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THE COMPANIES ACT, 1956

PUBLIC COMPANY LIMITED BY SHAF}ES

ARTICLE OF ASSOCIATESru

OF

CIAS$EG FIIEIffiENTS tEffiEgffi ffi

Unless the context otherwise'

contained in these Arlicles shall

Act.

The marginal notes hereto shall not affect the construction hereof ond

i;;;;;i;;;;"nts, unless there be something in the subieci or context

inconsistent therewith'

"The Act" means the Companies Act' ]955'

"The Articles" means the Articles of Associatlon or ttle sarne 'ls 
may

f;; iit"" to lime altered by special resolution'

"The company" means cLASSlc FILAMENTS LlMlrED

lThe Directors" means the Directors of the Compaily'

"The Board of Directors" or "The Board" means the Bo;rrd ci f;ireciors

of the ComPanY.

"Dividend" includes bonds but excludes bonus shaies'

"The Manaaing Director" means lhe llanaging Diret:tct. arpoinir:d ac

such of the ComPanY'

"Month'' means the Calender month'

"The Beglstrar" means the Registrar o{ Companies' of tlre State ir.r

which Blgistered Office in situated' t

"The Secretary" means the Secretary appointed as such cf the

CompanY.

"Seal" means the Common Seal'oi the Companl't'

"ln Writing" and "Written" include prirrting' litho'graphy oi' tr:i-rroducinrl

words in a visible form.

Words imporiing the singular number only inciircle the plurar.i i'ltrrtbei'

and vice versa.

r Interpretalir:n
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Table "A' vdll aPPIY

Company not to Purchase
its own shares.

Redeemable Preference
Share

Allotment of Shares 6

Pcwer of issue of shares
at discount

Commission, brokerage

lnsta.lment ol shares
to be dulY Paid.

9.

Uability ol joint hoklers ol 10.
shares.

Trusts not

2.

J.

WorrJs irnporling persons include corporations'

Words importing masculine gender only include the feminine gender'

Save as specifically excluded, varied or altered expressly reproduced

herein, the !'egulations contained 'in Table "A"'in Schedple 1 to the

Act, shall aPPIY to the ComPanY'

Save as permitted by Section 77 of the Act' the funds of the Company

"frrfi ""t'be 
employed in the purchase of or. lent on the security of

shares, in the Company and the Company. shall' not give' directly. or

,naii""irv any financial issistance, whether.by way of loan' guarantee

ii" pr"'riti"'" of security or otherwise. tor. the purpose of -or..in
connection with any pr,'"h"u of or1 subscription for shares in the

Company or any Compuny pi *f i"tr it mly' for the time bbing"be

a subsidiary.

Tlrese Arlicles shall not be deemed lo affect the power of the Company

to enforce repayment of loans to members or to exercise a lien

conterred bY Article 23' 

'HABES
The Authorised Share Capital of.the Company shall be a' stated in

tlie Memorai"rdum of Association'

Subject to the provisions of lhese Articles' the Company shall have

nower to issue oreference shares carrying.a right to redemption out

5iot"t,it ;;;;rld otherwise be avaihble for dividend or out of

i.u"pi*"at of a fresh issue of shares made for the purpose of such

,"Oumption, or liable tb be redeemed at the option of the Company'

unJtf,L Board may subject to the provision of Section B0 of the Act'

"*""r"i." 
such power in such manner as it thinks fil"

Subject to the provisions of these Articles and of Section 81 of the

l"t,'tt-,u shares shall be under the control of the Board who may

,lili ;t otherwise dispose off the same for such purpose 9n. sug|

turr, .onO conditions, and at such times as the Board lhinks flt' 
.

Provided tlrat option or right to call of shares shall not be given lo

;;; ;;;.; except with ihe sanction of the Companv in General

['leeting.

Subject to the provisions of the Act, it shall be lawful for the Company

to issue at a discount shares of a class already issued'

The Company may exercise the power of pavinn commission

conferred ty Section 76 of the Act and in such case shall comply

;li; i; i"qul,"*"nt of the Section' Such commission may be satisfied

;;i#;;y;;nt of cash or the altotment of fullv or partlv paid shares

or partly in one way and partly in the other' The Company may 4lso

;":"y' issue of the shaies or debentures pay such brokerage as

may be lawful.

lf the conditions of allotment of any sharqs, the whole or part of the

urnornt or issue price there of shall be payable by instalments every

ur"f, in"tutm"nt sirall, when due be paid to.the Company by the person

*t o fot the time being shall be tire registered holder of the share

or by his executor or adminislrator'

The ioint-holders ot a share shall be severally as well as iointly- liable

t.t-ti" payment of all instalments and calls due in respect of such

share.

Except as required by law, and subject lo section 187 of lhe.Acl

i *";; .r;l;; recognised by the companv as holding any share

4.

5.

7.

a

i*ognised

11
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upon any lrusl, ancl the cornpany shall not be bcunci by. cr be
compelled in any way to recognise (even vrhen ha_,r,,ing notice thereof)
any equitable, contingent, future or parlial interest in anv share cr
any interest in any lractional part of a share of (exceot only as by
these regulalions by law orherwise provided) any oiher r.ights in
respect of any share except an absolute right ro the entirely'ihereof
in the registered holder.

Shares may be registered in the name of any persons, Conrpany cr
other body corporare. Nol more than four p"rioi,. shari be registered
as joint-holder of any share.

CERTIFICATES

L

13. ' (a) Every member shalr be entitred free of charge of one cei-tificate
for all the shares of each crass registerecr in his name or. if
any member so wishes to several lertilicate 

"u"t, 
tor. o*'o,

more of such shares but, in respect of each acicririonar certiflcate,
which does not comprise shares in rots of the market uriit ci' trading, the Board may charge a fee of l1s. 2l- or such iess
sum as it may determine. Unless the conditions of issue of any

, shares otherwise provide, the company shail either l,,ilhin three' months afler the date of allotment and on sirrrender to the
company of its rerter making the ailorment or of its fractionar
coupons of requisile value (save in the case c,f issue aoainst' letters of acceptance or of renunciarion or in cas(:j of issrre cf
bonus shares) or wiihin one rnor:ilr of receipt ,f ure apprication
for registration of the transfer, sub-division, consoridation or
renewal of any of its shares, as the case may be cor:rpiete and
have ready for derivery the certificate of such shares. rn respect
of any shares herd jointry by severar person. ihe cornnany shail
not be bound to issue more lhan one-certificale and delivery
of a certificate to one of severar joint-horde's s.hair be sufficient
delivery to arr such horders. For every certiricate issueri ih
replacement of an existing certificate save foi ihose whlch are
issued on a spriting or consoridation of share certiiicares int.
Io1 of the market unit of which are old. decript c:- worn r-rut or

. where the cages on the reverse for recorcrirrq transrers have
been fully utilised and for every other crupricaie ceriificate the
Board may charge a fee of Rs. 2/- (Rlrpees hvo only) or sircir
smaller sum'together with such out of pocket 

"rp.rn.". incurrecl
by the Company in investing erriCence as il rna;r determine.

(b) The issue of share certificaie anrl duplicaie cerliticate an<J rire' issue of new share certificate on ccnsoridation or st:b-divi-*ion
.or in replacenrent of share-certificale which are surrenciered for
cancellation dr.re to their being defaced, torn, okj, decript, or wom
out or the cages for recording transfers having beeri utirised. or of share certificates which ire rost or cresirofed shalr be in
accordance with the provisions of the Companies ilssue of
Share Certificates) Flules, I960 or any statutory moriiftation or
re-enactment lhereof. lf any share cerlificate be lost or
dest.oyed; lhen, upon proof lhereof to the sa{isfaction of the
Board and on such indemnity as the Boird thinl<s fit Uelng given,
a new certificate in lieu rhereof shalr be given to tire parry"eitittei
to shares to which such rost or destroyed certiricate shari reiate;

L

CALLS

lssue c'i Sharq'
CerlifiDale

14. The Board may from time to.tiine subject to.the terms crr which,,rny
shares may have,been issued and subject tcihe provisions of Section

Callr

\
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t,lotice. of call 15

When interest on call
of instalment payable

16

Amount Payable at
fixed times or payable
by instalments as calls

17

Evidence in act on by
Company against
me:'nbers

18.

Payment of Calls in 19
advance

4

The Board shall be at liberty lo waive Payment of any such

interest either whollY or in Part.

l2\

lf by the lerrns of issue on any shares or otherwise any amount.is

rnaie payable at any fixed time or the amounl of the share or by

way of piemium, every such arnount or instalmenl shall be payable

as if it were a call duly made by the Board and of which due notice

had been given and ali the provisions herein contained in respect

of calls shall relate 1o such amount or instalment accordingly'

On the trial or hearing of any action or suit brought by the Company

againsl any member or his representatives to recover any debt or

m-oney claimed to be due {o the Company in respect of his shares,

it strait Uq sufficient to prove lhat some of the defendants is, or was,

when'ihe claim arose on the regisler as holder, or one of the holders,

of the t4embers of shares in repsect of which such claim is made,

and that the amount claimed is not entered as paid in the books of

fhe Conrpany and it shall not be necessary to prove the'appointment

of the Board who made any call, not that a quorum was present al'

the board meeting at which any call was convened or constituted,

not any other matler whatsoever, but the proof of the matters aforesaid

shall be conclusive evidence oI the debt.

The Board may, if it thinks fit, receive from any member willing t9
advance the sime all or any part of the mone! due upon the shares

held by him beyond the sums actually called for. Upon the money

so paiS or satiified in advance or so much thereof as from time to

lime exceeds the amount of the calls that made upon the shares in

respect of which such advance has been made, the Company may

pay interest at such rate nole exceeding 6 per cent per annum as

ihe member paying such sum in advance and the Board agree upon'

Money so paid- in-excess of the amount of calls shall not rank for

dividends ar conter a right to participate in profits' The Board may

a1 any lime repay the amounl so advanced upon giving to such

member not less lhan three months nolice in writing.

A cail may be revoked or poslponed at the discretion of the

Board
Fetace:.ca at tz,: 2D

91 of the Act, make such calls as the Board thinks fit upon the

members in respect ol all moneys unpaid on the'shares held by them

respectively and not by the conditions of allotment thereof made

payable at fixed tirnes and each members shall pay the amount of

every call so made on him lo the persons and at the time and place

appoint"d by the Board. A call may be made payable by instalment

and shall be deemed to have been made when lhe resolution of the

Board authorising such call was passed'

Not less than one month, nolice of any call shall be given specifying

the lime and place of payment and to whom such call shall be paid'

(1) lf the sum payabie in respect of any call or instatment be nol

paid on or'beiore the day appointed for payment thereof, the

holder for the time being of the shares in respect of which the

call shall have been macle or the instalment shall be done, shall

pay interest for.the same al the rate of 12. per cent per annum

irorn the day appointed for the payment thereof to the time of

the actual payment or to such lower rate (if any) as the Board

may delermine.

(
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FOBFEITURE AND IIEN

21. lf any member fails to pay any call or initalment on or before the

lryipboimua for the Payment of the.same the Board rnay a{ any

tiile t'rrLreatter, during'such time as the call or instalment remains

,"p"iJ, t"*" a notice-on such member requiring him to pay the sarne''

t"d"if,"t with any interest.that maytrave accrued and all expenses

ifrit r.y have been incurred by the Company by reason of such non-

paYment.

22. The notice shall name a further day (not .being less than folttteen '

Oays trom the date of the notice) and a place or places otr and al

*ft'i"f, such call or instalment and such interesl and expehses as

aforesaidaretobepaid.Thenoticeshalialsostatethatintlreetlent
of non payment at or before the time and at tlre place aopointed'

the shares in respect of which such call was made or instalntent is

payable will be liable to be forfeited'

29"lftherequisitionsofanysuchnoticeasaforesaidbe.notcomplied
*itf, 

"ny 
shares in resplct of which rolice has been.given lay' at

"ny 
ri*L thereafter before payment of all calls or instalments interest

and expenses or" in tutp!"i thereof be forfeited by a resr''luiion of

theBoardtothateffect'suchforfeitureshallinclrrdeaildividends
declaredinrespectofthefor{eitedsharesandnotactuailypaidbefore
the forfeiture.

24. When any share shall have been so for{eited, notice of the resclulion

shall be given to the member in whose name it stood immediately

pii.i t" tf," Iorfeiture and an entry of the forfeiture with the date thereof '

shallforthwithbemadeintheregisterbutnofodeitrtreshalibein
,ny ,rnn"r invalidated by any ommission or neglect to give sr-rch

noiitu or to make such entry as aforesaid'

25. Any share so forfeited shall be deemed to be the properly o{ the

Coinp"ry and the Board may sell, re-allot or otherr'vi-se dispose of

the same in such manner as it thinks fit

26.TheBoardmay,atanytimebeforeanysharessoforfeitc':Jshailhave
beerrsotd, rejallotted'or otherwise disposed o{, annul the forieiter:l

thereof upon such condilions as it thinks fit'

27. A person wlrose share has been forfeited shall cease 1o be:r membei'

in.respectoftheforfeitedshare,butsha|lnotwil|rslandjrlgsr'lch
forfeiture remain liable to pay, and shall {orthwith pay' to the Conrpany'

all calls, ihstalments, inteieit and expenses, owing upon or in respecl

of such share at the time of the forfeiture, together wlth inierest

lhereon, from the time of forfeiture until payment' at 12.Der ct';ti Der

annum and the BoarcJ may enforce ihe payment theteoi' gr.any.part

lhereof, without any deduction or allowance for the value of the share

at the time of for{eiture, but shall not be under any ol:ligation to <io

so.

2E.TheforfeitureofaShareshallinvlovetheextinctic-,nofallinter.est
in and also of all claims and demands against the coinoainy in respect

of the share, and atl other rights incidental to the shares e>lcept onli'

"u"f, 
of those rights as by these Article's are expresslv saveC'

29.Adulycertilieddeclarationinwritingthatthedeclarantisadirector
' of the Company and that certain shares in the Company have.heen

dulyforfeitedonadatestatedihtheclec|araticrn,sira|Ibeci-.ncltts!'ye

lf call or instaiment
not paid notice inay
be qiven

Form of notice

!f nctica rot comPiied witn

shares may 'h€ fo!'feited

Notice altor Forleilure

Forfeil.eal Share;i t'4,'.leccine
propedy ci th€ ComPanY

Pr?ir cl arinrtl ildeiture

I-iabrlity r:ri iotir:iiu:e

EiIec't ai firrfeiturr:

Evir.l':tite li ir-r{;itr.lre

L),
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evic.lence of the facts therein stated as against all persons claiming

to be entitled lo the shares and such declaration and the receipt of

tlte Cornpany for lhe cotrsideration, if any given for lhe shares on

the sale or disposition thereof shall constitute a good title to such

shares, and the person to whom the shares sold shall be registered

as tlie holder of such shares and shall not be bound to see to the

application of lhe purchase money, nor shall his litle to such shares

be affected by any irregularity or invalidity in the proceeding in

reference to such forfeiture, sale or disposition.

Forfeiture provisicns to
apply to non-payment in

terms 01 issue

Compan!'s lien
on shares

As to e:rforcing iien
by sale

Application of
proceeds of sale

Validity of sales in
exercise of- lien and
after {orfeiiure

Board may issue new
certificates

30. The provisions of Articles 21 lo 29 hereof shall apply in the case

of non-payment of any sum which, by the terms of issue of a share'

becomes payable at a fixed time, whether on account of the nominal
value of a slrare or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

31 . The Company shall have a first and paramount lien upon all the shares
(Other than fully paid up shares) registered in the name of each

member (whether solely or jointly with other), and upon the proceeds

of sale tlrereof for moneys called or payable at a fixed time in respect
of such shares whether the period for the payment thereof shall have
actually arriveci or not, and no equitable interest in any share shall
be created except upon the footing and condition that Article 1o hereof
is to have full effect, Any such lien shall exlend to all dividends from
time to time declared in respect of such shares. Unless otherwise
agreed, the regislration of a transfer of shares shall operate as a
waiver of ihe Company's lien, if any on such shares.

For the purpose of enforcing such lien the Board may sell the shares

subject thereto in such manner as it thinks fit, but no sale shall be
made until such time for. payment as aforesaid shall, have arrived,
and unlii notice in writing of the intention to sell shali have been served
on such rnember, his executors or administrators, or his commitlee,
curator bonis or other legal curator, and default shall have been made

by him or thern in the paymenl of moneys called or payZrble at a

fixed time in respect of such shares for seven days after the date
of such notice.

33. The net proceeds of the sale shall be received by the Company and
applied in or towards payment of such. part of the amount in respect
of which the lien exists as is presently payable and the residue' if
any, shall (subject to a like lien for sums not presently payable as

exisled upon the share before the sale) be pald to the person entitled'
to the shares at the date of the sale.

34. Upon any sale after forfeiture or for enforcing a lien in purported
exercise of lhe powers herein before given, the Board may appoint
some person lo execute an instrument of transfer of the share sold
and cause the purchaser's name to be. entered in the register in

respect of the shares sold, and the purchaser shall not be bound
to see to the regularity of the proceedings, nor to the application of
the purchase money, and after his name has bean entered in the
regisler in respect of such shares the validity of the sale shall not
be impeached by any person aggrieved by the sale shall be in

darnages only and against the Comparry exclusively.

35. !'Jhere any shares under the powers in thal behalf herein contained
are sold by ihe Board and the certificate in respect ther:eof has not
been delivered up to the Cornpany by the former holder of such shares
the Board rnay issue a new cerlificate or such shares distinguishing

(--
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it in such manner as it may think fh fi'om tire certificate not so delivered

uP.

TRANSFER AND TRANSNIISSION

36. (1) Subiect to the provisions of Section 108 cf the Act' no tratt::ier

of shares. strail be registered unless a proprer instrument .of
transfer duly stamped-and executecl by or on behalf of the

transfer or and by or on behalf of the transferee has been

delivered to the company together with the cerlificate or' if no

such certificate is in existence' the letler of allotment of tl-ie

shares' The tiansferor shall be cleemed to remain the rnember

iri respect of sucft share until ihe name of the transferee is

entered in the register iri respect thereof'

(2) The instrument of"truntfut shall be in tlre form prescribed by

the Acl.

37. Application for lhe registration of the lransfer of a share may be made

either by tf," transieior or the transferee' provided thet where such

;;ld'ion is made by the transferor no registration shall in the cerse

oi"prruV priO .f,","i" 
"tf"cted 

unless the cornpany g)ves notice tlf

the application to the lransferee in the manner prescribed by Seclion

110 of the Rct, anJ subiect to thd provisions of these Articles the

Company shall, unless obiection is made by the trans{eree within two

weeks lrom the date of receipt of the notice enter in the register the

n.*" of the transferee in the same manner arrd subiect to the same

conditions as;f tnelppfication for registration of the transfer vras made

bY the transferee'

38. Subject to the provisions ol Section 111 of the Act' the Board v';ithout

assigning 
"ny 

,uuuon for such re{usal' may' urithin cne month from

ihe date on *t.]i"t 
-in"'instrum"nt 

of transfer rnras deliverec to or the

intimation of transmission was lodged.with the compan'7 refuse to

regisler any transfer of or the transnrission by operaiion of.law c'{

if.rJ tioht to'a share r"rpon which the-Company n': I ":l :::'.]i::i::
of , "tf,"t" 

not fully paid up the Board may refuse .tc 
reglster ine

transfer to a transferee of whom'the Board does noi approve' lne

do.ia *ry also likewise refuse lo register wh':n any statilioiy'

orohibition or anv aftachment or prolrilritory ordar c'l a t(rnil)(:lerrl

lrtf,otiry reslraini the Board from lransferi-ing the sltltes oul ot lne

name of the transferor when a transferor objects ir: tlte transfer

provided he serves on the Company. within a rea$r-'nalrls lirne :r

Frof,iOitow order of a courl of cornpel'ent jurisrJiclicn'

.39'Sharesmayalso,atthediscretiono[t]rei)irectorsbelel;:lit:,re:iiri
thenameofmino,providedthesaidsharesare.iullyp,.rictlp-

40. Every instruments of lransfer shall be leit at the office fcr registralion

accompanied uv ir.lu Lertiticate of lhe shares ic be lransferi'e,l oi' ii

no such certificate ls ii existence by lhe leiter of ;illolinent cf the

shares and such other evidence as the Board may require 1o provide

ih. ritf" of the transferor or his right to lransfer the shares' Evary

instrumenl ot transter which shall bL registered, shal! be retz.ined by

thecompanyuutanyinstrurnento[transferrvhicht!-reEcai"drei..tse
i""t"giJ!t ;hrll b* iut"n"d to the persons depositing the same'

4l.lftheBoardrefuseswhetherinpursuanceofArtic|e38or.otherulis'.
to regisler the transfer of' or the iransmission by operation of lal
of the right to, ,ny .h"'", ile Company shall give notice of lhe reJusal

. in accordan"u,*ith the. provisions of section 11i (2) oi the Act.

Er:grsiration of
Transfer o1 Share:t

Fcnir cf iransr,"l

AppiiDation IJY lransfercr

ln what cas.rs the Eoarcl

rcay refuse lo register
iransfer

irlnsfal to minor.;lc.

Trairsfar io be iefi ai Oifici!

tld rvhen tc be.eta;fled'

Nriico of reil,se to re(Jisi.r,

transfer

!
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Fee of registration of transfei
probate etc.

Transmission of
registered shares

As to transJer of share ol
insane, minor, doceased or
bankrupt members
Transmission Artlcls

Election under the
Transmission Article

Hights of persoqs entitled
the Transmission Articles

B

42 No fee shall be charged for the registration of any transfer, grant of
probate or letters of administration, certificates of death or marriage,
power of attorney or other instrument.

43. The executoi's or administrators of a deceased member (not being
one ol several joint-holders) shall be the only persons recognised
by the Cornpany as having any title to the shares registered in the
name of such member and in case of lhe death of any one or more
of the joint-holders of any regislered shares, the survivor or survivors
shall alone be recognised by the Cornpany as having any title to or
interest in such shares, but nothing herein contained shall be iaken
to release the estate of a deceased joint holder from any liability on
sh,,rres held by him jointly with any other person. Before recognising
any legal representative or heir or executor or administrator of the
member, the board may require him to obtain a grant of probate or
letter of administration or succession certificate or other legal
representation, as the case may be, from a competent court in lndia

. and having eifect in Delhi, Provided nevertheless lhat in any case
where the Board, in its absolute discretion, thinks fit, it shall be laMul
for the Board to dispense with the production of probate or letters
of administration or such other legal representalion upon such lerms
as to indernnity or otherwise as the Board, in its absolute discretion,
may consider necessary.

44. Any Committee or guardian of a lunatic which term shall include one. who is an idiol or non compus mentis or any person becoming entitled
10 or to transfer shares in consequence of the dealh or bankruptcy
or insolvency of any member, upon producing such evidence that he
sustains the character in respect of which he proposes to acl under
this Article or of his tille as the Board thinks sufficient rnay with lhe
consent of the Board (which the Board shall not be bound to give),
regisieied as member in respect of such shares, or any part thereof
sutrject to the regulations as to lransfer hereinbefore contained,
transler such shares. This Article is hereinafter referred to as the
"Transmission Article".

45. (1 ) lf ihe person so becoming entitled under the Transmissioh Article
shall elect to the registered as holder of the shares him-self
he shall deliver or send to the Company a notice in writing
signed by him stating that he be so elects.

{2) if the person aforesaid shall elect to transfer the shares, he
shail testify his election by executing an instrument of transfer
of the shares.

46.

(3) Ail the limitations, restrictions and provisions of these Articles
relaiing to the right to transfer and the registration of instruments
of transfer of shares shall be applicable to any such notice or
transfer as aforesaid as if the death, lunacy, bankruptcy or
insolvency of the member had not occurred and the notice of
transfer where a lransfer signed by that member.

A person so becoming entilled under the Transmission Arlicle to share
by reason of the death, lunacy bankruptcy or insolvency of the holcler
shall, subjecl to the provisions of Article 77 and of Section 206 ol
lhe Act, be entitled to the same dividends and other advantage to
which he would be entilled if he were the registered holder of the
shares bxcept that no such person (other than a person becoming
entitied under the Transmission Article to the share of a ltinatic) shall
before being registered bs a member in respect of the shaie, be

(_
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47.

48.

I

entilled 1o exercise in respecl thereof any righr conferred by
membership in relation to meetings of lhe Company.

Provided that the Board.may at any time give notice requiring any
such person, to elect eirher to be registered himsel{ or transfJr the
shares, and if the notice is not complied wilhin ninely days, the Board
may thereafter wirhhold payment of ail dividend*, 

-bonus** 
or orher

moneys payable in respecl ol the shares, unlil lhe requlrenreni-s of
lhe notice have been complied wilh.

INCBEASE AND REDUCTION OF CA.PITAL

Tlie company may from time to tinre, by ordinary Besorutlon increase
.ils capilal by lhe creation of nevr shares of sucir ar-nounl as may be
deemed expedient.

subjecl to any speciar rights or privireges for the time beinq aiiached
to any shares in the capital ol ihe Company then issuedl the nevr
shares mav bre issued, upon such rerms and ctnditibns, anr'*itri su"i,
righls and privileges artached rherelo as rhe general meeiing resolving
upon lhe creation thereof shafi direct and if no direcrion be given]
as lhe board shall determine, and in parlicular such shares miv be
issued with a preferential or quariried right ro diviriencrs and in the
dislribution of absels of lhe Company.

Belore lhe issue ol any new shares, the company in generar nreeting
may make provisions as to lhe ailormenr anti issue ct ihe new sharei
and in parlicular may derermine ro rvhom rhe same shall be offerecl
in lhe firsl instance and whelher al par or al a prernirrrn or sub;ect
to lhe provisions of secrion 7g of the Act, at discounr. in ciefauit of
any such provisioris or so far as rhe same shall not exlenri, rhe new
shares may be issued in conformily with lhe provisions of Arlicl,: 6.

Excepl so lar as olherwise provided by the conciiliorrs of issue or
by lhese .Articles any capital raised by rhe crqation oi ner.i shares
shall be considered part of the existing capital of the Company and
shall be subject to the provisions herein contained vrilr-r reference tolhe payment of dividends, calls and inslalments, lrernsfer and
lransmission, forfeiture, lien, surrender anci otherwise

lf owing lo any in-equarity in the number of Frew sl'rares 1o be issLied
and the number of shares held by member entitled to have the offer
of such new shares, any ditficully shall arise in the apporticnment
of such nevr shares or any of lhem amongst the members, sucl.r
difficully shall, in the absence of. any direcrion in the resolution crealing
the shares or by the Company in gener.al ineeting be cleiermined b|
the Board.

The Company rnay from time lo time by Special Fesolution. reCuce
its capilal and any capital'redemption rbserve.account c;. share
premium accounl in any manner and.wilh any condition and consent
required by law"

ALTERATIOF,I OF CAPITAL

The.Company in general meelino.may :

{a) consolidate and divide a[ or any of its,sirar.e rap;t,r r:rtc iike
shares of larger amount than its exisiirrg share

Cn rqhal conditic'ns ne',v
sh:rres may ba issuec!

Prr:visions ieiatil'rg to lirg
issue

How far rsw sha:.es lo
rani.. with exisiting shares

lneouaiit;,' in nuinbar cl
nerv shargs

Eecluction of cap,t2i etc.

Poiro: lo ::r.ri;.ciitiie and
C(:.lSoli'Jairi shai{:::
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entilled to exercise in respect thereof any righr conferred by
membership in relation to meetings of lhe Company.

Provided that the Board.may at any time give notice requirirrg arry
such person, to elect either to be registered himserf or transfJr. rhe
shares, and if the notice is not complied lvilhin ninety days, the Board
may thereafter wilhhold payment of all dividend., 

'bonr.*. 
or olher

moneys payable in respecl ol the shares, unlil the requlrentent-s o{
lhe notice have been complied with.

INCBEASE AND HEDUCTION OF CA.PiTAL

Ttie company may from time to tinre, by ordinary Besorutron increase
.its capital by lhe creation of nevr shares of sucir amounl as may be
deemed expedient.

The Co"mpany 
_may from time lo time by Special Fesclution. reCuce

its capilal and any capital'redemption rbserve.account c;, share
premium accounl in any manner and.wilh any condition and consent
required bv law"

ALTERATIOT\I OF CAFITAL

The.Company in general meelinq may :

(a) Consolidale and divide all or any oi ils,shar.e :ap:t;il i:rto iike
shares of larger amount lhan i1s r:xisiing share

subject lo any special rights or privileges for the lime beinq aiiacherJ
to any shares in the capital ol the Company then issuedl lhe nevr
shares may be issued, upon such terms and cbndiribns, and witir sucrr
righls and privileges attached rhereto as rhe general meeiing ;esolving
upon lhe creation thereof shall direct and if no direction be givenl
as lhe board shall delermine, and in parlicular such shares mav be
issued with a preferential or quarilied righr to dividencrs and in the
dislribulion of aSsels of lhe Company.

Belore lhe issue ol any new.shares. rhe company in gener.ar nreeiing
may make provisions as ro lhe ailolmenr anti issue cf ihe new sharei
and in parlicular may derermine ro rvhom rhe same shalr be ofrerecl
in lhe first insrance and wherher ar par or al a prernirrrn or sub;ect
lo lhe provisions of secrion 79 of rhe Acl, at discounl, in defauit of
any such provisioris or so far as lhe same shall nol exlenri, lhe new
shares may be issued in conformily wilh the provisions of Arliclc 6.

Excepl so lar as olherwise provided by the condilions o{ issLre or
by lhese .Articles any capilal raised by the crqation oi ney.) shares
shall be considered.part of the existing capital of the Company and
shall be subject to the provisions herein contained vrilh reference tolhe payment of dividends, cails and instalments. lrernsfer and
lransmission, forfeiture, lien, surrender anci otherwise

lf owing to any in-equality in the number of new shares lo be issued
and the number of shares held by member entitled to have the offer
of such new shares, any difficulty shall arise in the apporticnment
of such nevr shares or any of lhem amongst lhe memlters, such
difficulty sha.ll, in lhe absence of any direclion in the resolution creatirrg
lhe shares or by the Company in general ineeting be deiermined b|
the Board.

Cn r,.rhat conditians n-6w
sh:ues rnay ba issue<!

Prr:visionc ieialilr-q lo thg
issue

How far ns1^,, shai.es lo
rani.^ with exisiling shares

lner:uaiity ;n nuinbLar cF
nerv shargs

Hecluction ol caprtli etc^

ir:ivei lo ::r.tb.clilid.r: alrl
C(:.lSolidaie shar{l::
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(b) Sub-divide its existing shares or. any.'o{ them into shares of

'smaller amounithln is tixeo ny the fulemorandum so however

that in the t'oAi"[l"rr tf'u ptofjottion between the amount paid

and the amoun]: ii '"v' 'np'ia 
on each reduced share shall

be lhe same ;; i' i,ai' in ir'" tu'" ot the share from which

the reduced share is derived'

(c) Cancel any shares which' at the date of the passinS 
'tl 1l:

resolution,navenotbeentakenoragreedtobetakenbyany
,*"*, of tf'e shuru is so cancelled'

s4. Ttre resorution whereby any share is sub-divided may determine that,

as between tire holoerl of ihe shares resultino from such sub-division'

otte or more of tuti'"hu'us shall have sonie preference of special

advantage u, ,ugu'j'"ji'iJlnd' capital voting' or otherwise over or

as compared wtrr triJ ;ih;;;t others' subiects"nevertheless' to the

Olrni"It'"t S"tti"tt a5' aZ' BB' 93 and 106 of the Acl

55. Subject to the provisions of Sections 100.to 104 inclusive of the Act

the Board t"y 
"""uit"i'-o'i 'ny 

*"mn"r the surrender on such terms

and condition, * Jr,rir-u--"6r""a of all or any of these shares'

. MODIFICATION OF BIGHTS

56. lf at any time the share capital is divided into differenl classes of

shares the ,igLt' uttul;l""i t; ;"y class .(unless 
otherwise provided

;ff;t",.*;;riJ;-;i;ilsharesofthatclass)mav'whetheror
not the company ;;";;s ;";"d up' be. vaiied with the consent in

writing of the holoJri""iir'i""-t""ths of ,the 
issued shares of that

class, or with ihe .r""ii* oi u .p""iuf resolution passed al a separate

general meeting "i''ft" 
h"fO"i" of the shares of that class' To every

such separate *""ti"g ti" ii"'l{91t "t]1'lrticleq 
relating to General

Meetings shall "ppl;"di; lh1t.lh". !::.u:tu' 
quorum shall be two

shares of rhat cUsJ bui so tnat if at any adiolmed meetihg of such

holder a quorum *.uou" defined is-not present, those member who

are present 
"rt'rr 

iu-J'quoru' "no 
that any hoider of shares of thal

. class present in person'or by proxy.may demand a poll and on a

poll, shall n"'u on""-'or" # 
"L"n'share 

of lhe class of which he

i".iil.;;d*' Thi;;;i; i' not uy implication to curtail |}e power

of modification "hd'il;i;;u#'r'aat 
if lhis Anicle was omitted'

The Company "n"ii""*O'V-*t'n 
iil prouitions of Section 192 of the

Act as to ro*u'oinil"t[iv'oi "nv 
such agreement or resolution to

the Registrar.

BORBOWING POWERS

57. The Board may from time to time'. at its discretion' subiect to the

' orovisions ot s"tiiJ"t isi'zss and 370 of the Act' raise or borrow'.

ffi'J ffi ir-)" oi,".LI" ;;i; elsewhere and secure the paynlent

of any sum ot *r"t-tt *on"y for the purpose of the Company'

5g. The Board may raise or secure the payment of such sum or sums

. 
or in such manner and upon such terms and condiiions or in all respect

as it thinks ft aii" ill p"tl"'f"t' by the issue of bonds notes'

converlible, *o"l'Iuuil'or oth"rwiiu perpetual or redeemable'

debentureordebenture-stockoranymortoaoeorothersecurltyon
the undertaking of the whole or 

"ny 
pui if th" ptoptrty of 

' 
the

Company (b.th p;;; 
""J 

t't"*l including its uncallgd capital for

the timd being'

-r
?'
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59. Any debenture, debenture-stock, bonds or other securilies may be

issued at a discount, premium and otherwise and vuith any special

privileges as to redemplion, surrender, conversion, dralvlngs, alloimerrt

of shires, appointment of Directors and otherwise, debentures'

debentureistock, bonds and other secui'ities may be made assignable

free from any equities between the Company and the persotl to whom
.thesamemaybeissued.Providedthaldebenturesvlrlththerightio

allotment of or conversion i,nto shares shall not be issued except in

conformity with the provision of section 81 (3) of tltr: Act'

save as provided in seclion 1oB of the Act, no transfer of tlei;entures

shall be registered unless a proper instrument of trans{r:r r:luiy sta,-nped

and execu'ied by the transferor and transleree has been dellvered

to the company together with the certilicate or certificates of the

debentures.

lf the Board rbfuses. lo register the transfer o{ any debentures the

Company shall, within one month from-the dale on which the

instrument of transfer was:lodged with the'Company' send'1(} the

lransferee and 1o the transferor notice of the refusal'

GENEBAT MEETING

lnadditiontoanyothermeetings,'generalme€lingsoftheCompany:
shall be held wiihin such intervals as are specified in seoticn 166

('1) of the Act and, subiect to the provisiohs of section 166 (2) of "

if," A"t, at such times and places as may be determinecl bf ihr:-Boarcl. ":

Each such general meeting shall be called an "Annual General

Meeting" anJ shall be specified as sltch in ihe nctice con'roning the

meetin!. Any other meeting of the company shall be called arr "Exlra-

Ordinary General Meetirrg.'

The Board may whenever il rhinks fil, and il shall on trre requisition

of the mernbeis in accordance with section 169 of the Act proceed

tocallanExtra-ordinaryGeneralMeeling.Therequisitionistsmayin
default of the Board convening the same, convene the Exira-Oi'dinatv

General lvleeting as provided by Section 169 ol the Acl, pro.ri,ded that

unless lhe Boaid shall refuse in 'r,rriting to permit the reqrtisitionists

to hold the said meeting at the o{fice. it shal! be held at the office.

TheCompanyshallcomplywiththeprovisionsofSectioi-iiEBofthe
Act as to giving nolice or resolulions and circLtlating stalments on

the requisilion of members.

subject to the provisions of sections 171 and 17o {2) c{ the r1.ct rrotice

of every rn""iing of the Company shall be given to sdch persons

and in such manner as provided by Section 17?- of the Acl, Where

any business consists of ,.special business., as herein:rfier delined tn

Article o4, there shall be annexed to the notice a stalement cornpli'ing

with section 193 (2) and (3) of the Act'

The accidental omission to give any sr-rch notice to or its non-receipl

by any member or other person to" whom it shouid L'e given shall

not invatidate the proceedings of the rneeting'

PROCEEDING AT GENERAL IVIEEI-INGS

The ordinary business of an Annuai General Meeling silall tre to

receive and consider the Profit and Loss accounl, the Bal.:nce sireel

and the Beports of the Directors and the Auditors lo eleci Directors

issiro at dis:c;:ur:i i::c oi
v,i'h soeiial pilriiag?.

lnstilrt:9r't of transler

l'lotice ol riiusal to regisbr
'trantier

.r s

When annrral Generol
.Mbeiings ,o be helri'
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in place of those retiring by rotation, to appoint Auditors and fix their
rernuneration and to declare dividends. All other businesi transacted
and any business transacted at an Extra-ordinary General Meeting
shall be Ceemed special business.

No business shall be transacled at any General Meeting unless a
quorum of members is present at the lime when the meeting proceeds
to business, Save as herein otherwise provided five 

- 
members

personally present shall be a quorum.

lf within half-an hour from the time appointed for the meetirlg a quorum
be nol present, the meeting, if convened upon lhe requisiiion of
members as aforesaid, shall be dissolved but in any other case it
slrall stand adjourned in accordance with the provisions of sub-section
(s) (a) and (5) Section 174 of rhe Act.

Any act of resolu{ion which, under the provisions of the Articles or
of the Act, is permitted or required to be done or pas.sed by the
Company in General Meeting shall be sufficiently so done or pissed
if effected by an,Ordinary Resolution as defined in seclion ie9 1fyof the Act unless eirher the Act or lhe Articles specifically require
such act lo be done or resolution passed by a Speciat R'esolution
as de{ined in Section 189(2) of the Act.

The Cirairman of the Board strall be entitled to take the chair at.every
general meeting. lf there be no sirch Chairman, or if al any meeting,
shall not be present within fifteen m;nutes after the time appointed
for holding such meeting, or is unwilling to act, the members present
shall choose another Director as Chairman, and if no Director be
present, or if ali the Direclors present decline to iake the chair, then
lhe members present shall on a show of hands or on a poll if properlf
demanded, elecl one of their member, being a member 

"niitt"O 
to

vote, to be Chairman.

Every question submitted to a meeting shall be decided in the first
instance by a show of hands, and in the case of an equality of votes
both on a show of hanrls, and on a poll, the Chairman of the meeling
shall have a casting vote in addition to the vote tq which ne ma!
be entiiled as member,

At anv general meeting unless a poll is (before or on lhe declaration
of the result on the show of hands) ilemanded in accordance with
the provision of Section .l79 of the Act, a declaration by the Chairman
ihat a resolutiop has or has not been cariied either unanimously or
by a particular majority, and an entry'to that effect is made in the
book containing tlre minutes of the proceedings of the meeting of the
Company, shall be conclusive evidence of the fabt, without [roof of
the number or proporiion of the votes cast in favour of, or against
the resolution

(1) lf a poll demanded as aforesaicl, it shall be taken fbrthwith on
a question of adjournment or election of a Chairnran and in any
other case in such manner and at such lime not being later
lhan fo;1y-eight hours from the time when the demand was made
and. at such place as the Chairman of the meeting directs and
subject, as aforesaid, either at once or afler an interval or
adjournment or otherwise, arrd the result of the poll shall be
deemed to be the decision of the meeting on the resolulion on- which the poll was demanded.
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(2) The demand of a poll may be wilhdrawn at anv linre.

(3) Where a poll is to be taken the Chairman of the meeting shali
appoinl twc scrijtineers, one at least of whom shall be member
(not being an officer or employee of the Company) present at
the meeting provided such a member is available and is willing
to be appointed, to scrutinise the votes given on the poll and
to repoit to him thereon.

(4) On a poll a member entitled to more than one vote or his pro*y
or other person entitled to vote for him, as the case malr be,
need not, if he votes, use all his votes or cast in the same
way all the votes he uses.

(5) The demand for a poll shall not prevenl the conlinuance of a' meeting for the transaction of any business other than tire
question on which a poll has been demanded.

(1) The Chairman of a general meeting may adjourn lhe same fronr
time to time and from place to place, but no business shall be
transacled at any adjourned meeting otlrer than the business
left unfinished at the meeting from which the adjournmenl took
place.

(2) When a meeting is adioumed for thirty days or rncre. notice
of the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid and as provided in Adicle
68 it shall not be nrcessary to give any notice of an adjoumrnent
or of lhe business lo be transacted at an adjourneci rneeting.

VOTES'OF MEMBERS

(b) Subject to any special conditions or restrictions as to voting trporr
which any shbres may be issued or may, for the tinre being,
be held, on a show of hands'every member person shall have
one vote and on a poll every member present in perscn or by

. proxy shall have one vote lor every share held by l.rinr in !'espect
of which he is entitled to vote.

(b) On. a poll the voting rights o{ a holder of equily sirares shali
be as specified in Section 87 of the Act.

(c) No company or body corporate shall vote by prox'7 so long as' a resokfiion of its Board of Directors under lhc prrrvisions of
Section l87 of the Act is in force and the representa{ive narned
in such resoltrtion is present at the general meeting at which
the vote by prory is tendered.

(1) Where a company or a body corporate (hereinafler called
"Member Company') is a member of the Company a pe!.son
duly appointed by resolution in.accordance yrith the provisions
of Section 187 of the Act, to represent such member cornpany
at a meeting of the Company shall not, by reason of such
appointment, be.deemed to be ^a proxy, and the prodtiction at
the meeting of a copy of such resolution duly signed by one
Director of such member company and certified by ITirn as beinc' a true copy of the reiolution shall, be accepted by thc Compani
as.sufficient evidence of the vahdity of his appointnrcnt. iiuch
person shall be entitled to exercise lhe same righls i'-rnrj polvstsr,

. including lhe right to vote by proxy on behali of the "[;1a.111e1

Votes of ilen:ber

Procedure \ryhere a
companv or the Presiderrl
of lndia or tho Governcr oI
a Sta'le is.a member of the
Ccmpany

;

r

L 74. Power to.adjcurn General
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Cornpany" which he represents, as thal member company could
exercise if it were an individual member.

(2) Where the President of lndia or the Governor of a Slate is a
member of the company the president or as the case may be
the governor may appoint such person as he thinks fit to act
as his representative at any meeting of the company or at any' meeting of any class of the members of lhe Company and such
a person shall be deemed to be a member of the Company
and shall be entitled to exercise the same rights and powers,
including the right to vote by proxy, as the president or, as the
case may be, the Governor could exercise as a member of the
Company.

77. ll any nrember be a lunalic idiol or non-composmentis, he may vote
.whether on a show of hands or at a poll by his committee, curator' bonis or other legal curator and such last mentioned persons may
give their votes by proxy provided that the forty-eight hours at leasl
before the time of holding the meeting or adjourned meeting, as the
case may be, at which any such person proposes io vote. shall satisfy
the Board of his right under the lransmission article to the shares
in respect of which he proposes lo.exercise his right underthis Article,
unlesS the Board shall have previously admitted his right to vote at
such rneeting in respect thereof.

78. Where lhere are joint registered holders of any share, any one of
such person may vote at any meeting either personally or by proxy
in respect of such share as if he were solely entilled therdto and
if more than one of such joint-holders be present at any meeting
personally or by proxy, that one of the said persons so present whose
name stands firsl in the register in respect of such share, shall alone
be entilled to vote in'respect thereof. Several executors or
administralors oi a deceased member in whose name any share
slands shall, for the purpose of this Article, be deemed joint-holders

, thereof.

79. The instrument appointing a proxy shall be in writing under lhe hand
of the appoinler or of his attorney duly authorised in wriling or, if
the appointer is a body corporate, be under ils common seal or the
hand of its officer or attorney duly authorised. A proxy who is appointed
for a specified meeting only shall be called a specidl proxy. Any other
proxy shall be called a general proxy.

A Person may be appointed a proxy though he is not a member of
the Company and every nolice convening a meeting of the Company
shall state this and that a member entitled to altend and vote at the
meeting is entitled to appoint a proxy lo attend and vote instead of
himself .

80. The instrumenl appointing a proxy and the power of attorney, or other
authority (if any) under which it is signe.d, or notarially certified copy
of that power or authority, shall be deposited at the regiStered office
of the Company not less than fourty-eight hours before the time for
holding the meeting or adjourned meeting at which the person named
in tl.re inslrument purpons lo vote in respect, thereof and in default
the instrumerrl of proxy shall not be treated as valid.

A vole given in accordance with the terms of an instrumenl appoinling
a proxy shall be valid not wilhstanding the previous death or insanity
of the principal or revocation of the instrument or transfer of the share
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' in respect of which the vote is given provideC no itilin'raiioi-r in rvritin3

of lhe death, insanity, revocaliJn or iran,sfer of the shar"e sl'ali harte

ieen r"celr"O by the Company at lhe office be{ore lhe vole is given'

;;;iiJ ;rr.6etess tiai rtu chairman ol any rner:tirrg shail t-re

entitled to requlre s'cft e'lO*n"e as he may in his discrelicn thiok

fil of the due executiott of an instrument of proxy anfl that lhe sarne

has'nol been revoked'

82. Every instrument appointing a special proxy shall be retained bry llre

J"*ir"V ,.4 shall, as n"u-'ly "t 
circumstances will adrnit' be in any

form set out in Schldule li to the Act br as near thereto as the

Board maY accept'

83.Nomembershallbeentitlecltoexercisevotingrightseitherpersorraily
or by proxy at any meeting of ih9 Company in respect of any shares

registered in tris name ori wfrich any calls or other sums presently

p"JrUl. UV him have not been paid or in regard to which the Company
'has, 

exercised, anY right of lien'

84. (1) Any objection as to the admission or rejection of a vote either

on a show of t'"n0. or on a poll' rnade in due time sirall be

relenedtotheChairmanwhoshat|.forthwithdeterminelhesanre
and such determination made in good faith shall be final and

t2\ No obiection shall be raised to the qualitication of .any 
voier

;;""#;t il" meeting or adiourned.meeting at which.-the vote

obiecled fo iu gi'"n Jr tendered and eveyrole nol rlisallouicd

at such meeling shall be vqlid for all purposris'

DIBECTORS

85. The number of D[rectors of the Company shall not be less than three

and not more than twelve'

86- The following persons are First Directors of the Company as on tire

date of adoPtion of these articles'

Fomr ci iostruaert
anpointing a sPecia! ;:rox9'

Hestrictions i:n r,,oting

ACmission or rejection of

votes

Ni:mber of Directr,r

0raiifTtirg sha;e:

llemune:atii:n ci D:rectcrs

1. Shri Radhamohan Mittal

2. Smt. Henu Miltal
3. Shri Anurag Mittal
4. Shr' Sanjeev Agarwal

5. Shri DiliP Pankhi

6. Shri l. P. Yadav

87. The Directors shall not be required to hold in their own name any

. 
share as qualification share'

88. (a) Each Director shall be entitled tc receive out of ihe ftrnCs cf

' the Company Joi ""i' meeting of the Board or cornriittee

thereof anenled by him, a fee not exceeding Rs' 500/- 3t T'y
from time t;-iim; be determined by the Board',Ail other

remuneration if any payable by the Company to each ulreclor

whether in respeci of fiis services as a lr4anaging Director or

Deputy Managing Director or a Direclor in whcle or parl-tinte

employment oithi Oo*puny' shall be determined irr accorqlancr:

with and 
"uui."i 

i" the'provisions .of these Ariicles and oi the
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Act. The Directors shall be entitled to be pald their reasonable

travelling, hotel and other expense incurred in consequence of

their attenrling at Board and committee meelings or olherwise
incurred in the execution of their ciuties as Direclors.

(b) lf any Director, being willing, is appointed as an executive officer'
rvhole time or part-tirne or be called upon to perform extra

seryices or to make any special exertions in going or residing
away from his'honre for any of the purpose of'the" Company
or in giving special afiention to the business of the Company

or member oi the Cornmittee on the Board then subject to
Section 198,309,310 & 314 ol the Act, the Board may

' !'emunerate the Director so doing either by a fixed sum or by
a pei'centage of profits or otherwise in any of the ways as
provided in Section 309 of the Act, and such rernuneralion may
be eilher in addition to or substitution for any other remueration
to rrhich he may be entitled.

Provided that any Directors including Managing Directors (if any)

liokjing an orfice of profit under the Company within lhe meaning of

Section 314 of the Act shall not be entitled to sitting fee as aforesaid
{or their attendance at meeting ol the Board of Direciors or committee
hereof.

A Director ol this Company may be or become a Direclor of any

company prornoted by this Company or in which it may be interested
as a vendor, shareholder or olherwise, and no such Direclor shall
be accounlable for any benefits received as a Direclor or a member
to such Company.

The conlinuing Directors may act, notwithstanding any vacancy in their
body, but so that if the number lalls belovr the minimum above fixed,
tire continuing Director or continuing Directors, as thd case may be,

shall not, except for the purpose of filling vacancies, or for summoning
a general, meeting of the Company, act so long as the number is

below the minimum.

The office of a Director shall ipso facto become vacant if at any lime \,

he commits any of the acts sel out in Section 283 of lhe Act.

92. .Any Director or olher person referred to in,Section 314 of the Act
may be appointed to or hold any office or place of profit under the
Company or under any subsidiary of the Cornpany in accordance wilh

93. Subject to the provisions of Section 297 of the Act, a Director shall
not be disqualified from contracting with the Company either as

venaor, purchase or olherwise for goods, .materials or service or for
underwriting the subscription of any shares in or debentures of the
Company, nor shall any such contract or arrangement entered into
by or on behalf of the Company with a relative ol such Director, or'
a firm in which such Director or relative is a partner or with any other
parlner in such firm or with a private company of which such Direclor
is a member or Director be avoided nor shall any Director so

contracting or being such member or so interested be liable lo account
to the Company for any profit realised by any such contract or
arrangemenl. by reasotr of such Director holding office or of the
fiduciary relation thereby established.
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Whoro Directcr of this
Company is appointed
Dircctor of a Corrrpany.in
vil'iich this Compa-ny
inte resteci

Board may Act not with
standing Vacancy

VacEtion of otfice of
Director

'Holding of ofiice or place
of profit under the
Company or its subsidiary

Conditions under rvhich
Directors mey contract
with the Company
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94. Every Director shall comply with the provisions.of Secticn 299 of lhe
Act, in regard to disclosure of hrl concern or interesl in any contract
or arrangement entered into or to be enlered into by the Company.

95. Save as permitted by Section 300 of the Act, or any other applicable
provisions of the Act no Director shall, as a Director, take part in
the discussion of, or vote on any conlract or arrangemenl !n which
he is in any way whether direclly or indirectly interested or concerrreC,
nor shall his presence count for the purpose of lorrning a qllorum
at the time of such discussion or vote.

APPOINTMENT AND RETIBEMENT OF DIRECTORS

96. Any casual vacancy occurring among the Directors ma1, be filleii up
by the Board, but any person so appointed shall retain his office so
long only as the vacating Director would l.ravb retained lhe sarne, i{

no vacancy had occurred. Provided that the Board may not lill such
a vacancy by appointing'thereto any person who has been renio'red
from the office of Director under Article 102.

97. The Board shall have power at any time and from timr.; tci linre. to
appoint any person as a Director as an addition to the Bcard bui
so that the total number of Directors shail not, ai any time. exceed
the maximum number fixed by these Articles. Any Oirecior so
appointed shall hold oflice only untii the next annual generai ixeeting
of the Company and shall then be eliglble for re-election.

98. The Board may'appoint any person lo act as aiternale Dii.eclor or
a Director during the latter's absence for a period of itct less lhan
three months from the dale in which meetings ol the Board are
ordinarily held and such appointment shall have e{iect and such
appointee, while he holds office as an alternate Direr{or shall be
entitled to notiie of meeling of lhe Board and 10 allc,nd and vote
there at accordingly, but he shall not require anv qualliir;ation and
shall ipso facto vocalo office if and when the absent Directoi" reti.!r!-rs

to lhe state in which.meetings of the Board sr€, 1,ydi:rr:r,ly lrelcl o;
the absent Director vacates office as a Direcior, lvirichever is eerrlierr.

NOI\IINEE DiRECTOR

99. Notwithstanding anything to the contrary coniained in ilrese Ariicles,
so long as any moneys remain owing by the company to lhe lndustrial
Dqvelopment Bank of lndia (lDBl), Industrial Finance Corporatiorr o{
lndia (lFCl), The lndustrial Credit and lnveslment Corpcrati';:r of lrrdia
Limited (lclOl), Life lnsurance Corporation oI lnclir: (LlC), Gujarat
lndustrial lnvestmenl Corporation Limited (GllC) or to any other
Finance Corporation or Credit Comoration or lo arr)/ other Financincl
Company or body or any Bank out of any loans granted by them
to the company or so long as lDBi, lFCi, LlC, GllC, GSFC and Unil
Trust of lndia (UTl) ar any other Financing Corporation cr Credii
Corporation or any other Financing Company or body r:r' anv Bank
(each of which lDBl, lFCl, lelCl, cllC, GSFC And UTI or. any other
Financing Corporation or Credil Corporation or any olhei. Company

' or body or any Bank is hereinafter in this Article referrerd to as "The
Corporation") continue to hold Debentures in the cornoanv b,v diiect

- subscription or privale piacement, or so lonq as the Ccrporntio* notO.
shares in the company as a result of underwriting oi.direct sr-rbscription

. or so long as any liabilily of the company arising cul of Cluarantee .
' furnished by ,the Corporation on behali cf the c,:r;rl:ai',\/ rnrna'nc

outstanding, the Corporalion shali harye a right tc iDir.:rjlri frotn tinre

Disclosure oi Directcr's
I nte rest

Discussion and voting by
Direcior inlarested

Bcrarj rnay iili up' 92s131
vacaniies

Plrvsi cf Boer-l tG e.ijii io
its nurnber

Poy;ar to [r!r?oii]t Aiierta:a
Director
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to iime any person or persons as a Director or Directors, whole time
or non-whole-time, (which Director or Directors is/are hereinafter
referred to as "Nominee Direclor/s) on the Board of the company and
to remove from such office any person or persons so appointed and
to appoint any person or persons in his or their place/s.

The Board of Directors of the company shalf have no power to remove
from office the Nominee Director/s. Al the option of the corporation
such Nominee Directorls shall not be required to hold any gualification,
shares in the Comphny. Also a the option of the Corpoiation, such
Nominee Director/s shall not be liable to retirement ty rotation of
Directors. subject as aforesaid, Nominee Director/s shall be entitled
to have the same rights and privileges and be subject to the same
obligations as any other Director of the Company.

The Norninee Director/s so appointed shair hold the said office only
so long as any moneys' remain owing by the company to lhe
Corporation or so long as the Corpolation holds Debentures in the
company as a result ol Direct Subscription or private placement or
so long as the Corporation holds shares in the company as a resull
of underwriting or Direct Subscription or the liability of ihe company
arising out of any Guarantee is. outstanding and the Nominel
Direclorls so appoinled in exercise of the said power shall if so facto
vacate such office immediately and the moneys owing by the company
to lhe corporation is paid off, or on the Corporation ceasing to'ho6
Debentures/Shares in the company or on the saiisfaction of th; liability
of the company arising out of any' Guaraqtee furnished by the
corporalion.

The Nomined Director/s appointed under this Article shall be ehtitled
to receive all notices of and attend all General Meelings, Board
Meetings and of the Meetings of the Committee of which the Nominee
Director/s islare memberls as also lhe minutes of such Meetlngs. The
Corporation shall also be entitled to receive all such notices and
minules.

.The company shall pay to the Nominee Director/s sitting fees and
expenses which the other Directors of the company are entitled but,
if any other fees, commission, moneys or remuneiation in any form
is payable to the Directors of the Company, the fees, commlssion,
moneys and remuneration in resolution to sucli Nominee Director/s
shall accrue to the Corporation and the same shail accordingly be
.paid by the company directly io the Corporation. Any .*puns"r-that
may be incurred by lhe Corporation or such Nominee Director/s in
conneclion r,vith their appointment or Directorship shall also be paid
or reimbursed by the company to the Corporation or as the case may
be to. such Nominee Director/s.

Provided that if any such Nominee Director/s is an officer of the
corporation the sitting fees, in relation lo Such Nominee Director/s
shali also accrue to lhe corporalion and the same shall accordingly
be paid by the cornpany directly lo lhe corporation.

Provided also that in the event of the Nominee Director/s being
appointed as whole-time-Director/s such Nominee Director/s shaii
exercise such po'i,rer and duties as may be approved by the Lenders
and have such rights as are usually exercised or available to a whole-
time Director, in the magragement or the management of th.e affairs
qf tlre Borrower, such Nominee Director/s strall be entiiled to receive.
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suchremuneration,{ees,commissionandmoneysasrnaybe
' approved the Lenders."

100. subject to section 255 of the Act at each Annual Gen+ral lvleeiing

oftheCompanyone.thirdofsucho{theDirectorsf,crthetimebeing
as are liable to retire by rotation, or if their number !s nol three or

a multiple of three, then the number to one-thi:'d shall retire irorn oifice.

101 . Not less than two-thirds of the total number of Dii'eciors shall bc

persons whose period of office is liable to be determined by retiremenl

of Directors bY rotation.

102. The Directors to retire by rotation at every Annual Lienerai l,4eeting

shallbethosewhohavebeenlongesr.inofficesincetlreirlast
.. appointment, but as between persons who. become Directot's on the

same diy those to retire shall in default of and subiect to any
. agreemeht umong themselves, be determined by lot'

103. The Company may, subject to the provisions of Secticn 284 of the

Acf, by orOiniry rlsolution of which special notice has been given

,"movu any Director before the expiration of his period of oifice. and

may,byordinaryFlesolutioncfwhichspecialnolicehasbeengirzen,
uppoini another person in his stead, if the Director so remc,/ed.v'ras

appointed by the Company in general meeting or by the bgard u1!er

lrticte SO. ihe purson so apfointed shall. hold office until the date

up to which his is predecessor woutd hav<i held office, il he had not

been so removed. if the vucancy created by lhe rernoval of a Director
-undertheprovisionsofthisArticleisnotSofilledbythemeeting

at which he is remo,red, the Board may at any linre therealter fill

such vacancy under the lrovisions of Article 96'

, PROCEEDINGS OF DIBECTORS

104. The Board slrall mbet together at leasl cnce in every lilreO mcnihs

and four times in ayedr for the despatch of business and rna,v adjourn

and orherwise r"gulutu its meetings ancl proceedings at it thinks fit.

NoticeinwritingofeverymeelingoftheBoardshallbegiventoevery
Director for the time being in lndia, and at his usua! adr]ress in lndla

to every other Director, Unless otherwise determined from iii"ne to ii,'ile

andatanytimebylheDirectorsforthetimebeinginindia,meetings
of the Board shall take placd at the office'

105. A Director.may, at any lime, and the Secreiary, i{ any, sl'ri'iti l:pcn

therequestofaDirectormadeatanytime,conveneanreetingcf
the Board.

Flote,;cn :-iI,J ra:;rerrail': ri
Diractor

ProooiJon to r+1ire b.\'

rotation

Vlhich Directcrs io rgtire

Porvar !o remove Director
by Ordinary Fesoiution on

Speciai ['ioticg

Mr:ralinE of Bo:rtrl

iiirect(Jt iritii llul:)ncn
Me,:riinit

iihain.:;n

Cuorunt

106. The Board may appoint a chalrman oi its rneetings and cieterniine

the period for which he is to hold office, !i no such Cha.irrnan is

appointed or if at any meeting o{ the Bcard, lhe Chairmair be noi

piesent w1hin fifteen minutes after he is appcinted for holciinir the

same, the Directors present shall choose some'one '-'rf 
lhe;r nurnLrer

to be Chairman of sttch meeting.

107. The quorum for a meeting of the Bcard shail L,e dale;-rnjrted from

time to time in accordance witlr the pi'ovisions of Secticn 287 of the

Act. lf a quorum shall not be present within lifteen minuies from the

time appointed for holciing a meetinil of lhe Eoard' it slrall ber

adjourned until such date and time as ihe chairrnbn of llre Bo:lr'l

shall aPPoinr.

L
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108. A meeling of the.Board at which, a quorum be presenl shall be

competenl lo exercise all or any of the authorities, powers and
d'iscretions by or under the Articles or the Act for lhe lime being vested
in or exercisable by lhe Board.

109. Subject to tlre provisions of Seclion 316,372 (5) and 386 of the Act,
question arising at any meeting shall be decided by a majority of votes,
and in case of an equality of votes the Chairman shall have a second

' or casting vote. \
1.l0. The Board may, subject to the provisions of the Act, frdm time to' 

time, and at any time delegate any of its powers to a Commiltee
consisting of such Director or Directors, as it thinks fit, and may lrom
time 1o time, revoke such delegation. Any Committee so {ormed shall,
in exercise of the powers so delegated confirm to any regulations
that may, from linre to time, be imposed upon it by the Board.

tti. tre meetings and proceedings of any such Committee consisting of
. two or more members shall be governed by the provisions herein

contained for regulating the meetings and proceedings of the Board
so far as the same are applicable there to and are not superseded
by any regulalions made by the board under the last preceeding
Article.

MINUTES

'r 14. (1 ) The Board shali, in accordance with the provisions of Section
193 of the Act, cause minules to be kept of every general
meeting of the Company and of every meeting of the Board
or of every committee of the Board.

(2) Any such minutes or any meeting of the Board or of any
committee of the Board or of the Company in general meeting,
lf kept in .accordance with the provisioni of Section 193 of the
Act, shall be evidence of the matters stated in such minutes.
The rninute books of general meetings of the Company shall
be kept at the office and shall be open lo.inspection by members
duririg the hours of 10 a.m. and 12 noon on such business
days as the Act requires them to be open for inspection.

POWER.OF THE BOARD

115. Subject to the provisions of lhe Act, the conlrol of the Company shall
be vested in the Board who shall be entitled to exercise all such

1\

1r+,,:,.-,:...r,_- 
-,,,,

!

\,
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112. Acls done by person as a Director shall be valid notwithstanding that
it may a{terwards be discovered that his appointment was invalid by
reason of any defect or disqualification or had terminated by vi(ue
of any provisions contained in the Act or in these Articles provided
that nothing in tlrese Articles shall be deemed to give validity to acts
done by a Direclor after his appointment has been shown to the
Company to be invalid or to have terminaled.

113. Save in those cases where a resolution is required by Section 262,
292,297,372 (5) and 386 of the Act or any other provisions of the
Act to be passed at a meeting of the Board, resolution shall be as
valid and efteclual as if if had been passed at a meeting of the .Board
or comnrittee of the Board, as the case may be, duly called and
constituted. it it is passed by circulation in the manner provided in
Section 289 of the Act.



2.1

I powers, and to do all such act and things as the Company is

aulhorised to exercise and do Provicled that the Be,,ariJ shall not

exercise any power or do any act or thing v'rhich is directr':.j cr required,

whether: by the Act or any other statute or by the llernorandum of

the Company or by these Articles or otherwise, to be exercised cr

done by the Company in general meeting. Piovided frrrlher that in

exercising any such power or doing any such acl or thing, the Board

shall be sublect to the provisions in that behalf contained in the A.ct

or any other statute or in the l\4emorandum of the Company or in
lhese Arlicles or in any regulations not inconsistent therevrrith and dttly

made thereunder including regulation made by the Con-rpany in

general meeting, but no regrtlation made by the Corrpany irr general

meeting shall invalidate any prior act of the Board which rnrouid have

been valid if that regulation had not been made.

LOCAL MANAGEMENT

The Board may subject to the Provisions of the Act make such

arrangements, as it may think fit, for the management of the

Company's affairs abroad or in any specified locaiity in lndia and for

this purpoqe appoint local committee and attorneys and {!r their

remuneration and delegate to them such powers as the lioard may

de6m . requisite or expedient. The Companir may exercise all the

powers of Section 50 of the Act and the otficial seal shail be affi;<ed

by the authority and in the presence of and the insirttrnents sealeci

therewith shall be signed by such persons as the Board shaii ir<;trr

time to time by writing under the seal aopoint. ihe Oor;rpr:ti;"ntey

also exercise the powers of Sections 157 and i58 of the Act with

reference lo the keeping of foreign registers.

MANAGING DIRECTORS .

Subject to the provis,ions of Section 316 and 317 of the Ac't, iirt Boarrl

may from time. to time appoint one or more Djrector"s or wlrole time

Director/Directors to be Managing Director or Managing Directors cf

the Company, either for a fixed term as lo the pericd Ior which.he

or they is or are to hold such office, and may, frorn tinie to tirne

(subject to the provisions of any conlracl betrleen hirrr or lhem antj

ih" Comp"ny) remove or dismiss him or them {rom office anri apDoint

another or others in his or their places.

(1) Subiect to the provisions of the Section 2?-5 r:! ths Aci, a

lvlanaging Director or wholetime Director shall rrol r";l.riie ire

continues lo hold that office, be stlbier:l lo relii'r,:rnr:rr. lry rotirllotr,

and he shall not be reckoned as a Director for iire iritr!:ose
of determining the rotation of retirement of Directc s or in fixing

the number ol Directors to retire, and (strbjec: lo l;l p;orri-sions

" of any contract between him and ihe CompanY, ne shall be

subiect 1o the'same provisions as to resignation riic{ rei:ioval

as the other Director, and he shall ipso facto anr- i:ttrier-!ia1eiy,

cease lo be a managing Director if he ceases *o i16rlL! the crttice

of Director from anY cause.

(2) lf al any time the total number r:f l',4anaging Direct','rs o; v'ihole

time Directors is more than one-third of the lr:!r:l 'ri:rnLr'lt of

Direclors, the Managing Directors or v'rhole tirne Dirr:ctr-'rs ithtt.
shall not ietire shall be delermined by anC in accordarrce with

. their respective seniorities. For the pilrpose of this Arircle the

seniorities of the Managing Director"s and whole tirn.': Diieciors

shall be determined by the date ol tl''r:ir reBfieclive ;rp|ririlrrt'::nis:

as tt/anaging Directors by lhc i1o;rrii

1 16.
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'i 19. Subjecl to the provisions of Section 309, 310 & 31 1 of the Act,'a
lrianaging Director or vvhole lime 'Director shall, receive cash,
renruneraliori as may from lime to lime be sanctioned by the Company.

120. Subject to the provisions of the Acl, and in particular to the prohibitions
and restrictions contained in Section 292 thereof the Board may from
time to time entrust 1o and confer upon a Managing Director or a
whole time Director for the time being such of the powers exercisable
under these provisions by the Board as it may think fit, and may confer
such powers for such time, and to be exercised lor such objects and
purpose, and upon such lerms and conditions, and' with such
restrictions as it thinks fit, and it may confer such powers, either
collaterally with or to the exclusion of and in substitution for all or
any of lhe powers of the Board in that behalf, and may from time
to time revoke, withdraw, aller or vary all or any of such powers.

SECRETARY

121. Subject 1o the provisions of the Act, the Board may appoint secretary
of the Cornpany on such terms and conditions as it may think fit and
may remove any secretary so appointed and may fill up the vacancy
irr the office of secretary. The secretary shall exercise such powers
and carry out such duties as the Board may from time to time
delermine.

THE SEAL

122. The Board shall provide for the safe custody of the Seal and the
Seal never be used except by the authority previously given by the
Board or a conimitlee of the Board authorised by the Board in that
behalf ancl save as provided by Articie 13 lherefore al least one
Direclor autlrorised by the Board in this behalf shall sign every
instrument to which the seal is affixed. Provided nevertheless, that
any instrument bearing the seal of the company and issued fot
valuable consideralion shall be binding on the company not
withstanding any irregularity touching the authority of the Board to
issue ihe same.

RESERVE9

123. Subjeci to the provisions of the Act. the Board may before
recommending any dividend, set aside out of the profits of the
company such sums as it thinks proper as reserve or reserves which
shall, at the discretion of the Board, be applicable for any purpose
to which the profits of the company may be properly applied and the
Board may, whether or not it places any sum to reserve, or to carry

' forvvard any profits which the Board may think it not prudent to divide.

124. All moneys carried lo reserve shall nevertheless re.main and be profits
of the Company applicable subject to due provisions being made for

' actual lcss cr. depreclation for the payment of dividends and such
moneys and all the olher moneys of the company not immediately
required lor the purpose of the Company may, subiect 1o the provisions
of Seclions 37A and 372 of lhe act, be invest6d by the Board in or
upon such inveSlmenls or securities as it may select or may be used
as working capital or may be kept at any bank on deposit or otherwise
as the Board may from time to time think proper.

125. Any General lr4eeting may resolve that any moneys, inveslment, or
other assets forming part of the undivided proiits of the company

f
Capie,lisation of tleserves

\
t,
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standing to the credit of the reserves, or any capilal redemplion

reserve account. or in the hands of the company anC ar"ailable foi'

dividend, or lepresenting premiums received on the issue of shares

and standing to the credit of the share premium on the issue of shares

and standing to the credit of the share premium account lre capitalised

and distributed amongsl such of the shareholder as would be enlitled

lo receive the same if distributed by lvay of dividencj anrj in the sanre

proportions on the footing that lhey become entitled thefelc as capital

ahd that all or any part ol such capitaiised fund be appiied orr behalf

of such share holders in paying up in full any unissueci shares, of

the company which shall be distribLrted accordingly or in or lovralds

payment of the uncalled liabiiity on any issued shares, and that suclr

disiribution or payment shall be accepted ['ry such slraretrclders i*
full satisfaction of their interest in the said capitaiised sunr. Provided

that any stlm standing 'to the credit of a share premiurn. account of

capital redemption reserve account may, forthe purpose of lhis Atticle,

oniy be applied in paying up unissued shares to be issued to

ihareholders of the Company as fully paid bonus shares'

'126. The Company in general meeting may at any time artd frorn time
' to time resolve that any surplus money in the hands o{ the Conpany

representing capital profits arising from the receipt c.'f moneys or

recovered in respecl of or arising from the realisatiorr of any capital

assets of the Company or any investment representing the same

instead of being applied in the purclrase of other'capital assels or

for other capital purposes be distributed anrongst the eqult,v

shareholders on the footing that they receive the same as capital and

in the shares and proportions in which they vrould have been entitled

to receive the same if it had been dlstributed bv lvay of ciividerrd,

provided.always that no such profit as aforesaid shall be so <jistributed

unless lhere shall remain in the hands of the Cornpany a sufficiency

of other assets to answer in full the whole of the iiabiliiies and paid-

up share capitai of tlre company for the time being and provided further

that such distribution shall be subiect lo the sanction o{ srjch authoritl,'

as is imposed bY the Act.

127. For ihe purpose of giving effect to any resolutir:n under'the ilvo last

preceding Articles the board may settle any dilficulty iryl1;611 62ry alisr;

in t"grrd to the distribtdion as it thinks expedieirt an.;, in parlicular

,uy irrr" fractional cer.tificates, and may fix the vaiue for distribution

of iny specific assets and may determine that cash p'ayments shall

be mide to any members upon the fooling of the value so fixed in

order to adjust rights of all parties ancl may vest sucli cese or specific

assets in t!"ustee upon such trusts for the persons entitled lc the

dividend or capitalised funds as may seem expedient the Board,

where requisites a proper conlract shall be filed in accorcjance with

section 75 of the Act, and the Boarci may appoint any i-lerson to sign
, such contract on behalf of the person entitled io il-le dividend or

capitalised fund and such appointment shall be efiectiv'e'

DIVIDENDS

128. subject tq the rights of members entitled to shares iif anv) witli

preflrential or special rights attached thereto, the prc'fits cf the

borprny which shall from time to tirne be delertninecl tc' divide in
' respecl of and years or other periocl shall be applied in the payrnent

of a dividend on the equity shares of Company llit so ihat a parily

paid-up share.shall only entitle the holder with respect tlrereof lo suctl

a proportion of the dlstribtrtion upon a fully paiclup r;irare as ihe

amounl paid thdreon beats to the nominal amounl of sr:ch -*llare rind

Distribution of
Capital Profits

Fractionai Cei-tificate

Holv pi-cfifs shall be
Civisi+le

\

L

,
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oost of lhe registered address of the holders' or in the case c'f ioint-

'rrolders who is first n"rn"ioiihu'regitter in respect of the joint-hoiding

or to such person and t'J 
"JAt"tt 

as the holder or ioint-h:lders

as the case may be, maV direct' and every cheque or u/arart so

sent shall be made p"V'if" i" tfte order oi th" p"tton to rvhorn it

is sent.

t 142. Anv dividend remaining unclaimed.or unpaid shall be deali \4/itl'! in

': i# rnunnut as laid down in the Act

ACCOUNTS

Unclainrod Cividends

Books of Acc{)unts to be

preserved

S/hen accounts to be

doeme,C finall'r'. sef;led

i-iow notices tc bF s€!'JGcl

on mombels

iransioroo, !ror.tril l;v Pdll
nolice r'

Servioo of paocnss jn

windinq rti)

143. The books of accounts of the company. relatino to a period of not

i '-' r"r. than eisht v"#'i*rioi";', r:::allg^;';J.[T f:il:??i:i
*itn tf," vouchers, relevant' to entry'tn suc

be Preserved in good order'

144. Everybalance sheet and profitand lo-1:.u9.:o'nt of the company when

audited and adpoted by the Company..in oeneral meeting shall be

. conclusive except ll"rJJatit 
"^v'"?ro' 

aisco"vered therein within three

monlhs n"rct "ttu'ii""Ji"ii""-ih;reof' 
whenever any such errcr is

discovered, *irf in ih* p"ilod the account.shall forth in be corrected

and henceforth thtii ";#;;il" 
ih; 'ppro*r 

of the com$anv in setreral

meeting be conclusive

.SEHVICE OF NOTICE A.ND OTHEB DOCUMEI"ITS

145: A notice or other document may be given by the company io its

members ln a"corol].r-cl wiin se"tions 53 and i72 of the Acl

146. Every person who by op"t11i3n. :f l'1 transfer or olher mr:arts

whatsoever stratt UecJme entitled to any.shares shall be bourid by

every notice i" t;;;i"; 'u"r' 
n"'u which previottsly tc hls n:nte

and address b"i;;";;i";J Ln register sl:all have been duly gt'ren

to the person il; ;h;; he deri-ves his title to such share'

'147. Subiect to the provisions of A.'ti:|". i,11 ""y not-ice or dccLrincnt

delivered "' t""i;;l;;;it" "il"tt 
at,the registered' address of-a'nv

member in purcuai"e of these. Articles shall notwithstanding such

member ue ttren"?e"J"*J 'na 
whelher or not the compan'r' have

notice of his d"";;;;;eemea to have been dulv served irr respect

of any ,ugi.tu'ui"tiu;J'' *r'urh"t held..solelv oi iointly wilir olher

persons uv t"r'' m"'it""o 
''ntil 

uo*" other oerson be registered iir

hissteadasth"ili;;;"o';oini-rtoro"rthereoiandsuch's'e'r'icc-shall
' for all purpose "iL"t" 

pt*is'rons. be deemed a sufiicienl sorylce

of such notice ol aoc-umelt on his heirs, executors or adrninisirators

and all persons"it t"V"i"i"ify interested with him in any such shares'

rnterim
rstrties'

&rd as.
usive'-.-

x.lember
;ornPanY

' of the

, ddclarlng.
ch amount

$"i"J[ii
l1llnox':r:i

Ar* 'eclared

:;& rv

::J:,:;TT.::

m*t*ffi
r*$"'"i:'5::l''";:

148. Subject to the provisions of Sections 497 and 509 of the 'Act' irr the

event ol a windinq-up of the Company every member of liie cr'rni;any

who is not to.' t#""i'ir"u l'"i"g i"'rhJ cily where PegislrerJ clli:e cl

the company it ;;';i; tn'rri" bound' within eiqht weE:ks after the

. passins .f ," ;;;il;;;;tit;1" windup the companv volLrntarilv

or the making ' ""-ttA"' 
for the winding'uo of the compan'r lc serve

notice in writing ;'ih; ;;;'ny.appointiig some hcusehorjer rcsicling

in the neighbou'nooJof the oflice upon whom ali summons' nolices'

' process, orders ""J,'On"'"^tt 1n 
ieiallon to or under llrr: v;irrding-

' up of tne compariy'i"y-[u ""r'eO' 
and in clefauh of such notri:ralicn'

the Liquidator tl'in"lt'p'ny shall be at liberty on behal{ r-'i suclr

fji".i#,:iJ"'-'t-:

Noticc vaiirl ihtotrgh

rnemoer decoirseil

rr '.

r
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WINDING.UP

lf the Company shall be wound up and lhe assels available for
dislribution among the members as such shal! be insufficient to repay
the whole of the paid-up capital such assets shali be distributed so
that as nearly as may be the losses shall be boi'ne by the menrbers
in proportion of the capital paid up or which ought to have been paid
up at the commencement of the ivinding-up the shares held by itrem
respeclively. And if in a winding-up the assets available for distriirrition
among the members shall be more than sufficienl to repay the whole
of the capital paid-up at lhe commencehent of ttre wincling-up, the
excess shall be distributed amongst the members in proportion to the
capital at the commencement oi lhe rvincling-up. paiC-up or wlrich
ought to have been paid-up on the shares. held by thern respectifely,
But this Article is to be'wilhout prejudice to righls of tlre holders of
shares issued upon special-terms and conditions.

The Liquidator on any winding-up (iVhether voluntary L;nder,
supervision or complusory) may, wilh the sanction of a special
resolution, but subject to the rights attached to any preference share
capilal, divided among the contributoi'ies in specie any itart of the
assels of lhe Company.and may with lhe like sanclion, vest.any Fart
df the assets of the company in trus.lees, upon stich .trusls ior the,:
benefit of the contributories as the liquidator, vyitn the like sanction
shall think fil.

. SECRECY

Eve!ry Direclor, Manager, Secretary, Trustee fcr the Conrpany, its
members or- debenture-holders, members of a commiltee, oi{icer,

. servant, agent, accountant, or other person emplcyed in or about the
. busineSs of 'the Company shall, if so requtred by the boar"d before
.1 €ntering upon his dulies sign a deciaralion pledging hinrself to clrseirre

, q strict secrecy respecting all transa,tions of the Cor:pany with its' pustorners and the state of accounls with individuals anC in matter$' rblating thereto, and shall by such declaration pleclge irims.:lf not tc.r
., reveal .any 9f the matlers which may come to his knowledge in tlre

' discharge o] his duties except when required to do by the toarci by
,q any meeting or by a coud of law ancl except so far as may be
. . necessary iii order to comply wilh any of the pr-or,,isions oi tirese. Articles.

155. No member or olher pe!'son (n.t bbaririg a'Dirr."cior" shall be enlitleci
lo enler upon lhe property o{ lhe Cornpaily or io inspect or exanrine
the Company's premises or properties y,,ilhout ifir-r permission of the
Board or subject to Article 148 {2) to requii.e rJiscovery ol or any
information respecling any delail of the lrading of tl.rc; con:r:l.iv cir
any matter which is or may be in tlre rratui-e of a tracJe seci.::t, mystery
of trade or secret process or any matter whatsoever rvhich may relate
to the ionduct of lhe business of tlie Contpariy and v,,hjch in tl,e oction
of the Board it will be inexpedient in the intere:;t of the C.:rnpany
to communicale.

INDEMNITY :

156. Every Director, Manager, Secrelary or Officer of the Conrpany al any
person (whether an officer or the company or.. not) emplo.ve<J by the
Company, shall be indemnified out of the fLrnds of the company against
all liability incurred by him as sr_rch Dlrector, Manager, Secretary.
Officer or employee in defending any proceedings, whelher ciuil or
criminal, in which judgemer i is given in his favour, or in lvhicl.r he
is acquirer.l, or in conneLtioil ith any application uniier section 633
oftheActin,whichreliefisjrantedtolrimhycour{.
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We the several persons whose name and address are subscribed are desirous of being formed into

a Company in persuance of lhese Articles of Association and we respectively agree to take the number

of shaies'in the capital of the Coi'npany set opposile our respective names.

Narnte oi
Subscribers

Vinod Kurrrar

Agarwal S/o.
Gulabchand Agarwal

fia.rneshctrand ra

Godsawala S/o,
Irtatvarlal Godsawala

Signatuie of
Subscribers

No. of EquitY

Shares taken
by each

Subscriber

,Address; DescriPtion
and Occupation ol the

Subscribers

(TwenrY)
20

10

(Ten)

10

(Ten)

sd/-
Vinodkumar

Agarwel

sd/-
R. N. Godsawala

Ranran Chambers,

5th Fioor, Nr' Moti

Talkies, Surat'

It1253A, Rangildas

Mehta's Street,

Gopilrura, Surat.

Business

Business

?U,CE; Ssrat rhe 13th day oi March, 1990 -
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ol the Witnesses
and their Address

Descriptions
Occupations
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