


Ceﬁlﬁcate fm* Cnmmenmmmi uf Eusmess
Pm'suaue irt' Sec:mu Hﬂ’ {3‘) Qi’ tEle Cumpamra x‘n.ct, 19"6

: 3; Ejmjﬂm am‘n@ ghm me SUB&RSH&N

&wmmw mm}'s’rmES LIMITED

- which was mcurpmatod uudcr xha Cempameq Act, 1956, on the -

_iiuiy verified dcﬁlamtmn __;_sn_t:hxs pmwnbﬁd fmm that ihe condi-
tions t}i’ mu{m 149 (2]”'2} to _:c}ﬁj af tlm said Act, ‘na-,e bﬁea_' '

K i ccmplwd mﬁh w anxitle

m 'ommcncc busmess

(}Lwn um’ier ..}r haad ‘_t_' BOMBAY  this
: "I‘WFM‘EE‘FH dag of amus*r Gne Th@;umud Rine aunamd-f
and savww NINE. -

7 The %eal of the D
Hagimysy 1% BT = Sadf.
of Gompanies, L (TS V ?’ANQUR&NGJP& S.ARMA}
M%har_a.;mm. Lol Regieiras of Campamgs
o Foo . - Mebsrashira

CIGHTH day of AUGUST :9?9 aad whmh?ms this day fsicé. I



' - T R PO LR DR h
. ! i d £l . L] " . r
O T AL AL L 7 ‘..”g..‘,.,!a.‘,._gt,_;x._«;p-]“ “} 5 |'( ] -1s'l PRI
CERY B I B S D S T - AN : . N '
. d . SSAR .51_55_.#{. _ . ) C
: R LA T
: . A‘-'i','.'.”'. T . '

G FRESH CER :JU(‘ML O INGGRIP QLA
o | CONSI QuLN;& on (,lmNG} UK NMBL
"f , ) TI‘ < GJ": 1ICE OF ‘raus Etumswmt a:}: H}Ml’u\hi? 5 MAT LA IER 1, :
G : _ ngunAy, _ v
by
e S‘ﬁlﬁliﬁud?xﬂ &LU}‘K}HUE IHI}Us‘Iﬁ Ef LI¥ITED
oo 17 the natier of SRR U
,‘?.

' %:4_* P g :
F bobereby  appruve and; '*sé;,axlf‘y 3.ﬂu-_ m-iiin;:- unider Heelion
+

iy 2: ol the Coupanivs Aot 15‘4& h\ai tel 'r’hh} rirard stk e
S5 Gevernaeny of Ingio, nﬂparitncm e}i Cu:tu;xas:;,?;‘!i,l;m. ot bt
;g_ﬁ Ko G.5.R, SQ?E'da;.c,d_ mc XTI .}m:u vuu :1.: Cchaspe o e
bl © ol the Company -

[

"4 fronSUDARSH ﬁ'iL‘m‘IIIHUﬁ Eﬁmu”‘lﬁﬁ anmn

J:L;\L '

' BUDLL LEVUSTA B8 LIMI m:n

e e

e h"‘i}US'I‘B.‘XBﬂ

T“i; anit 1 hcmt:-y e lif}!‘ a.h.slsgbmsgm &Uﬁaﬂﬂﬁ I

+;+ MXITRIB whIGH Wik u! fgitn -H,J“ rm_lninu Wival taa
e xmsim- day ‘gmvsm 19?? | - .t ““
"*’“:5' Cmﬂpan:cd Ay, U500 anad nm}u FRE 41t - !
gg. BUDARSHAE ALUKIKI UK Iﬁwsmﬁms mxmgn ——

'?3} duly passes the necessary rasa]u!i‘un s icEﬁm.‘R 1.'4! secting ;ﬁ#gﬁ”
Xx . R '
;{::i‘?ﬁ.. Iﬁ%% (b} obf the Companles. Act, 1330 the aawme nt the sabld

;{.:é'{_ Compony s this day changed to "
+ HODAL IHI}TISTRIEB mmxn -

ﬁ;f : cand thls
+i+ certificarn is fzavuad pursuam o Scctmn ¢31]j nI i.im sali Aut,
oy

£

=L . ;

'»}f E‘I‘Ima Umzn MY HARD m LOMBAY ,;E@rmxm .

e Day of . pPRIL " One Th@us"znﬂ iR ilussﬁinl ;;Im*Wuzom

SRE(f. Pt KAMBLR} .
{ @f‘cfsé';me UF LIRS
'

'&mi.n;m:ximm, R

R

+ BN BN BRET -*I;".".

whe,

—

LY P
—rt

ot «ls
ek e

ke ke
g ede

e
I

: -
e
.- . 2 b M S * e wn @R e ow
T .
Al - e

£ (5. o we
B ww n .«g: e e ..::'":g. O
N A N s

]
e

B B B
LR S ad

" . . -1 . . . . s
- PR - 3 S . . [ P B
et e lo




| ."mm
| i‘am N R

mmwmms OF mmnmmwmm
' Ne}. Eiﬁé‘i of 1979

Eﬁ Ejmisg @ermy wma  SUDARSHAN
ALUMINIUM INDUSTRIES LIMITED

iz this day mcarpemxed undw the Companm Act. 1956 1Ko. 1 of
1936 and that the Company is Lzm;md

Given  under. '_ ':my“' bead st BOMBAY  this
i EIGHTH day of AUGUST One Thousand Nine Huudred and
8 SEVENTY NINE.

{7/ The Seal vf the N
Registrar 34l

of Companies, |8 (T.5.¥. PANDURANGA SARMA)

Maharashtra. Registrar of Companjes,

Mabarashire

gk




THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

I Thename of the Company is =~ Sudal INDUSTRIES
LIMITED. S

II. The Registered Office of the Company will be situated in the State of
Maharashtra, : - '

I The objects for whi_ch._the Company is established are: .

A. MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION: R .

(1)  To manufacture. buy, sell, import, export, process, fabricate, extrude
mould, shape, refine, and otherwise deal in and act as agents,
stockists, repairers, founders, converters, rollers, re-rollers, drawers
of aluminium ingots, aluminium alloys, other non-ferrous alloys,
alumina and aluminium goods and other non-ferrous metals goods
of all type and description including sheets and rolled products,



aluminivm and alloy castings, moulding, redraw wire rods, extruded
sections, circles, strips and utensils, wires, cables and conductors,
plain and corrugated sheets, plates, coils trays, cans and CORtaIners,
tubes, angles, flats, channels, transmission accessories, hardware
and anodised fittings, aluminium furniture doors, windows and other
fabrications, coﬂs, d}ummxum powdcr‘ alumimum paste and
aluminium sardp '

To carry on the. busmess of engmeers metal workers, mill- wnghts, o
smiths, metallurgists and to ‘act as engineering consultants and
designers.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT
OF MAIN OBJECTS

(3)

{4)

To purchase, take on lease, tenancy, or in exchange, hire or otherwise
acquire for any estate or interest and to take options over any
property, whether moveable or immoveable and any tights and
privileges which may be convenient for the purpose of its business
or may enhance the value of any other property of the Company

To purchase or otherwise acquire and to hold, own, invest, trade
and deal in, mortgage, pledge, assign, sell, transfer or otherwise
dispose off goods, wares, merchandise and all moveable property,
tangible and to transport the same in any manner for carrying out
business of Company.

(5) Topurchase or otherwise acquire, assemble, install, construct, alter,




3

equip, Tepair, remodel, maintain, enlarge, operate, work, manage,
control; hold, own, lease, rent, charter, mortgage, sell, convey or
otherwise dispose off any or all kinds of mills, factories, other

buildings, and structures, telephone and telegraph lines, fransmission

lines, wireless facilities, machinery apparatus, instruments, fixtures

~_and appliances in so far as the same may appertain to or be useful

(6).

Cin the conduct of the business of the Company.

To purchase, charter, hire, build or otherwise acquire any vessels
or.craft of every description and to hold, own, use or work such

~vessels for business of the Company.

o carry 6n any other trade or business whatsoever which maybea

- advantageously or conveniently carried on by the Company by way

- of extension of or in connection with any such business as aforesaid

8

&)

(10

{1

or which is calculated, directly or indirectly to develop any branch
of the Company’s business or to increase the value of of turn to

account any of the Cdmpany’s asscts, properties or rights.

To buy. sell, manufacture and deal in plant, machinery, implements,
conveniences, provisions and things capable of being used in
connection with or required by workmen and others employed by
the Company or in connection with the business of the Company,

To vbtain or acquire by application, purchase, licence or otherwise
and protect and renew in any part of the world any patents, patent
rights, brevets d’invention, trade marks, designs, licences,
concessions and the like conferrings any exclusive or non-exclusive
or limited right to their use or any secret or other information as to
any invention which may seem capable of being used for any of the
purposes of the Company, or the acquisition of which may seem
calculated directly or indirectly to benefit the Company, and to use,
exercise, develop or grant licences in respect of or otherwise turn |
to account the property rights ¢r information so acquired and to
spend money in experimenting upon testing or improving any such
patents, inventions or rights.

To amalgamate, enter info partnership or into any arrangement for
sharing profits, union of interest, co-operation; joint venture of
reciprocal concession or for limiting competition with any person,
firm, corporation or company in India or elsewhere in any part of
the world carrying on or engaged in or about to carry onor engaged
in any business or transaction which the Company is authorised to
carry on or engaged in or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or
indirectly to benefit the Company.

To sell, lease, mortgage or otherwise deal with or dispose off the
undertaking, property, assets, rights and effects of the Company or
any past thereof for such consideration as the Comipany may think
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{13)

(14)

(15)

(16)

(17

(18)

4

fit, and in particular for shares, stock, debentures or other securities
of any other company, whether or not-having objects altogether or
in part similar to.those of the Company, '

To lend and advance money or give credit to such persons,
companies, corporations or firms and on such terms or may seem
expedient and in particular to customers and others having dealing
with the company and to release or discharge any debt or obligation
owing to the Company. o :

To receive money on Ideposit or loan and borrow any money in
such manner as the Company shall deem fit and in particular by the
issue of debentures or debenture stock {perpetual or otherwise) and
to secure the repayment of any money borrowed, raised owing by
mortgage, charge, lien upon all or any of the property or assets of.

the Company (both present and future) and also by similar mortgage,

charge or lien to secure and guarantee the performance by the
Company or any other persons, company, firm or body corporate
or any obligation undertaken by the Company or any other persons,
company, firm or body corporate as the case may be, provided,
however, that the Company shall not do any banking business as _
defined by Banking Regulation Act, 1949,

To draw, make, accept, endorse, discount, negotiate, execute and

issue bills of exchange, promissory . notes, cheques, hundies, bills

of lading, shipping documents, dock warrants, and other neégotiable

or transferable instruments:. -

In accordance with the law for the time being:in force to reserve or
to distribute as bonus shares 1o the members or otherwise to apply
as the Company deems fit any money received by way of premium
on any shares, stock mortgage, debenture stock of the Company.

To guarantee the performance of any éontr_act or any obligations of
any company, firm or persons, and to guarantee the payment and
repayment of the capital and principal of and dividend, interest or
premium payable of any stock, shares, and securities, debentures,
debenture stock, mortgage, loan or other securities, issued by any
company, corporation, firm or person, including (without prejudice
to the said generality) bank overdrafts, bills of exchange and
promissory notes and generally to give guarantee and indemnities,

To enter into any trade or other combination of agreements with
any other person, firm or companies and to subscribe to any trade
or other association which may directly or indirectly benefit the
Company.

To enter into any arrangements with any governments or authorities,
municipal, local or otherwise, or any person or company that may

- seem conductive to the objects of the Company or any of them, and
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to obtain from any such government authority, persons or company

* any rights, privileges, charters, contracts, licences and concessions

(19)

- which may be desirable to obtam and to, carry out and exercise the

same.

To obtain by A(..t or any legzslature chartcr privilege, concession,

s prowsnonal order, licence or authonzatxon of Government, Central

- and State, Mumc;pahty or any or all relevant authorities for enabling

(20)

(21_)

(22)

23

(24)

(25)

the Company to carry any ofits ObJGCtS into effect or for any purpose

which may seem expedlent and to’ oppose any proceedings or
applications which may:seem’ calculatcd dlrectly or indirectly to
prejudice the mterests of. the Company :

(a) To procure the mcorporauon, quahﬁcatmn rcg:atratmn or other
recognmon of the Company in any country, state or place.

{b) To estabhsh branches or agenmes whethcr by means of local
boards or otherwise anywhere in India or elsewhere at any place
or places thmmhout the worid for. the purposc of enabling the
Company to carry . on. its busme&s more efficiently; and to
dxscontmue and reconsututc any. bllCh bmnchcs or agencies.

To apply for mcmbcrshlp or bcccme a memher Gf any company,

assoczatzon society or body corpor' e havmg any objects similar

toor 1dentxcal with [hose of the Compdny, or likely, directly or
mdl.rect!y, to promote the mt@rest of the Company

To grant pcnswns. allowances, gramitles benefits, emoluments and
bonuses and Provident Funds to employees former employees and
D:rcctors of the Company and the: widows and children of such
persons - and othcrb depeudent upon them and to construct or
contribute to the construction of house dwellings, or quarters for
the employees of the Cﬁmpany and of other concerns which are or
may be contractual relatmnsth with rendenng any service to the

Company; and to join with any, other person, firm or company in

doing any of these thmgs.

Toinvest any moneys of the Company not for the time being required
for any of the purposes of the Company in such investments (other
than shares of stocks in this Company) as may be thought proper to
hold, sell or otherwise dea] with such investments.

To support, donate, contribute and subscribe to any charitable,

religious, educational or other public institutions, trusts, clubs,

societies or individual or body of individuals.

To undertake and execute any trusts, the understanding whereof
may seem desirable and or gratuifous or otherwise, and in particular
to act as depositories of any shares or securities of, and as agents or
brokers for the investment, loan, payment, transmission or collection
of money, and the purchase, sale, hire, improvement or development




(26)

2n

(28)

(29

(30

(31

6

and management or pmperty, moveable or immoveable for any
company, firm or person (whether Indxan orforeign and to undertake
and perform sub-contracts)

Todoall or an} of the above thznzs as prmmpa, ‘S aoents ustees,
corpomt;ons contractors or otherwzse and'by or through trustees,
agents, corporations, contractors or’ otherwxse and elther along or
in conjunction with any other or others f :

To do all or any of the above thmgs as pnncxpais, agents trustees _
corporations, contractors or.otherwise and: byor through trustees, .’
agents, corporations, contractors or othcrs whether in: Indla or .
anywhere else in the worid ' ' L :

To adopt such means of makmg known the busmess products of :
the Company as may seem expedient and in partxcularby advemsmg :
in the press, by circulars, by exhibition of works of art or'interest,
by publication of books and’ penodlcais, and by grannng prizes,
rewards and donation. - '

To purchase, take on laase oron exchange or otherwzse acquire,
erect, sell and otherwise dealin any lands or buﬂdmgs and factory
having plant and machmery and other equipments, and any other
rights conmected wath any such iands and buildings in India or
elsewhere.

In connection thh the busmess of the Company, to dcvelop and to
turn to account any land. acquircd by the Company or in which the
Company is mterested andi n partlcular by laying out and preparing
the same for bualdmﬂ purposes, constructing buildings, shops,
godowns, public works, by simple process or by using pre-fabricated
materials, dhenng, pu]img down decorating, and by planting,
furnishing, fitting up, and improving buildings, and by planting,
draining, paving, letting building on lease or building agreement,

and by advancing money to and entering into contracts and
arrangements of al] kmds wath buxlders, tenants and others, in India
and/or abroad. -

{a) Toundertake, carry out, pmmote and sponsor rural development
including any programme for promoting the social and economic
welfare of or uplift of the public in any rural area and to incur
any expenditure on any programme of rural development and
1o assist execution and promotion thereof either directly or
through an independent agency or in any other manner.

W}thout prejudice to the generality of the foregomg,

“programme of rural development” shall also include. any
programme for promoting the social and economic welfare of
or the uplift of the public in an rural area to promote and assist
tural development, and that the words, “rural area” shall include
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such areas as may be regarded as rural areas under Section 35CC
- of the Income- -tax Aet, 1961, or any other law relating: to rural
deveiopment for the time being in force in order-to 1mplement
.. .anyofthe abovcmennoned objects or purposes transfer without
- _consxderatmn or.at: such fair or-concessional value and divest -
the ownership of any property of the Cornpany to or in favour =
“of any Public or Local Body Authority or Central or State
'Government of ;tny ‘Public’ Inbtatutlons or Trusts of Funds or
Oa framsauon(s) or Person(s) o

(b) To undertake carry out promote and -Sponsor or assist any
.. activity for the promotion and growth of national economy and
- for discharging social and moral res;gonabxhtws of the Company
+ to the public or any section of the public.as:also-any activity to
promote national welfare or socml ‘economic-or moral uplift of
the public or any section (_)f_ the:public in such manner and by
such means without prejudice to the generality of the foregoing
undertake, carry out, promote and sponsor any activity for
publication of any books, literature; newspapers etc., for
oxgamsmg lectures or seminars hkely to‘advance these objects
or for giving merit awards or for giving scholarships, loans or
any other assistance to deservxng students or other scholars or
persons to enable them' to persecute’ their smdles or'academic
- pursuits or researcht:s ancl for cstabltshmg conductmg, or
assisting any. institution, funds, trusts, etc. havmg any one of
the aforesaid objects by g;vmg dona&ons or otherwise in any
other manner in order to amplement any. of the abovemenuoned
: objects o purposes transfer without consxdcrdt:on or at such
fair or concessional value and divest the ownershxp of any
property of the Company to or in. favour of any Public or Local ‘
Body or Authority or Central or State Government or any Public
Institutions or Trusts or Funds or Orgamzatlon(s) or Person(s),

(¢) Togive donatxons and to advance aud lcnd money to any person
institution, organisation, trust fund etc. on such terms and
conditions and_ thh or without interest or at concessmnal rate
of interest as may seem expedient for the fulfillment of the
objects contained in t_h_c above Sub-clauses (a) and (b).

{d) To undertake and carry on any other business, manufacture, Latest Amendment
trade activities and operations which can in the opinion of the
company be advantageously and convemently carried on by the
company, by way of extension of or in connection with any of
the company’s busmess

C. THE OTHER OBIJECTS:

(32) To establish and install electric arc and other furnaces and to carry
on business as iron- masters, iron-founders, iron workers steel



- makers, clectric and blast furnace pro rietors,

- steel and non-ferrous metal converers, smiths, i

3.

-and fabricating of pipes; utensils, wite nails, wite: e
products, screws, expanded metal ‘hinges; plates, sheets, strips,
- hoops; rounds; circles, angles: and.-to manufac

R

ors, brass; copper and
finers and workers, iron,
plate-makers,

aluminium founders and metal makers;

To carry on in India or elsewhere the ‘business of manufacturers,
processors, fabricators, drawers, rollers, and rerollers of ferrous and

non-ferrous metals, steels, alloy steels; Spcmal : teels, -
shaftings, bars, roads, flats, squares from scrap, sponge iron, pre- -
reduced pillers, billets, ingots, including riqax_lf;i'fact_u'njiig'prq'cﬁ:és'_s-in'g_

engineering products including hospital appliances and ‘surgical
instruments and to act as exporters and-importers and dealers in all
such merchandise, S S e

(34)

35)

(36)

(37

To carry on the business of manufacturers, repairers, importers and
exporters of and dealers in ferrous and non-ferrous castings and, in
particular continuous castings, chilled and malleable castings, . -
special alloy castings, steel castings, gun metal, copper, brass and .
aluminium castings, and foundry work, ..~ . L
To carry on the business of designing, manufaciuring, developing,
improving hiring, repairing, buying, selling and dealing in all
forgings of ferrous arid non-ferrous metals and in any weight for
any industry and also the business of engineers. whether general
consulting, mechanical, electrical, structural, marine, civil,
constructional or otherwise, general contractors, importers and
expoiters of and dealers in plant, machinery, ores metals. and

To acquire by purchase, lease, exchange, hire or otherwise develop
or operate land, buildings and hereditaments of 4ny tenure or
description including agricultural Jand, mines, quarries, tea or coffee
gardens, farms, garden, 6rchards, groves, plantations and any estate
or interest therein, dnd any right over to connected with land and
buildings so situated and develop or to turn the same 6 account as
may seem expedient and in particular by preparing building sites
and by constructing, reconstructing, altering, improving, decorating, =
furnishing and maintaining hotels, rooms, flats, houses, restaurants,

markets, shops, workshops, mills, factories, warehouses, coid
storages, wharves, godowns, offices, hostels, gardens, swimming

pools, playgrounds, buildings, works and conveniences of all kinds

and by leasing hiring or disposing of the same. T

To manage land, building and other properties, whether belonging
to the Company or not, and to collect the rents ad income, and to
supply tenants and occupiers and other refreshments, attendance,

s, __ e

TOpeS, wire

any other”




_(38)

§

light, waiting rooms, readmg rooms, meetmg rooms, e}ectrzc
convemences and other advantages

“To carry on. bu<;1ness as: producer‘; manufacturers Processors,
convertors, refiners; makcrs ‘botders, stocklsts dealers, importers,
exporters, traders, retailers, agents, buyers or sellers.of oxygen,
acetylene, ammonia, nitrogen, hydrogen, helium and other types
and kinds of gases required for or used in industries, agriculture,
clinics, hospitals, refngerat:on aviation, transport vehicles, space
rockets and crafts, communication, objects and media power plants,
domestic or public lighting, heatmg, cooling or cooking purposcs,
lighters, plants producmg water, chemicals or fuels, pesticide, -

defence or warfare estabhshments horticulture, forest or plant
_,prmecuon and growth and- other allied purposes and to service,

. Iepair,. manufacture, market or deal in mdchmery plants,. spares,
L cyhnders contzuners, gadgets, appkances, and accessories requ;rcd

(3?)

' _for, workmg on, usmg or producmg any of such gases and products - |

‘To produce manufacture purchage, reﬁne prepare, process, import,

- gxpoit; sell and: ﬂauerally deal in cement, portland cement, alumina

(40).

(41)

(42)

(43)

__sheets and oth

cement, lime and limestone and by-products thereof, cement pxpcs
: uxldmg materlals refractm ies and bncks

'I‘o manufacture, process, xmport ‘export, buy, sell and deal in

“vanaspati oils; dehydrated vegetable oils, oils made or processed -
“from seeds; cotton’ seeds coconuts, products of plantations,

horticulture, and forest produce and oil cakes, and soaps and
lubucmts made fr om such mis or as by products thereof,

To carry on business as umber mcrchants, saw mil} proprietors and
timber growers, and to ‘buy, sell,‘grow, prepare for market,
manipulate, import, export and deal in timber, teak, ply-wood, fire
wood and wood of all kinds and to manufacture and deal in articles
of all kinds in the manufacture of which timber, plywood or other
wood is used and to buy, clear; plant, and work timber estates,

To produce, manufacture, refine; prepare; process, purchase, sell,
import, export or-generally dealin bricks; sand, stone, marble, tiles, *
refractories, china wares, sanitary materials, pipes, tubes, tubular,
structures, cement paints,: adhesives, sheets, roofings, glass,
furniture, fittings, electrical goods, water supply or storage
equipments, floor polish;-doorclosers, concrete mixers, elevators,
and any other building or decorative paper, glass, tubber, plasttc or
other natural or syntheuc substance or chemxcal ' '

To carry on business of manufacturers, fabricators, processors,
producers, growers, makers, importers, exporters, buyers, sellers,
suppliers, stockists, agents, merchants, distributors and
concessionaries of and dealers in synthetic rubber, elstomers,
synthetic resins, carbon black; rubber, latex, plastics, latexes and




(44)

(45)

(b) Ammonjum sulphate, nitrate (double salt), ammonium nitrate, - .

10} -

formulations thereof mc]udmg rcclazmed rubbcr, mbbcr and plastics,
resins, compounds and other products, sports goods, toys, .
petrochemicals, calcium carbide, styrene; butaniene, ethylene, .
alcohol, hydrocarbon, petroleum factions and: chcr synthetic
chemicals and chemical: substances.»-':basw: ntermedmte or
otherwise, : Ve -

paneis and sheets apparatus, fitmngs, fnrm
tubes, paints, lubricants, fuel; oils,. gas: or oth _
required for such vehicles, 3mplemeats or mdchmes and el act as
transporters of goods and passengers, trave}hng or ¢clearing agents
and to let out, hire or finance on hire-purchase system or otherwise
automobile and other vehicles, lmplements, machines and any of
the aforemenuoned preducts or thzngs

Tocarry on the busmess of manufacturers fabrscators Processors,
producers, growers, makexs, importers, exporters, buyers, seilers,
suppliers, ‘stockists, agents, merchants, distributors and
concessionaries of and dealers in commodities of all or any of the
following kinds: - '

(a) Flour, cakes, pastry, cornflakes, bread, biscuits, chocolates,

confectionery, sweets, fruit drops, sugar, glucose, chewing gums,
milk, cream, butter, ghee, cheese and other dairy products,
pickles, jams, jellies, sausages, cider, poultry and eggs, pulses,
spices, oils, powder and condensed-milk, honey, vegetables,
coffee, tea, cocoa and all kinds of materials required or used
for preparation of food articles. :

calcium ammonium nitrate (nitroline stone), ammonium
chloride, super phosphate, urea and other types of fertilisers of
synthetic or natural origin containing nitrogen, phosphorous or
other compounds, soda ash, pesticides, D.D.T. seeds, processed
sceds concentrate for cattle or: pouitry feed :

(cy Drugs, med:cmcs, chemlcais, mixiures, powdcr tablets
capsules, injections, oils, compounds, cements, paints, creams,
scents, soaps, lotions; toilet goods, 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 kinds of anatomical orthopaedic and surgical appliances and




(46)

(47

(48)

e
stores.

(d) Baots shoes and footwear of all kmds made of leather, rubber,
canvas, plastic or any other bymhe‘uc or natural’ product .
waterproof cloth or compound, leather, hides, skins, rexine, |
rubber, plastic or Symhetm cloth; Lompounds or granuleb lasts,
boot trees, buckles, legging, gaiters heels, Idcea boot polishes,
protectors, accessories and fittmgs used in; or requlred for
footwears, '

() Writing pen, pencils, fountain pen, ball pbint :pen; sign-pen, -
colour pcncdh tubes and tablets, pins, erasers, ink, clips, rulers,
paper, pulp, n.ewsprmt bodrd, envelopeb cards, _dles, letter- -
heads, forms, files, stamps, books bags, cases, covers, racks,

_ cabmets numencal prmtena, adhesive tapes, gums duphcators N
_ type,wrztcrs, computers calculators, accounting and inter’
_ _commumcanon machmes and all kinds of office, domestxc
.mdustnal and educamonal staaonery, equipments, apphances
..furmture mstruments adgeis devzces and stores. = '

Tocarry on busmess as manufacturers processors, rerollers, 1eﬁners,
smelters, converters, producers, exporters, importers, traders,
dealers, distributors, stockists, buyers, sellers, agents or merchants-
in all kinds and forms of steel including mild, high carbon, spring,
high speed, kool, alloy stainless and special steels, iron metals and .
alloys, ingots, billets, bars, joists, rods, squares, structural, tubes,
poles, pipes, sheets, castings, wires, rails, rolling materials, rollers,
cther materials, made wholly or partly or iron steel, alloy and metals-
required in or used for industrial, agricultural, transport, commercial,
domestic, building, power transmission and/or construction
purposes. o o ' '

To manufacture, export, import, buy sell and deal in containers,
cans, boxes, drums, bottle'tops, crown corks, packages, packing
materials, bags, pressed metal wares; utensils, cutlery, table wares
and articles made of tini, metal, aluminium plates, sheets, glass,
fibre, paper board, cloth hessian; plastic; or other synthetic
compound or materials, timber or plywood and to deal in tin plates,
wire, aluminium sheets and o undertake either on own account or
on commission basis or otherwise printing, painting, designing,
enamelling, electroplating, engraving or othermse decorating the
aforesaid products, or articles.

To carry on the business as traders, dealers, wholesellers, retailers,
combers, scourers, spinners, weavers, finishers, dyers and
manufacturers of yarns and fabrics of wool, cotton, jute, silk, rayon,
nylon terelyne and other natural synthetic and/or fibrous substances
and/or manufacturers of materials form the waste realised from the
above mentioned products either on its own account or on
commission and to carry on the business as drapers and dealers of
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furnishing fabrics in all its branches, as costumiers, readymade dress
and mantle makers, sitk mercers, makers and suppliers of clothing
lingerie and trimmings of every kind of furriers, drapers,
haberadashers, milliners, hosiers, glovers, lace makers, feather
dressers, felt makers, dealers in and manufacturers of yarn, fabrics
and materials of all kinds, varieties and substinces; and also to
manufacture, deal in or process natural starch and other sizing
materials, dyestuff, synthetic or chemical substances of all kinds
and compounds and other substances, either basic, intermediate
required for the above mentioned product Q_r-_product_s.': e

To manufacture, produce, buy, sell, import, export, stock and deal
in machine tools, grinding machines, automatic lathes, drilling
machines, planning machines, planogrinders, machinery of every -
description, precision tools, cutting and small tools, electric motors,
electrical equipments, electric meters, cables, wires, switchgears,
flame and drip proof motors, electric fans, regulators of ail types
electric kilowatt hour meters, magnets, industrial jewels ammeters,
volt-meters, and other types of measuring instruments, electrical
or non-electric, die castings, screws, Duts and bolts, transformers
of all types, circuit breakers.-,:hoists,_e]eva;ors, gears, trolleys and
coaches, winches, air compressors, welders, refrigerators, domestic
washing machines, television and wireless apparatus including radio.
receivers and transmitters, micro wave components, radar
equipments, valves, resistors, electronic instruments, conductors,
magnetic materials, transistors and allied items, sewing machines,
watches and clocks, tape-recorders, house-hold appliances and
components parts thereof, '

To carry on business as producers, importers, exporters, buyers,
sellers, distributors, stockists, agents, and brokers of coal, coke,
charcoal petroleum-coke, copper, iron ore, bauxite, Kyanite, fire’
clay, china clay, salt, sodium chloride, calcium phosphate, nickel,
beryllium, uranium, zinc, lead, asbestos, tin, aluminia, mercury,
silicon, sulphur, graphite, brass, aluminium, silica sand, bentonite,
quartz, dextrine, magnesite, dolomite, ferro alloys, corundum,
manganese, mica, silver, gold, platinum, diamond, sapphire, ruby,
topaz, garnet, emerald, pearl and other precious, semi-precious or
commercial minerals and stones and to act as metal founders,
manufacturers, agents, and dealers. of metal sheets, wires, rods,
square, plates, metal foils, pipes, tubes, ingots, billets, circles, parts,
coils, utensils, ornaments, decorative and art materials and jewellery
made wholly or partly from anyone or more of the metals and
materials mentioned herein.

To manufacture, export, import, buy, sell and deal in voltaic battery
cells, power pack or storage batteries and battery containers and
battery eliminators of different types required for or used in
domestic, household, industrial, commercial, agricultural, mining,
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hospital, surgxcai or scxentzﬁc dpphances machmery, apparatus or
accessories and railways, tramways; automobile and other vehicles, .
air crafts, boats, ships, defence: ss‘eabhshments army; navy and air. -
force, for wireless; radios, torches teys, electromc eqmpments, or .

otherwise and also 1o carry on busmess manufacturers of and dealers

in torches, toys, personal aids ang-other. apphances workmg onsuch -
batteries and such items'and goods -which may. be useful; akin or ...
otherwise connected with ¢ cmyone ormiore. of the a,foresaxd 1tems or
products. : :

To carry on business as manufacturers, produgers or growers of,
dealers in exporters, importers; stockists, agents, distributors.of ice; o
ice-candy, ice-cream and other 1ce~pmd,uctb carbonated; dm’ated_, ;
or mineral waters, fruit juice, wines; hquers and other aicoho ic,
non-alcoholic or synthetic drinks, dairy products, fres h-dc,hydratcd .
preserved or processed vegetables, fruits, oils; seeds .andother farm,

agricultural or food products and to prowde for cold SLOTAZE OF ..
preservation of such products, medicines and mcr_chandl_se forown =

business or for hire, by others and to own, establish, purchase, take.
on lease. rent or hire, construct, dcvelop or othermse acquire and -
arrange land, building, cold storage space or warehouses, godowns,
containers shops, showrooms, workshops, vehicles. plant,
machinery, equipment, apparatus, appliances stores or services
required in connection. with or.in relation to cold storage or any of
the business or Dbj&CtS menuoned herem. S '

To guamntee the payment of money, unsecured or seumed. by or -
payable under orin rc‘specaef bonds, debentures, debenture- stocks,
contracts, mortgages chargeb, obhganons and other securities of
any Cc:mpdny or of any author' 'y' Central, SLate Municipal, local
or otherwise, or of any person: whomSOever whether incorporated
or not and generally to transact all kinds of guarantee business, to
guarantee the issue of or the payment of interest on the shares,
debentures, debenture-stock. or. other securities or obligations of
any company or association dnd to pay or provide for brokerage,
commission and underwriting in respect of any such issue, and to
transact all kinds of trust and agency business,

To promote, form or acquire any company and to take, purchase, or
acquire shares or interest in any company and to transfer to any
such company any property of this Company and to take or otherwise
acquire, hold and dispose of or otherwise deal in and invest in any
Shares, debentures and other securities in or of any company or
companies either out of its.own funds or out of funds that it might
borrow by issue of debentures or from bankers or otherwise
howsoever of in any other manner whatsoever and to subsidise or
otherwise assist any such company.

To carry on business as manufacturers, producers, dealers, traders,
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tmporters, exporters, stockists, distributors, or agents, of GLS lamps,
electric bulbs, miniature bulbs, tube light, flood lights, flash lights,
mercuty vapour bulbs, and other types or type of bulbs, lamps or
tubes required or used for lighting or for industrial, domestic,
electronics, transport vehicles or commercial purposes and glass
shells, fittings, tubes, filaments, tungsten and molybdenum wires,
caps and other materials, machineries, accessories-and: spare requm:d
or used for manufacture of, bulbs, lamps or. tubes.. R

To carry on business as or'ganisers, agents, holders, dealers of or

investors in saving units, lottery tickets; raffle, chit fund units or -
units issued by the Unit Trust of India and to mobilise savings from
members of the Company: or public, to-invest &nd_.de_ai with.the
funds available with the Company as may be deemed fit from time

to time and to pay, allow, give, or distribute interest, dividends, -
prizes or gifts on or in relation to any such unit or units not

amounting to lotteries.

Provided that the company shall not do any banking business as
defined under the Banking Regulaﬂon Act, 1949, or any statutory
modification thereof.

To carry on business as manufactures, producers, dealers, importers,
exporters, stockists, agents, brokers, traders, retailers of all kinds -
of paper and packages, boxes, wrappers, tapes, films, sheets,
laminates, and packing materials made of paper, cardboard,
corrugated sheets, cloth hessian, timber, teak, ply-wood, metal,
plastic, PV .C, or-other syathetic, chemical, fibrous or natural
products-and 10 own, acquire take on lease, rent, hire, purchase,
build, construct, develop or arrange land, buildings, godowns, shops,
plant, machinery, equipments, stores or services required in
connection with or in relation to any of the foregoing business

To carry on business as manufacturers, fabricators, producers,
importers, exporters, dealers, agents, stockists, retailers, traders, or
brokers of foundry equipments, mould boxes, ingotmould, material -
handling equipments, tools, gadgets, accessories, spares, chemicals, -
raw materials, fuel, storeg, parts apparatus and goods used in or
required by the foundries and producers of sieel or metal.

To carry on business as transporters of goods, passengers, live-stock

. and materials by road, rail, waterways, sea or air and to own,

(60)

purchase, take or give on lease, charter or hire or ,otherwise run,
use or acquire transport vehicles, craft. ships and carriers of all
kinds required for the transport business and to act as forwarding
agents, ware-housemen and booking agents,

To carry on business as producers, distributors, importers, exporters,
exhibitors, and financiers of cinematograph films, and to
manufacture own, acquire, provide secure arrange or deal in films
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and photographic sound recording musical, lighting appliances,
instrument, equipments, and machings; and to-construct, establish,” -
own hire or otherwise, acquire and to mafiage, let out for rent, fee,
monetary gain or otherwise studios, laboratories, theatres, buildings,
halls, open air theatres, bars, restaurants and other buildings or work
required for the .purposes of producuon distribution of the films,
operas, stageplays, dances, operattas, buriesqucs vaudcvﬂlc revues,

_ ballets, pantomimes, spectacular pieces, promenade coneert, circus

(61)

or other performances and entertainments, and t0.act as deaiers,.
importers, exporters, of musical instruments . and records, tapes,
cinema and film projectors and cameras wigs and other products
or, materials related or connected with the aforesaid objects and
business, and to acquire exclusive or limited rights to any play,
story, script, musical songs and Iyric, books, article orany techniquc_.

by producing purchasing or otherwise acquiring and to.use exercise, ..
develop or exploit or turn to account such rights for the business of -

the company, and to act as agents for training, retammg, arrangmg o

and supplying artists, stars, art directors, script or story writers,
technicians, exiras and other personnel required by the Company -
or others for ﬁ}m, cmemd or show business. :

To export 1mpori buy, s¢ll, barter, exchange, pledge, make advance
upon invest in and otherwise deal in gold silver stocks, shares,
securities, jute, seeds, and articles, produce and merchandise of all
kinds or description either ready or for forward delivery as
permissible by the objects of the Company.

AND IT IS HEREBY DECLARED THAT:

{a) The object incidental or ancillary to the attainment of the main
objects of the Company as aforesaid shall also be incidental or
ancillary to the attainment of the other objects herein mentioned.

(b) The word “Company” (save when used with reference to this
Company) in this Memorandum shall be deemed to include
partnership or other body or association of persons whether
incorporated or not and wherever domiciled.

{c) The objects set forth in each of the several clauses of paragraph
HI hereof shall have the widest possible construction and shall
extend to any part of the world,

(&) Subject to the provisions of the Companies Act, 1936, the objects
set forth in any clause of sub-paragraph (c) shall be independent
and shall be in no way limited or restricted by reference to or
inference from terms of any of the clause of sub- paragraphs
{A) or by the name of the Company. None of the clauses in sub-
paragraph (C) or the objects therein specified or the powers
thereby confirmed shall be deemed subsidiary or ancillary
merely to the objects mentioned in any of the clauses of sub-
paragraph (A).
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We, the following persons, whose namcs and addresses are subscrxbcd are des:rous
of being formed into a Company in pursuance of this Memorandum ofAssoc:atlon '
and we respectively agree to take number of shares in thc Capﬁai of thc Company
set opposite to our respective names.

Names, Addresses,
Description & Occupation
of subscribers

Number of
shares taken
by each
- subscriber

Name, Address
description & occupation
" of witness

Shriraam Chokhani son of
Chhaganlal Chokhani )
23, Maheshwari Mansion,
34 Nepeansea Road,
Mumbai-400 036
Industrtahst

- Sudarshaa Chokham sonof
.. Shriraam Chokhani :
.23, Maheshwari Mansion, -
.- 34 Nepeansea Road,

- Mumbai-4060 036
Industriglist

Smt. Sarala wife of -
Shriraam Chokhani

23, Maheshwari Mansion,
34 Nepeansea Road,
Mumbai-400 (}36
Business

Milind son of Bapusaheb
Mohite

26, Matru-mruti,

Vincent Square Street No, 2
Dadar, Mumbai-400 014
Service

Dhirajial son of Bhogilal Shah
Neelam Bldg.,

Dauiat Nagar Road No. 3
Borivii (B), Mumbai-400-066
Service

Cherussery Subramanian

son: of Subramaniam Iyer
Room No. 10, Shevanti Chaya,
Shivasanti Road,

Tukaram Nagar,

Ayregamdevi, Dombivli (E),
Service

Smi. Renu wife of
Sudarshan Chokhani

23, Maheshwari Mansion,
34, Nepeansea Road,
Mumbai-400 036
Business

Total Shares

1000 Nos,

1000 Nos. -

EOOG Nos.

10 Nos.

10 Nos.

10 Nos.

1000 Nos.

4030

N KISHORE JAIN
S/o SYARCHAND JAIN
(BAFNA}

LODHA & CO.
Karim Chambers
40, Hamam Street,.
Mumbai-408 023

Chartered Accountants

Mumbai Dated this 27th day of July 1979




THE COMPANIES ACT, 1956
(PUBLIC COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION.

1. Unless the context otherwise requires, words or expression contained in Interpretation
these Articles shall bear the same meaning as in the Act or any statutory modification
thereof. L '

The marginal notes hereto shall not affect the construction hereof and in these
presents, unless there be something in the subject or context inconsistent therewith:

“The Act’ means the Companies Act, 1956.

“These Articles’ means these Articles of Association or as may from time to time
be altered by special resolution.

“The Company’ means Sudal [INDUSTRIES LIMITED.
“The Directors’ means the Directors for the time being of the Company.

“The Board of Directors’ or “the .Board” means the Board of Directors for the
time being of the Company.

‘Dividend’ includes bonus but excludes bonus shares.




“The Managmg Djrector means Managmg Director appomted as such for the
time bemg of the Company

‘Month’ means Calendar month. .

“The Office’ means thé Ré.:.g.is'tél_‘ed Office for the time Eeing of the Company.
“Proxy” includes attorney duly constituted under a Power of Attorney.

~ *Register’ means the Regaster of Members tobekept pursuant to Sccnon 150 of - -.
the Act. ‘ : :

“The Registrar’ means the Registra.r of Cbmpanies, Maharashtra.

‘“The Secretary’ means the Secretary appomted as such for the nme bcmg ofthe
Company and includes Secretaries appointed, if any. :

‘Seal” means the Common Seal of the Company. -

“In Writing” and ‘Written’ mciudc prmtmg, hthography and other modes of :
representing or reproducing words in avisible form,

Words importing the sin gular number only include the plaral number and vice
versa.

Words importing persons include corporations.
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Words imporfing masridine gender Oy include the feminine gender
: . . 2 Sl LI B = o oo i 3 1 ] T I
oo “Baaye-aszewroduc&ihar.em,ﬂner;guiaa@m comtawmec inTeble ‘A in Schedule  Tane 2 notis Epy
1o the Artrhal notepoly fothe Company. S ST sl
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3. Saveaspermitiedby Section 77 of the Aet, the funds of the Compeny shall Compeny nov 16 purchass
|07beemployed inthe puchase o, o lont 02 e Secuufy of, sharea i Conpry <o
Jandthe Cgmpmv shall norgive, directly or indirectly, eny financial assistance, whether

| byway of loaz, guarantes; the provision of security or otherwise for the purpose of or

| connection with amy purchase of or subseription for shares i

mpany of whichitmay, for the thme being, be a subsidlery,

the Company or zny

Tia;sm'hcieshall z_ﬁ_tﬁ bedeemedio aﬁ_éz_;t_ﬂ:te; ﬁeﬁm of the Company 1o enforce
1epayment ofloans to members or to exercisea Lien conferred by Article 29,
.. . SHARES

4. {a) The Existing Authorized Share Capital of the Com
{ Rs. Eight Crores Fifty lakhs only) divided into 85,00,00
Equity Shares of Rs.10 each (Rs Ten Each).

. N ’ u} - - -
pany is Rs. 8,50,00,000/= . §iiioneed Ceal
O(Eighty Five Lakhs) NCLT ORDER -

Date:10/08/2023
AB) 'Ihesha;recapztalef iheCempanyshaﬁ besuchamountesmaybe
+ authorised from time 1o time, The Company shall have power foincrease orreduce

y Stbjectto the provisions of these Articles, the Company-shall have POWET  Redesmeble Preference
ie Preference Shares carrying arightto redemption out of profits which would 5%
ise be available for dividend, or out of the proceeds of a fresh issue of shares
or thie purposes of such redemption; orliable to be redeemed at fhe option of
mpny, and the Board may subject fo the provisions of Section 80 of the Act,
e such power i such menner asit thinks ft.

. Subjez:t to ﬁzexja.réviéipns ofthese Artiﬁies and of Section 81 ofthe Act the
shall be under the control of the Board who may allot or otherwise dispose of
1 bame to such persons on such ferms and conditions, and af such fime, as the

Allntment of Sharss

: _TheCompany :
760F the Act aud ini such case shall comply with fhe requirements of fhat Btkereee
Buch commission may be satisfied by the payment of cash orthe allotmentof
Ppartly paid shares or partly in one way and partly in the other. The Company
/2l on any issue of shares or debentures pay such brokerage as may be lavful.

may gxercise the powers of paying commission conferred by . commission mé .

If, by the Boﬁdiﬁbﬁs of ellotment of the share, the whols or part of the  inswaiments on Sheres 10

-Orissue price thereof shall be payable by instalments, every suchinstalmen; e duly paid



Liability of jointholders of

shares

Trust not recognised

‘Who may be tregistered

Issue of share censificates

‘4

shall, when due, be pmd to the Company by the person who for the time being shall be
registered holder of the share or by his executor or adnumstrator

9. ‘Thejoint-holdersofa sharc shall bc sevcrally as well as joindy hable forthe
payment of all mstahnents andcalls due in respect of such share,

10.  Saveas herein otherwzse prowded the. Company shall be entitled to treat
the registered holder of any share as the absolute owner thereof and accordingly shall
not, except as ordered by a Court of competent jurisdiction, or as by statute required,-
be bound to recognise any eqmtable or other claun to or interest in such share on the
partof any other pcrson s -

11.  Shares may be e g: stereci m the name of any person, company or other
body corporate. Not more than four persons shall be registered as joint-holders of
any share. Shares may also, at the dlscretion of the Directors, be registered in the
name of a minor prov1ded thc said shares are fully paid up.

CERT!F!CA’TES

12. (1)Every membershall be entitled free of charge to one certificate for all the
shares of each class rcgistered in hlS name or, if any member so wishes to several
certificates each for one or more of such shares but, in respect of each additional
certificate, which does not comprise shares in lots of the market unit of trading, the

Board may charge a fee of Rs. 2 or such less sum as it may determine. Unless the

conditions of issue of any shares otherwise provide, the Company shall, either within

three months after the date of allotment and on surrender to the Company of its letter

making the allotment or of its fractional coupons of requisite value (save in the case of

issue against letters of acceptance or of renunciation or in cases of issue of bonus

shares) or within one month of receipt of the application for registration of the transfer,

sub-division, consolidation or renewal of 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 shall not be bound to issue more than one

cettificate and delivery of a certificate to one of several joint-holders shall be sufficient

delivery toall such holders. For evcry certificate issued in replacement of anexisting
certificate save, for those which are issued on a spliting or consohdataon of share -
certificates into lots of the market unit or which are old, decrepit, worn out or where”
the cages on the reverse for recordmg transfers have been fully utilised; and for every

other duplicate certificate the Board may charge a fee of Rs. 2 or stich smaller sum

together with such out of pocket expenses incurred by the Company ininvestigating

evidence as it may determine,

(2) The issue of share certificates and duplicates and the issue of new share
certificates on consolidation or sub-division or in replacement of share certificates
which are surrendered for cancellation due to their being defaced, torn, old, decrepit
or worn out or the cages for recordmg transfers having been utilised or of share
certificates which are lost or destroyed shall be in accordance with the provisions of
the Companies (Issue of Share Certificates) Rules 1960, or any statutory modification
or re-enactment thereof. If any share certificate be lost or destroyed, then, upon proof
thereof to the satisfaction of the Board, and on such indemnity as the Board thinks fit
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being given, anew cemﬁcate in lxeu thereof sha]l be glven o the party entitled to the
shares to which such lost or destroyed ceruﬁcate shall relatc

CALLS

13. TheBoard may from txme to time, subject to thc terms on which any shares
may have been issued, and subjectto the provisionsof Section 91: of the Act, make
such calls as the Board thinks fit upon the members inrespect of all moneys unpaid on
the shares held by them respecnveiy, 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 to the persons and at the times and places appomted by the Board. A call
may be made payable by instalments and shall be deemed to have been made when
the resolution of the Board authonsmg such call was passed.

14. Notlessthan fourteen days noucc of any call shall be given spec1fymg the:

tmeand plac:e of payment and to whom such all shall be paid.

. (1) Ifthe sum payable in respect of any call or instalment be not pald onor
: before the day appomted for payment thereof, the holder for the time being of the
share inrespect of which the call shall have béen made or the instalment shall be due

Notice of call

When interest on Call or
instalment payable

shall pay interest’ for the same at the rate of 12 per cent per annum from the day

appointed for the payment thcrcof to the time of the actual payment or at such lower
rate (if any) as the Board may detenmne "

(2) The Board shall be at hberty to wawe payment of any such interest either
whollyorinpart. : :

16. If by the terms of xssue of any share or otherwasc .any amount is made
payable at any fixed time or by instalments at fixed times, whether on account of the
amount of the share or by way of prcmlum, every such amount or instalment shall be
payable as if it were a call duly made'by the Board and of which due notice had been
given, and all the provisions herein contamed in respect of c:ails shaH relate to such
amount or instalment accordingly. e ERRSIRE

17.  Onthe trial orhearing of any acuon or sult broughtby the Company agamst
any member or his representatives to recover any debt of money claimed to be due to
the Company in respect of his shares, it shall be sufficient to prove that the name of the
defendant is, or was, when the clainy arose, on the Register as-a holder, or one of the
holders, of the number of shares in respect of which such claim is made, and that the
amount claimed is notentered as paid in the books of the Company and it shall not be
necessary to prove the appointment of the Board who made any call, nor that a quorum
was present at the Board meeting at which any call was made nor that the meeting at
which any call was made was duly convened or constituted, nor any other matter

whatsoever, but the proof of the matters aforesald shall be conclusive evidence of the
debt. S

18. TheBoard may, if it thinks fit, receive from any member willing to advance
the same all or any part of the money due upon the shares held by him beyond the
sums actually called for, and upon the money so paid or satisfied in advance, or so
much thereof as from time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made, the Company may pay

Waiver of interest

Asnount payable at fixed
times or payable by
instalments ag calls

Evidence in action by

Company against Member

Payment of calls in
advance




Revocation of call

1f cal on instatment aned
paid notice may be given

Form of Notice

If notice not complied with
shares may be forfeited

Notice after forfeiture

Porfeited shares 5 become
property of the Compaay

“Power to anrual Liability

Forfeiture

6

interest at such rate not exceeding 6 per cent per annum as the member paying such
sum in advance and the Board agree upon. Money so paid in excess of the amount of
calls shall not rank for dividends or confer a right to participate in profits, The Board
may at any time repay the amount 50 adva_rj’ced upon giving to such member not less
than three months’ notice inwriting, -+ -

19, Acallmay be revoked.drpq'st.g.x)'ncd atthedlscrctlon 6f the Board. .

. FORFEITURE AND LEN =~

20. If any member fails to pay any call or instalment on or béfore the day
appointed for the payment of the same; the Board may atany time thereafter, diting
such time as the call or instalment remains unpaid, serve a notice on sich member: -
requiring him to pay the same, together with any interest that may havé aceried andall -
expenses that may have been incurred by the Company by reason of such non-payment.

21.  Thenotice shall name a day (not being Jess than fourteen days from the date
of the notice) and a place or places on and at which such call or instalment and such
interest and expenses as aforesaid are to be paid. The notice shall also state that in the
event of non-payment at or before the time, and at the place appointed, the shares in
respect of which sych call was made or instalment is payable will be liable to be
forfeited, ' : : '

22.  Iftherequirement of any such notice as aforesaid be not complied with; any
shares in respect of which such notice has been given may at any time thereafter,
before payment of all calls or instalment interest and expenses, due in respect thereof
be forfeited by a resolution of the Board to that effect. Such forfeiture shall include all
dividends declared in respect of the forfeited shares and not actually paid before the
forfeiture, ' ' '

23.  'When any share shall have been so forfeited, notice of the resolution shallbe
given to the member in whose name it stood immediately prior to the forfeiture and an
entry of the forfeiture, with the date thereof, shall forthwith be made in the Registerbut
no forfeiture shall be in any manner invalidated by any omission or neglectto give such
notice or to make such entry as aforesaid. e

24.  Any share soforfeited shall be deemed to be the I'Jr_c.)pcr't:y'_.of' the Company, 3
and the Board may sell, re-aliot orotherwise dispose of the same in such mannerasit
thinks fit. : : : : o

23. The Board may, atany tune before any share so forfeited shall have been

sold, re-allotted or otherwise disposed of, annul the forfeiture .thereof upon such
conditions as it thinks fit.

26. A person whose share has been forfeited shall cease to be a member In
respect of the forfeited share, but shall, notwithstanding such forfeitire remain liable 4]
pay, and shall forthwith pay to the Company all calls, instalments, interest and expenses,
owing upon or in respect of such share at the time of the forfeiture, together with
interest thereon, from the time of forfeiture until payment, at twelve per cent per annum
and the Board may enforce the payment thereof, or any part thereof, without any’
deduction or aliowance for the value of the share at the time of forfeiture, but shall not
be under any obligation to do so. S
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27. (1) Aduly verified declaration in Wrztlng that the declarant is a Director of
the Company and thatcertain shares in the Company: have been duly forfeited.ona

date stated in the declaration shall be conclusive evidence of the facts therein stated as

against all persons claiming to be entitled to the sha_x;:e_ and_suc_h_deel_a_ratl_on and_ the
receipt of the Company .for the consideration, if any, given for the shares on the sale

or disposition thereof shall constitute a good title to such shares, and the person to-
whom the shares are sold shall be registered as the holder of such shares; and shall not

Evidence of Forfeiture

be bound to see to the application of the purchase money, nor shall his title to'such

shares be affected by any irregularity or mvahdxty inthe proceedmgs m reference to:

such forfeiture, sale or dlsposmon

(2) The forfeiture of shares shall involve the extinction of aﬂ interest in and

Effect of Forfeiture

also all claims and demands against the Company in respect of the shares and aII other .

rights incidental to the shares

28. . The pro‘nsmns of Articles 2() to’ 2’7 hereof shall apply in the case. of non-
payment of any sum which, by the terms of issue of a share, becomes payable ata:

* fixed time, whether on account of the nommal value of a share or by way of prerxuum,
asif the same had been payable by virtue of a cail duly made and notified.

29 The Company shall have a f:rst and paramount lien upon all the shares,
{other thaz fully paid shares) registered in the name of each member (whether sclely or
jointly with others), and upon the proceeds of sale: thereof for moneys called or payable

Forfeiture provisions to
apply to nos-payment in
terms of issuc

Companmy's lien on
shares ’

atafixedtime in respect of such shares whether the period for the payment thereof

shall have actually arrived or not, andno equltable interestin any share shall becreated
except upon the footmg and conchuon that article 10 hereof is tohave full effect. Any
such tien shall extend to all dividends from time to time declared in respect of such
shares. Unless otherwise agreed the regisiranon ofa transfer of shzu'es shall operate

as a waiver of the Company s hen if any, on such shares g

30. Forthe purpose of enforcmg such heu the Boardmay Sell the shares subject
thereto in such manner as it thinks fit; but no sale shall be made until such time for
payment as aforesaid shall have arrived, and until notice in writing of the intention to
sell shall have been served on such member, his executors or administrators, or his
Committee, curator bonus or other legal curator, and default shall have been made by
him or them in the payment of moneys catled or payabie ataftixed nme in respect of
such shares for seven days after the date of sueh noﬂce :

31. Thenet proceeds of the sale- shali be. recewed by the Company and applied
in or towards payment of such part of the amount in respect of which the len exists as
is 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 to the person
entitled to the proceeds at the date of the sale.

32, Upenany sale after forfeiture or for enforcing a lien in purported exercise of
the power hercinbefore given, the Board may appoint some person to execute an
instrument of transfer of the share sold and cause the purchaser’s name to be entered
inthe Register in respect of the shares sold, and the purchaser shall not be bound to
seeto the .regulamy of the proceedings, nor'to the applications of the purchase money,
and after his name has been entered in the Register in respect of such shares the

As to enforcing lien by
sale

Application of procesds
of sale

Validity of sales in
exercise of lien and after
forfeiture
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validity of the sale shall not be impeached by a’riy pérson and the remedy of any
person aggrieved by the sale shall be in damages only and agamst the Company
exciuswe!y ' . . : : :

33,  Where any shares under the powers in that bchalf herem contamed are sold
by the Board and the certificate in respect thereof hasnot been delivered upto the
Company by the former holder of such shares the Board may issue anew certificate
for such shares distinguishing it in such manner as 1; may thmk ﬁt from the cemﬁcate not -
Sodgjj\feredup L BT RS

TRANSFER AND TRANSM&SS!ON

34. - (1) Subjecttothe provisions of SCCUOII 108 of thcAct no: transfer of shares S

shall be registered unless a proper instrument of transfer duly’ stamped and executed i :
by or on behalf of the transferor and by or on behalf of the transferee has beendelivered *

to the Company together with the certificate, orif no such certificate hasbeen issued,
the letter of allotment of the share. The transferor shall be deemed to remain the -~
member in respect of such share until the name of the transferee is entered in the
Register in respect thereof, :

(2) The instrument of transfer shall be in writing and all the provisions of
Section 108 of the Act and of any statutory modification thereof for the time being .
shall be duly comphcd w1th in reSpect of all transfers of shares arid the regxstrauon o
thereof. - -

35.  Application for the regisuaﬁon of the transfer of a share may be made either -
by the transferor or the transferee, provided that where such application is madeby
the transferor, no registration shall in the case of partly paid share be effected unless
the Company gives notice of the Apphcanon to the transferee in the manner prescribed
by Section 110 of the Act, and subject to the provisions of these Articles the Company
shall, unless objection is made by thetransferee within two weeks from the date of the
receipt of the notice, enter in the Register the name of the transferee in the same .
manner and subject to the same conditions as if the application or registratzon of the. L
transfer was made by the transferee :

36. TheBoard, w;thout assigning any reason for such refusal, may, wﬁhm {}ne:_ L

month from the date on which the instrument of transfer was lodged with the. Compan)’, -'_ 5
refuse to register any transfer of shares upon which the Company has a lien, and, in the -

case of shares not fully paid up, may refuse to register a transferee:.of whom the Board
does not approve. Provided that registration of a transfer shall not be refused on the
ground of the transferor being either alone or jointly thh any other persons indebied
to the Company or any account whaisoever.

37. No transfer shall be made to a minor unless it relates to fully paid up shares.

38. Every instrument of transfer shall be left at the office for registration
accompanied by the certificate of the shares to be transferred or if no such certificate
has been issued, by the letter of allotment of the shares and such other evidence as the
Board may require .to prove the title of the transferor or his right to transfer the shares.
Every mstrument of transfer which shall be registered shall be retained by the Company,
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but any instrument of transfer whzch the Board may refusa to reg'lstr:r shali be returned
to the person deposmng the same, RRT

39, Ifthe Board refuses whetherin pursuance of the above Article 36 or ptherw:se f

to register the transfer of, or the transmission by operation of Law of the nght 1o, any
- share, the Company shall give notice of the refusal in accordance with the provision of
Section 111(2)of the Act

‘ 40. Afeenot excecdmg Rs 2 may bc charged for t‘ne registration of grant of
' probate, grant of administration, certificate of deathor marriage, power-of-attorney

or other instrument and shall, if reqmred by the Board, be paid before the registration

thereof, No fee will be charged for registratzon of tra.nsfers of shares and debentures,

41. The executors or admmxstrators ora df:ccased member (not bcmg one of
several joint holders) shall be the only persons recegzused by the Company as having
any title to the shares registered in the name of such member, and, in case of the death
of anyone or more ofthe 30mt~hoidem of any regis stered shares, the sumvor OF Survivors
shall akmc be recogmsed by the. Company as hav‘ng:any title to or interest in such

shares, but notlnng herein contained shall be taken torelease. the estate of a deceased :

; 301m-h01der from any. habihty on shares held by him ]olntly thh any other person,
" Before rccogmsmg any executor or admzmscrator the Board may. require! th to obtain
a grant of Probate or Letters of Admm;strataon or ether 1cga} rcpresantat:on as the
nevertheless that in any case where the Board in :ts absolutc chscrcnon thmks fit, it
shall be lawful for the Board to dispense with the productaon of Pxobate or Letters of
Adrministration or such other legal representation upon such tcrms asto mdemmfy or
otherwise as the Board, in its abgolute discretion, may cons;der nacessary

42.  Any committes or guardian of a lunatic (which term shall mclude one whois
an idiot or non-composementis) or any person becoming enntied to or-to transfer
shares in consequence of the death or bankruptcy or insolvency of any membcr upon
producing such evidence that he sustains the character in respect of which he  Proposes
to act under this 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), be registered as a
member in respect of such shares, or may, subject to the regulations as to transfer
hereinbefore contained, transfer such sharcs This Article is heremafter referred to as
the Transnuss:onArﬂcIe '

43. (1)H the person so becoming entitlcd under the Transmission Article shall
elect to the register as holder of the shares himself, he shall deliver or send to the
Company anotice in wntmg signed by him statmg that he so elects.

(2) If the person aforesaid shaﬂ electto transfer the shareshe shaﬂ testify his
elccﬂon by executing an instrument of ransfer of the shares

(HAilthe hmnamns restncuons and prowsmns of these Articles relating to
the right to transfer and the registration of instruments of transfer of shares shall be
applicable to any such notice or transfer as aforesaid as if the death, lunacy, bankruptcy

- or insolvency of the' member had not occurred and the notice or transfer were a
transfer signed by that member.
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44, Apersonso becommg enutled under the Transmlssxon Article toa share by
reason of the death, lunacy; bankmptcy or msoivcncy of the holder shall subject to the
provisions of Articles 75 and of Section 206 of the Act, be entitled to the same dividends
and other advantages to wh:ch hc: would be entitled if he we re the regstered holder of
the shares except that no such person {o_the_ thana person. bccommg entitled under
the Transmission Article to the share of a lunatic fShaIl before being reg;stcrcd asa
member in respect of the share, be enutled to exercisein respect thereof any It ght
conferrcd by membersth inrelation to meetmgs of the Companyj o

Provided that the Board may atany nmefgl_ enofice : any such person to
electeither tobe: rcgzstered himself or to transfer the shares, if the notxcc is not
complied with within ninety days; the Board 'may thereafter xthho}d payment of all
dividends, bonuses or other moneys payable:in respé of the shares umxi the
requirements of thc notice have been comphed wn‘.h L -

chREASE AND REDUCT?ON 'OF*CAP!TAL

45, The Company, may, ﬁnm tirme 10 nme in General Meeung mcrease 1ts caplta} '
by the creation of. new shares of such amount as may be dcemed expedwnt '

46, Subject to any specml nghts of pnvﬂeges for the time being attached to any
shares in the capxtal of the Company already issued, the new shares may be issued
upon such terms and conditions, and with such rights and privileges attached thereto
as the Ganera} Meetmg resolving upon the creation thereof shall direct and if no direction
be given, as the Board shall determine, and In particular such shares may be issued
witha preferent&al or qualified right to dmdends and in the distribution of assets of the
Comipany.

47. Before the issue of any new shares, the Company at General Meeting may
make provisions as to the allotment and issue of thé new shares, and in particular may
determine to whom the same shall be off::red in the first instance and whether at paror
ata premium or, subject to the prov1sxons of Section 79 of the Act, at a discount; in
default of any such provision, or so far as the same shall not extend, the .new. shares :
may be issued in conformity with the provisions of Article 6. ke

48. Exceptsofaras otherwme prowded by the conchtlons of xssuc or by thesa_ - o

Articles any capital raised by the creation of new shares shall be consxdered part of the -
then existing capital of the Company and shall be subject tothe provision herein
contained with reference to the payment of dividends, voting rights, calls and mstahnents,
transfer and transmission, forfeimre, lien, surrender and otherwme

49. If, owing to any inequality in the number of new shares to be issued and the
number of shares held by members entitled to have the offer of such new shares, any
difficulty shall arise in ,the apportionment of such new shares.or any of them amongst
the members, such difficulty shall, in the absence of any direction in the resolution
creating the shares or by the Company in General Meetmg, be determined by the
Board.

50.  The Company may, from time to time, by Special Resolution, reduce its
capital and any Capital Redemption Reserve Account or Shares Premium Account in
any manner and with and subject to any incident authorised and consent required by
law. '
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- ALTERATION OF CAPITAL
51, The Company in General Meetmgbyordmazyresoiunon may from time to
i , A S _
{1) Consolidate and divide all or a_ny: of it.s_.share_capita} into like share of
1argeramount£hanitsexjstingsha_res;._. L R

(2) Sub-divide its existing shares jor any of them into shares of smaller
amount than is fixed by the Memorandum so however that in the sub-division the
proportion between the amount, paid and the amount, if any, tnpaid on each reduced
shares shall be the same as it was in the case of the share from which the reduced
ShﬂfeiSdCI‘iVﬁd; e e e

(3) Cancel any shares which, at the date of paSa,mgof the resolution, have
not been taken or agreed to be taken by any person and djminish the amount of its

share capital by the amount of the shares socancelled,: - L

.52, Theresolution whereby any share is sub-divided may determine that, as
between the holders of the shares resulting from such sub-division, one or more of
such shares shall have some preference or special advantage asregards dividend,
capital, voting, orotherwise over or as compared with the others or other, subject,
nevertheless, 1o the provisions of Sections 83, 87, 88 and 106 of the Act.

53. Subject to the provisions of Sections 100 to 104 inclusive of the Act, the
Board may accept from any member the surrender on such terms and conditions as
shall be agreed of all or any of .his shares. - '

MODIFICATION OF RIGHTS

54.  Ifatany time the share capital is divided into different classes of shares the
rights attached to any class (unless otherwise provided by the terms of issue of the
shares of that class) may, whether or not the Company is being wound up, be varied
with the consent in writing of the holders of three- fourths of the issued shares of that
class, or with the sanction of a Special Resolution passed ata Separate General Meeting
of the holders of the shares of that class, To every such separate meeting af the
provisions of these Articles relating to General Meetings shall apply, but so that the
necessary quorum shall be two persons atleast holding or representin g by proxy one-
fifth of the issued shares of that class but so thatif at any adjourned meeting of such
holders a quorum as above defined is not present, those members who are present
shall be a quorum and that any holder of shares of that class present in person or by
proxy may demand a poll and, on a poll, shalf have one vote for each share of the class
of which he is the holder. This Article is not by implication to curtail the power of

modification which the Company would have if this Article were omitted. The Company

shall comply with the provisions of Section 192 of the Act a5 o forwarding a copy of
- any such agreement or resolution to the Registrar. '

BORROWING POWERS

35. The Board may, from time to time, at its discretion, raise or horrow and
secure the payment of any sum or sums of money for the purposes of the Company,
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56. The Board may raise or secure the repayment of such sum or sums in such
manner and upon such terms and conditions i inall réspects as it thinks fit, and, in
particular, by the issue of boards pf:rpetuai or redeemabie debentures stock, or any
mortgage or other security on the undeztakmg Qf the whole orany part of the property
of the Company (both prcsent and ﬁzture) zncludmg :ts uncalled cap1ta1 for the time

57. Any debentures, debenture-s_tock, bo_rids_.ol_‘ bthEr-sécuritiﬁ_s may be issued
atadiscount, premium or otherwise and with any special privileges as toredemption,
surrender, drawings, aiiotment of shares,. appomtment of Directors.dnd otherwise.
Debentures, debenture- stock bonds and other securities:may be. made asmgnable :
free from any equities between the Company and the person to whomthe. same may
be issued: . Provided that debentures with the nght 10 allotment of or conversioninto - '
shares shall not be 1ssued axcept m confomnty wﬁh the provasions of Secuon 8} (3} of .
the Act R : . . e .

58. Saveas pmwded in Sectu)n 108 of theAct no transfer of debentures shall o
be registered unless a proper instrument of transfer duly stamped: and executed by the
wansferor and transferee has been de:hvc:rcd to the Company together withthe certaﬁcate
or caruficates of the debentu:es

59. Ifthe B_oa.rd refuses toregister the transfer of any debentures the Company
shall, within two months from the date on which the instrument of transfer was lodged _
with the Company, send to the transferee and to the transferor notice of the refusal.

GENERAL MEETINGS

60. Inaddition to any other meetings, General Meetings of the Company shall .
be held within such intervals as are specified in Section 166(1) of the Act, and, subject .
to the provision of Section 166(2) of the Act, at such times and places as may be
determined by the Board. Each such General Meeting shall he called an ‘ Annual General-
Meeting’ and shall be specxﬁad as such in the notice convening the meeting, Any other
meeting of the Company shall be called an *Extraordinary General Meetmg

61. The Board may, whenever it thinks fit, and it shall on the requisition of the
members in accordance with Section 169 of the Act proceed to call an Extraordinary
General Meeting, The requisitionists may in default of the Board convening the same
convene the Extraordinary General Meeting as provided by Section 169 of the Act,
provided that unless the Board shall refuse in writing to permit the requisitionists to
hold the said meeting at the Office, it shall be held at the Office. -

62. 'TheCompany shall comply with the provi_sidﬁs'pf Séé;ﬂon 188 of the Act, as
to giving notice of resolutions and circulating statements on the requisition of members.

63. Subject to the provisions of Sections 171 and 176(2) of the Act notice of
every meeting of the Company shall be giving to such persons and in such manner as
provided by Section 172 of the Act. Where any business consists of Special business
as hereinafter defined in Article 64 there shall be annexed to the notice a statement
complying with Section 173(2) and (3)of the Act.
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The accidental omission to give any such notice to or its non- receipt by any

member orother person to whom it shouldbe glven sha}I not mvahdate the prooeedmgs .

of the meetmg

PROCEEDEN@S AT GENERAL MﬁETiNGS

64 The or&nary busmess of anAnnual General Mee&mg shall be, toreceive and
‘ cons1der the Profit & Loss Account, the Balance Sheet and the Reports of the Directors
and the Auditors, to elect Directors in the place of those retxnng by rotation, to appoint
Auditors and fix their reruneration and to declare dividends, All other business
transacted at an Annual General Meetmg and all business transacted atan Extraordmazy
Genera} Meeting shall be deemed spemal busmess s L R

65. . Nobusiness shallbe transacted at any General Meetxng unless a quorum of
members is present at the time when the meeting proceeds to business. Save as herein
I othenwse prov1ded five members personally present shall be a quorum.

66 If thhm half—an—hoar from ‘Ehe tlme appoinied for the meeting a quorumbe
not present the meeting, if convened upon the requisition of members as aforesaid,
shall be dissolved: butin any: other case it shall stand adjourned in accordance with the
provxsmns of sub—sections (3) (4-) and (5 } of Sectxon 174 of thc Act

67 Any act or resoiuuoa whlch under the provmlons of thescAmaies orofthe
Act, is permitted or requued tobe done or passed by the Company inGeneral Meeting
shall be sufficiently so done or passed if effected by an Ordmary Resolution as defined

in Section 18%(1) of the Actunless either the Actor these Articles specifically require -

such act to be done or resolution passed by a Specxal Resolutlon as deﬁned in Section
189(2) of the Act.

67  (A)Notwithstanding anything contained in theAmdes ofAssocmnon ofthe
Company, the Company may, and in the case of resolution relaung t0 such busmcss as

the Central Government may, by notification, declare to be conducted only by postal _

ballot, shall get any resolution passed by means of a postal ballot, mstead of transammg
the business in General Meeting of the Company in accordance with the provisions of
Section 192A of the Companies Act, 1956 and Companies (Passing of Resolution by
Postal Ballot) Rules, 2001 (including any statutory modifications and re-enactment

time.

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

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

theteof, for the time being in force) or any amendments made thereto from time to
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70.  Atany General Meeting, unless a poll is (before or on the declaration of the
result of the show of hands) demanded in accordance with the provisions of Section
179 of the Act, a declaration by a partlcular maj onty, andon entry to that effect inf the
book containing the minutes of the - proceedings of the Company shall be conclusive
evidence of the fact, without proof of thc number of propcamon of the votes cast in
favour of, or against the resolution. ' S

Atany General Meeting a Resoluuon put to the vote at the Meetmg shall be decided
on a show of hands, unless a poll is(before oron declaratlon of theresult of the show
of hands) ordered to be taken by the Chairman of- the thmg of his ownmotionand
shall be ordered to be taken by himon ademand made in that behalfby any member o
or members present in person or by proxy and holdmg sharcs in thc‘_Company whzch -
confer a power to vote on the resolution not being: less than one tenth of the total -
voting power in respect of the resolution oron which an aggregate su'm of not less than'
Fifty thousand rupees hasbeen paid upand unléss 2 poli 1580 demandcd, adeclaration
by the Chairman thata resoiunon has on’ a show of hands been cartied or carried
unanimously, or by a parncular majonty, or lost and an entry 10 that effectinthe.
Minutes Book of the Company shall. be conclusive evidence of the fact, without proof
on the number of proportion of the votes xecorded in fa\zour of or agamst that resolution.

71 (DI, as aforesaad a poll be demanded it shal] be taken fonhwnh ona
question of adjournment or election of__a_Chalrman and in any other case in such
manner and at such time, not being later than forty-¢ight 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 once orafter an interval or adjournment or otherwise, =
and the result of the poll shall be deemed to be the decision of the meetmg onthe
resolution on which the poll was demanded.

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

(3)Wherea poll 1s to be taken the Chairman of the meeting shall appoint
two scrutineers, one at lcast of whom shall be a member (not being an officer or
employee of the Company) present at the meeting provided such a member is available
and willing to be appomted o scrutimse the votes glven onthe poﬂ andto report to
him thereon. S

" 4)Onapolla member entitled to more than one vote, or his pmxy or other
person entitled to vote for him, as the case may be, need not, if he votes, use all his
votes or cast in the same way all the votes he uses.

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

72. (1) The Chairman of a General Meeting may adjourn the same from time to
time and from place to place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from wmch the ad_;oumment
took place.

(2) When a meeting is adjourned for thirty days or more notice of the
adjourned meeting shall be given as in the case of an original meeting. Save as aforesaid
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and as provided i in Amck: 66 it shall not be necessary to glve any notlce of an
adjoumment or of the busmess tobe traxwac‘wd atan adjoumed meeting, '

VOTES OF MEM@ERS

| 73. (1} On a show of hands every member present in person and bem ga hoIdcr
of Equity Shares shall have one vote and every person present either as a proxyon

' behalf of: aholder of an equty Share orasa representative of a body corporate (in
accordance with Article 74) beinga hoider of an Equity Share, ifhe is not enntled to

vote m hlS own ti ght s}xa}I havc one votc

(2) On a polI the votmg nghts of a holder of Eqmty Shares shall be as ;

specified in Section 87 of theAct

(3)No company or body corporatc shaﬂ vof:c by proxysclongasa resoluuon

Vote of Members -

of its Board of Directors under the provisions of Scct:on 187 of the Act is in force and.
the representative named in such resolutxon Is present at the General Meeting at which.

the vote by proxy is tendered,

{4) The voting rights of holders of preference sharf:s ~hall beas spec1fied in
Section 87 of the Act. .

74, (1) Where 2 company or a body corporate (hercmafter called number
company’}is a member of the Company, a person duly appointed by resolution in
accordance with the provisions of Section 187 of the Act to represent such member

company ata meeting of the Company shall not, by reason of such appointment, be ¢

Proceduze where a
comany or the President -

of India or the Governer =~
of a State is & member of .-

the Company : .. .7

deemed to be a proxy, and the production atthe meeting of a copy of such resolution

duly signed by one Director of such member company and certified by him as being-a

true copy of the resolution shall be accepted by the Company as sufficient evidence of

the (validity of his appointment. Such a person shall be entitled to exercise the same

rights and powers, including the right o vote by proxy onbehalf of the member company -

which he represents, as that member company could exercise if it were an individual -

member.

EY

(2) Where the President of India or the Governor of a State is athember of -
the Company, the President o, as the case may be, the Goverrior may appoint such -

person as he thinks fitto act as his representative at any meeting of the Company orat
any meeting of any class of members of the Company and such a person shall be
deemed to be a member of the Company and such a person shall be entitled to exercise
the same rights and powers, including the nght to vote by proxy, as the President or, as
the case may be the Governor could cxercxse as amember of the Company.

5. Ifany member be a lunatic, idiot or non-composernentis, he may vote whether
on ashow of hands or at a poll by him committee, curator bonis or other legal curator
and such last mentioned persons may give their votes by proxy prowded that fortyeight
hours atleast before the time of holding the meeting or adjourned meeting, as the case
may be, at which any such person proposes to vote he shall satisfy the Board of his
nghts under the Transmission Article to the shares in respect of which he proposes to

-exercise his nght under this Article, unless the Board shall have previously admitted his
right to vote at such meeting inrespect thereof.

Votes in respect of
insane members
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76.  Where there are joint registered holders of any share anyone of such persons -
may vote at any meeting either personally or by proxy in respect of such share asifhe -
were solely entitled thereto; and if more than Qx;é 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 first on the Registerin respect of such share shall alone be entitled
to vote in respect thereof. Several gkggutqm'férgéﬁ'mﬁﬁ'sﬁators of adeceased member
in whose name any share stands shall for the purposes of this Article be deemed joint- -
holders thereof, e e = .

77. The mstmmcnt appomtmgaproxy allbem W}iting under the hand of the
appointor, or of his Attorney duly authorised in writing orif such appointor is a body
corporate be under its common seal or the hand of its officer or Attomey duly authorised, -

A proxy who is appointed for a specified meeting onty shall be called a Special Proxy.

Any other proxy shall be calleda Generﬁi:-?roxy,--

A person may be appointed a proxy though he is not a member of the Company
and every notice convening a Iiiéet;ng of the Company shall state this and that a member ,
entitled to attend and vote at the meeting is entitled to appoint a proxy toattend and
vote instead of himself, e . o -

78. The instrument appointing a proxy and the rower of Attorney or other

_ authority (if any) under whichitis signed; ora notarially certified copy of that power or

authority, shall be deposited at the Office not less than forty-eight hours before the |
time for holding the meeting at which the person named in the instrument purports to
vote in respect thereof and in default the instrument of proxy shall notbe treated as

79.  A'vote given iﬁ-acqordance-with the terms of an instrument appointinga -

proxy shall be valid notwithstanding the previous death or insanity of the principal,or -+

revocation of the instrument, 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 or an instrument
of proxy and that the same has not been revoked. - S

80. Every instrument appointing a Special Proxy shall be retained by the -
Company and shall, as nearly as circumstances will admit, be in any formsetoutin
Schedule IX to the Act or as near thereto as possible or in any other form which the
Board may accept. SRR B o

81. Nomember shall be entitled to exercise any voting rights either personally -
or by proxy at any meeting of the Company in respect of any shares registered in his
name on which any calls or other sums presently payable by him have not been paid or
inregard to which the Company has, and has exercised, anytight of Hen.

82. (1)Any objection as to the admission or rejections of a vote, eitheron a
show of hands or on a poll, made in due time shall be referred to the Chairman who
shall forthwith determine the same, and such determination made in good faith shall be
final and conclusive. .

»




17

. {2)No objection shall be raised as to the qualification of any voter exceptat
the meeting or adjourned meeting at which the vote objected to is given or tendered
and .every vote not disaflowed at such meeting shall be valid for all purposes.

- 83 :_' ’I‘he number of Dxrectors of the Company shall not be less than three not
morethan fifieen. = S

. 84.. Thepersons h_c_r_cin_z_l_ft_cl_'._namgq;shau:become:andbcthc First Directors of
the Company, thatistosay; e

1. Sriram C, Chokhani
2. Sudarshan 8. Chokhani
3. Deokinandan O. Ajitsaria
4. Satyanarain H. Saraf _ S
85. - Unless .oth_erw_ise_c_ietemlined by the Company in General Meeting, a Director
_shaI_lnot_rcql_z_im_a__s_hare qualification. - R e
g 86. B (1 ) The remunerauon of Directors of his services for attending a Board
Meeting or a committee of the Board shall be a sum not exceeding Rs. 500/ (Rupees

five of hundred) or such maximum sum as applicable to the Company as
bythe Act, or the Central Government fromtime fo time. -

The Directors (other than 2 Man‘zég"ihgilbireci‘dr_ and a Director in the whole time

employment of the Company) shali al
per cent of the annual net profits of the Company; (the rate of such commission shall

be reduced to one percent in the circumstances referred to in Section 309(4) of the.
Act); such net profits being computed in the mannerlaid down in Section 349 of the ‘

Act except that the remuneration of Directors shall not be deducted from the gross
profit. Such remuneration under this sub-para shall be paid to all the Directors for the
time being or to anyone or more of them in such'proportion as the Directors may by
the resolution of the Board authorising such payments decide, and in default of such
decision, equally amongst all the Directors for the time being in office during the year.
Such remuneration in respect of each firiancial vear shallbe paidin the next subsequent

(2) The Directors may a_}lo_vé é;;;i.pay. t_d:any Dir@ctor,_- ﬂvh_o iravel_s fdr the

purpose of attending and returning from meetings of the Board of Directors or any

escribed

so'be paid by way of further remuneration three .

Number of Directors

First Directors *

Share Qualifications of S

Directors

Remuneration of
Director (Latest
Amendment)

Traveiling and other
eipenses

Committees thereof or General Meetings, or otherwise in connection with the business

of the Company, travelling and hote} and other expenses for himself, his wife and an
attendant as approved by the Board, for the purpose of his attendance, and in connection
with the business of the Company in addition to his fees for attending such meetings as
above specified and other remuneration payable to him. The Directors shall be entitled
to all fees for filing documents which they may be required to file under the Act.

87 ..-ADirector of this Company may be or become a Director of any Company
promoted by this Company orin which it may be interested as a vendor, shareholder

Where the Director of .

this Company appointed

Director of Company in
which shis Company is
interested

B R T AR
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-or otherwise, and no such Director shall be accountable for any benefits received as

director or member of such company.

8. The continuing Directors may act, notwithstanding any vacancy in their body;
but so that if the numiber falls below the minimum above fixed the contiruing Directors
or continuing Director, as the case may be, shall not, except for the purpose of filling in
vacancies or for summoning a General Meeting of the Company, act solong as the,
numberisbelow the minimum, 0 T T B

89. The office of a Director shall ipsé :faéto'ibézciémgé \{éééﬂ_ﬁ'if at any time he
commits any of the acts set out in Section 283 of the Act. T

90.  Any Director or other persons referred tg.:iﬁ:Sé:c'fioﬁ__Sflffi} of the Act miay be
appointed to or hold any office or place of proﬁt...t_:z_1_‘dc_r”t_he"cpmpany,o_r.under any’
subsidiary of the Company in accordance with the provisions of Section 314 of the
Act, s -

91. Subject to the provisions of Section 207 of the Act, a Director shall not be
disqualified from contracting with the Companyeitheras _v'ex_idp_f,_ purchaser or otherwise
for goods, materials or services or for underwriting the subscription of any shares in or
debentures of the company nor shall-any such contract or arrangerment entered into by
or on behalf or the Company with a relative of such Director, or afirm in which such
Director or relatives as a partner or with any other partner in such firm or with a
private company of which such Director is 4 member ordirector be avoided nor-shall
any Director so contracting or being siich member or so interested be liable to account
to the Company for any profit by any such CONtract or arrangement by reason of such
Director holding office or of the fiduciary relation thereby established,

~ 92" Every Director shall comply with the provisions of Section 299 of the Actin
regard to disclosure of his concern or interest in any contract orarrangement entered
into ortobe entered into by the Company. . |

93. . No Director shall, as a Director, take any part in the discussion of, or vote

onany contracts or arrangements in whichheis inany way, whether directly orindirectly .
concerned or interested nor shall his presence count for the purpose of forming a -
quorum at the time of such discussion or vote. This prohibition shall not apply to (a)
any contract of indemnity against any loss which the Directors or a surety for the
Company; or (b) any Contract or arrangement entered into or to be entered into by
the Company with 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
in number of value the amount requisite to qualify him for appoi ntment as a Director
thereof, he having been nominated as such director by the Company or in his being 2
member of the Company holding not more than two per cent of the paid up share
capital of the Company, "~ - 70 Sl B

APPOINTMENT AND RETIREMENT OF DIRECTORS

94. Any casual Vacancy occumng among. the Directors may be filled up by the _
Board, but any 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
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Board may ot fill such a vacancy by appomung thereto any person who has been §

_ _removcd from. the ofﬁce of Director underAmcle 100.

95. The Board shall have power at any time and from time to time to. appomt
any person as a Director is an addition to the Board but so that the total number of
Directors shall not at any time exceed the maximum number fixed by these Articles.

Any Director so appointed shall hold office only until the next Annual General Meeting

of the Company and shall then be eligible for re-clection along with the deposit of Rs,

500/- which shall be refunded to such person or as, the.case may be, to such member,
 if the persons succeeds in getting elected as a Director. -

96. The Board may appointany, person w act as Aliemate Director for a Director

during the latter’s absence for a period of not less than three ‘months from the State in

- which meetings of the Board are ordinarily b held and such appomizment shall have effect

- and such appointee, whilsthe holds office as anAltemaave Director shall be entitled to

.- hotice of meeting of the Board andto attend and vote thereat accordmgly, but he shall
notrequire any quahﬁcauon and shaili ipso facto vacate office if and when the absent

. Director retumns to the State in whxch meetmgs of the Board are ordinarily held or the
absent Director va.cates ofﬁce as a Director, wmchever is earlier. -

97 At each Annual Generai Meetmg of the Company one—t}md of such of the

: Dlrec_tors for the time. being as are liable to retire by rotation, or if their number is not

three or a multiple of three, then the number nearest to one-third shall retire from

office. AManaging Director shall not be liable to retire by rotation within the meaning
of this Article.

98.  (1)Notless than two-thirds of the total number 6f Directors shall be person
whose period of office is liable to determination by retirement of Directors by rotation.

(2) If at any time the Company obtains any loans or any assistance in
connection therewith by way of guarantee or otherwise from any person, firm, body
corporate, local authority or public body (hereinafter called “the Institution™) or if at
any time the Cormnpany issues any shares, debentures or debenture- stock and enters
into any contract or arrangement with the Institution whereby the Institution subscribes
for or underwrites the issue of the Company’s shares or debentures or debenture-
stock or provides any assistance to the Company in any manner whatsoever and it is
aterm of the relative loan, assistance, or contract or arrangement that the Institution
shall have the right to appoint one or more Director or Directors to the Board of the
Company, then subject to the provisions of Section 255 of the Act and Article 99(2)
hereof and subject to the terms and conditions of such loan assistance contract or
arrangement the Institution shail be entitled to appoint one or more Director or Directors,
as the case may be, to the Board of the Company and to remove from office any
Director so appointed and to appoint another in his place or in the place of a Director
so appointed who resigns or otherwise vacates his office. Any such appointment or
removal shall be made in writing and shall be served at the Office of the Company. The
Director or Directors so appointed shall neither be required to hold any qualification
share nor subject to the provisions of Article 99(2) hereof be liable to retire by rotation
and shall continue in office for so long as the relative loan, assistance, contract or
arrangement, as the case may be subsists.or so long as the Institution holds any shares
in the Company in terms thereof, -

Power of Boass§ o add to
its aumber

Power to appoint aiternate
Director

Rotation and Retiremeat
of Directors

Proportion to retire by
rotation

Non-retiring Directors
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(3) Notwithstanding anything to the contrary contained in these articles, so
long as any moneys remain owing by the Company to the Industrial Development
Bank of India (IDBD), Industrial Fmance Coxporatlon of India (IFCI), The Industrial
Credit & Investment Corporatxon of India Lu‘mted (ICICI) and Industrial Reconstruction
Bank of India (IRBI) and Life Insurance Corporanon of India (LIC) or to any other -
Finance Corporation or Credit Corporation or to.any other Financing Company or
Body but of any loans granted by them to. the Company orso long as IDBI, IFCI,
ICICY, IRBI, LIC and Unit Trust of India (UTI) Or any. other Financing Corporation
or Credit Corporationror any other Fmancmg Comyany or Body {each of which IDBI,
IFCI, ICICI, IRBI, LIC and UTI or any other Finance; Corporation or Credit
Corporation or any other Financing Company or Body.is hereinafter in those Article
referred to as the Corporation’) continue to hold debentures in the Company by direct
subscription or private placement, or 5o long as the Corporauon holds shares in the
Company as aresult of underwriting or direct subscnpuon of solong as any hablhty of
the Company arxsmg out of any guarantee furnished by the orporatmn on'behalf of
the Company remains outstanding the Corporation shall have arightto appomt from

time to time, any person or persons asa Dzrector or Dzrcctors, whoie time ornon-

whole-time, (which Director or D1rectors 1s/are heremafter referred toas Normnee
Director/s’ on the Board of the Company and to remove fmm such ofﬁce any person
Or persons so appomted and to appomt any pe:son or pcrsons in his or their place/s.

The Board of Directors of the Company shall have no power to remove from
office the Nominee Director/s. At the’ optxon of the ‘Corporation such nominee
Director/s shall not be required to hold any share qualification in the Company. Also at
the option of the Corporation such nominee Director/s shall be entitled to the same
right and privileges and be subject to the same obligations as any other director of the
Company.

The Nominee Director/s so appointed shall hold the said office only so long as any
moneys remain owing by the Company to the Corporation or so long as Corporation
holds debentures in the Company as a result of direct subscription or private placement
or so long as the Corporation holds shares in the Company as a result of underwriting
or direct subscription or the liability of the Company arising out of any Guarantee is
outstanding and the Nominee Director/s so appointed in exercise of the said power
shall ipso facto vacate such office immediately the moneys owing by the Company to
the Corporation is paid off or on the Corporation ceasing to hold debentures/shares in
the Company or on the satisfaction of the liability of the Company arising out of any
Guarantee furnished by the Corporation,

The Nominee Director/s appointed under this Article shall be entitled to receive alt
notices of attend all General Meeting, Board Meetings and of the Meetings of
Committee of which the Nominee Director/s is/are member/s as also the minutes of.
such meetings. The Corporation shall also be entitled to receive all such notices and
mipuies,

The Company shall pay to the Nominee Director/s sitting fees and expenses which
the other Directors of the Company are entitled, but if any other fees, commission
moneys or remuneration in any form is payable to the Directors of the Company the
fees, commission, moneys and remuneration in relation to such Nominee Director/s




-'2i_

shall accrue tothe Corporatson and shaﬂ accord:ngly be pald by the Company directly _

' tothe Corporatxon Any expenses that may be incurred by the Corporationorsuch

. Nomineg Director/s in connection with their appointment or D:rectorsh:p shallalsobe '
- paid orreimbursed by the Company, o the Corporatxon or as the case may beto such -

: Nommcerrcctor/s S

?rowded that 1f any such Nonunce Dz:ectorls :s/a:e an off‘ cer of thc Corporatmn ey

~the sitting fees i in, relation to. such Nominee Director/s shall also accrue to the

1% Corporation and the same shall accordmgly be paxd by the Company dn*ecﬂy tothe
8 Coprratmn ' K

Provided further that if such Nommeé Dﬁéétor!s 1slarc an Ofﬁbcr of the Reserve
Bank of India, the sitting fees in relation to such Nommee Director/s shall also accrue
1o IDBland the same shall accardmgly bc paid by the Company

Provnded also that m the event of the Nommee ectorls bemg appomted as

- whole time Director/s such Nonnnec D1rcctor/s shall exercxsc such powers and duties

asmaybe approved by the Lenderand have such nghts asaré usuaﬂy exercxsed or

. available to a wholetime Director, mthe management of the Bonower Such Nominee _
- Director/s shall be enut}edtorecmve suchremuneraﬂon fees, commission and moneys-
e maybeapprovedby the Lenders i S -

( i)Thc Dxrectors to re‘nre by rotauon at every Annual General Meetm g sha}i
be those who have been 1ongest i office since their last appomtment, but as between
persons who became Directors on the samie'day those to retire shall, i indefault of and
subject to any agreement ameng themselves be determmed by 1ot

(2) ¥ atany Annual Genéral Meenng aH the Directors appomted under Articles
98(2) and 115 hereof are not exempt from retirement by-rotation under Section 255
of the Act then to the extent permitted by the said Section the exemption shall extend
to the Director or Directors appointed under Article 98(2). Subject to the foregoing
provisions as between Directors appointed under any of the Articles referred to above,
the Director or Directors who shall not be liable to retire by rotation shall be determined

byandin accordance with thelr respecnve semormcs as may be detemuncd by the
Board. ; _

100. The Company may, subject to the proxqsmns of Sectlon 254 of the Act, by
Ordinary Resolution of which Special Notice has been given, remove any Director
before the expiration of his penod of office and may, be Ordinary Resolution of which
~ special notice has been given, appomt atiother person in his stead, if the Director so

Which Directors to |
retire

Power to remove
Director by Ordinary,.
Resolution on Special
Notice

removed was appointed by the: Company in General Meeting or by the Board under : g -
Article 94. The person so appomted shall hold ofﬂce ifhe had not been soremoved. - :

If the vacancy created by the removai of a Director under the prov;slons of this Article
is not so filled by the meeting at which he is removed the Board may at any time
thereafter fill such vacancy under the prowsuons of Article 94. '

PHOCEEQENGS OF DiREC‘TOHS

RN (1) § The Board shall meet together at least once in cvery three months for the
- despatch of busmess and may adj ourn and otherwise regular its meetings and
proceedmgs as it thmks ﬁt Nonce in Wntmg of every meeung of the Board shall be

Mestings of Board
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be valid and effectual asif it'ilaé been passed at a meeting of the Directors duly called

and constituted. A statement in the Minutes that a Resolution has beenpassedata
- meeting of the Directors duly called and constituted. A statement in the Minutes thata
Resolution has been passed in accordance with this Article shall be prima facie evidence
~.of the fact. T . - T

MINUTES

111 (1) TheBoardshall,in accordance with the provisions of Section 193 of the
Act, cause mirute to be kept of every General Meeting of the Company and of every
meeting of the Board or of every Committee of the Board.

{2) Any such Minutes of any meeting of the Board or of any Committee of
the Board or of the Company in General Meeting, if kept in accordance with the
provisions of Section 193 of the Act, shall be evidence of the matters stated in such
Minutes. The Minute Books of General Meetings of the Company shall be kept at the
Office and shall be open to inspection by members during the hours of 10am. and 12
noon on such business days as the Act requires them to be open for inspection.

~ POWER OF THE BOARD

112. Subject to the provisions of the Act, the control of the Company shall be
vested in the Board who shall be entitled 1o exercise all such powers, and to do all
such acts and things as the Company is authorised to exercise and do; Provided that
the Board shall not exercise any power or do any act or thing which is directed or
required, whether by the Act or any other statute or by the Memorandum of the
Company or by these Articles or otherwise, to be exercised or done by the Company
in General Meeting. Provided further that in exercising any such power or doing any
such act or thing, the Board shall be subjet o the provision ifi that behalf contained in
the act or any other statute or in the Memorandurm of the Company or in these Articles,
or in any regulations not inconsistent therewith and duly made thereunder, including
reguiations made by the Company in General Meeting shall invalidate any prior act of
the Board which would have been valid if that regulation had not been made.

LOCAL MANAGEMENT

113. Subject to the provisions of the Act, the Board may, make such arrangements
as it may think fit for the management of the Company’s affairs abroad or in any
specified locality in India and for this purpose appoint local boards, attorneys and
. agents and fix their remuneration and delegate to them such powers as the Board may
deem requisite or excpedient. Any such Board member or Attorneys or agents as
aforesaid may be authorised by the Board to sub-delegate all or any of the power,
authorities and discretions for the time being vested in them, The Company may exercise
all the powers of Section 50 of the Act and the Official Seal shall be affixed by the
authority and in the presence of and the instruments sealed therewith shall be signed by
such persons as the Board shall from time to time by writing under the Seal appoint,
The Company may also exercise the powers of Sections 157 and 158 of the Act with
reference to the keeping of Foreign Registers.

Minuies 1o be made . - .

General Power of
Company vested In the
Board

Local Management, -
Power of Attorney, Seal
for use abroad and
Foreign Registers
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MANAGING DIRECTORS

114, Subject tothe provisions of Sections 316 and 317 and in accordance with
the conditions specified in Schedule XTI 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 a fixed term and may from time 1o time, (subject to the provisions of any
confract between him or them and the Company) remove or dismiss him or them from
office and appoint another or others in hm or men" place or pia,ces e

115 (1) Subject to the provision of Sectzon 255 of the,Act a Managmg D;rector
shall not while he continues to hold that office, be subj ect 1o retirement by rotation,
and he shall not be reckoned as.a Director for the purpose ef df:tenmmng thc rotation

of rettrement of Directors or in ﬁmag the rmmbe:t of Dn‘e{:’{ors 10 refire, and (subject to

the provisions of any contract between him and the Company) he shall be subject to
the same provision as to resignation and removal as the other Directors, andhe shall,
ipso facto and immediately cease to be Managing Director if he ceases to hold the
office of Director from any cause. '

(2) If at any time the total number of Managing Directors is more than one-
third of the total number of Directors, the Managing Directors whe shall not retire shall

be determined by and in accordance with their respective seniorities. For the purpose.

of this Article the seniorities of the Managing Directors shalt be determined by the date
of their respective appointments as Managing Directors by the Board.

116, Subject to the provisions of Section 309, 310 and 311 and in accordance
with the condition specified in schedule X1 of the Act, a?_Managir_;g Director shall, in
addition to the remuneration payable to him as Director of the Company under these
Aricles, receive such additional remuneraﬂon as may ] from time to time be sanctioned
by the Company.

117. Subject to the provisions of the Act and in particular to the prohibition and
restrictions contained in Section 292 thereof, the Board may, from time to time, entrust
to and confer upon a Managing Director for the time being such of the powers
exercisable under these present” by the Board as it may think fit, and may confer such
powers for such time and to be exercised for such objects and purposes, and upon
such terms and conditions, and with such restrictions as it thinks fit; and it may confer
such powers, either collaterally with, or to the exclusion of, and in substitution for all or
any of the powers of the Board in that behalf: and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

SECRETARY/SECRETARIES

118. The Board may appoint a Secretary or Secretaries of the Company on such
terms and conditions as it may think fit and may remove any such persons so appointed
and may fill in the vacancy in the said Office. The Secretary or Secretaries shall exercise
such powers and carry out such duties as the Board roay from time to time determine.

THE SEAL

119. The Board shall provide for the safe custody of the Seal and the Seal shall
never be used except by the authority previously given of the Board or a Comunittee of

e
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- the ;B_oarci-;'antﬁorisﬁ by the B:oa;_r_dfi_ﬁ. that behalf and, save as provided m Ai't_i_cig 12
. hereof, any two Director& or one Director.and the Secretary/Secretaries or one

o Director and such other person as the Board may appoint shall sign every instrument
- to which the Sealis affixed. Provided nevertheless, that any instrument bearing the
. -Seal of the Company and issued for valuable consideration shall be binding on the

- Company notwithstanding any irregularity touching the authority of the Board to issue
thesame, . oo T

- 120. The Board may, before recommending any dividend, set aside out of the

profits of the Company such sums as it thinks proper as areserve or reserves which
shall at the discretion of the Board, be applicable for any purpose to which the profits
of the Company may be properly applied and the Board may, whether or not it places
any sum toreserve, carry forward any profits which the Board may think it not prudent
to divide, | S

121.. Allmoneys carried to reserve shall nevertheless remain and be profits of the
~ Company applicable, subject to due provisions being made for- actual loss or

- depreciation, for the payment of dividends and such moneys andall the other moneys
- - - of the Company not immediately required for the purposes of the Company may,

- subject to the provisions of Sections 370 and 372 of the Act, be invested by the

- Board in or upon such investments or securities as it may select or may be used as
working capital or may be keptat any Bank on deposit or otherwise as the Board may

fromtime totime thinkproper. ..~~~ L

122, Any GeneralMeetmg mé'y. resolve that any moneys, investments, or other
assets forming part of the undivided profits of the Company standing to the credit of
the reserves, or any Capital Redemption Reserves Account, or in the hands of the

Company and available _fgr?diiridehd'qrjrepgesentiﬁg;prenuumjmeivedj onthe issue of:

Reserves

fnvestment of money -

Capitalisation of
Reserves -

shares and standing to the credit of the Share Premium Account be capitalised and. -

distributed amongst such of the shareholders as would be entitled to Teceive the same
if distributed by way of dividend and in the same proportion on the footing that they
become entitled thereto as capital and that all or any part of suchicapitalised fund be
applied on behalf of such shareholders in paying up in full any unissued shares of the
Company which shall be distributed accordingly or in or towards payments of the
uncalled liability on any issued shares, and that such distribution or payment shall be
accepted by such sharcholders in full satisfaction of their interest in the said capitalised
sun; provided that any sum standing to the credit of a Share Premium Accountora
Capital Redemption Reserve Account may, for the purposes of this Article, only be
appliedin paying up unissued, shares to be issued to shareholders of the Company as
fully paid bonus shares, L o _

123. The Company in General Meeting may at any time and from tirme to time
resolve that any surplus moneys in the hands of the Company representing capital

- profits arising from the receipt or moneys received or recovered in respect of or

 arising from the realisation of any capital assets of the Company or any investment
~ representing the same instead of being applied in the purchase or other capital assets
or for other capital purposes be distributed amongst the ordinary shareholders on the

Distribution of Capital
Profits




Practional Certificates

How Profits shall be
divisible

rights of all parties and may vest such cashin trustees upon such
 entitledto the dividend or capnahsed fundas may's cem eXpe
_ requisite 2 proper contract shall be filled in accordance wi -
‘the Board may appoint any person to sign such contract on behalf of the 1 person
entitled to the divided or capltahscd fund and such appomtment sha},l be effective '
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-~ footing that they receive the'same as ca'pital andin the shares and proportionsin which
- they would have beenentitled to receive the same if it had ‘oeen distributed by way of
" dividend, provided always that no such profit as aforesaid shall be so distributed
sufficiency of other assets to’

unless there shall remain inthe hands of the Company

answer in fullthe wholc of thc habxhues and peud—up share capnal of the Company for
thetimebeing, . _ Eraea :

124. Forthe purpose or giving effectto any rcsoluuon under the two last precedm g
Articles the Board may settle any difficulty which may arise in regard to the distribution
as it thinks expedient and, in particular, may issue fractional cemﬁcatﬁs and may
determine that cash payment shall be made to any membe"' edin

DEVIQENDS |

125. Subjecttotheri ight or members entxtled to shares (1f any) thh preferennai

Cor spec1ai rights attached thereto, the profits or the Company which shall from time to

Peclaration of Divideads

Restptetton on amount of
Dividends

Drividends out of profits
only and pot to carry
interest

What to be deemed a0t

profits

Interim dividends

 time be determined to be divided irirespect of any yearor other shall be applied in the

payment of a dividend on the equity shares. of the Company butso that a partly paid-
up share shall only entitle the holder with respect thereof tosucha proportion of the
distribution upon a fully paid up share as the amount paid thereon bears to the nominal

amount of such share and so that. whcre capxtal is paid-up in advance of calls such
- capital shall not rank for d1v1dend or othera nght to participate m profits.

126. The Compa.ny in Annual General Meeung may declare a dividend to be

paid to the members according totheirright and interest in the profits and may, subject .
to the provisions of Secuon 207 of the Act, fix the time for payment. :

127. Nolarger dwxdend shali be declared than is recommended by the Board
but the Company in General Meetmg may declare a smaller diViand -

128. Sub_;ect to the prows;ons of Sactlon 205 of £he Act n0 dmd " "d'sha.ll be

payable except out.of the profits of the Company ot of moneys pm\rided by the o
Central or State Government for the payment of the dzvxdend m pursuance of ¢ any :

guaraniee given by such Govemmcnt

129 The declaration of the Board as to the amount of the net profits of the

- Company shall be conclusive, subject to the provisions of the Act:

130. The Board may from time to time pay to the members suc_h mt_enn_l dividends

- asinits 3udgement the posmon of the Company Jusnﬁes

Debts may be deducted

13 1. The Board may deduct from any dmdend payab}.e to any member all sums

of money, if any, presently payable by him to the Company on account of calls or '

otherwise in relation to the Company on account of calls or otherwxse inrelation to the
shares of the Company. :

= SRR



132.. Subject 10. the provxsxons of Art:cie 14 any Gencral Meetmg declaring a
dividend may make a call onthe members of such amount as the meeting fixes, butso
that the call on each member shall not exceed the dividend payable to him; and so that
the call be made payable at the same tlme as the dmdend and the dlvadend may be set
' off agamst thecall.

133 ‘No D1v1dcnd shall be payabie except in cash Prov1ded that nothmg inthe
' fcrcgomg shall be deemed to prohibit the capitalisation of profits or reserves of the
Company for the purpose of | issuing fully paid-up bonus shares or paying up any
- amount for the time bemg unpa]d onthe shares held by the members of the Company.

134, Atransfer of shares shall not pass the nght to any d:v;dend declareci thereon_

- before the re gxstratzon of thc txansfer by the. Company

135, The Company may pay mterest on ¢apital for the construction of works or
~ - buildings when ,and so far as ,zt shali be authonsed todo by and subject to Section 208
of the Act. . .

136. Nodividend shall be paxd in respect of any share except to the registered
holder of such share or to his order or to his bankers, but nothing contained in this
Article shall be deemed to require the bankers of arcglstcred shareholder to make a
separate apphcauon tothe Cornpany forthe ] payment af the dlv;ldend Nothing in this
Article shall be deemed to affectinany manncr the operation of thc Arnc}e 134,

137. Anyoneor -several persons who are reg1stcred as the Jnmt- holders of any'

share may give effectual receipts for all dmdends bonuses and other payments in
respectof such share, : : e

138. Unless otherwise directed in accordance wﬁh Scctmn 206 of the Act and.
dividend, interest or other moneys payabie in cash in respect of shares may be paidby

Dividend and call together

Dividend in cash

Effect of transfer

Paymeat of mtcrest on - .
cagital

To whom dividends
payable

Dividend to joint-holders -

Payment by post

cheque or warrant sent through the post to the reglstcred addrcss of the holderor, in

the case of Jomt»holders tothe reglstered address of that one of the _;ombhoiders who'_' :
is first named on the Reg;stcr inrespect of the Jomt-hoidmg orof such person and such |
address as the holder or joint-holders, as the case may be, may direct, and every

cheque or warrant 5o sent shall be made payabie to the order of the person to whom
itissent. . S N

139. Subject 0 Scctxon ZOSA of the Act, all dmdends unclauned for one year"

after having been declared may be invested or otherwise made use of by the Board for

the benefit of the Company until clalmcd and all dlv:dends unclaxmed tﬂl the claim

thereto becomes barred by law may be forfexted by the Board for the bcneﬁt of the
Company, but the Board may annul the forfelture wherever inmay thmk proper o

ACCOUNTS

140. The Books of Account of the Company relating toa period of not less than

eight years immediately preceding the current yeartogether with the vouchers relevant
to any entry in such books of account shall be preserved in good order.

141. Every Balance Sheet and Proﬁt and Loss Account of the Company when
audited and adopted by the Company in General Meetmg shall be conclusxve except
as regards any error, d:scovcred therem '

Unclaimed dividends

Books of Accounts to be
preserved

When aceounts to be
deemed finally setiled
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* SERVICE OF NOTICES AND OTHER DOCUMENTS

142, A notice or'other doc;l;lment may be give};_by the Company to its members in
accordance with Section' 53 and 172 of the Act. - BREEIE R R

Where a document is sent by post, service of the notice shall be deemed tobe

effected by properly addressing, prepaying and posting a letter containing the document.
Provided where a memberhas in_tima_te:d{to the {;Tompgny;_m: advance that the document
should be sent to him under Certificate of Posting or by Registered Post with or

without Acknowledgement due and has deposited with the Company a sum sufficient
to defray the expenses of doing so, service of the document shall not bedeemedtobe .
less the contrary .

effected unless itis sent in the manner intimated by the enibers;
is proved such service shall be deemed to have been effected.

(1 inthe case of anotice of a meeting at the expiration of foty-efghthours

after the same is posted, and -

. ordinary courseofpost.

143, Every person whb'bybperatibﬁ of law, transfer or other means whatsoever -
shall becom entitled to any share shall be bound by every notice in respect of such -

share which previously to his name and address being entered on the Register shall
have been duly given 1o the person from whom he derives_hi_s title to such share.

144. Subject to the provisions of Article 142, any notice or document delivered

or sent by post to or left at the registered address of any member in pursuance of these
Articles shall, not withstanding such member be then deceased and whether or not the
Company have notice of his decease, be deemed to have been duly served inrespect

of any registered shares, whether held s_qlé_ly_ or jointly with other persons by such

member, until some other person be registered in his stead as the holder or joint-

holder thereof such notice or documents on his heirs, executors, or administrators arid

all persons, if any, jointly interested with him in such share.

145. Subject to the provisions of Section 497 and 509 of the Act, in the event of -

a winding-up of the Company, every member of the Company who is not for the time
being in Bombay may, within eight weeks after the passing of an effective resolution to

wind up the Company voluntarily or the making of an order for me_Windi_ng up i__)f the
Company appointing some householder residing in the nei ghbourhood of the Office
upon whom all summons, notices, process, orders and judgments in relation to or

under the winding-up of the Company may be served. The provisions of this Article
shall not prejudice the right of the Liquidator of the Company to serve any notice or
other document in any other manner presgribed by these Articles.

~ INSPECTION

146 (1) The Books of A'ccoarit and other books and pa_p_e_r_s éhaﬂ beopento

inspection by any Director during business hours.

(2) The Board shall, from time to time, determine wh'ether and to what

extent, determine whether and at what times and places, and under what conditions or

(i) in any of the case, gt the tiz__n_;e at _whic_h the letter would be delivered m thé ,

e
s
&
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regulatxons tho Books of Account and hooks and documents of the Company, other

than those refexred toin Artxcle 111 (2)-'and 147 or any of them; shall be open to: the.
_inspection. of the members not bemg oc‘_cors and no member (not bemg a Director) -
- shallhave any right of i mspoctmg any Booksof Account or book or doctments of the:
Company except as conferrcd by Iaw or authonsod by the Boarci or by the Company :

in General Meeting.

147. Subjectto. tho prowsxons of Sectx' : _209(4) (b) of the Act, whereunder any.
provision of the Act: any person, whether A member of the Company ornot, is entitled
to inspect any register, return; cernﬁcate deed

¥,

instrument or documentrequired to be

Iaspection of Registers
ete - :

kept or maintairied by the Company, the person $0 entztled toinspection, shall, onhis -

giving to the Company not: lessthan twenty -four homs previous notice in writing of his”

intention specifying which reg:ster, etc. he mtends toinspect, be permitted toinspect .
the same between the hours of 11 2.m; and 1 p m. on such busmess days as theAct o

requ:rcs them to be opened for 1nspecnon

e R&cowsmuonows o
148 On any sale of the undertakmg of the Company the Board orthe hquzda’uon'

E onawinding-up may, if authorised bya Specxal Resolution accept fully paid-up shares,

Reconstruction

E debentures or securities of any other company, whether incorporated in India ornot,.
- eitherthen existing ortobe formed for the purchase in' whole orin partof the property .

of the Company and the Board (if the profits of the Company permit) or the Liquidators .

(in a winding- up) may distribute such shares or securities or any other property of the -

Company amongst the mombers thhout realisation, or vest the same in tmstoes for -

them, and any Special Resoiunon may pmv:de for the dxstnbuuon orappropriationof =

the cash, shares or other securities, benefit or property otherwise than in accordance

with the strict legal rights of the members or contributors of the Company and for the -

valuation of the members or conm,butors of the Company and forthe valuation of any -

such securities or propcrty at such pnce and i in such manner as the meeting may

approve and all holders of shares shali be bound o accept and shall be boundby any -
valuation or distribution $0 authonsed  and w_auve all’ nghts in relatlon thercto, save
orin thc course'of bomg wound up, such”

on!y incase the Company i proposed s}

statutory rights, if any, under Secuon 494 of thoAct as are mcapable of bemg vancd or g

oxciudod by thcsc Aruclos
wmomo uo :
149, If the Company shall be wound up and tho assets available for distribution

among the members as such shall be insufficient to repay the whole of the paid-up-

capital such assets shall be distributed so that as nearly as may be the losses shall be
borne by the memberin propottion to the capital paid up or which ought to have been
paid-up at the commencement of the. wmdmg—up on the shares held by them

respectively. Andifina w:ndmg~up the assets available for distribution among the

~ members shall be more than sufficient to ropay the whole of the capital paid-up at the
‘commencement of the wmdmg—up, theexcess shall be distributed amongst the members
in proportion to the capital at the commencement of the winding-up paid-up or which
ought to have been paid-up on the shares held by them respectively. But this Article is
to be without prejudice to tho rights of thc holders of shares issued upon speczal terms
and conditions. o

Distribution of assests
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150. If the Company shall be wound up, whether voluntarily or otherwise, the
Liquidator may, with the sanction of a Special. Resolution, divide among the -
contributories, in specie or kind any part of the assets of the Company and may, with -
the like sanction',.-ve_S_t_any'par-tffoftﬁeza__ssé_tsfbf;_thé_Gompa'ny:-infti"qs;eés- upon such
trusts for the benefit of the contributories, or an of them, as the Liquidators, with the
ke sanction, shall think fit. o n

-+ 151. Every Director; Manager, Secretary, Trustee forthe Company, its members .
or debenture-holders, member of a Committee, officer, servant ‘agent, accountant or:-

other person employed in or about the business of the Company shall, if so required
by the Board before entering upon his duties sign a declaration ledging himselfto.

observe astrict secrecy respecting all transactions of the Company withits customers
and the state of accounts with individuals and in matters relating thereto, andshalgbc ol
such declaration pledge himself not to reveal any of the matters which may cometohis -~
knowledge in the discharge of his duties except when required so to do by the Board -

orby any General Meeting or by a Court of Law and except so far as may be necessary
in order to comply with any of the provisions of these Articles contained, B

152.- No member or other person (not being a Director) shall be entitled to enter-
upon the property of the Company or to inspect or examine the Comipany’s premises
or properties without the permission of the Board or, subject to Article 146(2) to-
require discovery of or any information respecting any detail of the trading of the -
Company or any matter which is or may bé in the nature of a trade secret, mystery of -
trade, or secret process or of any matter whatsoever which may relate to the coriduct -
of the Business of the Company and which in the opinion of the Board it will be

 inexpedient in the interest of the Company to communicate to the public. -

15, Every Di_fc;gtpf, Manager, Secrctary 'Qi_“ f:_)ﬁicef of the Company or _as:zy person _
{whether an officer of the Company or not) employed by the Company, and any
person appointed as Auditor shall be indemnified out of the funds of the Company -
against all liability incurred by him as such Director, Manager, Secretary, Officer,

- INDEM I

employee or Auditor in defending any proceedings, whether civil orcriminal, inwhich :

Judgmentis given in his favour, or in which he is acquitted, or in connection withany

application under Section 633 of the Act in which relief is granted him by the court. e
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B We the followmg pcrsons whose names and addresscs are subscnbed are desxmus

“of bemg formed into a Company in pursuance of this Memorandum of Association
fas 'and we rcspecuve]y agree to take number of shares in the Capxtai of the Company
- set opposite to our respective names.

S Namas, Addresses,
Description & Occupation
- of subscribers

- Number of

shares taken
" by each
subscriber

. Name, Address

.- description & occupation

" of witness

) Shﬁraam Chbk.hani son of

" Chhagantal Chokhani

23, Maheshwari Magsion,
34 Nepeansea Road,
Mumbai-400 036
Industrialist

Sudarshan Chokhani son of
Shriraam Chokhani
23, Maheshwari Mansion,

" .34 Nepeansea Road,

Mumbai-400 036
Endustnallst

Smt Saraia wxfe of s
Shriraam Chokhani

23, Maheshwari Maasmn,
34 Nepeansea Road,
Mumbai-400 036 '
Business

Milind son of Bapusancb
Mohite '

26, Matru-mrut,

Vincent Square Street No 2
Dadar, Mumbai-400 014
Service

Dhir&j‘llaf son of Bhogilal Shah
Neelam Bldg.,

Daulat Nagar Road No. 3
Borivli (B}, Mumbai-400 066

Service

Cherussery Subramanian
son of Subramaniam Lyer

Rooin No. 10, Shevanti Chaya,

Shivasanti Road,

Tukaram Nagar,
Ayregamdevi, Dombivii (B),
Service

. Smt Renu wife of
- Sudharshan Chokhani
23, Maheshwari Mansion, .
34, Nepeansea Road,
Mumbai-400 036
-Business

Total Shares

1000 Nos,

1000 Nos.

. 1000 Nos. -
10 No‘_.s. _

" 10 Nos.

1000 Nos,

4030

" N KISHORE JAIN
S/o SYARCHAND JAIN
(BAFNA).

LODHA & CO.

* Karim Chambers
40, Hamam Street,.

Mumbai-400 023

- Chartered Accouniants

Mumbai Dated this 27th day of July 1979




