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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : L74899DL1988PLC076648
In the matter of M/s INTER STATE FINANCE LIMITED

| hereby certify that INTER STATE FINANCE LIMITED which was originally incorporated on Tenth day of August
Nineteen Hundred Eighty Eight under the Companles Act, 1856 (No. 1 of 1956) as ISF LIMITED having duly passed
the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of the Central
Government signified in writing having been accorded thereto under Sectlon 21 of the Companies Act, 1956, read
with Government of India, Department of Company Affairs, New Delhi, Notification No. G.S.R 507 (E) dated
24/08/1985 vide SRN A70081906 dated . 30/09/2009 the name of the said company is this day changed to ISF
LIMITED and this Certificate Is Issued pursuant to Section 23(1) of the sald Act.

Given under my hand at Delhl this Thirtisth day of September Two Thousand Nine.

National Capital Territory of Delhi and Haryana

T MR B BTalon: A el TAYR &Y 9l !
Malling Address as per record 'avallable in Registrar of Companles office:

ISF LIMITED

Ill, GROUND FLOOR, DAYANAND MARG, DARYAGANJ,
DELHI - 110002,

Delh, INDIA
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(A)

(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF
ISF LIMITED

The name of the Company is ISF LIMITED.

The Registered Office of the Company will be situated in the National Capital Territory of Delhi.
The objects for which the Company is established

The objects to be pursued by the company on its incorporation are:

To carry on the business of financiers, hire purchase, general finance, investment trust, finance brokers, bill brokers
and to lend or advance money with or without security provided that the Company shall not carry on any banking
business as defined in the banking Regulations Act, 1949.

To perform and undertake activities pertaining to leasing in any part of India or abroad concerning all industrial office
and agricultural machinery, equipment, plant, godowns, warehouses, Computers, data processors, air-conditioners,
medical equipment, vehicles of all kind and any other item of any kind, nature or use required for manufacturing,
processing, marketing, transporting, trading or any other commercial or service business and to acquire dominion over
the same whether new or used and to sell, buy deal in or with or otherwise dispose of the same.

To provide a package of investment/merchant banking services by acting as managers and Advisor to the issue of
Shares, debentures, bonds, deposits and other securities and by underwriting securities, to act as issue house and to
carry on the business of Registrar to investment Schemes, to act as Registrar to the issues and Securities transfer
agents.

To manage the funds of the investors by investments in various avenues like growth funds, income fund, risk fund,
tax exempt fund, pension/superannuation funds and pass on the benefits, of the portfolio investments to the investors
as dividends, bonus, interest and to provide a Complete range of personal financial services like investment planning,
port-folio management, tax planning.

To invest, acquire, hold sell, transfer, hypothecate or otherwise deal in shares, stock, debentures, bonds, deposits, and
other securities in primary and secondary markets and to carry on the activities of stock broking and securities trading
by acquiring membership of stock exchanges.

To act as financial consultants, management consultants, investment consultants and to take part in the formation,
supervision or control of the business operations of any Company and to act as assets management company, trustees
or custodian.

Establish and carry on in India and abroad the business of developing owning acquiring renovating refurbishing,
promoting and running hotels service apartments, restaurants eating places, conference and convention centres,
Banquet halls and other hospitality related facilities and activities related and incidental thereto, either by itself or
jointly with any third party (Indian/NRI’s/Foreign) the whether as a shareholder unit holder joint venture or private
equity partner.

To carry on in India or else will either alone or jointly with one or more person, government, local or other bodies, the
business to act as civil engineer, contractor, sub-contractor, turnkey contractor or all type of infrastructure creation,
construction & developmental work in all its branches.



10.

(B)

10.

(2)

To build, construct, establish, own, purchase, sell, take on lease or exchange or otherwise acquire, hold, maintain and
manage industrial, commercial or residential buildings, apartments houses, hotels, motels, hostels, restaurants, factory
premises, warehouses, flats, theatres, cinemas or such other show houses and to deal in, sell, lease, let mortgage or
otherwise dispose of the lands, houses, buildings, all kind of real estate and to act as advisors, consultant and trainers
in respect of above products and services.

To deal, trade, import, export and manufacture all kind of infrastructure products, electronics and electric products,
materials, set top boxes, appliances used in telecom and other utility industries and services like cable, internet, IT
enabled services including e-governances systems, hospitality and utility products and equipments, machineries and
all other related products and services thereof.

Matters which are necessary for furtherance of the objects specified in clause 3(a) are:

To open current, savings, fixed deposit, cash credit and other accounts with banks and other persons and to overdraw
those accounts and raise loan and enter into, carry on, rescind or vary all or any financial arrangements with banks and
other.

To borrow or raise or secure the payment of money from any bank or banks or any other person or person for the
purpose of company’s business in such manner or on such terms with such rights, power and privileges as the company
may think fit particularly by issue of bonds, debenture, bills of exchange, promissory note or other obligation or
securities of the company and with a view thereto to mortgage or charge the undertaking and all any of the immovable
property present or future and all or any of the uncalled capital for the time being of the company and to purchase,
redeem or pay off any such securities.

To enter into partnership or into any arrangement for sharing profits or joint venture with any person or persons or
company carrying on or about to carry on any business similar to those of this Company so as directly or indirectly to
benefit the Company or to acquire any such business.

To enter into collaboration with any firm body corporate or individual, Indian or foreign, for the purposes of carrying
on any business which this Company is authorised to carry on.

Added vide special resolution passed on 29" December, 1993 and confirm by the company law board vide its order
dated 19" October, 1994.

To Employ any person, firm or company sub-contractors for purpose of carrying out all or any of the contract from
time to time entered by the company upon such terms and conditions as may be expedient.

To purchase or otherwise acquire and undertake all or any part of the business property and transaction and liabilities
or any person, firm or corporation carrying on any business which this Company is authorised to carry on or possessed
of property suitable for the purpose of this Company.

To open branches in India or elsewhere and to get the Company registered in any foreign country and adopt such
means of making known to the public the business of the Company as may deem expedient and in particular by
advertising in the press, by circulars and publication of books and periodicals.

To enter into any arrangements with any government or authority, Indian or foreign, municipal, local body or other
public or quasi-public or any body corporate that may seem conducive to the Company's objects or any of them and
to lawfully obtain from any such government authority, Company, or Corporations all rights, concessions and
privileges which the Company may think desirable to obtain and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions.

To act as agents, brokers and/or trustees for any person, Company or corporation in any part of the World and either
as principal agents, distributors, depot-holders, trustees, contractors or otherwise and either alone or jointly with others.

To appoint agents, sub-agents, depot-holders, factors, representatives, distributors, attorneys and correspondents for
the business or purposes of the Company or to carry out any of its objects.
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15.

16.

17.

18.

19.

20.

21.

22.

(3)

To build, construct, maintain, alter, enlarge, pull down and remove or replace any building, offices, factories, mills,
works, road, machinery, walls, fences and to clear sites for the same or to join with any of the things aforesaid, and to
work, manage and control the same or join with others for the attainment of the objects of the Company.

To sell, improve, manage, develop, exchange, lease, mortgage, dispose of, turn to account or otherwise deal with all
or any part of the undertaking, property, internments and rights of the Company.

To insure the whole or part of the property of the Company or any goods, commodities, articles, products, property
and assets for the time being in possession or in charge of the Company for which the Company may be liable, whether
wholly or in part and to protect and indemnify the Company from liability or loss in respect thereof either fully or
partly.

To give any guarantee for the payment of money or the performance of any obligation or undertaking.

To purchase, take on lease or in exchange or on hire or otherwise acquire any movable or immovable property and any
rights or privileges which the Company may think necessary or expedient for the purpose of its business and in
particular any lands, buildings, works, plants, machineries on such terms as may be deemed proper and to sell, improve,
develop, let out, exchange lease out, mortgage, dispose of, turn to account or otherwise deal with all or any part of the
property and rights of the Company for such, considerations as may be thought fit, wholly or partly in cash or fully or
partly paid up shares of the Company, debentures or security or exchange of any movable or immovable property,
assets and effects.

Subject to Section 293A of the Companies Act, 1956 to establish, support or aid in establishment or support of
associations, institutions, funds, trusts and conveniences, calculated to benefit the employers of the Company or is
predecessors in business or the dependants, connections, relatives, and estates of payments and provide, subscribe or
contribute towards places, of instructions and recreations, hospitals and dispensaries, medical and other attendance or
assistance, make, contribute or otherwise to assist or to grant money to charitable, benevolent, religious, scientific,
national or other institutions or objects which shall have any moral or other claim to support or aid by the Company
either by reason of locality of operation or of public and general utility or otherwise.

To sell, transfer or dispose of the undertaking of the Company, all or part of the assets, tangible or intangible and
liabilities of the Company as a going concern, to form Companies in which the Company may be absorbed or with
which the Company may be amalgamated to absorb into and amalgamate with the Companies formed by this Company
or by other and all cases to receive or pay the consideration in the shape of cash, shares, debentures bonds, securities,
transfer on exchange of property, Present or future, personal or real, reversions, rights or in any other shape.

To amalgamate with any Company or Companies having objects altogether or in part similar to those of this Company.

To make arrangements, to send at the cost of the Company, any person for technical studies or research connected with
the business or any of the business of the advanced knowledge and experience in that line or field by such studies,
works, of research and apprenticeship, training or in any other way, to any place, station or institution, technical or
otherwise and within India or abroad and to contribute to any such arrangement or arrangements in any manner and to
open institutions and laboratories for research, Investigations for progress, development and for training and educating
personnel for the business and interest of the Company.

To pay all or any expenses incurred in connection with the promotion, formation and incorporation of the Company
any advances for Land, Buildings and Machinery before incorporation for the business of Company or to contract with
any person, firm or Company to pay the same.

To distribute all or any of the property or assets of the Company amongst the members, debenture holders and
creditors in specie or in kind, in the event of winding of the Company.

To promote and aid in promoting any Company or partnerships for the purpose of securing the undertaking properties,
rights and liabilities of any other such Company, firm or individual (whole or any part) the objects of which are similar
to that of this Company.



(4)

(C) OTHER OBJECTS:

1.

To carry on all or any of the business, of manufacturers and producers, importers and exporters, buyers and sellers,
stockiest, suppliers, users wholesale and retail dealers, repairers and workers in:

a) Galvanised sheets, pipes, tubes, bars, angles, joints, sheet plates, wires, wire products and other metals (whether of

perfect, defective or rejected quality) and goods.

b) Timber, glass, corrugated sheets and articles of all descriptions made thereof or in combination with any other

material whatsoever, including furniture.

¢) Dyestuffs, paints, colours, printing inks, varnishes, enamels, thinners, pills, plaster of Paris and preparations thereof.

d) Hardware, cutlery, utensils, tools, implements, apparatuses, compasses, nautical anchors, chains, wire ropes, corks,

instruments masts and blocks, machinery and parts thereof, lathes, plainers, oil crushers, chaff cutters, embroidery
machines, sewing machines, needles, safes and steel furniture.

e) Tractors, earth moving machines and contrivances, ploughing and sowing machines and all kind of agricultural tools,

implements and spare parts.

Tubewells of all descriptions and all implements, tools and apparatuses.

g) Electrical heaters, refrigerators fans, lamps, radios, phonograms, telephones, television sets. electrical and wireless

sets, accumulators, batteries, dynamos, generators, transformers, insulators, cables, wires, electric poles, machinery
appliances, equipments and instruments of all descriptions.

h) Glasses of all kinds, be welled glasses and embossed glass, mirrors and all kinds of chinawares and articles of glass,

i)

coranica, terra-cotta clay and combination thereof.
Rubber and rubber products of all kinds and descriptions.

Bricks, slates, stones, marble, cement, gravel, concrete, lime, plasters, clay, sand, earth, fire bricks, refactories, coke-
stone, coaltars, spun pipe, bitumen, asbestos, cement sheets and prefabricated materials.

k) Manures, acids, alkalies mineral and aerated waters, sulphur, caustic soda, sats, brine, industrial and pharmaceutical

)

chemicals, sanitary and other such preparations.

Explosives, gunpowder of every kind, nitro-glycerine, dynamite, guncotton blasting power, fuses cartridge,
detonators, arms and ammunition of all descriptions after obtaining necessary licences or permissions wherever
required.

m) Mica, asbestos, silver, coal, precious stones, soap stones, (talk) precious metals, manganese ore, iron ore and other

ores.

n) Films, cameras, photographic and other apparatuses and projects.

0) Bacteriological, glavanic, magnetic, photographic, surgical, optical, microscopical, physical and scientific

instruments, appliances and materials.

p) Ivory, soap and perfumery matches and match boxes and tins.

q) Sugar, dairy products, wine, beer spirits vegetable oils, fruit juices, cordial jellies, marmalades, pickles, tea, coffee,

r)

cocoa, vegetables, fruits, grams, wheat, maize, barley, oat, cotton, jute and other agricultural products.

All sorts of acid, resisting, insulating and firebricks, fire cement, acid resisting cement, insulating cement, castable
refractories, rumming masses, magnesia composition, hard setting compounds, machinery, machine parts, steel
castings and other allied items.
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Take on lease or otherwise, acquire any mines, mining rights and metalliferous and anywhere and any interest therein
and to explore work energies, develop and turn into account the same.

Paper and packages, boxes, wrappers, taper, films, sheets laminates and other packing materials made of paper
cardboard, corrugated sheets, cloth, hessian, timber, teak, plywood, metal, plastic, P.V.C. or other synthetic,
chemical, fibrous or arrange land, buildings, Godowns, shops, plant, machinery, equipments, stores or stock or
services required in connection with or in relation to any of the foregoing business.

u) Drugs, medicines, chemicals, mixtures, powder, tables, capsules, injections, oils, compounds, cements, paints,

pigments and all kinds, of pharmaceutical, cosmetic and medicinal preparations required or used for beauty aid or
personal hygiene or in allopathic, ayurvedic, unani or nature cure methods or systems of treatments, bandages,
cotton, gauzes, crutches, stretches and all kind of anatimical orthopaedic and surgical appliances and stores.

v) Shoes and footwear of all kinds made of leather, rubber, canvas, plastic or any other synthetic or natural products,

waterproof cloth or compound, leather, hides, skins, compounds or granules, lasts, boot trees, buckles, legging,
gaiters, heels, laces, boot polishes, protectors, accessories and fittings, used in or required for footwears.

w) Writing pen, pencils, fountain pen, ball point pen, sign pen, colour pencils, tubes and tablets, Pins, erasers, ink, clip,

rulers, envelopes, cards, dies, letter beads, forms and files.

X) Machine tools, grinding machines, automatic lathes, drilling machines, planting machines, Plen grinders, machinery

of every description, precision tools, cutting and small tools, electric motors, electric fans, regulators of all types,
Ele kilowatt hour meters, magnets, industrial, jewels, ammeters, volt meters and other types of measuring
instruments, electrical or non-electric die castings, screws, nuts and bolts, transformers of all types, circuit breakers,
hoists elevators, gears, trolleys and coaches, winches, air compressors, welders, refrigerators, domestic washing
machines, television, wireless and refrigerators.

y) Domestic washing, air compressors, radar equipments, valves, resistors, electronic instruments, conductors,

magnetic materials, transistors and allied items, sewing machines, watches and clocks, tape recorders, household
appliances and component parts thereof.

z) Petroleum and petroleum products in all its branches, diesel oil, kerosene, spirit, all kind of fuels, oil vapour gas,

lubricants and greases.

To carry on the business of manufacturers, producers, exporters and importers, buyers and sellers, storers, and
stockiest, suppliers and distributors, wholesale and retail dealers, repairers and workers in the cardboard, corrugated
metallic, wooden glass, composite and plastic boxes and containers, and polythene bags.

To carry on the business of contractors for tilling and cultivating land.

To carry on the business assessors warehouseman, stores, custodians, surveyors, assessors, provisions of sale deposit
vaults and auctioneers of goods and articles of every descriptions to issue receipts, certificates and warrants to persons
warehousing goods and articles.

To specialise in and undertake to carry on the business of engineers and contractors for construction of buildings,
concrete, prestressed concretes, dams, bridges, tunnels, airfields, canals, docks, Power station, reservoirs, refineries,
steel structural works and such other projects of national importance otherwise which are of high technical knowledge
in design and management.

To take up distributorship from well-known Indian and Foreign manufacturers of readymade garments and web
equipments.

To take up manufacture, distribution, sale installation and service of air-conditioning and refrigeration equipments and
cold storage equipments, tools and accessories.
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23.

(6)

To carry on the business of common carriers in all its branches and to carry goods, animals or passengers on land,
water or air, on such lines and between such places by means of vehicles and conveyance of all kinds and description
whether moved by petrol, diesel oil, kerosene oil, powerin and other oils, electricity, atomic energy, steam, vapour,
gas or other motor mechanical power or otherwise.

To lease, charter on hire for any period or number of journeys, cars, lorries, trucks, tractors, boats, ships carriages,
vehicles and conveyance of all descriptions and kinds.

To enter into contracts with any person or Company as to interchange of traffic, joint, running powers or as to any
other matter with a view to increase or facilitate the business of transport and general carriers.

To carry on the business of garage proprietors, service stations and work- shop for motors and other vehicles of all
kinds and descriptions.

To act as contractors, agents and suppliers to the Central Government, State Government, Foreign Governments, joint-
stock companies, corporations, co-operative societies, municipal or other local bodies and other state agencies,
authorities and other bodies of all descriptions, whether incorporated or not and to individuals and firms.

To carry on business of travelling agents, shipping gents, forwarding and clearing agents, lightman and wharfingers.

To carry on all or any of the business of iron, steel and brass founders, boiler makers, smiths, metallurgists, machinists,
fitters, millwrights, iron and steel converters, smelters tubemakers, cutters, joiners, oil-refiners, gas makers, distillers,
refiners corporates sawmill proprietors and forest lessee metal and wood workers in all their branches.

To carry on all or any of the business of electronic engineers, electricians, fabricators and manufacturer of electronic
equipments, PVC other electronic goods and cables.

To carry on the business of spining, weaving, manufacturing or dealing in jute, sugar, hemp, cotton, wool, silk, or any
other substances and the cultivation thereof and the business of buyers and sellers of any such fibrous substances of
manufacturing. Preparing, dyeing or colouring, processes and mercantile business that may be necessary or expedient
thereof.

To carry on all or any of the business of manufacturers and producers, importers and exporters, buyers and sellers,
stockiest, suppliers and distributors, wholesale and retail dealers, repairers and workers in motor cars, motor buses,
mini buses, motor lorries, motor trucks, motor cycles, scooter autorickshaws, jeeps, trailors, trolleys, buses, motor
vans, bicycles, tricycle cycle rickshaws, perambulators, fire engines, vehicles, rickshaws, velocipedes carriages and
other conveyance of all kinds and descriptions, suitable for put on land, sea or in the air of in any combination thereof,
whether propelled or assisted by manual labour or any other powers whatsoever and of engines, chassis and bodies.

To carry on the business of suppliers of light, heat and other powers.

To produce, purchase, take on hire or otherwise acquire and to sell, give on rent, hire, distribute and exhibit or
otherwise acquire and otherwise deal with slides, motion picture and film both silent and talkie and carry on the
business of film producers, theatres cinemas and picture houses in all its branches.

To acquire, construct, operate, buy sell or work flour mills, sugar mills, dal and besan mills, rice mills ice mill, oil
refineries, spinning and weaving mills, soap and stone mills, Candle manufacturing factories and allied industrial

concerns.

To manufacture, buy, sell, import, export or otherwise deal in flour, sugar, rice ice and oils, mill machinery, ferrous
and non-ferrous metals.

To carry on business of miners.

To carry on the business of advertising agents in all its branches.
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24. To carry on the business of principal agents for insurance companies in all or any of the branches including life, fire,
marine, motor accident, public, liabilities, stocks, sickness, fidelity guarantees, workman's compensation, burglary and
or other branches.

25. To manufacture and deal in all kinds of earthenware, pottery or articles of clay, kaolin, cement, gypsum and or earthy
matter or a combination of two or more of them and to carry on the business in all kinds of these products of the
Company or allied thereto.

26. To carry on business of estate agents, take and purchases or lease or in exchange or on hire or otherwise acquire any
movable or immovable property and in particular any lands, buildings, works, plants, machinery and/or easements and

to sell, improve, develop, let out, exchange or lease out and mortgage, dispose off all or any of them.

27. To manufacture and carry on all kinds of business of handicrafts, handloom textiles, silk yarn, synthetic yarn, artificial
fabrics, ivory goods, plastic goods, brassware, wooden carvings and sports goods.

IV. The liability of the members is Limited.

V.  The Authorised Share Capital of the Company is Rs. 60,00,00,000/- (Rupees Sixty Crore) consisting of 60,00,00,000
equity shares having face value of Rs. 1 each.

1. Inserted by passing resolution at Postal Ballot through Remote E- Voting held on 30 November, 2023, the Authorised
Share Capital increased from Rs. 35 Crores to Rs. 60 Crores.
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(THE COMPANIES ACT, 1956)
(COMPANY LIMITEDBY SHARES)
ARTICLES OF ASSOCIATION

OF

ISF LIMITED

Unless the contac! otherwise requires words or expressions contained inthesearticles interpretalionshallbearlhe
same meaning as inthe Actorany statutory modificationthereofin torceatthe dateof at whichis Articles become

binding onthe Company.

The marginal notes hereto are inserted for convenience and shall not affect the context inconsistent therewit:

The Act”
“The Aricles’

“The Company
“The Director”
“Board of Director’

“The Board
“The Managing Director
“The Secretary

‘The Office”
“Reqister

“Member
“The Reqister’
“Divident”
“Month”

“Seal
“Proxy”

Means the Companies Act. 1956 andincludes where the contexi s0 admits anyre-
enaciments or statutory moditication thereof for the time being inforce.

Means these Articles of Association as originally framed or as from time to time
altered by Special Resolution. .

Means |SF Limited
Means the Directors for the time being of the Company.

Means the Board of Directors for the time being of the Company and shall include
Managing Director of Whole-time Director

Means the Managing Director for the time being of the Company.

Means the Secrelary. Additional Secretary or the Assistant Secretary for the ime
peing of the Company.

Means the Registered office for the time being of the Company.

Means the Register of Member of the Company required to be kep! under Sechion
150 of the Act.

Means person whose name is entered in the Register of Members of holding any
share solely or jointly.

Means the Register of Companies of the State where the registered office of the
Company is situated.

Includes bonus

Means the English Calender month

Means the Common Seal of the Company

includes Attorney duly constituted under a Power of Altorney.
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“In written" & Include printing, lithography and other modes of

“wiring"

representing or recording words in a visible form.

Words importing the singular number also include the plural number and vice
versa. Words importing persons include corporation.

2.

The Articles contained in these Articles of Association shall overrule the
Regulations contained in Table *A"inthe First Schedule tothe Companies
Act, 1956. The Articles of Association referred to in this paragraph shall
be subject to any exercise of the statutory power the Company in
referencetothe repeal or alleration of, addition!o, its regulation by Special
Resolution, as prescribed by the Companies Act, 1956 and the Articles of
Association shall refer to the articles as existing from time to time.
Save as permitied by Section 77 of the Act, the funds of the Company shall
not be employed in the purchase of, or lent on the security of, shares in
t_he Company and the Company shall not give. Directly or indirectly any
financial assistance, whether by way of loan, guarantee the provision of
security or otherwise, the purpose of or in connection with any purchase
of or subscription for shares in the Company or any company of which it
may, for the time being, be a subsidiary.

This Article shall not be deemed to effect the power of the Company to

enforce repayment of loans in members orto exercise a lien conferred by

Article 33.

The Office shall be as such place asthe Board of Directors shall determine

subject to provisions of the Act.

SHARES

(a) The authorised share capital of the Company shall be such amounts
stated in the Memorandum of Association of the Company from time
to time.

(b) Subjecttothe provisions ofthese articles and of the Act, the Company
shall have power to issue Redeemable Preference Shares which are
liable to be redeemed out of profits or out of proceeds of a freshissue
of shares made for the purpose of such redemption and the board
may subject 1o the provisions of Sections 80 and 80A of the Act
exercise such power in such manner as it may think fit.

(c) Inrespect of terms of issue of shares, article Nos. 51, 52 and 53 shall
apply. ) ’
(d) The expression shares in articles 13. 14 and 15 includes debentures
also.
Subject 1o the provisions of these Articles and section 81 of the Act the
shares shall be under control of the Board who may allot or otherwise
dispose ofthe sameto such person, on suchterms and conditions, at such
times, either at par or at a premium, and for such consideration as the
Board thinks, fit, provided thal. where at any time (after the expiry of two
years from the formation of the Company or al any time after the expiry
of one year from the allotment of shares in the Company made for the first
time after its formation, whichever s earlier) it is proposed 1o increase the
subscribed capital of the Company by the allotment of further shares,
subjecttothe provisions of section 81(1A) of the Act, the Board shallissue
such shares in the manner set out in seclion 81(1) of the Act.

As regards all allotments made from time to time the Company shall duly
comply with Section 75 of the Act.

The Company shall comply with Section 69 of the Act in respect of any
offer of its shares to the public for subscriplion.
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The Direclors shallhave power, al thair discretion, 1o conver the urwssued
equity shares inlo Hedeemable Preference shares and cive-versa and
Company, may subject 1o sanction of three-fourth of the exsting share
holders issue any pan or pans of the unissued shares (either equity of
preference carrying a right to redemption out of the profis or kable 1o be
50 redeemable at the option of the Company) upon such terms and
conditions and with such rights and privileges annexed thereto as the
Diractors al their discretion may thing fit and proper, but subject 1o the
provisions of Section 86, 87 and 88 of the Act and in particular, the Director
may issue such shares with such preferential or qualifying rights 1o
dividends and for the distribution of the assets of the Company as the
?ireaors may subject to the aloresaid sections, determine from time to
ime.

The Company may exercise the power of paying commissions conclerred
by section 76 of the Act andiin such case shall comply with the requirements
of that section. Such commission may be satisfied by the payment of cash
prlhe allotment of fully or partly paid shares or partly in one way and partly
in one way and parily in the other. The Company may also on any issue
of shares or debters pay such brokage as may be lawful.

With the previous authority of the Company in General Meeting and
sanction of the Company Law Board and upon otherwise complying with
section 78 of the Act, the Board may issue at a discount shares of a class
already issued.

If by the candidates of allotment of any share, the whole or pan ol the
amount or issue price thereof shall be payable by instalments. every such
instalment shall, when due be paid to the Company by the person who, for
the time being, shall be the registered holder of the shares or by his
executor or administrator, legal representative.

The joint-holders of share shall be severally as well as jointly liable for the
payment of all instalments and calls due in respect of such shares

Save as here in otherwise provided, the Company shall be entitiedto Ireat
the Registered Holder of any shares as the absolute owner thereol and
accordingly shall not, except as ordered by a Court of competent jurisdic-
tion or as by statute required, be bound to recognise any equitable or other
claim 1o or interest in such share on the part of any other person

Shares may be registered in the name of any person, Company or other
body corporate. Not more thanthere persons shall be registered as joint
holders of any share.

CERTIFICATES

Subiject to the provisions of the Companies (Issue of Share Certificates
Rules) 1960. or any statutory modification or re-enactment thereol. share
centificates shall be issued as follows:

(i) The certificates of title to shares and duplicate thereol, when neces-
sary, shall be affized in the presence of:

(a) Two Directors or a Director and a person acting on behall of
another Director under a duly registered power of attomey or two
persons acting as attorney for Two Directors as aforesad. and

(b) The Secretary or some other person appointed by the Board lor
the purpose all of whom shall sign such share certificate: provided
that, il the composition of the Board permits of i, at least one of
the aloresaid two Direclors shall be a person other than a
Managing or whole time Director.
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(i) Every member shall be entitled Iree of charge to one clerﬁhc";latle or
more certilicates in the marketable lot for all the shares of each class
registered in his name of or, if the Board so approves, to several
certificates each for one or more of such shares. Unless the condnlfor?s
of issue of any shares otherwise provide, the Company shall within
three months afier the date of either allotment and on surrender fo the
Company of its letter making the allotment on surrender to the
Company of its letter making the allotment or of its transactional
coupons of requisite value (save in the case of issue against letlers
ol acceptance orof renunciation or in case of issue ol B_onus_ Shares)
or within one month of receip! of the application for registration of the
Iransfer of any or any of its shares as the case may be, complete and
have ready for delivery the certificates of such shares. In respect of
any share held jointly by several persons, the Company shq!! not be
bound 1o issue more than one centificate and delivery of certificate 1o
one of several joint-holders shall be sufficient delivery to all such
holders.

No fee shall be charged for:
(a) Registration of transfer of shares or debentures.

(b) Sub-division and consolidation of shares and Debeture certifi-
cates and for sub-division of letters of allotment and Pucca
Transfer Receipts inlo denominations corresponding to the mar-
ket units of trading.

(c) Sub-division of replaceable Letters of Rights.

(d) Issue of new centificates in replacement of those which are old,
decrepit or worn out or where the cages on the reverse for
recording translers have been fully utilised.

(e) Registration of any Powerof Attorney. Probate, Letters of Admin-
istration or similar other documents.

(iv) The fee that may be agreed upon with the Exchange will be charged
for:

(a) Issue of new centificates in replacement of those that are tom
defaced los! or destroyed.

(b) Sub-division and consolidation of share and Debenture cerifi-
cates and for subdivision of letiers of Alloiment and split,
consolidation, Renewal and Pucca Tranifer R(b)Sub-division
and consolidation of share and Debenture cerlificates and for
subdivision of letters of Allotment and split, consolidation, Renewal
and Pucca Transfer Receipt into denominations otherthan those
fixed for the market units of trading

CALLS

(i

=

TheBoard may, fro, lime totime. subjeci o the terms on which any shares

may have been issued and subject 1o the provisions of Section 91 ol the
Act make such calls as the Board thinks fit upon the members in respect
of any money unpaid on the shares held by them respectively, and not by
the conditions of allotment thereof made payable at fixed times and each
member shall pay the amount of every call so made on him lothe person
and at the times and places appointed by the Board. A call may be made
payable by inslalments and shallbe deemed 10 have been made when the
resolution of the Board authonsing such call was passed.

Optionorrightto callon shares shall not be givenloany personor persons
withoul the sanclion of the Company in General Meeting. Not less than

Members ;
Certifigatg ™ to

Calls

Restriction of Power fo
make calls and noticé
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(b)
thirly day's notice of any oall shatl b given spoecilying the tirnes aned placo
of paymunt and 1o whom such call shall bo pisid

(1) 10 1he tumm payablo in respoct of any oall or inatlinont be not piaiel an o
Bertors the day nppolniod for paymant tharg of the hotdar for b lieme b
i rospoct of the shar tor which the call shill have boen miaddis Or the
nstalmont shall b due shall pry interast lor e same al thi riti of 12
porcont por annum lrom tha day appointod for the paymaent thareg! 10 1he
timo of the actual payment or al such lower rato of any it thes Board may
detormine

(1) The Board shallbo atliberty toward paymaont ol any such interest eiher
wholly or in parl

It by the lerms of any sharo orotherwise any amount is made payableupon
allotment or any fixed ima or by instalmonts at fixod time, whether on
account ol the amouni of share or by way or promium evary such amoun
or Instalmont shall bo payable as it it wore a call duly mado by 1he Board
and ol which duo notico had booen given, and all the provigiont Nerein
containod in rospocl of call rolate to such amount or inclalmont according
ly

Onthe nalor hearing of any action or suit brought by the Company agains
any share holder or his representatives 10 recover any debl or money
claimed 10 be duc 1o the Company In respect of his share, it shall bo
sulficient to prove that tha name of the delendant it or was, whenthe claim
arose on the Register as a holder or ona of the holdors of the number of
shares in respect of which such claim is made, and that the amount
claimed in nol entered as paid inthe books of the Company and it shall not
be necessary to prove the appoiniment of the Board who made any call,
nor that a quorum was present at the Board meeting al which any callwas
made nor that the meeling at which any call was made duly convened or
constituted, nor any other matter whatsoever but the proof of the matters
atoresaid shall be conclusive evidence ol the debl

The Board may 1l ft think it receive from any member willing to advance
the same. all or any part the money due upon the share held by him beyond
the sums aclually called for and upon the money s paid or satisfied in
respect thereol as from time 1o lime exceeds the amount of the calls then
made upon the share in respect of which such advance has been made.
the Company may pay interes! at such rate not exceedings, unless Ihe
Company in General Meeling shall otherwise direcl, 6 percent per annum
as the member paying such sum in advance and the Board agrees upon
Money so paid in excess of the amount of calls shall not rank for dividends
or conler a nght o participate in profits. The Board may al any lime repay
the amoun! so advanced upon giving 10 such member not less than three
months nolice in wriling

A call may be revoked or postponed at the discretion of the Board
FORFEITURE AND LIEN

I any member fails 1o pay any call or instalment of a call on or before the
day appoinied for the payment of the same the Board may. Al any time,
thereaher during suchtime as the call or instalment remains unpaid serve
notice on such member requiring him to pay the same, together with any
interest that may have accrued and all expenses that may have been
incurred by the Company by reason of such non-payment

The notice shall name a day (not being less than thiny day from the dale
of the notice) and a place or places on and at which such call or intaiment
and such inlerest and expenses as aloresaid are 10 be paid. The notice
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invalidated by an omission or neglect 10 give such notice or 10 make such
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Any share so forfeited shall De deemedtobetne property :’ mem 0"':232;
and the Board may sell, re-allot or otherwisé dispose of the same !

manner as it thinks fit.
orfeited shallhave been

The Board may, at any time before any sharesof _
sold, re-alloted or otherwise disposed of, annual the forferture thereof

upon such conditions as it thinks fit. .
share has been forfeited shall ceasé 1o be a member in

respect of the share, but shall not-withstanding, (emain liablg topay, and
shall forthwith pay to the Company, all calls, or ms!almems lmeres! and
expenses. Owinguponor inrespectofsuch share, atthetime o! forfeiture,
together with interest thereon from the time of the forfeiture, until
payment, at 12 percent per anhum and the Board may enforce the
payment thereof, or any part thereof, without any deduction of allowance
for the value of the shares at the time of forfeiture, but shall not be under

any obligation to do 0.
A duly verified declarati

A person whose

on in writing thal, the declarant is a Director,
Manager or Secretary of the Company and has been authorised by a
Board Resolution fo act as declarant and that cerain shares in the
Company have been duly forfeited onadate stated inthe declaration shall
be conclusive evidence of the facts therein stated as against all persons
claiming to be entitled 1o the shares and such declaration and the receip!
of the Company or the consideration, if any, given for the shares, on the
shares, on the sale or disposition thereof shall constitute a good title or
such shares, and the person to whom any such share is sold shall be
registered as the hoider of such share and shall not be bound to see 1o the
application of purchase money. nor shall his title to such shares be
affected by any imegularity of invalidity in the proceedings in reference to
such forfeiture sal of disposttion.

The Provisions of Anticle 24 to 31 hereol shall apply in case of non-
payment al a fixed time, whether on account of the nominal value of @
share or by way or premium, as if the same had been payable at a fixed
time by virtue of a call duly made and notified.

The Company shall have a first and paramount lien upon every share nol
being fully paid up registered inthe name of each member (whether solely
or jointly with others) and upon the proceeds of sale thereof for money
called or payable at a fixed time in respect of such share whether the time
forthe payment thereof shall have actually arrived or not and no equitable
mlergs;l in any share shall be created except upon the footing and
conditionthat Article 14 thereof is to have full effect. Such lien shall extend
1o alldividends fromtime totime declaredinrespect of suchshare. Unless
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olher_wise. agreed, theregistration ol atransfer of a share shall operate as
a waiver ol the Company’s lien, if any on such

Forthe purpose of enforcing such lienthe Board may sellthe share subject
thereto in such manner as it thinks fit. but no sale shallbe made until such
time lor payment as aloresaid shall have arrived and until notice in writing
ol the intention 10 sell shall have been served on such member, his
executor of administrator or his committee, curator bones or other legal
representative as the case may be and default shall have been made by
him or them in the payment of the moneys called or payable at fixed time
in respect sch share for 30 days after the date of such notice.

The ner proceeds of the sale shall be received by the Company and
applied in or towards payment of such pan of the amount in respect of
which the lien exists as presently payable, and the residue, if any, shall
(subject to a like lien for sums not presently payable as existed upon the
share before the sale) be paid o the person entitledtothe shareatthedate
of this sale.

Upon any sale after forfeiture or for enforcing lienin purported exercise of
the powers herein before given the Board may appoint some person to
execute an instrument of transfer of the share sold and cause the
purchasers name tobe entered inthe Registerinrespect ofthe share sold,
and the purchaser shall not be bound 1o see the regularity of the
proceedings, nor to the application of the purchase money and after his
name has been entered in the Register in respect of such shares the
validity ofthe sale shall not be impeached by any person. and the remedy
of any person aggrieved by sale shall be in damages only and against the
Company exclusively.

Where any share under the powers in that behalf herein contained is sold
by the Board and the certificate in respect of thereof has not been
delivered 1o the Company by the tormer holder of such share, the Board
may issue a new certificate for such share distinguishing itin suchmanner
as it may think fit from the centificate not so delivered up.

TRANSFER AND TRANSMISSION

Save as provided in Section 108 of the act no transfer of a share shallbe
registered urniless a proper instrument of transfer duly stamped and
executed by or on behalf of the transferor and by or on behalf of the
transferee has been delivered tothe Company together with the certificate
or if no such certificate is in existence, the letter of allotment of the share.
Each signature to such transfer shall be duly attested by the signature of
one credible witness, who shall add his address.

Theinstrument oftranster shallbe inwritinginwriting and allthe provisions
of Section 108 ofthe Act and any statutory modification thereof or the time
being shall be duly complied with in respect of all transfer of shares and
the registration thereo!.

Application for the registration of the wransfer of a share may be made
either by the transieror or the transieree, provided thal, where such
application is made by the transieror no registration shall, in the case of
a partly paid share, be efiected unless the Company gives notice of the
applicationtothe transferee inthe manner prescribedby section110 ofthe
Act, and subject 10 provision of these Anticles the Company shall, unless
objection is made by the transferee within two weeks from the date of
receipt of the notice, enter inthe Register the name of the transfereeinthe
same manner and subject 10 the same conditions as it the application for
registration of the {ransler was made by the transleree.
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The instrument oftransfer shallinthe form prescribedby the Actor the rules
made the under or where no such form is prescribedin lhe.usuall common
form or any other form approved by the stock exchanges in India as near
thereto as circumstances will admit

Subject to the provisions of Sec. 111 of the Act and Section 22A of the
Securities Contract (Regulation) Act, 1956 the Board without assigning
any reason for such refusal may, within one month from the date on which
Instrument of transfer was deliver he Company, refuse to register any
ransfer of or the transmission by operation of law of the right of the share.
Provided that registration of transfer shall not be refused on the ground
of the transferor being either alone or jointly with any other person or

person indebted to the Company on any account whatsoever subject to
Article 33.

Later of Allotment of the share and such other evidence as the Board may
require to prove the title of the transferor of his right to transfer the share.
Every instrument of transfer which shall be registered shall be retained by
the Company, but any instrument of transfer which the Board may refuse
1o register shall be returned to the person depositing the same.

It lhe Board refuses whether in pursuance of Article 41 or olherwisg to
register the transfer of, or the transmission by operation of law of the right

10 any share, the Company shall within one month from the date of which-

the instrument of transfer or the intimation of such transmission as the
case may be, was lodged with the Company, send the transferee and
transteror or to the person giving intimation of such transmission, as the
case may be notice of the refusal.

No Iee\ shall be payable to the Company in respect of transfer or
transmission of any shares in the Company.

The executor or administrator of a deceased member (not being one of
several joint-holders) shall be the only person recognisedby the company
as having any title to the share registered in the name of such member in
case of the death of any one or more of the joint-holders, of any registered
member the survivor shall be the only person.

Recognised by the Company as having anytitle toor interest in such share
but nothing herein contained shall be taken 1o release the estate of a
deceased;oint-holder fromany liability onthe-share held by him jointly with
any other person. Before recognised any executor or administrator, the
Board may require him to obtain a Grant or Probate or Letters of
Administration or other legal representation, as the case may be, from a
competent Court in India. Provided nevertheless that in any case where
the Board in its absolute discretion thinks fit, it shall be lawful for the Board
todispense with Letters of administration or suchother legalrepresentation
‘upon such terms as to indemnify as it considers proper.

Any committee or guardian of a lunatic or minor member or any person
becoming entitled to or to transfer a share inconsequence of the death or
bankruptcy or insolvency or any member upon producing such evidence
that he sustain the character in respect of which he proposes to act under
the Article or of his title as the Board thinks sufficient may, with the consent
of the Board (which the Board shall not be bound to give), he registered
as a member in respect of such share, or may subject to the regulations
as 1o transfer herein before contained transfer such share.

This Article is hereinafter referred 1o as *The Transmission Anicle”

(i) Itthe person sobecoming entitled underthe transmission Article shall
elect to be registered as hokder of the share himself he shall deliver
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or send 1o the Company notice In writing signed by him stating that he
s0 elects

() Mhe person atoresaid shall elect to transfer the share he shalltestly
his election by executing an instrument of transler of the share

(m) Al the hmitations resinctions and provisions and these Articles
relating 10 the nght 1o transler and the registration of instruments of
wansler of a share shall be applicable to any such notice of transfer
as aloresaid as it the death, lunacy bankruptcy of insolvency of the
member had not occurred and the notice of transler were a transfer
signed by the member

(1 A person so becoming entitled under the Transmission Article 10 a
shate by reason of the death, lunacy. bankruptcy or insolvency or the
holder shall, subject to the provisions of Adticle 80 and of section 206
of the Ac!. be entitled to the same dividends and other advantages as
he would be entitled to if he were the registered holder of the share
Provided that the Board may &t any ime give a notice requising any
such person, 1o elect either to be registered himself or to transfer the
share. and if the notice is not complied with within ninety days the
Board may thereafier with-hold payment of all dividends, bonuses or
other moneys payable in respect of the share until the requirement of
the notice have been complied with.

(W) Tlhe expression shares in aricles 38 10 49(1) includes debentures
also.

INCREASE AND REDUCTION OF CAPITAL

The Company in General Meeting may, from time 10 time, increase 1s
Capital by the creation of new shares of such amount as may be deemed
expedient.

Subjectto any special rights or privileges forthetime being attachedto any
shares inthe Capitalof the Company thenissued inthe case of new shares
upon such terms and conditions and with such rights and privileges
attached there to as the General Meeting resolving upon the creation
thereof shall direct and if no directions be givenandinthe case of existing
unissued shares as the Board shall determine and in particular inthe case
of preference shares such shares may be issued with a preferential or
qualified rightto dividends andinthe distribution of assets of the Company
and with rights of redemption.

Belore the issue of any new shares, the Company in General Meeting may
make provisions as 10 the allotment and issue of the new shares, and in
particular may determine to whom the same shall be offered in the first
instance and whether atparorata premium or subject to the provisions
ol section 79 of the provision, or so far as the same shall not extend the
new shares may be issued in conformity with the provisions of Anicle 6

Except sofaras otherwise provided by the conditions of issue or by these
presents any capttal raised by the creation of new share shall be
considered part of the then existing capital of the Company and shall be
subject to the provisions herein contained with reference 10 the payment
of dividends, calls and instalments, transfer and transmission, forfeiture.
lien, surrender and otherwise.

If owing to any inequality inthe number ol new shares 1o and the number
of shares held by members entiled 1o have the offer of such new shares.
any ditliculty shall arise in the apportionment of such new shares or any
of them amongs! the members, such ditficulty shall in the absence of any
direction in the resolution creating the shares or by the Company in
General Meeting be determined by the Board
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i Blr:?c;glr\vtmljr?a::lsi:x!'liigdgby the Memorandum 0, hqwe\;gr.hlhal in the
2ub-divisiontheproponionbetweenthe amount paid andthe amount,
if any, unpaid on each reduced share shall be the same as i was in
the gése of the share from which the reduced share is derived;

i { the passing of the resolution
cancel any shares which at the date 0 oluti

“ have not bzeentaken oragreed1o be taken by any person and diminish
the amount of its share capital by the amount of the shares so

cancelled. o oithe AdLh
Subject to the provisions of sections 100 1o 105 inclusive of the Act, the
Boa‘rd may acc?epl from any member the surre_ander on such terms and
conditions as shall be agreed 10 all or any of his shares.
MODIFICATION OF RIGHTS
of the issue of Preference Shares or

otherwise) s divided into different classes of shares, all or any of the rights
and privileges attached to each class, may, subject to the provisions of
sections 106 and 107 of the Act, be modified, commuted, affected
abrogated varied or dealt with by agreement between the Company and
any persons purporting 1o contract on behalf of that class provided such

agreement is:

(a) consented toinwriting by the holders of at-least three-fourths of the
issued shares of that class: or :

(b) sanctioned by a resolution passed at a separate General Meeling of
the holders of shares of that class in accordance with section 106
(1)(b) of the Act and all the provisions thereinafter contained as to
General Meetings shall mutatis mutandis, apply to every such mee-
ing except that the quorum here of shall be members holding 1o
representing by proxy one fifth of the nominal amount of the issued
shares of the class. This Article is not by implication to curail the
power of modification which the company would have it this Article
:':c"e oTénzedanhi Company shall comply with the provisions of

ion 192 of the Act as to forwarding a copy of an
or resolution to the Registrar 9 i y suchagreemen!

BORROWING POWERS

gr:e?ig;dsgléx ';%’2 l'zmge fotime al ts discretion, subject to the provisions
the Directors or from |3 and 370 of the Act, raise or borrow, either from
ol e c;]r_n elsewhere and secure the payment of any sum or
Company (a eayn"; ich together with moneys already, borrowed by the
bankem’; [hg ord'mm lemporary loans obtained from the Company's
the time beinc of r']”afY_course of business) will exceed the aggregate for
thatis lo say | € paid-up capital of the company and its free reserves
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and by the issue of bonds, perpetual or redeemable debentures or
debeture stock of morigage or other tangible security on the undertaking
of the whole or any part of the property of the Company (both present and
fiture) but shall not create a charge on its uncalled capital forthetimebeing
without the sanction of the Company in the General Meeting.

Any debentures, debenture-stock bonds or other securities may be issued
al a discount premium otherwise and with any special privileges, as 1o
rgdemption, surrender, drawings allotment of shares appointment of
directors and otherwise, debentures, debenture-stock, bondsand other
securities may be made assignable free from any equities between the
Company andthe personto whomihe same may be issued. Provided that
debenture with the right to allotment of or conversion into shares shall not
be issued except with the sanction of the Company in General Meeting

Save as provided in section 108 of the Act, transfer of debentures shall be
registered unless a proper instrument of transfer duly stamped and
executed by the transferor and transferee has been delivered of the
Company together with the certificate or certificates of the debentures

If the Board refuses to register the transfer of any debenture, the Company
shall within two months from the date on which the instrument of transfer
was lodged with the Company sendto the transferee and o the transferor
notice of the refusal.

GENERAL MEETINGS

In addition to any other meetings, General Meeting of the company shall
be held within such intervals as are specified in section 166(1) of the Act
and subject to the provisions of section 166(2) of the Act at suchtimes and
places as may be determined by the Board. Each such General Meeting
shall shall be called an “Annual General Meeting™ and shall be specified
as such in the notice convening the meeting. Any other meeting of the
Company shall be called as “Extraordinary General Meeting™.

The Board may whenever it thinks fit call an Extraordinary General
Meeting and it shall on the requisition of the member in accordance with
Section 169 of the Act proceed to calland Extraordinary General Meeting.
The requisitionists may in default of the Board convening the same
convene the Extraordinary General Meeting as provided by Section 16
of the Act. The Board may also call an Extraordinary General Meeting by
Passing a resolution by circutation and the resolution so passed would be
as effective as a resolution passed at a meeting.

The company shall comply with provisions of section 188 of the Act, as o
giving notice of resolution and circulating statements on the requisition of
members.

Save as provided in sub-section (2) of section 171 ofthe Act, not less than
twenty-one days, notice shall be given of every General Meeting of the
Company. Every notice of a meeting shall specity the place and the day
and hour of the meeting and shall contain a statement of business 1o be
rransacied there at and there shall appear with reasonable prominance in
every such notice a statement that a member is entitled 10 appoint a proxy
to attend and vole instead of himseli and that a proxy need not be a
member of the Company. Where any such business consists of “Special
Business" as hereinafter defined there shall be annexed to the notice a
statement complying with section 173(2) and (3) of the Act.

“Notice of every meeting of the Company shall be given to every member

of the Company, to the Auditor of the Company and 10 person of persons
entitled to a share in consequenceofthe death or insolvency of a member,
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. " ; h
M-any manner hereinafter authorised for the giving ol nolice to 5”;

persons. Provided that where the notice ol a General Meeting is Q'Ve:‘ hy
advertising the same inanewspaper circulating inthe neighborhood of the

office under sub- seclion (3) of section 53 of the Act, the Statement of
matenaltacts relorred 1o in Seclion 1 73(2)olthe Act need not be anrllexé)d
0 the notice as 1equired by Ihat section but it shall be mentioned in the
advertisement that the statement has been forwarded to the members of

the Company . “The accidental omission lo give any such notice to or its
non-receipt by any member or other person lo whom it should be given
shall not invalidate the proceedings of the meeting”.

PROCEEDINGS AT GENERAL MEETING

The ordinary business of an Annual General Meeting shall be 1o receive
and consider the Profit and [ oss Account, the Balance Sheet and the
Reports of the Directors and ofthe Auditors, 1o elect Directors in the place
olthose retinng by rotation o appoint Auditors and to fix their remuneration
and to declare dividends. Al other business transacted al an Annual
General Meeting and all business transacted at any other General
Meeting shall be deemed special business.

Nobusiness shallbe transacted at any General Meeling unless a quorum
ofmembersis present at the time whenthe meeting proceeds 1o business.

Save as herein otherwise provided five members present in person shall
be quorum

It within half an hour from the time appointed for the meeling, a quorum
be not present, the meeting il it is a requisitioned meeting it shall be
dissolved, but in any other case it shall stand adjourned to the same day
In the next week al the same time and place or to such other day and at
such time and place as the Board may be notice appoint and if at such
adjourned meeling a quorum be not present within half-an-hour from the
lime appointed for holding the meeling those members who are present
and not being less than two shall be a quorum and may transact the
business for which the meeling was called. :

Any or resolution which under the provisions of these Anticles or the Act,
iIs permitted or required to be done or passed by the Company in General
Meeting shall be sufficiently so done or passed if eflected by an Ordinary
resolution as defined in section 189 (i) of the Act unless either the Act or
these Articles specially require such act to be done or resolution passed
by a Special Resolution as defined in Section 189 (2) of the Adl.

The Chairman of the Board shall be entitied to take the chair at every
General Meeting. If there be no such Chairman, or if at any meeting he
shall not be present within fitteen minutes after the time appointed for
holding. such meeting or is unwilling 1o Act, the members present shall
choose another Director as Chairman, and if no Director be present or if
all the Directors present decline 1o take the Chair, then the members
present shall on a show of hands of on a poll if properly demanded elect
one of their members being a member entitied to vote to be the Chairman.

Every question submitted to a meeting shall be decided in the first
instance by a show of hands, and in case of an equality of votes, both on
a show of hands and on a poll the Chairman of the Meeting shall have a
casting vote in addition to the vole to which he may be entitled to as a
member.

Atany General Meeling unless a pollis (before or on the declaration of the
result of the show of hands) demanded by either the Chairman on his own
motion or by at leas! five members having the right 1o vole on the
resolution in question and present in person or by proxy and having not

Business of meelmgs

Quorum to be Presen
when businesg
commenced

When, if quorum not
present, meeting to pe
dissolved and when 1o
adjourned
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by Company in general
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Chairman of General
Meeting

How questions to be de
cided at meeting

Whal is the evidence of
the passing of a
resolution where poll not
demanded



Poll

Power of adjoun Gen- 76.

eral Meeting

Votes 1o members

75.

77.

(13)

less than one tenth of the total voting power in respect of such resolution
or by any member or members present in person of by proxy and holding
shares in the Company conferring a righ' to vote on such resolution being
shares on which an aggregate sum have been paid up which is not less
lhan one-tenth of the total sum paid up on all the shares conferring that
right a declaration by the Chairman that the resolution has of has not been
carried either unanimously or by a particular maijority and an entry 10 that
effect in the book comtaining the minutes of the proceedings of the
Company shall be conclusive evidence of the fact, without proof of the
number or proportion of the voles cast in favour of or against the
resolution.

(i) 1t a poll be demanded as aforesaid it shall be taken forthwith on a
question of adjournment or election of a Chairman and in any other
case in such manner and at such time not being later than forty-eight
hours from the time when the demand was made, and at such place
as the Chairman of the meeting directs, and subject as aforesaid
either at one or after an interval or adjournment or otherwise. andthe
results of the poll shall be deemed o be the decision of the meeting
on the resolution on which the poll was demanded.

(i) The demand of a poll may be withdrawn at any time.

(iii) Where a pollis to be taken the Chairman of the meeting shall appcint
two scrutineers at least one of whom shall be a member (notbeir _ -1
officer or employee of the Company) present at the meeting provided
such a member is available and willing to be appointed o scrutinize
the votes given on the poll and report to him thereon.

(iv) Ona pollamember entitied to more thanone vote or his proxy or other
person entitled to vote for him as the case may be need not it he votes.
use all his votes on cast in the same way all the votes be uses

(v) The demand of a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which
a poll has been demanded.

(i) TheChairman of a General Meeting may adjournthe same fromtime
1o time and from place to place, but no business shall be transacted
at any adjourned meeting other than thebusiness leftunfinished at the
meeting of which the adjournment took place.

(i) When a'meeting is adjourned it shall not be necessary o give any
notice of an adjoumment or of the business to be transacted at an
adjournment meeting.

(i) Save as hereinafter provided on a show of hands every member
present in person and being a holder of equity shares shall have one
vole and every person either as a General Proxy (as defined in Article
84) on behall of a holder of Equity Shares, if he is not entitled to vote
in his own right or as a duly authorised representative of a body
corporate being a holder of equity shares shall have one vole

(i) Save as hereinafter provided on a poll the voting rights of holder of
Equity Shares shall be as specilied in section 87 of the Act

(i) The holders of Preference shares shall have a right 10 vote on a
resolutionplaced before the Company which directly affectsthe rights
attached 1o their prelerence shares and subject as aforesaid the
holders or preference shares shall be in respect of such capital be
entitled to vole on every resolution placed before the Company at a
meeling il the dividend due on such capital or any partof such dividend
remains unpaid in respect of an aggregate period of nol less thantwo
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(i) Where the President of India or the Governor of astate is a member
of the Compapy the_n his representative at meetings shall be in
accordance with section 187-A the Aqt.

Any person entitled under the Transmissi
may vote at any General Meeting in respect thereof in the same manner
as if he was the registered holder of such shares provided that forty eight
hours at least before the time of holding the meeting or adjourned meeting
asthe case may be at which he proposes to vote he shall satisty the Board
ot his ight to transfer such shares unless the Board shall have previously
admitied his right to vote at such meeting in respect thereof_ If any
member be all lunatic idiot or non components he may vote whether on
ashow of hand or at a poll by his commitiee; curator bones or other legal
curator and such last mentioned persons may givetheir votes by proxy.

Where there are members registered jointly in respect of any share, any
one of suchpersons may vote at any meeting either personally or by proxy
in respect of such share as if he were solely entitled thereto and if more
than one of such joint holders be present at any meeting either personally
or by proxy that one of the said persons so present whose name stands
fistonthe Register in respect of such share alone shallbe entitied 1o vote
in respect thereof. Several executors or administrators of a deceased
member in whose name any share is regislered shall for the purpose of
this Article be deemed joint holder thereof.

Voles may be given either personally or in the case of a body corporate
by a representative duly authorised as aloresaid or by proxy.

The instrument appointing a proxy shallbe in wrilingunder the hand of the

appointed or of his Attorney duly authorised in writing or it such appointer

'S a body corporate be under its common seal of the hand of ts officer or

Attorney duly authorised. A proxy whois appointedfor aspecified meehng:

;hall be called a Special Proxy. Any other Proxy shall be called a Genera
fOxy.
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The instrument appointing a proxy and the power of Attorney or other
authority (it any) under whichitis signed or anotarially certified copy of that
power or authority shall be deposited at the Office not a less than forty-
eight hours before the time of holding the meeting at which the person
named in the instrument purports to vole in respect thereof and in default
the instrument of proxy shall not be treated as valid

A vole given in accordance with the terms of an instrument appointing a
proxy shall be valid notwithstanding the previous death or insanity or the
principal or revocation of the instrument of transfer of the share in respect
of which the vote is given, provided no intimation in writing of the death
insanity revocation or transfer of the share shall have been received by the
Company at the Office before the vote is given. Provided nevertheless that
the Chairman of any meeting shall be entitled to require such evidence as
he may in his discretion think fit of the due execution of an instrument of
proxy and that the same has not been revoked

Every instrument appointing a special proxy shall be retained by the
Company and shall as nearly as circumstances will admit be in any of the
forms set out in Scheme IX of the Act or as near thereto as possible or an
any other from which the Board may accept any money remains due by
the Company under or by vitae or any agreement o agreements executed
between the Company and S.F.C.. L.1.C., L.F.C.. SRD.C.ICICL,
1.D.B.I. U.T 1. to nominate a Director to the Board from time to time and
to remove from such Office any person to appoint any other person in his
place.

A Director so appointed shall not be required to hold any qualification
shares nor shall (subjecttothe provision of Section 2550fthe Act) be liable
to retirement by rotation or by subject to removal under Article 105 hereof

A Director appointed under this Anticle shall be ex-officio Director within
the meaning of these Articles.

No member shallbe entitied 1o exercise any voting rights either personally
or by at any meeting of the Company in respect of any shares registered
in his name on which any calls or other sums presently payable by him
have nol been paid or in regard to which the Company has exercised any
right 1o lien, but the Board of Directors, may be a resolution passed at the
meeting of the Board waive the operation of the Article

(i) Any objection as to the admission or rejection of a vote either on a
show of hands, or, on a poll made in due time, shall be referred to the
Chairman, who shall forthwith determine the same & such determine
made in good faith shall be final and exclusive

(i) No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting al which the voter objected to is
given or tendered and every vote nol disallowed at suchmeeting shall
be valid for all purposes.

DIRECTORS

Until otherwise determined by Special Resolution the number of Directors
of the company shall not be less than three or more thantwelve. Directors
need not hold any qualification of shares.

The Company in General Meeting may. from time 10 time, increase or
reduce the number of Directors within the limis fixed by Arlicle 88.

Subject to the provision of Article 92 (A) not less than two-third of the total
number of Directors shall be person whose period of office is liable to
determination by retirement of Directors by rotation and not less than two-
third of the total number of Directors, shall be persons who have been
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\edinterms of section 055, 256,257 and 2600f the Companies Act,
appoin

by ' he company.
i rsons first ghall be the Directors of t pany
L aLlonr 2 BALAGANGADHAHAN KRISHNAMOORTHY

1. ANIL MADHOK
TYAPRAKASHVISHNO! 4 RAVINDRANATH GROVER
- 6 SIMBALSINGH

NDER TANEJA
) KULDIPCH; may authorise by resolution of by agreement the State
(A) The Boa s yoraliO“ (SFC). State Indqstrlal Developme'nt
Financial Orspmc) Life Insurance Corporation, (LIC). Industrial
corporation, ( (IFC) The Industrial Credit and Investment

E?a,plc,itigﬁ";?ﬁ'é?: Ltd. (lcICl), Industrial Development Bank of

India Ltd. (IDBI). Unit Trust of India (uTI) and/or any o}hir Flnan(t::al
Institutions, Corporation or any Bank which continue(s) to hae member
or the company by virtue of being holder ofany share or shares in the
Companyortoany ofthe aforesaid Financial Institutions, Corporation

or Bank 1o whom. . ’ '
The Board shall have power, at any time and from time to time to appoint
any person as a Director as an addition to the Board but so that the total
number of directors should not exceed the limit flxed.by these Articles.
Any Director so appointed shall hold office only unt{l the next Anqual
General Meeting of the Company and shallthen be eligible for re-election.

Directors except the Managing Director shall be entiﬂ.ed toreceive out of
the funds of the Company for their services in attending meetings of the
Board or a Committee of the Board, a fee per meeting attended as
prescribed from time to time by the Central Government under the first
provision to section 310 of the Act. All other remuneration, if any payable
by the Company to each Director, whether in respect of his services as a
Managing Director or a Director in the whole or part time employment of
the Company or otherwise shall be determined in accordance with and
subject to the provisions of these Articles and of the Act. The Direclors
shall subject to sections 309, 310 and 314 of the Companies Act, 1956 be
entitled to be paid their reasonable travelling and hotel and other expen-
ditures incurredin consequence of their attending at Board and Committee
meetings or otherwise incurred in the execution of their duties as
Directors. The Company in General Meeting may sanction remuneration
upto 3% of the net profit of the Company to all or any of the Directors as
provided in Sub-section (4) of section 309 of the Companies Act 1956.

Ifany Director, being willing, shall be called uponto performextra services
or to make any special exertions of any of the purposes of the Company
oras amember of a Committee of the Board then, subject to Section 198,
309, 269 and 310, 311 and 314 of the Act, the Board may remurate the
Directors for 50 doing efther by a fixed sum or by a percentage of profits
or otherwise and such remuneration may be either in addition to or in
substitution for any other remuneration to which he may be entitled.

The continuing Directors may act notwith
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é Director of this Company may be or become d Oirector of any olher
ompany promoted by this Gompany or in which it may be interested. a0
avendor. shareholder or otherwise and no such Diréctor shallbe
able for any benelits received as a Direclor Of member of such Company

Subject o the provisions of section 197, 299, 314 of the Act, neither sha'
a Director be disqualiied from contracting with the GCompany whether 42
vendor, purchaser or otherwise for goods. materials of services of for
underwriting the subscription of any shares in of gebentures of e
Company nor shall any such coniract o agreemen! entered into by 0 0"
behal of the Company with the relative of such Director, or a firm inwhich
such director or relative is a pariner or with any other pariner I such firm
or with a private company of which such Director is a member of Directo’.
be void nor shall any Director so conlracting of being such memboer of 50
nterested be liable to account to the Company for any profit realised by
any suchcontractor arrangementby reasonol such Director holding office
or of the fiduciary relation thereby established.

Subject to Section 197, 299, 300, 301, 407, 314 of the Act. Every Director
who is in any way, whether directly or indirectly concerned of interested
in a contract or arrangement, entered into or to be entered into, by 0r 07
behalf of the company not being a contract of arrangement entered INto
ortobeenteredintobetweenthe Company andany othercompany.where
any of the Directors of the Company or two or more of them together holds
or hold not more than two percent of the paid-up share capital in the other
company shall disclose the nature of his concern orinterestata meeting
of the Board as required by section 299 of the act, @ general notiCe.
renewable in the last month of each financial year of the Company. that
a Director is a Directorora member of any specified body corporate of IS
a member of any specified firm and is to be regarded as concerned or
interested in any subsequent contract of arrangement with that body
corporate or firm shall be sufficient disclosure or concern of interest In
relation to any contract of arrangement SO made, and after such general
notice, it shall not be necessary to give special notice relating 1o any
particular contract or agreement with such body corporate of firm,
provided such general nolice is given at a meeting of the Board or the
Director concerned 1akes responsible steps 1o secure that itis brought up
and read at the first meeting of the Board afier it is given. Every Director
shall be boung 10 give and from {ime to time renew a general notice as
aforesaid in respect of all bodies corporate of which he is a Director or
member and of all firms of which he is @ member.

No Director shall as a Director 1ake any pan in the discussion of or vole
on any contract or arrangement in which he isinany way, whether directly
or indirectly concerned of interested, not shall his presence count for the
purpose of {orming a quorum al the time of such discussion or vote This

prohibition ghall not apply 1o
(a) Any contract of indemnily against any loss which the Director or any
of them may suffer by reasonof becoming or being surcties of Survey

of the Company. of

(b) Any contract of arrangement entered inlo of 1o be entered into by the
Company with public company. Of with a private company. which is
subsidiary of a public company. in which the interest of the Director
consists solely in his being a Director of such company and the holder
of shares not exceeding a number of value the amount requisite 10
quality him for appointment as a Director thereol, he having been
nominated as such Direclor by the Company of in his being a member
ofthe Company holding not more thaniwo percentofthe paidupshare

capital of the Company

a(,r,ounl
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ROTATION OF THE DIRECTORS

At annual General Meeting of the Company gne-lhlrd O.' such .7' lhg

Directors for the time being as are liable to retire by rotation, or if their

number is not three or multiple of three, then the number nearest to one-

third shall retire from office. ‘

(@) The Director to retire by rotation at every _A”“U?' General Meeting
shall be those who have been longest In office since their last
appointmeri, but as between persons who become Directors on the
same day those to retire shall, in default of and subject to any
agreement among themselves, be determined by lot.

(b) Save as permitted by Section 263 of the Act every resolution of a
General Meeting for appointment of Director shall relate 1o one
named individual only.

The Company may remove any Direclor before the expiration . his period

of office in accordance with the provisions of Section 284 of the Act and

may subject to the provisions of Section 262 of the Act appoint another
person in is stead if the Director so removed was appointed by the

Company in General Meeting or by the Board under Article 107.

If any Director appointed by the Company in General meeting vacates
office as a Director before his term of office will expire in the normal
course, the resulting casual vacancy may be filledup by the Board, butany
person so appointed shall retain his office so long only as the vacating
Director would have retained the same if no vacancy had occurred.
Provided that the Board may not fill such a vacancy by appointing thereto
any personwho has been removedthe office of Director under Article 105.

The eligibility and appointment of a person other than retiring Director to
the office of Director shall be governed by the provision of Section 257 of
the Act.

ALTERNATE DIRECTORS
The Boaded may, in accordance with and subject 10 the provision of
section 313 of the Act, appoint any person to act as aliernate Director for

a Director during the later's absence for a period of not less than three
months from the State in which meetings of the Board are ordinarily held.

PROCEEDING OF DIRECTORS
The Board of Directors may meet for the déspatch of business, adjoum

and otherwise regulate its meeting, as it thinks fit, provided that a meeting
of the Board of Directors shall be held at least once in every three months.

A Director may, at any time and the Manager or Secretary shall, uponthe
request of a Director made at any time, convene a meeting of the Board
Thg Board shall appoint a Chairman of is meeting and determine the
period for which he is to hold office 1f no such Chairman i appointed or

it at any meeting of the Board, the Chairman be not present within five

minutes atter the time appointed for holding the same. the Direclors
present shall choose some one of their member to be Chairman of the
meeting.

T_he quorum fora meet_ing of the Board shall be determined from limé 10
time, in accordance with the provisions of section 286 of the Acl. If a
quorum shall not be present within fitteen minutes from the time appointed

for holding a meeting of the Board. fshallbe adjoumed until
time as the Chairman of the Board shall appolinl. Unsuchdzicepd

A meting of the Board at which a quorum be presen
: ¢ ! shall be competent
to exercise all or any of the authorise, powers and discretions by or under
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ggszAnmles or the act for the ime being vested in Of excersiable by Ihe
ar

Subject 1o the provisions of sections 316, 372(5) and 286 of the Act
questions arising at any ime shall be decided by a majority of votes. and
in case of any equaliy of votes. the Chairman shall have a second of
casling cote

The Board may. subject 10 the provisions of section 292 of the Act. from
lime 4to lime and at any time, delicate any of its power to a commitee
consisting of such Director or Directors as it think fit and may. from ime
o time, revoke such delegation Any commitiee so formed shall in the
exercise of the Powers so delegaled, conformto any regulations that may
from time to time, be imposed upon it by the Board

The meeting and proceedings of any such Committee consisting of two o7
more members shall be governed by the provisions herein containeg for
regulating the meeting and proceedings superseded by an regulations
made by the Board under the last proceeding Article.

Acts done by a persons as a Director shall be valid notwithsta nding that
it may after wards be discovered that his appointment w5 invali Oy
reason of any defect, disqualification or had been terminated by virtue of
any provisioncontainedinthe Actor inthese Anticles Provided that notning
in this Aticle shall be deemed to give validity to acts done by a Director
after his appointment has been shown to the Company to be invalid o710
have been terminated

Save in those cases where a resolution is required by Sections 2o <3<

297. 316. 372(5) and 386 of the Act. 1o be passed at a meeling of ine
Board. a resolution shall be valid and efiectual as if it had been passec &
meeting of the Board or Commitiee of the Board. as the case may be duly
called and constituted  If a draft thereof in writing is. circulated togetner
with the necessary papers, it any. to all the Directors orto allthe members
of the Committee of the Board as the case may be thenin India (not &g
less in number than the quorum fixed for a meeting of the Boarc or
Commitiee as the case may be) and to all other Directors or members of
the Committee al their usual address in India, and has been approved by
such of them as are there in India or by a majority of such of them as ae
entitled to vote on the resolution.

MINUTES

(a) Theboard. shallinaccordance with the provision of Section 193 o tne
Act. cause minutes 1o be kept of every General Meeting of the
Company and of every meetingofthe Board or every commitiee of the
Board

(b) Any such minutes of any meeting of the Board or of any Commutie=
of the Board or of the Company in General Meeting 1t kept in
accordance with the provision of section 193 of the Act shali be
evidence of the matters stated in such minutes. The Minute Books o
General Meetings of the Company shall be kept at the registerea
office and shall be opento inspection by members during the hours of
10 AM and4 P.M onsuchbusiness day as the Act required them1o
be open for inspection

POWERS OF THE BOARD

Subject to the provision of the Acl. the control of the Company shal: be
vested inthe Board who shall be entitied o exercise all such powers anc
10 do all such act's, and things as the Company 1s authorised to exercise
and do. Provided that the Board shall not be required to exercise any
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e 2d, whether by Act
sowel o do any act of thing which is directed or require !
gr any othd er Smy,me or by the Memorandum of lht:? %oorz%a;:]yy?rf] lg ;:]ng;g,
Atticle or otherwise, fo be exercised or done by the el i
Meeting. Provided furtherthan in exercising any Suc p(\)/ision that behir);
such Act or thing, the Board shall be subject 1o the S‘fo : randum of ,;1.
contained in the Act or any other slatute or in lh? em(i)slentrhere'wi!rC
companyorinthese articlesorin aan99U|a“Qn o, mcc;nsme Compan ir:
and duly made thereunder, including regulation made by | ny in Gpeneyral
General Meeting. but no regulation made by the C.Ohmpd ::-_1  ener
Meeting, shallinvalidate any prior act of the Board whichwou i

valid if that regulation had not been made.

Subject to the provision of the Act. the Board any from time to time, ai d
may think fit, delegate all or any of the powers hereby ponlerred upon the
Board otherthan the powerto make calls on members in respect of money
unpaid on their shares and issue debentures

Subject to the provisions of Sections 169, 311, 316 of the Act, the Board
may from time to time, appoint one or more Directors to be Managing
Director or Managing Directors of the Company for fixed lerm not
exceeding five years and may from time totime (subject to lheproynsuo.ns
of any contract between him and the company) remove or dismiss him
from office and appoint another in his place.

Subject to the provisions of Section 255 of Act a Managing Director shall
not. while he continues to hold that office. be subject to retirement by
rotation. and he shall not be reckoned as Director for the purpose of
determining the retirement by rotation of Direclors o in fixing the number
of Directors to retire, but (subjectto the provision of any contract between
him and the Company he shall be subject to the same provision as to
resignation and removals as the other Directors and he shall. ipso facto
‘and immediately, ceases to be a Managing Director from any cause save
that if he shall retire by rotation under the provisions of Section 255 of the
Act at an Annual General Meeting. and shall be re-appointed as Direclor
at the same meeting, he shall not. by reason only of such retirement
cease 1o be a Managing Direclor If at any time the total number of
Managing Director is more than one third of the total member of Direclors
the Managing Director who shall not retire shall be determined by and in
accordance with their respective seniorities’

Subject to the provision of Sections 198. 303, 310 and 311 of the Act. a
Managing Director shall, in addition to the remuneration payable to him as
a Director of the Company under these Anicles, receive such additional
remuneration as may from time to time be sanctioned by the Company in
General Meeting.

Subjecttothe provisions of the Act and in paniculartothe prohibitions and
restnctions contained in Section 292 thereo! the Board may, fromtime to
time entrust to confer and confirm upon a Managing Director for the time
being such of the powers exercisable under these presents by the Board
as it may think fit and may confer sych Powers for such time and 1o be
exercised for such objecls and purposes. ang upon such terms and
condttions. and with restrictions as it thinks fy and the Board may confer
such powers either collaterally with o 1o the exclusion of, and in
substitution for all or any of the powers of Ihe Board in that behaf énd may
fromtime totime, revoke, withdraw. alter or varyallorany of such powers

MANAGEMENT

The Board of Directors may in accordance wi

. ththe provis
197A of the Act appoint a whole-time Chairm Provisions of Section
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whole-tj :
Ole-time Director or President or executive Director or Manager 10

mana

Manager Thet
sha
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ge its affairs, A Director may be appointed as a Secretary. of
'€ terms and conditions and the appointment of paid Directors
€ subject 1o the provision of the Gompanias Act 1956 and to the

consent of the General Meeting of the Company, whenever required

127.(A) Subject 1o the Provi
effects

(1)

(i)

sions of the Act the following regulations shall have

The‘ Board may, from time to time provide for management of the
aﬂqlrsloi the Company outside India (or in any specified Locality in
India) in such manner as it shall think fit and the provisions containéd
Inthe four next tollowing paragraphs shall be without prejudice 1o the
general powers conferred by this paragraph

The Board from time to time and may time may establish any loca!
Directorales or Agencies for managing any of the affairs of 1he
Company outside India, or in any specified locality in India. and may
appoint any persons to be members of any such local Directorate or
any ManBQErs or agents and may fix their remuneration and save as
provided in Section 292 of the Acl, the Board from time to time and al
any may delegate to any person so appointed any of the powers

authorities and discretions for the time being of any such local
Directorate or any of them to fill up any vacancies therein and to act
notwithstanding vacancies, and any such appointment or delegation
may be made on such terms and subject to such conditions as the
Board may think fit and the Board may at any time remove any person
s0 appointed and may annual or vary any such delegations.

(i) The Board may, at any time and fromtime totime by Power of Attorney

under Seal appoint any persons o be the Attorney of the Company for
such purposes and with such powers, authorities and discretions (o
exceeding those which may be delegated by the Board under the Act)
and for such period and subject to such conditions as the Board. may
from time to time think fit any such appointment may. if the Board
thinks fit be made in favour of the members or any Local Directorate
established as aforesaid, or in favour of the Company or of the
members, director/s nominees or officers of any company or firm or
in favour of any fluctuating body of person whether nominated directly
by the Board, and any such Power-ol-Attorney may contain such
provisions for the protection or convenience of person dealing with
such Attoneys as the Board thinks fit

(iv) Any suchdelegate or Atlorney as aforesaid may be authonised by the

(v)

Board lo sub-delegate all or any of the powers. authorities and
discretions for the being vested in him.

The Company may exercise the power conferred by section 50 of the
Act with regard 10 having an official seal for use abroad. and such
powers shall be vested in the Board, and the Company may cause to
be kept in any State or country outside India, as may be permitted by
the Act, a Foreign Register of Members or Debenture holders residents
inany such Statesor Country andthe Boardmay. fromtimetotime make
such regulations notbeing inconsistent with the provisions of sections
157 and 158 of the Act, and the Board may, {rom time 1o time, make
such provisions as it may think fit relating thereto and may comply with
the requirements of any locallaw and shallin any case comply with the
provisions of Sections 157 and 158 of the Act

SECRETARY

128.  Subjecttosection383Aof the Actorthe Chairman withthe approvalof the
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fhff;‘;',‘ ; extracts therefrom as true c?p;eri g;szwhere than at the office
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thereof shall be deemed to be a person appo
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i Boardoranextract

ringto be a copy of resolution of the Boar, sl
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conclusive evidence in favour of all persons dea u:jgI dalpl
uponthe faiththereof that such resolution has been du yP ,

ul
Case may be, that such extract is a true and accurate record of a duly
constituted meeting of the Directors.

THE SEAL

The Board shall provide for the safe custody ofthe Seal and;‘heBSe::gs::igl
never be used except by the authority previously given byt e“ oad
committee of the Board authorised by the Board in that beha an savs
as provide in Article (16)(i) hereof any two Directors or one Directors an
the Secretary or one Director ang such other person as the Board may
appoint shall sign every instrument in which the Seal in affixed. Provided
nevertheless, that any instrument bearing the Sealof the Company angd
1ssued for valuable consideration shall be binding on the Company

notwithstanding any iregularity touching the authority of the Board 1o
ISsue the same.

ANNUAL RETURNS

The Company shall comply with the provisions of Section 159 and 1 61 of
the Act as 1o the making of Annual Returns.

RESERVES

The Board shal| subjecnoprovisionsonhe Actandthe rules made therein
from time 1o time before fecommending any divident, set apart any sych
portion of the profits of the liquidation of any debentures, debts or other
habilities of the Company, for equilisation of dividends for repairing,
Improving or Maintaining any other Property of the Company angd lor other
purposes of the Company as Board in s absolute discretion thinks
conducive to the inte

Ju ' INterests of the Company ang May, subject 10 the
Provisions of section 3720fthe Act |

rovis nvest several sums so Selaside upon
such investments (other then Shares of {he Company) as it may think fit,
vary such invesim
ofallor any partthereof for the benef
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si’.:]ffeclion 370 and 372 ofthe Act,beinvested by the Board in of ppof' SUChl
estment or securities it may select or may be used as working cap

ormay be kept atany Bank : . he Board may. from
time think proper. y Bankondeposit or otherwise asthe

CAPITALISATION OF RESERVES
] Generavl Meeting may resolve that any moneys, investments. of other
assets forming part 6f the undivided profits of the Company standing tothe
credit of the Reserve or any Capital Redemption Reserve Accounts, orin
the hands of the Company and available for dividend of representint
premiums received on the issue of shares and standing to the credit of the
Share Premium Account be entitled and distributed amongst such of the
shareholders as would be entilled o receive the same if distributed by w3y
of dividend and in the same proportions on the footing that they becom
entitled thereto as capital and that all or any part of such capitalised fund
be applied on behall of such shareholders in paying up in full of such
capitalised Fund on behalf of such shareholders in paying up in full any
unissued shares, debentures or debenture stock of the Company which
shall be distributed accordingly or in or towards payment of the uncalled
liability of any issued shares and that such distribution or payment shall be
accepted by such capitalised sum. Provided that any sum standing 1o the
credit of a share Premium Account or a Capital Redemption Reserve
Account may. for the purpose of this Article only be applied in the payirig

up of unissued shares to be issued to members of the Company S fully
paid bonus shares.

A General Meeting may resolve that any surplus money arising from the
realisation of any capital assets of the Company or any investment
representing the same. or other undistributed profits of the Company not
subject to charge for income tax, be distributed among the members on
the fooling that they receive the same as capital.

For the purpose of giving effect to any resolution under the two last
preceding Articles and Afticle 139 hereof the Board may settle any
difficulty which may arise in regard to the distribution as it thinks expedient
and in particular may issue fractional centificate andTay fix the value for
distribution of any specific assets and may determine that cash payments
shall be made to any members upon the footing of the value so fixed in
orderto adjust inthe rights of all parties any may vest such cashor specific
assetsintrusteesupon such trusts for the persons entitled tothe dividends
or capitalised Funds as may seem expedient to the Board. Where
requisite, a proper contract shall be filed in accordance with Section 75 of
the Acl. and the Board may appoint any person to sign such contract on
behalf of the persons entitled to the dividends of caplitalised fund and such
appointment sha'l be effective.

DIVIDENDS

The Company in General Meeting may declare dividend to be paid to the
members according to their right and interest in the profits and may,
subject 1o the provisions of the Section 207 of the Act. fix the time for
payment. No larger dividend shall be declared than is recommend by the
Board. but the Company in General Meeting may declare a smaller
dividend

No dividend shall be paid otherwise than out of the profits of the year or
any other undistributed profils relating 1o earlier years, except as provided
by Section 205 of the Act. No dividend shall carry interest agains! the
Company

Subject to the special nghts of holders of preference shares, ifany, lor the
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as awv g
lime being, the profts of the Company d'lsmrt:;)'oegion lothe amounts paid
shallbe distributed among the members P them respectively, but not
or credited as paid on the shares held by hall while carrying inferests
amount paid c;n asharen advame of calls Sa: paid on the share Al
be treated for the purpose of this Articles according to the amounts
dividends shall be appointed and paid prorala ionor portions of the
Paid or credited as paid on the shares durlnglgn);ﬁ) i any share s issued
Period in respect to which the dividend is pa) nd as from a particular date
On terms providing that it shall rank for dw!de
Such share shall rank for dividend accordingly-

i audited
The declaration of the Board of the net profil 'nv::::prowsions ofthe
accounts of the Company calculated in accordance
act shall be conclusive. bers such interim
The Boarg may from time to time, pay 10 the gerrnn any justifies
dividends as in s judgement the position of the Comp

_ lien and
May apply the same in or fowards satisfaction of the de
€ngagements in respect of which the lien exists. _ o
Subject to the provision of Article 16 any General Meeting (rJ‘ec n;‘i:ef;?n
dividend may make acallonthe members of suchamounts asthe vid g
fixes, but o that the calls on each member shall not exceed the dividen
Payable 10 him so that the calls on be made payable at the same time as
the dividend may be set off against the Calls. _
No dividend shall be payable except in cash provided that nothing in the
foregoing shall be deemed to prohibil capitalisation of profils or reserves
of the Company for the purpose of issuing fully paid-up bonus shares or
Paying up any amount for time being unpaid on the shares held by the
members of the Company.

A transler of shares shall not pass any rights to any dividend declared
thereon before the registration of transfer.

The Directors may retain the dividends payable upon shares in respect of
which any person is under Iransmission Article (Article 47) entitled to
become a member or which any person under that Article is entitled 1o
transfer, until such person shall become a member in respect of such
shares or shall duly transfer the same.

The Directors may pay interest on capital re.xised for the construction of
works or building when and so far as they shall be authorised 1o do sg by
Section 208 of the Act

Supjgect o the provisions of section 206 of the Act, no dividend shall be

annual

separale application 1o the Company for the Payment of the dividend

Any one of the several persons who are registered as the joint holders of

anyshare may give effectual receiptof all dividends, bonuses ofand other
Payments in respect of such share. :

Notice of any dividend, whether inierim of otherwise, shaii Degventothe
persons entitled to share therein in the manner hereinatier provided.

All dividends and other dues 1 Members shall be dee
al the Registered Office of the Company unless othe
dividend interest or other moneys payable in cash in
may be paid by cheque or warran sent through |
address of the holder or, in the case of loint holders who i
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inthe Registerinr
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BOOKS AND DOCUMENTS

TheB i

vt ?:Tr?d?:; aacsc;)hun:3 willbe kept at the Registered office or at such other

e ompa ek o_ard may decide and when the Board so decides

o y shall, withinsevendays of the decision. file with the Registar
in writing giving the full address of that other place

(a) The Books of account shall b '
i . e open 1o inspect Sclor
during business hours. p inspection by any Directo

(b) The Board shall, from time to time, determine whether and to what
extend and al what times and places and under what conditions or
regulations, the Books of Account and Books and documents of the
Company, other that those referred to in Article 118 (a) and (b) and
1690r any ofthem, shall be opentothe inspection of the members no!
being Directors and no members no being a Director) shall have any
right of inspecting any books of account or book. document of the
Company excepts as conferred by law or authorised by the Board or
by the Company in General Meeting.

BALANCE SHEET & ACCOUNTS

At every Annual general Meeting the Board shall lay before the Company
aBalance Sheet and Profit and Loss Account made upin accordance with
the provisions of Section 210 ofthe Act and such Balance Sheetand Profit
and Loss Account shall comply with the requirements of the Section 210
211,212, 215and 216 and of schedule V! 1o the Act, so far as they are
applicable 1o the Gompany but, save as aforesaid the Board shall not be
bound to disclose greater details of the result or extent of the trading and
transactions of the Company that it may deem expedient

There shall be attachedto every Balance Sheet laid before the Company
a report by the Board complying with Section 217 of the Act
Acopy of the every Balance Sheet (including the Profit and Loss account.
the Auditiors Report every document required by law to-be annexed or
altachedtothe Balance sheet)shall,as provided by section2190tthe Act
nol less than twentyone days before the meeling be sen to every such
member, debenture-holder, trustee and other person 10 whom the same
is required to be sent by the said seclion
The Company shall with Section 220 of the Act as 10 filing copies of the
Balance Sheel and Profitand Loss Account and documents requiredtobe
annexed of attached thereto with the Registar

AUDITORS

Once at leas! in every year the books of a‘ccoum of the Company shall
be audited by one of more Auditor o Auditors

The Appointment, powers, fights. remuneration and duties ofthe Auditors

shall be regulated by Sections 224 to 231 of the Adl
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TS
SERVICE OF NOTICES AND DOCU'!E: anytoft
Anotice or other documents may bé givenby ':heAdO P
in accordance with Section 53 and 172 of the h .
Every person whobyoperationoilaw,lransiemrol e notice in respect of
become entitled to any share shall be bound by g‘é‘:gs being entered oN
such share which previously to his name ok from whom he der ves
Register shall have been duly givento Ihe person
his title to such share. ' ' :
notice or document delivered

Subject to the provision of Articles 163 any rin
or sent by pog o or left a the Register Address P bngfrg: fhen
pursuance of these Articles shall, notwithstanding 5UF“ mem demise be
deceased and whether or not the Company have notice 0f NS ?1 share
deemed to have been duly served in respect of any KEQ'S‘e':Iber uni
whelher held solely or jointly wilh other persons by:such Tf of ioint-
some other persons be registered in his stead as the holaer [ Al
holders there of and such service shall for all purposes of these presen

be deemed a sufficient service of such notice or document on his hen(sr;
executors or administrators and all persons, if any. jointly inerested wi

him in any such share. ‘
Subject 1o the provisions of Sections 497 and 509 of the Act, in the event
of a winding-up the Company, every member of the Company who 1s not
for the time being in the place where the office of the Company 1S situated
shall be bound, within eight weeks after the passing of an eflective

resolution 1o wind up the Company voluntarily orthe m_aking of an order
for the winding up of the Company, to serve notice in w‘nhng on the
Company. appointing some house-holder residing in the neighbourhood
of the office upon whom all summons. nolices, processes. orgers and

judgments in relation to or under the winding-up of the Company may be
served and in default of such nomination, the liquidator of the Company
shall be at liberty, on behalf of such member. to appoint some such person
and service upon any such appointed whether appointed by the member
or the liquidator shall be deemed to be good personal service on such
member for all purposes and where the liquidator makes any such
appointment. he shall, with all convenient speed, give nolice thereo! 1o
such member by advertisement insome daily newspaper circulatingin the
neighbourhood of the office or by a register and such nolices shall be
deemed fo be served on the day on which the advertisement appears or
the letter would be delivered in the ordinary course of the post. The
provisions of this Article does not prejudice the right of the Liquidator of
the Company to serve any nolice or other document in any other manner

prescribed by these Anlicles
KEEPING OF REGISTERS AND INSPECTION

The Company shall duly keep and maintain at the Office Registers in
accordance with the Section 49(7), 58(A), 143, 150, 151, 152(2), 301
303, 307, 356, 357, 358, 359, 360, 370 and 372 of the Act and Rule 7(2j
of the Companies (issue of share Certificate) Rules 1960

The Cpmpany shall comply with the provisions of the Act as to the
supplying of copies of the Registers. deeds, documents. instrumenis
relurns, certificates and books herein mentioned 1o the persons lhereiri
specified when so required by such persons, on payment of the ch

if any. prescribed by the said Sections. arges

Where under any provision of the Act any person whether 3 member of

the Company or not is entitled 1o inspected any reqi
I ‘ y register retyrn
deed. instrument or document required 1o be kept or ma::n a'ir()::g Ig:i:i

smembers

eans whalsoever

How nolice 1o be
served on Membe

Transfer efc. b,

prior notices nd by

Notice valid througp
member deceaseq

Service of process of
winding up

Registers elc 1o be
maintained by
Company

Supply of copies of
Registers

Inspection of Registe™
elc
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Onany sy RECONSTRUCTION
ona \zmglﬁ()”he undenakmq ofthe Com[)aﬂ,'ih; Board or the L iquidator
paid or a;%-,up may. 4 authoriseq by a Specia! Resolutior 5=:'>;v fully
Companp Y paid up Shafes‘ deben?uveg or securties of any other
' Y Whether INCorporated in India or not ether ther existing or 1 -
ormedtor the pyreh > R ERTer then existing :

aseinwhole or in part o! the Compar
the Board (it the profy o per e ine

{ compa 43:"_’(:7‘3\“ AnG
: the Company permit) or the Liquidators (in 2
gflrt]g:?n%:g) ma-\_’ distribute such shares orpsecurmes or any other property
in tI’USIEESpfao?yn?mongsi members without realisation or vest the same
distribution o €M and any Special Resolution may provide for the
" appropriation of the cash, shares or other securties benet

Or property, otherwise t

members or contripyt

han in accordance with the strict legal nght of the

I ors of the Company and for the valuation of an,
Securtties or property at such price and insuchmanne: as the mesting ma-,
approve and all holder of shares shall be bound to accept and shall be
bound by any vaiuation or distribution so authonsed and waive all nghts
in relation on therelo save only in case the Company is proposad to be or

inthe course ofbeing wound up such statutory rights (#f any) under S
494 of the Act

n
_ as are incapable of being varied or excluded by
Articles.

ectio
’
i
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SECRECY

Every Director, Manager. Secretary, Trustee for the Company, ts mem-
bers or debenture-holders. members of a Committee. Officer servant
agent, accountant or other person employed in or about tne business of
the Company shall, if so required by the Board or by a Managing Director
before entering upon his duties, sign a declaration pledging himselt 10
observe a strict secrecy respecting all transactions of the Company with
its customers and the state of accounts with individuals and in matters
relating thereto and shall by such declaralion pledge himself not to reveal
any of the matters which may come to his knowledge in the discharge of
his duties except when required so to do by the Board or by any meeting
or by a Court of Law and except so far as may be necessary in order to
Comply with any of the provisions in these Articles contained

No shareholder or other person (Not being a Director shall be Entitied to
enter upon the property of the Company or lo inspect or examine the
ises or properties of the Company without the permission of l_he
premise subject 1o Article 156, o require discovery of any information
Boargc.‘z: ani aeiail of the trading of the Company or any matter which
respecting nature of atrade secret, mystery of trade. or secret process
EonaE In1ler whatsoever which may relate to the conduct o! the
or of any T‘S\ Company and which in the opinion of the Board will be
pUSInzziseal ln?he interest to the Company 10 communicate
== WINDING-UP

be wound up and the assets available for distribution

|t the Company shall assuchshallbe insufficient torepay the whole of paid-

amongthe members
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up capital such assets shall be distributed s0 lr?'(a)fn
losses shall be borne by the member in proporti inding-
which oughtto have beZn paid up atthe comr'n.e.n‘:‘”m?rﬂ.{Jf the ‘:’;{fgg;g
on the share held by them respectively. And fina wmdmgf!lpenn orepay
available for distribution among the members s more than suftici ding-upthe
the whole of the capital paid up at the commenceﬂ)enf0f the win t';g pp'rtal
excess shallbe distributed amongstthe membersin p_ropomonto ecabe
atthe commencement of the winding-up paidupor whichought o ha\_fet ;2
paid up on the shares held by them respectively But_ this Article is to .
without prejudice to the rights of the holders of shares issued upon Slﬁc to
terms and conditions and preference shareholders shall have prior ngnts
repayment of capitaland dividends due.

If the Company shall be wound up. whether voluntarily or c_)lhenmse. the
liquidators may, withthe sanction of a special Resolution, divideamong the
contributors, in specie or kind, anypart of assets of the Company in Trustes
upon such trusts for the benefits of the contributors, or any of them as the
liquidators with the like sanction, shall think fit.

IDEMNITY

Every Director, Manager, Secretary or Officer of the Company orany person
appointed as Auditor shall be indemnified out of the funds of the Company
against all liabiltty incurred by him as such Director, Manger, secretary.
Officer, Employee or Auditor in defending any proceeding, whether Cl\f'll or
criminal in which judgment is given in his favour or in which he is acquitted
or in connection with any application under Section 633 of the Act in which
relief is granted 1o him by the Court.

FURTHERISSUE OF SHARES

(1) Where atthetime afterthe expiry of two years fromthe formation of the
company or at any time after the expiry of one year from the alloiment
of shares in the company made for the first time after its formation,
whichever s earlier, itis proposed lo increase the subscribed capital of
the company by allotment of further shares whether out of the unissued
capfital or out of the increased share capital then:

(@) Suchfurthershares shallbe offeredtothe persons whoat the date
of the offers, are holders of the equity shares of the company. in

proportion, as near as circumstances admit, tothe capital paid up
onthose shares at the date.

() Such offer shall be made by notice specifying number of shares
offered and limiting a time no less that thirty days from the date of
the offerandthe offer if ot accepled, will be deemed 1o ha
) vebeen

() Theoffer aforesaid shall be deemed toincl
bythe person concernedtorenounce the
favour of any other person andthe notic
(b) hereof shall contain a statement of 1
Directors may decline, without assigni

sharestoanypersonin whosefavour an
shares offeredto him.

(d) After expiry of thetime specifiedinthe aforesa

as nearly as may be the
1o the capital paid up of

ude aright exercisable
shares offeredto themin
ereferredtoin sub clause
his right. Provided that the
Ng any reason 1o allot any
Y member may renouncethe

Distribution of assets i
specie

Indemnity
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Not with stang
ndin
furthe 3 any thing contained in sub-clause (1) thereof, the

rshares, af i
- 210resaid may be offarad to any person (whether or not

(@) If a special
resoluti .
generalmeeling}g:on to that effect is passed by the company in

({®) Where
ona show o} t:]asr?::blrmmb" ispassed. ifthe votes cast (whether
Proposal contain d(‘)’ ona poll as the case may be) in favour of the
(includingthe edinthe resolution moved in the general meeting
who, bein i.as'”g vote, if any, of the Chairman) by the members
a"OViled bg entitled to do so vote in person, or where proxies are
by mem'beyrproxy‘ exceedthe votes, if any, cast against the proposal
satistied 05' so entitled and voting and the Central Government S
behalf, th nan application made by the Board of Directors in this

thatthe proposal is most beneficial to the company

Limitation of time for issue of Certificates:

E‘;i"i}fic"a‘:mt_)er shall be entitled, without payment, to one or more
de Ales In ma_rketablg lots, for all the shares of each class or
nomination registered in his name, orif the Directors so approve
(upon paying such fee as the Directors may from time to time
determine) to several certificates, each for one or more of such
shares andthe company shall complete and have ready for delivery
such certificates within three months from the date of allotment.
unless the conditions of issue thereof otherwise provide, or within
one month of the receipt of application of registration of transfer.
transmission, sub-division, consolidation or renewal of any of its
sharesasthe case maybe. Every Certificate of shares shall be under
the seal of the company and shall specify the numbers and distinctive
numbers of shares in respect of which it is issued and amount paid
upthereonand shallbeinsuchformasthe Directors may prescrbe
or approve, provided that inrespect of ashare or shares held jointly
by several persons. the company shall not be boundto issue more
than one certificate and delivery of a certificate of shares to one of
several joint holders shall be sufficient delivery to all such holder

(d) Issue bf new certificate in place of one defaced, lost or
destroyed: .

If any certificate be worn out, defaced, mutilated or torn or if there
be no further space onthebackthereot for endorsement of transfer.
then upon production andsurrender there of tothecompany. a new
certificate may beissuedin lieuthereof, andif any certificate lostor
destroyedthen uponproof thereof tothe satistaction ofthecompany
and on executionof such indemnity asthe company deemadequate.
being given, anew cerificateinlieuthereof shallbe giventotheparty
entitiedtosuchlost or destroyed certificate. Every certificates under
the Aticle shallbe issued without payment of fees it the Director so
decide, oron payment of suchfees (not exceeding Rs. 2/- for each
centificate) as the Directors shall prescribe. Providedthat notee shall
be charged for issue of new centificates in replacement of those
which are old, decrepitor wornout or wherethere is nofurther space
on the back thereof for endorsement of transfer.

Provided thal notwithstanding what is stated above the Directors
shall comply with such Rules or regulat ion or requirements of any
stock exchange or the Rules made underthe Act or the rules made

()
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under Securities Contracts (Regulation) Act, 1956 or any other Act,
or rules applicable in this behalf

The provisions of this Aticle shall mutatis mutandis apply to
debenluresoﬂhecompany

Directors may refuse to register Transfer:

Subjecttothe provisions of Section 111 of the Actand section 22A
ol the Securities Contracts (Regulation) Act. 1956, the Directors
may, attheir own absolute and uncontrolled discretionandby giving
reasons, declineto register or acknowledge any transfer of share(sj
Whetherfully paid or not andthe right of refusal. shall not be affecte
by the circumstances that the proposed transferee is already a
member ofthe companybutinsuchcases, the Directors shallwithin
one month from the date on which the instrument of transfer was
lodged with the company. send to the transferee and transferor
notice of the refusaltoregister suchtransfer providedthat reg|stratpn
oftransfershallnotberefused onthe ground of the transferor being
either alone orjointly with any other person or persons indebtedto
thecompanyon anyaccount whatsoever except whemhecompa ny
hasalienonthe shares. Transfer of shares/debentures inwhatever
lot shall not be refused.

Instrumentoftransfer:

The instrument of transfer shall be in writing and all provisions of
section 108 ofthe Companies Act, 1956 and statutory modification
thereof for the time being shallbe duly complied with in respect of
alltransfer of shares and registration thereof "

No fee ontransfer ortransmission:

No fee shall be charged for registration of transfer, transmiss@on‘
Probate, Succession Cerificate and Letters of administration,

Certificate of Death orMariage, Power of Altorney or similar other
documents.

Paymentin anticipation of call may carry interest:

The Directors may, if they think fit, subject to the provisions of
section 92 ofthe Act. agreetoand receive from any member willing
toadvance the same whole or any part of the moneys due uponthe
shares held by himbevondthe sums a'clually calledfor, and upon
theamount so paid or satisfied on advance, or so mushthereof as
fromtime totime exceedsthe amounts of the callthen made upon
the shares inrespect of which such advance has been made, the
company may pay inleres! at suchrate, asthe member payingsuch
suminadvanceandthe Direclors agree uponprovidedthat money

paidinadvance of calls shall not conferaright to participate in profits

or dividends. The directors may al any lime repay the amount so
advanced.

The members shall not be entitledto anyvotingrightsinrespect of
the moneys so paid by him until the Same would but for such
Payment, become presently payable:

The provisions of these Aticles shall mutalis mutandis applytothe
calls ondebentures of the company.

Company'slienon share/debentures:

The Company shall have a fir
shares/debentures (other tha
registeredinthe nameof each

sland paramount lien upon all the
ntully paid- up shares/debenlures)
member (whether solely or jointly with




3

@

(31)

?mz'?pam Upon the proceeds of sale thereof for a". moneY:
ol pp;;pmsenny payable of not) called or payable at 2 hxe{! time
share q}{ao‘ such sharas/dabenturas and no equitable ,,,.qf;rest o a:g
i id;w. “n be creatad axcopt upon the fonting and eondttion ma! :\dq
and hon' "f’vehnlaﬂm;t Art such lien shall extendto all e “‘;/
debent utjses fromtime to time declared in respect of e Sh;fj:"’ of
sharos/dez Unless otherwise agreadthe registration of atransfe o
lienit;;n ebentures shall operate as a watver of the gl e
decl Y. Onsuchshares/debenturas The Directors meyalany

clare any shares/debentures wholly or in part to be exempt from
he provisions of this clause

Termotissue ofdebenture:

0

Anydebentures, debenture-stock or other securfties may be inovec
al\ adiscount, premium or otherwise and may be issued on Cqmmn

al they shall be convertible into shares of any denomination and
With any privileges and condtions as 1o redemption. i
drawing, aliotment of shares, attending (but not voting) at the
General Meeting, appointment of Directors and otherwise deben-
tures withthe rightto conversion into or allotment of shares shalbe
issued only withthe consent of the company inthe General Meeting
byaspecial Resolution.

(k) Unpaidor unclaimed dividend:

Wherethe Company has declareda dividend but which has notbeen
paidorthe dividend warrant in respect thereof has not been posted
within 42 days from the date of declaration to any shareholder
enlitledtothe payment of the dividend. the Company shall within 7
days from the date of expiry of the said period of 42 days. open &
special accountinthat behatf inany scheduledbank called “Unpaic
Dividend of Inter State Finance Ltd.” and transfer to the said
account, the total amount of dividend which remains unpaid or in
relation to which no dividend warrant has been posted.

Any money transferred to the unpaid dividend account of the
company which remains unpaid or unclaimed for a period of three
years from the date of such transfer, shall be transferred by the
Companytothe General Revenue Account of the Central Govern-
ment. Aclaimtoany money sotransferredtothe General Revenue
Account may be preferred to the Central Government by the
shareholders to whomthe money is due.

No unclaimed or unpaid dividend shall be forfeited by the Board.
Nothingin sub-clause (c) of (1) hereof shallbe deemed;
(a) Toextendthetime within which the offer should be accepted; or

(b) Toauthoriseanypersonto exercise the nghtof renunciation for a second
time onthe groundthat the personinwhosefavour the renunciation was
first made has declinedtotakethe shares comprisedinthe renunciation.

Nothinginthis Article shall apply tothe increase of the subscribed capital of
the company causedbythe exercise of anoption attachedtothe debenture
issued or loans raised by the company.

() Toconven suchdebentures or loans into shares inthe company; or

@iy To subscribe for shares inthecompany (whether suchoptionis conferred
inthese Articles or otherwise).

PROVIDED THAT theterms of issue of suchdebentures ortheterms of
suchloansinclude aterm providing for such option and such term:
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Central Government beforetheissue
{the loans oris in conformity with the
t in this behalf; and

ndebentures issuedtoor

@ E fithe*r has been approvedbythe
g l:lhe d‘ebentures ortheraisingo
es, if any, made by that Governmen

() Inthecase ofdebentures orloans of othertha

loa i
ns obtained from Government or any institution specified by the
salsobeen approvedbya special

ﬁ::srg!rfnnl_go\,:ernmenl inthis behalf, ha
[Eeokiin passed by the companyin General Meeting before the issue
o ebentures or raising of the loans.

ARES AT THE DISPOSAL OF THE DIRECTORS:

Subject t isi i

e r,es in‘;:}’;ecgr%\glsl?ns of Section 81 of the Act and these Articles, the
controlofthe diregto of the company for the time being shall be under the
oranyol themto Sursh who mayissue, allotor otherwise dispose of the same
condiionsand e'nhe::at persons, in such proportionand on suchtermsand
the provisions of Secti a gremlum orat paror (subject tothe compliance with
mayomimetotin Otn' 9ofthe Act)ata discountand at suchtime asthey
General Meelingto e think fit and with the sanction of the company inthe
forany shires-okh g:ve to any person or persons the option or right to call
corSkioralior catha at par or premium during such time and for such
capital of the com anlrectors thinkfit, and may issue andallot shares inthe
transferred OrforaFr)\ yon payment in full or part of any property sold and
business andany Shgrsenﬁgs renderediothecompany i he conductofits
upsharesandit so issufd chmaysobealatiedmay beissuadash I paid
that option orrightto call of ::::Lt;esmmed ety Frouiec
without the sanction of the company i:?r:se ch;:eerr];?a?;?i?\;wn orpersers
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SERVICE

MRS. KIRANGROVER
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HOUSEWIFE
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e Name, Description —
Occupation and address Signature

]l
No-

of

/’—————“\ Subseribes

T

e
Name. address, and
description of
witness or witnesses

SD/-

SDi-

SD/-

Witness to allthe Signatories
Sd/-
A.K.GUHA
(Chartered Accountant)

S/o Late Sh. R.C. Guha
59, Bentinck Street, Calcutta-9

Place: Calcutta Dated: 13th July, 1988




