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PRESH CERTIFICATE OF [HCOUPORATION CONSELUenT
On Teli CONVERSLON UNLLR SECTION 31744 UF THE
COMPANIES ACT, 1956 (1 OF 1956).
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Tn the Otfice nf the reglistrar of “ompanies, Andhra Pradash *
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TN THE MATTER CF_ Roopa Granites Private Limited 2
w

I hereby certify that Roop: Granites Private Lgmited:

which was uriginally incorpo-

rated on 17th day of June, 1985 under the
"

.me Roopa 8ranites Private Limited "
having duly passed the necessary special Resolution on y
"

gnd  day of March, 1992 in terms of ;

gection 31(1)/44 of the Companles ACT, 1956 the name of :
"

the Company is this day changed to ROOPA GRANITES LIMITED
"

- .
- "

This Certificate is issued pursuant to section 23(1) of tne
said Act. :
w

*

Given under my hancd at HYDERABAD this the _ 7th *

day of __April iy One thousand Hime hundred %
L]

w

v. -

=

i R L L "'l;:i
(P.RAMA RAQ)

A59T, RECISTRAR OF (OMP AN LES :

AMDHRA PRADESH:HYLERABAD. i
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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE DF NAME

'n tha Office the Registrar ef Companias,
Andhra Pradesh, Hyderabad.

{Under tha Companlas Act, 1956 1 of 1956)

11§ THE MATTER OF ROOPA GRAHITES LIM.TED

e et L e i L e S £ P —t

OOPA GRANITES L IMITED

| hereby certify that W/S.—=
' was

originally incorporated on— 17th _day of___June, 1985

under the companies Act, 1956, under the name M/s. ROOPA_GRANITE § PRIVATE |
LIMITED, (subsejuently conve rted into a Public Limited company

e e e e R

" on T=4=92)

Tho said Wis, ROOPA GRANITES LINMITPD

pm——— L B

having duly passed necessary resolulion un-

der section Eifﬂz’mﬂlﬂﬂi (b} of the ecompanias Act, 1956 and alsa having oblaingd ina
= : MPPTA. E?Jsec:.. 21?5532?94
approval of the Cantral Government in writing vide latler No._ BONERGE

dated 6-9=94  of Regishar of Companies, Andhra pradesh, Department of

i i e o N i ol SR S

Company atfairs has changed its nama o M/s ROOPA INDUSTRIES LIMITED

This certificate is issued pursuan! ta saclion 23(1) of the said Acl.

Given under iy hand at Hyderabad, this Gth _ day of SEPTEMBER
NINETY FOUR.

One Thousand Nine Humndrad and _

IE——————— T =

m"]*?ﬁrrﬂ
(H .01 . SRIDHARAN )

HEGISTARAR OF COMPANIES
ANDHEAPAADESH: HYDERABAD
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UNDEF: THE COMPANIES ACT, 1956
(1 OF 1956)
COMPANY LIMITED BY SHARE 3
MEMORANDUM OF ASSOCIATION

OF

ROOPA INDUSTRIES LIMITED

The name of the Company is “ROOPA INDUSTRIES LIMITED”
The Registerad Offica of the Company will be situated in (he Slate of Andhra Pradesh.
The Objects tar which the Company is eslablished are;

THE MAIN OBJECTS TO BE PURSUED BY THE COMPAN'Y ON ITS INCORPORATION ARE:

To but, take on lease or under a hcence, concession, grant or olherwise acquire mines, mining rights
any land or other place and melaliferrous land in India or elsewhere and any interest therein, and 12
explore, work, export, devalop, tuin lo account the Same. by using any methad o crush, win, gel, quarmy,
smell, cakcine, refine, dress, amalgamate, manipulate and prepare for marke!, ore, melal and metal
substances of all kinds, and to carry any other metaliurgical operations which may seem conducive 1o
any above objects of the Compam.



E)

To aslablish for oras, minerals, mines and grant licances for mining or cfier any lands o planc-which
may be acquired by the Company and 1o lend any such land or place for agriculture, building or other
usa. to sell or otharwise dispose of any lands, mines or cther property of tha company, and to deal and
sall iron, stone, bricks, earth, mica, tin, copper, graphita, asbestos and othermaltarial and mineral sub-
stancas and fo manulacture, sell and daal in all kinds of minerals, machinery, wood, plants, implaments,
appliances, provisions and things capable of being usedin connaction with the metallurgical operalions

or required by workinen and other employees of the Gompany.

To camy on business as manufacturers, producers, growers, tabricators, processors, refiners, stockists,
agenis, imporiers. axporiers, lraders. wholesalers, retailors, disiributors, concessionarlas or daalars of
drugs, medicines, chamicals, spiits, mixtures, tonics, pigments, powders, tablets, pills, capsules, injec-
fions, dry syrups, liquid orals, |.V.Fluids, Ear Nassal and Eye drops, linimants. lotions and all types of
Prarmaceutical formulations and bulk drugs and Drug Intermediates. ;

THE OBJEGTS INGIDENTAL OR AMCILLARY TO THE ATTAINMENT OF THE ABOVE MAIN
OBJECTS ARE:

To buy, lease, or otherwise acquire lands, building and oiher Immovable property and to sell, lease,
merigage or hypothecate or olherwise disposa off all or any of the properiy and assels of the Company
an such terms and conditions as the Company may think fit,

To build, construct, alter, maintain, enlarge, pull down, remove of replace, and to work, manage and
control any buildings, offices, factories, milis, shops, machinery, engines, roadways, tramways, rail-
ways, branches of skiings, bridges, rascrvolrs, water courses, wharves, electric works and convankances,
which may ssam cakculated direcily or indirectly to advance tha intarests of tha Company, and 5o to join
with any other persan or compary doing any of thesa things.

To manulacture, buy, sell, exchange, install, work, aller, improve, manipulate, prepare lor markat, import
ar exporl, and oiherwise deal in all kinds al plant, machinkry apparalus, locils itensis, subslances,
materials, and things necessary or corvenient for carrying an any of tne business which the Company
i aghorised 1o carry on or usualty deal in by pessons angaged in such business,

Te enter into any arrangaments withany Governrent of autharities, municipal, beal or otherwise [or any
person of company, in India or ahfoad, thal may Seem conducive 1o the cbjects of the Company, oF ary
of them and to obitax frem any such Governmant, suthorily, person of company any ngils, privilegas,
chariars, conlracts, licences and concessions in particular rights in respect al walev, walerways, roads
and highways which liva Company may think it desirabla and 1o carry out, ¢xecise and comply Iherewith.

To apply for, lender, purchase or clherwise acquire contracts and concessions for of in relation te the
conetruction. eroclion, BqUpMeant IMpProvament, managem anl, adminstration or control of works and
comvaniances and to underlake, execule, carmyoul, Gsposa af ar sthar wise turn 1o account the same.

To improve, manage, work, doveop, alter exchanpe. lease, mortgage, turn 10 account, abandan of
cihenwise deal with ail or any past of the property, rights and concessions of tha Campany

To establish, previde, maintain and conduc of olherwise subsidise research laharalories and experi-
mental workshops for sclentific and technical rasearch and experimants, to undertake and carry on
sciontific and technical rasaarchas, experiments and lasls of all kirids, lo promote studies and researches
bath sciontific and technical, investigatiens and inventions by providing, subsidising of assisting labora-
tories workshops, libraries, lecluras, meelings and conferences and by providing or contributing 1o the
rernuneration of sclentific or lechnical prolessors or taachers and by providing of camiributing o the
award of scholarship, prizes, and grants 1o students or stharwise and genarally 10 encourage, promala
and reward studies, researchas, investigations, experimants, 1asts and inventions of any kind that may

ha considered ikely ta assist any businass which the Company is authorised to carry on.
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To apply for purchase or atherwise acquire and protect. prolong and renaw in any part of the workd. arty
rrade marks, irade names, d9.5|gm-,_ socral processas, palenis, palent Fighis, DIWE_'I,E. l:Fl-Il'u"EI'IIIDI'!. I
cences. protections, concessions and the like conferring any exclusive or non-exciusive or limited right
to their use or any secrel or oiher 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 smmhﬂﬂﬂd_ﬁ:mtl? to
benefit the Company, and to use, excrcise, develop or grant licences in respect of, or otherwise 1L io
accounl the property, rights, or information so acquired, and lo expend monay in mq:mrrnﬂnﬂng upon
lasiing of improving any such patenis, inventions or rights which the Gompany may acquire o proposs
It acquire.

To enter into agresmenis and contracts with Indian a: well as foreign individuals, companias or oihe
arganisation lor technical, financial, or any other ass slance for canying vut all of the objects of |he

Company.

To entﬂﬁhm parinership or into any arrangemenis for sharing or poolng orofits, mk:nnln'r imerest, co-
gperation, joint venture, reciprocal concession or oiherwise make any arrangements with any parscn
firm or comparny carrying on engaged in or about fo carry on or engage in any business or ransaction
which this Company is authorised to carry on, or engage in any business or under taking or transaction
which may seem capable of being carried an or conducled so as drectly or indirectly o benefit |he
Company and o lend :noney to guarantee the contracts of otherwise aseist any persan, tinm or corm:-
pany and to take or olherwise acquire and hold shares or securflies of any such person, firm or com:
pany and e sell, keld r dssue with or without guarantee or otherwise deal with such shares and securi

lias,

To purchase, taks, on lease or otherwise acquire and undertake the whole or any part of the business,
proparty, rights and liabilities of any person, firm or company caimying on any businass which this Com-
pany is authorised 10 carry on and lo purchase, acquire, apply for, hald;*sell and deal in shares, of
debenlures slock, of any such parson, irm or company.

To be interested in, promote and undertake the formation and estabiishment of such institutions, busi-
ness, pools, combines, syndicate-indusirial, trading or manufacluring as may be considered 10 o con-
ducive to Lhe intérus! of the company and acquiré, promote, establish, and/or subsdise any industry or
undertaking and 1o carmy an any olher business-industrial, trading, manufaciuring or other which may
seem to the Comrpany sapacle of being conveniently carrying on in connection with any of the objacts of
the Company of othen dse calculated, direcily or indirectly fo render any of the Company's propariies or
rights for the time beirg profitable. |

To amalgamale with any compary o nurrq:mnil:.u having objects allogether or in part similar lo those of
this Company.

To sell, mortgage, assign or lease and in any cther manner deal with of dispose of the undertakings or
the property of the Company or any part thereof whether movable or immovable for such consideralion
as the Company may Think iit, and in particular for shares, debentures or other securities of any othe:
company whether or nol having objects altogether or in part similar lo those of this company

To establish branches and agencies In Indla and elsewhere for [he conduct of the business of the
Company and to regulate and discontinue the same.

To adopt such maans of making known the business of the Company as inay seem expedient ard in
particular by advertisingin the press, by posting of bills, by issue of circulars, books, periodical, pamphlels
and price lists, and by exhibition of the works, and by establishiig compatitions and granling prizes,
rewards, premia and donalions. ]
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Sibject 1o the provisking of Section S8A of Lhe companias Acl, 1956 and the rules {framed themauncar
and tha directives issued by, the Aeserve Bank of India, as may ba appliu:ahia.tu hof oW OF raiSe Money
with or withaut security or 10 racaiva money an deposi at interast o atherwise lor purposes ol linancing
the business <f the Company in such manner as the company may thiknik fit and in pmhulafhfma (LTINS
of detentures or debaniura siock perpetual or otherwiss including debenture stock convartible inlo
charas of this or any cthar company and in security of any such money s0 barrowed, ralsed or ravenue
of the company present or {uture including its uncallzd capilal by assignment or plharwise of to transtel
of converl lhe same aheoiutaly or in trust and 1o purchase, redaam, oF pay off any such securities, To
incaiva grants, loans. advances of other monays of depnsils of olharwise from Frivate, State of Cantral
mevernment Banks, Companies, Trusts or individuals with or without allowance of interast thereon,

To lend, deposi of advance manay or give credi to amy person, firm or company and on guch 1arms as
may soem axpediord and in particutar 1o cuslomars and othars having dealings with the Company

To make advances upon of far the purchase of malearials, goods, machinery S1078S and other articles
raquired for the purpose of the Campany.

To undertake and execula any trusts, the undartaking whereof may saom desirable eight gral uitousty or
olherwse,

To make, draw, accepl, endorse, execule, and issue Chiaques, Promissory [Holes, Bills of Exchange.
Bills of Landing, Debenlures and other negaiiable of transferablo instrumants.

Tn create any depreciation jund, reserve fund, sinking furd, Insuranca fund or any special or ather fund
whathar for depraciation of fo; remalring, improving, axianding of maintaining any of the property of the
Company of for redemplion of dabentures or redeemable praference sharas or for special dividends or

qualising dridends of for any othar purposa whatsoever, ind fo franstar any wuch fund or par thareof 1o
any of the othee tunds herein mentioned.

To place, 10 raserve ar distribule as dividend or bonus armong the members, of olherwise 10 apply as he
Company may from time {o lime think fil, any moneys recaived in respect of dividends accruad, on
iorioftad shares.

To insure any or all properhies, QOMOWNS, stocks (in podowns o in transit) and machinary With any
insurance cormpany of ec mpanias against all kinds of 1isks to the Company.

To open and keep mgh.ermmmslamhwmmw o countries nhamumyhndmmdamisahlam
do s0, and 10 allocase eny number of shares in tha Company 1o such registar of ragistars,

To pay all the charges, expanses of and incidental lo the prometien, formation, ragistration and estab-
lishment of the Conipany charges, axpanses of negotiations and contracts and arrangemants macde
priot to and in anticipation of the for mation and incorporaltion of the Company.

To ramunerate or nake donations, by cash or other assals of by the afatrmant of Tully or partly paid
anares or by & call of option on sharaes, debeniuras, debenture siock or securities of this or any other
company or in any other mannar whether out of the Company's capiial, profiis of sthanwise 10 any
parson, firm or company tor services rendared or 1o ba rendered in introducing any property of business
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Gl

adding or suppading provident lunds of trusls of conveniences, and by providing or subscribing o
contribating to towards places ol instruction of recreation, hospilals and dispensaries, medical and
ather altendancaes and olher assislance as the Company shall think M,

To indemnity officars, directors, agents and servants of Comoany againet proceedings, sols, damages.
elaims In respect of anvthing done or ordired 1o be done by them for and inthe interest of the Company
for any loss, damage or misloriunes whatscever which shall happen intha sxecution of the dufies of the

officers or by retaticn thorefo

Fo aid any associalion or body having for ils object, the solution, settlement, o surmourting of industreal
or labour problems. disputes or frouble or the promotion of industry, sclence, aducation. knowledge, arl

or lrade

Subject to the provisions ol the Companias Act, 1956 1o subscribe or contribute or otherwise assis! of 10
guarantea monay 1o charitable, banavolent, religious, scientfic, national or other public institutions o

ohjecls,
To distribute any of the propertias of the Company smangst the mambers In spectal or kind upen the
winding up of the Company.

To camry on any other business which may saom lo thn Company capa
on in connection with the nbove objects.

ble of being converilently carried

. To do all or any of the above things in any part of the world, and either as principals agents, contractors,

truslees or otharwise and by or through trusteas, agents, of otherwise aither along of in conjunction with
othars and mmmmmrtﬁmﬂumkﬁdanlalmqummmmmmﬁdtmwmln

objects or any of tham.

THE OTHER OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE:

To carry on in India or elsewhere the business of dasign, deveiopment, manufaclure, buy, esll axporl,
Imports, distribute, piocess, exchangs, repair, alter or olharwise handio and ceal n afl types of Micro
Compiters, Micro Processors, Word Procassors, Microprocessor based Controllars, Data Gommuni-
cation Equipment, Data Terminals, including input and Output Peripheral Devices such ag Visual Dis-
play Monitors, Printars, Plotters, Disc Drives, Tape Drives Input and cutput inter-faces, Solid State De-
vices, Digital Clocks, Digital Read-cuts, Printed Board Circufls, Connecions, Switchas, Motors, Electri-
cal & Elsctronic Devices and Hardwere and Software of every na ure, kind and description that ara
required for the Compurier industry or lor use with Computers.

To carry on the business of but sell, export, impart, manutaciure, distribute, process, exchange, repair,
attend or othervise handle and deal in Ferrous and Non-ferrous Castings, Forgings, Blanking, Stampings,
Extrusions and Fabricaticns. )

To carry on business of but sell, e:port, import, manufacture, distribute, process, exchange, repar,
attend or otherwise handle and dea! in all kinds of Plastic Injection, Blow and Compression, Mouldings
and axtruslons and Fabricalions

To carry on the business to buy sell export, import, maniufaciura, disiribute, process, exchange, repair
attand or olherwise handle and deal in all kinds of Solar heatars, Driers, Coolers. Cookers, Cvans,

Cells, Ganaratots and Wind Mills ard Energy Storage Devices.

To carry on 1he business 10 buy, seil, export, import, manutaciure, distribane, process, exchangs, rafing.
and 1o deal In Phammaceutical preparations and formulations including Ayurvedic, Herbal, Allopathic,
medicines, Drugs, including bulk drugs, drug intermediates Injsctions and chemicals, Dyes.

[



To carry on provide and acl as technical consultants covering all branches and disciplines of enginear-
ing. advice, assist ways and means of improving stficienay by operation of naw and improved tech-
niques of production and project enqginearing studias, axaculion of turnkey projecis and forplanning and
promoting new industries.

To carry on in India of elsawhera the business of conlraclors, merchants, importers, exporters and
tarmers and lood processers hanmarmpﬂ:‘twahmuhm i

To Invest and deal with the maneys of the Gompany in any securkies, shares, investments, properlies
movabla or immovable and in such manner as may from time o lime be determined and to gall, transfer
or deal with the same, and to deal in Finance, Leasing, Hire-Purchase. .

The liabifty of the members of the Company s limited.

Tha Authorised Share Capital of tha Company ks R, 9,00,00,000 (Rupees Mina Crores only) dividad
into 90,000,000 (Minely Lakhs anly) equity sharas of As, 10/- (Rupees Ten only) each. The ghara in lhe
capital of the Company for the time being whethar original or increased may pe divided into saveral
classas with any prefarantial, gualified, or othar special rights, privileges conclitions or restrictions ul-
tachad tharsto, whether in regard to dividend, voting, return on capiial or cthenwise. The Gompany shall
hava power 1o issue -adeemabia preference shares. if and whenaver the capital of the Compary s
divided inte shares of different classes the rights of such classas may be varied, modifiad, effected,
axtended, abrogated ar surrendercd as provided by the Articles ol Associatien registered herewithor by
tarms of tha issue, but not furthar or otharwise.



b o i T

We the several persons whose names and addresses are subscribed balow, ara desirous of baing
formed into a Company in pursuance ol this Mermorandum of Association, and we respectively, agree 10
lake the number of shares in the capital of the Campany s&l oppcsite (o our respaclive names.

sk Names, address, description No. of Equity f Witness signature
Hao. and cccupalion cf subseribers ghares laken Name, desuriplon
with thair Signatures by each subscribar pcoupalion & address
St
o1. 0. PRABHAKAR REDLDY 10
Sfo, O, Bhaskara Heddy { Ten only)
B-2-540/5 &, Aoad Ho.4,
Baryara Hills,
HYDERABAD - 500 034,
Business J BOYI REDDY
Sia J. Audisesha Heddy,
24 |1 Figor, Unily House
Abid Road,
HYDERABALD - 500 001
Cnartered Accounlan
Silf-
02, 0. MADHAV! 10
Wio. O. Prabhakar Heddy { Ten anly}
B-2-5400E A& Road No.4,
Banjara Hifls,
HYDEHRABAD - 500 034,
Housawile
Total number. of eguity 20
sharas taken [ Twreanty anly)
Place: Hyderabad

Dale : 25,06 1985
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UNDER THE COMPANIES ACT, 19%6

(1 OF 1955)
(COMPANY LIMITED BY SHARES)
ARTIGLES OF ASSOGIATION

OF

ROOPA INDUSTRIES LIMITED

1. GENERAL

Regulations consained in Table A in Lhe First Schedule to the Companies Act, 1956 shall apply so far
and so far only as they are nol incons istant with any of the Provisions contained in these Regulations.

In thesa regulabons: .
Unless the conlext otherwise raquires,

a) Thewords or expressions contained in thesa Regulations shall bear the same meaning as in the
Companies Azt or any statutary modifications thereof.

t}) *The Act” means“The Companies Act 1956° or any statutory modifications or re-enactment thereof
for the time being in forca. The sections referred to in these Regulations, unless otherwise speci-
fied, relate 1o the Companies Act, 1856,

¢} “The Company” or "This Company” means KOOPAINDUSTRIES LIMITED.

d) "The Seal” means the Commaon Seal of the Company,
|
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k)

o}

&)

L

L

“Inn Writing” and “Wriiten” include printing, IRhography and other modes or representing or reproducing
woras in a visible form. '

ember’ means the duly registered shareholder from time to lime of the shares of the company
and Include subscribars 1o the Memorandum of Association of the Company and shall include a
person whose name is enterad as beneficial owner In the records of a Depository.

“Month" means a calender month. ;

“vear' means llie Calender year and "Financial Year” shall have the meaning assigned thereto by
seclion 2(17) of the Acl,

“Office” means the Ragistered Office Tor the Ilime- heing of the Company.

"Paid-up” includes credited as paid up.

‘Parson” Includes corporations and individuals.

“The Registrar” mezns the Registrar of Companies having jurisdiction over the Company.

“Secretary” includes an Assistant Secretary and any person or parsons appointed by the Board Lo
perform any of $1e duties of a Secretary subject o Section 3834 of the Ac.

Words imparting the *Singular Number” include, where the context admits cr requires, the plural
number and vice-versa, :

‘Register’ m2ans the Register of Members of the Company required to be kept under Section 150
of tha Act and shall include the Register of Beneficial owners mairlained by the Crapository.

“Beneficial Ovner shall mean beneficial owner as defined under clause (1) of section 2 of the
Depasitories Adl, 1096,

“Depository” shall mean a Depository as defned under clause (g) of sub-secticn (1) of section 2 of
the Depositories Act, 1986,

“Diepesitories Act” shall mean Depositories Act, 1996 (22 of 1336) and shall include any stalulory
modification or re-enaciment thereof for the lime beng injorce.

~SERI" shall mean the Securities and Exchange Board of India established under section 3 of the
Securities and Exchange Board of India Acl, 1992

‘Record” inclides the records maintained In the form of baoks or stored in & compulerorin such
atherform or medium as may be determined by regulations made by SEBL

*Security” shall mean such security as may be specified by the SEBI from time to time.

Words imparting the *masculine gender” also include, Feminine gendur and vice-versa.

Il. SHARE CAPITAL

Tne Authorised Capital of the Company s F5.9,00 00,000 (Rupees Mine Crores only) divided into
90,00,000 (Ninety L=khs only) Exquity Shares of Rs.10/- pach.

ronon Shares incluging redeemahbie preference shares

The Gompany shall have power Lo ssue Prefa _
80 and B5 or any s'atulory modifications thereol.

in accordanca with the provisions of Section

Fad
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c)

Where at any time subsaquent to the first allotment of shares it is proposed to Inl:raa?a ihe sub-
scribed capilal by the Issue of new shares, subject o any directcns to the contrary which may be
qiven by the Company in general ieeting and subject only to these directions such new shares
ghall be issued in accordance with the provisions of Sectjon 81 of the Act, or any statutory modifi-

cations thereof fu-ther subject to Article 3 {f) of this Articles.

The Company shall have power to issue shares at a discount, butin doing so, the Company shall
comply with the provisions of Section 78 or any statutory modifications thereof.

The Company shall have power '0 issue shares at a premium, butindoing 5o, the Company shall
comply with the provisions of Sention 78 or any statutory modifications thereof.

1. Where at ihe time after the ax Jiry of bwo years from the formation of the company or at any time
afner the expry of one year fron the allolment of shares In the {ompony made for the first time
after its formation. Whichever Is earlier, it is proposed to increase the subscribed capital of the
Company by allotment of fuither shares whether out of the unissued capital or cut of the increased

shera capital then;

3 Such further shares shall be offered to the persons who at the data of the offer, are holders of
:he equity shares of the Company, in proportion, as near as circumstances admii, lo the
capital pald up on thosa ehares at the date,

b} Such offer shall be made by a notice specifying the number of shares offered and limiting 3
lime not less than thirty days from the date of the offer and the offer if not aceepted, will be

desmed to have been decined.

¢} The offer afdresaid shall be deemed toinclude a right exercisable by the person concerned o
renounce the shares offered o them in favour of any other person and the notice referrad to in
sub clause (b) hereof shall contain a statement of this right. PROVIDED THAT the Directors
may decling, without assigning any reason to aliol any shares loany person [n whose favour any
member may renounce the shares offered to him.

d) After expiry of the lime specified in the aforesaid notice or on receipt of earlier intimation fram
the person to whom such netica is given that he decknes to acuept he shares cffered, the
Board of Directors may dispese off them In such manner and 1o such persen (s) as they may

think, in their sole discrefion, it

Motwithstanding anything contained in sub-clause (1) thereof, ihe further shares aforesaid may be
offerad lo any persons (whether of not those persons include the persans refered b inclause (ajof
sub-clause (1) hereol) in any manner whalscever.

a) Ifaspecial resolution to that effect is passed by the Company in General Meeting, or

b} Where no such spacial resolution is passed, if the voles cast (whether on a show of hands or
on & pol! as the case may be) in favour of the proposal contained in the resclution moved in the
maeting (including the casting vote, if any, of the Chairman) by the members who,

being entitied to do so, vote in person; or where proxes ang allowed, by proxy, excead the
votes, if any, cast against the proposal by members, so enbitled and voling and the Central
Government is satisfied, on an application made by the Board of Directors in this behalf, that

the proposal is most berieficial to the Company.
Nothing in s1'b-claase (c) of {1) hereof shall be deemed.
a) Toextend the time within which the offer shou.ld be accepled; or

b) Toauthorise any person to exercisa the right of renunciation for a secand time on the ground
that the persen in whose favour the renunciation was first made has declined to take the
shares comprised in the renunciation.

Mothing in this Article shall apply to the increase of the subscribed capital of the Company
caused by the exercise of an option attachel to the debentur: issued or loans raised by the

Company:
3
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i)  Toconvert such debentures or loans into shares in the Company; or

#) Tosubscriba for shares in the Company (whether such option (s confemred in these Articles o
othenwise) -

PROVIDED THAT the terms of issue of such debentures or the terms of such loans includa a lerm
providing for such option and such term.

g}  Either fias been approved by the Cenlral Governmeni bafora the issue of the dabentures or
the raising of the lcans or is on conformity with the Rules, if any, made by that Government
i) this behalf; and

by Inthe case of debentures or loans or ciher than debentures issued Lo or loans oblalned from
Government or any institution specified by the Cenlral Covemment in this behall, has also
been approved by a speclal resolution passe.| by the Company I General Meeting bofore vhe
issue of the debentures or raising of the loans,

Subject io tha provisions of Saction B1 of the Acl £nd thesa Aricles, the shares in the capitsl of the
Company for the time being shall be under the rontrol of the Directors who may issue, allot or
otherwice dispose ot the same or any of them to such persons, in such proportion and on such
tarms and conditions and either at a premium wr at par or (subject lo the compliance wilh the
pravision of Section 78 of the Act) at a discount and &t such tima as they may from lime 1o lime
think fit and with the sanction of the Company In the General Meeting to give to any person or
parsons the option orright to call for any shares either at par or premium during such time and for
such eonsideration as the Directors think fil, and may Issue and aliot shares in the capital of the
Company on payrent in full or part of any propesty sold and transfermed or for any services rendered
to the Company in the conduct of its business and any shares which may so be allofted may be
issued, has fully ¢ ald up shares and if so issued, shall be desmed to be fully paid share, provided
that the aption or right to call of shares shall not be given 1o any parson or persens without the

sanclion of the Company in the General Meeting.

Subject to the provisions of these Articles and of the Act, the shares shall be under the control
ofthe Board of Directors who may allot or otherwise dispose of them to such person on such
\arms, conditions and at such times as the Board thinks fit and with full power lo give any person
the opticn to call for or be allotter shares of any class of the Company {Subjact to Seclions 42, 09,
70,74, 72, 73, 75, TE(2), 78 and 79 and other relevant provislan: of tha Ad or any statutory modifica-
tions thereof) eitner ata premium oral par or at dlscount and such opthon being exercisabie for such

time and for such consideration as the Board thinks fit. Provided that option or right to call of

charee chall not be given to any person or persons excepl with the sanction of the Company in
General Meeting. . :

Subject Lo the provisions of the Act and these Articies the Directors may aliol and issue shares

In the ital of the Company as payment fer any property or assete of any kind whalsoever
ﬂnmum% of any business) sald ortransferred, goods ormachinery or about the formation or
romaolion of tNg COMPEny Or UM cunuus of s bushsaa aod any alae which may be as alletiod

may be issued as fully paid up or otherwise than in cash, and if so issued shall be deemed 10 be
really paid up or partly paidup  shares as aforesaid. The Directors shall causes returns to be

filled of any such allotment as provided, by Section 75 of the Acl.
The Directors shall in making the allsiments duly observe tha pravizions of the Ael

The amount payable en appleation on each shares shall not be less than 5 percent of the
nominal amount of tha snara, .

Nothing herein contained shak prevent the Direclors from issuing fully paid up shares either on
payment of the entire nominal value thereof in eash orin satisfaction of any outstanding debt

or ebligation of the Company.
Il. ALTERATION OF SHARE CAPITAL.
The Company shall have power to alter the conditions of the Memarandum as follows, thal is to
say, il may: -
a) Increass its Share capital by such amount as it thinks expedient by issuing new shares
4
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2)

b) Consolidate and divide all or any of its share capital inlo shares of larger amount than s
existing shares,

¢} Sub-divide its shares or any of them into shares of smaller amount than is fixed by memaoran-
dum so however, that in the sub-divisicn the propartion betwean the amount paid and the
amount if any, unpald on each reduced shares shall be the same as it was in fhe case of the

share from which the reduced share is darived.
The powers conferred by this regulation shall be exercised by the Company in general meeting.

The Company shall have power to reduce any :hare premium account in accordance with the
provisions of Seclion 78 read with Section 100 or any statutory modifications thereof

IV, PAYMENT OF COMMISSION AND BROKERAGE

The Comopany may exercise the powers of paying commission provided thattha rate percent or tha
amount of tha commissicn paid or agreed to be paid shall be disclosed in the manner required
by Section 76 or any statutory modifications thereot.

The rate of commission shall not excead the masimum percentage provided for in Seclion 76 or
any statulory madifications thereof.

The comiaission may be satisfied by payment of cash or the allotment of fully or partly paid up
sharas or partly in the one way and partly in the other,

The Company may alse on any issue of shares, pay such brokerage as may be lawful.

V. VARIATION OF SHAREHOLDERS RIGHTS

If at any time share capital is divided into different classes of uhares, the rights attached to any
class (unless otherwise provided by the lerms of issus of the share of that class) may subject 1o
the provisions of Section 106 and 107 and whether or not the Company is being “vound up to ba
varied with the consent in writing of the holdars of three fourths of the issued shares of that class or
with the sanction of a special resolution passed at a separale general meeting of the holdars of the
shares of that class. ' .

. Bubject to the provisions of Sanllnn' 170(2) and (b) or any statutcry modifications theraof, to

evary such separate General Meeting the provision of these Resolution relating of General Mezting
ghall mutatis mutandis apply. .

The rights conferred upon the holders of the shares of any class jssued with preference or
other rights shall not unless otherwise provided by the lerms of issue of the shares of that class be
deemed to be varied by the crealion or issue of future shares ranking paripassu therwith.

VI. TRUSTS ENTRY IN REGISTER OF MENIBERS

Subject to Section 49 of the act and without prejudice to the provisions of Section 42 (2} (b) or
any stalutory modifications thereof, no persan shall not be ncommended by the Company as
holding any share upan any trusi and the Company shall not be bound by or be compelled in any
equitable contingent, future or parial interest in any share or any cther righls in respect of any
share exceptir. absoclute right 1o the entirely thereof in the regisiered holders,



\fll. CERTIFICATES

11. &) Everylmemher méll be entitled 10 5 cedificate under the lf:nrnmun- Seal of the Company signed oy
two Directors and the Secretary or any other perscn named for ihe purpose by the Board, specifying
the number or number of shares held by him, and the amounl paid thereon.

b} Every membear in the first instance shall be entitled to one or more ceificates asissued by the
Company for all the shares registered in his name, and every cerlicate of shares shall specify the
m!eé- ::l:&nr:tmburufahama n respect of which it Is Issued, and the amount paid up thereon or

.ul '

g} If any certificate be wornor i, defaced, destroyed or lost, a new one new ones may be issued In lisu
theraof, on production to the Director of evidence satisfactory to them of its being wornout, de-
faced, destroyed, or lost, or In defaull of such evidence on such indemnlty being given as the Blrec-
tors may think sufficient.

d) A fee of Rs. 1+ shall be charged in resped of every new cerificate besides the out of pocket ex-
pensas incurrad by 1he Company, in investigating evidence orindemnity required by the Direciors of the

Company

Frovided that the Company shall not charpe any fees for subdivision or consolidation or shares and
debenture cerificates or for subdivision of letter of allotment or for splitting, consofidation, or
renewal of pucca transfer receipts into denominations, cormesponding to market units of trading or for
issue of new sarificales in replacement of these which are old or worn out where cages on lhe

reverse lor recording of transfers have been fully ulilised.

Provided thal notwithstanding what Is staled above tha Directors shall comply with such Rules or
Regulation or requiremants of any Stock Exchange or lhe Rules mads under the Act or tha rules
made under Securities Contracls (Regulations) Act, 19856 or any other Act, or rules applicable in
this behalf, The provisions of this Aricles shall mutatis mutandis apply to debentures of the

COmpany.

€} Inrespect of any share or shares held jointly tq.l several persons, the delivary of cerificate for share
ta ane of the saveral joind share holders shall be sufficient delivery 1o all such share holders

The Gompan ¢ shall within 10 weeks of closure of issue of any of its share or debenturos sl witlin
1 month after the application for the Ragistration of Transfer of any shares or debentures, complete
and have ready for delivery Cedificate of all shares and debenturas allotted ortransterrzd unless the
condition of issie of shares or debentures athersdse provide and tha Company shall othonsise compy
with the requirements of Section 113 or any statulory modificstion thereof and olhar applicable

provisions (if any) of the Act.,

i Notwithstanding anything contatned inthese Article:, the Company shall be enlitled lo demalenalise
its existing shares, debentures or other securitles which may have been presenlly issued or,
which may be Issued at a future dale and also remalerialise its shares, debentures or other
secyrities hetd I, the Depositories and / or lo issue its fresh shares, debentures and other securilies
in a demateralised form pursuant to the Depositori s Act, 1996 and the mules framed thereunder,

g All securities held by a depository shall be dematerialised and be in fungible form. The pro vislon
relating to progressive numbering shall not apply 1o the shares of the company, which have boen

damaternalised.

VIIL CALLS OM SHARES

12. 8 0 The Board may, from time to time, may call upon the members In respec! of any money
unpaid on the:r shares (Whether on account of the nominal value of the shares or by way of
premium) and nel by the conditions of allstment therecf made payable of fixed limes,

Brovided that no call shall be payable al k:ss than 2ne month from the date fixed for ihe
paymeiit of the last preceeding call. :



13.

b)

d)

i) Each member shall subject fo receiving atleast thirty days notice specifying the time and
place of payment pay to the company al the time or times a~d place so specified the amount
called on his shares. :

i} & call may be revoked or postponed at the discretion of the Board.

W) Provided that any amount be pald in advance of calts on any shares such amount may
carry interest but shall notin respect thereof confer a right to dividend or participate in profits.

“The Directors may, if they think fit, subject to the provisions of Section 92 of the ACL agree o
and rev=ive from any member willing to advanee the eama whoie or any part of the moneys
due upon the shares held by him beyond the sums aclually called for, and upon the amouni 50

paid or satisfied in advance, of so much thereof as from time to time axceeds the amaount of
the callz than made upan the shares in respect of which such advance has been made, the
company may pay interest of not less than 15%, as the mernbar paying suchsum in ad-
vance and the Directors agree upon provided that mane;-paid in advance of calls shall not
confer a right to participate in profits or dividends. The Directors may at any time repay the

amaount 56 advanced.

The members shall not be entilled ta any voting rights in respect o the moneys 50 pald by him unkl
the same would but for such payment, become presently payable.

The provisions of these Articles shall mutatis mutandis apply e the calls on debentures of the
Company”.

A call shall be ceemed to have been at the tima when the resolution of the Board authorising
the call was passed and may be required to be paid by the instalments.

The joint-holders of a share be jointly and severally liable to pay all calls in respect thereof

i} Iasum called in respect cf a share is not paid before or on the day appainted for payment
thereef, the person from whom the sum s due shall pay interest thereon from the day ap-
pointed for payment thereal the timea of actualp aymeant &t 18% per annum or at such lower rale as the

Board may determine,
i} The Board shall be at liberty lo waive paymiint of any such interast wholly orin part.

i Any sum which by the terms of issue of a share becomes payatls on allotmant or at any
fived date whether on account of the nominzl value of the share ur by way of premium shall far
the purpose of these resolutions be deemed to be a call duly made and payable on the
date an which by the terms of issue such sum bacomes payabia.

iy Incase of non-payment of such sum, all tha relevant provishans oi these regulations as (o pay-
ment of interest and expenses forfeiture cr ctherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

1X. LIEN

The Company shall have first and paramount lien upon all the sharzs (sther than fully paid up shares)
registered in the name of each member (whether solely or jointly with others) and upon the pro-
ceeds of the sale thereof for all moneys (whether presently payable or not) called or payable at
a fixed time In respect of such share and no eguitable interest In any shares shall be created
except upon the footing and condition that Article 10 hereof shall have full effect, Any such lien
shall extend to all dividends and bonuses from time to time declared in respect of such shares,
unless ctherwise agreed registration of transfer of shares shall operate as waiver of the company's
lien if any, an such share. The Direclors may at any lime declare any sharas wholly orin part
exampt from the provisions of the clause.



X. FOREFEITURE OF SHARES

14. a) If any memberfails to pay any call orinstaiment of a call on the day appointed for payment thereof the

15.

Board may al any time thereafter during such time as any part of tha call or instalment remains
unpaid, serve a notice on him requiring payment of 5o much of the cali orinstaiments as is unpasd
together with any inlerest which may have accrued by the Company by reason of such non-payment.

The notice aforesaid shall;

i name a furherday (not earier than the expiry of fourteen days from the date notice) on or before
which the payment required by the notice is o be made and.

i) - state that in the event of non-payment on or before the day so named, the shares in respect
of which the call vas made will be liable to be forfeited.

Ifthe requirement of any such notice as aforesaid are nol complied with any share in respect of which
the notice l:as bean given may at anylime, there afier before the payment required by the
nolice has bear mada ba forfeited by a resalution to tha Board to the affect.

N Aforfeited share may be sold or otherwise disposed of on such terms and In such manner 25
the Board thinks fil,

i} At any time before a sale or disposal as aforesaid, the Board, may annual the forfeiture on
sueh terms it thinks il

A person whosa shares have been forfeited shall cease to be member.

N A duly verified declaration in writing that the declarant is a Director the Manager of the
Secretary of the Company and that a share in the company has been duly forfelted on a date
stated in the declzration chall be conclusive evidence of facts therein stated as against all

persons claiming to be entitled Lo the share.

il The Comipany may receive the considerstion, il any, glven for the share on any sale of
dispesal thereef and may sxecuie a transfer of the share in fa sowr of the person lo whom Lhe

share |s sold or disposed off,
i) The tranzferee shall thereupon be regisierad as the holder of tho shares.

rj The transferes shall not be bound 1o see the application of the purchase money, if any nor shall
his title by the shares b affecied by any irregularity or invalidity in the proceedings in refersnce
to the forfeliure sale or disposal of the share,

The provisions of these Regulations as lo forfeilure shall apply in the case of nen-payment of any
sum which by the terms of issue of a share become payable al a fixed time, whether on account
of the nominal vaiue of the shara or by way of premium as if the same had been payable by vidue

of a call duly made and notified, ’
Any member whose shares have been forfeited shall, notwithstanding the forfeiture be liable 1o pay

the company #ll calls, instalme s inlerests, or other moneys owing upon or in respect of such
shares on the date of forleilure logether with interest thereen from the dute of forfeiture unt!l

payment at such rate not exceeding twelve percent per annum as the Directors may determine,

The forefeilure of shares shallinvoive the exdinction of all interest in and also of all claims and demands
against the company in respect of the share and ali other rights of incidental to the share, except
only such of those rightsas by these Articles are expressly saved.

In registering Iransfer and t-ansmission of shares, the Company shell comply with the provi-
sions of Sections 108, 110, 111, 112 and 250 of the Act or any statutory modifications thereof

£
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17. &)

The instrument of transfer of any share in the Company chall be executed by or on behail of bolh
the transfaror and transferes. The transferor shall be deemed fo remain a halder of tha share until the

name of the transferee |s entered in Register of members in respect thereod,

The instrument of transfer shall be in writing and all the provisions of Sections 108 of the Companies
Act, 1958 and of any statutory modification thereof for the lime being shall ba duly complied with

in respect of all the transfer of shares and registration therzaol,

The Board may, subject to the right of appeal conferred by Seclion Il of the Adl, decline to regisier.
i} Thetransfer of share not being fully paid share, to a person of whom thay 4o not approve or.

ii) Anytransfe-of shares on which the Company has a lien.

Provided that the Company will not decline to register or acknowledge any transfer of shares
on the ground that transfer or being gither alone or jointly with any other persan indebted to
the Company on.any account whatsoever excepl a lien on shares,

Subjuct te the provisions of Section 111 of the Act and section 22A af the Securilies Confracis
(Regulation) Act, 1956, the Directors may, at thelr own absclut2 and uncentrelied discrotien and
by giving reasons, decline to reglster or acknowledge any tranifer of shareswhether fully paid or
nat and the right of refusal, shall not be affected by the circu matances that the proposed trans-
feres |s already a member of the Company but in such cases, ihe Directors shall within one month
from the date on which the instrument of transfer was lodged with the company, send 1o the
transferes and the transferor notica of the refusal {o register such transfer provided that registra-
iion of transfer shall nnt be refused on the ground of the transferor being either alone ar jaintly
with any olher person or persens indebied to the Company on any account whatsoever excapt
when the company has a lien on the shanss, Transfer of shares / debentures Inwhatever lot shall not

be refused.
The Board may also dedine to recognise any instrument of transfer uniess:

) Thelnstrument of transfer is accompanied by the cedificate of the shares tc which it retates, and
sush cther evidence as Board may reasonably require to show the right of the transferor to

make tha fransfer and

i) Theinstrument of transfer in respect of only one class of shares.

The registration of transfars may be suspended at such times and for such periods as the Board may
fram lime to time determine.

Pravided that such registration shall not be syspended for more than forty five days in any
year and provisions of section 154 of the Act shall b complied with.

The Company shall not charge any fees for the Registration of any transfer, ransmission probate
letters of Administration Cerificates of dealh and marriage, Power ot Attomey and such other
similar documents.

Mothing Contained in the Act or these Articles shall apply Lo transfer of shares or other securilies
affected by the transferor and lransferee both of whom are enlered as beneficial owners in the

records of a Depository.

in the case of transfer of shares or other securities where the company has not issued any
certificates and where such shares or other securilles are being held in an elecironic and
fungible form, provisions of the Deposilories A, 1996 shall apply.

il Onthe death of a member, Ing survivors of survivor where the meniberwsas a jeint holder and
his legal representatives where he was sole charaholders shall be the only person recagnised
by tha Company as having any title his interest in the sharas,

Nothing Clause (1) shall releass of the estate of the deceased joint holder from any liability
in respect of any share which has heen je ntly held by him or gther persons.

=i
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1. Any person becoming entitled 10 as share in conseaquance of the death or inscivency ol
a member may, upon such avidence being produced as may from time to lime propey
be required by the Beard wnd subject as hereinafier provided, elect, either;

iy Tobe registemd himself as holder of the share, or
) Tomake such transfier of the share as the deceased orinsolvent member could have made.

2. The Board shall, in either case, have the same right to decline or suspend registration as it would
have had, if the deceased or Insolvent member has transferrad tha share bafore his death or

insolvéncy.

1. If the person so bacoming entitled, shall elect, to be ragistered as holder of the share him-
self, he shall deliver or send (o the Cempany a nolice in writing signed by him stating that he

50 elecis. i X
. -

2. Ifthe persons aforesaid shall elect to transfer the share he shall testily his election by execul-
ing a transfer of the share,

% All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and tha registration of ransfer of shares shall be applicable to any such notice or
transfer as aforecaid as if the death or insolvency of the member had not occurred and the
nalice or trarsfer were a transfer signad by that member.

A person becoming entitied to a shae by reason of the death or insalvency of the holder shall be
entiled 1o the same dividends and other advaniages to which he would be enfitled if he was the
registered holder of the shares, exce pt thal he shall nat before being registered as a member in
respect of it to exercise any right conferred by membership in relation to meeatings of the Com-

-pany. Provided thal the Board may at any tima giva rolice requiring any such person to elect

sither 1o be rejistered himself or to transfer the sher @ and if the notice is nol complied within
ninety days it € Beard may thereafler with-hold piy ment of all dividends, benuses o cther
moneys, payi ble in respact of the share until lhe rec uirements of the notine have beaen com-

plied with,

3

%Il. BORROWING POVIERS

The Commpany shall have power 10 borrow Irint any parson of Jersons and secure the payment of
any sum of money for the purpase of the Company an:l the Direclors may from tirne to ime at their
discrefion exercise this power and may themselves lend to the Company on security ar alnerwise
peavided that the Directors shall not contravena the provisions of Section 239 (i) {d) orany stalutory

modificatians ineTenl

Bravided furtherthat no debl incutred or secirily given in the excess of limils imposed by See-
tion 243 (1)(d) shall be invalid or ineffeciual exceplIn the case of express notice to the lender or
{he racipient of the secunty al the time when the dubi was incurred or security given that the limit

hereby imposed had been or was thareby exceede 1.

The Dlrecitur may raise or srcure the repayment o1 iy surm of 5ums in such manner upen such

terms and conditions in all respects as they may think fit and in particular by creatlon of any
moftgage of charge on the undertaken the whole or any part of the propery, present of fulure. or

_uncalled capits! of the Company or by thaissue of bonas perpetual or redeemabde, debenturas or

dabenture stock of the Company charged upen all or any part of the property of the Company both
present and fulure, inciuding its capital f_nrtrie time being.

f Deposit)
Sublect to the provisions of Sections 524 of the Acl and Companies (Acceplance O
Hmis. 41875, the Directors may receive depaosils for sunh_turm and bearing inlerest al suchrales
a5 the Direclurs may decide from time to time the deposits may be racelved from the person or
persons Inclutding the Direclors and the sharchoiders of the Company.

iy
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d} The Directors shall cause a propar register o be kepl in accordanca wilh he provisions of Seclion
143 of charges specifically affecting the propery of the Company ard shall duly comply with fna
requiremanis of ine Act with reg ard to the renistration of mongayes and charges. The register ol
charges kept in pursuance of saction 143 shal ba opan during business hours subject to reasonablz
restriclions as the Company In Seneral Mesting may Impose so that not less than two hours in
gach day are aliowed for such in:peclicn Lo any creditor or mamber of the company without fee and
ather person on payment of fees As. 1/- for ach inspection at the registered Office of the Company,

Xlil. DEBENTURES

19. The Company shall have power 1o issue debeniures but in ex zrcising this power the provisions ol

Section 56 (8), 64, 87, 7010 74, 10B 1o 113, 11710 123, 128,129, 133, 134, 152, 154, 170(2) (a) and (b)
187 and 292 or any statulory maodifications thenaol shall be complied with. Deberntures dEhﬂ'HI'L.HE
stack, bends or ot 1er securities conferring the fght o alletment or conversian into shares of the aplion
to right 1o call for alloiment of shares net be issued with sanction of the Company in General Meeting

Any debentures, debenture-stock or other secutities may be issued al a discount, premium ar ctherwise
aned may be i: sued on condition that they shall be convertible into shares of any genamination and with
any previleges and conditions as to redemption, surrender, drawing, aliotmant ol shares. attanding (out
nat voling) at the General Meating, appointment of Directors and olherwise debentures with tha nght 1o
conversion inte or allotmant of shares shall be issued anly with the corsent of the Company in the

General Meeling by a Special Resolution.

XIV. CONTENTS OF NOTICE

a) The Company shall comply with the provisions ol Section 165 1o 197 o7 any statulory madilicatons
thareof in the caling and conduct of the meeting.

b) Tha Campany shall hold a general meeting of the Company, which shall be called the Statulory
meeting. In the calling and conduct of statutory maetings provisions of Section 165 or any sfalilory

modifications therecl shall be complied with.

¢l Withoul prejudice 1o the provisions of Sections 167 or any stalutory modificarions therecl, the
company shall in 2ddition to any othar mestings, holds a general meating which shall be styled the
annual general maeting at such intervals, and in accordance with the provisions of Section 166 or
any stalutory modificetians theraol.

d) The genoral mee ing othar than the annual general mesting of the Company shall be called
Extracrdinary General Mesling,
@) i) The Board may whaenavar it thinks fit call an Exdracrdinay General Maoling.

i} It at any tima thay ara not within India, Diraciors capable of acting who ara sufficient in number
{o form quorum any Director or any two membars of the company may call an Exiracrdinary
General Meeting in the same mannar asmeary as possible as that in which such a meeling

may be called by the Board.

i) Extracrdinary General Meeting may be calied by the members under the provisiuns of Section
169 and under conditions mentioned in Section 186 or any stalutory modifications thareot

f) Allbusiness shall be deemed special that is transacted at an Extraordinary General Meeting and
also that is transacted at an Annual Genaral Meeting with the exceplions of;



21,

22,

al

b}

)

k)

c}

d)

a)

i) The consideration of accounts, balsnce sheet and the reporis of the Board of Directors and
auditors.

i) The declaraton ol i dividend.
iii) The appointment of Directors in place ol those retiring and
iv] The eppointment and lixing of the remuneration of Auditors.,

Where any ilem of business to be lransacted at the meeting is deemed to be special as aforesaid,
the provisions of Section 173 or any statutory madifications theraof shall be complad with

XIV. (A) NOTICES OR GENERAL MEETINGS

A Genaral Meeting of the Company may be called by giving nol less than twenly cne days notice in
writing or after giving such shorter nolice as previced for in Saction 171 {2) of the Act or any

statutory medification thercol.
Metica of every maating of the Company shall ba givan:

i} 1o every mambaer of the company:
il tothe persens entitied 1o a share in consequenc as of the death or insalvency of a member.

iy 1o tha auditor or auditors for the time being, of ine Company. In the marners provided for in
Saction 172 of the Act or any stalutory madifica® ans tharedl.

Accidental omission to given nolice 1o or the non-recelpt of notice by any member of other persan
1o whom it shouid be given shall not invalidate the proczeding of the meeling.

XIV. (B) CONTENTS OF NOTICE
Every notice of meeting of the Company shall conlain the Tallowing:
) It shall specify the place, date and time of the meeting.
i) It shall contain a statament of the business 1o be transacted thereon,

In every notice zalling a mesting of the Company thara shall appaar !.l.r'rth reasonable pr_nrnirn&ru;e a
stgtement that member entilled ta attend and vote, is entitled o appeint a proxy, of proxies to attend
and vole instaad of himsel and that a proxy need not ba a member.

The Company shall, in the case of resolution to be moved as a special resalufion, duly specify in the
natice ealling. tha general meeting or ather intimation given lo the mambers, of the inlention to

propose tha resolution,

The Company shall in compliance with Section 130 read with Sections, 225, 262, 284, 330 and 379
or any statulory modification thereof, given i s members notice of resolution requiring uﬁm!
notice at the sama time and in the same manner as it gives notice of the maating or if that is not
practicable shail give them notice theraol either by advertisement in a newspaper having airm_.rla-
fion. Inthe Stale In which the registered office is siuated not lass than 21 days before the meating.

Subject to tha provisions of Section 225 and 284 or any siatutory modifications thara of the receip!
of representation, I any, made under Section 225 by a retiring auditer or undar Section 284 by a
Director sought to ba removed from office as a Director must be situated in the notice of maeting to

the membars af the Company if the representations are received in time.
12
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24.

27,

a)

b)

LIV, (C) DOCUMENTS TO EE ANNEXED TO THE NOTICE

Whera any items of business 1o be Iransacted at the meetings are desmed to be special in accor-
dance with the provision of the Acl, a stalement selting, oul all material facls concerning each such
item of business including in particular the nature and extent of the interest f any therein nf every

Diractor, and the Manager if any,

Where any item of business consisls of the according of approval of any document by the maeting
tha time and place where the document can be mspected shall be specified in the statement men-

tianed above,

A copy of every balance sheel including the profit and loss account, the auditors report and every
other documant required by law to ba annexed or attached 1o the Balarice Sheel, or salient leatures
of such documants or such othar documanis as may ba prescribed by the provisions of Saclion 219
of the Act or any s'atutery modilications thereal shall be sent to and also be available forinspecton
by the members « | the Company and other persons, as required by the Act.

Acopy of the represenations, if any, made under Section 225 by a retiring auditor or under Section 284
by a Director soughl 1o ba removed from office shall be sent 1o the mambers of the Company as pro-
vided for in Section 225 or any slaluiory modification thereof.

Subject to the’ provisions of sectiun 188 or any statdory modifications therecl, members resoition shall
be circulated 1o the members of the Company enfitied to receive nolice of the next annual general

- mesting.

The Company shall give inspecfion al the communcament or belere the meeling the documenis re-
ferred to in Sections 165 (3}, 176 (7) and 230 of tha Act.

a)

b)

b

XIV, (D) REPRESENTATION AT MEETING

A body corporate (whather a Company with the meaning of this Act or not) may, it is a member the
Company, by resolution of the Board of Directers of other goveming body authorise such persons
as it thinks fil lo act a5 ils representative al and members of the company;.

The persan authonised by the resolution as aforesaid shall ba entitled 10 exarcise tha same righ
and powers including the right 1o vote by proxy on behalf of the body corporate, which he repre-
sents, as that body could exercise if it wera a membaer. |

Any member of the Company enlitled 1o attend and vote al the meeting of the Company shall be
entiied to appoint another person or persons whether a member or not, as his proxy to attend and
vole Instead of himself and the proxy so appointed shall have not right to speak at the maeting,
provided however the instrumant appainting a proxy shall be deemed to confer autherity lo demand
of join in demanding poll,

Note:"The form of proxy shall be a “Tive Way Proxy” as give in X S shedule of the Companies Acl,
1956 anabling any snare holdars to vote Inr#a;qaimt any resclution”.

'I:I'bﬂ instrument appainting a proxy and the power of attomey or authority if any, under which it is
signed or & notorially certilied copy of that power or sutherity hall be depoesited at the registered
office of the company nct less than 48 hours befora the time of feolding the meeting or adjeurned
meeling at which the person named in the Instrument propasas o vate, or intha case of a poll, nat
less than 24 hours belore the appalited time for the taking of the poll, and default the Instrumant of
proxy shall not be treated as valid.

13



30.

d}

e}

b)

€}

d)

An instrument appainting proxy shall not be questioned, if it is in any cne of the forms set oui in
Schedule X of the Act. !

Anot gh-'_en in accordance with the terms of an instrument of a proxy shall be valid not withstanaing
the previous death or insanity of the principal or the revecation of the authority under which the
proxy was executed or the transfer of the shares in respect of which the proxy is given.

Provided that nc Intimation in writing of sich death, insanity, reveca sle of iranster shall have been
received by the Company at its office before the commencemeni of the meeting or adjouned
meeting which tre proxy is used.

Evary membaer anbtled fo vole at a meeting of the Company or any resolution fo be remaved al,
shall be entitled during the ;. 2ried beginning twenty four hours bafora tha time fixed for the com-
mencemant of the meeting and ending with the conclusion of the meeling to inspect the proxies
lodged at any time during the period beginning twenty four hours befora time fixed for the com-
mencement of the meating and anding with conclusion of the meeting to inspect the proxies lodped
at any time during the business hours of the company, provided not less than three days nolice in
writing of tha intenfion 50 to inspect is given to the Company.

XIV. (E) GUORUM

Mo business shill be transacted at any general meeling unless a quorum of members is present al
the time whan the meeling proceeds to lransact business, Fiva mermbers prasent in parson shall

be guorum,

I within hall an hour F'om the time appeinted for holding a meeting of the company, quorum is not
presant, the meeting if called upon by the requisition of members, shall stand dssolved,

In any other caxe, the meeting shal stand agjourned ta the same day in ihe naxt week at the same
time and place of to such other day and at such other time and nlace as the board may determing

Il at the adjouraed meeting, alse a quorum is not present wilhin hall an hour from (he time ap-

pointed fo: hoiding the meeting, Ihe members, present shall be quorum,

XIV. (F) CHAIRMAN

Tha Chairman, if any, of the Board shall preside &s Chairman at every Goneral Meating of (he

Comparny.
l{thare is na such Chaisman, or if he is not present within fit:een minutes afer the time appeinted o’

halding the maating or Iz unwilling 1o act as Chairrnan of the mesting the directors prasent shal
slect one of thalr mambar to be chairman of tha meating-

it a1 any meeting no Dirzcior is willing ta act as Chairman or if no Direcior is present within fifteen

minutes after tha time appointed for hokding the me-: ling the members prasent shall choose cne of
ihe members 1o be the Chairman of the meeling i accordance with the provisions of Section 175

or any statutary medilications thereal.

i} The Chairman may, with the consent of any meting at which a quorum s present and shall i
s0 directad by the meeting, from the time to time ard place to placa.

i Nobusiness shall be wransacted at any adjournad meeting other than the business lefl unfin-
ished at the meating from which the adjourrmant took place.

1<
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33

34.

a)

a)

b

€]

]

i) Whon a meeting is adjourned for thirty days or more natice of the adjoumed megting shall be

given as in the case ol an onginal meating.

] Same as aferesaid, it shali not be necessary 1o give any notice of any adjournmant or of the
business to be transacied al an adjournea meating.

in case of an equality of votes, whether on a show of hands or on a poll, the Chairmen of the
meeting at which the show of hands has taken place or at which the poll is demanded, shall be
enftilled lo a second or casting vote, provided he is & mamber entitlied to vole at the meeting and on

the resolution.

Any business other than thal upon, which a poll has been damandad may be proceeded wiith,
pending the taking of the pall.,

Where resclufion is passed at an adjourned maating of the Compary the resolution shall for all
purposes be trealed as having been passed on the date on which il was in lact passed and shall not
be deamaed to have been passead on eardier date.

i a show of hands every mamber present in person shall have one yote and on a pall the veting
right of members shall be as laic dawn in Section B7. :

\iating rights shall be exercised in accordance with the provisicas ol Seciions 42. a7, 8o, 89, 92,
117, 178, 179, 160, 162, 183, 184 and 185 or any statutory modifications thereol and ragulation {c)

hare undar read with Section 101,

In the casa of joint holders, the 'rote of the senior who tender vote whether in person or by proxy
shall be accepled 1o ihe exclusi.in of the votes of the other joint holdars, for the purpase senionty
shall be delermined by the order in which the names stands in the register of members.

A member of unsoundmind, or in respect of whom an order has been made by any Gourt having
jurisdiction in luniacy may vote, whether on a chow of hards or on a poll by his vustodian, or other
legal guardian any such custodian, or guardian may, on a poll, voie by proxy.

No mermber shad be entitled 1o vole al any general meeting unless all galls or other sums prasantly
payable by him in respect of shares in the Company have been paid.

i}  MNoobjeciion shall be raisad lo the qualification of any valer except al the-meeting or adjpowurnad
meeting at which the vote cbjected to is given or tendered and avery vote not disallowed al
such meeting shall be valid for all purpose,

i) 'Any such objection made in dua times shall ba referred to the Cheirman of the meeting whose
dacision shall be final and conclusive.

At a general meeting of the Compaiy, a motion shall not be mada for the appaintmant of fwa or mora
persons as Directors of the Company by a single resalution. unless a rasoiution that it shail be sa made
has first been agreed 1o by the meeting without any vote being given against i

In the election of a Director the provisions of Secfion 264 or any statutory modifications thereol shall be
complied with.

In giving notice of anintention o propasa a resalution as a Special Resoluion any matter 7o Company
shall have regard to tha Provisions of Sections, 17, 111, 25 (2), 31,99, 100, 146, 208, 224 (A), 237 , 309,
314, 323, 336, 352, 356, 357, 358, 360, 370, 375 and 484 or any statutory modifications thereol.
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3G,

ar.

28,

a9,

Aftar passing of the resolution at ‘he General Meeting ol the Company the Company shall comply with
ihe provisions of Sections 132, 193, 196 and 197 or an/ statutory modifizations thereof,

XV. DIRECTORS AND BOARID) OF DIRECTORS

a) Unless otherw|se determined by the Company in (3enaral meeling the numbar of Directare shall
nat be less than 3 or mese than 12 inclusive of the ax-officio directors. technical diractors, special

direvtors, debanture directors, alternate directors, additional direciors, corparation directors, co-
opted directors, executive directors, and administrative Directors if ay. .

b) Only an individual and not a body corporate, association or firm shall be appointed as Director o
the Company.

G Subject to the Provisions of Sectlons 252, 255 and 258 or any statutory modifications therecf, the
Company may Ir. General Mesting increase or reduce tha number of Directars within the limits fixed

by Regulation 36 (a)

d} Atthe data of adoption of these Aricles the following persons ara the Directors of the Company,
namaly :

1. 5d T.G. RAGHAVENDRA

2. 5ri M. RAMAFPA
3. £ V., SAAMA
4. 5 0. MCHAN RAO

a) Tha Board of Directors shall have powear 1o appoint additional Direciors provided such additional
Diractore shall hold office only upto the date of next Annuai General Maeting of the Company and
provided furiher that tha number of Direclors and addiional Directors togathor shail not exceed

maximum strength fixed for the Board by the Articlas.

Subject to the Provisions of Seclion 262 or any statutory modiflcation thereof the Board of Directors
shall have power lo (il up casual vacancles

Subject to the Provisions of Section 313 or any statutary modifications thereo! Board of Direciors shall
have power to appoint a parson as sllernative Director during the sbsance of Director for a perod of nol

lass than thrae moniks in the State in which meetings of the Board are ordinarily held.

Neotwithstancing amything to the contrary contained in these Articles, so long as any moneys owing by
ihe Company the Industtial Development Eank of India (10B1), Industrial Finance Corporation of India
{IFCI), The Industrial Credit and Invastment Corporation of India Limited (1CICI), The Industrial
Reconsiruction Comporations of Indla Limitad (IRCI), Lile Insurance Corporation of India (LIC), Unit
Trust of India (UTI), Ganeral Insurance Corparaticn of India (GIC), National Insurance Company Limited
{MIC). The Qriental Fire and General Insurance Company Limited (OFGI). The New ndia Assurance
Company Limited (NIAj), United India Insurance CGompany Lid, (Ul) or & State Financial Comporation of
any Financlal Institutions owned or controlled by the Central Government or a State Governmen! or
Government or tha Raserve Bank of India or by two or mara of them ar by Central Government or State
Governmeant by themseles (2ach of the above is hereinalter in this Aricla referred to as the Comaoration)
out of any loans / detenture assistance granted by them to the company or 8o lang as the corporation
holds or centinues to hold debentyres / shares in the Company as a result of undenwriting or by direct
subscripticn or privale placement, or 5o long as any liability of the comgany arsing oul of any guaraniee
fumished by the corparation on behall of the company remains outstanding the corpormation shall have
right to sppoint from lima io time, any person or pe:sone as a Director or Directors whola-time, {which

i



40,

Director or Directors is/are hera in afle! raferred to as “Nominee Director’s) on the Board of the Company
and to remove from such office any person or persons so appointed, and 1o appoinl any person or
parsons in his or their place(s).

The Board of Direciors of the comy any shall have no power t1 remave from office the nominge
Director(s). Al the option of the Corporation such Nominee Director{s) shall not be reguired to hold any
share qualification in tha company, Also at the oplion of the Corporation such Nominee Director(s) shall
not be liable 1o retiramant by rotation of Directors, Subject to, as aforesaid, the Nominea Directon(s)
chall be entitlad to tha same rights and privileges and the subject 1o the sama obligations as any othar

Diractor of the Company.

The Mominea Director(g] so appointed shall hold the said offica only so long as any moneys remain
owing by the company fo the corporation or o long as the corparation holds or eentinues to hold
debentures/shares in the company as a result of underwriting or by direct subscription or private placement
or the liability of the Campany arising out of the guaraniee is outstanding and the Nominee Direclar(s)
so appointed in exercise of the said power shall ipso facto vacate such olfice immedialely the maneys
owing by the company to the comaration are paid off or on the corporation c2asing to hald Dabentures/
sharas in the Company arising out of the guarantae furnished by the Comporaticn. The Mominea Direcior(s)
appeinied under this Aricle shall be entiled to receive all notices of and atiand all Genearal Maatings,

Board Meatings and of the Meetings of the committee of which the Nominee Director(s) isfare members
as also the minutes of such meetings. The Corporation shall also be entitled 1o receive all such notice

and minutas.

The Company shall pay to the Nomines Director Sitting fees, and expensas (o which the othar Diraciors
of the Company, are antitled, but if any other feas, commission, monays or remuneration in any forms is
payable to the Directors of tha Company, the fees, commission monays and remuneration in relation to
such Nominee Director(s) shall accrue to the Corporation and same shall accordingly be paid by the
Company directly to the corporation. Any expenses that may be incurred by the Corporation of such
Mominee Direcior(s) in connection with their appointment of Directorship shall also be paid or, reim-
bursed by tha Company to the Corporation or as the case may be, 1o such Nominea Director(s).

Provided tha! if ary such Nominee Direcion(s) is an officer of tha Corporation ihe sitting fees, in raialion
to such Mominea Director(s) shall also acerue to the Corporation and the same shall accordingly be

paid by the Company directly to the Corporation.

Provided also that in tha avent of the Nominee Director(s) being appointed as whole time Director(s)
such Nominge Directon(s) shall exgrcise such powers and duties as may be approved by the Corpara.
lion and have such rights as are usually exercised or available to 8 whole tirne Director(s) in the Man-
agement of affairs of the Company. Such whaie tima Director(s) shall be entitled to receive such remu-
neration fees, commission and monias as may be approved by the Corporation,

In Connection with any foreign collaboration arrangement with any Gempany or Corporation or any firm
or persan for financial participation and supply of technical know-how and/or machmery or tachnical
advice, the Direstors may authorise such, Company Corporation, firm or parson (herein after in this
clause referred to as “Collaborator”) to appoint from time to time, to any one person as Direclor of the
Company and may agree that such Director shall not be kable to retire by rotation and need rol pos-
sass any qualilization shares to qualily him for the office of such Director, so however thal such Direc-
tors shall hold ofiice so long as such collaboration arrangement ramains in force. The cellaborator may
at any time and lrom time to time remaove any such Direclor and appoint another person in his stead by
giving notica in writing 1o tha Company at the Registerad Office of the Company.

17



41, Aperson who is not a retiring Director shali not be appointed Director of the Company unless he has Dy
himself or by his agent autherised in writing signed and filled with the Registrar his consent in writing 1o
acl a5 such Direcor.

42. Thare shall ba no share qualifications for appointment as Direclor,

43. 1)

2)

44, 1)

The Office of Director shall be vacaled if:
a) Hais found to be unsound mind by a Court of Compatent Jurisdiction.

b} He applied lc ba adjudicated as insahlent.

¢} He is adjudged as insolvent,

d) He is convicled by a Court In India of any offence and is sentenced in respect thereol to
imprisonment faf nol lass than si< months.

g) He fails to pay call in respect of hares of the Gompany held by him, whether alane or jointly
wiliy olhiars within six inar.ths froon the: 1251 date fived for the oayment of the call.

{} He absents himself from three conseculive meetings of the Board ol Directors or Iram all
meetings of the Beard for a continuous period of three months, whichever is longer without
obtaining leave of absence from the Board. :

gl He, or any firm in which he is a parinar or any private company oi which he is a Direcior
accepts a loan, or any guarantea or security for a loan, irorn the Company in contravantion of

Saction 295,
h) Ha acts in contravention of Section 238,
i Hebecomes disgalified by an order of cour uncer Section 203 or
i Haeis removed in pursuarce of Section 284.
Mot withetanding anything in clauses (d). (8) and or sub-section,
The disqualification referred to in those clauses shall not lake effect.

al For thify days from the date of adjudieaticn, sentence or ordar.

by Whera any eppeal or petition is prefarred within tha thirty days aforesaid against the adjudica-
tich, santonce or conviction, resulting in the eantanca or arder. until the expiry of seven days

from the dato on which appeal or patition Ia dispesed of: or

¢] ‘Where within tha seven days aforesaid, any further appeal or pation Is prefarred in respect of
the adjudication, sentence conviction or arder and the appeal or petiticn, il alowad would
rasult in the remova! of the disqualification, until such further appeal of petion is disposed o,

Subject to tha pravisions of Seclion 297 of the Act, a Director or his relative a firm in which such
Diractor or relative is a pariner any other pariner In such a firm or a private Company of which such

Diractor is mamber of Director, may enter into a coniract with the Company fer the Sale, purchase
or any supply of goods, materials or services or for underwriting the subscription of any shares in ¢
debentura of the Company provided that the consent of the Diractor is obtained by a Hesolution
passed al ameeling of the Directors before the contract is entered into orwithin threa months of the
date cn which It was enturad into. No such consent hawever, shall be necassary 1o any guch
coniract or contre 218 or contracts for tha purchase orsala of goods and matearials for cars al prevail-
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ing market price or for the sale, purchase or supply of goods, malerials or sanvices in which either
the Company or tha Directors firm, partner or Private Company, as the case may be, regulary
trades or does business privided that the value of such goods and the costs of such service do nat
exceed five thousand rupees in the aggregate in any calendar yaar comprisad in the penad of the
contract er confracts. The Directars so contracling or being so interested shall not be liable 1o the
company for any profil realized oy any such contract or the fiduciary relation thereby established.

2)  ADirector who is in any way, whether directly or indireetly eancernad or Interasted in a contract er
arrangemant (o ba entared inlo by or on behall of the Company shall disclose the nature of his
concem or interest in 8 meeting of the Board In the manner provided in Section 299(2)cf the Act
provided that in shall not be becessary for a Director to disciose his concam or intarast in any
coniract or arrangement enlerec into or to be enered inte with any other company where any ol the
Directors of the Company or any such ethar Company or twa or mare of them together hold nat
mare than two pe:cent of the paid up share capital in such other Comoany or the Company as the
case may be. A generai nolice given to the Board by the Director,io the efiect that he is a Director
or member of a 51 ecified body corporate or is o member of a spacified and is 1o be regarded as
concamed or inte‘ested in any contract or arrangement which may, aftor the date of nalice be
entered inte with b ady corperale, fim,shall be deemed to be a sufficient disclosure made. Ay such
ganeral nctice shall expire atthe end of the finand:ial year i which it ks given but may be renewed lor
a further period fo one finacial year al a time by a “resh notice given in the last month of the linancial
year in which in would have otherwisa expirad. No such general notice and no renewal thereal shall
be of effective unless, either it is given at a meeting of the Board or the Director concemed takes
reascnable stops to secure that it is brought up and read at the firs | meeting of the Beard atter it is
giver,

3) No Directors shall as a Direclor take any part in the discussion of or vate on any contraci or ar-
rangement entered into or fo be untered into by or on behalf o {he Company;if he is in any way,
whethe- dierctly or indirectly, concemed or interested in such conlact or arrangement, no shall his
presance count for the purpose of lorming a quorum at the time of any such discussion orvote, and
# he does vote, his vote shall be void provided, howewver, that nothing hersin contained shall apply
to;

a) any contract of indemnily against any loss which the Directors, or &y one or mora of them
suffer by reason of becoming or being suraties or a surely for the Company.,

b) nnymmamtwamgmmmimd into or to be entered 'nto wilh ﬂ.pl.lh:lilcﬂ"lwn‘,rm‘a
privale Company which is subsidairy of a public Company in which IFe inlerests of the Directar

consists solely, :

in this being:

a) =a Director of such Company, and

b) the holder of not mora than shares of such number or value thargin s requisite to qualityhim
for appointmant as Diractor thareol, he having bean nominated as such Cireclor by the
Company;or 5

i}y in his bang a me mber holding not mare than two percent of is paid up share capital,

45, Acts_t!muhyapﬂrmm as a director shall be valid notwithstanding that it may afterwards be discovered
that his appeiniment was invalid by reason of any defect or disqualification or had terminated by virtue of
any provision in the Act or in the Articlas, provided that nothing in the Act shall be deemed to Qiven

validity o acts done by a Director after his appuintmant has been shown to the Company to be invalid or
to have terminated.

—
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d8.

49,

Evary diractor shall have such rights and pewers as are provided for in Saciion 209,284,286, 289 and
320 or any stabutory modlfications (hereol.

Every diractor shall discharge £uch duties as are provided lor in Seclions 271, 305, 308, and 393 or any
statutery modifications ‘hereof.

Cirectors shall discharge such duties as arg pravided for in Sections 71, 73, 160, 205, 314, 219,and
420 or any staturory moedifications thereod.

Director shall be subject to the disability provided for in Sections 275, 285, 300, 31 2,314,318, 319, 320
or any staturoy modification thereal.

The Office of a Director shall b vacated,

i Onthe happening of any of the conditions provided ar in Section 283 or any statutary modifieaticns
thereotf,

i} On the contraventicn of the provisions of Section 314 or any siatutory modifications thareol.

i) 'l persen is & Director of more than wenty Companies al a fima,
) I he is disqualitied under Section 274 or any staluiory modifications tharaal.

v} Inthe case of alternative directors on return of the ariginal Director, to the State, under the provi-
sions of Section 312 or any statulory modifications thereof,

wi} On resignation of his offfes by notice in writing.
Subject 1o the provisions of the Act a directar may be appeinied as Manager or Secretary of the Com-
pany.
XV.. ROTATION OF JIRECTORS
1) At every Annual General Meeting one-third of such of the Directors for the time being are lishia lo
retire by rotation orif their number is not three or a multiple of three then the number nearest to cne-
third shall ratira fran office.

2) The Directors to retive by rotation at every Annual General Meeting shall be those whe have been
langest in office since their last appointment but as betwaen persons who become Director on the
same day, thosa who ara 10 retire shall in default of and subject to any arreament amongst therm-

salvas be determined by lot.

3)  Atthe Annual General Maating at which a Director retires as aforesaid, the Company may fill up the
vRcancy by appointing the retiring Director or same other person tharecl.

4} I the place of tha rotiring Dire cte: is not flled up and the meaeting has not expressly resoived not to
fill the vacancy, the meeting shall stand adjournad til the: same day in the next week at the same
lime and place or If that day is public holiday, till, next sucsaading day is not a public holiday at the

same time and place.

5] It the adjourned meeting also the place of the retiring Diructor is not lilled up and that meeting also
has not axprassly resolved nol to fill the vacancy the retiring Director shall be deemed to have been

a re-apppointed at the adjourned meating unless:

i} atthe meeting or at the previous meeting a resolution for the appoin:ment of such Director has
been put 1o tha meeling and lost.
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B)

c)

d)

f)

g)

h)

r— ]

k)

i} The retiing Director has by o notics in writing addressed 1o the Company or its Board of
Diractors expressed his unwillingness-io be so recommended,

i) He is nol qualilied or is disqualified for appointment.

W) Aresolution whathar spacial or ordinary iz raquired for his appaintmant by virtua of any provi-
gions of the companies Act, 1958, or

v} the provisions to sub-section {2) of saction 263 is appliciabla to the casa, whera a Director is 1o
retire at an Annual General Maating by virtue of clause 2 ha shall be dac med for the purposes
of this Articla to retire by vidue of Clause (2) thareof.

X¥Il. PROCEEDINGS OF THE BOARD

The Board of Directors may meet for the dispaish of business, adjoum and olherwise reguiats is
meetings as it thinks fit provided however the Board shall meet onee in avery threa menths in

accorcance wilh Secton 285 or any statulory modifications thereaf.

A Direclor may, and the Manzger or Secratary on the requisilion of a Director shall at any time
summon a meating of the Board. .

The Board shall cause notice lo be circu ated to every Directory of the sompany wha is for the time
being in India in accoroance-with Seclion 286 or any statutory modifications tharof.

The quorum for ameeting of the Board shall be two Directors or ane-third of its total strength which-
ever is higher as provided lor in Section 287 of the Act.

The continuing Cirector may act not withstanding any vacancy is its bady but if and so long as their
number is reduced below the quorum fixed by Act or a maeting of the board, the continuing Diractor
or Directors may act for the purpose of increasing the numbar of Directors to that ficed the QuUOTUM
ar summening a Senaral Meating of tha company, but for no gther purposes.

The Board may elact a Chairman of its meatings and detarming tha perod for which ha is to hoid
offica. : .

In no such chairman is elected, of it at any meeting the Chaiman is not présant within the fifleen
minutes afler the time appointed for haiding the mealirg. The Diractors present may choosa one of
their mamber to te the chairman of (he meeling.

The questions arising al any meeting shall be decided by a majority of voles and in case of an
equality of votes cf Chalrman shall have a second or casting vole.

Save as othenwise expressly provided by the Gomparies Act, 1965, a resolution in writing signed
by all the members ol the Boards ar of a Committee thereof for the tima being antitled 1o recaive
notice of a meeling of the Board of Committes shall J8 as valid and gffectual as if it has been

passed al a meeting of the Board of Committee convanad and held.

All acts done by any meeting of the Roard D'F by any persen acling as a Director shall nat ba
withstanding that it shall afterwards be discovered the! ihera was some dedect in the appointmant of
Directors or persons acting a aferesaid or that thay ar he or any of them were or was disqualified be
as if @very such parsan had been duly appainted and was qualified 1o be a Director,

The Company shall cause to be kept minutes of all procesdings al moetings of its Board of Diret-
tors of commitiee of the Board. The minutes of a mexrting shall contair: a fair end comect summary
of tha proceedings threat, The minutes shall also coritain;
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I} The names of the Direclars present at fhe meoting: and

" Inthe copy of each resolution passed at the maeting the names of Direct i
ot
thera from or nat cancurring In the ressiution: ors, If any dissenting

i) The Directors shall causa ta be kept Reglster of Directors in accordance with the provisions of
Seclion 306 3f Companies Act, 1958, The Register aforesaid shall ba open to inspaction by
any maembar of the public atany lima during olfice howrs on payment of the prescrived les, The
company shall alsa keep a Register of Directors share - holdings giving the particulars re-

Quired by Section 307 of the Companios Act, 1856, and otharwls il
of that saction. ¥ @ conlorming to the provisions

XV!i. GENERAL POWER OF THE BOARD OF DIRECTORS

=4, a) The Board of Diractora shall ba entitled fo exercise all such Jower 2nd 1a do all such aets and things

T

iy}

- a5 the Company i authorised to exercisa to do,

FProvided that the Board shall not axarsise any pawer or to do any act or thing, which Is directed or
required by the Act or any cther provision of law or by the Memorandum of Assoclation of the
Company or by these Arlicles, to be exercised or done by the Company in General Meeting.

Fruvided further that In exarcising any such power or doing such act or thing, the Board shall ba
subject to the provision contained In that behall in the Act or any other provision of law ar the
Memarandum of Association of tha Company or those Arlicles or in any regualtion not Inconsistent
therewith any duly mada thereunder, including regulation made by the Company In Genaral Moot

ing.
b} Mo regulation made by the company in General Meeting shall invalidate any prior act or the Board
which would have been valid if that regulation had net been mada.

XIX. SPECIFIC POWERS OF THE BOARD

Without Prejudica 1o the genaral Powers, the Board shall have the lcliowing specilic Powers :

ar To CEI-'I!? out the objects and exercise the Powers eontained in clause 3 of the Memorandum of
Association of the company,

bl To have the Superintendence, control and direction over Managing Diractar, Managers, whale time
Directors and all other Oficers of the Company.

€] To delegate subject fa the provisiens of Section 292 or any statuiory modifications theraof by a

rasabiilan fBazcad of o reeaEne e e = et e ol P b e g s &

of the company.
] Power 1o borrow money otherwise on debentures.
i} The power to invest the lunds of the Company.

il}  The power to make loans.

Frovided howawver that every resoiution delegating the power In clause (i).shal specify the total
amaunt upio which money may be lorrowed by the delegate; every resolution delegating the
power referred fo in clause (i) shall specify the otal ameunt upte which the funde may be
invested and the nature of investments wiich may be made every resolulion delegating the



d)

a

h)

k)

pnmrlndm&ﬂnmﬂspwﬁymamatmuruummmm may be made. The purpose
for which the loans may be mada, and the maximurm amount of loans wilich may be made for

sach such purpose 'n individual cases.

Provided further that nothing in this regul:tion shall be daamed 10 affec! night of tha company n
General Meeting to impose Restrictions ar d conditions on tha exarcise by the Board of any of the

FPowers specified above.

o provide for the managements of the affairs of the Cempany in any specified lncality in or ouiside
india and 1o delagate to person in-charge of tha leacla managamant such powers (not exceeding
thosa which are delegatable by the Directurs under these requiations).

To appoint al any time and from time 1o time by a power of aftomey ynder seal, any persons
authorised and discreiions (not exceeding those which are delegatable by the Directors under
these presents) and lor such pericd and subject 1o such conditions as the Board may from time to
time think fit, with powers for such attorneys, to sub-delegate all or any of the powers, authorities
and discretions (not exceeding those which are delegatable by the Direclors under the presants)
and for such paried and subject to such conditions as the Board may from to tima to time think fit,
which powers for such attorneys to subdelegate all or any of the powers, authorities and discretions

vested in the attemey for the time being.

To acquire by lease, mongage, purchase of exchanga or atherwise any proparty, rights or privi-
lages which to company s austhorised fo acquire 1o acquire at any such prica ganerally on such
{arms and conditions as the Board may think fit and to sell, let, axchange or ofherwise dispose of

absolutely or conditionally and proeperty, nights or privieges and undaertaking of the Company
upen such terms and conditions and for such considarations as they think fit, subject however to

\ha rectrictions imposa on the Board by seclion 233 or any statutory madificalions theraof.

To open ary account of accounts with such Bank or banks as the Board may alect or appaint, 1o
operaie on such accounts, to make sigh, draw,accapt, andorse, or otherwise execute all cheques,
promissory notas, drafts. hundies,orders, bills, of axchangé bils of lading and ciher discharges for.
monay payabila to the Company and lor the claims and demands of the Company 1o make contracts
and 1o execule desds provided however the provisions of Saction 46.47 and 48 of any stalutory

madifications thereof shall be comglled with,

To appoint Officer(s) clerks and servants for permenents, temporary or sepcial service as tha
Board may from time to time think fit and lo determine their pewars and duties and to fix thair
calaries and smoluments and 1o requira security in such instance and to such amounts as the
Board may think fit and to remove or suspand any such afficars, c'erks and servants.

To sanctions, pay and relmburse to tha olficers of the campany In respect of any expenses incurred
by them on behalf of the company.

lo invest and deal any of th's moneys of tha Company, lo vary or release such Investmanis, subject
to the provisions of Section 42,49,77,292,293,295,365 read with Section 370,372,373 and 379 or
any statutory madifications thereol, A

To refer claims or demands byfor against-the Company for arbitration In 8 accordance with the
provisions of Section 369 or any stalutory modifications tharaof and absarve and porform awards

made thereon.

To instiiute, conduct, defand, compound,or abandon any lagal proceeding by or agains! the com-
pany or it officers or otherwise concerning the afiairs of the Company and also to compound and
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]

a

&)

t)

. Aj

b)

e)

allow time for/payment of ststisfaction or any debt due and of claims or demands by or against the
campany and 1o apooint Solicilors, Advocates,counsel and elher local advisers fur such purpose or
lor any other purposa and ssttle and pay their remuneration.

To act bahall of the Sompany in all matters in insolvency which the Company & interested,

To pay and give gratuties, pension and allowance fo any person or persens including any directorto
his widow,children cr dependants, that may appear to the Direclors just or proper whethar any
oerson, widow, children, or other dependents have or 11ei a legal claim upon the Company and
whether such person is still in the service of the Compary or has retirad fromits senvice, or 1o make
contributions to any funds and pay premiurns for the purchase of provisions of any such gratuily,

pension or allowance.

To establsh, maintain, sug pon and suberiba to any char'table or public cbinct or any society insti-

Lution, of club which may be for the benelit of the Comp:ny or it amployeas.

To set aside portions of the profils of the Company to fom a fund or funds before recorhmending
any dividends for the objects mentioned sbave.

To make and alter rules and regulation esncerning the manner of paymant of the contributions of
e employees and the Company respectively to any surch fund and accrual, emgioyment suspen-

<ion and forfeiture of the benefits of the said Fund and the application and disposal tharecf and
atharwise in relation to the working and n-anagement of the said lund &5 the directors shall time to

tima think fit.

To exarcisa the power c.onlerred by Section 50 or any siatutory modification thereal with regard te
having an oficial seal for use abrarad.

To exercisa the powers conferred on the Company by Section 157 and 158 or any statutory medi-
lisatione therecf with regard to the keeping of foreign ragistars.

Taauthorise any person to sall any goods or articles manufactured or produced by the Company af
lo purchase, obtair or acyuire machinery, stores, goods of materals for the purpose of the com-
pany, of 1o sell the same whan no langer required for thosa pUmOses.

fo execrise other powers referred to under these regulations not spacifically mentioned in this
reguiation but referred to in other regulations in these Aricles.

To detarmine by resolution from time te lime the nama af person or parsons who shali be aniitled to
do all or any of the acts mentioned in these ragulations on behall of the Company.

XX.SPECIFIC DUTIES OF THE BOARD

Tha Soard shall call Extracrdinary Ganeral maeling on requisition by mambers in accordance with
section 160 or any statutory modification thereot.

Thera shall n& attached 1o evary ha.llanl:a zheat laid balora the Compamy w1 Genaral mesting a
report by the Board of Directors in accordance with the provigions of section 217 or any statutory

modilication thereof.

Tha Board shall cause to be kept at its Registered office Registers, Books and documents of the

Company required o be maintained, kept open for ngpection undar the provisions of tha Compa-
~ins Act, 1068 and paricularly under section 49, 118, 136, 143, 144, 150,151,152, 153, 196, 301,
962, 303, 304, 307, 356 to 360, a82 and 372 of the Act be kept open for such Inspection by the
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parson entitied thereto, during offica hours, undar tha sbove said provisions 1o tho extent in Lthe
mannar and on paymant of tha ees, il any specified in iha aforasaid provisions al Registerad Office
ol the Company during office hours on any working day except whan the Registars and books
close under the provision al tha Companies Act, 1956 of by tha Aricles af Association of the

Carmpany.

dg) The Board shall cause 1o be laid bafora the Company in Genaral meealing the Balanca Shaat and
profit and Less Account in accordance with the provisions al Saction 217 or any stalutory madifica-
tions thereal. !

g) The Board shall cause 'c ba sent 1o the registrar as and when required (he retums mantioned in
Sactions 17, 18, 21, 22, 44, 60, 70, 75, 05, 103, 107, 125, 127, 135, 146, 148, 155, 157, 159, 161,
165, 192, 220, 264, 276, 303, 39 and 404 or any statutory modilications thenecl.

fi The Board shall cause giving copigs of docurmednts ta any member o to any othal persen in aceor
dance with the provisions of sections 38, 118, 163, 279, 224, 284, raad with 379, 393 and 418 or
any statulory modiications thersol.

g) The Board shall cause the despalch of abstracts and mermurandum refarred to In section 302 in
aceordance with the provisions contained therein or any stalutory madifications thereof.

¥XI. CERTAIN POWERS TO BE EXERCISED BY BOARD ONLY AT MEETINGS

a) The Board shall axercise the following powers on bahall ol the Gompany oily by means of rasolu-
tions passed at meeting of tna Board.

}  The Power to maka cals cn sharehalders in respect of money unpaid on their shares.
iy The Power ioissue debanturas. ¢ |

i) The powers to Borrow manay otherwise ifian on debanturas.

vi) Tha Power ta Invest the funds of the Company; and

v) Tha power lo make loans, and shall exercise thesa powars in accordance with saction 292 of
any statutory modifications thereof.

b) mmmm‘mmm-mmmmmanmza?.m&m.mmm
-:mlyatmmmmammmmmﬁmmpmmﬂ&mmmﬂwmwmu-
hr;.rnmclﬂmﬂumﬂ'nmni. : Cp ARt

a) Em]mituuu'p_mvﬂhm of Seclions 316, 372 and 386 of the Act requiring unanimous rasolution of
the Bnmﬁﬂﬂim.quenﬂmsanﬂmuwmﬂﬂnudﬂw Board chall be decided by a majority
nf :tﬂ'. " - ¥

b} Incase of an equafty of vates, tha Chairman of the Board If any, shall have a second or casting
wole,
'\.

Mo rasclution shall be deemad o have baen duly passed by the Board of by a Commitiee there of by
circulation, unjess the resclulion has bean circulated in draft, together wi h the necessary papers, if any
io all the Directors to all the memoars ol Committee than in India (not baing less in numbar than tha
quorum fixed for & meeting of the Baord of Committeo as tha casa may -ya) and 1o all ather Directors of
mambars, at their usual uddress in India and has baen approved by such of the Director or mambars of
by a majority of such of them as are anlitiad to vote on the rasolution,
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XXII. RESTRICTION ON THE POWERS OF BOARD

G0, a) The BﬂarI:! shall not exercise the powers relerred to in section 292 without the consant of the
Company in General Meeting and only to the extent mentioned therein or any statutory modifica-
figns theraal. :

B) Inthe appoinimant of sole selling agants for the Company lor any area, the Board shall conlorm to
the provisions of saction 204 or any statutory modificutions theraof.

c} Ingiving loans to Direclors and other persons mentioned in section 295(1) the Board shall conform
to the provisions ol the seclion or any statutory modifications (herect, ;

XXM, MANAGEMENT

i1 The Board of Directors may, from fime to time and subject to requisite approval of the company in the
General Mealing and whera nacezsary also that of the Central Government under the provisions of the
Companies Act, 1956 appaint a Managing Director, Joint Managing Director, Technical Director on such
tarmis and condiions and for such pariod that they may consider proper,

62. The Managing Directors and the Joint Managing Director shall be responsible for carrying on and con-
ducting the busineéss of the Company suh]i:l to the supendsion, directions, and eantral of the Beard of
Direciors. In the conduct or managament of the said business. tha Managing Diractors and the joint
Managing Director may axercise such powers, authcrities and discretions as may, from time to time b
vesied in them under and agreement or delegated to them by the Board of Directors.

§3. The Managing Dircetor ard the Joint Managing Directar shall not be finble to retiramant by rotation.

64. Subject to seciion 197A of the Act. the Company may appoint & person as Menager as delined in
section 2 (24) of the Companies Act, Provided, however no firm, body corporate of association shall be
appointed Manager.

£5  In tho appointmant of a person as Manager of the Compary provisions of Section 385 and 3806 or any
statutory modifications thareof shall be complied with

&6 Any assignment of the office by Manager of the Company shall be void

£7. Mo person shall be appointed Wanager of the Company far mare than a period of five years and in
making such appointments, provisions of Section 317 read wih Seclion 385 or any stalutory modifica-
tons ihereof shall ba complied with.

¥XIV. REMUNERATION OF DIRECTORS, MANAGERS AND EMPLOYEES

g8, a) Payment of remunaration of Directors including Managing and whola Time Director, and Manager,
it any, shall subject to the provisions of sec. 184 or any statutory modifications therecl,

b) In fixing the remuneration of employees of tha company other than Directors and Mumgalr the
provisions of secticn 199 and 200 or any statutory mudifications there of shall be complied with.

&0, In fixing the remuneration of Directors including Managing and whole Time Direclors the provigions of
' Sec. 308, 310, 311 or any s'atutory modifications thereot shall ba complied with,

7, Tha Manaing Directors of the Company may subject to tha provisions of Section 198, 310 and 311 or
any s!all.llnli? modifications thereal recalve remuneration either by way of manthly paynmnmhgw;ynl -
spacilied parcentage not axceading 5/ of the profits of the company calculated in 'Ihn manner laid down
in section 349, 350 and 351 or parily by the one way and parily by the other.
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Az.

83.

a4,

Tha Board may deduct form any divldurtd'payuhlﬂ to any member all sums of muney, if any, presently
payable by him tothe company en account of calls or otherwise in relation 1o the shares of tha company'

a) Any General Meeting declannga dividend or bonus may direct payment of such dividends or bonus
wholly or partly by the distribution of specific assests and the Board shall give eflect to the rasclu-
tion of the meating.

b) Whara any difficully arises in ragard 1o such distribution. the Bowrd may seftla the same as it thinks
axpedient, and in particular may i=sue fractional certificate and fix the value of distribution of such
specified assests or any pan thareol may datermine thal cash payments shall be made to any
member upen the footing of the value 50 fieed in order to adjust the rignts of all partias, and may
vest any such specific assat trustees as many deem expedient to tha Board.

g]  Any dividend, interest or athar manay payable in cash in respect or shares may e paid by cheque
ar warrant sent through the post directed o the ragistered address of the holder ar, in the case of
joint haldars, to the registered addresa of that ena ol tha inint holderes who is first named on the
register of members or 1o such persons and to such addrees as the halder of jeint holdars may in

wiriting direscl.
d} Ewvery such chequa or warrant shall be mada payable to the order ol the parson 1o whom it is sant.

al Anyona of tho Iwe oF mora joint holders of a share may give eflectual rece:pls lor any dividends

bonuses of other moneys payabla in respect of such shares.

{) Motice of any dividanc thal may have been declared shall be given 12 o8 persons entitled 1o gharuy

therein the manner mentioned in the Acl.
gh No dividend shall bear interast against the Company.
h) *No unclaimed or unpaid dividend shall be forfeited by the Board®

Any Asnual General Maating declaring a dividend may make a call on the membars of such amount as
the meating ficad but so that the call on gach member shall not exceed the dividand, if so arranged
betwean tho Company and the members be st off against the call undar this clause shall be doamed
ordinary business of an ordinary General Magling which declares a dividend.

Al dividands an any share not having registerad ownar antitlad to require payn-ent and competant 1o
give a valid receipt shafl remainin suspanse untill some competent persons be regisiered as tha holdar

cf ths share.

The Board shall tranefer the unpaid or unclaimed divida within 7 days of the expiry of 42 days from the
date of declaratien of the dividend 1o special account with a egchedula Bank 1o the known as Unpaid
Dividend Account if the acecunt of the unpaki dividend is not 5o transterred the Gompany shall pay
interest at the rate 12% per annum. Any money wransferrad to the unpaid Dividend Account ol the
Compary which remains unpaid or unclaimed for 3 years from the date of such franster must be pre-
ferred 1o the Central translerred to the genaral revenua accounts ol the central Government and any
clmim alter such transler must be prelerred o the Central Governmant.

¥¥xVil. CAPITALISATION OF PROFITS

a5, a) The Company in General Meeting may upen the racommendation of the Board, resolve,

i} Thatilis desirable o capitalisa ar./ part of the amount for the time being 1o the credit of any of
the Company's reserve accounls or 1o the credit of the profit and loss account of otherwise

availahle for distribution, and
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The Directors shall from time to lime decida their own remuneration far attending tha Board maeting, as
per the provisions of section 310 af tha Adt, or any statutory modifications tharec!.

The Directors may fix up a lee to be paid to any Director for attending a meetingof 1* & sub commities as
per the provisions of section 310 of the Act, or any statulory madfications thrraol,

Traveling and daily allowance of Directors while iravaling on companys business including the atten-
dance of Board meetings may be fixed by the Board of Directors from tima 1o time.

If any Director being willing, shall be called upon to parform exira service of 1o make any special exer-
Hiars in going or residing abroad o in negotiating or carrying into offect any contract ot arangamant by -
it the company otherwise lor and purposes ol the company, or act as trustea for the company or fts
debenture holders and shall do so, the Company may remunerale such direclor aither by a fced sum
and/er parcentage of profits or otherwise, as may be permissible under the companies Act,

XXV. AUDIT

Auditors shall be appointed and thelr duties reguiated in accordance with seclions 224 1o 235 both
inclusive or any statulory mocifications thereof,

XXVI. SEAL

The Direciors shall provide a Gomman seal for the purposes of the Company and shall have powar from
tima 1o time, to destroy the same and substilute 2 naw seal in lieu tharaal.

The gaal of tha Company shall no! be affixed to any instrumant @xcapt by the authority of a resalution of
the board authariged by it in that behalf. Every instrumnent 1o which the seal is afiixed shall be signed by
e Managing Directors of jaint Managing Drectors or other officer appeinted by the Directors for the
purpose countersigned by a Director, Manager or secralary.

%X VIl. DIVIDENDS AND RESERVES

The Company in General Meeting may ‘leclare dividerds bul ne dividend shall excead tha amaunl

recommended by the Board.

Tha Board may from timi to ime pay the membars such intarim dividends as appear (o it to ba justiied

by the profits of th Compary.

a) The Company shall transler io a Resarve of such percantage of its profits for the year, as pre-
scribad by transfer of (profits 10 Reserves) Fusles 14975 belore declaring of puying dividands cul of
profits of the current year

b) The Board may also carry forward any prafits which it may think prudan aof fo distribute,

¢} Subject o the rights of tha persons, if any. antitied to share with special rights as 1o dividends a1
dividends shall ba declared and pad according to the amounts paid of credited as paid on the
sharas in raspect of which the dividends 15 paid.

d) Mo amount paid in advance of call shall be cradited as poid on shares and rot in respact tharol
confer right 1o dividend or 1o paricipate n tho profits of 1ha Company.,

#) ANl dividends shall be appointed and pad preportionately i Iz amounts paid or credited as paid on
the shares during any purtior of portions al the period in respect of which the dividend is paid, but
¥ any share issued on larms providing that it shall rank tor dividands as from a particular date such

share rank for dividend accordingly.
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c}

d)

b}

=

i) That such sum ba accordingly set frae for distribution amongst the members who would have
been entitled thereto if distributed by way of dividend and in the £amu proportions.

The sum aforesaid shal. no! be paid in cash bul shall ba apphed, eithar in or towards:

i) Paying up any amounis for the time being unpaid on any shares he'd by such members re-
speciively:

il Paying upinfull, unissued shares or debentures of the Company lo be afiotied and distributed,
erpditad as fully paid up 1o and amongst such membars as the proportions gloresaid, or -

i) partly In the way specilied in sub-clause (1) and partly in thal specitied In sub-clause (i)

A share premium account and a car tal redemplion resarde fund may, for the purpose of the regu-
lation, only be applied in the paying up of unissued shares to be issued to members of the Com-

pany as fully paid bonus shares.
The Board shall give sfiect totha rasalution passed by the Campany in puasuance of the egulation.

Whencver such a resolution as alorasald shall have been passed, the Boad shall:-
iy Make all appropriations ol the undivided prolits rescived 1o ba capatalised thereby, and ail

allotments and issue of lully paid shares or debentures, if any and

ij Generally 1o do all acls and thirgs required to give affect therefo.

The Board shall have full power .

i) Tomake such provisions by the issua of fractional certficalas or by payment in cash or other:
wise as it thinks fit, in the case shares or Jebentures hecoming distiibulacie in fractions and

i) Toaulhorise any parsan ta entar, an benalf of all the members entitiod tharela, inlo an agrae-
ment wiih the Company providing for the allotment to them respectively, credited =8 tully paid
up, of any urther shares ar dabeniures 1o which they may be anlitled upan such capitalisation

or (as the case may be require) for the paymant by tha Compant an ihair behall, by the appii-
cation therelo of (heir respeciive proportions of the profits resclved 1o be capitalised, of the
amounts remaining unpaid in their existing shares.

Any agreemant made under such autharity ehall ba effectve and bincing on all such members.

XXIX. ACCOUNTS

an. The Company shall comply with the provisions of Sections 209 to 221 with regand to the keeping ol
aceounts, praparations of Balance Shen! and Profit and Loss Accounts.

A9,

£
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k)

The Board shall from time 1o tima delermine whether and 1o whal axient and al what times and
places and under whal conditions of regulations, the account and boaks af the company or any al
them shall be given 1o the inspection ol members nol being Directors.,

Ma member { not being a Director ) shall have any right of inspecting any account or book docu-
mant of the Company excepl as eonlarad by (ne reguiatons o authorised by tha Board or by the
Company in Generaal Meating.

KK WINDING UP

Every account of lha Direclors, when audited and aoproved by an Annual Genaral Meating, shall e
ponclusive,

Y
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If the Ec-mnar:ly shall be wound up, and the assels, available for distribulion among the membes as
such, shall be insufficient to repay 1he whole of the paid up capital, such assests shall be distributed so
that as nls-ariy as may be, the losses shall be bome by the membars in of proportion o the capital paid
up of which ought fo have been paid up, at the commancament of the winding up, on the ehares hald by
them respectively. And il in a winding up the assests, available for distribution among the membars,
shall be more than sufficient ta repay the whola of the capital paid up at the commence of the winding up
the excasc shall be distributed amongst the members in proporticn to the cagital st the commencament
ot the winding up, paid up or which ought 1o have been paid up on the shares held by them raspectively.

- But this clause is to be without nreiudice to the rights of the holders of shares issued upon special terms

and conditions.

I_l the Company shall be wound up, whether voluntarily or otharwise, the liqudators may, with the sanc-
tian of a special resolution, divide among the contributaries, in specific or kind , any part of the assets,
of the Company frustees upon such trust for the banefit of the contributories or any of them, as the
liquidators with the like sanction, shall think fit, but that ra member shall be complied to accept any
shares or other securities where thera is any Rability.

XXXI. SECRECY

Every Director, Secretary, Manager, Auditor, Trustes, Mermber of Committi-a, Officer, Servant, Agenl,
Accountant or other persc 1 employed in the tusiness cf the Company shall belcre entaring upan the
duties sign a declaration pledging himself not 1o reveal any of the matters which may have come ta his
knowledge in the discharge of his duties except when required to do so by the Directers or by any
maaling ¢f tha share-holders or by a Court of Law by tha parson to whom such matters relate and
excepl 50 far as may be necessary in order to comply with any of the provisions of these Articles of

Association.

Any Director or cfficer of the Company shall be entitied, if he thinks fit, o decline to answer any question
conceming the business of the Company which may be put to him on any occasion including any
meeting of the Company on the ground that the answer 1o such question would disclose or fand 1o

disclose the frada secre! of the Company.

Any Qfficar of ermlﬂwé of tha Company groved to the satisfaction of the Board of Direclors o have
bean guilty of discloging the secrets of the Company shall be liable to instant dismissal without notice

and paymant of damajos.

AXXIL INDEMMNITY

a) Ewary Director of the Company, Managar, Sacretary, and other cfficer or employee of the Company,
shall be indemailied by the Company against, and it shall be the duty of the Direclors to oay out of
the funds of the Company costs losses and expansas | including travelliing expenses) which any
such Director, Ofticer or employes may incur or becoma liable to be reason of any conlract enlered
inta or act or deed done by as such director, officer or servant or In any way In the discharge of his

duties,
h) Subject o as aforesaid every Director, manager, Secratary or other Officer of the Company shall

be indemnified against any liability incurred by him in dalending any proceadings whather clvil or
griminal in which judgement is given in his favour or in which he is 2 2quittad or in connection wilh

any application under section 633 of this Act in which reliel is gven to him by the court.

Mo Director, Auditar or other Ollicer of the Company shall be liable for the acls, receipls or defauls of
any other Director of Officer. lor jaining in any receipts or other act for confermity. or for any lass of

an
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Expenses happening to the Company through the insuficiency, a deficiency of littie to any prop-
ity acquired by order the Directors for or on behalf of the Company shall be insested or for any lass
or damage arising from the bankrupley, insolvency, or Lartious act of any poersen with whom any
meoneys, securilies, or effects shall be degposited, or for any less cccassinned by any emor of
[udgement, commission default or oversight on his part, oi for any other loss damage or misfortune
whatever which shall happen in relation 1o the execution of the duties of his office or in relafion
{hereto unless the same happan through his own dishonasty.

XXX NOMINATION

Motwithstanding anything contained in any other clauses of the Arlicles of Associallon of
ihe Company, holder or joint helders of shares or debentures, may rominate, in accordance
with the provisions of ection 1094 of the Companies Act, 1955 and in tha manner prascribed
there under, a person towhom all the rights in the sharzs or debentures of the Company shall vest
in the event of death of such holders {s). Any nomination 50 made shall be dealt with by the
Company in accordance with the provisions of seclion 1088 of the Companies, Act, 1858,
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Mamas, address, duscription
and’ cocupation of subscriberg
wilh theilr Signatures

Wilness signalure
Name. descriplion
pocupmhon & addrags
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0. PRABHAKAR REDDY
Si0, 0. Bhaskara Reddy
8-2-540/5 A, Anad No 4,
Donfara Hiils,
HYDERABAD - 500 034

Husingss

Sdf.

. MADHAY]

Wie. O, Prabihakar Haddy
0-2-540¥5 A, Hoad Na.4,
Banjara Hills,
FHYDERABAD - 500 034

H-r.rum;.-lfe

J BOYI RECDY

Sin. J. Audizesha Reddy,
24, 1 Flogr, Vnidy Hovse
Abid Road, k
HYDERABAID - 500 001

Charpred Avcowntant

Place: Hyderabad
Ciate ; 25 05,1985



