima to lime any of i3 mambar 82 Monaging
Direstor of Managoyy Dfrectors of the Company far 2 fixed term or
wilhout any iimRation as 1o the panod, but el axcaeditg flve vyoars ot n
timia and upon such terms and conditipns 2o the Board thenks i, ang
siibfact 1o the proviglons of Adicle 138 tha Board may by rasolution veat
Iy gticsh Manapging Drector or Managing Direclora auoh o e powara
herety vesled In thw Bowrd geowenlly @3 il thinks It and soch  powerns

rnay ba mads exercizable for such pericd or parlods, and upon such
copvditions and subject 1o such restrictions as & may delernine. The
ramurarstion of & Managing Clrecior may be by way of monibly payment,
fea for ERch medting of participaton v profits, or by any or sl theee
mades or any oifier moda not expressly prohlbied by the Act.

Tﬁla will apply 10 all appoiniments whether mada Initally or sObsequUenty

as freah appointment or ra-appoiniment, Provided that such remunarsiion
if payable by a apecifiad percantags of e proflis shall ot excesd e
parcent of the net prolfis of the Company calculated in the mannar iaid
dows- In Bectiona 345 and 353 of the Act for one such Direcior and it

- there s more then ore sueh drector, 1an paicent for all of duwm ogether

and in accondince with and sublect 1o the provibioha of Seciiona 198,
280, 300, 310 and 311 and scheduds XN of the Act

Aaatriction on manspemant
The Manaping Deector shall not exatcise ke power 1o

{£] make calls on sharsholdars b raspact of I'I'H:ll'l.ﬂf unpaid oh Iha
gharea In the Company,

(B} issue Jebenturgs;

and  axecopt to axtent mantionsd In e rasclytion passsd sl 1he Beard
Maetng undor Seslion 202 of [he Act, shall afae ot exarotsa the powars

tt.- -
{c) barow moneys, atherwlss than on debsnturgs;
fdd  knoeal the Tuncy ol the Company; aod

{8} maka Icana.

Cariain persons not ta ba Managing Dinll:lnrl.
The Compary ahall i appaint or emgioy. or continue the appointmen
or employment of & parson as its Managing of whola-time Director who

{a) s an undissharged Insalvant, ar has at any lir'nn baan adjwdged an
Insolvent

(8} suspands, or hae 8l any fme suspended, payment 1o his creditors,
or makes, or has At any lime mada, a compdsitlon with tharm; ar-

{o} I8, or h.:u at any tima been, gonvicted by a Court &l an CI.H!I'II:II
ivolving moral lurpliede .
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Spurcial position of Managing Directar.

A Manapging Director shall nol, while he conlinbes o hold that afflca, e
siblact to rofirgmanl By rotation. in scrordance with Attkcee 1260 If ho
conzas to hold # office of Director he shall ipse Racto and knmediately
ceams 1> be 8 Managing Director _

PROCEEDINGS Of THE BOARD Of DIRECTOREG

Mswating o1 Diectora.

The Directors may mael 1ogether a3 a Board lor the daspatch of buainass
Frowm) tirres $o time, and ahal 50 meai at lwast once In svery thraa monthe
arid &t leagt lour auch meebngs shall be held In avery year. The Dlreclors
may adjoun and otherwisa repulate their mestinga aa thay think ft. .

Nodica of Directars' Heeting, ' .

Malica of avary maeting af tha Boprd zhall ba ghen In willing to awery
Direcior.

Ouarum of Board Meating.

Sublect ta Section 207 of tne Act, the Cuonam for & meeling of the Soard
shall be ono-thivd of ite total strength {exchuding Directors, if any, wiose
places may be vacant at the time and any frmecton cntalresd - n st
onethird being roundad off as one), or twa Director whichewver la higher.
Provided that where at any ima the number of intarasted CHrecIors
sxcaeds or la agual 1o fwa-thirda of the tolal strangth * ihe number of the

remiBRing. Directors, thstls 10 say, the rumber of Diréctora who Bre not

Interesled , presant et the mealing, balng not lege than two, ghal be tha
quorum durng sush tima.

Adjournmert of mesting for want of gquornism. o

i a meeting of the Board ciuld nal ba hald for want of quorum han, tha

{H ey} a5 may bs fixad by lhe Chalrman-nat baing Istier than seven daya
from the delx originally flxed for the mesling. '

Whan maating 1o bs convened

The Secrelary shall, as and when directad by the Directors o do 8a.

eonvera 8 maeling ol the Board by ghing notice n witing to every othaer

Quentlons a1 Board hiow dedcdchd.

Cuestions arlsing at amy rweeling of the Board of Directors ahall be
declded by & majarity of volas and in the case of squellfy of wotea, 1he
Chalman ghall have & sscond or B casting vota.

Powers of Board Msating.

A Meeting of the Board for the time baing at which A quorum la prasarl
shall ba compatent to exercige all or ary of the authorites, powers ard
digcrations which by or under Ihe Act of the Aricles ol tha Company are
for the thma baing vestad in or exercisabie by the Board gerefalk.

Chalrman
Shrt Nandkishore Mehra or failing hlm Shii Gautam Nandklshore Mahra

or fallng him ona drom amongst the person or parsohs who may heva
bean apoointed a director of direciors of the Gompany in his or thalr
places and In place of Smt Swaran Nandkshore Mahra under Arthcia 111
{b) harest shall be entiled ta be Ihe Chaimman of the Board of Cirsetors.
The Chairman shall always praside at 'he meetings of Lhe Board of

Dracions.

Yice-Chairman
Tho Baard may appolim a Viee-Shalrman of tha Board 1o prasice ke

megtings al which 1he Shairman i Nl prasant.
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The Chatman ar in his absence, the Yice-Chalrman, ghall always
praalde orer Baard Meatings. '

DHrectors may sppalnt commitbes
Subjec! %0 tha restrictions contslned in Secfion 202 of tha Act, tha Board

may delegate any ol their powars lo Committaza of the- Board conmlating
of pueh membar of mambera of s body a8 it thinks fil. and It may from
ime %0 teme rovoks snd discharge nary such Gommitias of tha Board
sither whally ar kn part and slther &8 10 Porscns or purposall, but overy
Ganoniies of the Board o formed, shaoll in the -exercisa of the powers
mmnlmd,mﬁmmtuwmwaﬁunsihumhﬂmimamm!h
imposad on i by the Boerd, All acie dorve by any such edmmitas of the
Board In conformity with  such regulatona and in afiment of the.
purpasas of thelr appolniment but nat other aittarwize, shol have tha liks
force and effect as if dona by the Board.

Manting <f Cemmities, how to be govermad.
The ‘mstings and phoeadings f any such committea af the Board
gonalsting of two ar more merrbers-ghall be gavernad by the proABIONS
horsin comtalnad for regulating the mestings and pmeesdings of tha
Direciors, a0 far as e gamMa are appliceble herata, and are mal

euperceced by mny reguiaions made by the Dlrectors under the lasl

. proasding Article.

Heslution by creulation. - .
o reaciution shall be doemod o have been duly pagsed by the Board
of by o Comrities thareo! by circulation, unleas tha resolulion has been
circulatad in draft, togathar with the, necessary papers, H any, to all the
Directora, or to al ihe rembara of the Commitiae, then In indla {not baving
lega in nurnbar than. e quoram fxed for u meeting  of the Board or
Cormmitias, &8 e case may be) and 10 sl siher Diraciore or Mambtars
of the Cotmlitas, at thalr ustial addregs In Indla and haa besh &pproved
by sueh of the Diaciors o Mambers ©f tha Comrmittes a3 are then In
Inia/or Dy 8 mejortty of such of them, as Ace entiiad to vole on the

resoduticn., -

Acis of Doard or Committaa valld notwithatanding Infarmal
ogpaintmisot. . . i .

All acts done by ary mesting of the Board or by 8 Committee of the
Boord, or by any parson acting a8 a Direcior shell notwithslanding  that
it ahall afierarwards be discoverad that there was some defect In the
appoinimont of such Director or porsons actng a8 aforesaid, or ihai thay
of any of tham wera disgualifled or had vecaled office or thel the

. pppainiment of ary of them had baen lerminated by vifue oi any provisions

centained n ihe A or thess Arlcles, be aa valid, ag F evary such person
had been duly appointad and was quatilled 1 be a Direclor and had not
vacaled his office or hit appolntment had nat bean terminaled. Providad
that rothing in this Aricla shal! ba domed to give valldity to acls dona by
A Chiracior afer bis Anpointment hae beon shiwn o the Tompany o b
invalld o 1o have detarméned,

sMinuies of Proceedinga of Mestings of the Board. . -

{l) The Company shal cause minules of afl proceading af ewvary mesing
of the Board and Commiftaa therect [0 be kept by meking withia thirty
days ol the conciusion of évary such mesting entriag thersal tn books
kept 1ar that purpozs with thelz papes consacuthvely oernbarsd.
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12) .Each page of every such back shall be Initalled or signed and the
last page of the meord of procesdings of sdch mesiing In such baak shall
B dnted wnd sigred By the Chalrmen of the aafd moeeting or the Chairman

of the naxt succegding mealing .

{3} In no case the minutes of pmoecedings of a meeling shall be

atmched to any auch book as alorssald by paating or atharwlse.

{4)- The mirules of eech meating shall contaln a Fair and comect
Mirmmanry of he procesdinga theral.

(8] Al appointmenta of oflicors made at-any of the rmesiings aforeaaid -
shall ba Included in the minutes ol the Meeding.

(&) Tha Minutes shell alsg contain -
fa) the names of tha Dirsclors prasent at the meatng; and

{b) In the cage of each resolution passad al the mesling. the
namas of the Directors, f amy, dissanling from, or nal concwring i the
rasahution,

{71 HNoting contained In sub-clauses (1) to (6) shall be deamed 1o
raquire the inclusion in any soch minutes of any matter whiah I the
opirdon of the Chalrmmarn of the mealing -

{a} |s, or could reascnably be raperdsd as defamatory of any

PRrRDn;

{by is drrelevand or Immatesis bo the procesdings; o

(¢} s detimartzl 1o the Inleraste of the Compamy .

Tha Cheirmman shall axergize pn abaoiore dscrelon b mgand 1o The
ncluslon of non-ncluakan of any matter & the mingtes on the grounds
apsctflad in e sub-clauea.

(8) Minutes of maalings kept in accordance with he aforaaald prowsliona
shal ba avidenca of the proceadings mcorded tharedn,

POWESRS OF DIRECTORS

Powers of Directors.

The Board may axarcize all such powars of the Comparny and &0 af Such
sl mnd things as ara not, by tha Acl, or sny othar Act or by the
Mermmarandum or by the Articles of the Campany, requirad to ba sxeraaad
by lhe Company in Gernersl Meating, subjget navertheless to theae
Arilclas, to Iha previslons of the A, or any  oiher Act and o such
regulationa or provisionz, aa may be prescibed by the Company in
Cwrwral Maelkg: bt no reguleton made by e Company In Ganeal
Moating ehal Immidate any prioe act of tha Boawd which would heve baan
valld Il thad regulation had nat been mades. Frovided that the Board shall
il axcapt whh the consent of lTha Company In Masting -

{8) a0l Isase or ctherwise dispese off e whols, or subatantially the
whaole, ol the undantaking of the Company, of whera the Company owna
mors than &he uwhdartaking, of tha whola, or aubstantisily the whals, af
any ach undertaking ;
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B}  remit, or give tima for the reapayIent of, ary dabt dus by a Directer:

e} iwest otharwige fhan In rust securities the amourn ol oompensathan

recotved by the Company in mapact of the comgulsory acquisition of any
such uncertaking as iz referred 10 in clauge (g), o of ary pramises or
Propartas wead for any such urdertaking ang without which it cannot e
carrind on or car be carried on only with difieulty or only aker &

sonEdarabio tire;

(tf} bomow. moneys where tha moneys to be bormowad, Iogathar with the

monsys araady bomewed by the Company (apar Irom lemporary loand
obtadrwd lrom tha Corpany “s bankers in the ordinary courss of businaes),
will axcead tha ngoregals of tha paid-up capitsl of the Compgny and s
frem reserves, that s to-say, roserves not set apar for any spechc

puUrpose.
Pravided further that the powers speciied In Sectizn 252 of the Act shall,

subjed 1o thasa Adiclas, be exercised only al mealngs of the Boarg,
urdwas the same be delegated o l_hu axtenl thergin steted; or

{s) contdbiite ko Charitable and other furds not diroctly relating to the
busltess o ‘the Company of the wallars of its employass, an amounis the

-aggregete ol which will, in any financial ywar, exceed (fily thougand

upeed of five .per cord of He average net profite @e detarmingd in
accordance with the provisions of Bectlons 348 and 350 of ihe At during

the threa firancial years Immadiatsly preceding, whichever is greatar.

Cartaln powsrm of the Board.

| Without prejudics 1> lha Ganeral powers confarred by tha laat precading

Arlcde and 20 8 POt in Bny way b (Imit or vosiiet thoge powars, and
without prajudics (o ihe other powers confared by thesse Adicles, bul
subject to the rasirictions eontained i the et praceding Articia, | ie
hareby declarad that the Direclora shall hava 1tha olowlng powers and
ahall be compatant o cary out all the objects sat farth in the memorandum

o Assoclallons of the company and 1o da the following acta and thinge:-

{1) To pay and charge 10 1he capial account uf.lh& Cornpary any
cormuniagion or Inderest lawiully payable thareoul under 1he provisiona of
Sections 78 and 208 al the Act .

{2) Subject kv Secions 282 and 267.0l the Act to purchase of

- otherwise accpurg for the Company any propsrty, rdghls or privileges

which tha Company Is authorised to acqulre. st or lor such prica or
coneidevation and genarely on such larms and condilons as thay may
think fit! ang in Ay sueh purchasae or olher acqulgilen to accapl sueh 1ids
88 tho Direclovs mwy baliave or may be mdvised o be reasonabhy

satisfactorny. '

(3} At thalr digerelion and sublect ta the provisiona of the Act, to pay
far any peopaty, Aghla or privilsges acquired by or aandces rendenad to
Iha Compary either wholly or partlally, in cash or in ghares, bonds,
debesiures, mortages, of other aecucdilas ol tha Company, and arvy such
aharos may ba issuaed eilher as fully pald up or wilth sush &t credibed
as paid up therecn sa may ba agreed upon! angd sy such bonda,
debenturss, morlages or other aecurlties may bea either apecifically
charsed upon BN or ary part of e propenty of tha Company and ks
uncallad capisl or not so charged.
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(4) To zecum the fulfiiment of any dontract or eqpegement asnlared (nt
by tha Company by mortgage or chargs of aN or any of the proparty of
the Company angd I3 uroalked capital for’ the trwe balng o N Auch
mannar g5 they may think flL

{5) To acxept o ey Member, a3 lar a5 may be parmicaible by law,
a surroncler of hi3 shama or eny part thaergol, on such terms and
cond(tons as shal e agreed.

{8 To sppolnt any pevecn 4o aocepl and hold i trust lor the oMoy
=y propedty belonging  to tha Sompiany, in which it 1s Imtarested, or far
mTy ciher purposas, and to sxacuts and 1o da all such dgeds and things,
A% May ha requirsd In ralatian o any Irist, and o provide for the'

remunerglion of such trustes or Irusises. -

{71 To institute, condunt, defend, compound, or abendon any legal
proceadings by o egainst the Company o s officers, or otherwie
concaming tha affairs ol the Company, and also to compound and allow

time for payment or salisfacion of oy debts due and of =y clatm or
demarkd by or againsl the Comparny and o refar any iferances 1o
arbltration, Brd cbeerva and perferm any pwards made therecn.

B To actan hehelf of the Company In il matiers relating ko barkrupls_

8] To maka and giva receipts, releases, and othar dischamas oy
moneys payable to the Company snd for the clalms and damands of the

Company

flcy Subject to the providuns of Sectipns 292, 295 , 3688, 270 and 372
of the Act, o invest and deal with any surplus moneys of the Carmpany
nat immedlately requirsd for the purposes thereof upsn auch assurty (nol
bkamnpg ahares of this Company 1o withoul sacunty and in guch mstniar
as they may think fit, Bnd from lime o e o vary or rsalisa sach
mvesimants. Save as provided in Section 49 of the Ac1, all Invesatments
shall b¢ made and hald in the Company ‘s cwn nama.

{11} To execule n lhe nams dnd on behslf of the Company in favour of
any Lireclor or ofher person wha may incur or ba about B0 Incur any
personal kabilty whether as pringipal o sumty, for the benefft of the
Comgany, such morpages. of the Compamy's propenty ( presant- and
futurs) as Lhey ihink ft, and any such mortpags may contaln 8 powar of
Balp and puch olhar powars, prendeiong, covenanta and agreemants &a
ahall be agraed upon. : '

(12) To calormind Gom tims e ime who chall be entided 10 xlgn, on the

" Cormpany's. behalt  bllls, notes, recalpts, accepranoas, andomsments,
chedques, dividend warrants, relassas, contracts and documenie snd o
ghve the nacessaly authorlty for such purpoee . :

(13 To disirbube by way of bonus amengst the slaff of the Company a
ahare or shares in the profits of Ihe Company, and 1o give 10 any oHkar
or cthor parton smpleyad by Ihe Company a commission on tha profits
of ary perdlcular busingse of Iransacton: knd to aharge such bonue or

commiesion ae pan of the working sxpense of the Company.

{14) Ta provide for tha wallare of Direciors or ex-Diraslors of employeos
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ﬂfln-ﬂrqﬂuym ot the Company and muﬁ'whras | choer andinniln or
depandenin of connections af parsona, by buliding.or contribuiing
tn tha Hifiding of houzan, dwa or, chawls, or by gravls af money.
priremion, grahuillea, allowances, & or other payments, or by srecting,
arel from Hme o tima. sub or contributing towsrds pleces of
natruction and recreation, hﬂspmm and dispansaries, modical and athar
gitendanos and othar assistance as the Board shall think fit; and 1o
stibacriber or contiioute or otherwise fo assisl OF 10 guarantes monay o
charmiable, bansvolant, religious, solantific, national or othar Ingiitutons or
objects which.ghall have any maral br ofher clalm to suppon or ald by the
{ompany. aither by reason of locwity of oparation, or of publlc and
Genoral utility o othensize. -

{15) Bafore recommending any dhridand. 1o g6l aslde out of the profita
of the Compary such sums as they may think proper for depreciation or
o Depractation fund or 1o an [nsurance fund or as o Reserva fund ar
Elnking Fund or any spaclal fand 1o e contngencles of 10 Apay
debaniurag or debentura-siock, of Tor apedal dividends or for equaliaing
dividenda or for rapainng, Improving . extending and maintsinghg sy of
the proparty of tha Company and for much athe purposes: incliuding the
purpbace refarred ta In the praceding clauas), as the Board may In thalr
Abackne ciscration, think conducive 10 tha Inerest of the Company, and
subled o Seclion 202 of the Act, to Invest tha soveral sumna ao ot askde
ﬂrﬁumud'llhumlmmmlrﬁltuh&mm uparn such Nivastinants
fathar than aharea of the Company | as thay may think fit, and from tme
ta ima ¥ canl with and vary soch invealmanis and dispose of and wpply
and nupend.all or any parl thevanf for the batalit of ha Compary, N such
Marigr-and for such pospinges a3 tha Board In thalr abschute diacralion,
think oonducive to the inferest of the Compamy, notwilhalanding 1hat tha
maters 10 which tha Board apply or upon which they expand Lhe 2ams,
ar any part tharect, may ba maltar to or upon which the caplal moneys
of tha Company mhghl fghily b applied for or ;xpendsd; and 10 divide
the Agpsarve Fand  info soch apesial funde ae the Board may think. fit,
with full powars #o ransfer tha whale or any portion of a Aeserve Fund
or divigion of a Resarva Fund 1o another Resarve Fund or diviston of &
Rassrva Fund and with fall power to smploy the sssets constiiuting all or
.y of tha abova funds, incuding tha Depraclatian Fund, intha buginess
of the Company or In Ihe purchase o repeyment of Debertures or
dabanture steck, and vdlhaut being bound o pay kiterssl on the sama
whh power howavar 1o the Board et thair discretion 1o pay or aliew 1o the
crodit of such funds interast at such rate az the Board may think propar,
rext axcaoidicy] nine per cent pad annun.

{18} To appain and at therr dikcration remaove or suspand such geneml
MEnaeng, mansgers, secretarficn, aselstams, upervizors, e, agends
and parvants for permanant, lamporary or apeisl seqvicen ss they miky
from ime to tma think iy, and 1o detamning nelr powers and dutiea, and
flx theldr- animies or srmcluments ov remunaretion, and 1o edquite securty
in such instancas ered b9 guch amount as they may think it Ard alaa
from thma 10 thrie b0 provide for the managemerd and iansaction of the
Alnira ol the Company in any speciftad kBealllyy in indla or elaswherne n
such manner & they think fit; and the provisions contalned  In tha fowr
met following subclausas shall be withowul prajudics 1o the' general powara

ondormad by this b deuzs,

(17] To comply with the reguiremerts of amy lpead law which b halr
opinion i shall In tha inlereats of the Gompany b nacessary o axpediont

1 comply with.
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{18 from fime.1o ima and al any hme to establlah any local Doard for
managing any of the atfairg o the Company in any specidied locality in
indiaz or Bleewhors and to appoint any pefson to ba members of such
Local Apards and 1o fx thelr remunaration |

(15) Wh%ﬂﬂﬂh!ﬂhmﬂmmtlm.and al any
tma to dalegals 1o any persan so dgpolnted any of tha powere, authortes
-ard discretions for the time being  vasted in the doard, othar thar thalf
Fower to make calls or be make knana or borrow marieys, ard to authorize
the mambera for the tme Being of any such Eocal Board, or any of hem
1o Il up ary vacanclas theteln and to act notwilhstanding vacanales, and
amy such appolnimant or delegation may. b Mada on such larms and
subdject to such condliions s the Board may think lit, and the Baard may
at any bme remdve any person =0 sppolnled. gnd sy annuk or van any

sich delagation.

£20} Al any tina and (rom timd o e by Power of Atlamey under? Ihe
Seal of the Company, 10 appolnt any persort of persuns t ba the
Abomey of Alcrmeye of the Company, for such purposes and with sueh

rs, muthordiss and discrations (not excesding  thoze vesled in or
paeicisakle by the Board under these pregents and oxdduding the power
to maks =als and sxcluding alse excepl In their imits authorsad by the
Board the power to make Ioans and borraw moAays) and lor guch periad
and zubisst to such conditions ag the Board may - fram-lkma 1o tme think
Kt and any euch eppointment may {if the Board thinks tif) ba race in
favour- of the members or ary o Ihe mambers of any Local Board,
gatablished as afomsaid or in lavowr of any company, of the sharehollers,
directors, noaminees of managers of any company of fiom or otharwiae in
favour of any fluctusting body of pesaas whether nominated diraclly or
wwfracty by tha Board and any such Power of Attomey may cantein such
Powers lae the prataction or sonvenience, of persons dealing  with such
Aboimeye as tha Board may Inink it end may contaln powers snabling
any suoh delegeles or atiomaeys as aloresaid to sob-dalegate afl or amy
of pawars, suthoriies and dlacretions lor tima being vegtad in tham.

{21 Subject o Secllons 294 and 237 of the Act, for grin relaton & any
of the matters giomaald o otherwise 1of Ihe purposas of the Company

10 ol irda all such negolintiins wod controcts nnd reacing ond vary all
ol o ontrecta, and weacida and de all such acls, daeds and nings i/ ha

name and on behalf of the Covrypany e thay may conaider oxpadianl

{27 From iime b s maka, vary and mepeal Bye-daws for the raguattion
o ha. business of the Company, Its officets and garvants.

{33y Ta open on bahalt of tha Company any accourd or accounts wilh
tch bank of banks as they mey select or sppolnt, and also By such
signaturas as lhey eppolnt fo draw, accepl, maks, endoras, #Hyn apd
pxacuta, chaquas, bills of exchange and promissary nolas, Bils of lading,
receipis, contracts and agreomonts, bond, morpages, proxios and other
documentsd on benad ol and to further the  interest of The Somgany,

{=4) Unlass and unil olnarwiss determined by Baard o Derectors, 5o
authorlty of Managng Diesctor shall be suHicient for the  institution,
conducl, delence, compeemiaa or abandonment ¢f any lagal procesdings
of arty Kind by or agalnst the Company and any Gne  Director shail have
powed lo execute and slgn on behall of the Company and without uesing
tha seal of the Company rotainers, waranis, Vakalatnamas end any



158,

1848,

180,

‘periormance of any auch conirects.

CAS

pthar form or {orms of authority to Bardatera, Attomeys, Salicilors,
Advecnies, Plagders amed al cther peracns for any purposa aid any one
Ciracior may attend and vote on behalf of the Compeny 51 any masting
of ohicRior o other mastings & also -any one Cirsctor mey SoPET of
attend bafore any Reglatray ¢ Documents or other pificlal and sdmit on
the Compary's behell (without ary necesefy of using the Company's
saal} the axecution of any deod o document which may be sxecuted by

{28) Subject to such terma, condiions, resiticliona and guarantess, aw

- th Board of Diraciors for the fima being of the Company may tink fit

i giva loan o any person inducing tha Directars of the Company,

(28} Subjsct Iv auch terms, conditons, restictions and guarantess ad
the Boerd of Diractora Jor the lima balng of the Comparry iy think fit o
ghva By finance, asslgtance for or In comecton with the purposs of
subscdption of amy sharss i the Company.

{27 Subject 1o the provielons of tha Act, for or In relation iz arry of the
matiors aforesald or otharwiss for the purpolas of the Cormpsny to sntar
g adl auch negotalions and conracts and 10 glvea effest 1o, rescing and
vary all wuch contrects and sxscubs and do all such- &che, desds. and

thirga in tha narms and on behalf of the Company aa they may consider
and il hecessary bz bind the comparny in penaiies for dus

T

MANAGEMENT

Prohibitlon of simultansows. appoinirment of différsil categorion &
monesarial Personne! .
Tha Company shal not appoint or @mploy al the sama 1ime mors than
ona of Ihe Iolowing catogonos ol managenial pereonel, namely

a) Managing DHracior and

b} Maneger
" THE SECAETARY

-Hagrelary

The Directors may Irom fime 10 lkme appoind and al their discretion
mmove any indlvidual, (hareinafbar calked "the’ Gacyotary™) o perormn amy
functicng, whish by tha Acl are o be parformed by the Bacretary, ard Lo
sxscite any clher puraly minlsisdal or administrative dubies, which may
from fime to time Be asaned 1o the Soofetary by ihe Directars. Toe
Dimhmmjrulmuwimuppuﬁ'tmmﬁmmﬂnmm
mswﬂuﬂinhmmnmgimmmmﬂmdmbuhptwmw.

THE SEAL

Thy Baal, s custody and vas

{8} The Board shall provide a Common Eeal for the purpooss of tha
Company, and shall have powar trom tme to Bme destroy the sane and
aubsibute & now Sasl in [ lieu thersod, and tha . Board ahall provide fior
the sals cugkody of the Sonl for et Bafng, and the Swal ahall naver

ba used excapt by the authodty of the Board or & Sommitias of the

Board prandously ghven,

() Tha Cormpany shef alss be ol bberty to hava an officlal Seal b
accordanca with Soction 50 of 1he Act, for uas In any temitory diatrict or

place cutsdde Inca.
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Ceeds how exacubad

Every dead or alher instrument, to whach g Seal of the Company is requirad o
ke affmed, shall, unless tha sama & executed by the parson duly authorized by
the Board, be signed by a Dweclor ar tha Managing Girecipe or the Company

- Begretary. Such slgnature shall be conclusive avidence of the fact that the swal
has bean propary affixed. Prwvided that n raspacl of tha Share Gedificate he

Beal shall be afived in accordarse wilh Arficle 2ha)."

DIWVIDENDS

Division of profit and dividanda ln oeaporthen 16 amount pald b
The prolite of Ing Company, Evbject 1o any spesial g delating thenata
craatsd or authorzed Lo ke created by ese Aricoa and subledl to the
prowslons of thase Adiclas, shall be divisibie amung e Membara
proporiion to the amount of capital paid-up o cradite’ as paidup an the -

© ghares held by them reanectively,

183,

184,

Al dividends shall ba apponioned and pad opgrizsnataly o e amount
paid or credited as paid on tha sharas during any portcoe or portlons of
tha peficd B raspect of which tha dividend iz paid, but if any shae &
g o termns providing that o shatl rank lor digidend /g from as from
A particular dele-such sheare ahell rank for deddand ascordingly.

Tho Company in Gonersl Mesling may docisrs 8 dividend

Tha Company in Generai Mealng may declam dividends to be pald b
Members according 1o their fospeclive rights, but no dividends shall
axcatd 1he amcunt racommenged by the Beard, bwl the Campany  in
General. Maeting may dedare o smaller ividangd,

Dividends anly ta be paid out of profits

Mo dividend shall be declarad ar paid olharasce than oot of profite of tha
Mrarcind yoar arfdved sl afler providng  for dapracialion in areordamnce
with ke provlaions ol Saction 205 of (ha &cl or cur of the pralita of tha
Compeny for anvy pravious finencisl o yese or oyeeus arrived af afer

.providing for deprecigtion in  eccordenca with these powigions and
-rarralndng  wdlstabuled o out of - both Frovided that - .

(A) if the Compgany has aot provided for depreclation 1or any pravious
financlil year or years, it shall, before declanng or paying 8 dividend for
ary fimanclal year, provide for such depracigtion aut of  the profita of

" tha { nancial year or owt of 1he peofils of any other pranvkers Iinanclal year

0 AAI.

(b )Nl he Company as incurmad any loss N oany previers Hoaccial yaar or

165,

yaars, the amoaont of the less or gre amcunt which s aqual o he amaunt
provided foe depreciation for thgt yuar or fPose yeais whichewsr i3 [ass,
shell be 220 o againatl e prolits of the Gompany Iog the year fer widch
the dividend is proposed to be declared ar peid or againat the profits of
tha Company far any previcus financial yvear or yaars arived at in bath
casea aftar providing  of deorociation I accordanca with the provisions
ol sub-sechon {2) of Sactlen 20 of he Act oc agalnst both,

mierim dividend. )
The Board may, from fims 1o ima, pey o the blambees such interm
dividend g8 |In thair Judgemsant tha posillon &7 tha Company |eslfies.

-
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1848.

170,

17,

1.

173,

47
ltad phid-ug In advancs at Internsl not to  earn dividend.

Whare Capiinl is pafd In advance of calls, such capital may carry inberast
but shall net In-respec tharag] conler a rghl fo dividend or padicipaba

" prohta.

muﬁj:pn of dividends until completion of iransfer under Arilcle 63,

‘Th# Board may retain the dvidends payable upcn ahares n respect of

which any parson Is, urder Afticle 83, entitlad 1o bacome a Membar, or

- which any person undar thet Anfcie 4 eniltied In rarisfar, witl such
person ehel becora a Merbar, in respect of such shares or ahall duly

- fransfer the Barma.

Dividend ate. 1¢ Jolm-haldera. :

Any one of several persona who are ragistered az the Joint hoklers of any
shars may give effactual raceipts for all dhidands or bonus and paymanis
on account of dividands or bonua or cther moneys payabla io raspect of
auch aharea. : : ' . :

Mo Mamber to recebve dividend whilst indebted to the Company ancd
tha Company's vight al reimburgsmamt thareou.

No -Member shall be entilad 1o recalve paymenl of any interaet or
dividwnd in reapact of hix share or shecas, whilst any morey meay ba dus
or owing from-Rim Lo the Company’ [n resisdt of GlLch shane or Eharea
or otharwita howsowver, either alone or jointly with any other parson of
persona; and the Board may deduct from the imeres! or dividend payable
to any Member all sum3 of monay so due from him to the Company.

_'n"n_nai_lr of shares must be reglsterod.
A tranier of gharas shall nol pass the nghl to¢ any dividend declared

thareon befats the ragistration ol the transfar .

Dividends how remitted. -

Urdeps cihanvias dirsdted amy dividand may be pald By ochegue or
wirrant or by & payalip or recalpt having the faree ol & choeque ar warrenl
pant.thraugh the post 1o the reglstarad address of the Member or peraon
antided ar In case of [oint-holders 1o that one of them Mkgl-named n the
Register in ragpact of the Joint-holdings. Every such chagua of warrant
shall be made payable 1 the ordar ol the peracn to wham il s sent. Tha
Company shall nat be llable or rasponsible for any chegue &r WaTBER1 &r
payskip or receipt losl in' Iransmission, o dor any dnddend st to the
Mamber or person antifed thareta by the foged andorsement of any
chaagua or warrant ‘or 1ha forgad slgnature on Bry paysip or racaipl of
tha fraudutort recovary ol.the dividend by, any other means.

Mo Intorsst on dividends
Mo unpald dividend shall bear Intetest as agains the Company.

Mo L.rclalrved or unpaid dividand shall be taraned by the Board and Ihe
Cacnpany shaf comply wilh alf the provisions of Spctinn 205-A of Lhe iR

respect of any unclaimsd of unpaid dividend,

Dividend and call tegethor

Ary Ganeral mesting declaring a dividend: may on the racommandaban
af tha Direcicds niake 8 call o0 the Members of such amounl as the
maeting flxoes, but a0 thal 1he <all on each Maminar ghall nol excaed tha
dividetid payabla to hkm &nd ap 1hat the ol be made payable at the aama
time sz tho diddand may, il e¢ aranged betwesn the Gompany and the

Membar, ba sat off agalnat the calls.

. A
L
s .an
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Caphallsation. _ : : -
(a) The Company in General Meeling may rescive thal amy, mansys,
vasimanis or ciher assets Homing pad of the undividad profts of the
Company standing to fhe credit of thae Gengral Fssarie, Aeeecs Fund,
Feraluaiion resarva or any Caplial Podemplon Reserve Acecunl, af In
the hands of tha Compeny and and avalabie for dhvidend {or reprsanting

pramium raceived on the [ssus of sheres and standing ta tha oredit of

" fhe Share Premium Accouni) be capitallsed and titributed amonget suoh

k"

of the sharsholdacs as would ba enltlat b recshwe the same | distnibuted
by way of civicend and in the gams proportions on the tooling that they
becoma sontlled thorstc as capital and thal all or any pard ¢ euch
capttalized fured ba applisd on behalf of such shasshoices in paying LR
i full either at par or al sush premlum aa the rascluton may provide, any
unizsued shares or debaniures or debenturg-siack of the Company which
ghall ba distributed accordingly of in or 1owarde paymant of the uncaliad
Embility on any iasusd shares or debentures or deberfure-miock and that
such distribution or payment shall ba sccspted by such aharsholders In
1l satiafaction of thalr intarast In the said capitallsed sum. Provided that
a Ganersl Raserve, Rasarve Fund, Sharg Pramium Account, revalumtion
rasprvs accounl and a Capilal Redamption Feserve Account may, for tha
purposas of this Aricle, ooly ba applied 10 the paylng of any ynlzaked
ehares to be zgued > members of the Company... ...

{5) A Gepoml Maeting may resclve that amy surplus monays arsing
from the reallsation of ary cephal  assets of Ihe Complny, or any
lrivesimants represaniing the same. or any other undistibated profita of
the Company nol sublact to chargs o incoma-tax be distributed among
tha mwmbere on the [ooting that they receiva the sarme as capital.

{c} For tha purpoas ol glving effect 1o mny ressdution wider tho preceding
paragraphs of the Arficle tha Board may settie any dificully which may
arige In ragand o the distdbution as B thinke sxpediant and In particuar
may laaus fracticnal sortfcates, and may fix the value for distribution of
any spociic aasets, and may daierming Lhat gach cash paymerbs ahal! o
mace to By membars upon tha  fooiing of the value ae fixed or thal
fraation of kass vahe Than R, 104 may ba dis-regarded In order 13 s
tha righta of all pardes, ard may vest ary such cash or, spocifiic aspeals
kn Irustass upon soch fruals for 1he pergon entided o the dividend or
capit.lised fund as may seem exgadent ki tha Board. Where requishs a
proper contract shall ba dalivared to the Feglairar for regismation in

. mccordanoe with Section 75 of the Companies Act, 1038, .and the Board

may appolm ary pacson 1o gign such coniract on bahalf of the parecnas
artitlad k2 the dividand or capitalised fund, and such apposntment ghall'be
aifactive,

ACOOLINTS,

Diractors 1o keop 1N SCCoUNIN.
The Campany shall keep al the Offica or at such ather place i India aa
the Board thinks fit, propar Books o Accaln in ascordancs wilth Gectlon

208 of the Acl wilh respect o -

{8) &l surms of monay received and axpended by the Sanpany ang the
mattars in raspect of which the recalst and axpaniture take place;

b} &l eawg and purchasssy of goode by the Company |
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{e) tha assets and Mﬁﬁﬁﬂdmw.
Whore the Mdmmmmmwﬂmﬂmmmm al
any placa otwer than the Offica of tha Company. the Conpaety Bhall

within azven daye of the docision Hle with the Registrar a notios in writing .
ghing the full address of tha! ather plecs.

The Company shall preserve in good ordar the Booka of Adesurd relaling

' io m period of nat less-than sight yanms precading the surrent yenr

.

177,

178

174,

ogether  with the voUche relevant o any aniry 0 such Books of
Aosount. ) :

Whemn the Company has a branch elfca, whather in or outaide India the
Cormpany shall be deamed > hava compiied with thia Articke If proper
Boaks of Accounl relating to the transaciions eifected at the branch office
ars kapt at the branch oifice and proper swrvnatissd returms, made up
o dute at tervaly o nol more than three maniha, are sent by the
Hrunch Oiffios to tha Cempany at its offics or othar placa In indla at which
the Company's Books of Accgunt are kept as aloresaid,

The Books of Account shell give n irua and inkr view of the sixa of the
aNalry of the company o branch offics, as the cass may ba and axplain

‘s brenaationds, Tha Books of Account end et books and papers shall

haupmtumaﬂmhywmrﬁcmrduﬂnnmﬂhnun.

As to Inspsction of acocums or books by Members.
The Baard shall from tims 1o kne determing whather and to whiat exlert

and mt what frmas and places and under what condidons o mgulation
the acoounts and books of the Company o any of tham shall be opan
ta tha inspection of Mambers not baing Direclors and no Msimbar (nol
heng & Oirector) shall have amy right of Inspacting any accounts or books
or-documnents of the Company axcept as confemad by law o authorsed
by the Board,

Bintemneit of Accoulis to be fumished in the Ganeral Masting

The Dirsators shail from tmw ko time In accardance with Sacton 210,

244, 212, 215, 218 and 217 of the Act, causa 10 be praparad and 1o bs

latd hefora company in Genaral Mesting such Balancs Shaata, Profit and
[}

‘Loas Accounts and Repors as ars requived by theas Section

Coples shall be sent to sach Member.

A copy of ever such Prodit and Loss Aocount and Balunce Shest

the Auditors' report and avery athar docunsnt required by laew to be
annexed, of atached o the Balance Shesl), of & Statement condaining
the salent features therecl in the preacribed jomn shall al laast twedty-

.one daya before tha mesting ai which the garme ane 10 be Inkd bolors the

Members of lhe Company , ba send 10 e Membam of the Company o
holders of debariures lssued by'lhe Company {nol belng debenturas
‘which exfatfe are payabla o tha bearer lhereof), 1o musisee for the
holders of such debentures and 1o al parsone entiled to recaive notics
of QGenaral Maptings of the Company.

L00DIT

Acocounis ta be audited
Auditora shall be appoimied and their righls and dities regulated in

atcordencs with Sections 224 10 233 of the Act,



180,

181.

182,

183.

134,

Asgounts when audited snd approved o be conchaive except s
to siroes diseovered within thisa monthe.

Every pocoimt of the company when audited and approved by & Qenaml
Meating shail ba conokozhea axoep? A Fegarda  any STOrs dlgcougrad
theremn within three months necd aftar tha approval thersol. Whenever
army suxsh eeror |2 discovered within the parcd the acecunt ahan forwith
b comeatad. and tencsiorh ahall be conclusve,

DOCUMENTS AND NOTICES

Sarvice ol documents of nollcss on Mambers by the Company

(1) A documsnt or notice may be sarved or given by the Company of

any Member either persanally or by sending it by past fo him 1o nks

reglsiared modresa of {If he hes no registered addrass [0 incia) kr the

ncddraas, It any, in Indla supplied by him 1o the Company lor sarving

- decurments or narces on ke,

12} Where g documen) or nolice ia sant by poat sarvica ol the docurnent
ar aolige shall be dearmnad to be affeded by properly sckdresalng, praparng
and posting a latior conteining the document o natice, provided Lhat
whare 5 Mambar has inimated to tha Campany in advance that documants
ar holcas should ba  Eert to him under a cerfificate of posting or by
registernd pozt with or without acknowladgemen) due and haa deposied
it the Thrfdny a sum sufficiant to defray the expaiife: 'df daing £0,
sarvice of the document or notica shall nol  be deemad o be alfedled

unlass 1t Iz zanl 1n 1he menner ntmated by the Member and, such

marvice shall be deamed te have tean effecied In the case of a nalica,
of & rmeeting at Ihe expiration of forty-sight hayrs aflar the jetar contalning,
the dooument or notice Is postad and in any other cese, at Ine ima at
whigh tha lotter weuld be delversd n the andinary couraa ol poat.

Hotica by Advertiasrmant
A documsrm or pollca advartised I a néwspapers crculating N the

naighbaurhocd af ihe Office shall be deemed 1o be duly servad or e
on the day on which 1ha pdverisement sppears on of 1o Bwory Mesmar
who has no rogistered addmas In indla and haa ful supplied to ha
Company an akingss within Indla for the senving of documants.on or the

ganding of nolices to him. .

On |oin? holders.

A docoment or nolles may be served or ghvan by the Company on or fo
the joi thelders of a share by gardng ar ghving the dorumentary or nollcs
on or i ihe |oint-halder named licst In the Regisler of Membedg in reapect
ol tha shara. :

On personal rapresentatives olc.

A dacument or nollce may be servad of givan by Ihe sompgny on or to
the persohs whliflad Io a gharse In donsequence ol Ihe daath or Ingohrancy
of & Mamber by $anding i thraugh the post In prapald dsitar adcheseed
to them by rame or by the e of repressniallvas of Ihe daceased, or
assignae of the insoheant or by any ke daacclplion, at the addrass (i any)
in ledlia suppling for the purpoas by the pergens claiming to be entidad,
of utlil auch an address has bean &0 supplied by Forying the cocument
or Acthco En gny manner in which the same might have baen giver' If The

dealth or insalency had not occurred.




185,

186,

157.

188,

0.

a

To whom dooumants or nollcea must ba served or glven.

Documanla oF notices of every Gancral Meeting shall be served or glven
in sarma mannor hareinbelore authodsed an or fo (a) evary Mamber, (bl
Bvary parsor ertiied to A ghare In ponsaquendcs of e death or ingsohmney
of g Membar, snd () the Audittr &f Audnera for tho time baing of the

COMaTy.

Members bound by doctimsats of notices sarvad on previoua holders.
Every parson who, by opafation of law, tansfer or by any other rnoans
whatanavar, ahall become aaiitied 1o any share, shall be bound by Bvedy
dacument of nodea- in respect of such share, which previously to hig
nama and address baing sntered on the Ragqister of Memtars, ghall have
bean duly gersed on ar ghven to the person from whaem ke detbves hie e

o such sharas.

Document or riollcs by Company and Slgnature thersof.

Any dobumant.or notios 1o be served or ghven by the Company may be
gigned by a Director or Secretary or gome person duly authonged by the
Board of Cireciors for such purpose and the signature therote may ba

wrilten, printad ot Uihégraphed.

e :-:.'.."..,jﬂ-'rﬂﬂ of doacument or notlos by mambar.

All documants or notces I be sarvad or given by Members on of 1o the
Comparry ar any Officer theraal shall ba served or given by aending | o
tha Company or Officer at the CHlce by poal under e caritficala of posting
ar by ragiatarsd post of by [eaving |t at tha office.

WINDING UP

Tha Ligukdator &n any wirding-up (whethet voluntary, under gupanvmlon
or compulsony) may, with ihe sanciion ol m Special Resclution, but
subjact to the rights eltachad Lo any preferanca shara capdtal, dhrde
Brmang the conirbutorias in spscia any part of the assets of the Company
ard may with the lika ssaclon, vest amy-pat of the  assers of tha
Company in tusteea upon such Ineshs for the berwlilz of the conlvlaularias
as Lha liquidator, with the Bke aanotion, shall think 1L

INDEMNITY AND RESPONSIRILITY
Ewvery Diractor, Managing Direcior, Manager, Secratary or piher officar or

servant of the Cornpany shall be indemnified against, and [¢ ahall o the
dudy of Directors oul ol 1he funds of the Cempany to pay, el Babiltles,

_coata. losses and axpensas which may be Incurred, by any such parson

In raspect of any contract propedy witered intc by him on behalf of the
Company or otherwise in propar discharga ol hla dutles and againat any
siapllity Inourred by him In delending any procaedings whathar ol or
edminal in which judgement Iz glven In Ke fevaor o v which ha |9
acquiied or [n conneclion wih any application under Seclion 633 of tha
Act In which relief is given to him by the couwrt,

The Diractors may axecwss in the name and on bohall of the Company
i tavour ol &Ny person wha may Incur or ba aboul e incur any perscnal
Rabllity Tor the banwelit of tha Company such marigage of the Company's
proparty prasent ar fulure os they think 1 and such modgaps may
Contain & powsr of £al4 el such other powers. convenanls and provishons

ag ey be agraed,



. 'ﬂ .... -
SECHECY CLAUSE

191. (a) Ewvory Dirscict, Manager, Audhnr '.Fmﬂ.uur'ur.-'l'l'l.!.l_. Membar, ar

a tommitton, officer, sarvant, agant, sooguniant or oihar paracn smpoyed
in tha business of the Company shall § sa required by the DNmchus,
bafore antering upon his duties, ggn A deciamtion piadging himssif o
cbhsarve. stict secrdcy respecting all tanasctions and affairs of the
Campany with the cuztamer and the sfate of the accounts with individuaks
and I mattere relatihg thereto, and shal by such declaration piedge
himzad not 1o reveal any ol 1he maiHer which may come i bla kpcwdedos
1 e diechange of hle dutias wazepd wivwwn reguirsd &e ta do by the
Diractors of by law or by tha paracn to whom sbch matiers relaia ang
axcapt &0 1ar a8 may be naceasary in orler fo comply with any of tha
provisions In thase presonls cortained.

(£} Mo marber shell bo anttied ta vish o inspect any worka of tha
Company without the permisakon of iha Directors or 45 requira discovery
et &1 amy nformation reapacting ‘any dedaila of the Caompany’s tTradibg, or
any matter which iy or may be i1 the nalure of & tde seorel, Mystory
ol irade, sgcret procoss o any other metler which may relats o the
ocrduct of the business of the Compeny and which In the opinlon of the
~Pirpgtors, - would be - inexpadient in the Interas; of the Sompany o



We Lho.stveral sorsins whose natmes and addresies sfe subscribed
heveunder pre desirons of belng formed into & company n pursuence of
these Ariicles of Azsociatlon and we respeclively sgrez o lake the
number of sharee In Lhe eapltal of the Cotnpany Azl oppoalie our Fes-
peel fve nnmer '

Mo of shares
Hia. Nathes, adedresree il imkri Uy cach| Sigraivee
dumcripbiny ol Subscribers Sukasrbor
1 Deyichand Mprdukhmind
Me4ra, _
son of Marsukhmal Mehra, na 84. D. M. Mehm
Merektatit,
53A Anlin,
Mount Ploazant Road,
Bombay 4,
2. Mandiishore Devichand
Mehra,
san o Devlchand Mehrs, _
Klerchant, one | sa M. D. Mehra
%A Anlin. '
Mopnt Pleasant Road.
Bambay ¢ '

Dated Lhis 13th day of Tuly 1941
Witness 10 the above sipnatlures: Sdf- 0. Viseanmiih.

Arinescs Nage @ Ganpaimubraminiem Yiswenalh
Son of Parsursm Oanpathsubramaniam.

Cepupatlon : Advocate, Hiph Gourt, Bombey.

Addresa: 3rd Flpor, {31, Mshatmo Gandhi Road, Bombay-l.
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-? THE Figh COURT OF .nm:m'ruu AT BOMBANRE fa FE g

T R
" ORDINARY nnmnm. CRVIL. JURISDICTTON '
. m e CHame K : ]
COMPANY mmm NO, 888 of 1084 -

-

m‘fﬂd with Company Applicat l.l:lﬂ
“‘H‘ Al ﬂf 195’-

Tn the na.'l:tur of the Companiog
Act, ) of ua-ﬁ:

In tha nlt'tnr of Mplgamation of
the Potitilones Company with Savits
Thoaltale Mrirltd; -

In the -ﬂ:ﬂr.n! Mohta Tradlimg and
Invegtuent Co, Prt. Lide, aPrivate
Company Limited by Sharos, .
incorporatad widor the Companlcs
ACt, 1985 having 1fs roglstored

. Dffleq at 231, DxaDedsbhoy Naorell
Road, Fort, Bombay 400 0OL.

-

‘Mohta Trading and Investmant

)
Compsny Prt.ltds, s Pétvato )
Comppny Limited by Shares - 3
inmr_pnntuu undor the Companias 3
Act,T ot iﬂ.lurlnq 1ty rogletotad)
Offica at 251, DryDadabhoy = )
Hmlﬁﬁl‘i&"ﬁﬂmhﬂ 400 001, } .. Motitipnors)
| | Cofsas Bharuchp,T,
Patodi 5th Fobruary, 1985,
Upon the Potitlon of Mobta Trading. and Invortment

Cu.,rvt.l.td. " thu Potitioner abovon mied solomnly dac Lnrad
on ‘the Sixth day of Hovonbor 1994 snd nrosonted o tS1z
Court oo the Tth day uf Hew ombo 1954 praying for sanctian
af a0 arzengowchi mhudlnd in tho Sehoma of Analgeaztion
af the Metitionor Eumnnv [hu;ﬂimftur roforrad to ag "the

Tranafarer Coupany™} with Sovitn Chomicals Private

a4

F
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_ O
Linttad {horeimafter roferrod to.as "the Transforoe Company™}
ard for cther rolbkefs oo mentionad Ao the sald thitign
AND the sald Petitlos belng thig day €alled on for hearing
and final disposil aND IDIE PN READING tho sald Petitlon
ard the affidavit-of Nand Kishore Mehrs solemnly affirmod
on the 6th day of November 1904 vﬂﬂi.‘ﬂ]ﬂg.thu safd Petition
“AND UPCN READING the Order of thir Hontble Court doted the
ldth doy of Navembor 1984 Ewheroby the Publlcation of Netico
of tha bearing of the Petltion ir tho Govermment Gazetke
ardl in the newspapcls dispensed with AND UPON READING
the Order dated the 30th day of Awqust 1984 pes2ed by this
Hon™hla Cobrt in ﬁmin'ﬁmr Apnlication Noi311l of 1984 uhn:-u'hy
- the {!hnifiipf.ﬁqmpqﬂ? vas crdered ton comwane saparate mottings
of fty wewmbor= holding ordinacy snd prufnrencu-shnrns for the . \
porpose of consldering,and 1f thought £it,spproving with or
withowt modiffcstion, the ArTangnont cmbodicd in the Schomo
of malgmation af the trangferor -i‘_.‘mq:-anr with the trangforee
Compohy AND UPCN Porusing the lssucs of “_i'f'tfun- Prexs Journal®
dated tho 6th day of Septombor 1984 .-:nfjl f'.i.!.r.:_r_nbgj, Samachar® plgo
datod tha 6th day of Soptombor 1994 both coptaining the advortiscaon
of the notlze convening tho sald meptings dirccted to be held
by the sa’.d Ordor doted the 30th day of Avguat 1994 AND UPON
RABAOING tho affidavit of Shri. Pandurang Laxman Berd,datod
the 14th day of Soptember 1984 groving Publicstlo: ond despateh
of tha .Hﬂ-tl'ﬂ'u corregning tha aald maotings AND URCH READTHG the
two Roports '!.:-nt'h dated ‘tE:;! 15th day of tobor 1304 of Pandurang
Laxman Beri,the Chalrman of the mootings of the membors holding
aquity ffepd proferencs shares of the transferor Cempany as to the
rosult of the gald mootings held on the 24th doy of Soptembor 1084
AND UPCN READING tha.two affidavits of the.sald Pandureng Laxman

Borl Dotd datod the 13th day ofQctobor 1984 varifving the cafd
. : .3
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two Peparta AND UPCH FEARING Shﬂ_". D) SiMalvi, Advocate
instructed by ﬁessr:; Eastloy Lam & C»,, Advocptes. for the
transferst Compeny In wupnott of the eitd Potition -
and Shri. T:R Rao,Advecata for the Regional Director,
Company Law Hoard,dombay, who appoars supdvant to natice
ayted 19-11-1904 sont undor Scctfod G944 of the Compinivs
Act, 1986 and Shri. K. LiBosal, Advocate,dnstructed by Wi,
Eastloy Lam L Cou;Advocato for the shate helders the
Woldoxrs of . T-rm'furnr cunp.anv and Shrf, Spvney Dy, Officlal

. -Llﬂuidatur who .pp-ﬁm in punnn on bohalf of the CPflcial
-uquldafnt High I:uurt Bombay who avbmlié to thoe erders
"ot hs Court AND IT mnﬂ from the sald two HEDDI"f'I

of tho Chalren of. the a5ld maotings that the sald =
ATT.anigomant unhﬁr!lnd in thc: sale Eehmu of .lmalqanatlm

. han boon qpprwnﬂ vnotdmously by the mombors ~holding

cquity a3 ‘wall as proforenco ‘sharcs of the transfore:

Compefty prosent and voting Ln poraod ox by proxy AND UPCH
READDNG thy Report da{nu't!u et doy of JanpaTy, LS

made onder Soctinn 394(2) of the Compatics Act, 1996,

of 1he Officisl ‘Llguldater ;-ttm:hnd to thiy Hsntblo Covst
'pll:'ﬂu"l't to notice datml -19¢h - HovambeT 1984 whorein ho has

sphived that the affalrs of trans foror Company have not pagh
confucted 10 2 manter prejudicial to tho intcrest aof Its

Megbars or tho Mublic interost FHIS CORRT DOTH HEMEGY

SANGTION the Arrangement embodlod in the Scahomo of
Malgamation set forth in Ex.D to tha Potitinn amd aleo

tn the Scherule "A% horoto AND DOTH HEREDY DECLARE that ‘tho
eald Schemo of Aualgamatidn shall be'binding on the -
Transfersy Cempany and sll the gharcholdara of the -

-l

A
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transforor Gomcany AND TWIS MT'MTH FIMTHER - TRLER

$yat with effoct from the Llat day of bocombar 19683
(Herninaftur reférred to ns *thg appointaed date™} the

whola of the um-lartgki,nq of thao- transferur Compafty

tncluding 21l 1ts propertles, mgveable and immovzable

and ascete of whatscover nstuze and demriptim amd all
benefite dun or accrding or arlzing of belongimy fto it bo
transfercod without further actﬁud tn the Transfopoed

Company and zccordingly the same shall purmsant to-Scction
394(2} of the Connanips Ast,1956, bo transferred to ond do vest
in the Transferow Comosny free from oll the crtate and Intercst
of the trahsforor Compeny thoreln byt subjcct aevortholess
tp all Ehargn:. if Ay, now affecting the seme AND THIS COURT -
DOTE FURTHER CRDER that with cifect from {hu apnointed Date

all the.debts and tlabilitice of the transferor ke transferred

tn tho Trangferee Company without any further act or deeod

and accatdingly tha na'hd- shall purur;lant to Soction. 394(2)

af the Coamognles Act, 1955- e tran;ferrnd'tn andd become the

Aebis and 1f25111tlos of the Tranrferne Company AND THIE COURT

DOTH FURTHER ORDEA that all legal procecedings now pending

by ar_ agalnat the tranaforaz Cﬂmnanr be continued by or agalnst
the Transicroo Compamy AND THIS. COUAT DOTH FUATHER - GRDGR that

4 fully palde.up and 497 partly patdwup aquity shares and S50
plofqrence sharu: af the Traneforer Comnany - abuvﬂnaﬂed da stand
anpropelatod by the Transforeo Cbmpanf,whu da wlithaut forther
soplicetion allet to tha halders of cquity and prcfc:nncc sharas

. of thoe trangforor Company tho equlty emd profercnce sharee of tha

Trapsforco Compaby to whileh thoy are cntltled under the ArTangement

embad ied in the sald Scheme of Amalgematlon Sanctioned hareln
i+1l5
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AND THIS CART DidTH FI.HTHEFI {NBER thaot tho trenzfcror

Come ariy do within 14 days from tho date of the recelpt

b7 it of a cortlfied copy of this Order deliver the camo

ta the Hcgiétrar of Companies Maharashtrs State, Bombay

for roglstration and oo such cortified copy belng ﬂéli?ﬂrﬂﬂ

the traasfoTor cﬂmnﬂﬂy =hall he elzgalved without windling wp

and the Registrar of Companicae,Maharaahtra Stote, sheli
olaze all documosts relating to the transforor Company. ond

réqt:-l-crchwlth hinm on the file kept by him t-'u Tolation

+p the Transfarve Compaty end the files relating to the

apid. twa _campaniﬂ: shall bo r:nns-nlida.tﬂd accordihgly AND

THIS CCURT DOTH FURTHER CRDER that the paTtice te the caid
" artangemont ambpdicd L the said Schemoe eof #hai_lqamutiu-i' "

sonctioeacd heroln or n:-t'l;nr porSINs 1r;-tnrn:~sted shall be )
et liberty to anmly to the Court in tha abova imatter for
any .ﬂt:ﬂ?t IE:E F‘Ir?:'lt-{ ngy?T{:‘la ﬁéﬂm 1‘;2'!‘:: n;j::g Company
do pay to the Reglonal Director, Company L.w Ooprd,Bombay
corts of the zald Petitlon fixed ot Ne, 300/~ [Ruppes Threa
nundied ooly} TITNESS SIRI, K.MADHAYA REDDY, Chicf Justlée

a2t Uembay,aforosaid this Sixth day af _Fcb.'runrf Ono thquaand

nine hundrpd and cighty five.
By the Court,

62?1# ﬁ"f“ﬁ#@niu ! MastoT

for Prothonotary

AYLEY

sap [ (s um..:._.._-_q.k.i
ERALZE

iy 355 M3 e =y

Crder oo the Potitisn sanctlening the )

Seheme of Amzlgamatbion drawn on tha ;
application of M/s.Eastley Lam & Co.,
Advocaleg far the Petitioner,



ST ree scugm, Lo .
for amalgaeation ‘of liessps. Wehra Treding and

Invastment Company Private Ltd., with Mensra.
Sevita Chemicpls Privete Lid.,

—— ——

4. For the purposcs of this Scheme of Amalgamation,

unless the Zontext ﬁtliEI‘HlSE.I’EfﬂJiI‘ES='

{n)
(b)

{c)

(a)

{a}

*Ihe Appointed Uats" shall mean 18t day
af Decenber 198633

¥The Bffective Date? shell mean the dpte

pefarred to in cladse 1% 'heraaf;

*ha Tranafaror Coupany® shall meen KEHRA
SHADEHG A INVESTMERT COMPANY PRIVATE
mﬂrm, &2 private company limited by
shares i.lmﬁrpﬂrataﬂ'- undey the Compendza
Aok, 195& “and haviﬁg its Registerad ﬂfﬂl.l:u
at 231, Dr. Dadabhoy Haorojl étaad,

Bombay - 400 001

-

WThe Transferes Company™. shall mean SAVITA

| CHEHICALS PRIVATE LIWITED, a private coupafy

1imited by ashares ingorporated urider tha
C&rﬁpmies Act, 956, and hwiﬁg its Aegl-

- atered ':III‘.'.::.& nt Nariman Bhaven, Harimail

Point, Bodbay - k00 0213

The Opdinary Shares of the Translerol
Cumpamr. shall mean Ordinary Shares of the
spca value of B,100/= anch ully paid up
and Ordinary sharel nf tha face yalus of
k.100/- ench whereon b.20/- per share
i:'ta\;inn peen paid up and the Prafarance

charar theragl shakl menn 55 pon-gumilative



Frﬂtﬁrwhﬁu EhErE: nr thu fnn: vulua of
B.100/- each fully pald-up 1n Lhe capital

thareot;

{f)  THe Ordinary Shares of the Transferes
ﬁnmpany ahﬁll mean Ordins»y Shares of the
fase value of &,100/- each partly pald to
the extent of %,25/~ per shere and the
Freference Shares thefuuf 8hall o~an
17% cumlative non-redsemgble Preforence
Shares of the race vﬁluu of &.100/= each
fully paid-up in the Cepital thereof;

2. With effect from the Appointad Data, the entire
ubdsrtaking of the Tfanaferﬂr Company including all fits
.; Propertiea and assets of whotseever nature snd whereso.
gver situate and a1l rights hﬁd Porars of evary kind
hature and d4scription end including all industrial snd
othar llosnces, quota rights, leaser, tehancles and ail
benefits dug or ﬁﬁctuing or ariaing under or by virtue or
sy agreemcent (all which under~teking, asneta, properties,
rlghtl. Powara, llcences, guota, rights, leases, ten=-
anciea, and. benefits are herainafter for the dake of
breavity collestively re!nrred to a2 "the sald Undertaeking
®f the Transferor Coupany™) shell without further act o
deed, stund tranaferred to and vasted in or be desmed to
be trenaferred to or vested in the Transfavee Company
puranant to Ssction 394 of the Companias Avt, 1056,

-3 With reffect from the Appointed Data, all dabtg,
linbilitiea, dutias nrg uhligqtinna of tha Tranafarom
Company ehall also atand transihrred to end/or otherwise
takan over or shall. he geemid to have been taken over
By the Tranafergs Company, without Furthep not or deed,
rurgauant to degtian 394 of the Conpanian Aoct, 1955, ac
a2 %0 Dedome t)- debia, 1lial lities {1ﬂn1udfwg-tax



liabilities} duties snd obligationa™of the Trahsferee

CompauLy .

L, With effect from the Appointed Date, the Trensfarvor
Commaay ‘shall cerry on gnd akpll he deemed to havs bacn
carrylng im 1Es businesa sl actlvities, 1L any, for amd
on account of the Transferee Coupany until the Effective
dete. . From the Appointad Date the Tramsferor Conpany shall
carry on ita business wikh utmost pmt‘lenne and shall noot,
-'urlthuul'. Ehe cum:urmn;;e af the Tra.nai’ur&a ﬂmruian].r a‘.‘r.imtu-.
-char;e or otherwviae desl 1.v.r:1.l:t|| th& Undertaking of the
Trﬂqn!hrur}ﬂnmpﬁny or any pert thereef, except in the
ordingry. courae of business ar yarcy the t.m.-ll and somiit-
iens of piployment of any ‘of its smployees. Ingome or
profits accruing to the Tramsfercr Company or loases
arining or incurred by it from and urtar the Appointed
Date and upto the Effective Dats shall for all purposas
Lbe treated as. income proilts or Ingses, as the cage oAy

ta, ¢f tha Tranaferes Company.

P n sueh ?nat..'r;n,.g'."u pfarsadid, all proceedinga
panding on the Effectivd Date by oF againet the Transferor
Company of nay nature whatsaevar shall be conmtinued by or

wgrirct the Iranateraz Cﬂmpﬁnx-

B Tha Tranafaror Coopany shall not ﬁuclm oy -pay sy
divigand to ita members barsafter. '

. 7{4), The Authorised, issuad and subsaribed cepital of
tha Tranaferor Compeny la BB undaxy=

{a} The Authoris
(i) B, 50,000/- divided imvo 30 class
*a¥ Bquity Shores of tha
face Talua &f k100

enen]
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(11} k9,530 005

($11} B,.1,00,000/-

divii=ad into 1300 Clase
WEN. Equity Starea of the
face veluz af R 100/ = epell
atd

dlvided intn 1,000 - 5%
nor-cumulative preference

ghares of tha foca valus of -

B, 100/« gach.

300/~

(1) b 9,50/

:_I.'!.\r.i.ded into 5 elpsa
A" Equith shares of tha

' Inlcln"\ralua of E,100/- ench

fully paideup:

divided tnte 497 Class

: '*A“"Eq_ulit:.f -‘ihu__:-ua af the

{114) =, 9:=;ﬁmf-

face valua of B, 100/~ each,
partly pald to the extent of
i 20/~ per shages

divided into 450 - 5% Hon-
cumulutiu? Fraferance Shaean
of the face varie of K.100/-
wach full paldnﬂﬂ;

_t!} The righta wttached to the shares aforessid inter<se

.1y O

{n) The profita of Fhe

-Company, . wich the diregtorz

Ray froa time to time determine to distributa

B3 divldand,_ahall

be applisd firat im Payment

of & fixed non—ecumitative -prnrermtm dlvidénd
at th.a ratg ot 5% per mimm subject to income

tax, on the Preforence Shares sccording to the
atounta peld-up thareén end’ subject thersko in

Paymant

[ 7 T T S e e




(o)

determingd from time to time on the Saulty
shares;. '

In winding up, the assets of the Company
{including thy ecapital uncellad gt the
COMENS &nah & 4:;1 the winding-up) reasining
after paying and dlscherging the debts and
lia..hilitiaa-nr m'].t Company  end ths cost of
winding up shnll be uppﬁed in the follow-
i1ng orded of prioricys=

(1)

(i1}

{111}

[1v)

iW yeipayhent of the dapltal patd-up

or credited nd paideup oh the Pres

Tarence shawex;

in re-paynant of the capltal pald-yp

““or eradited a8 -paldlup oh the YP®

Cless Equity Sharesj

in re-paymant of the ocaplital pald-up
or aredifed as pald-up oo tha MA®
Clasa Baulty Shares;

the residue, 1f eny, shall ba divided
amorgat the holders of the "A" Clams
and D" Clama Bquity Shares in the
proportion to the stount paid-up

on sush shares.

(C) The rights for the time being attached to the
differant olossas 0f shaves ara liabla to ba
modified, sbrogated, verled or dealt with in
the mannbyr snd it accordenica with the rsgulation
of thy Company and Sections 106 and 107 of the

Cowpanian Aok, 1956.
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8{A) The Authorised, issued and subscribed copital

ﬂi the Truostferas Company 1x as underd-

(o) . Ihe Aukherieed share cepitali-

(11  P.25,00,000/= divided into 29000
ordinary ahgyes of n
the Taca valus of

k. t00/- eachi

{15) k. 1,00,000/- divided into 5% noo=
cunulative prefersnce
eheras of the face
value of k5,100~ eachy

(i11) B, 20,00,000/- divided into 20,000 -
11X nen-redsenabl e
Freferetuce Sharga of

. tha fece value of
B 100/~ aachi

(b} Izoued, wubmeribed wnd paid-up share pepitelr-
(1) m, 75,000/~ divided into 300G Ordi-
nery ghatres of the face
vYolue af B,100/- mach
rertly paid to tnes sxtent
91 B.25/- per aharaj

{11}  b,20,00,000/= divided tnto 20,000
=11% cumilativg non-
rodesmable prefarance
sharas of the fase valus
of B.100/= each fully N

pald-up,

(B} The rights attached’ to the shares aforesafd, inter-se
ahall be aa herelnafter e lded. wvie:-
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'I'he murits of l:l-e Llumna:m} whi::h l:he uix'«eut:-ra
alnll Lrom "time to Eimg determine to A4 skribute
as dividend shall be applied;

Firatlys- in payuent of 5 fised cumelative
praferential dividand on 11% Cumilablve
preference shares at thd rate af 11% sybjact
to lncome-tax, accordips ta tha ameunts paid~

up theyreon;

Secomdlyy— in payment of a flxed prefarantiel

. diyidand on 5K non-pumulative Frefarencs

(o)

Shapas at the rate of 53 aublact te lncome-
tax, eatarding to fhe amounts pald=up theratn;
and

Thirdlyl- 1n paymnnt of dividen) on the
Opdinary Eharia on Eha appital. for the time
twing pald-up i pugh Ordinacy Shares.

I widding up, the sazets of the Company
{including capikal uncalled at the Gomment#s=

_pent of the winding up) resaining alta¥ paring

and discharging the debta and liahflitles of
tha Conpeny and the oost of wirding up, shall
bo applied in the following order and priovityi-

Firatlyi— in repaymcenb of copltal paid-up 2T
cradited as pald vp on 114 Qumulative Frelarence
Eharuia

Sacondlyt- in repayment of gepital paid-up or
cradited a= pald up on the 5% Mon=cumulative

Freferance Shares]

Thirdly:- in paymant OT arreers of dividend
ap the 11% cumulative Ereferance Shurez downl

ta thp date of enmnancenant af winding v,
whether earmed OF deelnred or nakj
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Fourthlyi=- 1n payment of the eapilol pald-up

or cradited as pald up.ﬂn the Opdinary sharas;

Fifthly:- ln paywent of asuch premium as EiLe
Directors wmY in toelr ebenlute discrotlen
datermine but which shall not ba less tran

rupees ore hmdred pér share to tha polders

of the 11% Cumulative Proferance Shares; and .

Sixthiyi= ipn distribating the surplus, il any,
aongst the holdera .of the Ovdinary Shares

unuurﬂing to the amoumts pald vup therddn.

{c) The Haldera of the Opdingyry Shares shall ha
sntltled:-

(4] %o a dividend, at sush rats on the
capital for the time being paid-~up -
or such ln.m.pm.'m as thw Iﬂ.‘l.;'El:tﬂ]‘I- sy
deatarming on soech Ordinary Zheras
held by them respeactively after asking
provision, for paymeot of dividend om
11% Cumlative Frafersnce Shores and
5% Nop-cumulhive Preferencé Shares

[11) to s right to vote in respect 0f every
ardinary sheres held by hin om every
resalution plesed Hafore the Conpwny
and on a poll aunh.?nting right shall
be in proportion to his share of the
Caﬁital pald-up thereon;

Wil1) to g diptribvutien of capltal ead
surplus ol a2 return of capltal or on
winding~up o on radustlon of capltal
or otherwise as provided in sdub-alrouse
(b} hereir .ove,
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id} The huldera of Preference sharea 3linll net
have ‘aoy right to vote excapt in reapect .
ﬂi'ruauiQtipns placed before the company
\rhicl:i'd_?.;:;q-cfl}r affect the vights attached

to Praferetce ShaTes,

(C} The rights for the time being attached to the
sald clasmaes of ahares raspectively may be modified,
abrogated, varied, or.dealt with in the panner and 1n

actordance with the Articles of Agsociaticn of the
Company, and Sectlon 106 -and 107 ef the Cowpanles Act,1956.

9. In hgnagdqrn;iqn of the veating and tranafer ot
the said Underteking off thu'Trgmurimr'ﬁnmpnny 1n tle
Tranafaree Gompany {aubject to tho debta, lisbillkias,
dutieas and obligations as aioresald) in terms of this
Scheme of Amalgmmaticn, the Tranaferes Coxpany ahall
"ﬁ;guu'ﬁnd_allbt sheren in itz ¢gpltni and ghall pay
a sum in cash fa'the.hnldar:_nt Otdinery and preferenar
_shares’ sn -Ehe capital of the,Trmnsferor Compeny standing
on 1ty Regiatrar of Membars on such dete as the Board
_ nf Dirictors of tha Tran:!hrﬂr Enmpanf shpll dataraine
n;alnat prﬂduﬁtinn of suach evidence of title or On
cotipliancea with such requiremetit aa the .card cf
Directors of the Transferee Company way prescribe,

L E undnft-
Kind orf Shares, For Sherss af the Allutment of shares
Transferor Cowpany. Ao the cepltal of
the Trgneferea CooDgny.
{13 (2] ' {z)
Equity. {a) 2 Grdinary shares 1 Qriinary shore

-ﬁ.f Ehe Tace walue of thr lece value of
of E.,100/- each B, 100/ gach fully
fuliy pald-=yp; paic-up and ppyment

of F,B0/= In cagh per

- L
ardinamy GhimEr



e e e L e o e .
CREe e o 0. A e S e L o ST T Y . Eediien T ':-,'l
H

- 1t —
{4 (2} ) (5}__

{Ej'z Ordinary dbsres 1 Onlinary share
of the Toce walue of Lhe Crée walue
gf 1,190/ - each of &. 1M - sach
partly paid to fully paldeup; "
the oxtent ol ' *
.20 = per shxre;

Preference, 1 = 9% none 1 = 5% non-

cumulablve pre=
L2TRNICe LZLEFS U'I
a2 face walue of

L. 100/= eech fully

cusulabive pre-
fereance share of
ths fecg walue of

k. 100/ - aach Tuily

natd=up,. pard=tp,

10. The New Ordinary ol Freforonos shrres of the'
Tranaterne Company to b Lasuéd and allotted to the Share-
boldera of the Trangferor Compaty shall rank for d4ividend,
veting rlﬁht and -in ald other respects pari=pasu with the
exlating Ordinary and Preference shmees of the Transferes
Comprany ?uv- and n&napt hhat:aﬁch naw Ordinary snd Fra-
farinog #haré: ahall cofifer the right to dividands that may
be diclaped by the Transfares Conpany for tha yesr ended
en 30th June 1989 and thepeafter.

11. The Tracaferor Company and tha Vransfaree Sompany
shall with all rassanable despacch wake applicobiaons te
the High Court of Judionture ab Honbay far sanctioning
this Scheme under Section 391 of the Companies sck, 1956
and for sppropriate orders under Sectlon 395 of the
Companies Act, 1936 for carrying this Scheme lnto wffect
wnd for disselution of the ‘Fransferop Compaay we.thout
winding up.
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12 » The Lrwnaferor Coapany {by its Mruecters) and the
Tranalaree Comparey (hy 1ta Dire:iﬂru] ngy reséectlvalﬁ
a=gant or consent bo any medifleatlon or awendvent &f this
- Schena of &maigémaéibn or to Ay qnnditlnﬂ whilch the Court
may deem fit to spprove of or luoposd or which oay obherwise

be ocbnsldersd necesaary.

13. Fur the. pUranH of giving effpct to tals Scheus

the Directdrs ol the Tranaitrﬂr Cﬂmpany and after the
diasplutiun wilthout winding up ur the “nnaiérﬁr Emmpnn?.-
the Dlrﬂcturs or tha Transferee Enmpanr Gy hareby authu- '
rised to Ealie such steps or to gi?ﬂ queh diracticns, inst-
ruutinmn o nrdura AZ EFm °OC ma? ht negesanyr, desliable
oY proper te rtanlve;und!qr to gattla any guastion, doubt,
‘or difficulty- whether arising by reamson of any ‘Crder of
the Cowrt oy of any direction or ﬂrda} of msny othor autho=
TIty or otnerwisa howaoever aclsing owt of, under or by
virtus of this Snﬁeme-;nﬁfﬂr ;hy other retters gonterned

or conpectad therewith.

14, 0o B mejority in suabay reprasenting fhrua-rnuth:
in vplue of the membars of the Tfahaférﬂr Company noldinz
ordinary and pfﬁiar&ﬁnn ahares and vobting either in perfon
or by proxy. et the respective maating pt the holders of
the ordinary oand prﬂihrtpce aharts of tha Transaferor
Company to which thia Echam& &L Amalgematlorn. shell he
subaittnd as requived by Seatlon 39 ©f the Cogppanles ARE,
4O%6 apreeing ty this Schems, the Transferee Company abmll
in t#rma of thin. Scheme ond wikly the previous congent
thergto of ita shareholdera, socn thereefter enter into
an-agressent with the Tranaferor Company for vesting and
transfer of the sald updertaking of the Transferor Conpeny
{subjoct howsver to tha dabta, 1liabilitigs, dutles and
ﬂbligatiuna as aforespld) with sffect from the Appninped

L1

. bate, Such Agreescht Shptl contair an undertatdog oy She
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e bthe Prurt rop nbt.a'lniﬁr: an arder or ovlors ander
Section 34 of the fnmpnni.e; dul, 1956 For carrying .
into ¢ilact this Ycheme and alze an unuertakim: by

the Transferae Toupany to ,jn_'Ljn 1m -éuuh'a;;pltnatiun;

' 11_' TieCEESALY.

'1.5" Thiz Scheme lagerditlonal wpon ani =lall not
' beCone ﬁperatiﬁre untii' all the fn'llawing conddElons E '
mrs Tulfill.:, vigm:- . :

(a) app;;uval ot Lhe ﬂgrenmcrm_ ta tivls Jchewa -
by the requisite. majority al tile hollers
of the ﬂn:linarjr and Preference Shares
n:l.‘. Ehe Trnm.r.{'urcrr Cowpany aa sontenplobed

in ¢lauss 14 hereofs : ' : .

(%) Saiition by the High Sourt of Judicature
af EQmﬁay under ﬁentfnn 91 of Eh:_Cﬂmpngiua
Aok, 1956 snd nesessary order or.ordars
under Saction 394 of Ehe -'Il':!mpar.l.lza__'-'-_r:t,_”
1956, being obtained; and

- (e} It beconing fully effecti¥e in accordance
with the provislons of Ssctions 394 amd
3 of the Compenles sct, 1556,

16, This Jeheme although operative from thy ﬁppnintm
Laté, ahall tn'H:u effeet finally woon the deie on whleh

m eortified copy of the order or orders of the ligh- -
Court wder Seckion 394 of the Gl:u-u:-nn.':léa Ace, 1956

ahell be filed with the Ragistrar of Conpariioz, vaharasintre,

.17, In the event. ef any of the Eaid sanetiang,

lj:rpz{uvnls. or provisions not belnp obtgined op CORlLad
with and of the Schemg pot beli: sanctlened by Ehe Court
arkd the Order or Orcers not bainy pecaed as ;forecelsd on

St e
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ar o lerw the 30tL ey of June 1985 opr within sucli furthee
period o pﬂridﬂa, a5 may be a_ocd updn bebween the
Transferor Coupany and Gha lrabsreres Cow-any [y thelr
reaapacbive Directoral bhia Scheoe shabkl bacome ouwll ond
void s An that ewant, no rights and liabilities antsoever

shall acctua or be fnevrred inter se te ar by Ehe pe ctlas,

18.  All expanses of &nd incldestal to this Scheme
inclubing Scenp duty, repistiation, iogal and other CHETY T

. ghall, e borme -and peld by the Tranafearss COnpany.

CINTIVIE TO BE A _IRUX DOM,
tln rg? aayur St pp—
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Compoany ™atitlon Mo BER of loA4
Conpoctod with
Company Application MWo.31L of [9E4F =

mﬂ}
In the matior of the Cﬁm?u.‘, ¥
Act, 1958

And

In the patt¥SEL Awaslgamation.
ot tho Potltioner Compory. with
Savits Chemlzole Privete Ltd,

mt.

Mahxa Trading lgnd Irvostmont - .
CoiPivaty Iéd, ;... .. ®Mtitioncr.

EERTDNED COFY 99
AMALGAMATICN

Dited e 5D day of FRDTUAXY ym >

ot 5 drt-Thn g

e P it
T.yamined by, qﬂﬁd}‘#’aq" A

Campared will W. E-li.tlﬂf Lom & G .
'El;d,rnn.,. ......... ':'.m |

T 1 PP P ' gty i, Potitionars.
T @livered ol WEL_

i Mewrn
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