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woely st 1956 (1956 =1 1) & i Fefhg o o ¥ ool we
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i heraby certify that 8 P QBLYCOLES LIMITED

is this day incorporated under the Companises Act. 1858 (Mo, 1 of 1656)
aned that the Company s limited.

Y pwmat § ST Wo 28 wudw, 1908 # Rmy oo

Giiven under my hand al NEW DELH! this NENETEENTM day of
NOVEMBER One thousand nine hundrad and BEIGHTY-THREE,

Sl fw
{geat gy
worl TR
(SOOBAS KAPGOR)

Ragistrar of Companies
DELHE & HARYANA
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COMIPANY MO, 16970
|
Certificate for Commencement of Business
SHIATT BT FTH T FHAGH
Pursuant 1o section 4% (3 of the Companies Act, 1556
meodt mfigfroe gevs o arey gve (3) F wgwan o

¥ ohereby cernify shat the WP GLYOCOLE LIMITED
& wag groy wwyimg swar g b

..... ettt T vETERENE fatelw

G EEHEEECELEGD %%%’%%

..............................................................................................................................................

which wog incor

iy fa merey wle

soraied  under the (c)mpmm Act, 1856 on
Ty, pRuE W weerd Sutgn wt o oY Teeiw v wilEe, peey

the. ..., e MINMETEENTH. ... day  of L LUNOVEMBER.. ... I9ES
and which has Bled o duly warifled declseation in the [

Wi o & D apayar Sty s & woafag ot g g
preseribed from that the conditions of section
gy famy & B wd ey pee{R) (o) w7 ()
VAR {25 () m {) of seid Act, have been complied with, i@ entilled
ot el Y AT @ R &, we ST wrdy SO
1 cominencs husiness,
aCEDSE
Given wnder gny hand abo LW HEW DELE
3 peangy 4 srw faeie ox w0, gtk
BRI e et e e e a e e e THIRD o day of L FEBRITARY.
Cpe thouwsand nine bundred and.o FIGHTY-FOUR
Fr wrdY Pray T

----------------------------

Seal of Registrar of Companies (R CONIGAM )
DELH & HARYANA Registrar of Companies
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COMPANY NO, 16970

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT OF CHANGE OF NAME

IMTHE OFFICE OF THE REGISTRAR OF COM PANIES DELMHL & HARYANA
(Linder the Companios Act, 1956} (Fof 19356)

i the marior of U, P GLYCOLS LIMITED

Pherehy cortify that U, P GLYCOLE LIMITED which was originally ncovporated on NINETEENTH
day of NOVEMBER One Theusand Nine Hundred and EIGHTY THRET under the Companies Act, 1996
ond under the Name U, P GLYCOLS LIMITED having duly passed the necussary resoltdion in lorms of
section DV22A0 (V22D (hy of Companies Act, 1956 and the approval of the Centrad Government signified
1 writing huving been accorded therets in the Mumistry of Industry, Dopoariment of Company Affairs, Office
of the Reglatrar of Companies, Dol & Haryama, NEW DELH! vide their lotter Wo. ROC/ Approval
VZV69TY 24170 dated 28-8-86 the name of the said Company is this day changed to INDHA GLYCOLS

LIMITED snd this Certificate is issued pursuant to sechon 2300 of the said Act

Laiven under iy hand st NEW DELE this FOURTH day of SEFTEMBER One Thousaad Nine
Hundrod BHGHTY 8130

Seabof Registrar of Companics NS GURTA
DELH & HARYANA Additional Registrmy of Companies
DELHT & HARYANA
PEW LI
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The.. dudisn lyeols . bimited. ... ..
sitered the provisions of its Memarandum of Asseclation with respent to the p?aﬁiﬁ}lhﬁ#
of the registered cifice by changing it from the state of Unden- Feraitory "&"I}Iﬁ‘;/:
in the state of. UETa'Y PREdasn _and such slteration having besn confirmed
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The Companies Act, 1856

Company Limited by Shares
Memorandum of Associgiion
of

INDIA GLYCOLS LIMITED

The name of the Company is INDIA GLYCO LS LIMITED,

Interpretation

it

il

The Registersd Office of the Company will be situated in the State of Uttar Pradesh.

The objects for which the Company is established are -

{A)
(!

i
J

The main objects to be pursued by the Company onits noorporalion are

To carry on the business to manufacture, mix, produce, fabricate, formudate, prepare,
extract, process, finish, Import, export, buy, sefl, install, survey, estimates, lransport,

refing, act as agenis, MUL}\“MS’ and distibuiors and o deal i or traffic i, elther a4

principals or as agents of others, all fypes and nature of Bthytens, Acetaldehyde,
Organometallics, Bthylbenzene, Hthylene Dibromide, Polyethylens, Tihyl alcohol, Byl
chioride, Fthylene dichloride, Hihylenechlorohydrin, Erhylenamine, Ethylens Osade,
'E"'t]w!c:'\r:w‘i*"thyl aerylate copolymer, Bthylene- propylene Elastomers {Yerpolymer and
copolymer), Ethylene Vinyl Acetate copolymes, Disthyl ketone, T roplonaldelsyde, Vinyl
agetate, V;zwl Toluene, Acetzldol Acetic Acid, Acetaldehyde, Acetic An 'yai 1,
Fthvlether, Ethyl acetate, Chiorofonn, E“L‘wiiwﬁmmm,, Brhylbromide, Glyeol ethers, 2-
Fthyl hexanol, Pentaerythritol, Chioral, Peracetic Acid, Paraldel wyde, Pyridine,
Trimethyiolpropane, Acetyl chloride, Ammonium acetate, Cellulose acetate, inchuding
its fibres, plasiics and esters, Chloroagetic Acid, Butylecetate, Isoprepyl acetate, B Sthylene
yiymi Dhicthylene giveol, imﬂhyimw glyoot, Polyethylens Mw,r}i Ethonylated atkyi
phenots, Ethexylated ht;rh{; ¢ aloohols, Polyethylene glycol, fatty esters, Ethoxylated
sorbitol fatty esters, Rthoxylated fatty smines & amides, Ethoxy ﬂlmﬂ higher mgreaptans,
Poly (mixed ethylens. propylene ) glycol, Polypropylene glycol-ethoxylated, Eihylene

glycol Monomethy! ether, Ethylens glycol mono-ethyi eiher, Ethylene glycol rnomnebistyl
whu Digthylene glycol 'nmm;mﬂwl ather, Diethylene glveol monoethyl ether, Dicthylene
glycol monobutyl ether, Frhylene corbonate, Ethylane glyeol dinitrate, {Hyoual,
Methyldioxolane, Dioxane, Ethiylene glycol monomethyl ether acelate, Dh-butoxyethyl
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phihalates, Ethylene glycol monoethyl ether acetate, Ethyldiethoxy phtbalates, Disthvlens
givenl monobutyl ether acetate, Monocethanolamine, Acetylethanolemine, Phenyi-
ethanclamine, Phenyldiethanolamine, Polylethanolamine, Polydiethanolamines,
Digthanelamine, Diethanolamine lauryt sulphate, Morpholine, Triethanolamine, Amino
ethylethanotaming, Ingecticides and fungicides. Diethylaminoethanol, Dirmethylaming-

ethanol, Choling, Phenethyl sleohel, Alpha-gectobutyrolactone, Hydroxyothyloelhlose,
Carboxy el i:yke:ﬂuic;«':@ u-batyd slcobol, Butyric acid, Dichloreethyt formal, Ethylene
bromolhydrin, Isethionic acid, photographic chemicals, food addiives, explogives,
synthetic drugs, synthetic detergents, Swrface coatings, Sodiurm acetate and all nature of
their dertvates, itermnediary products and other related cheimicals and chemical products
of any nabure and kind and to utilise any waste and or by-product srising from any
process of manufacturng or fintshing setivity of te company erther carried on by i or
otherwige,

Toc fafry on the business to manufacture, mix, produce, fabricate, formulate, prepare,
extract, process, foish, import; export, buy, sell, instal, survey, estimate, transport, refine,
act us agents, stockists and distributors and to deal tn or traffic in esther as principals or
az agents of others, all types of heavy organic and inorganic chemicals, alkalies, gases,
sulphates, superphosphates, sulphuric sod, tanning, essences, sharmacenticals, drugs,
nhotog aphia, sizing and medicinal Lhmmc‘m and chemicals to be used In pigments,
varnishes, adbesives, compounds, dye-stufls, paints and colours, printing inks and drug
salters, synthetic resing, paper coatings, emulsions and latexes, binders, wire enamelling,
floorings speciality coalings or any other similar use,

To carry on the business to manufacture, mix, produse, fabricate, formulate, prepars,
extract, process, finish, import, export, buy M:,H, instal, survey, estimate, transport, refine,
act ag sgants, stockists and distributors and deal in or traffic in, either as principals o7 as
agents of others, all types ofagricultural chemicals including manures, fortilizers, rubber
and carbon black

To carry on the business to manufacture, produce,miy, fabricate, formulate, prepare,
gxtract, process, finishimeort, expod, buy, sell, instal, survey estimate, transport, refine,
act as agents, stockists and distributors and deal in or traffic in, either as principals or as
agents or others, all chomical, source materials, Ingredionts, mixtures, derivatives and
compounds thereofwhich constitute ingrediont of any ofthe foregoing and in production
of which any of the foregoing is used and prepurstions or products ariging from or
required in the manufacture, processing, finishing, refining of any kind of chemicals,
To import, export, produce, fabricate, buy, sell, desl in alf kinds of plants and i“:‘lmihilm‘;
vequired m connection with the setting up of any of the factories of company and ¢
mnﬂﬁ;.! ait types of enginecring and management services on turn-key basis or (_at,huwm,
for setting up of chemical plants in any part of the world.
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(B Objects incidental or anciliary to the attainment of the above main objects of the company are:

To invest and desl with sooneys.

N

2}

(i)

(i)

iy

(v}

{0

To irvest and deal with the moneys of the Company not immediately required, in such
mannet as may ffom time to Hime be determined by the Directors and 1o hold, sell or
otherwise deal with such investments.

To borrow or raise money

Subject to the provisions of Section S8A and 292 and 297 the Agt, and the rules made
thereunder and the directions ssued by the RBL (o borrow or raise money, with of
without secunty from Fiaancis! Instituiions, Banks, Financlal Corporations, and from
any person oF persons and other sources, o1 10 recelve mongy on depost or foan at
witerest or otherwise in such manner as the Company may think § and in particular by
the tsue of debentures, perpetual or otherwise, and convertible into shares of this or any
other company, convertible bonds and to secure the repayiment of any such money
borrowed, raised or received or owing by mortgage, pladge, charge or lien upon all or
any of the property, assels or vevenue of the Cormarny (hoth present and future) including
its uncalled Capital and to borrow unseoured loans/deposits and 1o give the lenders or
crecitors the power of sale and other powers as may seern expedient and 1o purchase,
redesm or pay off any such securities and also by similar mortgage, charge or Hen {0
secure and guarantes the performance by the Company or sny other person, Hm or
company, of any obligation undertaken by the Company or any person, firm of company,
as the case may be.

L.onims

To lend money on interest or otherwise etther with or without security and generally (o

such person and upon such terms and conditions as the Compeany may think it in
connestion with the business of the Company,

To pay Tor rights or property and remunerate

To pay for any rights or property acguired by the Company, and 10 remunerate any
person or sompany by cash payment or by allotment of shares, debentures or pther
sgeurities of the Company credited as paid up in full or o part or otherwise,

Guaranton
To guarantee the performance of the obligations of and the payment of interest on any
stocks, snares or seouritivs of any company, corporation, fiem or person I any case in
which such guarantee may be considered likely, directly or iadirectly, to finther the
uhjects of the Company or the interests of s shareholders,
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4)

6)
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(1) To issue or make arrangement for issuance of Guarantees, letter of credits or any other
obligations from Financial Institutions, banks and others.

(i} Gnaraniee snd surety

To guarantee the payment of money unseaured or secursd by o payable under or in
respect of promissory notes, bonds, debantures, contracts, mortgages, charges,
obligations, instruraenis, and securities of any company or of any authority, supreme,
municipal, local or therwise or of any person whomsoever, whether incorporated or
not incorporated and generatly to guarantes or become surelies for the perfbrmance of
any cortracts or obligations.

To act as Commission Apgents, Benlaps, Uontractors,

To carry on business and to act as traders, Agents, commission agents, brokers, guaranics
brokers, contractors, carrers and to export, import, buy, sell, pledge, make advances upon,

barter, exchange or otherwise deal in goods, article, produces, shares and merchandise of all
kinds and desoriptions whatsoever in which the Company is authonsed fo carry on busingss.

To purchase, tease, exchange

To purchase, take on Jease or tenancy or in exchange, bire, take options over or otherwise
aequire Tor any estate o interest whatsoever and to hold, develop, work, cultivate, deal with
and turn (o account concessions, grants, decrees, hoences, privileges, claums, options, leases,
property, real or personal of rights or powers of any kind which may appear 1o be necesyary oy
convenient for any business of the Company.

o acguire and undertake business

rights and liabilities of any persoq, frm or company, cartying on or proposing L0 carry an any
pusiness which this Company 18 authorised (o carry on, or processes of property or rights
suitable for any of the purposes of the Company, or which can be carried on in conjunction
therewith or which is capable of being conducted so as, directly or indirectly, to benefit the
{.ompany and to purchase, acquire, sell and deal in property, share, stocks, debentures of any
such person, fitm or company and to conduct, make of 1o carry into effect any arrangements in
regard to the winding up of the business of any such person, firm or company.

Partnership
Subject to the provigions of the Act, 1o enter into parinership or into any astangement for

sharing profits or into any union of interests, Joint venture, reciprocal concession or cooperation
or foy any limiting competition with any person or persons o any Governmental authorities or
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2y

sompany of companies carrying on, or engaged in, or shout Lo carry on or engage i, or being
authorised to carry on oF engage in any business or transaction which this Company is authotised
0 carty on of engage i or any business or transaction capable of being conducted 80 as
directly or indirectly 10 benelit this Company,

To develop, lease, morigage
exchange, lease, mortgage, enfranchise, dispose of turn to

al

acceunt or otherwise deal with all or any part of the property snd rights of the Company.

To improve, manage, develop,

To vest property, vights

To vest any real or personal property, rights of interest aoquired by or belonging to the Company
in any person or company on behalf of or for the benefit of the Company angd with or wilhopt
any declared trust in favour of the Company,

To adveriise

To adopt such means of makmg known the business, products and properties of the Company
asemay seem expedient and in particular by advertisernent in the press or over the radio and
television, by circalars and posters, by purchase and exhibition of works of arf or interest and
by publication of books or periodicals or through any other publiclty media and by granting
orizes, * rewards and donations.

To deal In negotiabie instroments

To draw, make, acoept, endorse, discount, execute, negotiate and issue cheques, promissory
notes, bills of exchange, bitls of lading, warrants, debenture and other negotiable or transferable
mstruments including securities 18susd by the Government of Tndia or other pubhe anthorities
i [ndia or elsewhere n connection with the business of the Company.

To ohisin Government and other concessions znd (o promots and oppose legistation

To enter Into any srrangement and to take all necessary or proper steps with Goveraments or
with other authorities, supreme, national, local, municipal or otherwise, of any place in which
the Company muy have interasts and to carry on any hegotiations or operations for the purpose
of directly or indirectly carrying out the obiects of the Company or effecting any modification
in the constitution of the Company or furthering the interests of its member and 1o oppose any
such steps taken by any other company, firm or person which may be considered likely, directly
orindivectly to prejudice the Interests of the Company or s members and to promote or assist
the promotion, whether directly or indivectly of any legislation which may appear to be in the
interest of the Company and to opposs and resist, whether directly or indirecily, any legislation
which may seem disadvantageous to the Company and 1o obtain from any such Government
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&
anthority or any company any charters, contracts, decress, rights, grants, loans, privileges or
concessions which the Company may thisk desirable to obtain and carry out, exercise and
comphy with any such arrangements, charters, contracts, decrees, rights, priviieges or
CONCESLINNS.

To pay preliminary and onderwriiing exnensey
i ¥ !

To pay out of the funds of the Company all expenses which the Company may lowfullv pay
with regard (o the formation and registration of the Company or the ssue of its capital, including
heokerave and commission for obtaining appheations for or taking, placing or unoerwriting or
procuting the underwriting of Shares, Debentures or other seouritios of the Company, subject
ey Bectton 76 of the Companies Act, 1956,

To establish provident institotions

T establish and maintain or procure the establishrment and msintenance ol any contributory or
non-contributory pension or superannuaiion funds for the benelit of, and give or procurs the
aiving of donations, gratuities, penstons, sllowances or emoeluments 1o any persons who are or
were at any tme in the employment or service of the Company, or of say company which is a
subsidiary of this Company or s allied 1o ov assoclated with the Company or with any such
ssidiary company, of who are of were st any time the Directors or officers of the Company
ar ot any sueh other company as aforesaid, and the wives, widows, families and dependents of
any such persons, and also establish and subsidise and subseribe and donate to any institutions,
associations, clubs or funds caleulated fo benefit or to advance the interest and well being of
the Clompany of ol any such other company as aloresaid, and make payiments for or towards
medical reliel or the ingurance of any such persons as aforesand and for any of the matters
aforesaid eithar alone or in conjunction with any such other company as atoresaid,

-y

To promote cotopanies

To form, incorporate of promote any company or companies, whether in India or in any foroign
country, having amongst tts or their obiects the acquisitton of ali or any of the assets or control
or development of the company or any other object or objects which, in the opinion of the
Company, could or might, directly or indirectly, assist the Company in the management of ity
business or the development of #s properties or otherwise prove advantageous to the Company
and to pay all or any of the costs and expenses incurred in connection with any such promaotion
or imcorporation and 1o remunerate any person o company in any manner it thinks fit for
services rendered or to be rendered in obiaining subscriptions for placing or assisting to plage
or to obtaln subscriptions for or for guaranteeing the subscription of or the placing of any
shares in the capital of the Company or any bonds, debentures, obligations or securitios of the
Company or any stock, shares, bonds, debentures, obligations or securities of any other company
held or owned by the Company or in which the Company may have an interest or in or about
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ihe formation or promotion of the Company or the conduet of its business or in or about the
promotion or formation of any other company 0 which the Company may have an interest,

T selt underinking and property of Company

To sell, exchange, mortgage, iet on lease, royalty, attribute, grant, boences, casements options
and other rights over and deal inany other manaer with or dispose of the underlaking, property,
asaets, rights and effects of the Company or any part thereol for such constderation a3 may be
thought fit and in particular for stocks, shares, whether fully or partly paid up or secorities of
any other Company. ‘

Diistribution ia specie

In the event of winding up, 1o distibuie among the members in specie any properly of the
Company, or any procecds of sale or disposal of any property of the Company, but g0 that no
distribution amounting to a reduction of capital be made except with the sanction, i any, for

the time belng requived by law.
To advance, deposit with or lersd money to Government

To advanee, deposit with or lend money, seourities and property to or receive foans or grants
or deposits from the Governments,

Financial and Commerciat obligations

To undertabie financial and commerclal obhgations, transactions and operations of all kinds in
connection with the buginess of the Company.

To acquire patents ety,
i

To apply for purchase, or otherwise soquire and protect, prolong and renew, enter info
collaboration whether in fndia or elsewhere, any patents, patent rights, drevess @' invention,
trade-marks, designs, Beences, protection, concessions and the like conferring any exclusive
or nonexclusive or Hmited right to use any secret or other mformation ag to any invention,
process of privilege which may seem capable of being used for any of the purposes of the
company, the acquisition of which may seem caloulatod direetly or indirectly to benefit the
Company and to use, exeraise, develop, manufacture under or grant licences or privileges in
respect of, or otherwise fuim to account the property rights and information so acquired and to
carry on any business In any way connected therewith,

To expend money in improving any patents eic.

To expend money in experimenting on and testing and in Improving or seeking to improve any
patents; rights, inventions, discoveries, processes, of information of the Company or which the
{Company may acquire or propose to acguire.
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To estabiish research laboratories, colteges and (o provide tectures

1o establish, provide, maintain and conduct research and other laboratories, training colleges,
schools and other institutions for the training, education and instroction of students and others
who may desire 1o avail themiselves of the same and to provide for the delivery and holding of
fectures, demonstrations, exhibitions, classes, meetings and conferences in connection therewith,

Acguire and andertaie business

To acquire and undertake all or any part of the business property and labilities of any person oy
Company carrying on any business which this Company is authorised o carry on or possessed
of property suwitable for the purposes of the Company,

Sapervision of other Compandes

To take part i the supervision or gontrol of the business or operation of any company or
undertaking and for that purpose to appoint and remunerate any Directors, Accountanis or

other experts or agents,
Hegistration of company oviside India

To procure the registration or incorporvation or recognition of the Company in or under the
faws of any place outside Tdia,

Trunts

To andertake and exsctie any trust, the ondertaking of which may seem fo the Company
desirable, and either gratuiousty, o1 otherwise.

Weilfnre of Divectors, employees #¢,

To provide for the wellare of Divectors, or employess, or the ex-emplovees of the Company,
or its predecessors in business and the wives, widows and famdlies or the dependants oy
connections of such persons by building or contribuging to the buitdings of houses or dwelling
oF quarters or by grants of money, pensions, grafuties, allowances, bonuses, profit-sharing
bonuses or benefits or any other payments of by creating and from tme 1o time subseribing or
contributing to provident and other associations, instiutions, funds, profit-shaning or other
scheraes, or frusts and by providing or subscribing or contributing towards places of imstruenos
and recreation, bospitals and dispensaries, medical and other attendance and other agsistance
a8 the Company shall think {4,

)

To apply sssets for establishment of associntions conpected with compnray or for Beneljt
of emplovess of company,

Toapply the asseis of the Company In any way in or towards the establishment, maintenance
or extension of any association, institution or fund In anyway connecied with any particular
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32)
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trade or business of with trade or commerce generally, inchiding any association, nstitution or
fund for the protection of the interest of masters, owners and employers against loss by bad
debits, strikes, combinations, fire accidents or atherwise or for the benefit of any clerks, workimen
or others at any time employed by the Company or any of its predecessors in business ot thelr
famifies, or dependants and whether or not in commos with other persons or classes of parsons

and in particular of frigndly, co-operative and other gocictivs, reading rooms, Hbraries,

educational and charitable institutions, refractories, dining and recreation rooms, places of

worship, schools and hospitals and 1o grant gratuities, pensions and allowances and fo contribute
1o any finds raised by public or focal subsoriptions for any purposes whatsoever

Labour problems
To aid, pecuniarily or otherwise, any association, body or movement having for its object the
sclution, settlement or surmounting of industrial or labour problems or troubles or the promotion

of industry or trade.

To subscrilre mioney

To subscribe or guarantes money for any netional, charhtable, bonevolent, public, general or
other useful oblect or for auy exhibition, but not intended to serve any political cause 01 purpose.

Technical information and Enow-fiow

To enter into collaboration with or acquire from any parson, fum or body, corporate or
npincorperate, whether 1o India or elsewhere, technical information, know-how, processes,
engineering, manefaciring and operating data, plans, fayouts and blue prints useful for the
sign, arection and operation of plants required for any ofthe business of the Company and o
acquire any grant or licences and other rights and benefits in the foregoing matters and things.

To appoint sgents

To appoint agents and constitute agencies of the Company in lndiz or in any ather country
whalsoever

Trustee and agency and any other business

To carry on any other business whether manufacturing or otherwise that may seem 1o the
company capable of being conveniently carried on in connection with the above object or
calcuiated direstly or tndirectly to enhance the value of or render profitable any of the company’s
property or rights or which #t may be advisable {0 undertake with a view to improving,
developing, rendering, valusble or furmng to account any property, real or personal, belonging
tor the company or in which the Company may be interested and to do all or any of the above
things i any part of the world either as principals, agents, trustees, coniractors or otherwise,
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and either alone orin conjunetion with others, and gither by or through agents, sub-coniractorns,
trustees or otherwise and to establish offices, agencies or branches for carrying on any of the
aforesatd objects i India or elsewhere in the world,

Ruval Development

To undertake, carry out, promote and sponsor rural development mcluding any programme
for prometing the sogial and economic welfare of or the uplift of the public in any rural area
and 1o incur any expenditure on gay programme of rura) development and 1o assist execution
and promotion thereof either divectly or through an independent agency or inany other manner.
Without prejudice to the generality of the foregoing “programme wi‘“ rural development” ghall
also include any programme for promoting toe socia! and geonomic welfare of or Hw it of
the public inany rurab area which the Ih futuu consider it ikely 1o promote and assis
development, and that the words "rural area” shall include such areas as may be
raral aress under section 35 OO of'the income Tax Act, 1901 or any other faw relating 1o nual
development tor the time being Inforoe or a5 may be regarded by the Directors as ruad areas
aned the Directors mny at their disoretion in order 1o tmplement any of the above mentionaed

ohiects or purposes bt Fer without consideration, or at such fuir or concessional vilue as the
Phrectors may think 0 and divest the nwwwh;p of any property of the company 1o or
favour of any public or local body or mahoray ov Conteal or §
Instinstions or Trists or Fands or { wsation(sy or Persends) as the Direciors may approve.

i

Governmend or any Public

Promaote nationst welfare

T undertake, carry out, promy o ::‘i‘.ivii'.h for the promotion and
growth of natronal coonomy and

fities of the Company to the public or any
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Yo deal in plaed and Moachingry

oo Doy, ‘:if. =::H_ {aport, Beport, Let oo Hire and Deal i Engines, Plants, Machinery and other
: e convenienees which sy seem caloulated to promote dirsctly or indivectly, the

}fI)BLH;‘g:.iC.Hii)E‘i a:-u”zd sale of the above producis or otherwise.

PEEARY

Tor acl as consuiiants

Toy st s consultants on mattors mentioned bovein above,

e
-

[ z‘umalgmma le ety

Subject to the ;mwz rw s of wec .ix.m" 391 and 3
or be amates

those of this Company.
T do all things incidental

To de ali such other things ss may be deemed neidental or conducive to the attgimmaent of the
above objects or any of them.

XTHER OBIRCTS ARE;
Cultivaiors, vine deessers
7

To m'"qui'rv, purchase, take on lease lands, buildings, machineries & factorios, (o carry on and
werk the business of cultivations, vinedressers and dealers in every kind of vegetab ?u fmsi
Hlowers, coreals, pulses or oiher produces of the sol, 1o pre pare, manufaoture, proces: »M&
case, and repder marketable any such produce, and 1o sell, dispose of and deal in ma_v such
produce either iy its prepared, manefactured or raw state, and either by wholesale,

T manafaciure Relvactory Goods, Fire Bricks
¥

Toacquive by lease, exchange or otherwase and carry on the business of manufacturers, suppliers
unporters, exporiers and dealers, in refractory ywd\. fire bricks, fire-cements and mortars,
pcid-prootbricks, insulation bricks, ceramic coatings and other ceramic, product, Including
gingsware and pottenes and all types of minersds and chenticals.

IH

Food-graing, seeds, fihres

Yo purchase, self, mport, export, speculate, and deal in foud and other graing, seeds of &l
kinds, country produce, fex, hemp, jute and jute products, bullion and specie, chemicals,
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pharmaceuticals, medicinals, perfumery and tollet preparations, salt, sheliac, glassware, musical
goods, apparatuses and instruments, clocks, watches and accesories thereof, umbrella ribs and
other fitiings, sugar, provisions, oils, paints, varnishes, electrical goods and machineries, plants,
other aquipments and fitings, photographic and sclentific materials, thmber wood and their
products.

Brokers, Trustees, Agents and Contractors

To act as agents or brokers and trustees for any pevson or company and to undertake and
perform sub-contracts and to do all or any of the above things in any part of the world either
us principals, agents, trustess, contractors, or otherwise and either alone or jointly with others
and either by or through agents, sub-contractors, trustess or othenwise.

Yarn, fibres and fhrous materials

To carry on the business of manufacturers, producers, processor, importers, exporters, buyers,
sellers of and dealers in all kinds of yarn, nylon, polyester, acrylics, rayon, silk, line, cotton;
wool, hute and any other {ibre or fibrous material, whether synthetic, artificial or natural, textile
substances, allied produsts, by-produgts, and substitutes of ali or any of them and o treat and
utilise aty waste anging from any such manufaciure, product or process whether carrigd on by
the Company or otherwise,

Rabber goods aad voleanising materials
] =3

To carry on the business of manufaciurers, exporters, importers. sellers, buyers and/or dealers
in rubber, syathetic rubber, valcanising materials, rubber tubes tyres, films, moulded goods,
foam rubber, hygienic goods made of rubber and latex, other rubber products, transmission
belts and conveyers, rubber contuiners, bottles and closures and rubber lined vessels, toys and
other allicd goods, leather, floor, cloth, dress preservers, dress linings, umbrellas, waterproof
goads and all kinds of articles made therefrom,

Metals & Minerals, patents & goodwiil

To search for, get, work, raise, make merchantable, sell, import, export and deal in coal, iron,
ronstone brick, earthbricks and other metals, minerals and substances and to acquire by purchage
or ptherwise patent-rights, goodwill, establish factories and mines for the purpose of Company’s
business.

Mines, mining rights and metallilferous land

To purchase, take on fease or otherwise acquire any mines, mining rights and metal ferous land
in India or elspwhere and any interest therein and to explore, work, exercise, develop and tum
to account the same,
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Vegeinble oils and allied preducts

To acquire and carry on the business of manufacturers, producers, processors, mporiers,

exporters, buyers. sellers ofand dealers in all kinds of oils, hydrogenated, dehydrated, deodorised
or otherwise and other vegelable producty including vegetable ghee, allied products, by -
products and substitutes for all or any of them and to treat and utilise any waste ansing from
any such manufacture, production or process, whether carriest on by the Company or otherwise.

Office equipments

To carry on the busingss of manufaciurers, assemblers and agents of and dealers in dupheating
machines, franking machines, addressing machines, various other types of office machines,
systerns, furaiture, parttioning and other allied equipment.

mtationers, printers book-hinders ele.

To carry business of stationers, printers, block-makers, type-founders, lthographers, chro-
lithographers, sieno-types, electrotypes, photographic printers, photo-lithographers, engravers,
cie-sinkers, envelope manutacturers, book-binders, account book manufacturers, maching rulers,
nuwnerical printers, paper bag and account-book makers, photographers, manutacturers of and
dealers m playing, visiting, railway, festive, complementary and faney cards and valentines,
dealers in parchment, designers, draughizmen- ink manafaciurers and dealers, cabingt makers
and dealers in or manufacturers ofany other articles or things of a characier stmilar or analogous

tex the foregoing or any of them or connected therewith.

Mews-Papers & Periodionls

To aequire by lease, exchange or otherwise and carry on business &g proprietors and publishers
of newspapers, journals, magazines, reviews, books and other Lerary works and act as

advertising agents, booksellers and printers,
Ivgn & Sfeel, agricultural implements, rolling stock

To acguire by purchase, lease exchange or otherwise and {0 carry on the business of ron-
founders, fron and steel manufacturers, mechanical engineers, oivil engincers, consulting
engineers and manufacturers of agricuitural implements, pavis and accessories, fabricators,
toal-makers, brass founders, metal-workers, botler makers, slbwnghts, machinists, iron and
aceessories; fabrcators, tool-makers, brass founders, metal-workers, boiler wakers mill wrights,
reachinists, iron and steel converters, smiths, woeodworkers, builders, metallurpist, electrical
eaginecrs, water supply engineers, chermical engineers, chemists, chemical and physical analysts
and to export, import, buy, sell, manufacture, repair, convers, akter, let on hire and deal in
machinery, unplements, rolling stock, hardware and serap of all kinds.

;
i
!
H
{
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Yea & Cofles

To acquire by purchase, lease, exchanpe or otherwise and to carry on the business of cultivators,
ranufiacturers, exporters, irporters, buyers and sellers of Tea and Coffes and any other produce
and any other mercantife business connected therewiith or conducive thereto,

Motor Vehicles

To acguire, manufacture, purchase, deal in, sell or hive ont motor vehicles, motor cyoles,
cycles, tractors, machinery and parts and dccessories thereot,

Pucking material, containers, toys

To carry on the business as manufacturers, dealers, importers, exporters and traders in cardbords,
packing materials, packings, wrappers, wrappings, Hnings and coverings of all materials including
cloth, plastic material. plastic and bakelite and all other substines whether synthetic or not for
any of the materials atoresaid and all articles pad things made or constracted wholly or partly
from anpy of the material pforesaid inciuding the manufacture of containers, boxes, pails,
cansters, trunks, suiteases, wavelling cases and requisites, toys, games, sports and athletics
and recreational requisites of all kinds.

Ferrows and non-Terrous meials

To carty onin India or elsewhere the business of manufhcturers, processors, fabricators, drawers
rollers & the rerollers of ferrous snd non-ferrous metals, steels, alloy steels, special and stainless
steels, shaftings, bars, rods, flats squares from scrap, sponge iron, preveduced billets, inguts,
including manufacturing, converting, processing and fabricating afl types of eloctrical wives,
enamelled wires, cables, conductors, pipes, utensils, wires nails, wire-ropes, wire products,
serews, expanded metal hinges, plates, strips, hoops, reund circles, angles and to manufacture
any other enginesring products including hospital appliances and surgieal nstruments and to
act as exporters and nmporters and dealers in all such and allied merchandise.

Ferrous nnd non-fervous casting

To acquire and carry on the business of manufacturers, repairers, importers and exporters of
and dealers in ferrous and noa-forrons castings of all kinds and, in particular, continuous castings,
chilled and malieable castings, special alloy castings, stecl castings, gun metal copper, brags
and aluminium casiings, copper and foundry work of all kinds,

Engineers, forgings of metal, contractors

To carry on the business ol designing, manutacturing, developing, improving, hiring, repairing,
buying, selling, and dealing in forgings of all types of ferrous and non-ferrous and inany welight
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for any ndustry whatsoever and also the business of engineers, whether general, consulting,
mechanical, electrical, struciural, maring, civil, constructional or otherwise, general contractons,
importers and exporters of and dealers in plant, machinery, articles, property and things of all
kinds including ores, metals and hardware in which the company s authorised 10 camry on
brusiness.

Buildings, factories, bridges, reservolrs

To design, build, constract, alter, Improve, maintain, enlarge, develop, pull down, renove or
replace and to work, manage, layout and control any buildings, offices, factorics, furnaces,
kilns, mills, shops, stores, roadways, beid reservors, ware-houses, water works, parks,
gardens and other works and convenriences nciuding construction and exhibition of cinema
which may seem calculated directly or ndivgetly 1o advance the Company’s interest and fo
contitbute, subsidise or otherwise wssist or take part i the construction, improvement,
maintenance, working, menagement, carrying out or control of mubi-storied buildipgs and to
sefl or otherwise dispese of the same on owner-ship or instalment basis,

To raneiactore Transisters, Semiconductory ete.

Tocarry onall or any of the business of manufacturers, exporters, importers, hirers, maintainers
of and dealers n electrical and electronie appliances and apparatug, Including transisiorns,
semiconductors, integrated cirguits, solid state devices and components, valves, cathode-ray
tubes, resistors, lixed and variable capacitors, fived and variable inductors, coils and transformars,
fimed, tunable and vaviable wires, cables, turners, plugs, sockets, jacks and adapters, electric
micromaones, analysers, lesters, controflers, stabilizers, oscilloscopes of all kinds and description
including component parts, matertals and acessorics thereof,

To manufpctore wireless and other electronic equipments.

To produce, manufacture, nstall, mantain, repair, import, ex-port, buy, selt or otherwise deal
in wareless transmitting and recelving sets, Television, Radio Broadeast receiving sets, radio-
grains, tape and wire recorders, sound recording, producing and reproducing apparatiss, stereo
and hi~fi systems and equipment, record changers, discassettes, microphones, loudspeakers,

speakern, system, earphones, headphones and cassettes and cartridges thereol

To manufacture Tuel cells, batteries

To design, manubfacture, assemble, process, waport, export, buy sell and otherwise deal in all
types and desoriptions of fael gells, primary and secondsry cefls and battories inciuding wet
and dry hybrid, stationery, traction, portable, high performance, high temperature with inorganic
and/or organic electrobytes, Leclanche, Mercury, ammoniun-chloride, manganese dioxide/zine
voltaie, dlkaling-manganese, mercury oxidedeine (RubeneMillory or Kabiom), lead-acid storage
antomobile, alkaline storage, nicket-cadmivm and nickel-ron,
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Mica Paper, Micanite, Mica producty
P P

To mine, acquire, fabricate, deal in, constryet, build and equip factories for the manutacture of
mica, mica paper, micanite; flexible micanites and mica paper products and by-product plant in’
any part or parts of India oy elsewhere and Lo carry on business as the proprigtors of such plant.

To manufactore Papers, Boards

To establish, underizke, acquire, manage and carry on the business a8, or as agents of,
manufacturers, dealers, importers, exporters, and traders in all kinds of papers including Mica
Paper, Insulating Paper, Straw Papery, Card Boards, Hard Boands;, Straw Boaids, Paper Boards,
Miil Boards, Packing materials, Paper Tubes, Paper Pulp, Wood Pulp, Bamboo Pulp, Bagasses
and all other products, goods and substances conpected therewith,

Insulation

To manulacture, deal in, process and chemically treat Insulating products for slectrical or
electronics products and their parts and components, heating clements and appliances and to
manufacture and process resins for electrical ingulation, varnishes, paints, printed circuits, cast
ron gompoenents, Polyester mats, Polyester products for electrical Industries.

Lamination

To manufacture, deal in, process, chemically treat and laminate mica paperand other kinds of

papers asbestos, and other matenials and to manufacture, process and puach paper base laminates,

Cotton fabric base laminates, Glass base laminates, Industrial laminates and decorative laminates.
b

Synthetic yarns, staple fibres

To manufacture, fabricate, produce, prepare, extract, process and finish, wmport, axport, buy,
sell, instal, survey, esttmate and carry on business of synthetie varns, staple-fibres, roonoflaments,
multifilaments tyrecords, films, sheats, synthetic turfs, flow coverings, phonographic records,
binders for magnetic tapes, gaskets,and fur other uses, plastics, castings and all types of inks,
paints, enamels, lacquers, polishes, synthetic adhesives, speciabty coatings, paper coaiings,
forest wood products, wire enamel ete,

To deal in Plant and Machinery

To manufacture, Buy, Sel, lot on Hire and Deal in Engines, Plants, Machinery and other
Apparatus and conveniences.

To uadertake and deal in power

To establish, undertake, acquire, manage and carry on the business as manutboiurers buyers,
seflers, leasers, hivers, traders and dealers in electncity and generaling power by instatling DG
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Sets, TG Sets, Power Plant, Mini Power Plant, Sub-gtations and to generally deal in all matters
in relation thereto.

To undertake nod deal in Hardware and Software

To establish, undertake, acquire, manage and carry on the business as, or an agents of,
manufacturer, dealers, imporiers, exporters, traders and developers of all kinds of computer
hardware, software and all other products, goodys and substances connected therewith,

To hold Stocks, Shares and Securitics

To substribe for, absolutely or conditionaliy purchage or otherwise acquire and 1o hold, dispose
of and deal in shares, stocks and securities or obligations of any other company, whether
Indian or foreign.

To act as consuliants ele,

To act as consultants or advisers to any person, frm or company on all aspects of business
orgamisation, finance industry and or refating to rendering of services,

The liabnhity of the members 15 imited.

The Authorized Share capital of the company is Rs. 45,00,00,000/- (Rupees Forty Five
Crores Only) divided into 4,50,00,000 (Four Crores Fifty Lacs) Equity share of Rs. 10/-
(Rupees Ten Only) each, with power to increase or reduce the capital of the Company or to
divide the Shares in the Capital for the time being into several classes.
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We, the several persons whose names and address are subscribed below, are desirous of being formed
into & Company in Pursuance of this Memorandum of Association, and we respectively agree to taks

Siggature, Wame, Faihee's Mame, Address Nugher of Eguity | Sigmatures, Wames, Father's Name,

amd Oueupation of Subseibers Shares taken: by Address and Ovcupations
each subscyiber of Witnesses.
MOHAN LAL BHARTIA COH {Ten}
Sfo. Sho ML, Bhartia Hyuity Bhares
. 9. Asholkn Road, Oalonita - 700027

{Indusirindis))

SHYAM SUNDER BHARTIA 16 {Ten)
S/n, Sh ML, Bhania Eruity Shares
% Ashol Rond, Caleutta - 700027
{tndustrinlisty

UrdA SHANKER BHARTIA 10 (fen) 1 hereby withess the Signature of all
Sho. Sh ML Bharta Lgnity Shares the subseribors
Y, Avhoka Road, Caloutin » 700027
{Industrvalisty

AJTAY SHANKER BHARTIA 14 (Ten)
S/o. St ML Bhartia Fquity Shares
4. Ashoba Rogd, Caloutea ~ 700027 FURENDRA KIUMAR JAIN
Undustrislisty /o Shei k1L, Jain

RP-113 Maurya Enclave,
HARL SHANKER BHARTIA 19 {Ten) Pieam Para, Delhd 110034,
Slo. b1 Bhanid Eguity Shaves CHARTEREDACCOUNTANT

C-3 Maluarant Bagh, New Delhi
{industeialisn

SAMBASHIVAN GANESH 10 {Ten)
5o, Sho N Bambaghivan Equity Shaves
Ba13, Greater Kailash BEncalvg 11,
Mew Dethi JHODAS

{Servige)

ANAND DAR MAHESHWAR] 10 (Ten)
S/, Bh. Vithal Das Maheshwari Eguity Shares
G598, Kalkaji, New Delhi 110019
(Serviee)

7 {Seventy)
Equity Shares

TOTAL

e L1 2 i e R s 8 e L - —

New Dethi dated the 29 day of October, 1983




The Companies Act, 1956
COMPANY LIMITED BY SHARES
Aviicles of Association
of

INDIA GLYCOLS LIMITED

fnterpretation

1,

Uniess the context otherwise requires, words or expression contained in these Articles shall

bear the same meaning as in the Agt,

The marginal notes hereto are ingerted for conveniencs and shall not affect the construction

hereof and in these presents, unless there be something in the subject of context inconsistent

therswith

“The Act” means the Companies Act, 1956 and includes, where the context so admits, any re-

gnactment of statutory modification thereof for the time being in force.

“These Articles” means these Articles of Association as oviginally framed or as from time 19

time altered by Special Resolution,

“The Company™ means INDTA GLYCOLS LIMITED.

“Pharties” means and inclades any one oF more shareholders of the Company who fail within

any of the following categories:

1) Shri ML Bhartia and Shei U 8 Bhartia and thelr spouses;

by Any other Company in which more than 10% of equity share capital 15 held by one or
more such member (8} a3 mentioned in “a” or by thelr spouse (s},

¢y Any person or company holding shares, which appear from the record of the company as
being beld by such persen or Company as is mentipned n {a) and (by above,

“The Directors” means the Directors Tor the time being of the Company.”

“The Board of Directors” or “The Board” means the Board of Directors and/or the Committen

of the Board for the time being of the company,

“The Managing Director” means the Managing Divector for the 1ime being of the Company.

“The Manager” means the Manager for the time being of the Company.

“The Secretary” means the Secretary for the time being of the Company.

“The Office” means the Registered Office for the time being of the Company.

“The Register” means the Register of Members of the Company required to be kept under

Section 150 of the Act,

“The Registrar” means the Registrar of Companies, 1P & Uttranchal,
“Dividend” includes bonus.
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“Member” means members of the Company holding a share or shares of any class and includes

the beneficial owner in the records of the Depository,

“Month” means calender month.

“Seal” means the Common Seal of the Company,

“Proxy” includes Attorney duly constituted under a Power of Attorney,

“In Writing” and *Written” include printing, lithography and other modes of representing or

reprodusing words in a visibie form.

Words importing the Singular Number only ‘include the Plural Number and vice-versa,

Words importing persons include corporations,
Table “A” not fo apply
2. Save as reproduced herein, the regulations contained in Table *A” in the first Schedule to the
Act shall not apply to the Company.
Company not to Purchase ity own shares
3. Save as permitted by Section 77 of the Act, the funds of the Company shall not be employed in
the purchase of, or lent on the security of, shares of the Company and the Company shall not give,
directly or indirectly, any financial assistance, whether by way of loan, guarantee, the provision of
security or otherwise, for the purpose of or in connection with any purchase of or subseription for
shares in the Company or any Company of which it may, for the time being, be a subsidiary.,

Thiz Article shall not be deemed to affect the power of the Company to enforce repayment of
Joans 10 members or to exercise hen conferred by Article 31
Purchase of Own Shares
3A. Notwithstanding anything contained in the preceding Article 3, but subject to the provisions of
the Act and all other applicable provisions of law, as may be in force at any time and from time to
time, the Company may acquire, purchase, hold, resell any ofits own, fully/partly, paid equity shares,
preference shares, securities and any other instrument as may be defined under the Act and may
make payment out of funds at its disposal for and in respect of such acquisition/purchase on such
terms and conditions and at such tmes as the Board may in its disoretion decide and deem fif,

#3B  Notwithstanding anything contained in the preceding Article 3 or 3A but subjact to the

provisions of the Act and all other applicable provisions of law, a3 may be in force at any time and
from time to time, the option to right to call of ghares not be give any person except with the
sanction of the shareholders in the General Meetings,

SHARES

Division of Copital ‘

4 {2) The Authorized Share capital of the company is Rs. 45,00,00,000/- (Rupees Fprty Five
Crores Only) divided into 4,50,00,000 (Four Crores Fifty Lacs) Equity share of Rs. 10/-
{Rupees Ten Only) each, with power to increase or reduce the capital of the Company or to
divide the Shares in the Capital for the time being into several classes.

(by The preference Share forming part of the above mentioned Share Capital of the Company shall
have such rights and priviteges attached thereto in respect of dividend and return of Capital as
shall be determined by the Company in general meeting prior to the issug of such Shares,

Redesmable Preference Shares

(c) Subject to the provisions of Section 55 of the Act and these Articles, the Company shall have pawer to
issue Preference Shares carrying a right to redemption out of profits which would otherwise be available for
dividend or out of the proceeds of a fresh issue of shares made for the purposes of such redemption subject to
provisions of Section 55 of the Act, exercise such power in such manner as it may think. fit.




Allotment of shares

5. Subject o the provisions of these Articles, the shares shall be under the control of the Board
who may ailot or otherwise dispose of the same to such persons, op sach terms and conditions, at
such times, either at par or at a premivum, and for such consideration as the Board thinks {if. Provided
that, whers at any time {abter the expiry of two vears from the formation of the Company or af any
tinie atter the expiry of one year from the aliotment of shares i the Company made for the first thme
atter its formation, whichaver is easlier) it 5 proposed o incregse the subseribed capital of the
{ompany by the allotment of the i uriher sharey, then, subject 1o the provistons of Section ‘*'H{ Ajof
the Act, the Board shall issue such shares in !11@ manner set cut in the Section 81{1) of the Act,
Provided that, option of vight to call of any shares shall not be given o any person except with the
sanction of the Company in general mesting. ‘

Return of allotment

6. Asvegards alt allotments made fro time to time the Company shali duly comply with Section

T4 of the Act.

Hestrivtions on allotmen{s

7. Hthe Company oflers any of its shares to the public for subscription:-

{1} no aliotment thereof shall be made, vriess the amount stated in the prospectus as the minimum
subseription has been subsceibed for and the sum payable on appheation thereof has been paid
to and received by the Company, but this provision shall no longer apply after the first allotment

of sharves offered to the public for subsceniption;

(2} the amount pavahif-» on application on zach share, shall not beless then 5 pereent of the nominal
amount of the share and

{3} the Company shall comply with the provisions of sub-Section {4) of Sectinn 69 of the Agt,

And if the Company proposes to commence business after fling a statement in liew of prospecinsg,
the Board shall not make allotment of shares payabie in cash unless Sections 70 and 149 of' the Act
have been complied with

Commission and brokerage

B, The Company may exercise the powers of paying comnission conferred by Section 76 of the
Act, pmwdui that the rate pergent, of the amount of the commussion paid or agreed to be paid shall
be disclosed in the manner recquired by the said Section and the commission shall not exceed 5§ per
cent of the price at which any shiares in respect whereof the same is paid, are issued or 214 percent
of the price at which any debentures are issued (as the case may be) Such commission may be
satishied by the payment m‘ cash or the allotment of fully or partly paid shares or partly or one way
and partly by the other. The Company may also on any issue of shares or debentures pay such
brokergue a s may be anﬁil.




Shares at » discotnt

9, With the previous authority ofthe Company in geperal meeting and the sanction of the Company
f.aw Board and upon otherwise complying with Section 7% of the Act, the Board may tssue at a
discount, sheres of a class already issued.

Instalments of shares 10 be duly paid

10, [fby the conditions of allotment of any shares, the whole or part of the amount or issue prige

thereof shall be payable by instaliment, every such insialment shall, when due, be paid to the Company

by the person who, for the Gime being, shall be the registered holder of the share or by his executor
or administrator

Liability of jeintholders of shares

1 The joint-holders of a share shall be, severally ag well as jointly hable for the payment of ail

instalments and calls due in respect of such shares.

Trost not vecognised

12, The Company is not beund 1o recounise any interest in share other than that of registered

holder or beneficial owner, except ag ordered by the court of compatent jurisdiction or a5 required

by law The Company shali be entitled to treat the person whose name appear on the Register of

Merubers ss bolder of any share or where the nane appear as the beneficial owner in the records of

Brepository a8 the absoliule owner thereof aad aecordingly shall not be bound or be compelled in any

way, o recognise, even whep having notice thereof, any benami trust or equitable, contingent, futare

or partial iterest inany share or (except only ag s by these Articles otherwise expressty provided )
ary right in respect of any share other than an absolute right thercto, in accordance with these

Articles on the part of any other person whether or not it shall however bave expressed or implied

notice thereof, but the board shall be at iberty at their sole discretion 1o register any share i the joint

names of gny two o more persons or the survivor/s of them,

Provided that the Depository as the Registered holder shall not have any voting vight or any
other rights in respect of the shaves held by the Depository and the beneficial owner shall be enttied
to all such voting rights and other rights and benefits in respeet of the shares hield with Depository.
Who may be registered
13, Shares may be registered in the name of any person, company o other body corporate. Not
more than Three persons, shall be repistered ag joint-holders of any shares.

CERTIFICATES

14 Subject to the provisions of” the Companies (Tssue of Share Certificate) Rules, 1960, or any

statutory modification or re-enactment thereof, share certificates shall be ssued as follows:

(1) The certificates of tide to shares and duplicates thereof when necessary shall be issued under
the Seal of the Company which shalf be aftixed in the presence of (i) two Directors or a
Director and a person acting on behalf of another Director under a duly registered power of
attorney or iwo persons acting as altorneys for two Directors as aforesaid; and (i) the Secretary
er some other person appointed by the Board for the purpose; all of whom shall sign such
share certificate; provided that, if the composition of the ‘Board permits of' it, af least one of
the aloresald two Directors shall be a person other than & Managing or whole time Director,




Members vight Lo certificate

{2)

Fvery member shall be entitled, free of charge, to one certificate for all the shares of each class
registered o his names or, if mw member 80 wishes, 1o several certificates each for one or more
of such shares; but in rmpw‘ of each addiional certificate which does not comprise shares in
lots or market untls of frading, the Board may charge a fee of Rs. 2/- or such Jess s as the
Board may determine. Unless the conditions of issue of any shares otherwise provided, the
Company shall either within three months afler the date of sllotment and ou surrender to the
Company of its letter of allotment or of ite fractional coupon of requisite value {zave i the
case of lssue apainst letlers of acceptance ot renupelation or i cases of issue of benus shares)
of within ene month of vecelpt of the :1;};‘*1&{"';‘@&&"«1‘; for vegistration of the transfer, subdivision,
sonsolidation, renewsl or exchange of any of s shares, as the case may be, complete and have
ready for civlwn,w the certificates of such shares wa cortifieate of shares shall specity the
pame of the person in whose favour the certificate 13 issued, the shares o wimh if redates and
}.a, amount p“m*! up thereon. Particulars of every certifivate issued shall be entered in the
nsier maint amui in the form set out in the above Rules or in a form a5 near thereto s
wmistanees admit, against the name of the person to whom i has been issued Indieating the

: ]

date ofissue. Inrespect of any shares held jontly by several persons; the Company shatl not be
bound to lssue more than one certificate and delivery of s certificate 1o one of several jointholders
shat be safficient delivery to all such holders.

As to tesue of new Certificate

(3

I any certificate of any share or shares be surrendered to the Company {or sub-division or
consolidation or il any certificate be defaced, torn or ofd, decrep, wormont or whore the cages
on the reverse for recording transfers have been duly wiilised then, upon surrender thersof o
the Company, the Board may order the same to be cancelled and may yasue 2 pew cortificate in
tiew thereo!t, and iFany certificate be lost or destroyed, then, upon pmm thersofto the satisfaction
of the Board, and on such indemnity as the Board thinks fit being given, & new certificste in lieu
therentshall be giver 1o the pany entitled to the shares 10 which such ost or destroyed cerificate
shall relate. Where a certificate has been issued in place of g ceriificate which has been defaced;
eic lost or destroyed, 1t shall state on the face of it and against the stub or counterfoll that it
i issped in ien of a share cortificate or s a duphicate issued for the one so defaced ete,, ozt or
destroyed, as the case may be, and in the case of certificate gsued in p‘*-am of one w .m;:h has
been lost or destroyed, the word "duplicaie” shall be stamped or punched in Dold letters across
the face thereof. For every cortificate issued under this Article, there shall be paid to the Company
such out of pocket expenses incurred by the Company in investigating ﬁ:v;duzm, as the Bosrd
may determing,

Fees on subidivision, consalidation of shave, issue of new certificate oo,

{4)

Mo tee shadl be charged for subsdivision and conselidation of share and debenture certificates
and for sub-division of letiers of allotment and split, consolidation, renswal and pucca transfer

receipts in 1o denomination corresponding o the market units of trading, for sub-divigion of
renounceable fetters of vight; for issue of new certificates in replacement of those which are
eld, decreplt or worn out, or where the ¢ages on the reverse for recording transfers have been
filly utilised, Provided that the Company may charge such {ees a3 may be agreed by it with the
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Stock Exchange with which its shares may be enlisted for the time being for issue of new
certificaies in replacement of those that are torn, defaced, lost or destroved and for sub-division
and consolidation of share and debenture certiicates and for sub-division of letters of allotment
and split, consolidation, renewal, and puccy transfer recelpts into denominations other than
those fixed for the market onits of trading,

Particulars of new certificates (0 he enterved in the Register

{5y Where u new share certificates has been issued i pursuance of paragraph (3) sbove, particulars

of every such certificare shall also be entered in a Register of Renewed and Duplicate Certificates
indicating against the name of the person to whom the cerficate is 1ssued the number and date
of tgsue of the certificate in Heu of which the new certilicate 13 issued and the necessary changes
indicated in the Register by suitable crosy references in the 'Remarks” Colomn, All entries
made in the Register or in the Register of Renewed angd Duoplicate Centificates shall be
authenticated by the Secrctary or such person as may be appointed by the Board for purposes
of sealing and sigring the share certificate under paragraph (1) hersof.
CALLS

{ulls

15, The Board may, from time to time, subject 10 the terms on which any shares may have been

wsued and subject o the provisions of Section 93 of the Act, make such call a5 the Board thinks it

upoin the memnbers i respect of all moneys unpaid on the shares held by them respectively, and not
by the conzideration or allotmeant thereof made payable at fixed times, and each member shall pay the
amount of every call so made fo him (o the persons and at the times and places appointad by the

Board. A call may be made payable by instalments and shall be deemed to have been made when the

rasolution of the Board authonsing such call was passed.

Hestrictions on poweyr to make calls and notice

Y6, In case of more than one Call, no call shall be raade payable within pae month afler the last

preceding call was payable. Mot less than one month notice of any call shall be given specifving the

time and place of payment and to whom such call shall be pald,

When inlerest on call or instalment payable,

17 {1y Wihe sum payable, in respect of any call or instalment be not paid on or before the day
appointed for payment thereof, the holder for the time being in respect of the share for
which the call shall have been made or the nstalment shall be due shall pay interest for
the same at the rate of 12 percent per annum from the day appointed for the payment
thereofto the time of the actual payment ov at such lower rate (i any) as the Board may
determine,

{2} The Board shall be at liberty t0 watve payment of any such interest, either wholly or in
part.

Amount pavable at fixed times or payable by fnstabuents as calls,

18 by the terms of issue of any share or otherwise any amount is made payable at any fixed time

or by nstaiments at {ixed times, whether on acoount of the amount of the share or by way of premium,

every stch amount or instalment shall be payable as i1t were a call duly made by the Board and of
which due notice had been given, and all the provisions herein contained in respect of calls shall
refate to such amount or instalment accordingly.




Evidence in aciions by Company against shareholders

19 Onithe tnad or hearing of any action or suth brought by the Company against any sharcholder or
his representatives 1o recover any debt o money claimed 10 be due to the Company inrespect of his
share, it shall be sulliclent 1o prove that the name of the dependent 18, or was, when the clm arose
on the Register as a holder, or ane of the number of shares i respect of which such giaim is made,
and that the amount claimed is not entered as paid in the books of the Company and it shall not be
nacessary 1o prove the appaintment of the Board who made any call, nor that 2 quorum was present
at the Board meeting at which apy call wag made nor that the meeting at which any call was made
was duly convensd or constituted, nor any other matter whatsoever, but the proof of the malters
aforesaid shall be conclusive evidence of the debt.

Payment of calls in advance

200 The Board may, i thinks fit, receive from any mermber willing 1o advance the same, all or any
of the money due upoen the share held by hira beyvond the sums actually called for, and upon the
money 50 rald o satisfied 0 advance, or 5o much thereof 25 from time to tme exceads the amount
of the calls then made upon the share inrespect of which such sdvance; has been made, the Company
may pay interest af such rate not exceeding, unless the Company in general meeting shall otherwise
direct, & percent pev annum, as the merber paying such sum in advance and the Board agres upomn.
Money so paid in excess of the amount of the calls shall not rank for dividends or confor a right o
participate in profits. The Board may at any time repay the amount so advanced upon giving 1o such
memnber 0ot less than thres months” notice m wiiting,

Revocation of call,
2E A call may be revoked, exiended or postponed at the discretion of the Board.

FORFEITURE AND LIEN
i eall or instalment not paid, notice may be given
220 HWany member fails to pay any call or instalment of a call on or before the day appointed for
payment of the same, the Board may at any time thereailer during such time as the call or instalment
remains unpaid, seive a notice on such member requiring him o pay the same, together with any
tnterest that may have acorued and all expenses that may have been ncurred by the Company by
reason of sush non-payment
Forn of Nofice
23 The notice shall name a day (not being 1ess than one month from the date of the noticeY and a
place or places on and at which such call or instalment and such interest and expenses as aforgsaid
are to be paid, The notice shall also state that in the event of non-payment, at or hefore the thne, and
at the piace appointed, the shares in respect of which such call was made or instaliment is pavalide will
be Hable {o be forfeited.
i notice not complicd with shares may be forfeited

24, 1 the requisition of any such notice, as aforesaid, be not complied with, any shares in respect
of which such notice has been given, may, at any time thereafter, before payment of ali calls or
instalment, interest and expenses, due in respect thereof, be forfeited by a resolution of the Board to
that effect




Neotive after forfeifwre

25 When any shares shall have been so forfeited, notice of the resolution shall be given to the
member in whose name it stood wmmediately prior to the forfeiture and entry of the forfeiture, with
the date thereof, shall, forthwith, be made in the Register, but ne forfeliure shall be, in any manner,
invalidated by any omission or neglect to give such notice or to make such entry ax aloresaid.
Forfeited share to become property of the Company

26, Any share so forfeited shall be deemed to be the property of the Company, and the Board may
sedl, re-allot, or otherwise dispose of the same in such manner as if thinks fit

Power o annul forfeiture

27, The Board may, af any time belore any share so forfeited shall have been sold, revaliotted or
otherwise disposed of, aunul the forfeiture thereo!, upon such conditions as it thinks fit.

Linbility on forfeiture

28, A person whose share has been forfeited shall coase to be a member inrespect of the forfeited
shave, but shall notwithstanding, remam hable to pay, and shall forthwith pay to the Company, all
calls, or instalments, interest and expenses, owing upon or in respect af such share, at the tme of the
forferture, together with interest thereon, from the time of forfeiture until payment, at 12 per cent
per annum and the Board may entoree the payment thereof, or any part thereof, without any deduction
or atiowance for the vatue of the shares at the time of forfelture, but shall not be under any obligation
oy o so.

Evidence of forfeiture

29, A duly venlied declaration in writing that the declarant is a Director, Manager, or Secretary of
the Company, and that certain shares in the Company have been duly forfeited on o date stated in the
declaration shall be conclusive evidence of the Tacts therein stated as against all persons clalming to
ne entitled 1w the shares and such declaration and the receipt of the Company for the consideration,
i any, given for the shares on the sale or disposition thereof shall constitute a good titde to such
shares; and the person (o whom any such shares is sold shall be registered as the holder of such share
and shall not be bound to see the application of the purchase money, nor shall his title to such share
be alected by any trregularity or invalidity in the proceedings io reference to such lorfenture, sale or
disposition.

Forfeiture provisions to apply to nog-payment in terms of issue

30, The provisions of Anticles 22 to 29 hereof shall apply in the case of non-payment of any sum
which, by the terms of 1ssue of u share, become, payable at a fixed time, whether on sccount of the
nominal value of a share or by way of premium, as if the same had been payable by virtue of calf duly
made and notified,

Company’s len on shares

310 The Company shall have a first and paramount fien on every share not being fully paid up
registered in the name of each member (whether solely or jointly with others), and upon the proceeds
of sales thereof for moneys called or payable at fixed time in respect of such share whether the time
for the payment thereof shall have actually arrived or not and no equitable Interest in any share shall
be created except upon the footing and condition that Article 12 hereof is to have full effect. Such




G

i to all dividends trom time to time declared in res pu, ot such share. Unless otherwise
stration of a transfer of a share shall operate as a warver of the Company’s lien, on

fen shall exie
agrecd, the reg
such share,

As to enforcing Hen by sale

32, For the purpose of enforcing such hien, the Board may selt the share subject thereto in such,
manner 45 1 think {1, but no sale shall be made unhl guch time for pavment, as aforesaid, shall have
arrived and unit notice inwiting of the intention 1o sell shall have been served on such member, his
executor of administtator or his committes, curator, bonis or other jegal H,prﬁ:M"T‘tM! wve, as the case
may be and defauli shall have been made by tum or thaem in the payment of the moneys called or
pavable, at a Dxed time in respect of such share or dne yoonth after the date of such notice.
Application of procecds of sale

330 The net procesds of the sale shall be recuived by the Com panyy and apphed in towards payment
of such part of the amount i respect of which the Ben exists ag1s presently payabie, and the residue,
i any, shatl {fnahiu’ b a ke fen for sums not presently payabie as existed upon the share before the
saled be puic 1o the person entitied (o the share at the daie of the sale,

Validity of sale in exercise of len and after forfeiture

34 Upanany sale after forfeiture or for enforcing a len m purported exercise of the powers herein
before given, the Board may appoit some person 10 execule an mstrument of transfer of the share
sold and cause the purchaser’s name to be entered in the Register in respect of the share sold, and the
purchazer shall not be bound to see to the regularity of the proceedings, not to the application of the
purehase money, and atfier his name has hcon entered in the Repister in respect ui mc,h shave the
validity of the sale shall not be impeached by any person, and the remedy of any person agarieved by
the sale shall be in damages only and against the Company exclusively,

Bosrd may ssue aew ceritficates

35 Whoere any shiare under the powers in that behalf herein containgd 18 sold by the Board and the
certificars in respect thereo! has not been delivered up 1o the Comparny by the former holder of such
share, the Board may issue a new certificate oy such shares distinguishing st in such ranner as it may
think fir trom the cortificste not so deliveraed up.

THAMSFER AND THANSMIRSION

Execution of fransfer ofe.

36, Save as provided in Section 108 of the Act, no wansfer of a share shall be registered uniess a
proper stvament of tansier, duly siamped and executed by or on behalf of the transforor and by or
on behalf of the transteree bas been delivered to the Company within the time preseribed by Scotion
FOB of the Act together with the certiicate o, i no such certtficate i 0 existence, the Letter of
Afotment of the share, The transferor shall be deemed to remain the holder of such share until the
name of the transferes is c*nmmi in the Register in respect thereof, 'mh stgnatare to such transfer
shall be duly attested by the signature of nne witness who shall add his address,

Appdications by Ea*ms«‘;i’m*w

37, Appheation for the regisivation of the transfer of share may be made gither by the transferor or
the transferee, provided that, where such application is made by the transferorn, po registration shall,
in the cuse of 2 Partly paid share, be effected unless the Company gives notice of the application to
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the transferee in the manner preseribed by Section 110 of the Act and subject fo the provisions of
these Articles, the Company shall, unless obiection is made by the transferee within two weeks from
the date of the receipt of the notice, enter n the Register the name of the transferee in the same
manner and subject to same conditions as ifthe application for registration of the trangfer was made
by the transieree.

Form of transfer

38, BEvery mstrument of transfer of shares shall be in the preseribed form and in accordance with
Section 108 of the Act.

fn what cases the Board may vefuse fo register transfer,

39 Subject to the provisions of Section 111 A of the Act, the shares or debentures and any inferest
therein of the Company shall be freely transferzble. However, the Board may refuse 10 register the
transfer of shares and/or debentures on sufficiont cause within one month from date oo which
Instrument of transfer or intimation of transfer 1 delivered to the company.

Transfer to minor

40, The transfer to a minor shall be made throogh his guardian and to a person of unsound mind,
through his legal representative,

Transler to be lelt af office, when o be retpined

4%, Bvery instrument of transfer shall be left at the office for registration, accompanied by the
certificate of the share to be wansferred or, i no such centificate s in existence, by the Letter of
Allotiment of the share and such other evidence gs the Board may require to prove the title of the
transteror or hiy right to translfer the share. Every instrument of transfer which shall be registerad
shalt be retained by the Company, but any instrument of transfer which the Bosrd may refuse to
register shall be returned to the person deposiiiog the same.

Notice of refusad to register Transier

42, I the Board refuses, whether in pursuance of Articles 3% or otherwise, to regster the transfer
of, or the tronsmission by operation of law or the right to any share, the Company shall, within one
month from the date on which the Instrument of transfer or the intimation of such transmission, as
the case may be, was lodged with the Company, send to the transferge and the transteror or the
persan giving inthmation of such tansmission, as the case may be, notice of the refisal,

No fee on registration of transfer, probate ofe,

43 Mo fee shall be charged for registration of transfer, grant or probate, grant of letters of
administralion, certificate of death or marriage, power of Atterney or similar other Insiruments.
Transmission of Registered shures to survivorship

44, The executor or administrator of a deceased member (not being one of several joint-holders

shall be the only person recognised by the Compuny as having any title 10 the share registered in the
name of such member and, in case of the death of any one or more of the joint-holders of any
registered share, the survivor shall be the only person recognised by the Company as having any title
to or interest in such share but nothing herein contained shall be taken to release the estate ol a
deceased jont-holder from any liability on the share held by him jointly with any other person,
Before recognising any executor or Administrator the Board may require him to obtain @ Grant of
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Probate or leflers of Adminisiration or other legal representation, as the case may be from o competen
Court in India and having effect in the town where the office of the € Company 18 situated; ?‘mwdm{
nsvertheless that in any case whert the Board i its absolute discretion thinks fit, it shall be lawiul for
the Board 1o dispose with the g‘wmductm“ of probate or leiters of Administration or such other legal
representalion upon such ferms a3 1o indemunity or otherwise as the Board, in its absolote discretion
may consider adequate.

As vo transfer of shares of insane, deceased, or hﬁfwskmm messbhers
{Trausmission (Article}}

45 Any commities or guardian of a lunatic {which terms shall melude one whe is an idiot or non
COMmpos mentis) of any person becoming entitled 0 or to transfer a share in consequence of the
death or bankruptey or of insolvency of any member upon producing such evidence that he sustaing
the character in respect of which he proposes to act under this Article or of his title as the Board
thindes sufficlent, may with the consent of the Board (which the Board shall not be bound to give), be
registered as a member in respect of such share, or may subject to the regulations as to transfer
hereinbeiore contained, transfer such share. This Article s herelnafter refarred to a3 The Transmission
Article™

Election under the Transmission

46 {1y I the person so becoming entitted under the Transmission Article shall elect to be
EL”I‘:.U“H o as holder of the share himself, he shall deliver or send to the Company & sotice
i writing signed by him stating that he so elects.

{2y if the person aforesaid shall elect to transfir the share, he shall weatify bis election by
executing an instrument of transfer of the share.

{3y Al lhmitations, restrictions and provisions of these Articles relating o the right to transfer
and the registration of instruments of transfer of a share shalf be applicable 1o any such
notice or transfer as aforesaid as 1 the death, Tunacy, bankruptey or in sofvency of the
member ﬁmd aot oeoured and the notice of ransfer were a transfer signed by that member,

Raghts of person catithed Lo share vader the Transmission Article

47 A person so becoming entitied under the Transmission Article 1o a share by reason of the
death, lunacy, bankruptey or nsplvency of the holders shali, subject to the provisions of Article 79
and of Section 206 of the Act, be entitled to the same dividends and other advantages as he would be
entitled o if he were the registered holder of the share excent that no such pﬂmm (c‘;ﬂmr than a
person beconung entitled under the Transmission Article to the share of a luaatic) shall before being
registercd as a member in respect of the share, be enlitled to exercise in respect thercof any right
conferred by membership in relation to meetings of the Company,

Provided that the Bosrd may, at any tme, give, nnnmm;uiréﬂg any such person to elect either
to register himselfor to transfer the share, and if the notice is not complied with within ninety days,
the Board may thereafter withhold payment of ail dividends, bonuses or other moneys pavable in
respect of the share, until the requirements of the notice have been complied with,
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DEMATERIALISATION OF SECURITIES

Defimtions

474 (1) For the purpose of this Apicle-
“Heneficial owner™ means a person of persens whose ngme is fc{‘(':rc‘inad as such with
depository o as defined in Clause {a) of Sub-Section {1} of Section 2 of the De pcmmnf:
Aet, 1994,
“Prve laws” means bye-taws made by # Depositary under Section 26 of the Depositories
Act, 1906 )
“Depositories Act™ means Deposttonies Act, 1996 and shall nclude any statutory
modification thereto or reenactment thereof for the time being in force.
“Depository” means Depository ag defined in Clause (e} of Sub-Section (1) of Section 2
of the Depositories Act, 1996
CSERT means the Securities and Exchange Board of India catablished under Scotion 3
of the Securitics and Exchange Board of India Act, 1992,
“Securities” means such secuniy as may be specified by SEBI from time 10 time.

“Registered owrer” mesns a Dopository whose name is enteved ag such in the records of

the Company ™
Demaeviatisatton/ Rematerialisation of Securities
{2y Motwithstanding anyibing contained o these articles, the company shall be entitied 1o
detaterinlise/rematertiise s socurities and to offor securitios in a dematerialised form pursuanm
to the Depositonies Act,
Cptions {or Investors

{3}y Bvery person subscribing to securitios offered by the Company shalt bave the option to receive
security certificates or to hold the secuddifes with & depository. Such a person who s the
beneficis! owner of the securities can al any e opt out of a (ic;nm ary, if permiitted by tha
faw, i respect of any seounty i the manner provided by the Depositories Act, and the Company
shall, in the manner and within the tine presoibed, ssue to the beneficial owner the required
Corpficates of Seouritics.

if'a persen crg::i‘sm hold his security with a depository, the Company shall intimate such depository
ihe details of allotment of the secunty, and on receipt of the information, the depository shall
wtm i1 m record the naine of the allotiee ay the beneficial owner of the Segurity.

Secarities in Depositories (o be in fungible form

{4y Al secunities held by a depository shall be dematerinlised and shall be tn fungible fm Mo
certticate shall be issued for the securities held by the Depostories. Mothing confainad in
Seofion 153 1S3A, 1538, 1878, 1870 and 372A of the At shall apply 1o a deposiory i
respect of iim seeurities held by it on behatf of the benefledal owaers,

Rights of Depositories and Beneficial Owaers

{5y {a) Motwithstanding anything to the contrary contained in the Act or these Articles, a

depository shall be deemed to be the registered owner for the purposes of effecting
transfer of ownership of security on behalf of the benefictal nwaer,
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by Save as otherwise provided in {a) above, the depository as the regisiered owner of the
securities shall not have any voting rights or any other rights in respect of the securities
held by it
{0y Every person holding securities of the Company and whose name s entered as the
beteficial owner in the records of the depository shail be deemed 1o be g member of the
Company, The beneficial owner of securities shall be entitled to plit the rights and benefits
and be subject 1o all the Habilities in respect of his securities which are held by a depository.
Depository to furnish Information
{63 Every depository shall fursish to the Company information about the transfer of speurities in
the name of the beneticial owners at such intervals and i such manner ag may be specitied by
ihe bye-taws and the Company in that behall
Serviee of Documents
{7y Nowwithstanding anything in the Act or these Articles Lo the contrary, where securities nre held
i g depository, the records of the beneficial ownership may be served by such depository on
the Company by means of viectronic mode or by delivery of floppies or dises.
Transfer of Secarities
{8} Nothing contained in Section 108 of the Act or these Articles shall apply to a transfor of
securities effected by a transfieror and transferee both of whom are entered as beneficial owners
nihe records of a depository,
Allotinent of securities deali with in a Depositury
(9} Motwithstanding anything in the Act or these Articles, where seourities are dealt with by a
depository, the Company shall intimate the details ihercof to the depository immediately on
atlotiment of such securities,
Distinctive nwmbers of seouritics held on o Depository
{103 Mothing contained in Section 83 of the Act or these Articles regarding the necessity of having
distinetive nurnbers for securities issued by the Company shall apply to securities held with a
depnsitory.,
Register and index of beneficial owners
(11} The Register and index of beneficial owners maintained by a depository under the Depositories
Act shalt be deemed to be the Register and index of Members and Security holders for the
purposes of these Articles,
NOMINATION OF SECURITIES

Momination of Securities

AT (1) Every Sharcholder, Debentureholder or Depositor of the Company may at any time
nominate, in the preseribed manner under Section109A of the Aot a person to whom the
Shares, Debentures or Deposits of the Company shall vest i the event of his death.

{11)  Where the Shares, Debentures or Deposits of the Company are held by more than one

person jointly, the joint holders may together nominate i the presoribed manner under
Section F09A of the Act 5 person to whom all the rights in the Shares Debentures or
Deposits of the Company shall vest in the event of death of all the joint holders,
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ctwithstanding anything contained in any ather faw for the time belug In foroe or o any
inposition, whether tesiamentary or otherwise, in res spect of such Sharea, Debentures
Deposits of the Company, where a pomipation made in the preser i%?c'ci panaer under
ton 109A of the Act purports to confer on any person the right 1o vest the Shares,
Debentures or Deposits of the Company, the nominee shall, on tim df;:::s‘i'} of the
Bhareholder, Debentureholder or E)@pf‘):aii'm of the Company or as the case may be on
the death of t‘w aint holders becoming entitled to all fhe rights in the Shares, Debentures

or i)f; posis of ﬁhx Company o, as the case may be all the joit holders, in relation to
sugh Shares, Debentyres or Deposits ofithe i"mw'a;my to the exclusion of alf other persons,
u‘uk.:» the nomination ix vared or cancelled in the manner presortbed under Section
FOBA of the Act
.

{ivy Where the nominee 5 o minon, B shall be lawfi! for the holder of the shares, dci:wrwwf
oF deposits (o make the nomipation Lo appoint, n the manner, wwwmne?m; ler Sed
HO9A of the Act, any person 1o beeons eniitled 1o Shares, Debentures o Deposits of
the Company in the event of the death, during the minosny,

TERAMSMINSSION OF SECURITIES BY NOMINEES

Teansmyission of serurities by pomines
¥

47¢ () - Any person who becomes a nominee by virtue of the provisions of Section 109A of the
Act may upon the production of sueh ovidence as may be vequired by the Board and
subject to as hereinalter provided, clect, either

fa)  to get bimself vegistered as holder of the Shares, Debentures or Depositg of the
Company, as the case may be or

{hy  to moke suchiransfer of the Shares, Debentures or Deposits, as, the case may
b, 85 the deceased Shareholder, Debentureholder or Depositor, as the case may
be, conld have made.

(i} The Board shall in either case have the same right to decline or suspend registration as it
would have had if the deceased Sharehiolder, Dehent zmlmh*m or Depositor, as the case
may, be had transferred the shares, debentures or deposits, 85 the case may be, before hiz
death.

{iiy  Hthe person being nominee so becoming entitied elects to be registered as holder of the
shares, debeniures or deposits himself ag the case may be he shall deliver or send o the
company a Motice inwiiting signed by ham statiag that he so elects and such nottos shall
be accompanied with the death certificate of the (.iec:t'zzae;mi shareholder/debentwrelolder
or depositor, a5 the gase may be.

vy Allthe natations, restrictions and provisions of the Act relating 1o the night 1o transfer
and the registration of transfor of shares, debentures or deposits shall be applicable to
any such notice or transter as afbresaid as if the death of the shareholder, debenturcholder
or depositor, as the Lase nay be, had not occurred and the notice or transier wore g
trangler mg;ned by that shiereholder, debertureholder ur depositer as the case may be,

(v} Apersonbeingg ncm'lirwe Emc:ommg_; entitled to a Share, Debenture or Deposit by reason
of the death of the holder shall be entitled (o the same dividend, Interest and other
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advaniages 1o wiich he would be entitled it he were the regisiered holder of the share,
debenture or deposit except thal e shall not before being veglstered a member in respect
of his Shares be entitled in respect of it 1o sxveroise any fight mmwmd by membership m
relation 1o mectings of the Company,

(vi) Provided that the Board may, af any time, give notice requiring any such person 1o alsct
griher o be registered himsell or 10 transfer the Shave or Debenture and i the notics i
not complied with within 30 fiaw the Board may thereafier withhold payment of all
dividends, bonuses or other monies pavable in respact of the share or debentures ungi
the requirements of the notice heve been corplied with.

INCREABY, AND REDUCTION OF CAYYIAL
Power to increase Caplial

4% The Company, in general mecting, may, from fime to tine, morease the capital by the creation
L i ¥

frect]

of new shares of such amount 4s may be deemed expediont.

O what conditions new shares may be issued

49, ‘*E.u‘w';m':t' to any special nights or privileges for the time being attached to any shares n the

capital of the Company then ‘"asm‘i the new shares may be ssued upon such torms and conditions

and with such rights and privileses atlached thereto as general mesting resolving upon the creation

thereot shall direct, and i no directlon be given as the Board shall determire, and in particuiar such
share may beissued with 2 preferential or qualiied right to dividends and in the distribution of asseis

of the Company,

Provisions velating to the issue

500 dnthe event of any increase in the capital due to further issue including through conversion of

any portion of loans from the Gnancial nstitutions into equity capital eto., the Company shall take

steps upon request of Bhartias tor issus of corres ,p{m«:*m;w number of e,umi\,’ shares to eash of them

respectively 50 as to enable them to retan their respective equity im'idm;;g percentage in the share

capital of the Company as status quo. Where such Rarther lasue arises on account of conversion as

uﬁn‘ewitl any shares so issued sl m’i be offered to Bhartias for "uh*:{:l"iptizm at the same consideration

as appieable 1o the financial msttutions or, {flower, at market prices.

How far new shares to rankowith existing shares

51, Bixeept 50 far as otherwise provided by the conditions of jssue or by these presents, oy capital

ratsed by the creation of new shares shall be considerad part of the then existing capital of the

Company and shall be subject to the provisions hevein contained with reference to the payment of

dividends, calls and instalments, transfer and transmission, forfeiture, en, swrender and otherwise,

Inegualify in number of new shares

32 M owing to any mequality in the number of new shares to be ssued and the number of shares
held by members entitled to have the offer of such new shares, any difficulty shall arise in the
apportionment of such new shares or any of them amongst the rtembers such difficulty shall, in the
zbsence of any direction in the resolution creating the shares or by the Company in general meeting,
be detennined by the Board,
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Reduction of capiiad
53 The Company may, from fime to time by Special Resolution, veduce its capital and may create
Capiial Redempiion Reserve Account or Share Premium Account in any manmer and with and subject
1o any incident authorised and consent required by law.

ALTERATION OF CAPITAL
Power to sub-divide and consolidate shares
S4. The Company in general meating may from time 1o time;

() consolidate and divide all or any of its Share capital into shave of larger amount than ity
axisting shaves,

(1 Sub-divide s exdsting shares of any of them into shares of smaller amount than Is fixed
by the Memorandum so however, that in the sub-division the proportion between the
amound paid and the amount, W any, unpaid on sach reduced shares shall be the same as
i was in the cese of the share Trom which the reduced share 13 devived;

(o} wanced amy shares which at the date of passing of the vesolation, have not been taken or
agreed 1o be taken by any person and diminish the amoust of ity share capital by the
arpunt of the shares so cancelled.

Sub-division inte prefesence and Egquity

55 The resolution, whereby any share 18 sub-divided may determine that, as betwaen the holders
of the shares resulting from such sab-division, one or more of such shares shiall have some preference
ar special advaniage az regards dividend, capital, or otherwise over or as compared with the othery
o other subject, nevestheless, 1o the provision of Sections 83, 87, 88 and, 106 of the Act.

Surrénder of the shares

56, Subject to the provisions of Sections 100 10 1G5, inclusive of the Act, the Board may acoept
from any member the survender, on such terms and conditions, as shall be agreed, of all or any ofhig
wby ey

BRATES.

MODIFICATION OF RULES

Power (o modify rights

87, Bubiect to the provisions of the Act, i at any time the share capital is divided into different
clagzes of shares, the rghts attached to any dlass (undess otherwise provided by the terms of fssue of
the shuves of the class) may, whether or not the Company s being wound up, be varied with the
consent m owniting of the holders of three-fourths of the 1ssued shares of that olass, or with the
samction of a Spacial Resolution passed at a Separate Ueneral Meeting of the "holders of the shares
of that class. To every such Separate General Meeting the provisions of these Articles relating to
general mectings shall apply, but so that the necessary guorum shall be fwo pergons at least holding
of representing by proxy one-{ifth of the issucd shaves of the class but so that if at an adjourned
miecting of such holder a quorum as above delined s not present, those merbers who are present
shall be a quonam and that any holder of shares of the class present in person or by proxXy may
demand a polt and, on a poll, shall have ope vote for each share of the class of  which he is the holder,
The Company shall comply with the provisions of Bection 192 of the Act as to forwarding a copy of
any such agreement or resolution to the Registran
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BORROWING POWERS

Power to borrow

5% The Board may, from ting to time, at s discretion, subject to the provisons of Sections 292
and 293 of the Act, vaise or borrow, either from the Directors or from elsewhere, and secure the
payment of aoy sum or sums of money for the purpose of the Company,

Candition op which mouey can be borrowed

89, The Board may raise or secure the repayment of such sumy or sums in such manner and upon
such terms and conditions, as it thinks fit, and, in ;mm: ular, by the issee of bonds, perpetual or
redesmable debeonture § or any mortgage or of lwa security or the undertaking of' the v lmif: 07 gny
part of the property of the Company (both present and future), including its uncalled caplial for the
time bomng. Provided that debentures, with the rights to aliotment of or conversion inty shares shail
gt be tssued except with the sanction of the Company in general meeting and subject to the provisions
of the Act.

Pssue ot discount ete. ov with special privileges

60, Any debentures, bonds or other secuyities may be issued at a discount, premivm or ofherwise
and with any special privileges as to redermption, surrender, drawings, allotment of shares, appointinent
of Dnrector and otherwise, Debentures, bonds and other securities may be made assignable free from
any equities between the Company and the person 10 whom the sams may be sased.

Instriument of transfer

61 Save as provided In Section 108 ofthe Act, no transfer of debentures shall be registered unless
a proper instrurment of transfer duly stamped and executed by the transferes has been deliverad to

the Company together with the centificate of the debentures.

Motice of refusal to register (ransier

&2, [fthe Board refuses to register the transter of any debentures, the € ompany ghall, within one
month from the date on which the instroment of transfer was Odi{f( with the Company, send 1o the
transferee and 1o the transferor notice of the refusal,

The Stututery Meeting

&3 The Statutory Meeting of the Company shall] as required by Section 165 ofthe Act, be held at
such time not being less than one month nor more timn six months from the date at whu_h the
Company shail be entitled to commence business and at such place as the Board may determine, and

the Board shall comply with the other requirements of that Section as to the report o be submitied
and otherwise,

When Annual General Meetings to be held

64 Inaddition to any other meetings, annual general meeting of the Company shail be held within
such infervals as are specitied o Section 166 (1) of the Act, and, subject to the provisions of Section
166{2) of the Aet, at such times and places as may be determined by the Board. Each such general
meeting shall be called an ‘anoual general meeting” and shall be specified as such in the notice
convening ihe mesting.

When other General Meetings to be ealied

65 The Board may, whenever it thinks By, call a general meeting, and it shall, on the requisition of

such number of members as hold, at the date of the deposit of the requisition, not less than one-tenth
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of the paid up capital of the Company as at the date carvied the fght of voling fn regard 1o the matter
to be considerad at the meeting forthwith proceed to call any Extra-ordinary General Meeting and n
the case of such regiisiion the fellowing provisions shall apply

(h

{4}

()

{6)

The requisition shall state the matters for the consideration of which the meeting ts to be
safled, shall be signed by the mqumimm sts and shall be deposited at the office. The
reguisition may consigt of several documents in ke form each signed by one or more
reguisiionias,
Where two or more distnet matters are specified in requisition, the requisition shall be
vatid only in vespect of those matters in regard to which the requisition has been signed
by the merber or members hereinbefore specified.
Wihe Board does not, within twenty-ong days from the date of deposit of a valid requisition
in regard to any matters, proceed duly to call a meeting for the constderation of thess
matiers on day not later than forpy-five days from the date of deposty, the requisitionists
o such of them as are ensbled so to do by virtue of Section 169 {8) (b) of the Act may,
themselves, call the meeting but any meeting so called shali not be commenced after
three months from the date of deposit,
Any meeting called under this Article by the re "1ui%iric‘)$‘mi" s shiall be called in the same
mannet, o a8 nearly a5 possible, as that towhich meetings are 1o be called by the Board
bt shall be held ar the office.
Where two or more persons hold any share joinily, a requisition or notice calling @
meeting signed by one or some only of thern shall, for the pmpm»&**» of this Article, hwc‘
the same Z"ch and effect as i1 had been signed by all of thewm,
Any reasonable exponses incurred by the i‘v::qm';tl‘i(mi‘s“ﬁ“ by reason of the flure of the
Board doby to call a meeting shall be Wpau,, o the requisitionists by the Company and
ary sunt so repaid shall be refained by the Company out of any sums due or (o become
due from the Company by way of fees or other remuneration for thelr services o such of
the Direetors as are in defiuls

Cieculation o siehrerts vespiutions
{ fat of Member's t

66, The Company shali comply with the provisions of Section 188 ofthe Act as 1o giving nolice of
resolutions and circulating statements on the requisition of members.
Motice of Meeting

&7 (1)

Nave as provided in sub-section {2) of section 171 of the Act, not less than twenty-one
days notice shall e given of every general meeting of the Company. Bvery notice of a
meeting shall specily the place and the day and hour of the meeting and shall contain a
atatement of the business to be transacted thereat, Where any such business consists of
“Special business” as hereinafier defined, there shall be annexed to the notice » statement
complying with Section 173 £2) and (3) of the Act.

Motice of” every meeting of the Company shall be given to every member of the Company,
1o the Auditors of the Company and “to any person entitled t0 a share in consequence of
the death or insolvency of a member, in any manner hereinafter authorised for the giving
of netices to such persong. Provided that where the notice of a general meeting is given
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by advertising the same in a newspaper circulating in the neighborhood of the Office
under sub-section (3) of Section 33 of the Act, the statement of material {acts referred to
in Section 173{2) of the Act need not be annexed to the notice as required by that
Section but it shall be mentioned in the advertisernent that the statement has been
forwarded to the members of the Company. 1
{33 The accidental onission to give any such notice to or e nonwreceipt by any member or
other persou to whom it should be given shall not invalidate the proceedings of the ‘

meeting.

PROCEEDING AT GENERAL MEETING
Business of meetings
68, The ordinary buginess of an Arnual General Meeting shall be to receive and consider the Profu
& Loss Account, the Balance Sheet and the Reports of the Directors and of the Auditors, to elect
irectors m the place of those retining by votation, to appoint Auditors, and fix thelr remuneration
Direct 1 the place of those retiring by rotation, to appoint Auditors, and fix their remuneratio
and to declare dividends. Al other business; transacted at Annual Geneval Meeting and all business
transacted at any other general meeting shalf be deemed to be special business.
Quorum {0 be present when business commences
69. No business shall be transacted at any general meeting unless a quorsm of members a8 presgrlbad under
the Comnpanies Act, 2013, including any amendment thereof, is present at the time when the meeting procecds
to business.

Resoelution {0 be passed by Company in gencral meeting

TG, Any act or resolution which under the provisions ofthese Articles or of the Act, is permitted or
required (o be done or passed by the Company 1n general meeting shall be sulficiently so done or
passed if effected by an Ordinary Resolution as defined in Seenion 189(1) of'the Act, unless, either
the Act or these Articles specifically require, such act 1o be done or resolution passed by & Speacial
Resolution as defined in Section 189(2) of the Act,

Hesolution to be passed by Company by means of postal hallot

T0A. Notwithstanding anything contained in these arteles but subject to the provisions Section
192A of the Act, the Company may and In case of resolations relating o business specified by
Central Government n this behalf, declare to be conducted only by postal ballot shall, get any
reselution passed by means of postal ballot, instead of transaction of the business In general mecting
of the Company

Chiatrman of General Meeting

TV The Chanrmnan of the Board shall be entitled 1o take the ¢hair at overy general meeting. IMthere
be no such Chateman, or ifat any meeting he shall not be present within fifteen minutes after the time
appomied tor holding such meeting, or is unwilling to act, the members present shall choose another
Director as Chatrman, and i ne Director be present, orif alt the Directors present decline to take the
chalr, then the members present shall, on a show of hands or on a poll if properly demanded, eleat
one of thelr number, being & member entitled 1o vote, to be chairman.

When il quornm not present meeting to be dissolved and when to be adjouwrned
72, 3 within haif an-hour from the time appointed for the meeting a quorum be not present, the
meeting, i convened upon such requisition as aforesaid, shall be dissolved, but in any other case it
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shall stand adjourned 1o the same day in the next week, at the same tine and place, or to such other
day and at such time and place 2s the Board may by notice appoint and if at such adjourned meeting
a quoram be not present, those members who are present and not being less than two shall be a
auorwm and may transact the business for which the meeting was called.
How guestions to be decided al mestings.
T3 Every question submitted 10 a meeling shall be decided, in the first instance by a show of
hands, and in the case of an equality of votes, both on a show of hands and on a polt, the Chadrman
pf the mesting shall have a casting vote in addition to the vote to which he may be entitled a5 2
member, |
What is {o be evidence of the passing of 2 veselution where poll not demanded
T4, At any general meeting, unless a poilis fbefore or on the declaration of the result of the show
ofhands) demanded by the Chatrman of his own motion, o by at least five members having the nght
1o vole on the resolution in question and present in person or by proxy and having not less than one-
tenth of ihe total voting power in respect of such resolution, o by any member or members present
i person or by proxy and holding shares in the Company confernng a right to vote on such resolution;
being share on which an aggregate sum has been paid up wiich is not less than one-tentl of the total
sum patdap on all the shares conterring that right, a declavation by the Chatroan that the resolution
has or has not been carned, either unanimously, orby a particular magority, and an entry to that efiect
in the book containing the minutes of the proceedings of the Company shall be conclusive evidence
of the fact, without proof of the number of proportion of the votes cast in favour of, or against the
resplution,
Poll
75 {1y itapollbe demanded, ay aforesaid, it shall be taken forthwith on a question of adjourmnment
or glection of 2 Chairman and v any other case i such manner znd at such time, not
being tater than forty eight hours from the time when the demand was made, and at such
place as the Chainman of the meeting directs, and subject as aforesald, either at onee or
after an intarval or adjournment or otherwise, and the result of the polt shall be deemed
to be the decision of the mesting on the resciution on which the poll was demanded,

{3y The demand of a poll may be withdrawn at any time,
(3 Whare a poll is to be taken the Chairman of the ymeeting shall appoint two scnutineers,

one, at least, of whom shall be a member {not being an officer or emploves of the
Company) present al the meeting, provided such a merber is available and willing 1o be
appointed, to serutinise the votes given on the poll and to report 1o him thereon.

(43 Onapoll a member enditled to more than one vote, or his proxy or other person entitled
to vote for him, as the case may be, need not, i he votes, use all his votes, or cast in the
same way all the votes he uses,

{5y The demand of a poll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which & poll has been demanded.

Power to adjourn general mectings

76. {1} The Chairman of a general meeting may with the consent of any meeting at which a

quorum s present and shall, if so divected by the meeting, adjourn the same from time to
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time and from place to place, but no business shall be transacted at any adjourned meeting

Cother than the business lefl unfinished at the meeting from which the adiournment took

place,
Whena mwiing; is adjourned for 30 days or more, notice of the adioumed meeting shall
be given I the same manner as in the case of an @nmmﬂ meeting, but otherwise it shall
not be nevessary to give any notice of an adjournment or of the business to be transact o
at an adjourned meeting,

VOTE OF MEMBURS

Yoie of Members

71.

()

Save as hereinafter provided, on 2 show of hands, every member present in person and
being a holder of Equity Shares shali have one vole and every person present cither as a
General Proxy (as defined in Article 82) on behali of a holder of Equity Shares, i/he is
not entitled to vote in his own right o, as a duly authorised representative of a body
corporate, being a holder of Equity Shares, shall bave one vole

Save as hereinafter pr ovided, on & poll the voting rights of a holder of Hquity Shares
shall be as specified m E:QL.!.non 87 of the act.

The holders of Prefercnce Shares shall not be entitled to vote at general meetings of the
Company except;

(1 oh any resolution placed before the Company at a general meeting at the date on
which the dividend due or any part thereof remains unpaid in respect of an
aggregate period of not less than two years preceding the date of commencement
of such meeting whether or not such dividend has been declared by the Company,
or

(i)  onanyresolution placed before the Company at a general meeting which directly

affects the rights attached to the Preference Shares and for this pumpose any
resolution for the winding up of the Company or for the repayment-ar reduction
of its share capital shall be deemed to be such resohstion.
Where the holder of any Freference Shares has a right to vote on any resolution
in accordance with the provisions of this Article, his voting nght on a poll as
such holder shall, subject to any statutory provisions for the | time being applicable,
be in the same proportion as the capital paid up on the Preference Shares bears
to the total paid up Equity Share Capital of the Company for the time being as
defined in Secction 87 (2} of the Act.

{4y No Company or body corporate shail vote by prosy, so long as a resolution of its board

of director under the provisions of Section 187 of the act 15 in force and the representative
pamed in such resolution is present at the general mu,tmgb at which the vote by proxy is
tendered.

Procedure where a Company or the President of India or the Governor of a State is a Member
of the Company

(1)

78.

Where a company or 2 body corporate (hereinafter called “member company™) is a
member of the Company, a person, duly appointed by the resolution in accordance with
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the provisions of Section 187 ofthe Act to represent such member company at a meeting

of the Company, shall not, by resson of such appointiment, be deemed to be a proxy, and

the lodging with the Company ot the office or production at the meeting of a copy of
such resolution duly signed by one Director of such member company and certified by
i or them as being a irue copy of the resolution ghall be accepted by the Company as
sufficient evidence of the validity of his appointment. Such a pergon shall be “entitled to
exgreise the saime rightls and powers, including the right to vole by proxy on hehalf ot the
member company which he represents, as “the member company could exercise 107t
were an individual member, ”

(23 Where the President of India or the Governor of 8 Siate is 9 member of the Company,
the President or, a5 the case may be, the Governor may appoint such person, ag he thinks
fit, 1o act as his represeatative at any meeting of the Company or at any mesting of any
class of members of the Company and such a person shall be deemed 1o be a member of
the Company and shall be entitied to exercise the same nghts and powers, including the
right to vote by proxy, as the President or, a¢ the case may be the Governor could

exercise as a member of the Company.

Yotes In respect of insane member

79 1 any member be a tunatie, idior o non-compos mentis, he may vote whether on a show of

hands or at a poli by his committee, curator bonis or other curator and such last mentioned persons

may give thelr votes by proxy, provided that forty-eight hours at least before the time of holding the

meeting or adjourned meeting as the case may be, at which any such person propose to vote he shall

satisfy the Boord of his rght under the Transmission Article to the shares in respect of which he

proposes 1o exeraise his right under this Article, unless the Board shall have previously admitted his

right 1o vote at such mesting 1o respect thereof,

Joint-holders

80, Whare there are jointholders of any shave, any one of such persons may vote at any meeting,

either personally or by proxy, i respect of such share as if he were solely entitled thereto, and if

more than one of such joint-holders is present at any meeting either personally or by” proxy, that one

of the said, persons so present whose nams stands first on the register in respeet of such share alone

shall be entitled 1o vote in respect thereof Several executers or administrators of the deceased

member in whose name gny shace is registered shall for the purposes of this Asticle be deemed joint-

noiders thereot

Proxics Permiited

81, Onapoll, votes may be given etther personally or by proxy, o, inthe case of g body corporate,

a represeniative doly authorised as aforesaid,

Instrument appointing proxy o be in writing

810 (1) Theinstrument appointing a proxy shall be In writing under the hand of the appomtor or
of his Attorney duly authorised in wiiting or if such appointor is a body corporate be
under its common seal or the hand of its officer or Attorney duly authorised. A proxy
who is appoimnted for a specified meeting only shall be called a Special Proxy. Any other
proxy shall be catled o General Proxy.
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Proxies may be general ov spechal
(1Y A person may be appointed 4 proxy, though he is not a member of the Company and
gvery notice coovening a meeting of the Company shall state this and that a member
gntitled to attend and vote a1 the meeting is eatitled to appoint 2 proxy to attend
and vote instead of him.
Instrument appointing a proxy to be deposited at Head Offices
&3, Theinstrument appointing a proxy and the Power of Atiorney or other authority (if any) under
which it 18 signed, or a notarially centified copy of that powsr or authority shall be deposited at the
Office not less than forty-eight hours before the time for holding the mecting at which the person
named In the instrument purports to vote i respect thereof and in default the instrument of proxy
shall not be treated ag valid.
When vote by proxy valid though authority revoked.
§4. A vore given in accordance with the terms of an instrument appointing a proxy shall be valid
notwithstanding the previous death or insanity of the principal, or revocation of the instrument, or
transfer of the share in respect of which the vote is given, provided no intimation in writing of the
death, insanity, revocation or transfer of the share shall have been received by the company at the
office before the vote is given, Provided nevertheless that the chairman of any meeting shall be
entitted to require such evidence as he may in his discretion think fit of the due execution of an
instrument of proxy and that the same has nol been revoked.
Form of instrument appeinfing a Special Proxy.

fo
, B8

85, Dvery instrument appointing a Special Proxy shall be retained by the Company and shall
nearly as circumstances will admit, be in the form or to the effect following,

INIDA GIYCOLS LIMITED
IMWe of being a member of INDIA GLYCOLS
LIMITED, hereby appeint of (or failing hin of or fatling him of) as my/our proxy to attend and vote
for me/us and onmy/our behalt at the Annual or Extraordinary (as the case may be) General Meeting
of the Company 1o be held on the day of  and at any adjournment thereof
As witnesy my/our hand{s) this day of signed by the said
Provided abways that an instrumend appointing a Special Proxy may be in any of the forms set out in
Schedule X 10 the Act.
Hestreictions on voting
B, Mo member shall be entitled to exercise any voting rights, either personally or by proxy, at any
meeting of the Company, in respect of any shares registered in his name on which any calls or other
surns presently payable by him have not been paid or with regard to which the Company has exercised
any right of lien.
Admission or rejection of vote
87, {13 Any objection as to admission or relection of a vote, either on a show of hands or, on a
poll made {0 due time, shall be referred to the Chatrman who shall forthwith determine
the sama, and such determination made in good faith shall be final and conclusive.
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{2y Mo objection shall be ralsed 10 the qualification of any voter except at the mesting or
adjourned meeting al which the vote objected to is given or tendered and every vote not
disallowed at such meeting shall be vahd for all purposes,

PIRECTORS
Mumber of Directors
B8, {1} The number of Directors of the Company shall not beless than three or more than
eleven, However, the Dirsctor assoctated by Financial Corporations governed by Special
Acts shail be excluded from being counted for inclusion in the total number of Director,
Bharting vight to appoint Director

(23 Solong as Bhartas hold 15% or more of the paid up equity capital of the Company, they
shall have the m,;i by notice in woting addressed o the Company, 1o appoint two
persons of its choive as nonevetiving dwector (8) of the Campany and 1o romove such
persons fTom office and on a vacancy being caused tn such office from ¢ any Cauise whather
by resignation, death, remoeval or otherwise of such person, 1o appoint another to fill
such vacaney, The right of Bhartias {0 appoint director under this Article (or to refain
such appointnent) shall be subject to the condition that the i‘inanc'imi institutions, for the
purpose of setling up of the project, shall not have exercised thelr right (o appoeint directors
urder wrticle 92 hereof, in so for as such right anse under section 255 of the Act. If this
condition 18 not fulfitled then Bhartias shall not have the right of appointment provided
in this Asticle, and 1 such conditions shall cease to be fulfilled during the tenure of any

director 50 appointed by the Bhartiag, such director shall cease to be a non-retiring
director and shall thereafler be counted for the purpose of appeinting divectors as belng
hable to retive by rotation,

B3 The pevsons hereinafter nsmed shall become and be the First Directors of the Company
First Directors

(1) BRIMOFAN LAL BHARTIA

{2y SRESHYAM SUNDER BHARTIA

{33 SRIHARY SHANKER BHARTIA
Power of Board to add it number
80, The Board shall have power, ot any thoe and from $ime to time, to appoint any persen as a
Director as an addition to the Board but so that the fotal number of Directors shall not at any time
groesd the maimam number fixed by these Articles, Any Direator so appointed shall hold office
only until the next Annual General Meeting of the Company and shali then be eligible for re-election,

Share guaiification
W1 A Drirector shall not be required to hold any shares i the Company as gualification share,
Nomination of Prector by Financial Institutions and debenture holders

92 (1) Solong as any moneys are ;myahifr by the € mnpany 1o Indusirial Development Bank of
tndia (1D, Industrial Finance Corporation of ndia(IFCL), The Industrial Credit and
fvesiment Corporation of Tndia Ltd. (ICICY), Life Insurance Corporation of India {L.1C)
or Umt tevst of tndia (U, General Insurance corporation of Tndia and/or its subsidianes,




{2)

2%

Banks or any other ppancial and other institution (sach of which s hereinafter referred
to a8 “The Financial Institution”) in respect of any loan or loans advanced by them or so
long as any moneys are payable by the Company on Debentures issued by 1t, or 50 long
as the financial institution () hold any shares in the Company pursuant 1o any underwniting
agreement or as a result of any conversion of the loan into Equity Shares, or any other
agreement or arrangement, and 17t 13 so agreed to between the Company and the financial
ingtitution(s} or Debenture-holders, as the case may be, then such Hnancial institution(s)
or Debenture-holder shall be entitled 4 appoint one or more Directors on the board of
the Company as may be agresd upon, between the Compary on the one hand and the
finangtal Insittution(s) or Debenture-holders on the other, and to remove and replace
such DHrectors. Such Directors shall not be liable o retire by rotation and the Company
shali pay to such Directors normal fees and expenses to which any other Director is
entitted, Provided that i any such Director is an officer of the Financial Ingtitutions, then
notwithstanding any thing else sald anvwhere in these Articles, the sitting fees, at the
option of the Financial Institution shall be payabie to the Financiz! Instihution such amounts
as might have been paid by them to such Divectors on account of travelling and halting
expenses and other expenses under their respective rules, for attending any Board or
Congnittee of Board or in connection with any other work of such Directors.
i the aggregate of the Directors appointed under clause (1) of this Amwcle, and the
Managing Director and whole-time Director appmn'ﬁ:ed under Article 125 & Article 128
respectively exceads one-third of the total number of Directors for the time hmm of'the
Company, then n determining the Directors appointed under clause (1) of this Aricle
and the Managing Duector and wholetime Director appointed under Aricle 125 & Article
128 uapmuwiy who shall not be Hable to retire by rotation, the Divectors appoim‘ed
under cinuse (1) of this Article shall have preference over the Mana ping Dhirectors &
Winle-time Birectors appointed under Article 125 & 1728 respestively,
If however, the number of Directors appointed under clause (13 of this Article exceeds
o1 third of the total number of Directors, for the time being, of the Company thea such
{ the aforesaid Directors appointed under elause (1) shall not be Hable to retire by
z*c.)tai'scm as may have been deternmuned by an agreement between the Company and the
financial instilution or debenture holders, as the case may be,

a

Directors’ fees, romuneration and expenses

{1}

93,

Unless otherwise determined by the Company in general mwtmg, each Director shall be
entitled, to receive out of the funds of the Company for his services in attending meetings
of the Board or & Committee of the Board, a fee as may be presenbed by the Central
Goverpment U/s.310 of the Companies Act, 1956 (a5 amended) read with any Rules
made thereunder per meeting of the Board or a Committee of the Board attended by
him, The Directors may also receive commission {to be divided between thers in such
manner as they may, from time o time determne and, in default of determination, equally)
on the profits of the Company computed in the manner referred o in sub-sechion (1) of
Section 198 of the Act. All other remuneration, if any, payable by the Company to each
Director, whether 1o respect of his services as a Managing Director or a Director in the
whole or part tene employment of the company shall be determined in accordance with




b

and subject to the pmwwm—.‘»c;i thase mmhs of the Act. The Divectors shall be entitled
to be paid alt fees for fling documents which they may be required to file under the Act
st shall aiso be entitled to be paid thelr reasonabla traveiling and hotel and other expenses
incurred in consequence of their attending at Board and Committes meetings or othereise
incurred i the execution of their duties as Directors,

{2y Wany Dnvector, wiling, sball be called upon to ;.“u:‘ri"*"v’m exira services or 1o make any
special exertion in gomng or residing away from his place of business for any of the
purposes of the Company or in giving special attention {0 the business of the Company
or as a member of a Committee of the Board, then subject to Seciions 198, 309, 310 and
14 of the Act, the Board may remunerate the Divector so do ing, either ‘by a m.m U
or by a percentage of profits or otherwise, and such remuneration may be, either in
addition to or in substitution for, any other rernuneration to which he may be entitled.

Baard may asot potwithstanding vacaney

G4, The continuing Directors may act notwithstanding any vacancy in their body, but so that if the
nusmber falls below the mininum above fixed the hamzd shall not, except for the purpose of Hiling
vacancies, 4ot s0 long as the number is below the roinumum,

Yaeation of office of Director
95 {1 The office of a Director shall ipso facto become vacant, 1~
(ay  he fails o obtain wathin the tme specified in sub-section (1) of Section 270 of
the Act or at any tme therealter cease to hold, the share qualification, i any,
necessary [or his appointiment; or
() he is found to be unsound mind by & Court of competent furisdiction; or
{ci heapplied to be adjudicated an insolvent ; or
(¢} heds adiudoed an iasolvent or
{e)  he s convicted by a Court of any offence involving moral turpitude and is
sentenced in respect thereol to tmprisonment for not less than six months ; or
{y he fails to pay any call in respect of shares of the Company held by him, whether
alone or jointly with pthers, within st months from the Iast dabe fixed for the
paymient of the call ynless the Central Government has, by notification in the
Otticial Gazette, removed the disqualification ncurred by such fatlure; or
(#y  he absents Dimget! from three consecutive mwmm,w of the Board or from ali
meetings of the Board for a continueus period of three months, whichever ix
lemger, without obtaining leave of absence from the Board; or

() he (whether by himseif or by any pevson for his beneflt or on his auoount), or any
firm i which bie is 8 pastoer, o any private t:m-n;“rm'w of which he is a Director,
accept a loan or any guaraniee of wmrlw for a loan, from the Company in
contraventon of Section 295 of the Act |

{13 he acts in contravention of Sectinn 299 of the* Act
{j) he Becomes disqualified by an order of Court umiu %m tion 203 of the Act
(i) he be removed from office in pursuance of Section 284 of the Act | o
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having been appomted a Director by virtue of s holding any office or other
employment in the Company, he ceases to hold such office or other employment
i the Company, or

by notice in writing to the Company he resigns his office; or

any office or place of profit under the Company or under any subsidiary of the
Company is held contraveniion of Section 314 of the Act and by operation of
that section he 15 deemed to vacate office.

Notwithstanding any matter or thing in sub clause (d), (&) and {§) of clause {1}, the

disqualification referred o those sub-clause shall not teke effect:

(@
)

for thirty days from the date of adjudication, sentence or order; or

where an appeal or petition is preferred within thirty days aforesaid against the
admdication, sentence or conviction resulting in the sestence, or order until the
expiry of seven days from the date on which such appeal or petition is disposed
of, or

wherg within the seven days afbresald, any further appeal or petition is preforred
in respect of the adjudication, sentence, conviction or order, and the appeal or
petition, Is allowed, would result in the removal of the disqualification, untll
such further appeal or petition 15 disposed of)

Disgqualification of Directors

954, A person shall not be capable of being appointed as director of the Company, - he is already
a director of a public company which, -

a)

o)

has not filed the annual accounts and ansual returns for any conlnuous three financial

years conunencing on and after the first day of April, 1999, or

bhas fatled to repay s deposit or iterest thereon on due daie or redecm its debentures on
due date or pay dividend and such fasture continuous for one vear or more

Provided that such person shall not be eligible to be appointed as a director of any ether public
company {or a period of five vears from the date on which such public company, in which he is
a director, falled to file annaal accounts and annual returns unders sub-clause {2) or has failed to
repay its deposit or interest or redeem its debentures on the date or pay dividend referred o in
clause (b},
Office of the profit

96, Any director or other persons referred to in Section 314 of the Act, may be appointed to or
hold any oftice or place of profit, under the Company or under any subsidiary of the Company, in
accordance with the provision of Section 314 of the Act,

When s Director of this Company appointed director of Company in which the Company is
interested either as a member or otherwise

97 A Director of the Company may be or become a Director of any other Company promoted by
this Company or in which it may be interested as a member, shareholder or otherwise and no such
Director shall be accountable for any benefits received as a Director or member of such company.
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Condition under which, Direciors mav contract with Conpany
9%, Subject, to the provisions of Section 297 of the Act, aeither shall & Director be disquaified
from contracting with the Company, either as vendor, putchaser or otherwise for goods, materials or
services or for underwriting the subsoription of any shares i or debentures of the Company, nor
shall any such contract ov arrangement entered into, by or on bebaltf of the Company, with a a'cﬂi‘-‘wi'\«fe:“
0 i"m'"i'z Divecton, or a fivr o which such Direcior or relative §s a partner of with any other partner

such firnn or with a private company of which such Divector is a member or divector, be avoided aor
r:alm%i any Director s contracting or being such member or somtar
Clompany for apy g-'w‘nﬂ's rentised by any such contract or arcpngement by reason of such Dioen
sreby patablished.

o be hable (o m“‘c:“ dnt @‘W

holding oilice o of the fiduciary relation th
Drselosure of 5 Divector’s intorest

9. Lwvery Director who ls moany way whelher directly or Lm!wm\, concerned or interested na
contract of arrangemeant, entered nto o 1o be entered nto, by or on behalt of the Comprny not
¢ eontract or wrangoment entered between the Company and ainy other company whers any of
the Directors of the Company or two or more of them together bolds or hold not more than two
percent of the paid up share capiial inothe other company shall disclose the nature of his concern or
interest ai ai-wm;.mmg; ofthe Board, s required by Section 299 of the Act. A general notice, renowable
i the fast monih of each fingocisd verr of the Company, that a Directoris a divector or a member of
any specibed body corporate or is a member of any specifted Grm and s 10 be regarded as concerned
or Interested Wy any subsequent contract or arrangement with that body corporate or fiem shali be
sufficient disclosure of concern o interest i relation (o any contract of arrangement so made, and
after such yoneral noties, it shall not be necessary to plve spoeial ootice relating to any panticular
contract or preangement with such body corporate or firm, provided such general notioe s given at
a meeting of the Boand or the Director concerned takes reasonable steps to secure that it s brouglt
up and read at the fest meeting ol the Board afler s given, Every Director shall be bound 1o give
and frovo time 1o time renew 4 general notice as aforesaid in respect of all bodies corporate of which
e is a Divector of member and of all firns of which he is 2 member

hscussion and vellng by Divoctor interest
P00, Mo Direoter shall, as 2 Divector, teke any partin the discussion of, o vole on any contract of
gement nowhich he s any way, whether d {u'“ﬂily arindirectly concerned or interested, nor shail
his presence count for the puipose of farming & quorum at the tme of such discussion or vede. This
gzrn'ml'aihitémn shiall ot &pply to (3) any contract or indemnity against any loss which the Directors ov
any of them may suffer by reason of becoming or being surety for the Company; or {b) any contract
or arranpgement entered WO o 1o be entered into by the Conpany with a public company, or with a
privade company which is & subsidiary of a public company, in which the interest of the Director
conststs solely in his being a2 divector of such company and the bolder of shares sot excesding in
rutrber of value the amount requisite to qualify bim for sppointrent as a Director thersof, he having
been nomimated as such Director by the company or in his being a member of the Company holding
not i han two pertent, of the paid up shure capijal of the Company,
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BOTATION OF DIRECTORS
Froportion fo yelire by rotation

101, Not fess than two-thirds of the total mumber of Directors shall be persons whose period of

office is Hable 1o determination by retirement of Directors by rotation.
- Rotation and retivement of Birectors
102, At each Annual General Meeting of the Company ong-third of such of the Directors for the
tirae being as are hable to retire by rotation, or if their number is nod three or a multiple of three, then
the number nearest to one-third shall retire from office,
Wiich Directors Lo vetire
1053, The Directors wo retive by rofation at every Annual General Moeeting shalt be those who have
~ been longest In office since thelr fast appointment but as betwecn persons who become Directors on
the same day those who retire shall, in defauit of and sobject 1o any agresment among themselves, be
determined by fot.
Ag‘#;zmnm'u-\m' of Directors to be voled oo individually
Y04, Bave as permiited by Section 263 of the Act, every resolution of a geperal meeting for the
mwnm et of a Director shall relate to one named individual only
Meeiing to [l py vacaneies
Ps The Con ity al Ehe Anmal G
aforesaid owy A8 up the vacated off
fhereto

ifthe place of the retiring Director 1 not so filted up and the meeting has not exprassly vesobved
not 1o Al the vacancy, the meeting shall stang adiourned il the g Y at the
BAME tme and p Isu m eha o ay s 0 public heliday, Gl the next succeer m "{xi\/ wiaw‘r is not public
hodiday, at the same finie and gt place. 1 8t the adjourmed meeting alsn the place of the retiring
Pivoctor s ot flled up and thet meeting also has not expreasly resolved not to Bl the vacaney, the
: Cbhrector shall ta have been re-appoited at the sdjourned mesting, uniess

=)

A,

p
by clerpe

reeling or al the previous "m‘t* g a resolution for the reappoiniment of such
: oot to the vote and fost | or

s Lavector has by notice i writing ade i w,f.;“‘:‘? 1o the Company o the Board
b unwillingness to be resappointed; o

(o) hedz oo gualified or i3 disgualified t ;:'15:_\;‘;4;&ief‘z‘ir‘mfn";t';, o

Y o veselution, whether gpecial or ovdinary, s wq si‘{‘v{ff for hiy appoeintment or ro-
appoimtmend, by virtue of the provisions of the Act;

for the provisio (o sub-gsection (23 of Section 263 of ﬁ"ﬂiﬂ A‘ﬁt tig applicable to the case.
Company in genersl meeting {0 norenss or redoce sumber of Directors
i The Conpony in weneial meeting may, Fom fme (o Ume, snoresse of veduce sum!

within the HBmis fvad by Article 88,

HULOE,

Fowey 1o remeve .ﬁémﬁcma" by erdinary resolutinn or special Notice

LOT. The Compupy may, subiect 1o the provigions of Section 284 of the Act, A *“y reso m;a,n
ofwihich Specie! Notiee has been ghven, remove any Dire i

e by pfore ‘EN’ L\ o ﬁ'_',:'f_‘d
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office, and may by ordinary resolution, of which Special Netice has been given, appoint another
persot in his place, if the Divector so removed was appointed by the Company in general Mesting ot
by the Boeard under Article 108, The person so appointed shall hold office until the date up to which
fiis predecessor would have beld office, if he had not been so removed. 1f the vacancy creatéd by the
remmoval of a Director under the pmwmun* of this Article is not so filled by the nme,‘ji‘és‘ag at which he
i removed, the Board may, ot any thiwe thereafier, fill such vacancy under the provisions of Adicle
108,

Board may GH up casusl vacancies

108, ¥ any Director appointed by the Company in general meeting vacates office as 2 Divestor
before bis term of office will oxpire in the normal course, the resulting casual vacancy may be filled
up by the Board at a meeting ol the Board, but any person so appointed shall retain bis office so long
oy 2s the vacating Director would have retained the same, i no vacancy had ceoured, provided the
Board may not G such & vacaney by appointing thereto any person who has been removed from the
Office of Director under Article 107

When the Company and candidate for Offtce of BHrector must give notiee,

1 1%, "'«10 ';’W;"*‘[““{"'H not bt‘“iﬁﬁ; A i'f:tiria"n;v 'E‘}m':c"tm‘ %‘rw"i lm e a%lhl ur Ms;wm freng m ‘fhf"a)mw 0& Usre.mm

fmmmn daya bc}ticm T,hs, umc.zmg,_,, i af cxﬁ; t,Em. of I.m.z 2 mt.u. 2, 10 wnm;g, uader hm hmd&,, :mg,miy1n§_7 hm
candidature for the office of K'"*'irech'\a'r or the infeniion of such mambar to piopose i ag a candidate
for that office, as the case may be, The € ompany s shall inform its members of the candidature of s
person for the office of Director or the intention of a member to propose such person as a candidate
for that office, by individual notices on the members not less than seven days before the meeting
i*mwc m%i T z‘{ a‘zmii Mut 1€ BECESHATY nz Kiu, ( f\mimny to serve indwui ,1? notice u;mn t}w mw;‘nhehrv

i:wism 'dw zm,t,tmg_), inat imw twn armwmapwm o ﬁwidtmy it hL § hm whum @ uhw ERt nw% uf
which one is published i the English language and the cther in the regional language of that picuw .
ALTERNMATE DIRECTORS
Power to appoint Alternate Director
110, The k‘h}ard miay appoint an allernate divector to act for g divector (hevelnafter called “the
omgm ab directer”) doving his absence for a period of not less than thres months from the state in
which meetings of the Board ars i dsmniy held. Provided that in the case of a divector appointed by
Bharting under Aoticle Mo, 88 {2), the alternate director to be appointed for such onginal director
shall be a person approved by Bhartias and alternate director so appointed shall not hold office as
such for a period longer than that pormissible to the original director in whose place he has been
appointed and shall vacate office i and when the original director returns to the State in which
meetings of the Board are ordinanily heid
PROCELDINGS OF DIRE

H

STCHRS

Meeting of Directors

111, The Bourd shall meet together, at least once, in every three months for the dispatch of business
and may adjourn and otherwise regulate its nieetings and pmmediﬂg% as it thinks fit; provided that at
least four such meetings shall be | held in every year. Notice in writing of every meeting of the Board
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shall be given to every PHrector for the tirne being in India, and at his usual address in India to every
other Director,

Pirector may stimmon meeting

112, A Director may, at any time, and the Manager or Secretary shall, upon the request of a Director
made at any time conveng o meeting of the Board.

Chairman |
113, The Poard shall appoiat the Chairman of 1ts meetings and determine the penod for which he is
tc hold office, The Chairman shall be 4 nominee of Bhartias, If no such Chairman is appointed or if
at any meeting of the Board the Chalrmian be not present within fiteen minutes after the time apponted
for holding the same, the directors present shall choose some one of their nuraber to be Chairman of
stich meeting.

C Omorus

114, The quorum for & mesting of the Board shall be determined from time o fime in accordance
with the provisions of Bection 287 of the Act. If a quorum shall aot be present within ffleen minutes
from the time appointed for holding a meeting of the Board, it shall be adiowrned untif such date and
time a8 the Chatrman of the Board appoints.

Power of Quorsm

115, A meeting of the Board a1 which 2 quorum be present shall be competent (o exercise alf or any
of the avthorities, powers and discretion by or under these Articles or the Act, for the time belng
vested 1, or exercisable by the Board.

How guestion to be decided

116, Subject to the provisions of Sections 316, 372A02) and 386 of the Act, questions arising at any
meeting shall be decided by a majonty of votes, and in case of an equality of votes, the Chalrman
shali have a secomd or casting vote,

Power fo appeint Committers and io delogate

117, The Board may subject 1o the provisions of the Act, from time (0 fime and at apy time, delogate
any of its powers 1o a Committes consisting of such Director or Directors 85 it thinks 81, and may
from time to time, revoke suck delegabion. Any Commttes so formed shall, in the axercise of the
nower so delepated, confiorm 1o any regulations thid may from thme Lo tioe be nposed upon it by
the Board.

Proceedings of Committer

118, The mectings and proceedings of any such Conumittes, conststing of two or more members
shalt e governed by the provisions hereln contained for regdating the meetings and prosesdings of
the Board, so far an the same are applicable therete, and are not superseded by any regulations made
by the Board under last preveding Article.

When acis of a Director valid natwithstanding defeciive appointment

119 Acts done by a person as a Director shall be valid, notwithstanding that it may afterwards be
discovered that his appointment was nvalid by veason of any defect or disqualification or had
terminated by virtue of any provisions contained in the Act or inthese Articles. Provided that nothing
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in this Article shall be deemed to give valldity 1o acts done by a Direclor after hig appointment has
been shown 1o the Company to be invalid or to have terminated,

Reselution without Board Meeting except {n coriain cases

126, (1)

Save in those cases, where s resolution is required by Sections. 289, 292, 297, 316,
BT2ALZY and 386 of Act, to be passed &t a meeting of the Board, resolution shall be as
vadid and effectoal, ag i1 had been passed at a mpeting @:‘f" the Board or Commiitee of
the Bowrd, as the case may be, duly called or constituted of & deaft thereof in writing is
circulated, together with the necessary papors, if any, t0 all the Dhrector or to ali the
memberg uﬂhd promittee of the Board, ss the case miay be, then in India {not b m:srm less
in number than the quoram fixed for & meeting of the Board or Committee, as the case
may e and to all other Directors or members of the Committee at thetr usual address iv
Indiz, and bas been approved by such of them as are then in India or by a majority of
such of them as are entitied to vote on the resolution.

A resolution under Section 262 of the Act to fill up a eamal vacancy 1n the Board shall
be passed at & meeting of the Board,

MINLTTES

Binuies to be made

(G

The Board shall, 1 accordance with the provigions of Section 193 of the Act, cause
minuies to be kept by making w" thin thirty days of the conclusion of every general
meeting and of every mesting of the Board or every comnitice of the Board entries
thereok in books provided for the purpose with their pAgEs congecutively numbered,
sach page of every such book belng initialled or signed and the last page of the record of
proceedings of each meeting it such books being dated and signed, in the case of minutes
of proceedings of a meeting of' the Board or offa Committee thereof, by the Chairman of
the sad meeting or the C %mwmn of the nawt s uumdmg meetng ami in the case of
minutes of proceedings of & gereral meeting, by the Chairman of the same mecting
within the aforesaid period of thirty days o, i the event of the desth or inability of that
{‘.T%'il‘lii’"}'!'iﬁu'l w'th-n iimi EM. m:d hy a xrector duly authorised by the Board for the purpose,

such ibcm.:akw 5 a‘iq‘m:f;az.m.‘. kw gswirm or othenwise,

The punutes shall contain particuiars

{ay  ofthe names of the Directors present at each meeting of the Board and of any
Committee of the Board and in the case of each resolution passed at the mesting,
the names ot the Directors, i any, dissenting from or not concurring in the
resciution

(b)Y ofall orders made by the Board angd Committes of the Bourd;

(cy  olall appointments of Directors and other officers of the Board ;

() of all proceedings of gencral meetings of the Company and of meetings of the

Board and Committee of the Company; and

The minutes of each mesting shall contain a fair and cotrect summary of the proceedings
thereat.
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Provided that no matter need be included in any such Minutes which the Chairman of the
mesting, i his absolute discretion, is of epinion

(s, or could reasonably regarded as, defamatory of any person,

by is levelevant or immaterial o the proceedings | or

() s detvimental to the interest of the Company,

(2} Any such Minutes of any meeting of the Board or of any Comnuttee of the Board or of
the Company in general mesting ifkept in accordance with the provistons of Section 183
of the Act, shall be evidence of the matiers stated in such Munstes, The Minute Books of
general meetings of the company shall be kept 2t the office and shall be open to Inspection
by mamt bers during the hours of 11,00 A M. and 100 PM,, onsuch business days as the

" v
Act requsires them 1o be open for inspection.
POWERS OF THE BOARD
{zeneral Powers of Uompany vested in the Board

127, Subicct 1o the provisions of the Act, the control of the Company shall be vested tn the Board
who shall pay all expenses ncuered dn promoting and registering the Company and shall be entitled
tn exercise all such | powers, and m do all such acts and mwr% as the Company is authorised 1o
exercise and to do s Provided that the Board shall not exero: 5 any power of iy agt or thing which is
directed or required, whether by the Act or any other ststute or in the Memorandum of the Company
or by these Articles or otherwise, 10 ‘-i:: e enerciaed or done by the Company w general meeting,
Provided firther that in exercising any.such power or doing any such act or thing, the Board shaill be
subiect o the provisions in that behalf &-t}{iwiﬁIEiﬁ{i in the Aot or any other statule of in the Memorandurn
of the Company or i these Articles, or in any such regulations not ipconsisient therewith and duly
inade thare-under, maiwi N rei um ng made by the Company in general meeting, but no regulatinns
made by the © ompany in general meeting shall invalidate any prior act of the Board which would
have been valid, i that regulations had not been made.

COMMENCEMENT ON REW BUSINESS
Comphance before commencement of new businesy

123, The Company shall nol, at any time, commence any business in relation to any of the objects in
Clavse )Y of ws Memorandgum of Assoclation, unless the provisions of Sub-section (2A) of
Section 148 of the Act have been duly complied with by it
Local Management
124, Subject to the provisions of the At the following regulagons shatl have elfect;
LOCAL MANAGEMENT

{1y The Boardmay, from time o tine, provide for the management of the affairs of the © ampany
putside India {or In suy specified locality In India) in such manner as it shall think fit and the provisions
contained in the four aext following pavagraphs shall be without prejudics to the general powers
conferred by this paragraph.
Local Pirectorate delegation

(2 The Board may, from time to time and at any time, establish any Local Office or agencies
for managing any of the affuirs of the Company outside India, or in any specified locality in India,
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and may appoint any persons to be officers of such Local Office or any managers or agents and may
fix their remuneration and, save gs provided fn Section 292 of the Act, the Board may from time to
time and at any time, delegate to any person so appointed any of the powers, authorities and discretion
for the thime being vested in the Board and may authorise the members for the time being of any such
Local Office or any of therm to Gl up any vacascies therein and {0 act notwithstanding vacaneies, and
any such appointment or delegation may be made on such terms and subject to such conditions as
the Board may think it and the Board may, at aoy time, remove any person so appointed and may
annl oF vary any such delegation,
Powers of Attorasy

{31 The Board may af any thue and from time to time, by power of Attomey, under the sesl,
appoint any persons to be the Attomeys of the Company for such purposes and with such powers,
suthorities and discretions (not exceeding those which may be delegated by the Board under the
Act) and for such perlod and subject to such conditions as the Board may, from Ume to time., think
fit ; any such appointment may, if the Board thinks {it, be made in favour of the members or any of
the members of any Local Office established as aforesaid, or in favour of any company or of the
members, divectors, pominees, or officers of any company or fiem, or in favour of any (uotuating
body of persons whether nominated directly or indirectly by the Board | and any such Power of
Attomey ay contain such provistons for the protection or convenience of persens dealing with
such Attorneys, as the Board thinks fit,
Sub-delegation in Foreipn Register

{4} Any such delegales or Attorney as aforesald may be authorised by the Board 1o sub-
delegate all or any of the powers, autborities and discretions for the time being vested in them
subiect to the provisions of the Act.
Seal for use abroad & Foreign Regisier

{33 The Company may exercise the powers conferred by Section 50 of the Act with regard to
havving an official Seal for use abroad, and such powers shall bo vested inthe Board, and the Company
may cause (o be kept in any State or Country outside Indin, as may be permdtted by the Act, 2
Foreign Regster of members or debanture holders resident in any such State or Country and the
Board may, from time to tme, make such regulations 4z it may think fit, respecting the keeping of
anty such Forelgn Register, such regulations not belng inconsistend with the provisions of Section
157 and 158 of the Act; and the Board wuay from time to time, make such provisions a5 i may think
it relating theveto and may comply with the requirements of any local law and shall, in any case,
cormply with the provisions of Sections 157 and 158 ofthe Act,

MANAGING DIRECTORS

Power to appoint Managing Divector

125, Subject to the Provisions of Sections 197A 268 316 and 317 of the Act, the Board may, from
time 1o thne, appoint one or more Directors 1o be Managing Director or Managing Directors of the
Company, and may, from time 1o time (subject to the provisions of any contract between him or them
and the Company), remove or dismiss him or them from office and appoint another or others in his
place of thelr plages.
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To what provision bie shall be subject

126, Bubject to the provisions of Section 255 of the Act, a Managing Director, shafl not, while be

sontinues 1o hold that office, be subject to retirement by rofation, but {subject to the provisions of

any contract between him and the Corapany) he shall be subject to the same provisions gs 10 resignation

and removal as the other Directors, and he shall, ipse acto, and immediately, cease to be s Managing

Dhrector, i he ceases to held the office of Director from any cause

Hemuperation of Managing Director

127 4y Subjeet to the provisions of Sections 309, 310 and 311 of the Act, a Managing Director
shall, in addition to the remuneration pavable to hir as a Director of the Company under
these Articles, receive such additionsl remuneration as may, from time o tme, be
sanctioned hy the Company.

{1y Subject to the provisions of the Act, and i particular, 1o the profubitions and restrictions
contained in Baction 292 thereof, the Board may, fom time to fime, entrust o and
confer upon a Manasging Director, for the time being, such of the powers exercisatie
under these presents by the Board as it may think fit, and may confer such time, and to be
exercised for such object and purposes, and upon such terms and conditions and with
such restrictions as it thinks it and the Board may confer such. powers, either collaterally
with, of 1 the exclusion of, and in substitution for any ofthe powers of the Board in that
bebatl ) and may from time 1o time, revoke, withdraw, alter or vary all or any of such
DOWEER,

WHOLE-TIME DIRECTORS
Power to appeint whele-time Birsctor
128, Subject to the provisions of the Act, the Board shall have power to appoint, from time to time,
one or more ol its number as whele-time Director or whole-time Directors of the Company for a
fined term not exceeding fve years al a time and upto such terms aud conditinns as the Board thinks
fit and he shall not, while he continues to hold that office, be subjoct to rotirement by rotation, The
Board may, by resolutions vest in such whole-time DHrector or whole-time Directors such of the
powers hevely vested in the Board generally ag it thinks fit, and such powers may be made exercisable
for such perind, and upon such conditions and subject to such restrictions as it may determine. The
remuneration of o wholedtime Director may be by way of monthly payment, fee for sach meeting or
participation in profits, or by any or all these modes, or any other mode not expressly prohibited by
the Act.

THE BEAL

Custody of seal
129, The Board shall provide for the safe custody of the Seal and the Seal shall never be used except
by the authority previously given of the Board or a Commities of the Board suthorised by the Board
in that behall, and, save as provided in Article ¥ (1) hereol, any two Directors, or one Rirector and
the Secretary or one Director and such other person as the Board may appoint shall sign every
instrument to which the Seal is allixed. Provided nevertheless, that any instrurent bearing the seal of
the Company and issaed for valuable consideration shall be binding on the Company, notwithstanding
any irregularity touching the authority of the Board to issue the same.

N ~
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ANNUAL RETLRNSG
Annunl Beturns

130, The Company shall comply with the provisions of Sections 159 and 161 of the Aot as {o the
filing of Anousl Petum,

RESERVE
Reserve
131, Subject to the provisions of the Act, the Board may, from tme to time, before recommending
any dividend, et apart any and such portion of the profits of the Company as it thinks Bt as Reserves
0 meet contingencies or for the hguidation of any debentures, debis or other Babiities of the {""'ml’:}:m A
for agquisetion of dividends, for repairing, Improving or i‘il&ifl?'«'ﬂi{ﬁi’}&, any of the property ofthe Company
and for such purposes of the Company a5 the Board, in its abselute diseretion thinks conducive to
the inerests of the € umgmny ;and may, subiect o ﬂ,::* provisions of Sec mm 3Tah of the Act, mvest
the several sums so set aside upon such invesiments {,mhu than shares of the Company) a..> it may
think fit, a‘md from time (o fime 1o deal with and vary such investments and dispose of all or any part
thereof for the benefit of the Company, and may divide the Reserves into such special funds as i
ehinks fit, with il power to employ the Beservas or any parts thereot in the business of the Company,
and that withowt being bound to keep the same separate from the other assets,

Investment of wmoney

132, Al moneys carried to the Reserves shall, nevertheless, remain and be profits of the Company
applicable, subject to dus provisions being made for actual loss o depreciation, for the payment of
dividends and such moneys and all the other moneys of the Company, not bmmediately mqmmd for
the purposes of t he Company may, subject to the provisions of 3724 of the Act, be tnvested by the

Board inor upon such investments oF secunties as it may select or may be mesu withing capital or
may be kepi at any Bank ow deposit or otherwise as the Board may, fom time o time, think proper,

CAPITALISATION OF RESERVESR

Capitalisation of Reserves

133, Any genersd meeting may, upon the recommendation of the Board, resobve that any moneys,
wvestments, or other assets forming part of the undivided profits of the Company standing to the
credit of the Reserves, or apy Capital Redemption Reserve Acecunt, or in the hands of the Company,
and avallable for dividend or representing premiums received on the issue of shares and standing to
the eradit of the Share Promium Account be capitalised and distributed amongst such of the
shareholders as would be entitled to receive the same if distributed by way of dividend and in the
ST ps”wgwﬂi{\ n on the footing that they beoome entitled thereto as capital and that all or any part of
such capitalised fund be applied on behalf of such shareholders 1n paying up in fll any undssued
shares, debentures or debenture stock of the Company which shall be distributed sccordingly or in
or towards payment of the uncalied lability on any fssued shares, and that such distribution or
payment shall be accepted by such shareholders Lo fUll satisfaction of their interest in the said
capitalised sum. Provided that any sum standing to the credit of a share premium account or Capital
Redemption Beserve Account may, for the purpose of this Asticle, only be applied in the paying up
of unissued shares (o be issued to members of the Company as fully paid bonus sheres.
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Undistributed Profigs

134, A General meeting may resolve that any undisiributed profits of the Company not subject {o
charge for income tax, be distributed among the members on the feoting that they receive the same
as dividend,

Fractiona! Certifiente

135, For the purpose of giving effect to any resolution, under the two last precediog Articles the
Bourd may settle any ditfioulty which may addse i regard to the distribution as i thinks expedient
and in particufar may tssue factiomal certificates, and may defermane that cash payments shali be
roade 16 any members in order to adjust the vights of all parties and may invest such cash in trustees
upon such frusts for the persons entitied to fhe aimdmd of capitatised funds as may seem expedient
to the Board. Where requisite, # proper contract shali be filed in accordance with Section 75 of the
Agt, and the Board may appoint any person to sign such contract on behalf'of the persons entitled to
the dmd&mi or capitalised fund, and such appointment shall be effective

DIVIDENDS

How grofits shall be divisible

135, Subject to the rights, members entitled to shares (if any) with preferential or special rights
attached thereto, the profiis of the Company which it shall, frorg Gme to time, be determined to
divide, in respact of RILy yEAT DY ather period, shall be apphied in the payment of & dividend on the
Bquity Shares of the Company but 50 that partly paid up shares shall only entitle the holder with
respect thereof'to such a progortion of the die,mimtmn upon 3 faily paid up share as iiw amount paid
thereon bears to the nominal amount of such share and so that where capital is paid up in advance of
calls such capital shall not rank for dividends or confor & right 1o participaie in profits.
Declaration of dividends

137, The Company, in general mesting, may declare & dividend to be paid (o the members acording
to their rights and interest in the profits and may, subject 1o the provisions of Section 207 of the Act,
fox the time For payment.

Hestrictions on amount of dividends

138 No Ixzwgf:%r c!ivix;kmd shall be declared than is recommended by the Roard, but the Company, in
general meeting may declare a smaller dividend.

ividend

19, Subject to the provisions of Section 205 of the Act, no dividend shall be payable except out of

the profits of the Cornpany or out of meneys provided d by the Central or & State government for the
payment of the dividend, in pursuance of any guarantee given by such Government and no dividend
shall carry interest against the Company.
What {0 be decined net profits
140, The declaration of the Board 85 to the amount of the net profits of the Company shall be
mm}mlw, subject to the provisions of the Act.
Interim Dividend

The Board may, from time to ume, pay to the members such interim dividend as appear to the
Board 10 be justified by the profits of the Company in sccordance with section 208 of the Act.




irebin may be dedurted

142, The Board may deduct from any dividend payable to any member all sums of maoney, if presently
payable to the Company on account of calls o otherwise in relation to the shares of the Company,
Dividend and call together

143, Suabiject to the provisions of Article 16, any general meeting declaring a dividend may adjust a
call made on the members of such amount as the megting fixes.

Dividend in vash

144, Mo dividend shall be payable except tn cash, Provided that, nothing in the forgoing shall be
deemed to prohibit the capitatisation of profits or reserves of the Company for the purpose of issuing
filly paid bonus shares or paying vp any amount for the time being unpaid on the shares held by the
members of ihe Company.

Fffect of Transfer

145 A transfer of shares shall not pass the rdghts 1o any dividend declared thereon before the
regiatration of the (ransfer by the Company,

Payment of interest on capifal ‘

146, The Company may pay interest on capital raised for the construction of works or buildings
when and so far as 1 shall be authorised 1o do by Section 208 of the Act.

To whowm dividends payable

147, Mo dividensd shall be pald in respect of any share except to the registered bolder of such share
or to his order of £ his bankers, but nothing contained in this Artigles shall be deemed w0 require the
bankars of a registered sharcholder to make 2 separate application to the Company for the payment
of the dividend. Nothing m this Article shall be deemed to affect in any manaer the operation of
Axticle 145

Dividend to joint-bolders

148, Any one of several persons who are registered as the joint-holders of any share may pive
effoctual veceipts for all dividends, honuses and other payments in respect of such share,

Payment by post

149, Unless otherwige divected in advance vnder Section 206 of the Act, any dividend, interest or
other moneys payable in cash w respect of 3 share may be paid by cheque or warrant sent through the

of that one of'the joint-holders who is first named in the Register in respect of the joint-holding or to
such person and such address as the holder or joint-holders, as the case may be, may divect, and
gvery chegue of wastant so sent shall be made payalile to the order of the person to whom it i3 sent,
Unclaimed dividends

150, Mo unclaimed dividend shall be forfeited by the Board, Unless the daim thereto becomes
baryed by law and the Company shall comply with all the provisions of Section 2034, Section 2058
and 205C of the Act in respect of any unclaimed or unpaid dividend.

B
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BOOKS AND DOCUMEMTS
Books of Account to be kept
151, The Board shall cause 1o be kept in accordance with Section 209 of the Aot proper books of
account with respect to ‘
(z)  all suins of money received and expended by the Company and the matiers in respect of
which the receipt and expenditure take place;
(b} all sales and purchase of goods by the Company.
{¢y the assets and liabilities of the Company and
(d) any other particulars as may be required by the Central Government.
Where to be kept
152, The books of account shall be kept at the office or at such other place in India a3 the Board say
decide and when the Board so decides, the Company shall, within seven days of the decision, file
with the Registrar, a notice, in writing, giving the full address of that other place.
Inspection
153, (1} The books of account and other books and papers of every company shall be open to
inspection during busingss hourg-——
{iy by the Registrar, or
(i) by such officer of the Government as may be authorised by the Central
Government in this behalf
(lity by such officers of the Securities and Exchange Board of India as may be
authorised by it,
Provided that such inspection may be made withoul giving any previous notice to the
company or any oflicer thereof,
Provided further that the ingpection by the Securities and Exchange Board of India shall
be made in respect of matters covered under sections referred (o in section 55A.
(2y  The Board shall, from time to time, determine whether and to what extent, and at what
time and places, and under what conditions or ragulations, the books of account and
books and documents of the Company, other than thase referved to in Articles 121 (2))
andd 178 or any of them, shall be open to the inspection of the members not being Directors
and no member (not being 4 Director) shall have any right of inspection of any books of
account or book or document of the Company except ss conferred by law or authorised
by the Board or by the Company in General Meeting,
Beoks of Account and vouchers to be preserved

134, The Boeks of Account, of the Company together with the vouchers relevant to any entry in
such books of account shalt be preserved in good order for a period of not less than eight vears, from
the date of incorporation of the Company and, after the said period of eight years; the books of
account of the Company together with the vouchers relevant to any entry in such books of account
relating to a4 period of not less than eight years immediately preceding the current vear shall be
preserved in good order,
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BALANCE SHERT AND ACCOUNTS

Balance Sheet and Profit and Loss Account \
185, At every Annual General Meeting the Board shall lay before the Compary 2 Balance Sheet and
Pmﬁt & [.oss Aceount made up in accordance with the provision uf’wmm 210 of the Act and such

Balance Sheet and Profit & Loss Account shall comply with the requirements of Section 210, 211,
"‘im 215 and 216 and of Schedule VT to the Act so far as they are applicable to the Company but,
save as aforesaid, the Board shall not be bound to disclose greater details of the result or extent “i'
the trading and transactions of the C ompany than i may deem expedient,
Annast Repovt - Divgctory
156, There shail be attached to every Balance Sheet taid before the Company & report by the Board
complying with Section 237 of the Act.
Copies to be sent (o members and others
157, A copy of every Balance Sheet (including the Profit and Loss Account, the Auditors’ ‘R@pm""
and every dootment nqmru by law to be annexed or attached to the Balance Sheet) shull, as
nrovided by Section 219 of the Act, not less than twenty-one days before the meeting be sent o
every such nwmim.l', debentire h(}l(i&f £5, trustee and other persen to whom the same is requived 1o be
sent by the satd Sechon.
Copies of Balance Sheet ete. 1o be filed
158, The <.',‘f{;m‘1mnv shall comply with Section 220 of the Act, as 1o Gling coptes of the Balance
Sheat and Prolit & Loss Account and documents required o e annexed or attached thereto with
the Registrar,

. ALDEY

Accounts to be andiied anaually
159, Onee, at teast, in every year, the books of account of the Company shall be examined by one or
more Auditor by /‘md Hors,
First Auditors
160, The first Auditor or Anditors of the Company shall be appointed by the Board within one
month after the dmte of registration of the Company and the Auwditor or Auditors so appointed shall
hold office until the conctusion of the first Annual General Meeting of the Company.

Appointment aud regraneration of Auditors

Lo The Company shall at each Annual Gengral Meeting appoint an Auditor or Auditors 1o hold
office iwm the conclusion of that meeting until the conclusion of the next Annual General Meeting
and shath within seven days of the appointment, give intimation, thereolo every Auditor so zm;m'zfai‘m’l
uniess he is or they are a Retiring Auditor or Auditors, The appeistment, remuneration, rights and
duties of the Auditor or Auditors shall be regulated by Section 224 10 227 of the Act.

Audit of accounts of branch office of Company

162, Where the Company has a branch office the provistons of Section 228 of the Act shail appiy.
Right of Auditor to attend General Megting

V63 All notices of, and other communications velating to any general meeting of the Company
which any member of the Company is entitled to have sent to m shall also be forwarded to the
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Auditor of the Company, and the Auditor shali be entitled to attend any general meeting and to be
heard at airy geveral meeting which he attends on any part of the business which concerns him as
Anditor

Auditors, Report to be read

164, The Auditors” Report (inciuding the Auditors separate, special or supplementary report, if
any) shall be read hc!{m:- the Company in general meeting and shall be open to inspection hy any
mernber of the Company.

When accounts to be deemed finally settled
165, BEvary Balance Sheet and Profit & Loss Account of the Company when audited and adopted by
the Company in general ineeting, shall be conclusive, except as regards any error discovered therein
within three months next after the adoption thereof. Whenever any such grror 18 discovered within
that period, the Account shall, forthwith, be corrected and thenceforth shall, subject to the approval
of the Company m general meeting, be conclusive.
SERVICE OF NOTICES AND DOCUMENTS
How notices to be served on members
166, {1} Anotice or other document may be given by the Company to any member etther 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 or outside India supplied by him to
the Company for the giving of notices to him.
Services by Past
{2y Where a notice or other document {5 sent by post,
{a)  Service thereofshall be deemed to be effected by properly addressing, prepaying
and” posting a letter containing the notice or document, provided that where a
member hay intimated to the Company, in advance, that notices or documents
should be sent to him under a certificate of posting or by registered post, with or
without acknowledgement due, and has deposited with the Company a sufficient
sutn to defray expenses of doing so, service of the notice or documents shall be

deermned 1o be effected, unless it 15 sent in the manner Intimated by the member;
and

{by  Such seevice shall be deemed to have been effected

{1} inthe case of a notice of a meeting at the expiration of forty-eight hours after

the lefter containing the same 13 posted | and

(1i) in any other case at the time at which the letter would be delivered in the

ordinary course of post,
Naotices to members who have not supplied addresses
167, A notice or other document advertised in newspaper circulating in the neighborhood of the
office shall be deemed 1o be duly. serviced on the day on which the advertisement appears on every
member of the Company who has no registered address in India and has not supplied to the Company
an address, withiy or outside India, for the giving of notices to him. Any member who has no
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registered address in Tndia shall, if so required to do by the Company, supply the Company with an
address in India for the piving of notices to him.

Wotice to joint-holders

168, A notice or other document may be served by the Company on the jolnt-holders of a share by
giving the notice to the joint-holder named frst in the Register in respect of the share.

Motice to persons entitled by transmission

169, A notice or other document may be served by the Company on the persons entitted o a share
i consequence of the death or insolvency of 4 member by sending it through the post ina pz‘&*pﬁid
tetter addressed to them by the name, or by the title of representatives of the decensed, or assignee
of the msolvent or by like description at the address in India supplied for the purpose by persons
clatming to be so entitled, or ustl such an address has been so supphiad, by giving the notice In any
manner in which the same might have been given, i the death or im{}iwmy had not occured,
When notico may be given by advertisement

1700 A nghice required 1o be given by the Company to the members or any of them and not espressly
provided for by these Articles or by the Act shall be sufficiently given, i given by adventisement.
How to be advertised

171, Any notice required to be or which may be given by advertisement shall be adveriived vnoein
one OF mere newspapurs oirculating in the neighborhood of the office.

When notice by advertisement deemed 1o be served

171, Any notics given by advertisement shall be desmed to have been given oo the day on which the
advertisernent shall first appear.

Transferee ele. bound by prior notices

173, Every person who by oberation of faw transter or by other means whatsoever shall become
entitled to any share shall be bound by every notice in respect of such share which pr :*w(mwiy to hig

name and address being entered on the Register shall have been duly given to the person from whom
he derives huy title to uwh share.

Motice valid thovgh member deceased

74, Subject to the provisions of Article 169, any notice or document delivered or sent by post to
s left at the registered address of any member in, pursuance of these Articles shall, notwithstanding
such member being then deceased and-whether or not the Company have notice ofhis being deceased,
be deemed 1o have been duly served in respect of any registered share, whether held solely of jointly
with other persons by such member until some other persons be registered in his stead as the holder
m‘jmm holders thereof and such service shall R alf purposes of these presents be deemed a sufficient
service of such notice of decument on his helirs, execulors or administrators and all person, if any,
joingy interested with him in any such share.

Process of service in winding ap

175, The service of documents in the event of winding up of the Company shall be in accordance
with Sechon 53 of the Act.
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KEEPING OF REGISTERS AND INSPECTION
Registers efc, to be maintained by Company
176, The Company shall duly keep and maintain at the Office, in acoordance with the requirements
of the Act in that behalf, the following Registers :
1. Avregister of Investments not held by the Company in its own name, pursuant to Section
49 (7 of the Act.
A Register of Charges, pursuant (o Secliop 143 of the Act.

-1

A Register of Mermbers, pursuant to Section 130 and, whenever the Company has more
than 50 members, unless, such Register of members iy in a form which iself constitutes
an index, an index of members pursuant to Section 151 ofthe Act and Register of Tndex
and beneflcial owners pursuant to Section 1524,
4. ARegister of Renewed and Duplicate Certificate pursuant 1o Rule 7(2) of the Companies
{Issue of Share Certificates) Rules, 1960 or any statutory modification or re-enactment
thereof.
A Register of Debenture-holders pursuant to Section 152 and, whenever the Company
has more than 50 Debenture-holders; unless such Register of Debenture-holders itsell
constitutes an index, an index of Debenture-holders pursuant to Section 152 (2) of the
Act.

6. A Register of Contracts, pursuant to Section 301 of the Act.

k]

7. ARegister of Directors, Manager, Managing Director and Secretary, pursuant to Section
303 of the Act.

8. A Register of Directors’ Shareholdings, pursuant to Section 307 of the Act.

9. A Register of Loans etc. pursuant to Section 3724 of the Act.

1O, A Register of Investments made by the Company in shares and debentures of bodies

carporate in the same group pursuant 1o Section 37ZA of the Act.

Bupply of copies of Registers ete,
177. The Company shall comply with the provisions of Sections 39, 118, 163, 192, 219, 301, 5302,
304, 307, 372A of the Act as to the supplying of copies of the Registers, deeds, documents,
mstraments, returns, certificates and books therein mentioned to the persons, thereln specified when
so required by such persons, on payment of the charges, if sy, prescribed by the said Section.
Iuspection of Registers ete,
178, Where under any provisions of the Act, any person, whether 2 member of the Company or not,
13 entitled to inspect, any register, return, certficate, deed, Instrument or documents requived 1o be
kept or maintained by the Company, the person, so entilled to inspection shall be permitted to
ingpect the same during the hours of 11 am. and T pm. on such business days as the Act reguires
thens 10 be open for inspection.
When Registers of Members and Debenture holders may be closed
179, The Company may, after giving not Jess than seven day's previous notice by advertisement in
some newspapers arculating in the district in which the Office Is situated, ciose the Replster of
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members or the Rapister of Debertureholders, as the case may be for the period or perieds not
exceeding in the aggregate forty-five days in each vear but not exceeding thirty days at any one ting.

k]

RECONSTRUCTION
Reconstruction
180, Subject to the provisions of the Act, on any sale of the undertaking of the Company, the Board
or the hguidators on a winding-up may; if suthorised by Special Resolution accept fully paid up
shares, or partly paid up shares, debentures or securities ofany other comany, whu}wrmmapmﬂui
in India or not, e;nlmr then existing or to be formed for the purchase in whole or in part of the
property of the Company, and the Board (i the profits of the Company permit) or the Liguidators (in
winding-upy may distribute such Shares or securities, or any other property of the (“’ﬂmpmw amongst
the members without realisation, or vest the same in trastees for ther, and any Special Resolution
may provide for the distribution or appropriation of the cash, shaves or other securities, benefit or
property, otherwise than in sccordance with the striet legal rights of the member or z‘mmz‘i}“mmiﬁ'ie“ of
the Company, and for the valuation of any such securities or property al such price and in such
manner i meeting may approve and alf holders of shares shall be bound to accept or bound by any
valustion or distribution so authonised, and waive all rights in refation thereto, save only in case the
Company 15 proposed 1o be or 1 inthe course of being wound up, such statuiory ights (i any) under
Section 494 of the Aot as are ingapable of being varied or excluded by these Articles

SECRECY

meCresy

8L Bvery Directoy, Manager, Secretary, Trustes for the Company, its members or debenturg-
holders, member of o committee, officer, servant, Agent, accountant, or other person emploved in or
about the business of the Company mhm‘ii, if 50 rt..q\.nmi by the Board before entering upon his duties,
sign a declaration pledging himself to obsarve strict seorecy respecting all transactions of the Company
with its customers and the state of acoounts with individua! and in matiers vatating thereto, and shall
by such d(-;‘(‘i‘-‘i'raimn ;‘ dedye himselfnot to reveal any of the raatters which may come to his knowledge
it thie dischargs of lus dutles exe L“pt when required 50 10 do by the Board or by any general mecting
or by a Court of hiW and exeept 50 {hr a5 may be necessary 1w order (o comply with any of the
Drovisions iy these Articles contained,

Mo wember to enter the premises of the Company without pevmission

182, No member or other person (not being a Director) shall be emitled to enter upon the property
of the Company or to inspect or examine the ;m*mmm ar properties of the Company without the
permission of the Board or subject to Article 153 to require discavery of or any information respecting
any detal of the trading of the Company or any matter which is or may be in the nature of & wade,
secret, mysity of trade, or secret process or of any matter, whatsoever, which may retate to the
conduct of the business of the Company and which in the epinion of the Roard will be inexpedient in
the interest of the Company to communicate.




WINDING-UP
Distribution of Assets
183, 1fthe Company shall be wound up and the assets avaitable for distribution among the members
as such shall be sufficient to repay the whole of the capital, such assets shall be distributed so that as
nearly as may be, the losses shali be borne by the members in proportion to the capital paid up or
which ought to have been paid up at the commencement of the winding up on the shares held by
them respectively. And if in a winding-up the assets available for distribution among the members
shall be more than sufficient to repay the whole of the capital paid up at the commencement of the
winding-up, the excess shall be distributed amongst the members in proportion to the capital at the
comencernent of the winding-up paid up or which ought to have been paid up on the shares, held by
them respectively. But this Article is to be without prejudice to the rights ol the holders of the shares
issued upon special terms and conditions.
BDistribution of assets in specie

184, Tfihe Company shall be wound up, whether voluntarily or otherwise, the liquidators may, with
the sanction of a Special Resolution, divide among the contributories, n specie or kind, any part of
the assets of the Company and may with the like sanction, vest any part ofthe assets ofthe Company
in Trustees upon such terms for the benefit of the contributories, or any of themn, as the liguidators,
with the like sanction, shall think fit.

INDEMNITY

Indemnity

{85, Subject 1o Section 201 of'the Act, every Director, Manager, Secretary or Oificer of the Company
or any person (whether an ofticer of the Company or not) employed by the Company and any person
appointed Auditors shail be indemunified out of the funds of the Company against sl hability incurred
by such Director Manager, Secretary, Officer, Employes or Auditor in defending any proceedings,
whether civil or criminal, in which judgement is given in his favour, or in which he is acquitted, or in
connection with any application under section 633 of the Act in which relief is granted to him by the
Court.
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Stenatures, Name, Father's Name, Address
and Oecnpations of bubseribers

Slpnatores, Name, Father's Name, Address
snd Oecnapations of Witnesses,

MOTEAN LAL BHARTIA
Blo. S WL, Bhartia

9, Ashoka Road,

Calottia - 700027
(Industrialist

SHYAM SUNDER BHARTIA
S/, Bho ML, Bhartwa

O, Ashok Road,

Caloutia - TOOOLT
{Inmcfuisirialist)

Unda SHAMNEER BHARTIA
Sa. Sh ML Bhartia

4, Ashiok Road,

{adewita - TOOE27T
{Industrialisg

AJAY SHANKIR BEHARTIA
8o, Sh, ML Bhatia

9, Ashok Road,

Cadontia - TOOOTT
{Indusirialist)

HARE SHANKER BHARTIA
o WL L Bhania

C-3, Maharani Bagh

Mew Dethi

(Indusiriadisgt

SEAMBASHIVAN GANESH

Blow Bh, N, Sambashivan

B3, Greater Kailash Enclave 10,
MNew Prethi-1 10048

(Service)

ANAND DAS MAHESHWARR
S 8h Vithal Das Maheshwar
G-59-5, Ealkajl, New Delhi-110019
(Bervive)

I hereby wilness the Stguaiure of all the
Subscribery

SURENDEREA EUMAR JAIN

Wio. Sh KL Jain

EP 113, Mawrya Enclave, Pitam Pua,
Drelhi L0034

CHARTERED ACCOUNTANT

TOTAL

B T S e a

Mew Delbi dutad the 29th day of Gotober, 1983




