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UNIVA FOODS LIMITED

PRELIMINARY
. I, Unless the context otherwlse requires words or Interpretations or expressiong contained in the
| Avticlos shall Bear the dame meaning as i the Act.

The Marginal notes hereto shall not affect the construction hereoland in these present, unless
there be somethiog in the subject of eomtest indonsistent threwith,

“The Act” means The Companies Act, 1956,

"igge Artleles” means these Avticle of Association as oviginally ramed a8 a8 Trom time Lo tme
altered by Special Resolution,

“The Company” means UNIVA FOOLS LIMITED,

“I'he Register” means the Register of members (o be kept pursiant to Section 150 of the Act.
“Dividend” includes honus,

"Maonth™ means calendar month,

“Year' means a calendar year and “Financlal Year" shall have the meaning assigned thereto by
Section 2{17) of the Act.

“Proxy” includes attorney duly constituted under o Power of Attorney.
“Beal” means the Commaon Seal of the Company,

“In Weiting™ and "Writlng” shall include printiog, lithography and other modes of representing
ar reproducing words i a vigible Torm,

Waords importing the singular number also include the plural number and Viceversa,
Waords importing the magsouline gender also include the feminine gender and Viceversa,

Words importing “person” shall include corparation,

Promaoter Group means the Subseviber to the Memorandum and Article of Assoclation of this

(:uﬂipillll‘f.
4 Alreriting of Nieme af the Company in Memarandum of Axcocietion of the Cormpoay vide Mpecial Fesefilinn ;lu“r# aef fhe
Anmiead Gronerid Meciing held on June 39, 2022 for chonge of the noe of the Ciigrany frod HOTEL ""flm"“"w
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Ll LB 4. Save an provided herein, the regulations contain-
et fe ®d In Table "A' In Scheduls | to the Aet shall net apply to
aply the Company.

SHARES
yre 3.  Authorlsed Share Capital of tha Company shall be

Eaptnad in sccordance with the Clauss ¥ of the Msmorandum of
Assaciatien of the Company from time to tims with powar Lo
Increass or reduce the shars capital of the Company and to
divide tha share capital for ths time belng Ints saveral
classss and (o attach thereto respactively such prefsrential,
qualifisd or speclal rights, privilages or conditions as may
be dastermined by or in sccordance with the Articles of
Aamociation of tha Company and to vary, modify or abregats
any much rights, privileges or conditions in such manner as
may for ths time belng be provided by ths Articles of
Assoclation ef the Company.

Erdonmpniy 4. The Company shall have pewar te lssus Prefe-

Praferessd rence Shares carrying & right to redemption sut of profits

LLLLY] which would stharwiss ba svallable for dividend. or aut of
the procesds of & fresh lssus of shares made for the pur=
pose of such redemption or llabls e bBe redesmed at the
eption of the Company, and the Board may, subject to the
provislons of Saztions B0 and #os of the Act, exerclss such
pawer In such manner as It thinks fit.

iRrra wadar 8. Subject to the provisions of thess Articles the
ssatrs] o Shares shall be undar the control of the Directors who may
Btreeters  allot or otherwiss dispase of the same on such terms and
conditions. and st such time as the Directors think it and
wWith powsr to lssus any shares as fully paid-up in conml-
deration of services rendared to the Company in lts forma-
tion or otherwise, provided that where the Dirsctors decide
ko incrasss the issued nplulnlm:npm-p by ths lasus
of furthar shares, thas provislons of Section 81 of the Ack,
will be complisd with. Previded further that the optlon or
right to call on shars shall not be given to any person
sxcept with the sanction of the Company In genaral meating.

Furtvar 6. (A) Whers the board decide to Increass ths
Tuiwn § subscribed capltal of the Company by allotment of further

Alletenst  ghgres then, unlwss the requirements of ssctlon 81014} of
of Barsd  the Act are camplied with =

{1} Such furlher shates shall be offered i the
persons who, on the dats of the elfer, ara
holders of the equity shares of thy company
in propertlon as nearly a8 clrcumstances
admlt ta the capltal pald up on that date:

(U} The offer aforssald shall be mads by the
Aotice specilying the number of shares



..:_q.

offered mnd limiting & time not belng less
than Fiftesn days [rom the date of the offer
within which thes offser, If not accepted, will
be desmed to be declined;

(4L} After the expirty of the tims specified Iin the
notlcs aforssmid or on  recalpt of wsarlier
information [rom the persan o whom such
notice is given that he declines to accapt the

shares offered, tha Board may disposs of.

them 1n such manner a8 Lths Board thinks
most beneficial to ths company;

{l¥) The offer aforesald shall bs desmad to Includs
a right exercisabls by tha parson concerned
o rencunce the shares offarsd to him or any
of them In fevour of any person, subject to
such parson belng approved by the Board.

&. (B) Whenaver any shares ars toc ba offsred to ths
mambars including shares lssusd on conversion of debsnturss
loans the Board may disposs of any sharss, which by
Teason of the proportion borns by them to the number of
perscns antitled to such offer or by resson of any other
difficulty In apportioning the sams, cannot in tha cpinion
of the Board be copvenlsntly offered to the mambers in such
mannsrt as the Board thinkebeneficisl to the company.

to convart the debsntures or loans intc sharss or to subs-
u'lh!umm&-m!:.pnnr-udm:hhm p

(1} have bsen mpproved by a aspecial resclution
of the company befcrs tha lssus of tha deben-
tures or the ralaing of tha loans, and also.

(11) sither has besn approved by the central
government belors the lssus of dehenturas or
mﬂiﬂnq ﬂlt:u lacns, or I in conflrmity with

fules » mads by the rnmant in
this bohalf. o R

7. Subject to the provisions of Ssction 79 of tha Act,
It shall bs lawful for the Compeny to lssus at a discount
shares of & class already lssued.

8. (A) Tha Company may subject to compliance with
the provisiona of section 78 of tha Act, sexercise the power
l!fl paying m-:lmr:lﬂng_ commrlssion & brfokerage on the lasue

fnnen of
whardn i
ilncount
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of sharss, Debantures and any other securities, to any
parson in conaldesation of 1=

(4) His wubscribing or agresing to subscribe,
whether absciutely or conditionally, for any
shares in. ar dabentures. or any cther sscuri-
tiss o the company, OR

(11} His procuring eor agreaing to procure subs-
criptionis whather absoluthly or zonditionally,
for any shares in, or debsntures or sscuri-
tiar f tha company.

8. (B] Such undsrwriting commission andfor broke-
rage shall be pald ay par Securities Contracts (Regulation)
Rulss, 1857, promulgated by Government under the Securities
Contracts (Regulmtion) Act, 1528, -

9. Save ss herein provided, the Company shall be
antitled Mmllrh-rlnuhtidhlhrﬂurihlntlth
ebaclute swnar theres! and accordingly shall pot, sxcept as
ordered by a Court of competent Jurisdiction or as by law
required., bes bound to  recognise any trusl, bmsnam! or
squitabls or other clalm to or intersst in such zhares on
any fracticnel part of a share whether or not It shall have
axprass or other notice thecsol.

SHARE CENTIFICATE

1a, The certificate of title to shares shall be lssusd
undar the Seal of the Cempany.
1

: Hﬂwtnhrm-uhmmlﬂhﬁdchlmw
cartificate for all the share of sach clags registerad to
nams or, If any member so wishes !5 several cartifica-
mhhmumﬂ:ﬂmmm, but in sespect of
additional certificate which does nat comprise shares
f market unlts or trading, the Board may charge a
Or such lssser sum as the Hoard may deter-
llﬂ-llm:nnﬂum-dhlmﬂprlhlmnmlr-

FEREE
ngg :
%ﬁ

i}
i

and on surrender Lo the Company
the aliotment of Itk fractional coupons
save In tha case of lssus against lsttars
mumﬂﬂnunﬂlmnnmmuuﬂmmﬂ

or within ons month of recalpt of the

catlon for registration of the transfer, sub-diviaion, consall-
datlon, renewal or exchangs of snv of its, sharws., as the
Cass may bs, complate and have ready for delivery the
carificatas of such shares. Every cartificate of ashares

;
i



form aat out In the Companles (Issue of Shers Certillcates)
Rulss, 1960.

12.

1)

If any certificate of mny share/shares be
surrendered to ths Compeny for sub-divisien
o conaclidation or (f any certificats be
dafaced, torm or old, decrepli, warn out or
whars the cages on the feverss for recording
transfers have besn fully utillsed, then upon
surrender thecreof to the Ceompany, the Board
may ordar the same to be cancellsd and may
fasue & new certificate In leu thersof, and
any  certificats be lost or destroyed them,
upon proal thersof to the satisfaction of the
Board, and on such Indemnlty as the Beatd
thinks fit belng given a new cartificats in
sy thareof, shall bs glven to party entitlsd
to tha shares te which such lost or destroved
eartificats relates. Where & new cartilicals
has besn lssusd as aforesald it shall siete

on the fsce of It and against thas stub or

(1)

coanterfeil that it is lssued in UHew of =
share <ertificate =f 13 & Quplicats lssuved for
the one sc replaced and, in the case of certi-
ficate lssoed in place of ona which has bean
loat or destroyed, the word ‘“duplicate® ahall
be stamped orf punched In beld lsiters across
the face thesreol. For aeavary cerctlflcate
Issued undar this Article, thers shall be
pald to the Company such out of pochat
expensss Incurred by the Company in investl-
gating eavidence as the Board may determine.

No fes shall ba charged for sub-division and
consolldation of share and debenture certifl-
cate and for sub-diviglon aof lsiter of allot-
mant and spllt coneolidation, renewal and
pucca transfer refsipts Ints denominationas
cortesponding t6 the markhet wnits of trading,
for wmub-division of renocuncesbls letters of
rights, for issue of new certificates In e
placament of thoss which are old decrsplt or
worn out, or whers the cages on the reverss
for recording transfers have besn fully uti-
EHaad. Provided that tha Company may
charge such fess &8 may be agresd by it

wiith the stock sxchangs with which lis ahares

may ba anlisied for tha time baing for issus
of new cartificates In replacement of those
that =re torn, defaced, lost or destroved and
for subdivision and consclidation of shares
and debenturs certifizates and for sub-divi-
sion of letters of ellotment and aplit, conse-
Udation, renewal and pucca transfer recelpts
into denominations other than those fixed for
the markst units of trading.

(1) Mobwithstanding anything contained in  the

Articles, unlsss otherwlss rescived by the

lasus of

eariificets

Fea o8 Sl
diwriaien wf
Wharnn, i
of wew aarti-
Flaats, ‘i,



Board, no request for sob-divialen or consell=
dation of Equity Shars Certificates inte denc-
minations of less than 100 Equity Sharss
ahall bea accepted excspt when such sub-divi-
Mon or consolidation Is required 25 be mads
o comply with a statutory order or an ordar
af m competent court of law,

{iv) Without in any way derogating from tha

" powsrs conferred on the Board by thass Arti-
clas, ths Board shall be sntitlsd to refuss an
application for transfer of less than 100
Equity Shares of ths Company, subject how=
aver to the following axceptions :-

(e} Transfer of Equity Shares made in pur=
suance of any proviaion of law or a sta-
tutory order of m competant court of law,

(b} Transter of not less than 100 Equity
Shares in tha aggregsts in favour of thw
sams transferes under two or mors trans-
fer desds. out of which ona or mers
relats to the transfer of less that 100
Equity Shares, provided that whers a
parson i8 holding Equity Shares In lots
Righer than the market trading unit snd
uﬂlmimmu-ﬂnnunltth-m-
ing Egulty Sharss sven though less than
100 in numbsr ashall be parmissible o
stand in his own nams.

[2) Transter of sntire Equity Sharss of the

{d) Transter of Equity Shares mads at the

{a) The Company shall net bs bound to
more ‘than four persons ms ‘ths jolnt-holders
of any share.



(b} The joint-holders of & shars ashall be llable Liskility
saverally as well as jointly in respect of all Seversl
payments which ought to be made In respect = wil m
of such share. Joint

(¢} On the death of any of such Jointholders Ethe jervivers of
surviver or asurvivors shall ba ths only Jeist-belders
person/persons recognised by the Company a5 mly
having any Gtitls to or interest 1n  such recegaiosd
shares but the Deoard may regulrs such evi-
danca of death as it may desm [it.

(d} Only ths person whose name stands first In bulivary of
the Heglater as one of the Jolntholders of &Ny et ficsten
share shall be entitled to dalivery of tha
cartificate relating te such shares.

CALLS

1&. Thae Directors may, from iima 1o time, subjlect % il
on which any shares may have besn Issued, make
such calls as they think flt upon the Members In respect of
moneys unpld on the shares held by them respsctively,
by ths conditions of allotment thares! made payabls
and sach Member shall pay ths amount of
adm

and places appeointed by the Directors. A call may be mads

Erllﬂl by hﬂ-llhTﬂ: . Tha optHon or rwight to call of
ares shall not van & any pearson t with th
Hmﬂmﬂﬂntm.nrmqulrﬂuwﬂnq.m :

18, A call shall be desmed to have bssn mads at tims sees call
whan the resclution of the Directors suthorising such shall dewest s
was passed at a meating of the Directors.  nave bees

18. Kot lsss than 15 days' notice of any call shall mties
be given specifying the time and placs of payment snd to  ts sall
n_mmmiw-uhmmﬂmmnhmmuu
for paymant of such call the Directers may by notiea in
to the members, revoks the sams.

|

4
at flxed times, svery such amount eor lasusd prics or
instalmant thereof shall bs payvable as Lf it

t::;hrﬂl:-:qun._nud'vu:hthnuuu

16. If the sum payabls in respect of any call or
: Interaat e
mmt-nup-idmuhﬁmthlurnmmm b charged
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the paymant [hereci the holder for tha time baing of tha
shere In 1espect of whizh the call shall have bDesan nads or
the instalment shall be due, shall pay in‘erest for “he same
al the rate of 12 percent per annum, frer the day sppoint=
od for the payment therec! tr the actiual payment or at such
other rate as the Direciors may datermine but they ashall
have powsr s walve the pay=ent thereof whslly or in part.

i8. The Directors may f(rem time to time at thelr dis-
ceation ext=nd the time fixed [or the pay=mnt of any call
and may extend such tima as to all or may of the share-
helders who for residence or sny other causs, the Dlrsctors
may desm falrly wentitled to soch extention but no share-
holder shall be sntitled (o such ewtsntion save as & matsr
of grace and lavour.

@d. On the triel or hearing of any actlon or wsult
Brought by tha Company against any Member or his repre-
sentative (o recover any debl or money claimsd to be dus to
the Company In respect of his shares, it ghall bs aufficlant
to prove that the name of tha defendant is, or was whan
the claim srose. an the Heglater of thae Company as a halder,
er one of the holders of the number of shares in raspect of
which such claim s made that the resolutien making the
call is duly recorded In the minute book and that tha
ameunt clalmed s not entered as pald in the bosks of the
Company. snd it shall not be necessary to prove the
sppointmant of the Directors who made any call net that a
quorum of Dlrectors was present at the mesting at which
any call was mads nor that such mesting was duly convened
er constituted, nor any othar matter whatscever, but the
proof of the matters aforesaid shall be conclusive svidencs
of the debt.

21. The Board may If It thinks fit. recelve form any
Membar wllling to sdvance the same, all or any part of the
monsy dus upon the share hald by him bayend the sums
actually called for, and upon the money so paid or satis-
fed In advance, or so much therso! as from tims to tims
sxcesds the amount of calls them made upon the' shars 'n
Tespact of which such advance has besn mads, the Company
may pay interest at such rabte not excesding, unlass tha
Company in Gensral Mssting shall otherwise direct. & par
cent per annum as the Member paying such suma as advance
and the Board agres upcn, Monay so pald In sxcess of tha
ameunt of call shall not rank for dividends or confer a
right to participats in profits, The Board may &t any time
rmrmm:anummvmmmm
m-mmﬂmmh-ﬂuﬁg.

FORFEITURE AND LIENW

22, If any Member falls to pay any csll or instal-
mant on or bafors tie day appainted for the paymsnt of
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the sama the Directors may at any time thHereafter during
such time as the call or instelment remains unpald, serve a
notice on such Mesmber requiring him to pay the sama toge-
ther with any Iinterest that may hava accrusd and sxpanses
that may have besn incurrsd by the Company by reasons of
such non-paymant.

73. Ths notlce shall name & day (not being less than
21 days from the date of the Fotice) and a plsce or places
on and at which such call or instalment and such Interest
and expanses as aforesald are to be pald. The notice shall
alic state that in the svent of non-payment at or before the
time, and mt the place or places appointsd tha shares in
respect of which such call was made or instalmant 1s
payabls will ba liabls to bas forfalted.

2k, If the requirement of any such notice s aforssald
ba not complied with, any shares in respect of which such
noticea has besn given may, at any tiee tharealter bafore
payment of all calls or Instalments, intereat and expensas
dus In respect tharsaf, be forfeited by e resclution of the
Directors ‘to that sffect. Such forfelture shall include all

dividends declared in respect of the forfelted shars net
actunlly pald before the forfelturs,
25, When any share shall have besn so forfalted,

notice of the forfsiture shall be given to the Mambar In
whosa name It atood Immediately prior to the forfelture, and
an entry of the forfelture with tha dats thereof, shall forth=-
with be made in the Reglster but no forfelture shall be In
any mannar invalidats by any commission or neglect Lo give
such notlce or to make sntry as aforesald.

. 2B, Any share so forfelted shall be deemed to ba the
Property of the Company, and the Directors may sall, re-
allot or otherwise disposs of tha sama In such manner as
they think fit.

27. The Directors may, at any time befors any ashare
o forfelted 1s asld., rew-alloted or cotharwise disposed of,

annual the forfeiture thereof uwpon such conditions sa they
think Iik.

28. Any Mesbar whose shares have besn forfeited
shall notwithstanding such forfelture, be labls to pay and
shall .Sorthwith pay to the Company sll calls, !nstalmants,
intarest and ths sxpenses, owing upon or ln raspect of such
shares at the time of forfelture together with Iintarest thare-
gpon, from the time of ths forfalture until payment at 12
parcent par annum of #such other rata as tha Directors may
detarmine and the Directors may etforce ths paymant thereof
without any deductlon of allowance for ths value of shares
at the time of forfeiture bot shall not be under any obliga-
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Hon to do so. The llsbllity of ihs ex-sharsholder will be
only uplo ths amount not pald by the Purchaser.

@M. The forfelture In and alse of all eliims ar.d
demands against the Company In respect 3¢ the share, aad
all sther rights ineidental to the share sxcept only such of
those Tights as by thess Articles are expressly saved.

20, A duly werified declaration in writing that ths
declarart Is & Director of the Company and that certain
sharss In the Compagy have besn duly forfelted on = dats
stated in the declarstion shall be conclusive svidence of the
facts thereln stated as against all pereons claiming to be
sntitled to the shares and the recedpt of ths Campany for
the consideration if any. given for thae shares on tha sals

or dispeaition thereol, shall constitute = given titla to such
shares.

lien upon all the shares (other than fully patd up shares)

for all moneys (whether presently payabls or not) called eor
payable at & fixed Uims in respect of such shares and ne
squitabls interssts In &ny share shall be created axcept
=pon tha [octing and conditlon that Article 2 herse! will
have full effect. And such llen shall extend to all divi-

pany's Ulen, Lf any on such shares, Tha Directors may at
any umhdmmrmu“uhuurwmpmuhm
from the provislonsof this clause.

3. For the purgase of enforcing such len, the Direc-
torz nay sell the shares wbjhlihmtnhﬂﬂhm“
_lhtrmlnl:ﬂr.hutmuhmuh-ngd-unmm:uiﬂ
a8 aforesald shall have slapasd and until notice in writing
of tha intsntion to sall have served on such member, his
committew, m-w:hmnﬂunnm-mnmgmnm
Company as entitled to rapressnt such member and
mn-u-m-.mumwmummuﬂm
sum payabls as aforesald for seven days after such notice.
‘th.nﬂ_prnuﬂtﬂﬂrmchqahﬂ.ﬂhnppﬂﬂhﬂ
towards satisfaction of such part of the amount In respact of
which the len mxists as is present! Payabls by such
mamber, and the residue (if any)  to such member his
sxecutors. administrators, or other repressntatives or parsen
80 recognised as aforesald.

a3, ﬂmuynh-lmrhrﬂ#mnh-nﬂrdngl
tn'purpurn:timﬂuulthlpnlﬂ:hjrlhu-m
nlvmtulmrnﬁ:nuurupﬂmnﬂwmhmh_lm
Lnlh‘mn:nmutntmmuuiﬂd-udumlh‘
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purchaser's name (o be entered in tha iater In respect of
the ahares sold and after his name has entered in the
register In respect of such shares his titls to such shares
shall not be affected by any irregularity or invalldity in
the proceedings in refersnce to such forfsiture. sale oy dis-
position, nor impeached by any parson end the remedy of
any parscn aggrisved by. the sals shall be in damages only
and ageinst the Company sxclusively. Such person to
whom such shares is sold, reallotted or dispossd of may
npet  (unless By axpress agresment] be labls to pay any
calls, amounts, inatalments, Intereat and expenses owing to
the company prior to soch purchase or allotment nor ashall
be entitled (unless by express agresment) to any of the
dividends, interest or bonuses accrusd or which might have
mccrusd upon the share bafore the time of completing miach
purchase or bafore such allatment.

3%. Where any shares under ths powsrs In that behalf e to
herein contained are sold by the Director and the cartificacs "H9% s
thermof has not besn delivered to the Company by the former ©ertifinste
holder of the sald shares the Director may Issus new certl-
ficate In Usu of certificate not so delliversd.

TRAMSFER AND TRANSMISSION OF SHARES
AND DEBENTURES

35. The Instrument of transfer shall be In writing Fora of
and all ths providions of Section 108 of the Companiss Act, ransfar
and of any statulory wodification thersef for ths time baing
anall be duly complied with In respect of all transfers of
shares and registration thereof.

¥. Application for the reglstratlon of the transfer of Assiicatiss
8 share may be made elther by the transferss provided fer traasfer
thal. whare such application is mede by the transfarsr. no
reglatration shall In the case of partly pald shares bae
affectsd unless the Company gives notlce of the spplication te
lhth-nmhrnlnlhnmmpr“uihdwwlnumd
subject to the provislons of any of relsvant. Artlicles here-
af, the Company shall unless objection Is made by the trans-
feree within two wesks from the date of recelpt af the notice,
anter In the Reglatar the name of the transferse in the sams
manner and sublect to the same condltions ss U the eppli-
catlen for registration was made by the transferes.

7. Bafers rseglstering any transfar tendered for seqtee sf
registration the Company may,-if It so thinks fit, give prassfer e
notice by latter posted in the ordinary courss to the regis~  megtatersd
tered holder that such transfer desd has been ledged and  mider
th-t.; unless ablecton ia taken, ths ransfer will bas “m"'
tarad and Uf such registared holder falls to lodge an objec-
Hulnynunnqtmnﬂ.[nﬂﬂuﬁupm, ithin saven
days from the pesting of such notice to him he shall be
desmed to have admitted the wvalidity of the sald tranafer.
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3. The Company shall keap a "Reglster of Transfers®
and therein shall be falrly end distinctly sntered particu-
lars of svery transfer of any sharw.

¥8. The Board may refuse on lsgel grounds any
transfer or transmisslon of any share® of jnterest of &
member in debentures of the Company. In cass of such
refusal, the Board shall. within two montha from tha dats
af such mpplication for transfer or transmisalon, ssnd notice
of rufusal to the transferws and transfarer or to person
wlving Intimation of such transmisslon =s ths case may be
giving reasons for such refusal.

o

Provided that registration of s trensfer shall not
ba refussd on the ground of the tranafsror baeing sither
alons or Jolntly with any person or persons Indebied to the
mr on any account whatscever sxcept & llan on  the

&0. (1} Mo transfer shall be made to minor or persen
ef wascund mind.

(11} Bo tes ashall be chacged for reglstration of
tranafer. grant of probate grant of lstter of
administration. certificate to death or marri-

age. Power of Attorney or almilar other
inatruments.

41. Al Instruments of transfer duly approved shall
be retalned by the Company and in case of refusal, instru-
ment of transfer shall be returned to the person who lodges
tha tranafer desds.

42, If the Directors refuss to reglster the transfer of
any shares, ths Company shall, within one month f(rom the
date on which the Instrument of iransfer was lodged with
the Company or Intimation given, send ts the transferor
and the transferes or the person glving Intimation of such
transfer notice of such refusal giving reasons for refuse.

£3. On giving seven days’ notice by advertisemsnt in
s newspaper circulating in the Oirstrict In which the Regla-
tared Office of the Company s situated ths Reglster of
Membars and share transfer cegister may be closed during
such tims as the DOirectors think fit not excesding in the
whols fortyflve days in essch ysar but not exceeding thirty
days at a tima, Directors may In consultation with Stock
Exchange{s) flx a day a: a record date in case of Bonus,
Right Issus and interim dividend.

&h. The sxecutrrs or adminlstrators or the helder of &
successlo. certificates In respect of shares of deceassd



member [not Belng one of several joint-holders) sha'l BEa the
enly person whom the Company shall recogniss as having
any titls to the sharss reglstered In the nams of such
mamber and In case of the death of any one or more of the
leint-holders of any registersd shares, the survivers ashall
bs the only pesrsons recognlised by the Company as having
sny title to or interest In such share but nothing hareln
contained shall be taken to relesss the sstats of & deceased
Joint-holder from any labllity on shares held By him
Jointly with any other person. befors recogninlng any lagal
rapresantative or heir or a person otherwiss claiming title
to the shares, the Company may requlre him to obtain a
grant of probate or lestters of sdminlstration er successlon
certiticate, or other legal representation as the cass may be
from & compatent Court, provided naverthelyss that in any
cass whare the Board In its abesslute discretion thinks fit,
it shall be lawful for the Board In to dispense with preduc-
tlon of probate or lstters of administration or & succesalon
certilicate or wsuch other Isgal reprsssantation upon such
farma a8 to indemnity or ctherwise as the Board may con-
aldesr desirahle,

&5. Any parson becoming entitled Bo or to transfer
shares in consaquence of the death or insclvency of any
member, upon producing such evidencs that he susiains the
charactar In respect of which he proposes t¢ act under this
lrur;hunfhhtlu-nmmmmm-uﬁhhm. may
with the consent of the Dirsctors (which they shall not bs
under any obligation to glve) be reglistered as & member in
raspact of such shares or may subject to the regulations as
to transfer herein befors contained transfer such ithares.
This Article fs herelnafter referced to as "Tha Transmlssion
Articla®. Subject o any othar provisions of thess Articlas,
Al ths person so becoming entitled to shares undar this or
the last pracesding Articls shall elect to be registersd as o
membar In Jespect of the share, himself he shall deliver or
lndwmm'r-uﬂnh-u{lq__ngmhrm
stating that he so elects. If ha shall ales: to tranafer to

. &, mhﬂhmympmtmmﬂmmuﬂ:hl
uhntr-:mhmﬂhﬂ-mﬂm-nuuﬂm,m
:'gudlhm.-pﬂmhuulngmﬂﬂ.dmlmmh
m-ﬂ'ﬂllﬂﬂthﬂrlﬂ-lﬂmjﬂflmﬂr
tﬁﬂmnn-dum-rg-ﬂruruﬂdmnunmu
monays payabls in respect of the shars.
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SHARE WARRANTS

&7, Subject to the provisions of Sectlons 114 and 115
ﬂthrﬁﬂlﬂdﬂh}nthlnrdhwﬂnnliﬂﬂlmyh
uimbrm-ﬂmnrmhmnﬂmdngmmﬂnr
lssus share warrants in such manner and on such terms and
conditions as the Bosrd may deem fit. In cass of such
issus Regulations A0 to &3 of Tabls 'A' In Scheduls I to the
Act. shall apply.

~48. The Company may axerciss the power of conver-
lhn-ﬂ'mlhlrﬂlnhlh:hln#hlhﬂl;m
37 to 30 of Tabls "A' in Scheduls I to {he Act shall apply.

ALTERATION OF CAPITAL

4. Tha Company may by ordinary resolution from
H—uum-lu:u-muﬂmﬂmu-umdmﬂh-
clation as follows :=

be divided Into shares of such amount ms
may be spacifisd In the resalution :

(b) Conselidate and divide &Il er any of its
share capital Intc shared of larger amount
than its existing shares;

le} Sub-givide its existing shares or any of
inte shares of amaller amount than is

m:muammu-uy.m
on each reduced shars shall be the same as
Hll-“l.nﬂu-ﬂ:.mn:m'hl:hlhlrm
share Is derived; and

{d) Cancel any shares which, at the data of the
pasalng of the resolution “have not besn takan
amd

ﬂmm“mtﬂmmmqﬂmw
the amount of the shares so cancelled.
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divislon or consclidatlion, one or more of such shares shall
have soms pisfersnce or speclal advantage as regards
dividend, capital, wvoting or otharwlss over or sz compated
with tha othar or others subject nevertheless o the provi-
alons of the Section 86, B3 and 108 of tha Act.

81, Subject to tha provisions of Sections 100 tc 108
inclusive of the Act, ths Board may accept frem any membaer
the surrender of all or any of his shares on wsuch farms
and conditions as shall bs agreed.

SODIFICATION OF RIGHTS

52. It st sny time the share caplial ls divided Into
diffarent classes of shares, the rights attached to any class
{unlass otharwisse provided by the terms of lssue of tha
shayes of that clasa) may, whether or not the Company Ils
baing wound up, bs carrisd with consent In writing of the
holders of thres fourths of the lssusd sharss of that class,
or with ths wsanction of a aspecial tﬂﬂuﬂhnﬂplﬂlﬂ llt [
saparats maeting of the holders of tha share that class.
hmlumﬂmlhmmpmmlﬂmm
Articles, rslating to Generml Mesting shall aspply bot so
that tha necsszary guorum shall ba two persans abt least
heolding or reprassnting by proxy ons-tenth of the lssue
shares of the class, But o that I at any adjsurnad
meeting of such holders of shares of ths class present in

or by proxy may demand a pall and; on & .poll,

wote for each share of tha clasa of which

s i3 the ~holder. Tha Company shall comply with ths pro=

visfons of Section 102 of the Act ms to forwarding s copy of
any such agresment or resalutlon te the reglsirar.

£3. (a) The Board may, from time to time, =t Its
discretion, subject to Sections 293 L 2339 of
the Act ralse or borrow, asithar [rom ths
Directors, mambars or from elsewhars anmd
sacure the paymant of any sum or sums of

dﬁlmrudmu-mthn
to say, Tesarvat not set apart for any specl-
e purpose, tha Dirsctoras ahall not borrow
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Buch moneye withopt the conseant of the
company in Gensral Mesting. Every reso-
lution passed by ths Company in Genaral
mesting in relation to the sxerclass of the
power to borrow moneys shall apecify the
total amount upte whith moneys may be
berrowed by the Board of Directora.

53. (b) The Board may, by a resclution passsd at
a mesting, delsgats to any committes of
directers. the managing director, the
manager or any other princlpal officer of
the company or in the cass of a branch
office of the Company, & principal officer
of the branch office, its power to brrow or
secure payment for the purposs of ths com~-
pany spascifying the total amount [lneslud-
ing oulstanding et any time) upte which
moneys may be borrowed by such delsgate.

in all respects ss It thinks fit. and, In
particular, by the lssus of bonds, parpatual or redesmahbls
debentures or debenture stock, or any mortgage, charge
ntuthn-ﬂnuit:runlhlmﬂmlm“dt.m“hnhnnr
part of ths property of ths Company (both pressnt and
future) including its uncalled capital for the time being
provided that debenturss with the rights to allotmant of
or convaralon Inte shares shall not be lasusd except with
m-mnﬂmdmtmpmrmhnmllnunq and
subject to the provisions of the Act.

55. Any debentures, debenture-stock, bonds or other
sscurities may be lssued at a discount, premium or othar-
hhndmhurnmumm-g-*."wm
surrender drawings, allotmant of sharas, appoinimant n;'
Directors and otharwise, Cibantures, debanture-stock,

whom the same may ba lssued. Debantures, dabenture—
Mhﬂluﬂmm-mhﬂuhthﬂhmt
ﬂn:mn.ﬂndminhlhm-h-nnﬂhhlm axCapt
mm#m-mmunﬂ:umm



tranafar of debsntiurs shall be reglstered onless & propes
fnatrument of transfer duly stamped and executed by tha
transferor and transforss has been deliversd to the Company
together with the cartificate or certificates of debenturss.

57. If ths Board refusss 0o reglater the irensfer af
any dabantures, ths Company shall, within ona month from
thea dats on which ths instrument of transfer as lodged
with the Company. send to the transferes and iz the ans=
feror notica of the refuasl:

£8. Subject to tha provislons of the Ac: tha Board
shall in accordance with section 205(2A) of the Act, bafore
recommanding any dividend, wset aside out of the profits of
the Company such sums as It thinks proper a resarve which
shall, at the discretion of the Board be applicabls for any
purposs to which the profits of the Company may be propacly
applisd and pending such application may at the like dis-
crution, sither be smployed In the business of the Company
or be investsd In such investmenis (other than shares of
the Company] as the Board may from time to time think fit
The Board may alss carcy forward -any profit which U
may think prudent not to divide without asetting them
maide mm & resarve.

58, AnyY General Mesting may resolve that the whols
or any part of ths undivided profits of tha Company (which
sxpresalon srall include any premiums recsived on tha lssus
of shares and any profits or othar sums which have beean
sat asxlds as & rTesarve or Tesarves of have besn carried
forward without paying dividend) be capitalised and distri-
buted amongst such of the Membars as would be entitlsd to
tecaive the sams if distributed by weay of dividend and in
tha sames proportions on tha footing that they bBecoma entitled
tharsto a» capital and that all or any part of such capl-
tallspd amount Be applled on behelf of such Mambaers in
paying up in full any unissued shares, dabenturss, debean-
ture-stock of the Company which shall be distributsd accor-
dingly or In or towards payment of the uncalled labllicy
on any issusd shares, and that such distribution or
paymant shall be accepted by such Members in full
satisfaction of thair intersst (n the said capitallsed amount,
Provided that mny such sum standing to the credit of a
shars premium account or a Capital Rsdsmption Rasarve
Account may for the purposs of th's Articls only be applisd
in the paying up In unissued sharss to be lssus o=
Membars of the Company as fully pald bonus shares.

capianl tantieg
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60. For the purposa of giving effect to mny reoslution
under two last preceding Articles the direciors may setils
any difficulty which may arise In regard te the distribution
a3 they think expedient and In particular may lssue frac-
tHonal certiflcate, and may Mx the valus for distribution of
any. specific assels and way determine that each payment

tequisite. & proper contract shall be filed in accordance
with Sectlon 75 of the Act and tha Directors may appoint
any person to sign such contract on behalf of the persons
antitled to the dividend orp capitalised fund and such
appointment shall be offective.

GENERAL MEETINGS

8]1. The Company shall, in Pursuance to the provi-
slon of mectlon 185 of the Act, in sach year hold in addi-
Hmlnmrﬂhnilmumm.npmu-umﬁu
Ihllth.ﬂ.l_.'lﬂll‘l-ﬂl-] htunnmd-h.ﬂipldfrthin-ﬂn-gn
Annual General Mesting in the notiess calling the same.

6. Al mestings of the company other than the
Annual General Mecting, shall be called “"Extra . Ordinary
General Meeting”. The Directors may, whenever they think
fit, call sn Extra-Ordinary Ganeral Meeting provided how-
ﬂulrumyﬂnlhn-mnqtmrmﬂndhnm
capable of scting who ars sufficient In number to ferm a
quorum, any [Mrectors present in Indis may call an Extre-
erdinary Genaral Mesting In the same manner as nearly as
possible as that in which such a Mesting may be called by
tha Boacd. :

61. The Board of Directors of the Company shall on
mnqmﬂumﬁmmmuumbmurmmw
ax itz specified in sub-section (&) of Sectlon 168 of the Act
forthwith procesd to call an Extra-ordinary General Mesting
of the Company and In respect of any such requisition and

A Genaral Mesting whether Annual or Extra Ordi-
nary may be called by giving not less than 21 days notice
in writdng. Provided that a General Mesting may be called
after giving shorter notlss as provided by the Section 171

Thas accidental omisslon to give any such notice
hu.lhlnunﬂnlpt:ilnrluhﬂhhrm'rﬂml
Members ta whom it should hglmmmmti_nuud.hur
resolution pmﬂwprmw:hldumrmn-u.ng.

4. Mo Genersl Mesting (elther Annual or Extra-0Ordi-
nary) shall be competent to enter upon, discuss or transsct
urituﬂhudmdmduh:pldd,nlunmr

muﬁmmmmwmmm

65. Flva mambers entitled 0 wvoits and present in
mmmu-hnqumrn;mumq. ®han
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mors than ons of the jeint holders of & share is presant,
not mors than one of them shall be counted for sscartalning
ths guorum. Several wexecutors or administrators ef =
decsassd parson In whose sols nams shares stand shall for
tha piirposes of this clauss be desmed joint holdara thersof.

B§. Mo business shall be trensacted at any Genszal

meeting unless the guorum requisite shall be presant =t the
commencement of the business.

&7, 1f within half an hour from the tims appolinted
for ths Mesting & gquorum be not pressnt the Mesting, Uf
convansd upon s reguisition of sharsholders shall be disol-
ved but In any other case it shall stand mdjourned to the
sams day in the next week at sams tme and place, unless
the sama shall be a public hollday whan ths meeting shall
stand adjournsd to the next day not baing & public haliday
at the sama time and place and if at such sdjourned meast-
hglq-uu-unhnﬁtpm-nluhhtnhﬂl-nhmlﬂn the
time appolnted for ths Mesting thoss membars who are
pressnt and not being less than two parsons ahall Bes =
quorum and may transact ths business for which ths meating
was called.

&8, At svery genaral mesting the chalr shall be taken
by the chalrman of the board of directors. If at any
massting the Chalirman of the Board of Directers bs not
pressnt within fiftsen minutes after ths time appointed for
holding the meeting or though pressnt be unwilling @ act
a8 chalrmen, ths mesmbars present shall choocsa one of the
Dirsctors presant to ba chalrman or If no director shall be
pressnt and willing to taks the chalr, then ths membars
prasant shall choose one of thelr number, being & membar
antitlsd to volts to be Chalrman.

9. Mo business shall be discussed at any General
Meating excapt alsction of & chalrman, whils the chalr la
wacant,

70. He resclution submitted te a meeting, unlsas pro-
posed by ths chalrman of ths meeting, shall be discussed
'of put to vots until the sams has besn proposed by &
mambsr pressnt and entitlad to wvols, and seconcded

snother mamber pressnt and en*itlsd to wvots at such
masting.

71. Any act or resclution which, under the provisions
af this Articls or of tha Act, is parmitted shall ba suffici-
sntly so dons or passed Uf affectad by an crdinary resoclu-
tion unless afther the Act, or tha Articles specifically
raguira such Act, to ba dones or Rasolution passed ms o
Special Resalution.
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7d. In ths cass of any weguality of wotsas the Chalrman
shall both on a show of hands and et & poll shall have =
casting wvots In mdditlon to the wvete ar votss to which he
may bes sntitlsd as 8 member.

73. The Chairman of a Genaral Mesting may adjeurn
the same [rom time to time and from place to place, but ne
business shall be transacted at any sdjourned mesting cther
than the business left unfinished &t the mesting from
which the adjoornment tock placs. It shall not ba necess-
ary to glve nctics to the Members of such adjournment or to
the time, dats and place appointed for the holding of tha
adjourned mesting.

T8, A declaration by tha chalrman that on a show of
hands = gesolution has or has not been carrisd sither una=
nlmounly or by = particular majority and an sntry to that
affect In thes boohs contalning the minutes of thes =mesting of
the company, shall be conclusive svidence of ths fact with-
out proof of the number or proportion of the wvotes cast in
Eavour of or agalnst such resclution.

ﬁld“dhﬁﬂ“.“hliﬂhﬁmﬂw
Hms by the parsan or persons who mads the demand.

7. Subject to the provisions of the Act, ths Cralrman
of the mesting shall have powsr to regulats ths mannsr in



T8, Any poll duly demanded on the quesiion of
adjournmant and on the elsction of chalrman , shall be
taken forthwith. A poll demanded on any othsr gquestion
shall be taksn at such time not excesding &8 hours from the
time, whan the demand was made as the Chalrman may
dicect.

78, If a poll be demanded, the demand of a poll
ahall not prevent tha continuance of & mesting for the
transaction of any business other than ths guestion oo
which a poll has been demanded.

80, (1) On = show of handas every mambar pressnt in
parson and being & holder of squity shares
ghall have one wvots and avery person pressnt
sithar as & proxy on behalf of & holder of
aquity shares or as a duly authorised Tepri-
santative of .a body corporats .being & holdsr
of esguity shares, if he ls not entitlsd to
vota in his own rights shall have one vots.

{11) on & poll the wvoting rights of & holder of

sccordance with tha provislsns of Section 87
of ths Act.

{l¥) Mo Company or bedy corporats ahall vots by
proxy so leng es. & -resolution of Its Board of
Directors under Section 167 of the Act 13 In
force and ths repressntative named In such
resolution Is pressnt at the Ganaral Mesting
at which the wote by proxy ls tendered.

B81. A person oecoming entitled to & Shars shall not
bafors teglstared as mambar in respect of the shars sntitled
o axerciss in respsct thersof any right conterred by
membarahip in relation to meetings of tha company.
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1r any membsr be & lunstic or idiot, ha may
vmihﬂhlr&nlihn-dhmd.-ﬂiltpﬂuhrm
committew, or other legal curator and such last mentloned
persons may give their votes by proxy provided that at
least twenty four hours Before the time of holding the mesting
er adjourned mesting. as the case may be, at which any
such, peorson proposes to vobe shall satisfy the board of
his rights undeér this Article unless the Board shall have
previcusly admitted his right to wvots at such mesting In
respect thareaf.

82, ‘Where there are joint holdars of any share any
ene of such persons may voils at any meseting alther parse~ |
nally or by proxy 1n respect of such shares as if hs wers
salely sntitled thersts and If mors than one of such joint=
holders be presant at any mesting edther parsonally or by
pmrmmmttnmnrth-m&pﬂmumtm
nams -:mdlpﬂnruuﬁ-tmthlnlﬂlmhmputu
such shars shall alone be entitied to vots In respect thersof,
Saveral esxecutors or Adminlstraters of deceased Mamber in
whose name any share stands shall for the purpess of thias
Article be desmed jolnt-haldar thersof.

82. The instrument appointing = proxy ahall be in
wrlting under the hand cof ths appolnier of of his Attornay
duly authorised In writing or if such appaintar s & corpo—
ration under lts common seal or the hand of its Attorney.

84. The Instrumant sppolnting & proxy and the powsr
af attornay or other autherity (If any) under which it is
llgn-duimuhuy:uﬂjhﬂmmrﬂmnmﬂ
attorney shall be deposited at the office not lass than
fortysight hours before the time appointed for heolding the
mesfing wt which the parson named In the Lnstrument
Proposes o vots and In default ths instrument of proxy
shall not bs treated as valid,

a5, A vote given In sccordance with the tarms of an
Instrumant appointing a proxy shall be walld notwiithstand-
ing the previcus death or Insanity of tha principal or
Tevocation of the instrument of transfer of the shars in
Tespect of which the vote Is given. Provided na Intimation
in writing of the death, insanity, revocation or tranafer of

mﬁlhinnqnmmmlmnhmuhhﬂmi
mmmumunmmnuummuum
and that the same has not besn revoksd,

88. Every instrument sppointing a proxy shall, as
nearly as clrcusstances will admit, be in the form aet out
in Schaduls IX to the Act.



87. No objection shall be raised to the gualification
of any voter except st tha mesting or adjourned mesting at
which, the vote objected Is given or tendersd and wvary wota
not disallowed at such mesting, shall be valid for all pur-
possa. Any such objection made In dus time shall be
raferred to the Chairman of the meeting whoss ‘decision shall
be final and conclusive.

B2. Mo member whall be entitled to axercise any
voting rights sither personally or by prexy at any Mesting
of Company In respect of any shares regisiered in his name
on which any calls or octher sums prezantly payabls by him
have not besn pald or in regard to which the Company has
axercised any right of llen.

DIRECTORS GENERAL PROVISIONS

9. ~Untll otherwiss determined by the Company in
General Mesting the number of directors shall not be less
than thres and not more than twelve.

9. (s} The First Directors of the Company are 1-

I.  5MT. DARSHANA MAHENDRA THACKER
2. SMT. KANTABEN RAMANLAL THACKER

Bl The Uirsctors ahall have powse at any time to
sppoint any person as & Dirsctor &y an sddition to the
Dirsctors but sa that the total number of Directors shall net
4l any tme sxcesd the maximum number fixed by thesa
Articles, any Director so appolnted shall hold oftice only
untll the next snnuasl Genaral Meating of the Campany and
shall be sligible for re-election.

. Unlass otherwiss datsrmingsd by the Compeny in
Gansral Mesting a Director shall not be fequired to hold
any Share quallfication.

93. A person who Is not o ratiring director shall,
subject to the proviilons of the Act, De eligible for appoint-
mant to tha office of Direcior at any genaral mesting If he
aF some member Lniending to proposs him has, not lsgs than
fourtssn days before the meeting, left at the office = notics
In writing under his hand signifying his ceandidature for
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the office of Directar or the Iintentioen of suth member to
propose him as a candldate (or that oflfice, as the cnss may
be, slongwith a depcalt of {ive hundred tupess which shall
be mefunded to such person or as the casze may be. to such
mamber, I the parson asuccesds In geiting aealactad =3 a
Directer. The Company shall -duly comply with the provi-
slens of Section 257 of the Act for Informing the meambars
the candidature of = person for the office of & Director.

LT {a] Ths remunsration of every director by way
of mitting fees for gach mesting of the Board
or Committes, thess of attendsd by him shall
be such sum as the Board may determine
from time to time but not excesding such
sums as may be prescribed by ths Act or
the Central Government from time to Elme.

ib) All other remuneration, If any payahle by
tha Company to sach Directer. whether in
respact of his services as & managlng
Director or & Director In the whole or part
time employment of the Company shall be
determined In accordance with and subject
e the provisions of thess Articlas and of
the Act. The Directoras shall be entitled to
be pald their reasonable travelling and
hetel and othar expenses incurred Iin conse-
quence of thalr attending at Board and
Committes Mestings, and otherwise In the
axecution of thelr duties as Directors.

¥5. The continuing Directors may notwithstanding
any wvacancy In thelr body so that If the number [falls
below the minimum number abovae (ixed the Director shall not
sxcept for tha purposs of [lling vacancles or for summoning
::.tnl:l-“l masting act so long as the number la below the
nimum.

86. Subject to the provisions of Sections 297, 299, 300
and 31L& of ths Act, thes dirsctor (Including Menaglng
Dirsctor) shall not be disqualified by reason of his or thelr
office as asuch, from holding offica under the Company or
from contracting with the Company wlther as vendor., pur—
chasar, lsnder, agent, broker. lsssor or otherwise nor shall
any such contract or any contracst or arrangement entersd
inte by or on behalfl of the Company with a relative of such
Directors or ths Managing Director or with any flrm in
which any Director or a ralstive shall ba a partner or with
any other partner or with a privats Company in which such
Director is a member or Director intarested, ba avoided nor
shall any rested be llable_ to asccount to tha Company for
any profit realised by Director or otherwlss so contracting
or belng such Member or ss In such contract or arrange-
ment by reason only o1 such Directors holding thet office or
of the fid clary relation thazaby eateblished.
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APPOINTMENT OF DIRECTORS

§7. The Company in Gensral Mesting, may sublect Lo
the provislons of theas Articles and the Act, st any time
slect any person to be & Director and may from time to time
Increase or reduce the number of Directors and may also
determlne In what rotatlon such Increased or reduced
number Is to go out of office.

¥. If any Director mppeintsd by the Company in
Ganeral Mesting wvacates office as = Director beforfs his
term of office expires In the normal course. the
resulting casusl vacancy may be flllsd up by ths Board st
& Meeting of the Board but any person so appointed shall
retain his office wo long only as the vacating Directsr
would have retalned the same If no vacancy had occured.
Provided that the Board may not fill such s vacancy by
appointing thareto any person wha has bean removed from
office of Director under Sec. 288 of the Act.

9. f(a) Motwithstanding anything te the contrary

lippeintmany
af Diresctern.

Camusl
REERE Wi,

contained in these Articles. so long sz any monsy remalne pirestisrs.

owing by tha Company to any Iinancing Corporation or
Company or body (herelnafter referred ts as *the Financial
Insitutions®) or so long as the Financial Institutions hold
any wshares. debentures In the Company as a result of
direct subscription or underwriting or conversion of loans/
debanturss Into Equity Capital of the Company esch. Such
Financlal Institutions shall have a right to appolnt from
time to time ons or more persons as Dirscters on the Board
ef Directors of the Company which Directors is hareinalter
referred to as “the Mominee Dlrector®. Tha Homines Directar

not be liable to retire by rotatlon of Directors. The Finan-
:mimwﬂmmy-t-nrﬁn-ndhﬂunwum
remove Lhe nomines Director appointed By It and may. In
the svent of such removal and alsc In the cass of desth or
resignation of the Womines Dirsctor, appoint ancther in his
place and alss fiL1 any wacancy whith may occur as &
fesult of tha Hutnumunnhhnlduuhhrmrmm
whatscever. Such appolntment or removal shall ba made in
writing by ths Floancial Inaftutions and shall be dellvered
ta the Company at fts Registersd Office. Each such Nominee
Director shall ba entitled to attend all Genersl Meetinga
Board mestings and Mestings of the Committes af which he is
& Mambar and the Financial Institutions appolnting him
-hnn-huh-nuﬂuntwdunﬂi:nﬂnuu:h
Mestings as also the minutes of all such Mestings. Tha
Hominee Directors shall be pald all remunaration fess, allo-
WARces, sxpanses and othar money to which othar Directors
are satitled, subjsct as aforesaid the Nomines Director shall
be antitled to the same rights and privileges and subject to
tas same cbligations as any other Dirsetsr of the Company.
The MNomines Directar shall ipso facto wvacats hiz office
lmmediately the money owing by the Company to ths
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Financial Institutions ars pald =aff or on thse Flnanclal
Institutions ceasing to hold Sharss/Debantures in  the
Company.

(b} In connectien with any collaboration
arcangement with any Company or Corporation or any flrm
ar person for supply of technical kpowhow and/or machinery
or technical advice, the Directors may authorise such
Campany, Corporatlon, [lrm ar persen heralnafter Ln this
clauss rafarred to as "Collaborator” te appolnt from time to
time any porson as & [HMrector of the Company (harsinafter
referred to ma “Special Director®) and may sgres that such
Special Director shall net be Habls to retire by rotation se
howaver that such Specisl [irectar shall hold affice so I.uu'
as such collaboration agreement remaln in force, unless
otherwiss agreed upon' betwesen the Company and such
callaborator under the collgboration arrangements or at any
tima thereafter. The Caollaborator may at any time and from
time to time remove any soch Special Director sppoited by it
and may at any time of guch remaval and alse in cass of
death or resignation of the parscon so sppolnted” at any time
appalnt any other patdson as a Spesclal Dilrector In the p-l.':-
and sueh appolntment or remowval shall be made in writing
aigned by such Company or Corporation or any partner or
such person and shall be dellvered to the Company at its
Reglastored Office. It I3 clarifisd that every collaborater
entitled to appolnt & Ditector under this Articls may
appoint one such person as & Oirector snd so that If more
than otie collaborator is so entitled thers may ba at any

tlme  as many special directors as the Collaborators eligihls
to maks the appolniment.

100. The Board may appoint any perscon to act as asn

alternate Directer for a Director during the later's absence
for & perlod of not Jess than thres months from tha state in
which mestings of the Hoard are ordinarily held and such
ap t shall have effect and such appointes whilst he
holds office as an alternats Directsr. shall bs entitled to
notice of Mesting cof tha Board and to attend and wvota
thersat acordingly, but hs shall ipsc facto vacatas office Lf
and when the abasnt Director return te state In which
Meatings of the Board are accordingly hald o the absent
MMrector vacatss offlce ss a Director.

101, Tha Directora may Irom time to time appoint one
ar mora of thalr aoumber to be whols tHme Director or
Directors with such designation, for such pericd. on such
wm.-mm!mﬂmm“mum-l
the Directors may think f{it, necessary or sxpsdient, and
subject to tho terms of thes Agreement entered Into, I any
in any particular case, may revoks any such appalntmant,
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ROTATION OF DIRECTORS

102. (&) Mot less than two-third of the total number
of Directors shall bes persons wnoss parlod of
offica ia llabls to termination by retiramant
of Directora by rotation.

fb) At each Annual Ganeral Mesting of the
Company one third of such of ths Dirscters
for the time belng as are llable to retirs by
rotation ar if thelr number ls not thres or a
multiple of three, than the number naarest to
one-third shall retire from office.

(e} The Director to retire by rotation ar avery
Annual General Meeting shall bs those who
have been longest in office since thelr last
appolntment, but as between persons who
becama Directors on ths same day those to
retire shall in defanlt of and subject to any

agresment among thamselves be cetermined by
lot.

fd}l If at any Annual General Mesting nll the
Directors appointed under Articlas 99 and 122
hateby are not exempted (rom retirement by
rotation under Section 2%5 of the Act than to
the extent permitied by the sald Section tha
sxemption shall extend to the DOirectsr or
Dirsctors appointed under Articls 99 subject
ta the foregoing provislons as  batwesn
Directors appointed under any of the Articlss
referred to above, the Director or Dirsctess
-hulhlnnulhul-hhnntl.rihrm-ﬂm
shall be detarmined by and In accordance
with their respective sanioritiss as may be
determined by the Board.

103, A retiring Director shall be sligible for re-slsc-
mmmmu.nhmmmuhutuum-:lt

104. Subject to any resslution for raducing thes number
any mesting at which an alsction of
ﬂnhttnuluﬂm,ﬂq-yh:ﬂﬂthltﬂlﬂnq

up by tha Mesting shall stand ad journ-

succesding day which s nota public
holiday th-uuﬂ-lﬂpl-ﬂ-ndlrltmndamnu
Hiﬂngthtphmqtmtﬂlﬁng DMrectirs are not flllsd
up, the retiring Directors or such of them as havs not had
Ihd:phqliﬂliﬁuplhmiuﬁllﬂnghmﬂnul!n
n#h:ndmﬂmulnhmﬂwnﬂn sdjourned
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1085, Th-nlt-:tunllrﬂnttﬁﬂlumhrm'dilpiuh
of business adjourned and ctherwise requlats thelr =mestings
and procsedings as they think fit. Wotles in writing of
mmﬂmﬂm@lﬂuﬂlrhﬂmhr
Imlvﬂqrﬂihﬂtlﬁﬂnﬂiﬂrﬂthlﬁﬂlhwmﬂrlnﬂn-
rised In this bshalf to svery Director for the time balng in
Indla and st his usual addreas in Indis.

106, T'l'ri'q,'wrulfﬂ-tlll-lﬂlﬂqﬂf. the Directors shall
ba determined from time o tme In sccordanca with the
provisions of Sectlons 287 of the Act. If » quorum shall
not be present within fiftesn minutes from the Hme appoint-
ﬂiwhuldhglﬂnunrurth-ﬂm-nulhlﬂh
adjourned untll such date and time as the Directiors presant
shall sappoine.

i07. The Secretary may at any tims, and upon reguast

ﬂ-wtwm-h-umﬂ-mqﬂlh
Directors.

188.  Subject to the provisions of Sectiona 316, I72 (%)
and 386 of the Act, guestion arising at any mesting shall
be decided by a majority of woites. Each Director having
one vola and in cass of eguality of wotes the chalrman of
the meeting shall have & second or casting wvots,

109. The Directors may from tlme o tme alact one of
thelr number to be the Chalrman of the Board of Directors
and determine the period fer which he Is o hold offics.
The Directers may likewlss appaint & Vice-Chairman of the
Board of Directors Lo preside st the Mestings of the Direc-
tors at which the CThalrman shall not be presant. If at any
tims at & Mesting of the Board of Directors, the Chalrman
and Vice-Chalrman are not pressnt within flve minutes o
the time appointed for holding the Mesting, the Dirsctors
pressnt shall chooss one of thelr number te be the Chatrman
of such Mssting.

110, A mesting of Directors for the tima baing at which
& quorum ls presant shall be competent te exerciss all or
any of the suthorities, powwrs and discretions by or undar
the nrmﬂmmnrm:m-:tmmmmﬂ
vested In or exsrcisable by the Dirsctors genarally,

111. Tha Directors may sublect to compliancs of tha
provislons of the Act, from time to time gslegats any of
thalr w-mmw_uuu:mmungurm:h—nhﬂﬂ
members of their body as they think fit and may fram
dUme to tims revoks such delagation. Any Committee so
formed shall in the sxercise of the powers so  delegarcd



conferm te any regulationa that may from tlme to time be
imposad on it by tha Directors. Ths mesiings and proces-
dings of any such Committes, If conalsking of two or more
membars, ahall be governad by the provisions hereln con-
tained fer regulating the mestings and proceedings of tha
Dirsctors sc far as the same are applicable thareto and are
not suparsseded by any regulatlon made by the Direciors
under this Article.

112. Al acts done at any mesting of the Direttors or
of & Committes of the Directers or by any person acting as
a Director ashall ba wvalld npotwithstanding thet It ba
aftarwards discoversd that thers was soms, defect In Ethe
appolntment of any such Directora, Commiltee of parsons
mcting as sforesald or that they or any of them wers dls-
, qualifisd.

113. A resclution may bes passed by tha Directors or
Committes tharecf by clrculation In accordance with the
provisions of Section 289 of the Act. And eny such minutes
of any mesting of Directors or of any Committes or of the
Company Il purporting to be signed by ths Chalrman of
such Mesting or by the Chalirman of thes next succeeding
mesting shall be recelvable as Prima Facle svidence of tha
matters In such minutas.

114, Subject to the provislons of the Act, tha control
of the Company shall ba vestsd in the Directors who shall
be antitled to exarciss all such powers and do all auch acta
and things as may bes sxercised ar dohe by the company
and/for not hereby or by law expresaly required or dirscted
ts be exercised or done by the Company Iin Ganeral Measting
but subject neverthaless to the provisions of any law ana of
these pressnts tims o time made by ths Company In
the no regulation so made
: of the Directors which would
bean valld if such regulationa had not besn made.

g

115. Motwithstanding anything contained In thess
Articles of Association Including interalla in articles 5 & &

of the Articles of Asscciation of the company and In visw of
the provisions of guidelines and clarifications lssusd by the

SEBI or mny other appropriate muthority from time to tima
ths Board of Directors shall proceed with any proposel to

increass the subscribed capital of the company by issus of
sscurities iIncluding Interalia equity shares, convertible
debantures, cumulative redesmable preferance sharss,
sibject to any directions to the contrary which may be
given by the Company in General Meeting.

falldnny
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(1)

(EL7]

o such personis) at such percentage as may
hpn:uih-dhythlm:lwlnr:ﬂur
appropriate autharity.

In case of a public lssus of securitles balng
a furthar issue of capital, a reservation of
such percentage of such further lssue weuld

be made 1o employses lincluding working
Dirsctors)/workers en the record date oan  an

Issue or such other category as may be
permitfod by the SEBI or any cther
appropriate authority.

ﬁ-ﬂﬂhum“dhmﬂnnndlmm-
dlm-lthth-quuﬂimlumbfth-m

Directors and/or designated employes of the
company or any HReglsirar or Manager to
thlluu-tnll]iﬂulimdﬂuutﬂhltl.nﬂﬁn
consolldation of such fractional rights to any
person whatsoever asz may be authorised/
permizsible a8 part of the terms of Ethe
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1asumn. The Board la furthar smpowered and
to distribute In cash the sals procesds (aftar
decucting exponses and costs, If any of or
Inciduntal to the sale] prorats ameng the
mambers having the fractional right on tha
record date of the lssus ths Board of Direc-
tors is aspecifically empowered tc maks the
further lssues of cepltal without issulng

116.  Without prejudice to the gensral powers conferred fewer te
by the preceding Articls the Directors may from time to selegats,
Hme and at any tims subject to the restriction contalned in

frm or body corporste) any of the pPowers authorised and
discretion for the time baing vested In the Directors.

117, The Directors may authorise any such delegales oFf puy.gats-
attorney as sforesald to sub-delogate all or any of the atine
powars, authoritiss and discretion for the time baing wested
In tham.

118, Al deeds, agrssments and documantis end all sigeiag or
chegques, promisscry notes, drafts, hundies, bills of dccesenia.
axchangs and other negotiable Instruments and all receipts
for moniss pald to the Company. shall be signed, drawn,
sccupted or sndorsed or otherwlss axecutsd as the case may
be by such persons (including any flrm or body corporatel
whather in the employment of the Company or not and in
-mﬂ-nwnmnhumm.uhﬂu_uu_w
resolution determine.

118, The Directors may make such STTANgemEnt &8 MAY sesspileet
be thought fit for the managemant of the Company's affalrs geaui
abroad and may for thls purposs (without prejudice ts the
gensralliy of thelr powers) appoint local bodiss and mgents
and fix thealr remuneration, and dalegate to them such
Powars as may be desmed requisitea or eaxpedisnt. Tha Foralgn
mmmnmmmm-ummmmmpmn
of and instruments sealsd thereln shall be signed by auch
mnmmuﬂmihm:rmﬂmnuuhyuﬂunu
undar the common seal appolnt. The Campany may alsoc
exercise the powers of hesping Forelgn Heglsters., Such
regulations not belng Inconsistent with the provisions of
Sectlon 157 and 158 of the Act, the Board may from time to
tims maks such provisions as it may think [it relating thers
Huﬂnrmplr-tm&-rﬂhmuﬂmvlu-]hu.

120. A Manager or Sscretary mmy be sppointed by the Ranagar 4
Directors on such terms, ot such remunecation and upon Secretery,
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such conditions they may think ft, and any Manager or
Secretary so appolnted may be removed by the Directors. A

Director may be sppointed as Manager or Secretary, zubject
t0 Sections 187-A. 314, 387 and 388 of the Act.
121. A provislen of the Act or thess cegulationa

required or authorislng a thing to b4 done by a Dirsctor,
Manager or Secretary shall not be satisfied by Ats being
done by the sams peraon acting both & Director, and ss, or
in place of the Managsr or Secrotary.

MAMAGING DIRECTORS

122, Subjeect bo the provisions of Sectlona 197-A, B9,
16 and 37 of the Act tha Deard may frem time to time
Bappoint one or mors Directors, to be Managing Director or
Managing Directors of the Company and may frem tHme o
time, (subject to the provising of any cootract between him
or them and the company). remove or dismiss him or them

from office mand appolnt another ar others In his place or
thelr places.

123.  Subject to the provisions of Section
het and Article 102({d)} herecf, a Managing b
not. while he continues to Hold that aftice,
retivement by rotatlon, and he shall not be recHoned ax &
Dirscior for the purposs of determining the rotatlon of
retiremant of Directors or im Mxing the number of Nirectors
to retire; butl (sublect to the provisions of any coniract
batween him and ihe Company)] he shall be subjectsd 1o the
same provislons as to reslgnation and removal ae 1he other
Rirectors. and he shall, ipss facte and immediaiely, coass
to be a Managing Director, If he ceases 1o hold the oflice
of Director from any cause.

4535 of the

shall
be subjlect to

124. Subject o the provisions of Section 188, 305, 310
and 311 of the Act, a Managing Directsr gnall, |n addition
bt the remuneration payable 10 him a5 & Director of the
Company undar the Articles. recelve such additional romu-
neration as may from time to rime be sanctioned by the
Company .

135. (1) Sublect to the general supervision,
and direction of the Board and subject as herelnabove pro-
vided, ths Managing Director and/or Wholetime Dlrector
shall conduct and manage the business and affalrs of the
Company and shall have power and authority on behall of
the Company fo acquire any properties, rights and privi-
hmmmnlhqupurﬂlmlndumludmmu
into all contracts and execute all Agremments er other docu-
mmﬂw'umnhrmmmmm usuasl, necessary
or desirabls In the management of the affairs of the com-
Pany or In carrying out ita oblects, and shall have powsr
to Institute, conduct, defind, compromise. refer to arbitra-
ton and abandan lsgal and othar procesdings, clalms and
dispotes In which the company is concerned and shall have
pmmmtmminummmmum-
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transaction and management of the affairs snd business of
ths Company or otharwise for the purposss thareol auch
managers exparts, secrstariss, chemists technicians. engi-
nears  brekers lawyers clerks workmen ssrvants and
othar smployess as they shall think proper with such powars
and dutlies and upou such terma &8 to duration of offices
remuneraiton or otherwiss as they =zhall think fit and from
time o Ume to remove and suspend tham or any of tham
and gensrally to appoint and employ ahy parson or persons
in the sarvices or for the purposes of ths CTompany as they
shall think fit upon such terma and conditions as they
shall think proper and genarally to do all such things and
acts as ars required to carry out sxisting business =3 wall
as sxpansion plans and such projects and capital sxpendi-
ture as 18 reguired to sffsctively run the business of ths
company fof projects.

(2} The Managing Director and for Wholstlme jeser ts
Director shall have power Lo sign cheagques on bahall =f the i,
Company and (o Sparate all banking accounts of tha com=- chegusn
pany and to slgn and endorse cheques interest warrants,
dividend warranis and other Instruments, payable to the
Company and to recover and recaive Intersst and dividend
on shares and sscuritiss bslonging to the company.

(3] BHecelpts signed by tha Managing Dlrector yecsipts esd

and/or Wholstime Dirsctor for any monéys of property r.:ud.‘..",.:.“
ved In the usual course of business of the company or for
any moneys, goods or property lent ar payabls or belonging
5 the company shall be affectual discharge on behalf of
and against the company for the moneys, funds or proparty
which 1s such receipis shall be scknowlsdged ta have been
recelved and the person paying any such monevs shall ook
be bound to see to the applicatian or be answerabls for any
misapplication theresf. The Managing Director and/or Whola-
tima Director shall slsc have the power to operate on the
actount ar accourts of the Company with any bank or banks
and to sign and endorse cheques on behalfl of ths company.
The Managing Director and/or Wholetime Director shall also
have power Lo cpen current, ovardraft, cash credit or fixsd
daposit accounts with any Bank. Company. frm or Individual
and ts ¢perats them.

126, Ths Managing Director and/or Whcletime Director
shall have powsr to sub-delsgats all or any of the powecs
authorities and discretions for the time belng vasted In
them and In particular from time to tme to provids by the
appaintment of any attornsy or atterneys of tha Company in
any specifisd locality In such mannar as thay may think fit.

COMMENCEMENT OF BOSINESS

137, Tha Company. shall not any Usa commence any
business In relatlon to any of the cbiects etated in clause
III{C) of this Memorandum unlsss sub-clausa (2A) of Sactlon
149 of the Act, have been duly complied with by k.

pra-
vicusly glven and one Drisctor =t least shail sign every
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instrument to which tha Seal ls alfixed. Provided neverthe-
less that any Instrument bearing the Seal of ths Company
and issued for valumble consideration shall be binding on
the company notwithatanding any irragularity touching the
authority of the Directors to lssus tha same,

DIVIDENDS

129. Subject to rights of members entitlsd to shares (if
wnyl with prefersntial or special rights sttached to them
the profits of the Company from time to time determined to
ba distributed as dividend In reapect of any Yeaar or othar
period shall be applied for payment of dividend on  the
shares In propertion to the amount of capital pald up on
the sharss provided that unless the Board otherwisa dater-
mines all dividends shall be apportioned and pald proper-
tionately to the amounts pald or credited as pald up on tha
shares during any portlon or portions of the peried In
respsct of which dividend 1s pald provided always that
subject as aforesald any capital pald-up on a share during
any portions in respect of which dividend 18 declared shall
lunleas the Board otherwise determines on the terms of lssue
otherwise provide. as the case may be), only entitled the
bolder of such shars to an apportioned smount of such
dividend as from the date of payment but so that whars
capital is pald up in advance of calls such capital shall
not confer & right to participate In profit.

130. The Company In General Mesting may declare a
dividend to be pald to the Members according to thalr
rights and Interests In the profits and may, subject to the
provisions of Section 207 of the Act, fix the time for
payment.

133. Mo larger divideng shall bs declared than in
recommended by the Directors, but the Company In Ganaral
Mesting may declars a smaller dividend,

132. Mo dividend shall be payabls except cut of the
profits of the Company of the yesar or any other undistri-
buted profits and ne dividend shall carry intersst as
agalnst the Company.

133. The declaration of the Directors as to tha amount
of the net profits of the Company for any year shall be
conclusive.



13. The Directors may from time to time pay bo the Interis
membars such ‘Interim dividends ss in thels Judgamant the diridesd
position of the Company justifies.

135. Tha Dirsctors may vetaln any dividends on which fetts way
the Company hss & llsn and fay @pply the same In or s sedeetad
towards sstisfaction of the debts, Habllities or engsgemsnts
In respect of which the llen sxists subject to Section 205-A

of the Act.

138. Any General Mesting declaring & dividend may Blyldesd

maks & call on

the members of such amount as the mesting ssg st

fixes but so that the call eon sach member shall not excesd tepether
the dividend payabls to him and sc that the call ba madse

payabls at the

same tme as the dividend and the dividend

may, if so arranged betwesan tha Company and the meambar,
ba set of agalnst the call.

137, A transfer of sharss shall not pass the rights te
any dividend declared thorecn befors the registration of the:

tranaler .

138, Wherw
besn delivared

any Instrument of transfer of shares has Lestios
to the company for reglstration and the Cartais

transfer of such shares has not been registersd by Lhe cones
Company it shall notwithstanding anything contained in any
othar

Proevisionas

{a)

()

of the Ast :-

Tranafer ths dividend in relation to nuch
Ih-lﬂ;tnthu:p-dd actount referred te in
h:ﬂmi'M.Aﬂth-l:tnnImthlﬂunpmr
s authorised by the registersd holdar of
such sharedln writing to pay such dividens
t0 the transferes specifisd in such finstru-
ment of transfer: and

Keeping abevance in Telation to such shares
any offer or ht shares under clauss (a)
of sub-section lllnlhnﬂ.nnﬂlnith-.lct
and any lssua of fully paid 2p banus
shares In pursuance of sub-sectiar, (3} of

138.  Any one of the saveral Parsons who are reglstered Oividesd ts

as joint-holders

of any share may give affectual recelpts :::‘
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for all dividends and paymsnits on account of dividends In
respact of such shares.

160, Unless otherwise directed any dividend may bs
pald by cheque o1 warrant sent through thae post to the
reglstared address of the member or person antitled thereto,
or Iln tha cass of jointholders to the reglstersd address of
that ane whosa nama stands first on the Reglatar in respect
of the jointholding or to such person and smuch address and
the meamber or person entitled or such jolntholders as the
cass may bBe, may direct and esvery cheque or warrant so
senit shdll be made payabis toc the parson or to the order of
the person to whom It Is sent or to tha order of such other
perscn as the member or person entitled or such jointholder
as the cass may ba may direct.

16é1. The payment of every chegque or warrant sant
under the provislons of the last preceding Articles shall,
if such chegqua or warrant purports to be duly endorsed, be
a good discharge to the &W;PI-‘I‘I."‘ in respact tharsof provi-
ded neverthaless tha: tha Company shall not be responsible
for the loss of any cheque. dividend, warrant or postal
mansy order which shall be sent by poat t6 any members or
by Hhis order to any other person In respect of any
dividend.

Ho wnclalmed dividend shall be ‘forfaited by tha
Board and the Company shall comply with =ll the provisisns
of Sectlon 205-A of the Act, in respect of any unclaloed or
unpald dividend.

ACCOUNTS

142, (1) The Company shall kesp at its Registered
Office proper books of Account with respect
-

{a) all sums of money recaived or axpanded
by the Company and ths matiars in

respact of which the recaipt and sxpan-
diture take place;

(b} &ll sales and purchases of goods by ths
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(e) the  @masets and labilitles of the
Company;

{d) such particulars relating te utilisation of
material or labour or other Items of
o8t s may be prescribed by section
20901} () of the Act, as amsnded,

All or any of the books of sccount aforesald may
be kspt at such other place in Indis as the Poard of
Directors may decide and when the Board of [Directora so
decides; the Company shall, within 7 days of the declslon,
flls with the Registrar a notice in writing giving the full
address of that other place.

{2) Where the Company has & branch office,

(&)

{s5)

whether In or outsides Indla, the Company
shall be desmed to have complisd with thas
provislons of clause (1) {f proper books of
mccount Telating l:d; the transactiona effected
at the branch office are kept at that office
and proper summarised returns mads upto
dates at intervals of not more than three
manths are sent by the branch office to the
Company at its Reglatered Office or cthar tha
placs raferred to in Clauss f1}).

The books of account and other books and
papoars shall be open Lo inspection by any
Director during businesa hours.

The books of account relsting to a perlod of
not less than sight years Immediately prace-

the current year together with the
vouchars melating to any entry in such books
of sccount shall be preserved In good arder.

The Books of Account and other boocks .and
papers of svery Company shall, subject to
the provisions of Section 200A be opan for
inspection during business hours :-

fi) By the Reglstrar, or

{il) By such officer of Government as may ba
authorised by the Central Government in
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this behalf without =ny previous notice
ts the Companay or o any office
thereat.

Tha Directors shall from tims to tima deter-
mine whothar and to what axtent and at
what times and places and under what
conditions or regulationas ths accounts and
books of the Company or any of tham shall
be opan to the Lnapesction of Membara not
baing Dlresiora.

He member (not being a Dirsector] shall have
any cight to lnspect any account or books
or Hotumant of the Company axcapt ss Confe-
reed by Ilaw or suthorissd by the Board or
by the Company in Ganarsl Messting.

At every Annual General Meeting of the
Company. thes Directors shall lay befors the
Company =

[a] = Balance Shest as at the and oaf the

poricd specified In sub-clauss (2} hereof;
and

{b) = Profit and Loss Account for the Pecicd.

The Profit snd Loss Account shall relate to
ths period begining with the day Immediatsly
aftar the period for which ths saccount was
last submitted and ending with a day which
shall not precesd the day of ths mesting by
more than & months, or In cases whare an
extension of time has besn granted [ar
holding of the mesting under the sacond
provision to sub-section (1) of section 166 of
the Act, by more than € months and the
axtenslon so granted.

The pearied to which the account waforesald
ralatas ls referred o In these presenis a8 &
‘financial ysar® and {t may be less or mote
than a calsndar year but it shall not sxcesd
fiftean months provided that it may extend to
sightsen montha where special permission has
bean granted in that beshel! by ths Reglstraz
of Companles.

e
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145. (1) Every Balance Shest of the Company shall Fors i Costewts
glve a true and falr wiew of tha &tate of of Fim]
affiars of ths Company as at the end of the Accessts
financial year and shall, subject to the
provisions of setlon 211 of the Act, be in ths
form seb out In part I of Schedule ¥I to tha
Act or as near thereto as circumstances admi:
or in such other form as may bs approved by
the central Government sither generally or in
any particular case, and In preparing the
Balance Sheet due regard shall bs had eas
far as may be, to the general Instruction for
preparation of the Balance Sheet under tha
haading "Hotas' at the end of that Part.

(2} Every Profit and Loss Account of the Company
shall give & true and fair viaw of the Prafit
and Loss of Company for the [lnancisl year
and shall comply with the reguirements of
Part II of Schedule VI to tha Act, 30 far as
thay ara applicable thereto.

{3) The Balancs Shest and the Proflt and Loss
Account of the Company shall not be treated
a8 not disclesing & true and falr view of the
state of affairs of the Company. merely by
reason of the fect that they do not disclose
any matters which are not required  to bae
disclosad by wvirtue of tha provisions

148. (1) BEvery Balance Shest and Proflt and Loss juunsatiantt
Account of the Company shall be aigned on oy
bahall of “H,IHH -:hnmlmﬂ“ ths

ecior, alatime irecter,
Manager or Secrstary, il any, and by not
laas than twe Directors of the Company cna
ol whom shall be & Managing Direster, whars

(2) The Balance Shest and Prefit
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(1)

(2)
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The Profit and Loss Account shall be annsxed
to the Balance Shest and the Auditor's Report,
if any, shall ba attached thereto.

Thers shall be attached to aevery Balance
Sheet lald before the Company in Gensral
Mpating. a Report by its Directors with
respect to 1-

la) the stats of the Company's affalrs.

(b} the amounts, Lf any, which they proposs
to carry to any resarves in such Balance
Sheet.

fe) the smount. M any, which they recommen-
ded mshould ba pald by way of dividand;
and

{d) materlal changes and commitments, If
any. affecting the [lnanclal poaition of
the Company which have occurred bafwesn
the snd of the financial yesar of ths
Company to which the Balancs Shest
relates and the date of ths Report.

The Board's Report shall, soc far as is
matsrial for the appreciaticn of the stata of
the Company's affairs by itz members and
will not Iin the Board's oplnion be harmful to
the business of the Company or any of iis
subsidiaries., deal with any changes which
have occurred during the financial year :-

(a) in the nature of the Company's business.

(b} in the Company's subsldiariss or In ths
nature of the buainsss carried con by
tham; and

(e} generally In tha classas of business in
which the Company has an intarsst.

The Board Report shall, subject to tha pro-
vmumfu]ﬂh:umﬂr.u

L |
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include & statemant showing the
name of every smployee of the Company:-

1) If employed thorughout the [tnancial
wan in of remunsration for

(44} It employed for part of a financial year

stbch settismant ahall also indicate.

la) Whare any such employesis) s & relative
of any director or maneger of the
Campany and i{f so, the name of such
Mioctor ;

(b} Such other particvlars as may be
prescribed.

The Baard shall give the fullest information
and explanations in thelr report or in cases
falling under the provise to section 222 of
the Act in an addendum to that report on
avery ressrvation, qualification or adverse
remark contained In the Auditor's Report.

The Board's Report and any addandum
therein shall ba =igned by its Chalrman If
he is authorised in thet behalf by the Hoard
and where he Is not se authorised shall be
signed by such number of Directors s are
required to sign the Balance Shest and the
Profit and Loss Account of the Company by
virtus of sub-clauses (1) and (2) of Articla
148,

A copy of svery such Proflt & Loss Account
and BEalance Sheet (including the Auditor's
Report and every othss . required by
law to be anrexed or attached to the Balance
Shest), shall atleest twenty-cne days befors
the meeting at which the same are to be lald
bafors the Members, be sent to the Mesmbars
of the Company, to every trustes for holders
of debentures lssued by ths Company, whather
such membar or trustee is or s entitled

thﬁhﬂﬂﬂﬂfﬁlﬂrﬂ#ﬂﬂn‘ﬂlﬁl

B
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Company sent to him and to all persons othar
than such members or trustess being persons
%0 entitled, provided that the Company shall
not be required to send the wforessid docu=
ments, if the sald documents are mads
svallshle for inspectimn st iis Aeglatered
Otflca during working hours for s pariod of

twanty one days befors the dats of the meet-

ing and & statement containing the sallsnt
features of such documents, in ths prescribad
form. lllrmttﬂi?lnrmh-lrﬂthi:mur
and to every trustes [fog lhl-hnldnlnrlnr
debentures lssued by the company not lass
than twenty-one days baform the date of thes
masting.

Any member or holder of debentures of the
Company and any persen from whom tha
company has accepted e asum af money by
way of depoalt shall. on demand be entitled
t0 Be furnished. free of cost, with s copy of
the last Balance Shest af the Compeny and of
svery document required by law to bs
annaxed or attached thareto, Including  tha
profit &L loss account and ths Auditor's
Repori.

The Company shall within Thirty days from
the date on which the Balance S5heet and
Profit and Loss Accounts have besn {ald
bofors the Company mt the Annual Ganaeral
Meating or where the annual General Mesting

Balanca Shest and the Profit and Loss
Accounts aslgned by tha Managing Directar,
Manager or Secretary af thas Company, or If
lhmhm-ulﬂ‘unhrnﬂ:u:uﬂm
Company, togethar with thres coplas of all

am =y

Ll
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150. The Company shall comply with the provislons of
Ssction 53, 171 and 180 of the Act, as to ssrving of notices.

151. Every person who, by operation of law or by
tranafsr or by othar mesans whatscever, shall become antitl-
ed to any share shall be bound by esvery notice In reapect
of such ashare which previously te his nams and addreas
being entared on the register shall bs duly given to the
pareons [rom whom he derives his titls to such share.

152. Any notlcs or document dalivarsd or sant by post
to or laft at tha K registered addrsas of any membar In
pursuance of these presence shall notwithstanding such
mambar ba then decsassd and whether or not the Company
has notlca of his demiss the deemed to have bean duly
sarved in respect of any registered shares whether hald
solaly or jointly with othar parsons by such member, until
some other person ba Tegistsred In his stasd as the holder
or jointholders thereof and such servics shall for sll ths
purposes of thess pressnts be desmed a sufficlent servics of
such notice or decumants on his or her helrs, sxecutora or

administrators, and all persons, i any. jointly interested .

with him or her in any asuch ahars.

153. The slgnaturs to any notics to ba glven by the
Company may ba written or printed.

1%5. On ary sals of ths undertaking of the Company
the Directors or the Liguidators on a winding up may, If
suthorised by & special resclution accapt [fully pald or
party pald up shares, dsbentures or sscuritles of any
othar company whathar Incorporated in Indla ar not, other
than existing or to be formed for the purchass In whols or
in part of the proparty of the Company, and the Directors
(if the profits of the Company permit), of the Liguldators
{in a winding-up) may distribute such shares or securitiss
of any other property of ths Company amongst ths members
without reallsation or wvest ths same In trustess and any
spocial resolution may provida for the distcibution or
appropriations of the cash, ashares &ar othsr sscurities,

or proparty otherwiss than In accordance with tha
strict lagal rights of ths mambers or contributories of the
Company wnd for the wvaluation of -any such securitiss or
propetty at such price and in such manner as the mesting
may approve and all holders of shares shall be beund o
accapt and shall bs bound by any wvalustion or distribution
8o authorised and walve all rights in zalation thareto save
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only in case tha Company, 1s proposed to be or is in tha
course of belng wound up, such statutery right, If any
under Section 494 of tha Act., as are incapables of balng
varied or sxcluded by thess pressnts,

SECRECY

155. Ho member or othar persen (not bBaing & Dirscter)
shall bs entitled to enter upon the property of tha Company
er to Inspect or examine the Company's premises or propar=
tles of the Company ﬂlhmtm-pu-ﬂmmumnh-ﬁn,
ﬁtmhjl:thulru:hlumﬂqmndhwnrrnrumriﬁr
formation in respect of any detall of the Company's trading or
any matter which Ils or may be in the nature of & trads
secret. mystry of trads, or secrat process or aof any mEtter
whatscever which may ralats to the conduct of the businass
of the Company and which in the opinion of the Directors I
will ba inexpedisnt in the Intsrest of the members of the
Company to communicats, '

WINDING OF

156, It the Company shall be weund Up and the masets
avallabls for distribution among the mambers sz such shall

be Insufficient to repay the whols of the paidup capital .

such assets shall be distributed so that as naarly as may
be the lossas shall be borne by the members in propartion
to tha capltal pald-up or which ocught to have been paid=up
at the commencement of the winding-up on the shares hmld
by them respectively. And If in a winding-up the assets
avallable for distribution among ths membars shall be more
than sufficlent to repay the whols of the capital paid-up at
the commencemant af the winding-up the axcesas shall be
disiributed amonget the members in proportion Lo the capltal
At the commancameant of the winding-up is paid-up or which
ought to have besn pald-up on the sharss held by tham
refpectivaly. But this Article Is to ba without prajodice to
thlﬂqhuumhnm-nqlmluunumup-ﬂd

157. In the event of Company balng wound-up, whethar
voluntarily or otharwise, ths lHguidators may with tha sanc-
tion of & Special Resalutlon divide among the contributories,
in kind any part of the assets of the Company

ths ks sanctlon vest any part of the assats
of the Company in Trustess upon such trusts for the bensfit
of ths contributories or any of tham, =s the liguidatora
with liks sanction, shall think fit.
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Employss of the Company shall bs indemnifled against and
It shall be the dity of ths Directors to pay out of the
funds =of tha Company &ll costs, lossss and expansss
ineluding travelling expenses whileh any such Dirsator,
Managesr or Sacretary or éther Officer or Employss may inour
or bacomm llabls to by reasen of any contract antarad into
or any way In the dischargs of his or thelr duties and in
particular. and a6 as not to limit the generality of tha
foragolng provisions agalnst all labllities lneurred by him
or by tham as such Directer, Manager, Secratary, Officer or
Employss ln defending any procesdings whathar civil er erl=
minal in which judgemsnt Is glven In his or thalr faveur or
he or thay ls or arse acqulred, or In conmectlen with ANy
applicatlon under faction 833 of the Act, In which relisf is
granied by the Court and the Amount for which such indam-
nity is provided shall immasdlately atiach as beiwesn pro=
periy of the Cempany and have prlerlty as ithe membars
ever all othar olalma.

168, Subject to the provisiens of the Act, and so far
a8 much provialons permit, ne director, auditar ar other
afficer of tha Company shall be llable for scts, reealpts,
naglects or defaults ef any other director or offlcer, or for
i:lnlﬁ‘il In any recelpt or met for conformily, or for any

'8 Sr &Mpandes happanlng to the Company ihreugh the
insifflelsncy or defioleney of titls to any property requived
by oidar of the Director for er on behalfl of the Company or
for th® Insufficlency or defloiency of any sscurity Ln or
upon which any of the monsys of the Company shall be
invasted, of for any loss occamsioned hy any arror of Judge-
mant, amlaslon, default or oversight on his part, arf for any
loas, damag® Of misfortuns whatever which shall happen in
the sxecutlion of the dutles of his effice or in relatlon there-
to unlass the "ams® happens through hls own dishongsty .

THE SHAL

160, Tha DNoard shall provide & commbn seal for ihe
purposes of tha Company and from tims to tme destroy the
sams and substitute new ®®al in Uesu theveof and shsll
provida for the safe custody of the ssal for the tims balng.
Tha seal of tha Campany shall nol be alfixed to any lnstru-
mant except by the authority of ths Doard of Dirsctors or of
a commlttes of the Board by it In that behalf.

1681.  The Company may exertiss tha powers confwrred
by Lection 36 with regard to havin@ an official ssal for uae
abroad and duch powsrs shall be vested In the Doard.
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agres (0 toke the number of

persons whose namas and sddresses ara  aubscribed
below are deslrous of being formed inte & Company In pursmiance of thess
Articlas of Associatlon amnd wa respectivaly,

sharas in tha caplital of Company set opposite (o our respaciive namen

Hame, Address, No. of Equiry| Sigasture |Bignsturs of witness
Occupntion & Shares taken of his name, address,
Description of by wach Subscribars dascripton mnd
Subscuibern Subacriber Do u pation
Mra. Darshana Mahendra Thacker 10 (Tan) Sd/f-
W/a. Mr. Mahendra Thacker Equity Sharei
B4, Wialksahwir Hond,
Bombay = 400 004,
Businsss,
% i
Mra. Kantaban Ramanlal Thacker 10 (Tan) S/ - i‘
W/a. Late Shrl Ramanlal Thacker Equlty Shire o v =
84, Walkeshwar Ftoad, g -
Bombay - 400 004,
. T4 Egﬁ
Bualnaa. = ﬁ (8} o E
L 1
233 a33s )
ﬂ fogfe
£ g 40 _:g E
i« A2 U0R&d
L=
20 (Twenty)
TOTAL “quity Shares

Bombay dated 12th day of August. 1001,
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