MEMORANDUM
and

ARTICLES

of
ASSOCIATION
OF

BNR UDYOG LIMITED




f

Company No: __01-18841 ) il = W

FRESH CERTIFICATE OF INCORPGRATION
CONSEQUENT ON CHANGE OF NAME

In the Office the Regjstrar of Companies,
Andhra Pradesh, Hyderabad.

(Under the Companies Act, 1956 (1 of 1956)

IN THE MATTEROF RATHAI SHAARE & STUCK BRUKBRS LIMITED

| hereby certify that M/S.__RATHI SiiARs & STUCK BROXKy

Ninth November, 1994

originally incorporated on_Twenty day of

under the companies Act, 1956, under the name M/s. RATHL SHARE & STOCK BHRUKKRS
LIMITED ‘

The said M/s. RATHI SHARs & STOCK BRUKERS LIMITED

_ having duly passed necessary resolution un-

der section 21/22(1)(e)/22(1) (b) of the companies Act, 1956 and also having obtained the

approval of the Cenlral Government in wriling vide letter No.RAP/TA.I/S.21/18d41/97
dated__ _06-11-97 of Registrar of Companies, Andhra Pradesh, Department of

Company affairs has changed its name to M/s_BNR_UDYOG LIMITED R S

This cerlificate is issued pursuant to section 23(1) of the said Acl.

Given under my hand at Hyderabad, this___Sixth_ __. ._dayof _Nevember

One Thousand Nine Hundred and __Ninety Seveny—————— c e

Sty 4,
(S.5eLUTHRA) -
REGIISTARAR OF COMPANIES
ANDHRA PRADESH: HYDERABAD
i4
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is this day incorporated under the Companies Act, 1956 (No.1 of 1956) and that the
Company is limited.
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Company No. 01-18841

Certificate of Commencement of Bussiness. t
Pursuant of section 149(3) of the Companies Act, 1956.

| hereby certify that the_ RATHI SHARE & STOCK BROKERS LIMITED

e ——

which was incorporated under the Companies Act, 1956, onthe __29th
 dayof _ NOVEMBER, 1994  ang which has this day filed 3 duly verified '

declaration in this prescribed from that the conditions of section 149 (1) (a) to
k (d)/149 (2) (a) to (c) of the said Aci, have been complied with is entitled to

‘ ‘commence business.

Given under my hand at Hyderabad this __2nd dayof _ DECEMBER

one thousand nine hundred and _ NINETY FOUR.

{Yéz'sh I/l}

(N.R.“SRIH XKRAN)
REGISTRAR OF COMPANIES
ANDHRA PRADESH, HYDERABAD J
2




UNDER THE COMPANIES ACT, 1956
" (1OF19s6) -
COMF?ANY LIMITED BY: SHARES. .
MEMORANDUM or Assocumon

BNR UDYOG LIMITED

The name of ( Company is BNR UDYOG UMITED. 2

. The Regisfered Ofﬁce of the Company will be situated in the State of Andhra Pramh

The objects for whlch the Company is wtabllshed are:

A THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORA'HON ARE:.

1.

To carry on the busaness of Bunlders. Contractors Dealers and mahufach:rers of prefabncated and

“precast houses, bunldmgs and erecbons and matenals tools Implemenbs machlnéryand métaware in

connecbontherewﬂh
' 'To purchase selI develop take in exchange or on leasé, hire oroﬂrerwnseacqulre whetherforhvestrmnt
“or sale or wbriung the same, any real or personal estate including lands, mines; business; building,

factories, mill, houses, cottages, shops, depots, warehouses, machinery, plant, stock in trade, mineral
rights, concessions, privileges , licenses, assessement or interest in or with respect to any property or
whatsoever for the purpose of the company in consideration for a gross sum or rent or partly in one way
and paitly in the other or. for any other consideration and t carry on business as proprietors of fats,

builders and to let on lease or otherwise apartments therein and to provide for the conveniences commonry

) provnded in ﬂg}q, qyrts and reSIdenhal and buslness quarters ..

To carryon and undertake as its pnncupal business the business of finance, lnvestment and trading, hire
purchase, Ieasnng and to finance lease operations of all kinds; purchasing, selllng, hiring or letting on
hire all kinds of plant and machinery and equipment that the company may think fit and to-assist in
financing all and every kind and description of hire purchase or deferred payment or similar transactions
and to subsidise, finance or assist in subsidising or financing the sale and maintenance of any.goods
articles or commodities of all and every kind and description.

To carry-on the business or profession of stock broker, sub-broker, dealer, jobber, market maker,
portfolio manager, underwriter, dealers or broker or agent in securities, financial instruments, capital
market/money market instruments, of all kinds, company deposits, national saving certificates and



10.

1.

other government securities issued or guaranteed by a body corporate, company, public sector
company, Government, municipality or any body in India or abroad whether they are listed or not for
the time being, and to acquire or takeover the running business of the partnership firm M/s. RATHI
BROS., HYDERABAD as going concern presently carring on business / profession as brokers / sub-
brokess, underwriters, jobbers, members, agents, traders-of all types of shares, stock etc., from
immediate effect and to continue and run the business.

To acquire, hold, seli, buy or otherwise deal in any shares, units, stocks, debentures,-debenture

stock, bonads, mortgages, obfigations and other securities by original subscription, tender, purchase,
change, gift or otherwise and to subscribe for the same, either conditionaily or otherwise and to
underwrite, sub-underwrite or guarantee the subscription therof to purchase and sell above mentioned

securities.

To undertake the Medical Transcription business-in India or elsewhere outside India including the
designing and development of systems and application software either for its own use or for sale in
India or for export outside India and also on behalf of manufacturers, owners and users of computer
systems and digital/electronic equipment in India or elsewhere in the world and to manufacture either
for its own use or for sale in. India or for export outside’ India. computer system, communication
systems, computer peripherals and accessories, computer consumables like floppy disks, diskettes
and hard disks and suchother products or things which may be considered either as an integral part
of a computer system or as an optional attachment or supplement there to including undertaking
and executing studies for computerisation and setting up all kinds of computer systems and digital/
electronic equipment acquisition, selection and installation thereof whether for the company or its

- customers or other users and to offer services in'the areas of communications, tele-communications,

computers, electronics and automabon and to undertake other allled activities.

To set up and run electronic data processmg ceritres and to carry on the business of data processmg, _
word processing, software consultancy, management, information systems and echno-economic
feasibility studies of projects including conducting, sponsoring or otherwise participating in training
programmes, seminars, conferences, courses in respect of any of the objects of the company and for
imparting the knowledge and use of computers and computer programming languages including
publication of journals, bulletins, study / course materials, books, circulars and news letters.

To carry on the business of trading in agricultural products, metals including precious metals, . precious
stones, diamonds, petroleum and energy products and all other commodities and securities, in spot

1 .markets and in futures and all kinds of derivatives of all the above commodities and securities.

To carry on business as brokers, sub brokers, market makers arbitrageurs, investors and/or hedgers
in agricultural products, metals including precious metals, precious stones, diamonds, petroleum

_and energy products and all other commodities and securities, in spot markets and i futures and all
kinds of derivatives of all the above commodities and securities permitted under the laws of India.

To become members & participate in trading, settlement & other activities of commodity exchange/s
(including National mutti-commodity exchange/s) facilitating for itself or for clients, trades and clearing/
settiement of trades in spots, in-futures and in derivatives of all the above commodities permitied

under the laws of India.

B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS ARE:
~ To acquire and takeover the whole or any part of the business as going concern of any person or

persons, firms or corporation carrying on any business which the company Is authorised to carryon.

Totake partin supervision, organisation, or control of the business or operations of any other company,
association, firm or person and to act as agents, selling agents, buying agents, trustees or other
officers and agents of any such or other company association, firm or person and in connection
therewith lo appoint and remunerate any directors, accountants, assistants and other officers or
experts or agenls.

To apply and becomé member of any association / Exchanges dealing with shares, securities,bonds.



10.

11.

§2,

13.

14.

15.

To buy, resell, refine, import, export, indenl and deal in all substances, apparalus and things capable
of being used in any such business as aloresaid and in particular anylhing that may bo requirad by
any cuslormer or person having dealing with the company either in wholesale, relail or as commission.

To repair, alter, remodel, clean, renovale, convert and prepare lor resale and resell any goods and
materials from time to time belonging to the Company.

To purchase produce or otherwise acquire, invest in, own, hold, use, lease, morigage, pledge, sell,
assign, transfer or otherwise dispose of trade, deal in and deal with goods, wares and merchandise

and personal propenrty of every class and description.

To purchase, take on lease or license or in exchange, hire or otherwise any real and or personal
properly and any rights or privileges and advantages of any kind whatsoever whichthe Company may
think necessary or convenient for the purposes of ils business or may enhance the value of any other
property of the Company and, in particular, any land (freehold, leasehold or other tenure), lenements,
building, easement, machinery plant and stock-in-trade and on any such lands to erect buildings,

- faclories, sheds, godowns or other structures for the works and purposes of the Company and also

for the residence and amenity of its employees, staff and other equipments deemed necessary or
convenient or profitable for the purposes of the Company.

To apply for, purchase, or otherwise acquire and protect and renew in any part of the world any patent
rights, trade marks, formulae, licenses, concessions, and the like offering any exclusive or non-
exclusive or limited rights to use, or any secret or other information as to, any invention which may
seem capable of being used for any of the purposes of the company, or the acquisition of which may

' seem calculaled directly or indirectly to benelit the Company to use, exercise, develop or grant

licences in respect of or otherwise turn to account, the property rights, or information so required.

To adopt such means of making known the articles, goods products, appliances, manufactured or
dealt in by or at the disposal of the Company as my seem expedient.

To appoint managers, engineers, contractors, brokers, canvassers, agents and other persons and to

- establish and maintain agencies or branches in any part of India or elsewhere for the purposes of the

Company and to discharge and lo discontinue the same.

To expend money on experimenting upon and testing and improving or securing any process or
processes, patent or patents, or protecting any invention or inventions which the Company may
acquire or propose to acquire or deal with. 5

To undertake and execute any trusts, the undertaking of which may seem to the Company desirable
and either gratyitous or otherwise.
To create any subscription fund, sinking funds, reserve funds, insurance funds, or any other special

funds whether for repairing improving, extending, or maintaining any of the propenrty of the Company
or for any other purpose conducive to the interest of the company of the stalf or labour or for any

development fund.
To sell, lease, mortgage, grant licences, easements, and others rights, over and in any other manner
whatsoever to transfer deal with or dispose of the undertaking, property, assels, rights and effects of

the Company, or any part thereof, for such consideration as the Company may think fitand in particular
for shares, stocks, debentures or other securities of any other Company whether or not having ob]ecls

allogether or in part similar to those of the Company.
To purchase, hold, take on lease or exchange, take on mortgage and give on mortgage, hire or

otherwise acquire immovable property including land, buildings, houses, flats, bungalows, shops,
offices godowns, patents, licences and any rights, interest and privileges therein and to develop and

turn them to account or let them out on rent.



16.

17.

18.

18.

20..

21.

23.

24,

25.

26.

27.

To apply, tender, purchase or otherwise acquire any contracts, sub-contracts, licences and concessions
for orin relation to object or business herein mentioned or any of themand lo underiake, execule, carry

out, dispose of or otherwise turn lo account the same.

Toamalgamate, enterinto partnership or make any arrangements ol sharing prolits, union of interests,
co-operation jointvemure or reciprocat concession, or do such:-things for irsproving the markel share
for company's products with any individuals, person-or company. carrying on or engaged in, or aboul
lo carry on or engage in any business or transaction whick the Company is authorized lo carry. on.

To eslablish or promote or concw of be interesled ir-establishing or promoting any company or
companies for the purpose of aequiring all or any of the property rights and liabilities of the Company
of or for any other purpose- whatsoever and to transler to any such company and property of this
Company and to place or guarantee-the placing of underwrite, subscribe for or otherwise, acquire all
or any paft of the share, debentures or other securities of any such other company and to subsidise

or otherwise assist any such other company.

To acquire, purchase, take over and/or amalgamate business or companies which, under existing
circumstances, from time to time may convenieritly or advantageously be combined wilh the business
of the Company, 1o amalgamate with companies whose business are so acquired, purchased ortaken
over and/or to enter into agreements with the object or acquisition of such undertakings and/or

business.

To bpen current or fixed accounts with any bank, bankers, shroff ormerchant, and to pay into an draw
money from such accounis and to negotiate loans, to draw, accept, endorse, discount, buy, sell, and
deal in bills of exchange, promissory notes, bonds, debentures, coupons and other negotiable or

transferable instruments and securities.

To borrow o7 raise money and secure all discharge ‘ahy debt or obllgatlon binding on the company in
such manner as may be thought fit, and in particular, by mortgages of the undertakmg and all or any
of the immovable and movable property (presenl or future) and the uncalled capital of the Company
or by the creation and issue, on such terms as may be thought expedient debentures or debenture-
stock, perpetual or otherwise, or other securities of any description.

To invest the surplus funds of the Company, from time to time in Government securities or on other ~
Securilies, as may fromtime to be determined by the Ditectors, and from time to time be determined
by the Directors, and from'time to time to sell or vary alfinvestments and to execute all assignments

transfer, receipts, and documenis that may be necessary in that behall.

To receive money, securities and valuable of all kinds on deposit at interest or for custody on such
terms and conditions as may be expedient.

To make advances -of such sum or sums of money upon or in respect of or for the purpose of raw
materials, goods, machinery, stores, or any other property, articles and things required for the
purposes of the Company upon such terms with or withoul security as the Company may-deem
expedient. '

To appoint agents'and constitute branches'and agercies of the Company in India or any part of the
world. In the matters and for the purposes aforesaid to act solely of jointly with any other person,
company, corporation or body as the circumstances may require.

To pay for any property or rights acquired by the Company either in cash or by the allotment of fully
or pantly paid up shares of this Company with or without preferred rights in respect of dividend or
repayment of capital of otherwise, or by any securities which the Company has power to issue, or partly
in one mode and partly in another and generally on such terms as the Company may delermine.

To manage land, bui_ldinbs and other property both movable and immovable whether belonging to the



28.

29.

30.

31.

32.

36. -

Company or not and to collect renls and income and o supply to tenants and occupiers, altendants,
servanls, wailing rooms, reading rooms and other conveniences.

To employ experts to invesligale and examine inlo the condition, management, prospects, value,
character and circumslances of any busmess concerns and underiakmgs and generally of any

assels, property or rights.

To provide for and furnish or secure fo any members or customers of the Company or to any
subscribers 1o or purchasers or possessors of any publication of the Company, any conveniences,
advanltages, benelits or special privileges which may seem expedient and wither gratuitously or

otherwise.

To establish and maintain or procure the establishment and maintenance of any contributory of non-
conlributory provident, pension, or superannuation funds or any other funds for the Welfare or benefit
of, and give or procure the giving of donations, graluities, pension, allowances or emoluments or any
other pecuniary aid to any person who are or were at any time in the employment or service of the
company or is allied 1o or associated with the Company or with any such subsidiary company or who
are or were at any lime the Directors or oflicers of the Company or of any such other company as
aforesaid, and the wives, widows, families and dependentls of any such person, and also establish and
subsidise and subscribe to any institution, associations, clubs or funds calculated to the benelit of or
to advance the interests and well-being of the Company and make payments to or towards the
insurance ol any such person as aforesaid and to any of the matllers aforesaid either alone or in

conjunction with any other company.

To give 1o any officers, servants or employees of the company and share or interest in the profits of
the Company’s business or any branch thereof, and whether carried on by means or through the
agency of any subsidiary company or not, and for that purpose to enter into any arrangemenls the

Company may think fit. i

To train to pay the training in India or abroad of any of the Company's Directors, employees or any
candidate in the interest or for the furtherance of the Company'’s objects.

To establish, provide, maintain and conduct or otherwise, subsidise research laboratories and
experimental workshops for scientific and technical research and experiments and to undertake and
carry on with all scientific and technical researches, experiments and tests of all kinds and to promote
studies and research, both scientific and lechnical, investigations and inventions by providing
subsidising endowing ol, assisting laboratories, work-shops, libraries, meetings, lectures, and
conferences and by providing for the remuneration of scientific or technical professors or teacher and
by providing lectures, and conferences and by providing for the remuneration of for the award of
exhibitions, scholarship, prizes and grant to students or otherwise and generally to encourage
promote and reward studies, researches, investigations, experiments, tests and inventions of any kind
lhat may be considered likely to assist any of the business which Company is authorised to carry on.

To sell, improve, manage, develop, exchange, !ease mongage dispose of, turn to account, or
otherwise deal with all or any part of the property and rights of the Company.

To acquire from any person, firm or body corporate whether in India or elsewhere technical
information, know-how, processes, engineering manufacturing and operating data plans, Jay-ouls,
and blue prints useful for the design, erection and operation of plant required for any of the business
of the Company and to acquire any grant or licence and other rights and benefits in the foregoing

matter and things.

To enter into collaboration agreement to acquire technical know-how and/ or any financial assistance
and/or to acquire any plant or machinery and/or to manufacture and/or fabricate and/or assemble any
plant and/or machinery and/or equipment under any such collaboration agreement.



37.

38.

39.

40.

41,

42,

43.

45.

46.

47.

48.

To enter into any arrangement with any Government Authority, Central, State, Local or Foreign or
public body, person ol authorily, or from any private individual that may seem conducive to the
Company's objecls or arpy of them and lo pbtain from any such Governments authority, persons or
Company any concessions, grants, decrees, righls charters, conlracts, licences, powers and
privileges, whatsoever which may seemtp the Company capable of being turned to aceount, or which
the Company may think directly or indirectly conducive to any ofits objects or capable of being carried
onrin connection with its business, and 1o wosk, develop, carry oul, exercise, and turn 1o account the
same. ro

To undertake the cuslody and warehousing of merchandise, goods and malerials and to provide cold
storage and other special storage facilities.

Tolend advance and finance enlerprises,andiogivé credit to such-persons orcompanies and on such
terms as may seem expedient and in panticutar jo customers and others having dealings with the

Company and lo-guaraniee the performance of any contract or obligation and the payment of money
of or by any such person or companies and generally to give guaranlee and indemnities.

Toenterinlo, make and perform contracts of every kind and descriplion, agreements and arrangements
with any person, firn association, corporatron rwmc:pamy counlry. slate, body or Government or
colony or dependency thereol. :

To apply for, promote, and obtain any slatute, order regulation other authorisation or enactment which

may seem calculated directly or indirectly to benefit the Company, and to oppose any bills,
proceedings or apphcahons whnch may seem calculated directly or indirectly to pre;udnce the -

Company s m!erest

To pay all costs, charges and expenses, incurred orsustained in or about the promotion incorporation-
and establishment of the Company.or which the Company shall consider to be prel:mmary out of the

funds of the Company.’

To establish competitions in respect of contributions or information suiiable for insertion in any
publications of the Company, or otherwise for any of the purpose of the Company, and to offer and -

. grant prizes, rewards artd premiumns of such character and on such terms as may seem expedient.

To procure the registration, inéorporation or recognition of the Company under, the laws.or regulations
of any other country and to alt acts necessary 10r carrying on any business or activity of the Company

in any foreign country 2

To obtain any provisions order Act of the Govemmem for enabhng the Company lo carry on any of
its objects into effect or for effecting any modification of the Company's constitution.

To refer to or agree to refer any elaims, demand, dispute or any other question by or against the
Company or in which the Company is interested or concemed, and whether between the Company
and the member or members or his or their representatives, or between the company and third parties,
to arbitration-and lo observe and pedorm and to do all acts, deeds, matters and things to carry out or

" enforce the awards.

To make donations to such persons or institutions and in such cases and either or cash or any other

assels as may be thoughtdireclly or indirectly conducive to any of the Company's objects or otherwise
expedient and in particular to remunerate any person or corporation introducing business to this
Company and also to subscribe, contribute or otherwise assist or guarantee money for charitable,
scientific religious or benevolent, national public or other institution objects or for exhibition or for any
public general or other objects subject to the provisions.of the Companies Act, 1956.

?

To invest and deat with moneys of the Com'pény not immediately required in any manner.



49,

50.

51.

52.

53.

55.

56.

To undertake carry out, promote and sponsor programmes lor rural developmenl including any
programme promoling the social economic wellare or the uplilt of the people in any rural area and to
incur any expendilure on any programme of rural developmenl and lo assis! execution and promotion
thereof either directly or through any agency or in any other manner withoul prejudice to the generality
ol the loregoing. "Programme of rural development” shall also include any programme lor promoling
the social and economic welfare or the uplift of the people in any rural areas which is likely to promote
and assist rural development, and that the words "rural area® shall include such areas as may be
regarded as rural areas under section 35 cc of the Income Tax Act, 1961 or any other law relating to
the rural development for the time being in force and in order to implement any ol the above mentioned
objects purposes the Company may transfer without consideration or at such fair or concessional
value and direct the ownership of any property of the Company to or in favour of any Public or Local
Body or Authority or Central or State Government or any Public Institutions or Trusts or any other

agency devoted 1o the work of rural development.

To undertake, carryout, promote and sponsor or assist any activity for the promotion and growth of
national economy and for discharging social and moral responsibilities of the Company to the public
or any section of the public as also any acltivily which is likely to promole national welfare or social
economic or moral uplift, or the public or any section of the public and in such manner and by such
means as the Company may think fit and the Company may in order to implement any of the above
mentioned objects or purposes transfer without consideration or at fair or concessional value and
dives! the ownership of any property of the Company to or in favour of any Public or Local Body or
Authority or Central or State Government or any Public Institutions or Trusts or any other agency

devotled lo the work or rural development.

Without prejudice to the generality of the foregoing, to undertake, carry out, promote and sponsor any
activity for publication of any books, literature, newspapers elc. for organising lectures, conferences
or seminars, workshops training programmes etc., likely to advance the aforesaid objects or for giving
merit awards, scholarships, loans or any olher assistance o inslitutes, deserving students or.
academic pursuits or researches and for establishing in conducting assisting any institution, fund,

trusts, having any one of the aforesaid objects as one of ils objects.

To insure the whole or any part of the property of the Company either fully or partially to protect and
indemnify the Company from liability or loss in any respect either fully or partially and also to insure
and to protect and indemnify and part or portion thereol either on mutual principle or otherwise.

To acquire any shares, stock, debentures, debenture stock, bonds obligations or securities by original
subscription, render, purchase gift, exchange or otherwise and to subscribe for the same either
conditionally or otherwise and to guarantee the subscription thereol, and to exercise and enforce all

rights and powers conferred by or incidental to the ownership thereof.

To under take such other business or branch of business which this company is authorised to carry
on-by means or through the agency of any subsidiary company of companies and to enter in to any
arrangement with any such subsidiary company for taking the profits and bearing the losses of any
business or branch so carried on, or for financing any such subsidiary company or guaranteeing its

liabilities, or to make any other arrangements, which may seem desirable with reference to any other

business orbranch so carried onincluding poweratany time either temporarily or permanentiy to close
any such business orbranch and/or to appoint directors or managers of any such subsidiary company.

To subsidise, assist and guarantee the payment of money by or the performance of any contract,
engagement or obligation by any person or companies, and in particular Customers of the Company
or any person or companies with whom the company may have or intended to have business relations.

Subject to the provisions of the Companies Act, 1956 to vest any real or personal property, rights, or
interest acquired by or belonging to the Company in any person or Company on behalf of or for the
benelit of the Company and with or without any declared trust in favour of the Company.



57.

59.

61.

62.

Subjecl 1o the provisions ol the Companies Acl, 1956 or any other law for the time being in force, to
distribule in specie or oltherwise as may be resolved any property or assels of the Company of any
proceeds of sale or disposal of any property or assels ol the Company including the shares,
debentures, or other securilies of any olher company formed to take over the whole or any part of the

assets or liability of the Company.

To sell any patent righis or privileges belonging to the Company or which may be acquired by il, or
any interestin the same and to grant licences for the use and praclice of the same or any of them, and
to let or allow to be used or otherwise deal with any inventions, patents and privileges in which the
company may interested and to do all such acts or things as may be deemed expedient for tuming
1o account any inventjons, patent and privileges in which the Company may be interested.

To do all or any of the ‘above things either as principals, agent brokers, trustees, contractors or
otherwise and either by or through agents, brokers, sub-contractors, truslees or otherwise and either

alone or in conjunction with others and to do all things as are incidental or conducive to the attainment
okthe above objects. %

SUbiecl to the provisions of the Companies Act; 1958 or any other enactment.in force, to indemnity
and keep indemnitied, members, officers, directors, agents and servants of the Company against
proceedings, costs, damages, claims and demands in respect of anything done or ordered to be done
by them for and in the interest of the Company and for any loss damage or misfortune whatever and
which shall happen in the execution of the duties of the officer or in relation thereto.

To appoint agents, authorised clerks, remisiers, balch holders to assist on the Trading Floors of the
slock exchanges, additional trading floors or services centres as may be allowed by the Stock
Exchanges wherein the Company had acquired membership rights.

To enter into’any agreement, contracts, memoranda of understanding with any member of a stock

exchange in India or abroad for the purpose technical know-how, computerisation, automation or any
exchange of information for the purposes of attaining the main objects.

OTHER OBJECTS : -
To carry-on the business of finance, investments, lrading, hire purchase, leasing, finance lease

operations and hire purchases of all kinds of movable and immovable properties, 1o finance against
lhe shares & securities and to undertake the business-of factonng and bill dlscountlng

To carry-on.any research which may be of beneficiatto the company 1o establish, conduct and carry
on any educational, technical, or other institutions. : :

To carry-on all kinds of agency business and to take part in the supervision or control of the business
or operation of any other-.company, association, firm or person-and to aclt as the agent, secretaries,
or other officers of any such company, association, firm or person and in connection therewith to

- appoint and remunerale any directors, accountants and other experts or agents.

To trade and 'gen-_erally deal-in Imporis and Exports of afl kinds of leather goods, metalware and
handicralts, gems and jewellery, chemical, textiles, electronic goods, computer software and
peripherals, spices, flowers, fruits, vegetables and other food products.

To cultivate, grow, produce or sell, export or deal in agricultural, vegetables products and marine
products and carry on all or any of the business of farming, dairy farming, dealers in food grains,
pulses, oil seeds, corn, hay and straw , seed and nursery and to grow, by sell and trade in any of the
above goods usually traded in other business associated with farming including aquaculture.

To act as executors, administrators and nominees for any persons firm, company, body corporate,
trust, institution, association or society.



10.
11.

12

13.

14.

15

.

To carry-on business as proprielors and publishers ol newspapers, journals, magazines, books and
other literary works connected with share markel.

To carry-onthe consultancy services in all fields including human resource development, manpower
recruitment, Management Information Systems; operalions research and systems developments.

To undertake trading/dealing in foreign exchange (in all markets both domestic and international) and
lo conduct any other activities related to these markets.

To carry on the business of finance, hire purchase, leasing and investments.

To carry on the business of spinners, weavers and manufacturers of all cotton, wool, silk, flax, hemp,
rayon, nylon and other fibrous material and man made fibres and to transact all manufacturing, curing,
preparing, dyeing, colouring and bleaching processes and purchase and vend the raw materials and
manufaclure articles and to carry on all or any of the following business, namely, cotton spinners and
doublers, linen manulfacturers, wool merchants, wool combers, worsted spinners, woolen spinners,
yarn merchants, rayon worsted stutf manufacturers, bleachers and dyers and makers of vitriol,
bleaching and dyeing materials and to purchase, comb, prepare, spin, dye and deal in wool, cotton,
soil and other fibrous substances, and to weave or otherwise manufacture, buy and sell and deal in
linen, cloth and other goods and fabrics, whether lextiles felted, netted or looped and to supply power.

To purchase, manulacture, produce, refine, prepare, impon, expor, sellandto generally dealinsugar,
sugar meats, sugar-cane, molasses, syrups, jaggery, melade and all products or by-products thereof
and of 1ood products generally and in conneclion therewith to acquire, construct and operate sugar
or other refineries, buildings, mills, factories and other works.

To carry on the business of manufaclurers, producers, processors, importers and exporters and
dealers of pharmaceuticals, medicines, chemicals, drugs, and drug intermediates and elther organic
or ingrganic chemicals, chemical compounds and also to act as chemisls, druggists and deal and

manufacture in all other articles and compounds thereon.

To carry on the business of engineering civil, electrical, mechanical, metallurgieal and al other
branches of engineering and also to provide consultancy services in the field of engineering by
preparing and designing evaluation repoﬂs and also to carry on the business of manulaclurers

designers and fabricators.

Tocarry on the business as producers and dealers in food stuffs and food products of every description
and also to carry on the business of dairying and also to act as dairy men-by procuring milk, butter,
cream, cheese, oil, vegetables, confectioneries, sweet meals, sugar, jams, jellies, pickles, drinks,
beverages, distillers and also to deal in tinned, canned, bottled, dehydrated, defrozen and otherwise

processed or un-processed food stuff.”

The liability of Members of the Company is limited. .

The authorised share capital of the Company is Rs. 5,00,00,000/- (Rupees Five Crores only) divided
into 50,00,000 equity shares of Rs. 10/- (Rupees Ten only) each. The Company has power, from time
to time to increase or reduce the capital and to divide the shares in the capital for time being into other
classes d@nd lo attach thereto respectively such preferential, deferred, qualified or other special rights,
privileges, conditions or restrictions, as may be determined by or in accordance with the Articles of
Association of the Company and to vary, modify or abrogate any such rights, privileges or conditions
or restrictions in such manner as may for the time being permitted by the Articles of Association of the
Company or the legislative provisions for the time being in force in that behalf.



of being forme
take the number of shares in the capital of the

We, the several persons whose names and address a
dinto a company in pursuance this Memora

nd descriplion ar: subscribed, heretoare desirous
ndum of Association and we respeclively agree 10
company set opposite our respeclive names.

St
No.

Name, address, occupation &
description of the subscribers

Number of
Equity Shares taken

Signature of
the Subscriber

Signature, Name, Address,
Occupation & description
of wilness

.

HARI NARAYAN RATHI
S/o. Badri Narayan Rathi
4-5-173, Hashmat Gunj,
Sultan Bazar,
Hyderabad - 500 195.
Occ. : Business

L KAMAL NARAYAN RATHI
S/o. Badri Narayan Rathi
4-5-173, Hashmat Gunj,
Sullan Bazar,

Hyderabad - 500 195.
Occ. : Business

GOVIND NARAYAN RATHI |
‘ (One thousand only)

S/o. Badri Narayan Rathi
4-5-173, Hashmat Gunj,
Sultan Bazar, '
Hyderabad - 500 195.
Occ. : Business

CHANDA RATHI

W/o. Hari Narayan Rathi
4-5-173, Hashmat Gunj;
Sultan Bazar,
Hyderabad - 500 195.
Occ. : House Wife

SUNITHA RATHI

W/o. Kamal Narayan Rathi
4-5-173, Hashmat Gunj,
Sultan Bazar,

.Hyderabad - 500 195.
Occ. : House Wife

KAMALA RATHI
S/o. Govind Narayan Rathi
4-5-173, Hashmat Gunj,

| Sultan Bazar,

Hyderabad - 500 195.
Occ. : House Wife

SRI NARAYAN RATHI
S/o. Govind Narayan Rathi
4-5-173, Hashmat Gunj, :
Sultan Bazar,

Hyderabad - 500 195,
Oce. : Student

B.N. RATHI

S/o. Goverdhan Das Rathi
4-5-173, Hashmat Gunj,
Sultan Bazar,

Hyderabad - 500 195.
QOcc. : Business

3 1068
(One thousand only)

3

1000 ,
(One thousand only¥

1000

1000
(One thousand only)

1000
(One thousand only)

1000
(One thousand onlyy

1000
(One thousand only)

1000
(One thousand only)

Sd/-

3

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-
K. RAM BHADRA RAO
Plot No. 201, Syhan Shelter,
Near Red Cross Hospital,
Gaddiannaram, Hyderabad.

Sd/-
PRAKASH NARAYAN RATHI
S/o. Laxmi Narayan Rathi,
21-6-188, Ghansi Bazar,
Besides Babry Alawa,
Hyderabad - 500 002.

Total number of Equity Shages taken 8000 (Eight Thousand only)

Place : Hyderabad

Date

:16-11-1994
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UNDER THE COMPANIES ACT, 1956
(1 OF 1956)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

~ BNR UDYOG LIMITED

CONSTITUTION OF COMPANY: ..

1. The regulalions contained In Table "A" In the First Schedule to the Constitution

-~ Companies Act 1956 shall not apply to the Company except In so far as
they are embodies In the following Anticles which shall be the regulations

lor the Management of the Company.
INTERPRETATION CLAUSE

2. The marginal notes are inserted for convenience and shall not effect the
conslruclion thereol. In these presents the lollowing words and expres-
sions shall have the lollowing meanings unless excluded by the subject

or conlext. :



(a)

(b)
()

(d)
(e)

(1))
(@

(h)
(U]
0
(k)
(1)
(m)
(n)
(0)

(p)

(@)

"The Acl” means "the Companies Acl, 1956" as amended from
time to time and for the time being in force and includes where
the conlex! so admits any re-enactment or statutory modilication

thereol. '
*Article® means Anticles of Association of BNR UDY@)G LIMITED.

"The Board" means a meeting of the Directors including a commiltee
of the Board of Directors, duly called and constituted, or as the case
may be, Directors assembled at a Board or a Commiltee of the

requisite number of Directors entilled 1o pass a Circular Resolution in
accordance with these Anicles.

*The Company* means BNR UDYOG LIMITED.
"Directors" means the Directors of the time being of the Company or
as the casa may be the Direclors assemblpd al a Board Meeling.

"In Wrlting" and “Written™ include printing lithography, type wriing or
any other usual substitutes for wriling.

"Members” means the members In the Company holding a share or
shares of any clause.

"Month” means Ca_lendar mqnlh.
Pald-up "Shall include” Credited as Pald-up.
"Person” shall include any-Corporation.

“Proxy” Includes attorney duly constituted under power of Attorney.
*The Office” means the Regstered office for the time being of the

Company. ) :
"The ‘Hegisler' means the Register of the Members to be kept
pursuant to the Acl. '

"Seal" means the Common seal for the time being of the Company.

“Special Resolution” and "Ordinary Resolution" have the meaning
assigned lg‘jlher_n respeclively In section 189 of the Act.

Words importing the singular number shall Include the plsral number
and vice versa and words Importing the mascutine gender shall
Include the feminine gender and vice versa.

Sub[ecl as aforesald any words or expression defined In the Act
except where the subject or.context forbids bear the same meaning
in these Articles.

3. Except as provided by Section 77 of the Act, no part of Junds of the
Company. shallibe .employed for the purchase of -the shares of the
Company and the company shali not give, whether directly or indirectly,
and whelher by means of aloan, guasantee, the provisions of security or
otherwise any financialassistancelor the purpose of or inconnection with
purchase or subscription made or lo be made by any person or for any
shares In the company.

The "Act”

"Article”

*The Board” or "The
Board of Directors”®

“The Company”

"Directors”
"In Writing™ "Written"
"Members"

"Month*
"Paid-up"
"Person”
"Proxy”
"Office"

"The Register”

"Seal"

"Special resolution”
and "Ordinary
Resolution”

"Singular to include”
plural "Gender"

Words referred to in
the Act.

Prohibition of invest-
ment of furds in :
companies-on shares.



CAPITAL

The Share Capital of the Company Is Rs. 5,00,00,000 (Rupees FFive Crore  Share Capital
Only) divided into 50,00,000 (Filty Lakhs Only) Equity Shares ol Rs. 10/-
(Rupees Ten Only) each.

5. Subject lo the provisions of Section 86 and 89 of the Act, the Board inay ~ Coinversion into
al their discretion converl the unissued. Equity Shares inlo Prelerence preference shares
Shares or redeemable prelerence shares and vice versa and such mav
be Issued upon such terins and condilions, rights and privileges and with
such preferential or qualified right as to dividends and as lo parlicipation
in the distribution of assels of the Company as the Board may, subject lo
the aloresaid seclions, delermine. ‘

6. Subject lo the provisions of the Act and the Ailicles, the shares In the Sharés under the
capilal ol the company lor lime being (Including any shares forming part  Control of Direclors
ol any increased capilal ol the Company) shall e under the control ol the
Directors who imay allot or otherwise dispose of the saine lo or any of them
lo such persons In such proportion and on such terins and conditions and
elther at a premium or at par or (subject lo compliance with terms and
conditions and eilher at a preinium or al par or (subject lo compliance with
the provisions of Section 79 of the Act) at a discount and at such times as
they may from thne to time think lit and proper. Provided that the Coinpany
will not give lo any person to oplion to call of any share withoutthe sanction
of the shareholders of the Company in General Meeliny.

7. In addition to and wilhoul derogaling I;EJI!I the powers for thal purpose Powers of General
conferred on the direclors under Arlicle G above, the Company ih General - meeting to offer
Meeling may by Special Resolullon determine that any share (whether shares to such
forming pan of the original capilal or of any Increased capital of the persons as the
Company) shall be olfered to such person whether members of holder of  Cormpany resoive
debentures of the Company or not. ; : ’

8. (a) Ihe Board, may at any lime Increase lhe subscribed capital of the Further issue of
Company by Issue of new shares out of the unissued part of the shaiz  Capital -
capilal In the original or subsequently crealed capital, but subject lo
seclion 81 of the Act and lhe lollowing provisions namely :

(1)  Such new shares whelher equily or preference share shall be
ollered 1o the persons who al tha dale ol the oller, are holders
ol the Equity Shares of tha Company in propoxll?n as neaily
as ciicumslances admil, to lhe paid-up Eqjuity Capilal at thal
date:

(2)  The oller aloresaid shall be made by nolice specilying the
number of shares olfered and limiting a time not beingless than
thirly days Irom (he date of the olfer within which the oller if not
accepled will be-deemed lo have been declined :

(3) The olfer aloresaid shail be deemed lo include a right exer-
cisable by the person conceined lo renounce lhe shares
olfered to him or any of themlavour of any other person and
Lhe notice referred to in clause (11) sha!! contain a statement
of thiz right :



(4)  Afer the expiry ol the time specliled In the notice aloresald, or
earller Intimatlon from the personto whom such notice Is given
that he deelines to accept the shares offered, the Board may
dispose of them In such manner as It thinks most beneflclal to

the Company.

(b} The Direclors may with the sanction of the Company in General
Meeting ofter and allol shares to any person at thelr dliscretion
p:ovldecﬂhal such-sanction Is accorded either by :

() aspeclal resokution passed at any General Meeling, of

() by an ordinary resolution passed at a General Meeting by
malority of the votes cast with the approval of the Central
~ Government In accordance with Sectlon 81 of the Act.

(c) -Nothing In the clause shall apply to the Increase of the subscribed
capital ol the Company, caused by the exercise of an option attached
to debentures Issued on loans raised by the Company

() o convert such debentures or loans Into shares In the Com-
pany.

() 1o subscribe for shares In the Company. Provided that the
terms of Issue of such debentures or the terms of such loans
Include a term providing for such optlon and such terms have
been approved by a Speclal Resolution passed by the Com-

- pany In General Meeting before the Issue of the debentures or
" tharalsing of the loans; and also, elther has been approved by
.. the Central Government before the Issue of the Debentures or
_theralsing of the loans or Is in conformity with the rules, if any,
made by that Government In this behalf.

9. Subject o the rights of the holders of any other shares entilled by the terms

10. .
" the terms of the Issue of the shares of that class) may subject to the

of the Issue lo any preferentlal repayment over the Equity Shares in the

" event of a.\'»vlr'ldhg up, the holders of the Equity Shares, shall be entitied

to be repald the amount of caphal pald-_up or credited as pald- up on such
shares and all surplus assels thereafter shall belong 1o the Equity shares
and h proportion 1o the amount pald-up or credited as pald-up on such

‘Equity Shares respectively at the commencement of the winding-up.

The rights attached to any class of shares (unless otherwise provided by

provisions of section 108 and 107 of the Act, be varled with the consent
In writing of the holders of not less than three-forth of the Issued shares
of that class or with the sanction of the special resolutlon passed at a
separate meeting of the holders of the shares of that class. To every such
separate meeting the provislons of these Aricles relating to General

Rights of holders of
Equity Shares

Varlation of Rights

Meeting shall MUTATIS MUTANDIS apply, but so that the necessary .

quorum shall be two persens at least holding or representing by proxy
one- tenth of the Issued shares of lhe class.
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12.

13.

14.

15.

16.

17.

The rights conlferred upon the holders of the shares ol any class Issued
with preferred or other rights shall not, unless otherwise expressly
provided by the terms of the Issue of the shares of that class, be deemed
to be varled by the creatlon of !urther_shares-ranklng PARI PASSU there

with.

The Company may at any time pay a commisslon to any person for
subscribing or agreeing to subscribe (whether absolutely or conditionally)
for any shares. Debenlures or debenture- stock of the Company or
procuring or agreelng to procure subscription, (whether absolute or con-
ditlonal) for shares, debentures or debenture-stocks of the Company. The
statutory conditions and requirements In respect thereof shall be complied
with and In the case of shares the amount or rate of commission shall not
exceed five percent of the price at which such shares are Issued and In
the case ol debenltures, the commisslon shall not exceed 2 1/2% of the
price at which the debentures are Issued. The Commission may be

.satisfied by the payment of cash or the allotment of fully or partly paid

shares or partly In one way and partly In the other. The Company may also
on any Issue of shares or debentures on acceptance of deposits pay such
brokerage as may be lawful.

The joint holders of shares or shares shall be severally as well as jointly
liable for the payment of all Instalments and calls due In respect of such

share or shares.

Save as otherwise provided by these Articles, the company shall be
entitled to treat the Reglstered Holder of any shares as the absolute owner
thereof and accordingly the Company shall not,except as ordered by a
Court of competent Jurisdiction or by the statule required, by bound be or
to recognise any equitable, contingent, future or partlal Interest, llen,

pledge or charge In any share or (except only as by these presents

otherwise provided for) any other right In respect of any shares except an
absolute right to the entirely thereof In the Registered Holder.

The Board of Directors may Issue and allot shares In the capital of the
Company as payment or palt payment for any property sold or goods
transferred or machinery or appliances supplied, or for purchasing Trade
marks, Merchandise Marks Patents,Patent Rights, licenses,
privileges,processes and secrets and slock-In-trade or for services
rendered or to be rendered to the Company In or about the formation or
promotion of the Company or the acquisition and/or conduct of its business
and any share which may be so allotted, may be allotted as fully pald-up

‘ shares,and if so allotted shall be deemed to be fully pald- up shares.

An application signed by or on behall of the applicant for shares In the
Company, followed by an allotment of any shares thereln shall be accep-
tance of the shares within the meaning of the Articles and every persons
who thus or otherwise accepls any shares and whose name is on the
Register shall for the purpose of these Articles be a Member.

Every person whose name is entered as a member in the Register of
Members shall be entitled to recelve.

(031

Issuve of lurther shares
paripassu shall not
affect the rights of
shares already Issued.

Powers to pay
Commission

Liability of joint holder
of shares

Trust not recognised

Issue other than for
cash i

Acceptance of shares:.

Right to Certificates



(1) (a) One Cenllicate for all the shares without payment; or

(b) Several Centilicates, each lor one or more number of shares, Right to Certilicates
In the market lots iree of any charge.

(2) The Company shall within 10 weeks of closure of subscription list or
within one month alter application for registration ol the transler of
any shares or debentures complete and have ready lor delivery, the
certificates of all the shares and debentures so allotted or translerred
unless the conditlons of Issue of the sald shares otherwise provide.

(3) Every Certificate shall bear the seal of the Company and shall specify
the shares towhich it relates and the amount paid-up thereon.

(4) The provisions of Clauses (2) and (3) shall apply MUTATIS MUTAN-
DIS to debentures and debenture-stock allotted or transterred.

(5) No fee shall be charged for the Issue of new share certificate either
for subdivision of existing. share centlficate or for consolidation of
several share certificales Into one or Issue of fresh share certificates
In lleu of shares certificates on the back of which there Is no space
for endorsement for transfer or registration of any probate, letters of
administration,succession cetilicate, or like documents or for
registration of any power of attorney. Memorandum and Articles of .

* companles or other similar documents.

-18. Inrespect of any shares held jointly by several persons, the company shall One Certificate for
not be bound 1o Issue more than one certificate for the same share or jointholder
shares and the delivery of the Share Cenificate to one of several joint
holders shall be sufficient delivery to all such holders.

19. (a) M a cerilicate be old, decrepit, worn out, defaced or if there Is no
: further space on the back thereof for endorsements -or transfer,it
shall, If required, be replaced by a new centificale, free of charge,
provided however that such new certilicate shall not be granted
except upon delivery of the worn-out or defaced or used up certificate,

for the purpose of canceliation.

(b) ¥ a centilicate is lost or destroyed the Company may upon such
evidence and proof of such loss or destruction and on such terms
and conditlons as to indemnity or otherwise, as the Board may
require and -on payment of a fee or Rupee One, Issue a new
certificate.

" {c) Any renewed centificate shall be marked as such. : Replacement and
renewal of certificate

LIEN

20. The Company shall have a lirst and paramount lien upon all shares other Company’s lien on
than fully paid up shares registered In the name of any member,either Shares
along or Jointly with any other person and upon the proceeds of sale
thereof for all moneys called or payable at a fixed time In respect of such
shares and such lien, shall extend to all dividends from time to time

6



21.

22.

23.

24,

25.

declared In respect of such shares. But the Direclors al any lime may
declare any shares to be exempt, wholly or partially, from the provisions
ol this Articles. Unless otherwise, agreed the registration of a transler ol
shares shall operale as a waiver of the Company’s llen it any, on such
shares. Directors may at any time declare any shares to be exempt, wholly
or partlally, from the provisions of this Articles. Unless otherwlise, agreed,
the registration of a transfer of shares shall operate as a waiver of the
company's lien It any, on such shares. Directors may at any time declare
any shares wholly or In part to be exempted Irom the provislons of this

clause.

For the purpose of enforcing suchlien, the Board of Directors may sell the
shares subject thereto In such manner as they think fit but no sale shall
be made until the explration of 14 days after a notice Inwriling statingand
demanding payment of such amount In respect of which the lien exists
has been given 1o the reglstered holder of the shares for time being or to
the person entitled to the shares by reason of the death of insolvency of

the registered holder.

To give effect to such sale, the Board of Directors may authorise any
person to transfer the shares sold to the purchaser thereof and the
purchaser shall be registered as the holder of the share comprised In any
such transfer. The purchaser shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be aliected by any
Irregularity or invalidity in the proceedings in reference to the sale.

The net proceeds of any such sale shall be applied In or towards salisfac-
tion or the said moneys and the balance (if any) shall be paid to the
member or the person (if any) entitled by transmisslon to the shares at the
date of the sale.

CALL ON SHARES

(@) Subject 1o the provision of Section 91 of the Act, the Board of
Directors may from time to time make such calls as they think lit upon
the member in respect of all moneys unpaid on the shares held by
them respectively (whether on account of the nominal value of the
share or by way of premium) and not by the conditions of allotment
thereof made payable at fixed time.

(b) A call may be made payable In Instalments.

(c) Each member shall pay the amount of every call so made on him to
the person and at the time and place appolnted by the Board of
Directors.

(d) A call may be revoked or postponed at the discretion of the Board.

A call has to be made with the sanction of shareholders in general meeting.

As to enforcing lien by
sale

Authority to transfer

Application of
proceeds of sale

Calls

Calls

When call deemed to
be made



27.

28,

30.

3i.

3z.

Not less than thirty days notice of any shall be glven specilying the time
and place of payment and the person lo whom such call shall be pald
provided that belore the time for payment of such call the Directors, may
by notice In wrlting to the members extend the time for payment thereol.

If by the terms of Issue or any.share or otherwise any amount Is made
payable on Allotment or at any fixed time or by Instalments at fixed times
whether on account of the nominal value of the share or by way of
premium, every such amount or instaiment shall be payable as i it were
a call duly made by the directors and of which due notice had been given
and all the provisions herein contained In respect of call shall relate and
apply 1o very such amount or instalment accordingly.

If a sum called In respect of shares is not paid before or on the day
appointed for payment thereof, the person from whom the sum Is due shall
pay Interest upon the sum at the rate fixed by the Board of Directors not
exceeding 15% (Fifteen Percent) per annum from the day appolnted for
the payment thereof to the time of the actual payment but the Board of
Directors shail be at liberty 1o walve payment of that Interest wholly or In

pan.

“The provisions of these Articles as to payment of interest shall apply in

the case of non payment of any sum which by the terms of issue of a share,
become payable on allotment or at fixed time, whether on account of the
amount of the share or by way of premium, as if the same had become
payable by virtue of a call duly made and notified.

The joint holders of a share or shares shall be severally as well as jointly
llable for the payment of all the Instalments, calls, interest, expenses and
any other sums due in respect of such share or shares.

The Board of Directors may, if they think fit, receive from any member
willing to advance the same all or any part of the moneys uncalled and
unpaid upon any shares held by him and upon all 6r any part of the moneys
s0 advanced may, {until the same would, but for such advance become

presently payable) pay Interest at such rate not less than 15% (Filteen Per*
cent) per annum as any be agreed upon between the member paying the

sum In advance and the Board of Directors. Money paid In advance of
calls shall not confer a right 1o dividend or participate in prolits.

Neither a judgment nor a decree In favour of the Company for calls or other
moneys due In respect of any share nor any part payment or satistaction
thereunder nor the receipt by the Company of a portion of any money
which shall from time 1o time:be due from any member in respect of any

“share either by way of principal or Interest nor any Indulgence granted by

the company in respect of the payment of any such money shall preclude
the company from thereafter proceeding to enforce a lorfeiture of such
shares as hereinalter provided.

Length of notice of call

Sums payable at fixed
instalments to be
deemedcalls

When interest on calls
payable

Sums payable in fixed
times to be treated as
calls

Liability of joint
holders of shares

Payment of calls In
advance

Partial payment not to
precludeforfeiture



34.

35.

38.

~

a7.

FORFEITURE OF SHARES

It a member falls to pay any call or instalment of a call on or belorg the
day appointed for the payment of tha same, the Board may, atany lime
thereafter during such time as the call or Instalment remalns unpald, serve

a notice on such members requiring him to pay the same together with , -

any Interest that may have assured by the Company by reason of such

Jon-payment.

The notice shall name a further day (not earller that the explration of
fourteen days from the date of services of the notice) on or before which
the payment required by the notice Is to be made, and shall state that, In
the event of non-payment on or before the time appointed, the shares In
respect of which the call was made wil be llable to be forfetted.

If the rgquirements ol ény such notice as alore mentioned are not complied
with, any share In respect of which the notice has been given, be forfelted
by a resolution of the Board of Directors to that effect and such forfelture
shall Include all dividends declared In respect of the forfeited share, and
not actually paid before the forfeiture.

A forlelted or surrendered shall be deemed to be the property of the
Company and may be sold or otherwise disposed of on such terms and
In such manners as the Board of Directors may think fit, and at any time
before a sale or disposition, the forfellure may be cancelled on such terms

as the Board of Directors may think fit.

A person whose shares have been forfeited shall ceased to be a member

In respect of the forfelted shares, but shall not withstanding such forfeiture, '
remain llable to pay and shall forthwith pay the Company all moneys which
at the date of lorfelture were presently payable by him to the Company In'
respect of the shares, together with Interest at 15% (Fiiteen percent) per

. annum, whether such claim be barred by limitation on the date of the

38.

forfeiture or not but his llability shall cease f and when the Company
recelved payment .in full of the nominal value of the shares. The Board
may if they shall think fit remit the payment of such Interest or any part
thereol. . ‘ ;

A duly verified declaration In writing that the declarent Is a Director of the’
Company and that a share In the Company has been duly forelted on a

therein stated as against all person claiming to be eniltled to the shares,

If a call or instalment
not paid not paid
notice be ghven

Form of hollce

i notice not complied
with shares may be
forfeited

Board's right to
disposal of forfeited
shares cancellation of
forfelture :

Liqbl!lgj/ after forfgiture

Declaration of

forteiture

.date stated in the declaration, shall be conclusive evidence of the facts * *~

and that the declaration and the receipt by the Company of the considera- - ' :

tion, if any, given for the shares on the sale or disposal thereof, shall
constitute a good title to the share, and the person to whom the share Is
sold or disposed of shall thereupon be registered as the holder of the share
shall not be bound to see to the application of the purchase money (if any)

not shall his title to the share be affected by any Irregularity or invalidity in 7

the proceedings In references to the forfeiture, sale or disposal of the
share.



39. The provisions of these regulations as to forfelture shall apply inthe case Non-payment of sums
of non payment of any sum which by the terms of Issue of a share, payable at fixed times
becomes payable at a fixed time, whether on account of the amount of the
share or by way of premlum or otherwlse as Hf the same had been payable

~ by virtue of a calt duly made and notilled.

TRANSFER AND TRANSMISSION OF SHARES

40. The shares Inthe Company shall be lransferred by an Instrument inwriting  Instrument of Transler
In the prescribed form, duly stamped and In the manner provided under
the provisions of section 108 of the Act and any modification thereof and
the Rules prescribed thereunder.

41. (a) The Instrument of transfer of any shares In the Company shall be Transfer
executed both by the transferor and the transferee and the transferor
shall be deemed to remain the holder of the shares until the name of
. the wansleree Is entered In the Reglster of Members. In respect
thereol. ) ) .

(b) The Board of Directors shall not reglister any transfer of shares unless

: -a proper Instrument of transfer duly stamped and executed by the

transferor and the transferee has been delivered to the company

~ along with the scrip and such other evidence as the Company may

require to prove the title of the transferor of his right to transfer the
shares. :

Provided that where h Is proved to the satlsfaction of the Board of
Directors that an Instrument of transfer signed by the transferor and .
the transferee-has been lost, the company may, i the Board of

. directors think fit, on an application In writing, made by the transferee
and bearing the stamp required for an instrument of transfer, register .
the transter on such terms as to indemnity as the Board of Directors
may think fit. '

(c) An application for the reglsliallon_ of the transfer of a share may be
made either by the transferor or the transferee, provided that where
such applicalion is made by the transferor, no registration shall in
any case of partly pald shares be effected unless the Company gives
notice of the application to the transferee and the company shall,
unless objection Is made by the transieree within two weeks from the
date of recelpt of the notice, enter In the register, the name of the
transferee In the same manner and subject to the same conditions
as if the applicatlons for registration was made by the transferee.

(d) For the purpose of sub-clause (c) Notice to the transferee shall be
deemed to have been duly given if dispatched by prepald post to the
transferee at the address given In the Instrument of transfer and shall
be deemed to have been dellvered at the time at which have been
delivered In the ordinary course of post.

(e) Nothing in sub-clause (d) shall prejudice any power of the Board of
Directors, to register as a shareholder any person to whom the right
lo any share has been transmitted by operation of law.
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42.

43.

45.

(N Nothing In this Article shall prejudice any power of the Board of
Directors to reluse to reglster the transfer of the shares to a trans-

leree whether a member or nol.
'

(a) Subject lo the provision of section 111 of the Act, the Board at thelr
absolute and uncontrolled discretion withoul assigning any reason,
may within one month from the dale ol which the Instrument of
transfer was delivered to the Company refuse to register any transfer
of or the transmisslon by operation of law ol the right to a share.

(b) The registration of a transler shall not be relused on the ground of
the transferor being either alone, or Jointly with any person or persons
Indebted lo the Company on any account whatsoever except in
exercise ol the aloresald lien In Arlicle 20 parlly palkd shares for

arrears of call thereon.

(c) The Right of the Board to refuse register any transler of shares
is subject to provisions of Section 22A of Securities Contracts

(Regulation Act, 1956)

The Board of Direclors may also decline to récognise any Instrument of
transler unless :-

(a) the instrument of transler is accompanied by the centilicate of share
which it relates and such other evidence as the Board of Directors
may reasonably require to show the right of the transferor to make

the transfer; and
(b). the Instrument of transfer Is In respect of only one class of shares.
Not withstanding any other provisions to conlrary in these presents, no
fee shall be charged for any of the following viz.,
(a) lorregistration ol iransfers of shares and debenlures or for transmls-
sion of shares and debenlures.

(b) for sub-dMslon_and consolidation of share and debenture certlficates
and for sub-division of letters ol allotment and spiit, consolidation,
renewal and pucca lransler recelpts into denonﬂnaﬂons conespond

Ing to the market units of trading.

(c) for sub-dlivision of renounceable letters of Right.

" (d) forlssue of certllicate In replacement of those which are old, descript,

or WOm out, or where the cages on the reverse for recording transfers
have been fully ulllised. . .

(e) lor registration ol any power ol allorey, probale letlers or ad-

ministration or simllar other documents
. <

The Board of Directors may alter giving not less than 7 days previous
notice by advertisement in some newspaper circulation in the district

~ in which the Registered Office of the Company is situated, close the

Register or Debenture holders for any period or periods not exceeding
in the aggregate forty-five days in each year but not exceeding thirty

days at any one time.
1

Board's right to refuse

Further right of Board
of Directors to refuse

" toregister

Transfer fee

Closure of Register of
Members



48. (1) Inthe evenl ol death of any one or more ol several Joint holders, or  Rlghts to shares on

survivors, alone shall be entltled lo be recognised as having thlo to  deathr of a member for
transmission

the shares.

(2) Inthe event of death of any sole holder ar of the death of last surviving
holder, the executors or administralors.of suchholder or other person
legally entlitled 1o the shares shell be entitled to be recognised by the
Company as having any title 1o the shares of the deceased.

Provided that on production of such evidence as 1o thle and on such
indemnity or other terms as the Board may deem sufficlent; any
person may be recognised as having title to the shares hek or legal
representalives of the deceased share holder.

Provided further that if the deceased shareholder was a member of
Hindu joint family, the Board on being satisfied to that effect and on
* belng satisfied thal the Shares standing In his name In fact belonged
lo the joining. family, may recognise the survivors or the Kartha
thereol as having title to the shares registered in the name of such

member.

"Provided further that in any case it shall be lawlul for the Board In
* their absolute discretion to dispense with the production of probate
or lelters of adminislration or other legal representation upon such
evidence and suchlermsasto indemnny or otherwise as to the Board

may deem just.

47. (1) Anyperson becoming entilled to a share in consequence of the death
~ orinsolvency ol a member may, upon such ewdence being produced
as may rom lime to time be properly requlred by the Board and

subject as hereinafter prowded elect,

(a) to be registered himsell as holder of share; or

(b) 1o make such transfer of the shares as the deceased or
Insolvent member could have made.

(2) The Board shall, in either case, have the same rights to decline or
- suspend registration as it would have had, il the deceased or
Insolvent member had transferred the share before his death or

Insolvency.

48. (1) 'l the person becoming entitied shall elect to be registered as holder  Notice by such person
‘ol the share himsell, he shall deliver or send to the Cempany a nolice on his election
In writing by him stating that he so elecls.

(2) I the person aloresaid-shall elect 1o transler the shares, he shall,
teslify his eleclion by execuling a transler of the share.

(8) All the limitations, restrictions and provnsmns of these regulations
relating to the right to transfers-and the registration of translers of
shares shall be appficable to any such notice or transfer as aforesaid
as it he or his death or insolvency of the mermber had not occured and
the notice of tranfer were a transfer signed by that member.

fl
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49,

50.

(a) Notwilthstanding anything contalned In sub-Article the Board shall not
accept applications for sub-divislon or consolidation of share certlil-
cales Into denomination of less than the markel unit of rading excep!
when such a subdivision or consolidatlen I3 required to be made to

comply with a statutory order or an order of a competent caurt of law
or a request from a member 1o convert his holding of odd lots of
shares Inlo translerable/marketable lots, subject however, lo

verllication by the company.

The Company shall give elfect to a transmission ol shares and
consolidation or sub-division of share certilicates as provided in
Article 19 and shall Issue share certilicates in pursuant thereof within

thirty days of lodgment of a proper application for such transmission,

consolldation or sub- division.

(b) Transfer of shares In whatsoever lot shall not be refused. However,
company shall not split a share certilicate Into several scrips of very
small denomination or consider transfer of shares comprised In a
share centificate to several parties Involving such splitting if on the
lace of it such splitting/transfer appears to be unreasonable or
without a genulne need.

DEVOLUTION OF RIGHTS

A person becoming entitled to a share by reason of the death or insolvency
of the holder shall be entitled to the same dividends and the other

advantages lo which he would be entitled as if he were the registered

holder of the share, except that he shall not, before being tegistered as a

" member In respect of the share, be entitled In respect of It to exerclse any

right conferred by membership In relation to meetings of the Company.

Provided that the Board may, at any time, give notice requiring ahy such.

person 1o elect either to be registered himself or to transter the share end
H the notice Is not complied with within 80 days, the Board may thereatter
with hold payment of all dividends, bonuses or other money payable In
respeclt of the share until requirements of the notlce have been complied

. with.
51.

The Company shall incur no liabllity or responsibility whatever In conse-
quence of thelr reglistering or giving effect to any transfer of shares made
or purporting to be made by any apparent legal owner thereof (as shown
or appearing In the reglster of members) to the prejudice of persons
having or claiming any equitable rights or title or interest prohibiting
reglstration or such transfer and may have entered such notice referred
thereto In any book of the the Company and the Company shall not be
bound by or required to regard or attend o or give effect to any notice
which may given to it of any equitable right, title or Interest or to be under
any llability whatsoever for refusing or neglecting so to do,though it may
have been entered or referred to in the books of the Company but the
Company shall nevertheless be at liberty to have regard and attend to any
such notice and give elfect thereof, If the Board of Directors shall think £t.

Devolution on the
death of a shareholder

Company’s right to
transfer to apparent
tegal owner



52. Any money due from the Company to a shareholder may, without the
consent of such shareholder, be applied by the Company in or towards

- payment of any money due from him either alone or jointly with any other

person, to the Company in respect of calls or otherwise.

ALTERATION OF CAPITAL

53. - (1) The Company may from time to time by an ordinary resolution alter
the conditions of its Memorandum as follows:-

54,

~ 55.

(@

(@)

(b)

(c)

Increase its share capital by such amount as it thinks expedient
by Issuing new shares;

consolidale anddivide all or any of Its share capital into shares
of larger amount that its existing shares;

convert all or any of fully paid—ub shares Into stock, and
re-convert stock into fully paid-up shares of any denomination;

(dy ' sub-divide the shares, or any of them Into shares of smaller

(©

amount than Is lixed by the Memorandum, so however thal in
the subdivision the proportion between the amount paid and
the amount, il any unpaid on each teduced share shall be the
same as It was In the case of the shares from which the reduced

share Is derived. ”

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

The resolution whereby any share Is sub-divided may determine that,
as between the holders of the shares resulting from such subdivision
one or more of such shares shall have some preference of special
advantages as regards dividend return of caplial or otherwlse over

or as compared with the others.

The Company may, by Speclal Resolutlon reduce In any manner and with,
and subject to Incident authorised and consent required by law:

(a) Mts shaie caplial;

(b) any capital redemption reserve account; or

(c}- any share prémlum account.

GENERAL MEETINGS

The Company shall hold in addition to any other rﬁéeting's a General
Meeting which shall be styled as lts annual general meeting at Intervals
and In accordance with the provisions specified below:

‘ (é) Every Annual General Meeling shall be held by the Company within

6 months after the expiry of each financial year subject however to
the power of the Register of Companies to extend the time within
such a meeling can beg held, for a period not exceeding three months

14
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56.

57.

(b)

(c)

(d)

(a)

(b)

(1)

()

and subject thereto not more than flfteen months shall elapse from
the dale of one Annual General Meeting and that of the next.

Subject to the Section 168 ol the Act every Annual General Meeting
shall be called for at a time during business hours on a day that Is
not a public holiday and shall be held elther at the Reglstered Ollice

of the Company or at some other place within the cily, town or village

in which Registered Office of the Company Is _silua!ed.

Nolice calling such meeting shall specity them as the Annual General
Meeting.

All other meelings shall be referred to as Extraordinary General
Meelings.

The Board of Directors or the Managing Director may whenever
consldered fit, convene an Extraordinary General Meeting.

Extraordinary General Meeting may be held either at the Reglstered
Otfice of the company or at such other convenlent place as the Board
ol Direclors or the Managing Director (subject to any directions of the
Board of Directors) may deem fil.

A General Meeting of the Company may be called by giving not less
than twenty-one days notice In: writing, provided that a General

Meeting may be called after giving shorter notice if consent therelo.
Is accorded in the case of the Annual General Meeting by all the.

members enlitled to vote there at and In the case of any other
meeting, by members of the Company holding not less than 95% of
that part of the pald-up share capital which given the right to vote on
the matters to be considered-at the meeting.

E¥tta ordinary
General Meetings

Nolice for General
Meetings

Provided that where any members of the Company are entitled 1o

vote only on some resolution or resolution to be moved at a meeling
and not one the others, those members shall be taken Into account
for the purpase of this clause In respect of the lormer resolution or
resolutions and not In respect of the latter.

Adocument may be served by the Company on any members thereof
either personally, or by sending it by post to him to his registered

address, or if he has no registered address in India, to the address -

if any, within India supplied by him to the Company for the giving of
notice and serving of documents on him. ’

Notice shall be given to the persons entitled to the share In conse-
quence of the death oririsolvency of a member, by sending throbgh
the post In a prepald letter, addressed to them by name or by the tille
of the representatives of the deceased or dssignees of the Insolvent
or; by any like description, at their address In India, if any supplier for

the purpose by the person claiming 1o be so entitled or unless such

and address has been so supplied, by giving the notice in any manner
In which it might have been given I the death or Insolvency had not
occurred provided that where the notlce ol a Meeting Is given by

15
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advertising the same in a newspaper circulating In the neighbour-
hood of the registered office of the Company under sub-section (3)
ol section 53 of the Act, and also In one leading Bombay daily news
paper the explanatory statement need not be annexed lo the notice
as required by section 173 of the sald Act, but it shall be mentioned
In the advertlserent that the statement has been forwarded to the

members of the Company.

58; The accldental omission to give notice of any meeting to or the ron-recelpt  Special Business and
ol any such notice by any of the members shall not Invalidate the - Statement to be
proceedings of or any resolution passed at such meeling. annexed

59. (a) All business shall be deemed special that Is transacted at an Extra  Ordinary
General Meeling and also that Is transacled at an Annual Generat
Meeling with the exceplion of declaration of a dividend, the con-
skderation of the accounts balance sheels and the reports of the
direclors and auditors, the election of the Directors In the place ol
. those retiring by rotation and the appointment of and the fixing of the
" remuneration of Auditors.

(b) Any Annual General Meeting as well as any; Extraordinary Generat
Meeting may transact any item of business whether ordinary or
special and In particular, and Extraordinary General Meeting shall be
entitled to transact any business or pass any resolution which can
properly moved atany General Meelingand in particular resolutions,
sanctloning or declaring any dividend final, supplemental, or other-
wise, that may be recommended by the Direclors.for the time belng
In oﬂlce :

(c) Where any items of business to be transacted at the meeting are

" deemed to be special as aloresald, there shall be annexed to the
notice of the meeting, a- statement setting out all materlal fact
concerning each such item of business, including In particular the
nature of the concern or interes!, If any, thereln of every Directorand-
the-Managing Director, If any.. If any item of business consists of the -
aceording of approval to any document by In meeting, the time and
place where the document can be inspecled shall be specrﬂed inthe

stalement aforesaid.

Provided that where any item of speclal business as aloresald lo be

transacted at a meeting of the Company relates to, or affects, any

other Company the extent of share holding Interest in that other

Company of every Director and the Managing Director of the Com-

pany shall also be set out In the statement if the extent of such share

~ - holding Interests Is not less 20% of the pald-up share capnlal of the
. other Company. -

\

PROCEEDINGS AT GENERAL MEETING

60. Flve members personally present shall be a quorum for a General Meeting  Quorum
and no business shall be transacted at any General Meeling unless the
requisite quorum is present at the lime when the meeting proceeds to
business.

{ 16



61.

62.

63.

65.

67.

67.

If within half an hour from the time appointed for the meeting, a quorum is
not present, the meeting it called upon the requisition of members, shall be
dissolved in any other case it shall stand adjourned to the same qay in
the next week at the same time and place or to such other day and at
such other time and place as the Board may.determine and il at the
adjourned meeling a quorum is not present, within half an hour from the
time appointed for the meeting the members present shall be quorum.

The Chairman, if any, of the Board ol Directors, shall preside as Chairman
al every General Meeting of the Company.

Ifthere is no such Chairman or il at any meeling he is appointed for holding
the meeting or is unwilling to act as Chairman, the members present shall
choose another Director as Chairman and if no Directors be present or il
all the Directors decline to take the Chair, then the members present shall

choose one of their number to be Chairman.

The Chairman may adjourn any meeting al which a quorum is present
from time to time. When a meeting is adjourned for thirty days or more
notice of the adjourned meeling shall be given as nearly as may be as in
the case of an original meeting. Save as aforesaid. it shall not be
necessary to give any notice of an adjournment or of the business to be

transacted at an adjourned meeting.

At any General Meeting a resolution put to the vole of the meeting shall
be decided on a show of hands, unless poll is (before or on the declaration
of the result of the show of hands) demanded in accordance with the

provisions of Sections 179 of the Act. Unless a poll is demanded, a

declaration by the Chairman that a resolution has on a show of hands,
been carried unanimously of by a particular majority, or lost and an entry
lo that effect in the books of the proceedings of the. Company shall

conclusive evidence of the fact without pioof of the numbers of proportion

of the votes recorded in favour of or against that resolution.

In the case of an eqﬁality of votes, the Chairman shall, both on a show of
hands and on poll, having casting vote in addition to the vote or votes to
which he may be entitled as a member.

If poll is duly demanded in accordance with the provisions of Section 179
of the Act, it shall be taken in such manner as the Chairman directs and
In accordance with provisions of Sections 183 to 185 of the Act and the

results of the poll shall be deemed to be the decision of the meeting on -

the resolution on which the poll was taken. The Chairman shall appoint
two scrutineers in the manner required by Section 184 of the Act. The
Chairman shall have power at any time before the result of the poll is
declared to remove a scrutineer from office and to fill vacancies in the
office of scrutineers arising from such removal or from any other cause.

A poll demanded on the election of Chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken at such time nol being later than forty eight hours
from the time when the demand was made, as the Chairman may direct.
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VOTES OF MEMBERS

69. (a) every member of the Company holding any Equity Shares shalt have Voling rights
a right to vote in respect of sych shares on every resolution placed :
belore the Company. On a show of hands, every such member
present in person shall have one vote. On a poll, his voting right In
respect ol such shares shall be In proponlon to his share of his
pald-up equity capital of the Company.-

(b) The holders of Preference shares shall have g fight to vote on
resolutions placed before the Company which direclly allects the
rights attached to the Preference shares and subject as aforesaid,
thye holders of prelerence shares and subject as aforesald, the
holders of prelerence shares shall In Jespect of such capital, be
‘entilled 10 vole on every resolutlon placed before the Company at a
meeting If the dividend due on such capital or any part of such
dividend due on such capltal or any part of such dividend remains
‘unpalid I respect of an aggregate period of not less that two years
preceeding the date of commencement of the meeling, and where
the holder of any preference share has a right to vote as aloresald,
every such member personally preseni shall have one vote on a poll
his voting right in respect of such share mpita! shall be In the same -
proportion as the paid- -up eapnaj In respect of preference shares
bears to the total paid-up equrty capltal of the Company

70, A deemed for a poll shall not prevent the conlinuance ofa meellng for the ‘ Other business must
transacllqn of any business other lhan ll)al on which a poll has teen proceed not withstand-
demanded The demand for a poll may be withdrawn at any time bythe ing demand for poll
person who made the demand. : ;

71. Inthe case of ]oinl-holders, the vole of the flrs; name of such joint-holder  Jolnt Holders
who tenders a volte whether in person or by proxy, shall be accepted to
the exclusion of the voted of the other ]olnl-holders

72. A member of unsound mind, or In resped of whom an order has been Members of unsound - tadh
“made by any court having jurisdiction in lunacy, may vote, whetherona mind-
show of hands or on a poll, by his committee or other legal guardian may, -
~ona poll vote by proxy.

73. 'No member shall be entitled to vote at any General Meeting unless all No Member entitled to
calls or other sums presently payable by him }n respecl of shares In the  vote while call due to
Company have been paid. - : @ the Company - '

74. On a poll, vote may be given either personally, or by proxy and share Proxies permitted on
holder / debenture holder may vote either for or against each resolution.  polls
A company orother body corporate entitled tovote mayvotein accordance
with the provisions of Section 187 of the Act.

75. (a) Theinstrument appointing a proxy shall be in writing underthe hand  Insrument of proxy”
of the appointer or of his attorney duly authorised in writing or if the
appoints is a Corporation either under the Common Seal or under
the hand of an officer, or attorney so authorised. Any person may
act as proxy whether he is member or not.
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76.

77.

78

79,

(b) A corporate body (whether a Company within the meaning of the Act
+ or not) may, If It Is a member of a credltor or a debenture holder ol
the Company, by the resolullon of its Board ol Directors or other
governing body, authorlse such person as It thinks :fitlo act as its .
representalive at any meeting of the Company or at any meeting of
any creditors of the Company held In pursuance of the companles
Actor in any debenture or trust deed as the case may be. The person
so authorised by resolutlon as aforesald shall be entitled lo exerclse *
the same rights and powers Including the right to vole by proxy on
behall of the body corporate which he represent as he could exerclse
il he were a member, creditor, por holder or debentures of the

Company.
(c) So long as authorisation under sub-clause (b) above is In force, the

power to appolint a proxy shall be exercised only by the person so

appointed as representative. )
The Instrument appointing a proxy and the power of attorney or other And to be Deposited
authority, if any under which it Is signed or a notarially certified copy of the  at the offite

power or authority shall be deposited at the Registered Office of the
Company not less than 48 hours belore the time for holding the meeting
or ad]ourned meeting 1o which the person named In the Instrument

proposes to vote or In the case of a poll, not less than 24 hours before the
time appointed for the taking of poll and in default, the Instrument of proxy

shall not be treated as valid.

A vote given in accordance with the terms of an instrument of proxy, shall  Proxy valid not with
be valid notwithstanding the previous death of the appolnter, or revocation standing death or
of the proxy, or transfer of the share In respect of which the vote Is given, appointer

provided no intimation in writing of the death, revocation or transfer shall

have been recelved at the registered Office of the Company before the

commencement of the meellng or adjourned meeting for which the proxy

Is Issued.

Every Instrument appolnting a proxy shall be retained by the Company Form of instrument
and shall be In elther or the forms specified In Schedule IX of the Act ora  appointing a proxy

form as near thereto as clrcumstances will admit.

DIRECTORS

Subject to the provisions of section 252 of the Act, untll otherwise . Number of Directors

determined the number of directors shall be not less than 3 and nol more
than 12. The Company will comply with the provlslons of Sectlon 259 of

the Act.

The First Direclors shall be :
1. BADRI NARAYAN RATHI
2. HARI NARAYAN RATHI
3. KAMAL NARAYAN RATHI

The first Directors other than the Managing Director/s and Directors  First Directors
appointed pursuant to Article 81, Iif any, shall hold office till the First

Annual General Meeting of the Company, on which date they will

retire, but will be eligible for re-appointment. ;
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The Board shall subject to the provistons of the Act, be entltled to agree  Right of certain
with any person, that he shall have the right to appoint his nominee/s on  persons lo appoint
the Board of Directors of the Company and such nominees unless Directors

otherwlse agreed o, shall not be liable to retire by rotation.

No share qualilication shall be required to be held by Director Including  Directors share
the Managing Director and any person whether a qualification member of
the Company or not may be appointed and continue to be a director of the

Company.

A direclor may retire from his office upon giving one month's notice In ;
wriling to the Company ol his intention to do so and such resignation shall
take effect upon the expiration of such nolice or its earller acceptance.

(a)  The remuneration ol each of the Direclors for altending meetings of  Directors
Board or Committee thereol shall be declded by the Board of Remuneration
Directors from time te-ttme within maximum limit of such fees that
may be prescribed under proviso to Section 310 of the Companies
Act 1956. The Company may allow and pay to a Director who for the
time being Is residing out of the place al which any meeting of the
Directors may be held and who shall come to that place for the
purpose of attending that meeting such sum as the Directors may
consider fair compensation for expenses In connection with his
attending the meeting In addition to his remuneration as above

specliled.

(b) Subject 1o the provisions of the Act, the Directors may, with the
sanction of a Special Resolution passed In the General Meeting and
such sanction il any of the Government of Indla as may be required
under the Companies Act, sanction and pay to any or all the Direclors
such remuneration for thelr services as Directors or otherwise and
lor such period and on such terms as they may deem fit.

(c) Subjecttothe provisions of the Act, the Company In General Meeling
maybe speclal reésolution sanction and pay to the Directors in addition
10 the said fees set oul in sub-clause (a)} above, a remuneration of
not exceeding one per cent (1%) of the net profits of the Company
calculated In accordance with the provisions ol Section 198 of the
Acl. The said amount of remuneration so calculated shall be divided
equally between all the Directors of the Company who held office as
Directors at any time being the year of account In respect of which
such remuneration is paid or during any portion of such year Irrespec- .

~ tive of the length of the period for which they had held office
respeclively as such Direclors.

(d) Subject to the provisions of section 314 of the Companies Act, and
subject to such sanction of the Government of India, as may be
required under the Companies Act, if any Director shall be appointed
lo advise the Directors as an expert or be called upon to perform
extra services or make special exertlons for any of the purpose of
the Company, the Directors may pay to such Director such special
remuneration as they think lit, such remuneration may be in the form
ol either salary, commission, or lump sum and may either be in
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85.

87.

addltion to or In substitution of the remuneratlon specliil2d In clause
(a) ol the Article.

The Board shall have power, al any lime and from lime to lime, to appolint
any person as a director as an addltion to the board but so thal the total
number ol directors shall not at any time exceed the maximum number
lixed by these Articles. Any Director so appointed shall hold office only
untll the next Annual General Meeting of the Company and shall then be

ellgible for re-election.

The Board of Directors, may elect a Chairman ol its meelings and
determine the period lor which he is to hold olffice. In the event of any
vacancy arlsing in the oMice of the Chairman, the Directors may elect from
among themselves any person as chalrman of the Board of Direclors and
such person shall hold office as Chairman for such perlod as may be
determined by the Board, provided that such person continues to hold
ofiice as a Director. If such person retires from his office as a Director at
any Annual General Meeling and is re-elected at the same meeting he
shall continue to be chalrman for the said period and a fresh appointment

as Chairman shall nol be necessary.

The Company may remove any Director before the expiration of the period
of office In accordance with the provisions of Section 284 of the Act and
may subject to the provisions of Sectlion 262 and 274 ol the acl, appoint

another person Instead.

If any Direct appolinted by the Company In General Meeting vacates office
as a Director before his term of ofiice will explire In the normal course, the
resulting casual vacancy may be filled by the Board but any person so
appolnted shall retain his office so long only as the vacating Direclor would
have retained the same If.no vacancy had occurred, prdv’ided that the
Board may hot fill such vacancy by appolinting thereto person who has

been removed from the oﬂlce or. Director under Article 86 hereol. - o

“(1) The Board ol Directors of the  Company may appoint an allernate

Director to act lor a Director (Iheremaﬂer called In this clause."the
Original Director”) during his absence for a period of not less than
three:imonths from the State in which the meelmg ol the Board ar=

ordinarily held.

(2) An alternate Director appointed under sub-clause (1) shall not hold
office as such lor a period longer than that permissibie to the original
Director in whose place he has been appointed and shall vacate
office if and when the Original Director returns to the State in which
meelings of the Board are ordinarily held.

(3) It the term of office of the Original Director is determined belore he
so retuins to the Slate aloresaid, any provision for the aulomatic
reappointment of retiring directors in default of another appointment
shall apply to the Original and not to the Alternate Director.
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92.

(8) Subject o the provislons of section 314 of the Acl. no Director shall
be disqualilied by his oltice irom holding any office or place ol prolit
under the Company or under any Company In which this Company
shall be a share holder, or otherwise Interested or from contracting
with the Company elther as vendor, purchasér or otherwise nor shall
any such contract, or any eontract or arrangement entered Into by or
on behall of the Company in which any Director shall be in any way
Interested, be avoided; nor shall any Director be liable to account to
the Company lor any prolits arlsing Irom any such oHfice or place ol
prolit or released by any such contract or arrangement by reason
only of such Director holding that office or of the fiduclary relations
thereby established. But it Is declared thai the nature of his inleresl
must be disclosed by him at the meeting of the Directors at which the
conlract or arrangement is determined, if his Interest then existed or
in any other case, at the first meeting of the Directors after the

acquisition ol his Interest.

(b) No Director shall as a Director vole in respect of any contract or
arrangement in which he Is so Interested as aloresald; and If he does
so vole, his vote shall not be counted. Such prohibition shall not be
counted. Such prohibition shail not apply to any conltract by or on
behalf of the company to give the Directors or any of them any

security for advance or by way of Indemnity.

(c) A general notice that a Direclor Is a member of any specilied firm or
Company, and that he Is to be regarded as Interested In all transac-
tions with the firm or Company, shall be suliclent disclosure under
this clause as regards such Director and the sald transactlons, and
after such general notice, it shall not be necessary to give any speclal
nolice relating to any particular transaction with that firm or Company.

At every Annual General Meeting, one third of such of the Directors as are
liable to retire by rotation for the time belng or if thelr numbers Is not three

or multiple.of three then the number nearest to one-third ;hall retire from

office.
A reliring Director-shall be eligible for re-election and the Company at the

. General Meeling al which a Director retires in the manner aloresald may

il up the vacated office by electing a person thereto.

The Directors to retire-in every year shall be those who have been longest
in office since their last eleclion, but as between person who become
Directors on the same day those to retire shall unless they others agree
among themselves be determined by lot.

Subjecl 1o the provisions of Section 252, 255 and 259 ol the Act, the

Company in General Meeling may be ordinary resolution increase or
decrease the nhumber of its Direetors within the limits lixed by Article 79
above. Provided that the vacancy arising out of resignation, death, or
expiry of term of office of Director shall not be construed as a reduction In

the number of Directors.
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PROCEEDINGS OF THE BOARD

(a) The Board ol Directors may meel for the dispatch ol business, Meeling ol the Board
adjourn and otherwise regulate lts meelings, as It lhlngs fit provided
that a meetings, as It things it provided that a meeting of the Board
ol Directors shall be held at least once In every three months and
atleast four such meelings shall be held in every year.

95.

(b) The Managing Direclor may at any time at his discretion summon a
meeting ol the Board. The managing director on the requisition of
two or more direclors shall, at any time, summon a meeting of the

board.
NOMINEE DIRECTOR

96. (a) Notwithstandingany thingtothe contrary contalned in these Articles,
so long as any moneys remain owing by the Company to the
Industrial Development Bank of India (IDBI), Industrial Finance Cor-
poration of India Limited (IFC!), the Industrial Reconstruction Cor-
poration of India Limited (IRCL), Life Insurance Corporation of India
(LIC), Unit Trust of India (UT!), General Insurance Corporation of
India (GIC), National Insurance Company Limited (NIC), the Orlental
Insurance Company Limited (OIC), the New India Assurance Com-
pany Limited (NIA), United India Insurance Company Limited (Ul),
or a State Financial Corporation or any financial Institution owned or
controlled by the Central Government or a Stale Government or the
Reserve Bank of India or by any two or more of them or by Central
Government or State Government by themselves (each of the above
Is hereinalter In this Anticle referred to as the Corporation) out of any
loans/debenture assistance granted by them to the Company or so
long as the corporation holds or continues to hold debenlures/shares
In the Company as a result of underwriting or by direct subscription
or private placement, or so long as any liability of the Company
arlsing dut of any guarantee furnished by the Corporation on behalt
of the Company remalns outstanding, the Corporation shall have a
rightto appoint from time to time, any person or persons as a Director
or Direclors, whole-time or non whole-time (which Director or Direc-
tors, Is/are herelnatter referred to as Nominee Director/s) on the
Board of the Company and to remove from such Olffice any person
or persons so appolnted and to appolnt any person or person In his
or thelr place/s. The Board of Directors of the Company shall-have
no power lo remove from office, the Nominee Director/s. At the option
of the Corporatlon such Nominee Director/s, shall not be required to
hold any share qualilication in the Company. Also at the option of the
Corporation such Nominee Director/s shall not be llable to retirement
by rotation of Directors. The Company agrees that If the Board of
Directors of the Company has constituted or proposes to constitute
any management committee or other committes(s), It shall, If so
required, by the Corporatlon Include the Nominee Director as a

~ member of such management committee or other committee(s).
Subject as aloresald, the Nominee Director/s shall be entltied to the
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(b)

(e}

(d)

same rights and privileges and be subject lo the same obligations as
any other Director of the Company.

The Nominee Director/s so appolnted shall hold the sald oltice only
so long as any moneys remain owing by the Company lo the
Corporatlon or so bong as the Corporation holds or continues 1o hold
debentures/shares In the Company. as a result of underwriting or by
direct subscription or private placement or the liability of the Com-
pany arising out of the guarantees Is oulstanding and the Nominee
Director/s so appolinted In exercise of the sald power shall Ipso facto
vacale such office iImmedialely the moneys owing by the Company
to the Corporation are paid oH or on the Corporalion ceasing to hold
debenlures/shares In the Company or on the satisfaction of the
liability of the Company arising out of the guarantee furnished by the

corporation.

The Nominee Director/s appointed under this Asticles shall be en-
titled 10 receive all nolice of and altend all General Meelings, Board
Meelings and of the Meelings of the Committee of which the
Nominee Direclor/s Is/are member/s as also the minutes ol such
meelings. The Corporallon shall also be entitled to receive all such

notice and minutes.

The Nominee Director/s shall be entitled to the same sitting fees,
commission, remuneralion and expenses as are applicable to other
Directors of the company the Compény shall pay the sitting fees and
other expenses to the Nominee Director/s directly, but the commis-

- slon, remuneration or other nominees and fees to which the Nominee

" Director/s Is/are entitied shall accrue due to the corporation and shall

(e)

0

accordingly be pald by the Compan_y directly to the Corporation.

Provided that If any such Nominee directot/s is/are an olficer of the
Corporation, sitting fees, in relation to such Nominee Director/s shall
also accrue to the Corporatlon and the same shall accoirdingly be
pald by the Company directly to the corporation.

Any expenses thal may be incurred by the Corporation or such
Nominee Director/s in connection with their appointed or Directorship
shall also be pald or reimbursed by the Company to the Corporalion

- of, as the case may be to such Nominee Director/s.

(9)

(h)

‘Provided further that If one or more of the events ol delault, as’

stipulated In the agreement between the Company and the corpora-

tlon goveining the transaction hereinabove relerred to shall have

happened, then the Corporalion shall have a right 1o appoint a
Nominee Director on a Whole-time basis. Such Whole-time Director
shall hold-office only so long as the Company has not remedied the
event ol delaull. i

Provided also Ihat in the event of the Nominee Direclor/s being
appointed as Whole-lime Director/s, such Nominee Director/s shall
exercise such powers and duties as may be approved by the Cor-
poration and have such rights as are usually exercised or available
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97.

98.

100.

101.

102.

to a whole-time Direclor In the management of the alfalrs of the
Company. Such whole- lime Direclor/s shall be entitled 1o recelve
such remuneratlon lees, commisslon, and monles as may be.ap-

proved by the Corporallon.

(1) Save as otherwise expressly provided In the Act, a meeting of the
Directors al whicha quorumls present shall be compelent to exercise
all or any of the authoritles, powers and discretions by or under the
requlations of the Company for the time being vested in or exer-
cisable by Directors, generally and all questions arising at any
meeling of the Board shall be decided by a majority of the Board.

(2) Inthe case of an equality of votes, the Chairman shall have a casting
vote In addition to his vote as a Director.

The Continuing Direclors may act nolwilthstanding any vacancy In the
Board but it and so long-as thelr number is reduced below three, the
continuing Directors or Director may act lor the purpose bl increasing the
number ol Directors to three or summoning a General Meeting of the

Company but for no other purpose.

The quorum for a meeting of the Board of Directors shall be one-third of
its total strength (any fraction contained in that one third being rounded
olf as one) or two Direclors whichever is higher provided that where at any
time the number of interested Directors, Is equal to or exceed two- thirds
of the total strength, the number of the remaining Directors, that Is to say,
the number of the Directors, who are not Interested, present at the meeting
belng not less than two, shall be the quorum during such time. The total
strength of the Board shall mean the number of Directors actually holding

office as Directors on the date of the resolution or meeting, that Is to say,
the total strength of the Board alter deducting therelrom the number of
Directors, it any whose places are vacant at that time.

I there Is apy vacancy In the office of Chairman or If at any meeting the
Chairman Is not present within five minutes after the time appolnted for
holding the meeling. the Directors present may choose one of their
members to be the Chairman ol the meeting.

(1) The Board may, subject, 1o the provisions ol Section 292 and the
other provisions of the Act, delegate any ol its powers to committees
conslsting of such number of members of its body as It thinks fit.

(2) Any Committee so formed shall, In the exerclse of the powers so
delegated conlorm to any regulations that may be Imposed onit by

the Board.

(1) A Committee may elect a Chairman of Its meeting. If no such
Chalrman Is elected or if at any meeting the Chalrman Is not present
within five minutes alter the time appolinted for holding the meeting,
the members present may choose one of thelr member to be Chalr-

man of the meeting.
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103.

104

105.

106.

107.

(2) The quorum of a Commillee may be fixed by the Board of Directors
and untll so lixed If the committee Is of a single member the quorum
shall be one and If more than one member It shall be two.

(1) A Committee may meel and adjourn as It thinks proper.

(2) Question arising.al any meeting of a Commitiee shall be determined
by the sole member of the Comunittee of by a majorily ol voles ol the
members present as the case may be and In case of an equafity of
votes, the Chalrman shall have a casling vole In additlon to his vote

as a member of the Committee.

Altacts done by any meeting of the Board of Commitiee thereol, or by any
person acting as a Director shall notwithstanding that it may be alterwards
discovered that there was some delect in the appointment of any one or
more of such direclors or of any person acling as aloresaid, or that they
or any of them were disqualitied be as valld as.if every such Director and
such person had been duly appointed and was qualified to be a Director.

Save as otherwise expressly provided in the Acl, a resolution In writing
circulated In. draft together with necessary papers, If any, to all the
Directors or to all the members of the Committee then In India (not being
less In number than the quorum fixed for the meeting of the board or of
the committee as the case may be) and to all other Directors as are then
In India or by a majority of such of approved by such of the Directors as
are then in India or by a majority of such of them as are entitled to vote on
the resolution shall be valid and effectual as If it had been a resolution duly
passed at a meeting of the Board of Committee duly convened and held.

POWER OF THE BOARD

Subject to the provislons of the-Act, the management and control of the
Company shall be vested in the Board who shall be entitled to exerclse
all such powers and to do all such acts and things as the Company Is
authorised to exercise and do provided that the Board shall not exerclse

any power or do any act or thing which Is directed or required, whether by -

the Act or by any other statute or by the Memorandum of the Company or
in these Anticles, or otherwlse to be exerclsed or done by the Company In
General meeting. Provided further that in exercising any such power or
dolng any such act or thing, the Board shall be stibject to the provisions
In that behalf contained in the Act or any other statute or in the Memoran-
dum of the Company or in these Articles. or in any regulations not
inconsistent therewith and duly made thereunder including regulations
made by the Company in General Meeling, but no regulation made by the
Company in General Meeting shall invalidate any prior Act of the Board
which would have been valid if thal regulation had not been made.

Without prejudice teo Ihé generalily of the foregoing, it is hereby expressly
declared that the Direclors shall have the following powers, that is to say

power
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(1)

(2)

()

(4)

(5)

(6)

(7)

(8)

(9)

To pay the costs, charges and expenses, preliminary and Incidental
to the promotlon, formallon, establishment and reglstration ol the

Company. '
To carry on and transacl the several kinds of business specliled In
clause Il ol the Memorandum of Assoclation of the Company.

To open one or more accounts of any kind with any bank or banks
and lo draw, accepl, endorse, discount, negotiale and discharge on
behall ol the Company all bills ol exchange, promissory noles,
cheques, hundies, dralts, railway receipts, dock warrants, delivery
orders, Government promissory notes, other Government Instru-
ments, bonds, debentures or debenture stocks of Corporation, Local
Bodies, Port Trusts, Improvement Trusts or other corporate bodles
to execute transler deed for translerring stocks, shares or stock
centificates of the Government and other local or corporate bodes In
connection with any business or any subject of the Company.

Al their discrelion lo pay for any property rights or privileges acquired
by, or services rendered to the Company, either wholly or partially in
cash or in shares, bonds, debentures or other securities of the
Company, and any such shares may be issued either as fully paid

‘up or with such amount credited as paid up thereon as may be agreed

upon, and any such bonds debentures, or other securities may be
elther specliically charged upon all or any ol the propeny of the
Company or nol so charged. ‘

To engage and in their discretion to remove, suspend, dismiss and
remunerale bankers, legal advisers, accountants, cashlers, agents
commisslon agents, dealers, brokers foreman, servants, employees
ol every description and to employ such prolessional or technical or
skilled as vacant as from tinfie to time may In thelr optlon be necessary
or advisable In the Interests ol the Company and upon such terms
as to duration ol employment, remuneration or otherwise and may
required securily in such Instance and to such amounlts as the
Directors think fit. -

To accept from any member, on such terms and conditions as shall

1 e agreed, a surrender ol his shares or stock or any part thereol.

&
v

2 , £ :
“To secure the fulfilment of any contracts or agreements entered into

by the Company, by mortgage of charge of all or.any of the property
of the Company or In such other manner as they may think fit.

Tonstitute, conduct, defend compound or abandonany aclion, suits
and legal proceedings by or against the Company or Its offlcers or
otherwise concerning the affairs of the Company and also to com-
pound or compromise or submit to arbitration the same action, suits

and legal proceedings.

To make and give receipls, release and other discharges lor money
payable 1o the Company and lor the claims and demands lor the

Company.
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108.

108.

(10) To determine who shall be entitled to sign on the Company's behall
bills of exchange, pronotes, dividend warrants, cheques and other
negotlable Instruments, recelpts acceptance endorsements, release

contracts, deeds and documents.

(11) From time to time o reguiate the aftalrs of the Company abroad In
such manner as they think fit and In particulars to appoint any person
to be the attorney or agemts of the Company, It's officers and

servants.

(12) To lnvest and deal with any moneys of the Company not Immediately
required for the purpose thereof upon such securities as they think

fit.

(13) To execute In the name and on behalf of the Company In favour of
any Director or other person who may cur or be about to Incur any
personal liabllity for the benelit of the Company such mortgages of
the Company’s property (presentand kiture) ashey think lit and any
such morigage may conlain a power ol sale and such powers,

. convants and provisions as shali be agreed upon.

(14) To give to any person employed by the Company a commission on
the prolits, or any particular business or transactions, or a share In
the general prolits of the Company and such commission, or’share
of profits, shall be treated as part of the working expenses of the
Company. ' .

(15) Fromtime totime to make, vary and repéal by laws for the regutations
of the business of the Company, it's officers servants.

(16) To enter into all such negotlations and contracts, and rescind and

: vary all such contracts, and execute and do all such acts, deeds and
things In the name and on behalf of the Company as they may
conslder expedient for or In relatlon to any of the matters atoresald
or otherwlse for the purpose of the Company.

(17 To pay gratuities, bonus, rewards, presents and gilts to emplbyees
or dependents ol any deceased employees lo charltable institutions
or purposes, lo subscribe for provident funds and other assoclations

for the benelfit of the employees.

The Board may at any time and from time to time delegate to any person
such powers, authoritles and discretlons not exceeding those vested In or
exerclsable by the Board under these Anicles and for such perlods and

subject to such conditions for the time belng vested him.

The Boards shall have power to appoint as the Secretary a person fit In
thelr opinion for the sald office, for such perlod and on such terms and
conditions as regard remuneration and otherwise as It may determine. The
Secretary shall have such powers and dutles as may from time to time,
be delegaled or entrusted to him by the Board or the President.
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110.

(REN

112.

113.

114,

115,

Any Board or kind of business which by the Memorandum of Assoclation
ol the Company or these presents Is expressly or by Implication authorised
to be undertaken by the Company may be undertaken by the Board at
such time or times as they shall think it and further may be sulferéd by

them lo be In abeyance whether such branch or kind ol business may have
been aclually commenced or nol so long as, the Board may deem It
expedient not to commence or proceed with such branch or kind of

business.

MANAGING DIRECT10H

The Board may Irom time to lime appoint and re-appoint one or more
Managing Directors and in the event of any vacancy arising In the office
ol the Managing Director, the vacancy may be lilled by the Board. The
Managing Director, so appointed, shall hold office for such period as the
Board may deem fit and be pald such remuneration as the Company In

General Meeting may delermine the Acl. '

The Managing Director shall have, subject to the supervision, control and
direction of the Board, the Management of the while of the business of the
Company and of all its alfairs and shall exercise all powers and perform
all duties, in relation to the management of the affairs and transactions of
the Company, except such powers and such dutles as are required bylaw
or by these presents to be exercised or done by the Company In General
Meeting or by the Board Directors and also subject to such conditions or

restrictions imposed by the Act or by these presents.

The Managing Director shall not so long as the holds the offite of
Managing Director be llable lo retirement by rotation. If the Managing
Director cease 1o hold olfice as Director he shall Ipso facto Immediately

cease lo be the Managing Director.

Subject to the provisions of the Act, the Company In General Meeting may
appoint one or more whole-time Directors. The wholetime Director shall
exerclse such powers and dulles as the Board may delegate to him from
time to lime. The remuneration payable 1o such wholelime Director shall
be delermined by the Company In General Meeling In terms provided In

the Acl.
BORROWING POWERS

The Board ol Directors may from time to time but with such consent of the
Company In General meeting as may be required under section 293 of
the Act raise or borrow any moneys or sum of money for the purpose of

. lhe Company apart from temporary loans obtalned from the Company's

bankers in the ordinary course of business shall not without the sanction
of the Company In General Meeting exceed the aggregate of the pald up
caplital of the Company and ils free reserves, that Is lo say, reserve not set
..apartlor any specific purpose and in particular but subject to the provision
seclion 292 of the Act, the Board ma)} from time to time al their discretion
ralse or borrow er secure the payment ol any sum or sums of money for
the purpose of the Company, but the issue debentures or debentures
slock, perpetual or otherwise, debentures convertible Into shares of this
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116.

17,

118.

119,

120.

or any other Company or perpetual annulles and In securlty of any such
money so borrowed ralsed or recelved, to mortgage, pledge, or charge,
the whole or any part of the property, assets or revenue ol the Company
present or future Including Its uncalled capltal by speclal assignment or
otherwise or 1o transler or covert the same absolutely or In trust and to
give the lender powers ol sale and other powers as may be expedient and
to purchase, redeem or pay off any such securities.

Provided that every resolution passed by the Company of the power to
borrow as staled above specily the total amount upto which moneys may

be borrowed by the Board of Directors.

The Direclors may by a resolution at a meeting of Board delegate the
above power to borrow money otherwise than on debentures to a com-
mittee of Directors or the Managing Director within the Bmits prescribed.

Sublject lo the provisions of Article 114 above, the Directors may, from
time to time 3t thelr discretion, ralse borrow or secuie the repayment ot
any sum or sums ©of money for the purpose of the Company al such time
and In such manner and upon such terms and conditions in all respects
as they think fit, and in particular, by promissory notes, or by opening
current accounts, or by recelving deposits and advances, with or without
securlty or by Issue of bonds, perpetual or redeemable debenture or
debentures, stock,ol the property of the Company (both present and
future) lncludlng ks uncalled capltal for the lime being or by mortgaging or
charging or pledging any lands, buildings, goods, or other property and

_ securlties of the Company, or by such other means as to them may seem

axpedlen!.

Debenlure/Debenture Stock, Loan/Loan Stock, Bonds or other securities
conlerring right to allotment or conversion Into shares or the option or right
to call for allotment of shares shall not be Issued except with the sanction

" of the Company In General Meeling. .

Such debentures, debenture stock, bonds or other securities may be
made assignable Iree lorm any equities between the Company and the
person to whoin lhe saime may be Issued.

Where any uncalled capital of the Company Is charged, all persons taking
any subsequent charge thereon shall take the same subject to such prior
charge, and shall not be entitled, by notice 1o the shareholders or other-
wise to oblaln priority over such prior charge.

If the Directors or any of them, or any other persons, shall become
personally liable for the payment of the sums primarily due from the
company and Dkectors may execule or cause 1o be execuled any
mortgage, charge or securily over or affecting the whole or any part of the
assels of the Company by way of indemnity to secure the Directors or
persons so becoming liable as aforesald Irom any loss in respect of such

llability.

The Board of Direclors shall exercise the following powers on behalf of
the. Company and such power shall be exercised only by a resolution

passed at a meeting of the Boatrd.
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(a) Powerlo make calls on shareholders or In respect ol moneys unpald
on'thelr shares.
5 1

:+ (b) . power4q Issus debenlures

% i
(c) Power 16 borrow moneys otherwise than on debentures.
(d) Pow& 1q Invest the funds of the Company.

(e) Power to make loans.
The Board ol Pirectors may by a resolution passed at a Meeting Delegation of powers.
delegale 1o any commiltee of the Directors or to the Managing
Direcjor the Power specified in sub-clause (c), (d) and (e) of Article
120 above. '
(2) Every resolution delegating power set oul In sub’clause (c) shall
spedily the 1otal amount outstanding at any time upto which moneys
maybe borrowed by the sald delegate.

121. (1)

(3) . Every rgsolution delegating the power referred to In sub- clause (d)
shfll pecily the total amount upto which the funds may be Invested
and 1 e nalure of the Investment which may be made by the delegate.

(4) Every resolulion delegaling the power referred to in sub- clause (e)
above shall specify the total amount upto which loans maybe made
and the maximum of loan that may be made for such purpose ]

. tndwldual case. ”
g ‘ REQUIREMENTS OF STOCK EXCHANGE

122. Al business carried on by the company Is subject to the rules. regulations
framed by.!he Securitles and Exchange Board of Indla from llme to time.

123. Company shall comply with such financlal requirements and norms as
maybe specified by the Securifles and Exchange Board of India for the
Reglstration of such company under sub-section (1) of Section 12 of the
Securilies and Exchange Board ol India Act, 1992 (15 of 1992)

124. Majority ol the Directors of company shall be share holders ol the ecompany
- and not Jess than 40% of the paid up equity capital of the company Is held.

by these Dijrectors themselves or by the body corporate appointing them

as Directors on the Board of such Company and the holding pattern of the

said 40% shall not be changed without the previous consent of the council

of the Stock Exchange.

125. Among Board of Directors not less than two Direclors of the company shall
be persons who possess a minimum two years experience.

(a) in dealing In securities; or
(b) as portiolio managers; or

(c) as investment consultants.



126.

127.

128,

129,

130.

131.

The Anicles of Assoclatlon shall contaln such provislons as the Councll
ol the Stock Exchange may from time to time deem fit to be Included.

The list of shareholders of the Company shall be lurnished lo the Stock
Exchange as and when demanded In addition to the submisslon of the
same as on thal date of the Annual General Meeling.

No person who Is

(a) declared delaulter In respect of any Stock Exchange lransaction by
any recognised Stock Exchange; or

(b) Involved or convicted of an olfence under the provisions of the
Companies Act, 1956;

(c) aDirector of any company formed in compllance with the provisions
ol Sectlon 12 of the Companles Act, 1956 which Is a member of any
of the recognised Stock Exchange in India which has been declared
defauker or expelled by the Stock Exchange.

Shall be a Director of Company.

Any amendment proposed to be made to the clauses In the Memorandum
of Association of company particularly relating lo the object clause of the
Memorandum of Association shall have the prior approval of the Ex-

change, as also any amendment o the Articles of Association, before the

resolutions are tabled before the General Body Meeting of the Company.

Coples of the reports, Notices of all General Body meelings, Auditor's
Certllicales, relurns that are required to be filed with the Registrar of
Companies shall be forwarded to the Stock Exchange. Any additional

" Information or materlal documents shall be submitted o the Stoek Ex-

change as and when required.

(a) The books of accounts ol the Company shall be maintalned as per
the provisions of the Companies Acl, 1956 and also as per the
provisions of Securltles Contract (Regulation) Rules 1957. Company

shall maintain separate sets of books of accounts for each kind of

aclivity carried on. -

(b) The books of accounts that are being maintained Including statutory .

books that are required to be maintalned under.the Companies Act,
1956 and as per the provisions of Securitles Contracts (Regulation)
- Rules, 1957 shall be made avallable for Inspection by the Stock
Exchange authorhtles and If at any polnt of time the Exchange finds
_that the books are not being properly maintained it Is open to the
Councll 1o take such actlon as they deem fit and necessary.

132. Anly change in the management of company or a transfer of com-

pany/amalgamation/merger with another company having similar objects-

shall have the prior approval of the Council.
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133.

134.

135.

136.

137.

138.

COMMON SEAL

The Board shall provide a Common Seal of the Company and shall have
power Irom time to time destroy the same and substitute a new seal In lieu
thergof. The Board shall provide for the sale custody of the seal.

The Seal shall not be affixed to any Instrument except by authority of a
resolution of the Board or of committee of the Board authorlsed by It In

that behalf and unless the Board otherwlse determines every deed or other -

Instrument to which the seal Is required to be affixed shall, unless the same
Is executed by a duly constituted attorney for the Company, be signed by
one Direclor atleas! In Whose presence the seal shall have been aHixed
and counter-signed by the Secretary or such other persons as may from
time to time be authorised by the Board provided nevertheless that any
Instrument bearing the seal of the Company and Issue for valuable
conslderation shall be binding on the Company notwithstanding any
Irregularity touching the authorlty to Issue the same.

DIVIDENDS AND RESERVES

The company In General Meeting may declare dividends but no dividend
shall exceed the amount recommended by the Board.

The Board may from time to time pay to the members such Interlm
dividends as appears to them to be Justified by the profits of the Company.

(1) The Board may before a recommending any dividend, set arlse out
of the prolits of the Company, such as they think praper as a reserve
or reserves which shall at the discretion of the Board, be applicable
for any purpose to which the prolits of the Company may be property
applled, Including provislon for meeting contingencles or for equalls-
Ing dividends, and pending such application, may at their discretion
elther be employed In the business of the Company or be Invested
In such Investments (other than shares of the Company) as the Board

may from time to time think fit.

(2) The Board may also carry lorward prolits which they may think
prudent not lo divide, without setling them aslde as reserve.

(1) Subject lothe rights of persons If any, entitled to shares with speclal
rights as to dividends, all dividends shall be declared and pald
according to the amounts pald up or credited as pald up onthe shares
In respect where of the dividend Is paid.

(2) No amount pald or credited as pald on a share in advance of calls
shall be treated for the purpose of these regulations as pald on the

share.

(3) Al dividends shall be apportioned and pald proportionately to the
amounts pald or credited as paid on the shares during any portion of
the period in respect ol which the dividends Is pald, but If any share
Is Issued on terms providing that It shall rank for dividends as from a
particular date, such share shall rank for dividend accordingly.
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139, The Board may deduct lromn any dividend payable lo any member all sums
of moneys, I any presenlly payable by him to the Company on account of
calls or otherwise In relatlon o the shares of the Company.

140.

141,

142.

143.

(1)

(2}

&)

(a)

Any dividend, Interes! or other moneys payable In respect of shares
maybe pald by cheque or warrant semt thréugh the post, to the

- registered address of the holder or In the case of joint-holders to the

registered address of that one of the Joint-holders wha Is first named
on the Regisler ol Members or to such person and to such address
as the hoider or the lirst of the joint-holders may in wriling direct.

Every such cheque or warrant shall be made payable to the order of
the person to whom i Is sent.

Every such cheque or warrant shall be posted within lorty- two-days
from the date of declaration of dividend.

Any dividend declared js deemed to be paid not on the day on which
the cheque or warrant Is posted In the manner state above. No

dividend shall bear Interest against the Company.

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

Notice of any dividend that may have been declared shall be given to the
persons entitled to the share In the manner mentioned In the Acl.

No unclaimed dividend shall be forfeited by the Board, and the Company
shall comply with the provislons of Section 205 (a) of the Companies Act,
In respect of such dividends

144. (1) The Company in General Meeting may on the recommendation of

@

the Boards, resolve :

(a) Tpat It Is deslrable to capliallse any part of the amount for the
time being standing to the credit of any of the Company’s
_reserve accounts or lo the credit of the prolits and loss account
or otherwise, avaihable for distributign; and

(b) that such sums be accordingly set free for distribution in the
manner specilied clause (2) below, amongst the member who

Deduction of arrears

Payment by Cheque
or warrant

Transfer of shares not
to pass prior dividend

- Notice ol dividend

B

Unclaimeddividend =

Capitalisation of profits .

“would have been entiled there 1o if distributed by way of -

dividend and in the same proportions.

The sum aloresaid shall not be paid in cash but shall be applied
subject to the provisions contained in clause (3) below, either in or

towards. :

() . Paying upanyamounts for the time being unpaid-onany shares

held by such members respectively;

(l) Paying up In Iull, unissued shares or debentures of the Com-
pany lo be allotted and distributed and credited as lully paid-up
lo and amongst such members in the proportion aforesaid; and

(i) ;
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Parly In the way spacliied In sub-clause (I) and parly In that
specitied In sub clause (i)

(3) A Share premlum Account and capltal Redemptlon Reserve Account

(4)

145. (1)
(2)

()

146, (1)

. (2)

may for the purpose of this regulation only be applled In the paying
up of unissued shares to be Issued lo members of the Company as

fully pald bonus shares.

The Board shall give elfect to resolutions passed by the Company In
General Meeling In pursuance of this Article.

Whenever such a resolution as aloresaid shall have been passed
the Board Shall; :

(a) make all appropriations and applications of the undivided
prolits resolved lo be capitalised thereby and all allotments and

Issued as fully paid shares if any, and

(b) agenerally to do all acts and things required to give eHecl
thereto.

"The Board shall have full powers :

{) To make such provision, by the Issue of Fractional Certificates
or by payment in cash or otherwise as they may think fit, in the
case of shares becoming distributable In fractions and also.

()  To authorise any person to enter on behalf of all the members
entitled thereto Into an agreement with the Company providing
for the allotment to them respectively credited as fully pald-up
of any further shares to which they may be entitled upon such
capaitalisation, or (as the case may require) for the payment

- by the Company on their behall, by the application thereto of

thelr respective proportions of the profits resolved to be
¢apltalised of the amounts or any part of the amounts remaln-
Ing unpaid on thelr existing shares.

Any agreement made under such authority shall be elfective binding -

on all such members.
ACCOUNTS

The Board shall cause proper books of accounts to be kept In respect
of sums of money recelved and expended by the Company and the
matters In respect ol which such recelpts and expendliure take place,
of all sales and purchases ol goods by the Company, and of the

assels and llabllitles-of the Company.

Ifthe Company shall have a branch olfice, whether In or outside Indla,
proper books of account relating to the transactions elected at that
oflice, shall be kept at that olfice, and proper summarised returns,
made upto date at Intervals of not more than 3 months shall be sent
by the branch office to the Company at the Registered Ofiice or other
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place In Indla, as the Board thinks fit, where the maln books of the
Company are kept.

(3) Provided that all or any of the books of accounts of aloresald may
be kepl al such other place In India as the Board of Direclors so
decide the Company shall within seven days of the declsions, lile
with the Registrar a notice in writing giving the lull address of thal

other place.

(4) Al the aloresaid books shall give a lair and trug view of the alfairs of
the Company, or of its branch as the case may be, with respect to
‘the matters aloresaid, and explain its transactions.

147. No member not being a Director shall have any right of inspecling any Inspection by
account or books ordocuments of the Company, except as conferred by Members
the Statule or authorised by the Board or by-a resolullon ol the Company

In General Meeling.

148. The Board shall lay belore each Annual General Meeting a prolit and Loss  Statement of account
"~ Account for the financial year of the Company and a Balance sheet made o be furnished to
up as the end of the financial year which shall be a date which shall not Annval General
proceed the day of the meeting by more than six months or such extended  Meeting
period of time as shall have been granted by the Registrar under the
provisions of the Act for holding such Annual-General Meeting. "

149. (1) Every balance sheet laid before the Company in General Meeling Board'’s Report to be
shall have attached 1o it a report by the Board with respect to the attached to Balance
state of the Company's affairs, the amounts if any, which they Sheet
propose to carry to any reserve In such Balance sheet and the
amount, if any, which they recommend to be paid by way of the

“dividend, material changes and commitments if any, affecting the

- finangial posijion of the Comuany which have qecyred between the
end of the financial year of the Company to which the Balance sheet

relates and the date of the Report.

(2) - The Report, shall so far as It Is material for the appreclation of the
Slate of the Company allairs by its members and will not in the
Board's opinion be harmiul lo its business or that of any of its
subsidiaries, deal with any changes which have occurred during the
financlal year In the nature of the Company's business or that of the
Company's subsidiaries or In the pature of the business carried on

" by them and generatly In ctasses of business In which the Company

has an interest.

AUDIT

150. Every Balance Sheet and prolit and Loss Account shall be audited by one Accbums to be auvdited

or more audilors lo be appointed as hereinafter mentioned.

151. (1) The company at the Annual General Meeling in each year -shall Appointment of
appoint an audilor or auditors lo hold office from the conclusion ol Auditors
that Meeting until the conclusion of the next Annual General Meeting.
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152,

153.

155.

(2) At any annual General Meeting a retlring Audltor, by whatsoever
authorlty appolnted, shall be re-appolnted unless.

(a) hels not qualllied for re-appolntment

(b) - he has giventhe Companynotice In Wrlting of his unwlillingness
to be re-appointed.

(c)  aresolution has been passed at that meeling appolinting some-
" body Instead of him or providing expressly that he shall not be

re-appointed; or

(d) Where notice has been given of an intended resolution to
appolnt some person or persons In the place of retiring auditor,
and by reason of the death, Incapacity or disqualilication of that
person or of all those persons, as the case may be, the

resolution cannot be proceeded with.

(3) The Directors may fill any casual vacancy in the ofiice ol any Auditor
but while any such vacancy continues, the remaining auditor or
auditors (if any) may act; where such a vacancy Is caused by the
resignation of an audilor, the vacancy shall only be filled by Ihe
Company in General Meeting.

The remyneration of the auditors shall be fixed by the Company in General
meeting except that the remuneration of the first auditors and of any
auditors appointed to fill any casual vacancy may be fixed by the Board

of Directors.

The accounts of the Company when audited and approved by a General
meeting shall be conclusive except as regards any error discovered
thereln within three months next after the approval thereof; whenever any
such error Is discovered within that period the accounts shall forthwith be

corrected, and hencelorth be conclusive.

SERVICES OF DOCUMENTS AND NOTICE

A document may be served on the Company or an ollicer thereol by
sending It to the company or officer at the Registered Office of the
Company by post under certlficate of posting or by Ieavlng or by leavlng
It at the Heglslered Otfice.

(1) A document (which expression for this purpose shall be deemed to
Include and shall Include any summons notlces, requisition process
order, Judgment or any other document In relation to or In the winding
up of the Company) may be served or sent by the Company on or to
any member either personally or by sending It by post to him to this
reglstered address, ok|f he has not registered address In Indla, to
the address If any, within Indla supplled by him to the company for

the giving of notice to him.

(2) Al notices shall with respect In any reglstered shares to which person
are entitled jointly be given to whichever or such persons Is named
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first 1o the registered and notice so given shall be sulficlent notice to
all the holders ol such shares.

(3) Where a document Is sent by post service thereof shall be deemed
1o be eHected; by properly addressing pre-paying and posting aletter
contalning the document provided that where 3 member has In-
timated, to the company In advance documents should be sent lo
him under a Centificate of posting or byregistered post with or without
acknowledgment due and has deposiled with the company a sum
sufficient to delray the expenses of doing so, service, of the docu-
ment shall deemed to be elfecled unless it Is sent. in the manner

. Intimated by the member; and such services shall be deemed to have

been elfected.

() Inthe case of a notice meeling at the expiration of forty elght
hours alter the letter containing the nolice is posted and.

() in any other case, al the time at which-the letter would be
delivered In the ordinary course of posl.

156. Each registered holder of shares shall from lime 1o time, nolily in wriling

157.

158.

159.

the company some places In India lo be registered as his address and
such registered place of address shall for purpose be deemed his place

of residence.

A document may be served by the company on the persons entitled o a
share In consequence of the death or insolvency of a member by sending
it through post in a pre- paid leller addressed lo them by name or by the
title or representatives ol the deceased or assignees of the insolvent or
by any like description at the address (if any) In India supplied for the
purpose by the persons claiming to be; soentitled or (until such an address

has be so supplied) by service the document In any manner in which the.

same might have been served If the death or Insolvency had not occurred.

Subject to-the provisions of the Act and these Artictes notice ol General
Meeting shall be given.

() to the members of the Company as in any manner authorised by

these Articles or as authorised by the Act.

(i) 1o the persons entitled to a share in consequence of the death or

Insolvency of a members as provided by Article 155 or as authorised

by the Acl.

()} to the auditor or auditors for the time being of the company In any
~manner as authorized by the Act in the case of any member or
members of the Company.

Subject to the provision of the Acl any document required to be served or
sent by the company on or lo the members or any ol the and not expressly
provided for these present shall be deemed 1o be duly served or sent if
adventised in a newspaper circulating In the district where the Regislered

office of the Company is siluated.
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160.

161.

162.

163.

164.

Every person, who by the operation ol law, transfer or other means
whalsoever shall be become entltled lo any share shall be bound by every
document In respect ol such share, which previously to his name and
address belng entered on the Reglster shall have been duly served on or
send to the person from whom he derives his title to such share.

Any nolice 1o be given 1o the Company shall be signed by the Managing
Director or by the Secretary or by such Director or office as the Board may
appolint. The signature to any notice to be given by the Company may be

written or printed or lithographed.

AUTHENTICATION OF DOCUMENTS

Save as otherwlse expressly provided In the Act or these presenls a
document or proceeding requiring authentication by the Company may be
authenticated by the signature of a Director, the Managing Director, the
Secretary or an authorised olficer of the company and need nol be under

its seal.
WINDING UP

It the Company shall be wound up and the assels available for distribution

amongst the members as such shall be in sufficient to repay the whole of-

the paid up equity capltal or eqully capital deemed to be pald-up such
assels shall be disiributed so that as nearly as may be losses shall be
borne by the members In proportion to the equity capital pald-up, deemed
to be pald up at the commencement of the winding up, on the shares held

by them respectively; and If in winding up the assets available for distribu- ..
tion amongst the members shall be more than sufficient to repay the whole

ol the equity capital pald-up at the commencement of the winding:up, the
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Winding up

excess shall be distributed amongst the members.In proportion to the

equity capital paid up or deemed 1o be pald up at the commencement of
the winding up, on the shares held by them respectively. Where capital.Is
pakd up on any’shares In advance of calls, upon the footing that the same
shall carry Interests, such caphal shall be excluded and shall be repayable
in full before any distribution Is made on the pald-up capiltal deemed 1o be
paid-up together with Interest at the rate agreed upon. The provisions of
the Article shall be subject to any special class of shares forming part of

the capital of the Company.

If the Company shall be wound up whether voluntarily or otherwise, the
llquidators, may, with the sanction of a speclal resolution, divide among
the contributories In speclal or kind, any part of the assets of the Company,
and may with the like sanctlon, vest any part ol the assets of the Company
In trustees, upon such trusts for the benelit of the contribution or any ol

them as the liquidators with the like sanction shall think fit, so that no.

members shall be compelled to accept any shares or securities whereon
there Is any liability. In case any share or securities to be divided as
aloresaid involve a liabllity to calls or otherwise any person entitled under
such division to the said shares or securities may within ten days alter the
passing of the special resolution, by notice in writing direct the liquidators
to sell his proportion and pay him the net proceeds and the liquidators
shall, il practicable, act accordingly.
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INDEMNITY AND RESPONSIBILITY

165. (1) Subject to the provislons ol Section 201, the Managing, Technical Right of Director and

03}

166. (1)

(2)

Execulive or whole tlme Directors, and every Director, Manager,
secretary and other oflicer or Employees. of the Company shall be
Indemnified by the Company agalnsk; and k shafl be the duly of the
Directors out of the lunds of the Company, to pay all costs, losses,
and expenses (induding traveiting expenses) which amy such
Managing, Technical, Executive, or whole-lime Director, Directors,
Secretary, Officer or Employee may incur or become liable to by
reason ol any contract entered into or act or deed done by him or in
any other way in the discharge of his dutles as such managing,
technical, Execttive or Whole time Directors, Directors, Secretary,

Ofiicer of Employee.

Subject as aloresald the Managing, Technical Execullve, or whole-
time Directors, and every Direclor, Manager, Secrelary os other
officer or Employee of the Company shall be Indemnified against any
llabllity Incurred by them or him in defending any proceedings
whelher civil or criminal in which judgment is given in their or his
favour or in which they or he Is acquitted or discharged or in

‘connection with any application under section 633 in which refiel is

given to them or him by the count.

Subject io ihe provision of Section 201 no Director or other officer of
the Company-shall- bellable for the acts, receipts, neglects, or
defaults of any other Director or ofiicer or for jointing In any receipt

- or other act lor conformity or lor any loss or expense happening 10

the Company through insufficient or deficient if title to any property
acquired by order of the Directors for or on behall of the Company,
or for the insuliciency or deliciency of any securlity in or upon which
any money ol the Company shall be Invested, or for any loss or
damage arlsing from the bankruptey, Insolvency, or tortious act of
any person, company or corporation, with whom any moneys,

securities or effects shall be entrusted or-deposited or for any loss

or damage arising from the bankruplcy, insolvency, or tortious acl of
any person, company or corporalion, with whom any moneys,
securities or effects shall be entrusted or deposited or for any other
loss occasloned by any error of judgment or oversight on his part, or
for ‘any other loss, or damage or misforiune whatever which shall

'ha;jpen in the execution of the duties of his office or in relation

thereto, unless the same happens through his own willful act or
default. . .

other to Indemnity

Not responsible for ”
acts of others

Without prejudice to the generality otforegoing it is hereby expressly

declared that any liling fee payable on any document required to be
filed with the Registrar of Companies in respect of any act done by
any Director or other officer by reason, of his holding the said office,
shall be paid and borne by the Company. =t s
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167.

(M

(2

No member shall be entltled to vish or Inspect the Company's works
without the permlisslon of the Directors or Managing Dlirectors, or to
require discovery or any Information respecting any detall of the
Company's trading or any matter which Is or may be In the nature of
a trade secrel, myslery ol trade, or secret process, or which may
relale to the conduct of the business ol the Company and which In
the opinlon of the Board, It will be Inexpedlent In the Interests of the

Company to communicate to the public.

Every Director, Managing, Technical, whole-lime, Executive Direc-
tor, Manager, Secretary, Auditor Trustee, member of a Committee,
officer, Agent, Accountant, Employee or other persons employed In
the business of the Company shall if so required by the Board before
entering upon his dulles, or at any time during his term of office, sign
a declaratlon pledging himself 1o observe slrict secrecy respecting
all ransactions of the Company and the state of accounts and In
mallers relaling thereto, and shall by such declaration pledge, him-
self, not to reveal any ol the maltters which may come lto his
knowledge in the discharge of his dutles, except when required so
lo do by the Board of Directors-or by any General Meeting or by a
Court of law or by the persons to whom such matters relate and
except so far as may be necessary In order to comply with any of the
provisions contained In these Articles.
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We, are the sevoral people whose naines,

being lotmed Inlo o company In 1rsuance
nwnber of shares In tho gapltal of tne company sol opposhe our respe

address and desciipllon are subscribed, here lo are doslrous of
this Anlicloa nl Assoclallon and wo rnapectively agros to lake the

cliva names.

L |
6l Name, address, dgscilplion
No. and occupation ol suoscriber

Signature of
the subscr_lber

Name, adgress, description, occupation
and signalure of the witness

" 1.1 HARI NARAYAN RATHI
5/p. Badrl Narayan Ratht .
| 4.5-173,, Hashimal Gunj,
Sultan Bazar,

Hyderabad - 500 195

Occ : Buslness

2.] KAMAL NARAYAN RATHI
- 8/o. Badrl Narayan Rathi

i 4-5-173,, Hashmal Gun},
Sultan Bazar, _

'| Hyderabad - 500 395

Occ : Business ‘

3.] GOVIND NARAYAN RATHI
S/o. Badrl Narayan Rathi
4-5-173,, Hashmat Gun},
Sultan Bazar,

Hyderabad - 500 195

Occ : Business’

4.]| CHANDA RATHI

W/o. Harl Narayan Rathl
4-5-173,, Hashmat Gunj,
Sullan Bazar,
Hyderabad - 500 195
Occ : House Wile

8, SUNITA RATHI .

W/o. Kamal Narayan Rathi
4-5-173,, Hashmat Gunj,
Sultan Bazar, * :
Hyderabad - 500 195

B Occ : House Wile

6. KAMALA RATHI.

W/o. Govind Narayan Rathl
4-5-173,, Hashmal Gunj,
Sultan Bazar, »
Hyderabad - 500 195

‘Occ : House Wile

7.| SRI NARAYAN RATH}
S/o. Govind Narayan Rathl
4-5-173,, Hashmat Gunj,
Sultan Bazar, :
Hyderabad - 500 195
Occ : Student

8.| B.N. RATHI

S/c. Goverdhan Das Rathi
4-5-173,, Hashmat Gun],
Sultan Bazar,

Hyderabad - 500 195
Occ : Business

sdr-

Sdr-

SdF

Sd/-

Sd/-

Sd/-

Sdy-

Sd/-
K. RAM-BHADRA RAO
Plot No. 201, Syhan Shelter,
Near Red Cross Hospital
Gaddlannaram,Hyderabad.

Sd/-
PRAKASH NARAYAN RATHI
S/o. Laxml Narayan Rathl,
21-6-188, Ghans| Bazar,
Besides Babry Alawa
Hyderabad - 500 002.

Place riHydcrabad
Datg : 16-11-1994



	

