THE COMPANIES ACT, 1956
PUBLIC COMPANY LIMITED BY SHARES

ARTICLE OF ASSOCIATION
OF

CLASSIC FILAMENTS LIMITER

1. Unless the context otherwise, requires, - words of expressions
contained in these Articles_shall bear the same meaning as in the

Act.

The marginal notes hereto shall not affect the construction hareof =nd
in those presents, unless there be something in the subject or context

inconsistent therawith.
“The Acl'" means the Companies Act, 1058.

“The Articles” means the Articles of Association ar the same as may

from time to time altered by special rsolution.

"The Company” means cLASSIC FILAMENTS LIMITED

"The Directors” means the Directors of the Company.

"The Board of Directors" or "The Board" means the Board of Directors

of the Company.
"Dividend” includes bonds but excludes bonus shares.

"The Managing Director” means the Managing Directer appoirted as

such of the Company.

"Maonth" means the Calender month.

“The Registrar’ means the Registrar of Companies, of the State in

which Registered Office in situated.  +

“The Secretary’ means the Secretary appointed as such of the

Company.
"Seal' means the Common Seal.of the Company.

"In Writing" and *Written" include printing, fithography or reproducing

words in a visible form. :

Words importing the singular number only includle the plural number

and vice versa.

Interpretstion
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Words importing persons include corparalions.
Words imporling masculine gender only include the feminine gender.

Save as specifically excluded, varied or altered expressly reproduced
herein, the regulations contained in Table "A".in Schedule 1 to the
Act, shall apply to the Company.

Save as permitted by Section 77 of the Act, the funds of the Company
shall not be employed in the purchase of or lent on the security of
shares, in the Company and the Company shal|, not give, directly or
indirectly any financial assistance, whether by way of loan, guarantee
the provision of security or otherwise for the purpose of or in
connection with any purchase of or subscription for shares in the
Company or any Company of which' it may, for the time being, be
a subsidiary.

These Aticles shall not be deemed to affect the power of the Company
to enforce repayment of loans to members or lo exercise a lien
conferred by Article 23. .

SHARES

The Authorised Share Capital of the Company shall be ar stated in
the Memorandum of Association.

Subject to the provisions of these Articles, the Company shall have
power to issue preference shares carrying a right to redemption out
of profits which would otherwise be available for dividend or out of
the proceeds of a fresh issue of shares made for the purpose of such
redemption, or liable to be redeemed at the option of the Company,
and the Board may subject to the provision of Section 80 of the Act,
excercise such power in such manner as it thinks fit.,

Subject to the provisions of these Articles and of Section 81 of the
Act, the shares shall be under the control of the Board who may
allot or otherwise dispose off the same for such purpose on such
terms and conditions, and at such times as the Board thinks fit.

Provided that option or right to call of shares shall not be given to’

any person axcepl with the sanction of the Company in General
Meeting. ]

Subject 1o 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 paving commission
conferred by Section 76 of the Act and in such case shall comply
with the requirement of the Section. Such commission may be satisfied
by the payment of cash or the allotment of fully or partly paid shares
or partly in one way and parlly in the other. The Company may also
on any issue of the shares or debentures pay such brokerage as
may be lawful.

If the conditions of allotment of any shares, the whole or part of the
amount or issue price there of shall be payable by instalments every
such instalment shall, when due be paid to the Company by the person
who for the time being shall be the registered holder of the share
or by his executor or administrator. : ' '

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

Excepl as required by law, and subject lo section 187 of the Act,’
no persons shall be recognised by the company as holding any share |

»
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upon any frust, and the company shall not be bound by, or be
compelled in any way to recognise (even when having notice therect)
any equitable, contingent, future or partial interest in any share or
any interest in any fractional part of a share of {except only as by
these regulations by law otherwise provided} any other rights in
respect of any share except an absolute right 1o the entirely. thereof
in the registered holder. .

12, Shares may be registered in the name of any persons, Company or
other body corporate. Not more than four persons shall be registered
as joint-holder of any share.

CERTIFICATES

13. " (a) Every member shall be entitled iree of charge of one cerlificate
for all the shares of each class registered in his name or, if
any member so wishes to several ceriificate each for one or
more of such shares but, in respect of each additional certificate,
which does not comprise shares in lots of the market unit of
trading, the Board may charge a fee of Rs. 2/- or such less
sum as it may determine. Unless the conditions of issue of any
shares otherwise provide, the Company shall either within three

~months after the date of allotment and. on surrender to the
Company of its letter making the allotment or of its fractional
coupons of requisite value (save in the case of issue against
letters of acceptance or of renunciation or in case of issue of
bonus shares) or within one month of receipt of the application
for registration of the transfer, sub-division. consolidation or
renawal of any of its shares, as the case may be complete and
have ready for delivery the certificate of such shares. In respect
of any shares held jointly by several person, the Company shall
nol be bound to issue more than one-certificaie and delivery
of a certificate to one of several joint-holders shall be sufficient
delivery to ‘all such holders. For every cetificate issued in
replacement of an existing certificate save for those which are
issued on a spliting or consolidation of share certificates into
lot of the market unit of which are old, decript or warn out or
where the cages on the reverse for recording transfers have
been fully utilised and for every other duplicate certificate the
Beard may charge a fee of Rs, 2- (Rupees two only) or such
smaller sum together with such out of pocket erpenses incurrad
by the Company in investing evidence as il may delermine,

(b) The issue of share cerlificate and duplicate certilicate and the Issue of Share

issue of new share certificate on censolidation or sub-division Cerfificate
-or in replacement of share certificate which are surrendered for
cancellation due to their being defaced, torn, old, decript, or wom

out or the cages for recording fransfers having been utilised

or of share certificates which are lost or destroyed shall be in

accordance with the provisions of the Companies {lssue of

Share Certificates) Rules, 1960 or any statulory modification or
re-enactment thereof. If any' share cerlificate be lost or

destroyed; then, upon proof thereof to the satisfaction of the

Board and on such indemnity as the Board thinks fit being given,

a new certificate in lieu thereof shall be given to the party entitled
1o shares to which such lost or destroyed certificate shall refate:

\ CALLS

714, The Board may from time to time subject io the terms on which any  cans -
shares may have been issued and subject 1o the provisians of Section -
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91 of the Act, make such calls as the Board thinks fit upon the
members in respect of all moneys unpaid on the'shares held by them
respectively and not by the conditions of allotment thereof made
payable at fixed times and each members shall pay the amount of
every call so made on him to the persons and at the time and place
appointed by the Board. A call may be made payable by instalment
and shall be deemed to have been made when the resolution of the
Board authorising such call was passed.

Not less than one month, notice of any call shall be given specifying
the time and place of payment and to whom such call shall be paid.

(1) I the sum payable in respect of any call or instalmenit be not
paid on or before the day appointed for payment thereof, the
holder for the time being of the shares in respect of which the
call shall have been made or the instalment shall be done, shall
pay interest for.the same at the rate of 12 per cent per annum
from 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 determine.

(2) The Board shall be al liberty to waive payment of any such
interest either wholly or in part. ' ; :

If by the {erms of issue on any shares or otherwise any amount is
made payable al any fixed time or the amount of the share or by
way of premium, every such amount or instalment shall be payable
as if it were a call duly made by the Board and of which due notice
had been given and all the provisions herein contained in respect
of calls shall relate to such amount or instalment accordingly.

On the trial or hearing of any action or suil brought by the Company
against any member or his representatives to recover any debt or
money claimed to be due {o the Company in respect of his shares,
it shall be sufficient to prove that some of the defendants is, or was,

when the claim arose on the register as holder, or one of the holders, -

of the Members of shares in repsect of which such claim is made,
and that the amount claimed is not entered as paid in the books of
the Company and it shall not be necessary to prove the ‘appointment

of the Board who made any call, not that a querum was present at

the board meeting at which any call was convened or constituted,
not any cother matter whatsoever, but the proof of the malters aforesaid
shall be conclusive evidence of the debt.

The Board may, if it thinks fil, receive from any member willing to
advance the same all or any part of the money due upon the shares
held by him beyond the sums actually called for. Upon the money

so paid or satisfied in advance or so much thereof as from time to ’

time 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 note exceeding 6 per cent per annum as
the member paying such sum in advance and the Board agree upon.
Money so paid in excess of the amount of calls shall not rank for
dividends or confer a right fo participate in profits. The Board may
at any time repay the amount so advanced upon giving to such
member not less than three months notice in writing.

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

If any member fails to pay any call or instalment on or before the
day appointed for the payment of the same the Board may at any
time thereafter, during such lime as the call or instalment remains

unpaid, serve a notice on such member requiring him to pay the same,”

together with any interest, that may have accrued and all expenses

that may have been incurred by the Company by reason of such non-

payment.

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

If the requisitions of any such nofice as aforesaid be not complied
with any shares in respect of which notice has been given may, al
any time thereafter before payment of all calls or instalments interest
and expenses due in respect thereof be forfeited by a resolution of
the Board to that effect. Such forfeiture shall include ai dividends
declared in respect of the forfeited shares and not actuaily paid before
the forfeiture.

When any share shall have been so forfeited, nolice of the resolution
shall be given to the member in whose name it stood immediately
prior to the forfeiture and an entry of the forfeiture with the date thereof,
shall forthwith be made in the register but no forfeiture shall he in
any manner invalidated by any ommission or neglect to give such
notice or to make such entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the
Company and the Board may sell, re-allot or otherwise dispose of
the same in such manner-as it thinks fit

The Board may, at any time before any shares so forfeited shail have
been sold, re-allotted or otherwise disposed of, annul the forfeited
thereof upon such conditions as it thinks fit.

A person whose share has been forieited shall ceass 1o be a member
in respect of the forfeited share, but shall notwithstanding such
forfeiture remain liable fo pay, and shall forthwith pay, to the Company.
all calls, instalments, interest and expenses, owing upon of in respect
of such share at the fime of the forfeiturs, together with interest
thereon, from the time of forfeiture until payment, at 12 per cent per
annum and the Board may enforce the payment thereof, or any pari
thereof, without any deduction or allowance for the value of the share
at the time of forfeiture, but shall not be under any obligation to do

s0.

The forfeiture of a share shall inviove the extincticn of all interest
in and also of all claims and demands against the Company in respect
of the share, and all other rights incidental to the shares except only
such of those rights as by these Arlicles are expressly saved.

A duly certified declaration in wriling that the declarant is a director
> of the Company and that certain shares in the Company havs been
duly forfeited on a date stated in the declaration. shall be conclusive
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evidence of the facts therein stated as against all persons claiming
to be entilled to the shares and such declaration and the receipt of

the Company for lhe consideration, if any given for the shares on

the sale or disposition thereof shall constitule a good title to such
shares, and the person to whom the shares sold shall be registered
as the holder of such shares and shall not be bound to see to the
application of the purchase money, nor shall his title to such shares
be affected by any irregularity or invalidity in the proceeding in
reference to such forfeiture, sale or disposition.

Tha provisions of Adicles 21 to 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 share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified,

The Company shall have a first and paramount lien upon all the shares
(Cther than fully paid up shares) registered in the name of each
member (whether solely or jointly with other), and upon the proceeds
of sale thereof for moneys called or payable at a fixed time in respect
of such shares whether the period for the payment thereof shall have
aclually arrived or not, and no equitable interest in any share shall
bs created except upon the fooling and condition that Article 10 hereof
is 1o have full effect, Any such lien shall extend to all dividends from
time 1o time declared in respect of such shares. Unless otherwise
agreed, the regisiration of a transfer of shares shall operate as a
waiver of the Company's lien, if any on such shares.

For the purpose of enforcing such lien the Board may sell the shares
subject therelo in such manner as it thinks fit, but no sale shall be
made until such time for, payment as aforesaid shall, have arrived,
and until notice in writing of the intention to sell shall have been served
on such member, his executors or administrators, or his committee,
curator bonis or other legal curator, and default shall have been made
by him or them in the payment of moneys called ‘or payable at a
fixed time in respect of such shares for seven days after the date
of such notice,

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

existed upen the share before the sale) be paid to the person entitled -

to the shares at the date of the sale.

Upon any sale after forfeiture or for eniorcmg a lien in purported

exercise of the powers herein before given, the Board may appoint |

some person to execute an instrument of transfer of the share sold
and cause the purchaser's name to be entered in the register in
respeci of the shares sold, and the purchaser shall not be bound
o see 1o the regularity of the proceedings, nor to the application of
the purchase money, and after his name has bean entered in the
register in respect of such shares the validity of the sale shall not
be impeached by any person aggrieved by the sale shall be in
damages only and against the Company exclusively.

Where any shares under the powers in that behalf herein contained

are sold by the Board and the certjficate in respect thereof has not

been delivered up to the Company by the former holder of such shares

the Board may issue a new cerdificate or such shares distinguishing

=

n
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i in such manner as it may think fit from the certificate not so deliverad
up.
TRANSFER AND TRANSMISSION

(1) Subject to the provisions of Section 108 of the Act, no transfer
of shares. shall be registered unless a proper instrument of
transfer duly stamped and executed by or on behalf of the
transfer or and by or on behaif of the transferes has beaen
delivered to the company together with the cedificate or, if no
such certificate is in existence, the letter of allotment of the
shares. The transferor shall be deemed to remain the member
in respect of such share until the name of the transferee is
entered in the register in respect thereof.

(2) The instrument of transfer shall be in the form prescribed by
the Act.

Application for the registration of the transfer of a share may be mads
either by the transferor or, the transferee, provided that where such
application is made by the transferor no registration shall in the case
of parily paid share be effected unless the company gives notice of
the application to the transferee in the manner prescribed by Section
110 of the Act, and subject to the provisions of these Articles the
Company shall, unless objection is made by the transferee within two
weeks from the date of receipt of the notice enter in the register the
name of the transferee in the same manner and subject to the same
conditions as if the application for registration of the transfer was made
by the fransferee. 3

Subject to the provisions of Section 111 of the Acl, the Board withott
assigning any reason for such refusal, may, within one month from
ihe date on which the instrument of transfer was delivered to or the
intimation of transmission was lodged with the Company refuse to
register any transfer of or the transmission by operation of law of
the right to a share upon which the Company has a lien and in case
of a share not fully paid up the Board may refuse to register the
transfer to a transferee of whom the Board does not approve. The
Board may also likewise refuse fo register when any statutory
prohibition or any aftachment or prohibitory order of a compeient
authorily restrains the Board from lransferring the shares out of the
name of the transferor when a transferor objects lo the transier
provided he serves on the Company within a reasonable fime a
prohibitory order of a coutt of compelent jurisdiction.

Shares may also, at the discretion of the Directors ba registerec in
the name of minor provided the said shares are fully paid up.

Every instruments of transfer shall be left al the office for regisiration
accompanied by the cerificate of the shares to be transferred or ¥
no such cerificate is in existence by the letter of allotmenl o the
shares and such other evidence es the Hoard may require to provide
the title of the transferor or his right to transfer the shares. Every

instrument of transter which shall be registerad, shall be reteined by

the company but any instrument of transfer which the Board refuse
to register shall be returned to the persons depositing the same.

If the Board refuses whether in pursuance of Adicle 28 or otherwise
to register the transfer of, or the wransmission by operation of law
of the right to, any share, the Company shall give notice of the refusal
in accordance with the. provisions of Section 111 (2) of the Act,

-
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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 atlorney or other instrument.

The executors or administrators of a deceased member (not being
one of several joint-holders) shall be the only persons recognised
by the Company as having any title to the shares registered in the
name of such member and in case of the death of any one or more
of the joint-holders of any registered shares, the survivor or survivors
shall alone be recognised by the Company as having any title to or
interest in such shares, but nothing herein contained shall be laken
to release the estate of a deceased joint holder from any liability on
shares 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 India
and having effect in Delhi, Provided nevertheless that in any case
where the Board, in its absolute discretion, thinks fit, it shall be lawful
for the Board to dispense with the production of probate or letters
of administration or such other legal representation upon such terms
as to indemnity or otherwise as the Board, in its absolute discretion,
may consider necessary. :

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
lo or lo transfer shares in consequence of the death or bankruptcy
or insolvency of any member, upon producing such evidence that he
sustains the character in respect of which he proposes to act under
this Article or of his tile as the Board thinks sufficient may with the
consent of the Board (which the Board shall not be bound to give),
regislered as member in respect of such shares, or any part thereof
subject lo the regulations as to transfer hereinbefore contained,
transfer such shares. This Adicle is hereinafter referred to as the
“Transmission Article".

(1) Ifthe person so becoming entitled under the Transmission Aricle
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 siating that he be so elects.

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

of the shares,

(38) Al the limitations, restrictions and provisions of these Articles
relating to the right to transfer and the registration of instruments
of transfer of shares shall be applicable 16 any such notice or
transfer as aforesaid as if the death, lunacy, bankruptcy or
insolvency of the member had not oceurred and the nolice of
transfer where a fransfer signed by that member,

A person so becoming entitied under the Transmission Adicle to share
by reason of the death, lunacy bankruptcy or insolvency of the holder
shall, subject to the provisions of Aflicle 77 and of Section 206 of
the Act, be entitled to the same dividends and other advantage to
which he would be entitled if he were the registered holder of the
shares except that no such person (other than a person becoming
entitled under the Transmission Article lo the share of a linatic) shall
before being registered as a member in respect of the share, be

2
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entitled to exercise in respect thereof any right cenferrsd by
membership in relation to meetings of the Company.

Provided that the Board may at any time give notice requiring any
such person, lo elect efther to be registered himself or transfer the
shares, and if the notice is not complied within ninety days, the Board
may thereafter withhold payment of all dividends, bonuses or other
moneys payable in respect of the shares, until the requirements of
the nofice have been complied with,

INCREASE AND REDUCTION OF CAPITAL

The Company may from time to time, by Ordinary Resolution increase

its capital by the creation of new shares of such amount as may be

deemed expedient.

Subject to any special rights or privileges for the time being attached
to any shares in the capital of the Company then issued, the new
shares may be issued, upon such terms and conditions, and with such
rights and privileges atlached thereto as the general meeting resolving
upon the creation thereof shall direct and if no direction be given,
as the board shall determine, and in particular such shares may be
issued with a preferential or qualified right to dividends and in the
distribution of assets of the Company.

Before the issue of any new shares, the Company in general mesting
may make provisions as to the allotment and issue of the new shares
and in particular may determine 1o whom the same shall be offered
in the first instance and whether at par or at a premiuim or subject
to the provisions of Section 79 of the Act, at discoun!, in default of

-any such provisiors or so far as the same shall not extend. the new

shares may be issued in conformity with the provisions of Article 6,

Excepl so far as otherwise provided by the condilions of issue or
by these Aricles any capital raised by the creation of new shares
shall be considered part of the existing capital of the Company and
shall be subject to the provisions herein contained with reference to
the payment of dividends, calls and instalments, transfer and
transmission, forfeiture, lien, surrender and otherwise.

If owing to any in-equality in the number of new shares 1o 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 new shares or any of them amongst the members, such
difficulty shall, in the absence of any direction in the resolution creating
the shares or by the Company in general imeeting be datermined by
the Board.

The Company may from time to time by Special Resclution. recuce
its capital and any capital redemption reserve .account or share
premium account in any manner and with any condition and consent
required by law.

ALTERATION OF CAPITAL
The Company in general meeting may :

fa) Consolidate and divide all or any of its, share capital inic ke
shares of larger amount than ite existing share.
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entitled to exercise in respect thereof any right conferrsd by
membership in relation to meetings of the Company.

Provided that the Board may at any time give notice requiring any
such person, lo elect either to be registered himself or transfer the
shares, and if the notice is not complied within ninety days, the Board
may thereafter withhold payment of all dividends, bonuses or other
moneys payable in respect of the shares, unlil the requirements of
the nofice have been complied with,

INCREASE AND REDUCTION OF CAPITAL

Thie Company may from time to time, by Ordinary Resolution increase

its capital by the creation of new shares of such amount as may be

deemed expedient.

Subject to any special rights or privileges for the time being attached
to any shares in the capital of the Company then issued, the new
shares may be issued, upon such terms and conditions, and with such
rights and privileges atlached thereto as the general meeting resolving
upon the creation thereof shall direct and if no direction be given,
as the board shall determine, and in particular such shares may be
issued with a preferential or qualified right to dividends and in the
distribution of assets of the Company.

Before the issue of any new shares, the Company in general meeting
may make provisions as to the allotment and issue of the new shares
and in particular may determine 1o whom the same shall be offered
in the first instance and whether at par or at a premivin or subject
to the provisions of Section 79 of the Act, at discount, in default of

any such provisioris or so far as the same shall not extend, the new

shares may be issued in conformity with the provisions of Article 6.

Excepl so far as otherwise provided by the condilions of issue or
by these Aricles any capital raised by the creation of new shares
shall be considered part of the existing capital of the Company and
shall be subject to the provisions herein contained with reference to
the payment of dividends, calls and instalments, transfer and
transmission, forfeiture, lien, surrender and otherwise.

If owing to any in-equality in the number of new shares to 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 apponticnment
of such new shares or any of them amongst the members, such
difficulty shall, in the absence of any direction in the resolution crealing
the shares or by the Company in general meetling be determined by
the Board.

The Company may from time to time by Special Resclution. reduce
its capital and any capital redemption reserve .account or share
premium account in any manner and with any condition and consent
required by law.

ALTERATION OF CAPITAL
The Company in general meeting may :

{a) Consolidate and divide all or any of its, share capital inio ike
shares of larger amount than ite existing share.
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Provisions telating to the >

izsue

Hew far new shares lo

ramic wilh axisiting shares

Ineguality in number of

new shares

Raduction of captal etc.

Power 1o sub-divide
ceneolidate shares

and




Power of cub-division

Surrendar of shares

Power to modify rghts

Power fo borrow

Condiions on which meonay
may be berrowed.

54

55.

56.

57.

58.

10 e

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

(c) Cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
amount of the share is so cancelled.

The resolution whereby any share is sub-divided may determine that,
as between the holders of the shares resulting from such sub-division,
one or more of such shares shall have some preference of special
advantage as regards dividend, capital voting, or otherwise over of
as compared with the other or others, subjecls, nevertheless, to the
provisions of Sections 85, 87, 88, 93 and 106 of the Act.

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

MODIFICATION OF RIG HTS

If al any time the share capital is divided into different classes of
shares the rights altached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may, whether or
not the Company is being wound up, be varied with the consent in
writing of the holders, of three-fourths of the issued shares of that
class, or with the sanction of a special resolution passed at a separate
general meeting of the holders of the shares of that class. To every
such separate meeting the provisions of the Articles relating to General
Meetings shall apply but so that the necessary quorum shall be two
shares of that class but so that if at any adjourned meeting of such
holder a quorum as above defined is not present, those member who
are present shall be a quorum and that any holder of shares of that
class present in person or by proxy may ‘demand a poll and on a
poll, shall have one vote for each share of the class of which he
is the holder. This article is not by implication to curtail he power -
of modification which the Company holds if this Adiclé was omitled.
The Company shall comply- with the provisions of Section 192 of the
Acl as to forwarding a copy of any such agreement or resolution 1o

the Registrar.

BORROWING POWERS
The Board may from time to time, a its discretion, subject to the
provisions of Sections 292, 293 and 370 of the Act, raise or borow,

either from the Directors or from elsewhere and secure the payment
of any sum or sums of money for the purpose of the Company.

The Board may raise or securé the payment of such sum of sums

* or in such manner and upon such terms and conditions or in all respect

as it thinks fit and in particular, by the issue of bonds notes,
convertible, redeemable or otherwise perpetual or redeemable,
debenture or debenture-stock or any mortgage or other security on
the undertaking of the whole or any parn of the property of the
Company (both present and future) including its uncalled capital for
the time being. T

-
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Any debenture, debenture-stock, bonds or other securities may be
issued at a discount, premium and otherwise and with any special
privileges as to redemption, surrender, conversion, drawings, alloiment
of shares, appointment of Directors and otherwise, debenfurss,
debenture-stock, bonds and other securities may be made assignable
free from any equities between the Company and the person fo whom

"the same may be issued. Provided that debentures with the right 1o

allotment of or conversion into shares shall not be issued except in
conformity with the provision of section 81 (3) of the Act

Save as provided in section 108 of the Act, no transfer of debentures
shall be registered unless a proper instrument of transfer duly stamped
and executed by the transferor and transteree has been delivered
to the .Company together with the cerdificate or cerificates of the
debentures. j T i '

If the Board refuses to register the transfer of any debentures the

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

instrument of transfer was. lodged with the ‘Company, send-to the
transferee and to the transferor notice of  the -refusal.

‘GENERAL MEETING

In addition to any.cther%-rriee!ings. general meetings of the Company -

shall be held within such intervals as are specified in Section 166
(1) of the Act and, subject to the provisions of section 166 (2) of

_the Act, at such times -and places as may be determined by the-Board.

Each such general mesting shall be called an "Annual General
Meeting" and shall be specified as such in the notice convening the
meeting. Any other meeting of the company shall be called an "Extra-
Ordinary General Meeting.'

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

The Company shall comply with the provisions of Section 188 of the
Act as to giving nofice or resolutions and circulating statmerds on

_the requisition of members.

Subject to the provisions of Sections 171 and 176 (2) of the Act notice
of every meeting of the Company shail be given to suth persons

" and in such manner as provided by Section 172 of the Acl, Where

any business consists of “special business” as hereinafter defined in
Aricle 64, there shall be annexed to the notice a staternent complving
with section 193 (2) and (3) of the Act -

The accidental omission to give any such netice 1o or its non-receip!
by any member or other person o whom i shouid be given shall
not invalidate the proceedings of the meeting.

PROCEEDING AT GENERAL MEETINGS

The ordinary business of an Annual General Meeting shall be to
receive and consider the Profit and Loss account, the Balance Sheel
and the Reports of the Directors and the Auditors to elect Directors

-
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in place of those retiring by rofation, to appoint Auditors and fix their
remuneration and to declare dividends. All other business transacted
and any business fransacted at an Extra-ordinary General Meeting
shall be deemed special business.

No business shall be transacled at any General Meeting unless a
quorum of members is present at the time when the meeting proceeds

to business, Save as herein otherwise provided five members

personally present shall be a quorum.

If within half-an hour from the time appointed for the meeting a quorum
be not present, the meeting, if convened upon the requisition of
members as aforesaid, shall be dissolved but in any other case it

shall stand adjourned in accordance with the provisions of sub-section -

{3) (4) and (5) Section 174 of the Acl.

Any act of resolution which, under the provisions of the Articles or
of the Act, is permitted or required to be done or passed by the
Company in General Meeting shall be sufficiently so done or passed
if effected by an.Ordinary Resolution as defined in section 189 (1)
of the Act unless either the Act or the Arlicles specifically require
such acl to be done or resolution passed by a Special Resolution
as defined in Section 189(2) of the Act.

The Chairman of the Board shall be entitled to take the chair at every

general meeting. If there be no such Chairman, or if at any meeting,
shall not be present within fifteen minutes after the lime appointed
for holding such meeting, or is unwilling to act, the members present
shall chcose another Director as Chairman, and if no Director be
present, or if all the Direclors present decline to take the chair, then
the members present shall on a show of hands or on a poll if properly
demanded, elect one of their member, being a member entitled to
vote, to be Chairman, -

Every question submitted 1o 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 hands, and on a poll, the Chairman of the meeting
shall have a casting vote in addition to the vote to which he may
be entitied as member, :

Al any general meeling unless a poll is (before or on the declaration
of the result on the show of hands) demanded in accordance with
the provision of Section 179 of the Act, a declaration by the Chairman
that a resolutiop has or has not been carfied either unanimously or
by a particular majority, and an entry to that effect is made in the
book comtaining the minutes of the proceedings of the meeting of the
Company, shall be conclusive evidence of the fatt, without proof of

the number or proportion of the votes cast in favour of, or against .

the resolution.

(1) If a poll demanded as aforesaid, it shall be taken forthwith on
a question of adjournment or election of a Chairman and in any
other case in such manner and at such time not being later
than forty-eight hours from the time when the demand was made
-and at such place as the Chairman of the meeting directs and
subject, as aforesaid, either at once or after an interval or

adjournment or otherwise, and the result of the poll shall be

deemed to be the decision of the meeting on the resolution on
which the poll was demanded. ;
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The Idemand of a poll may be withdrawn at any time.

Where a poll is to be taken the Chairman of the meeting shall
appoint two scriitineers, ‘ene 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 poil and
to report to him thereon.

On a poll a member entitled to more than one vote or his proky
or other person enfitled to vole for him, as the case may be,
need not, if he votes, use all his voles or cast in the same
way all the votes he uses,

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

The Chairman of a general meeting may adjourn the same from
time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took
place.

"When a meeting is adjoumed for thity days or mcre, nofice

of the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid and as provided in Article
68 it shall not be necessary to give any notice of an adjournment
or of the business tc be transacted at an adjourned meeting.

VOTES' OF MEMBERS

Subject to any special conditions or restrictions as to voling upon
which any shares may be issued or may, for the time being,
be held, on a show of hands every member person shall havé
one vole and on a poll every member present in person or by
proxy shall have one vota for every share held by him in respect
of which he is entitled to vote.

On, a poll the voting rights of a holder of equity shares shall
be as specified in Section 87 of the Acl

No company er body corporate shall vote by proxy so long as
a resolution of its Board of Directors under the provisions of
Section 187 of the Act is in force and the representative named
in such resolution is present at the general meeting at which
the vote by proxy is tendered.

Where a company or a body corporate (hereinafter called
"Member Company') is a member of the Company a person
duly appointed by resolution in, accordance with the provisions
of Saclion 187 of the Act, 1o represent such member company
at a meeting of the Company shall not, by reason -of such
appointment, be deemed fo be a proxy, and the production at

the meeting of a copy of such resolution duly signed by one.

Director of such member company and certified by him as being
a true copy of the resolution shall, be accepted by the Company
as: sufficient evidence of the validity of his appeintiment, Such
person shall be entitled to exercise the same rights and powers,

+ including the right to vote by proxy on behalf of the "Member
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Company” which he represents, as that member company could
exercisa if it were an individual member.

(2) Where the President of India or the Governor of a State 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 the Company and such
a person shall be deemed to be a member of the Company
and shall be enlitled fo 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.

If any member 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 least
before the time of holding the meeting or adjourned meeting, as the
case may be, al which any such person proposes to vote. shall satisfy
the Board of his right under the transmission aricle to the shares
in respect of which he proposes to exercise his right under this Article,
unless the Board shall have previously admilled his right to vole at
such meeting in respect thereof. ' .

Where there are joint registered holders of any share, any one of
such person may vole at any meeting either personally or by proxy
in respect of such share as if he were solely entitled thereto and
if more than one of such joint-holders be present at any meeting
personally or by proxy, that one of the said persons so present whose
name stands first in the register in respect of such share, shall alone
be entiled to vote in’ respect thereof. Several executors or
administrators of a deceased member in whose name any share
stands shall, for the purpose of this Article, be deemed joint-holders
thereof,

The instrument appointing a proxy shall be in writing under the hand
of the appointer or of his attomey duly authorised in writing or, if
the appointer is a body corporate, be under its 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 special 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 attend and vote at the
meeling is entitled lo appoint a proxy lo attend and vote instead of
himself.

The instrument éppointing a proxy and the ﬁoWer of attorney, or other
authority {if any) under which it is signed, 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 the instrument purports to vote in respect, thereof and in default
the instrument of proxy shall not be treated as valid.

A vote given in accordance with the terms of an instrument éppoinling
a proxy shall be valid not withstanding the previous death or insanity
of the principal or revocation of the instrurment or transfer of tpe share

e
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in respect of which the vote is given provided no i fimation in writing
of the death, insanity, revocation or transter of the share shall have
been received by the Company at the office beforz the vote is given,
provided nevertheless that the chairman of any meeting shail be
entitled to require such evidence as he may in his discretion think
fit of the due execution of an instrument of proxy and thal lhe same
has not been revoked.

Every instrument appointing a special proxy shall be retained by the
company and shall, as nearly as circumstances will admit, be in any
form set oul in Schedule IX to the Act or as near thereto as the
Board may accept.

No member shall be entitled to exercise voting rights either persoriaily
or by proxy at any meeling of the Company in respect of any shares
registered in his name on which any calls or other sums presently
payable by him have nol been paid or in regard to which the Company
has, exercised, any right of lien.

(1) Any objection as to the admission or rejection af a vole either
on a show of hand or on a poll, made in due time shall be
_referred to the Chairman who shall forthwith determine the same
and such determination made in good faith shall be final and
conclusive.

(2) Mo objection shall be raised 1o the qualification of any voter
except at the meeting or adjourned meeting at which the vole
objected to is given or tendered and every vote nol disallowed
at such meeting shall be valid for all purposes.

DIRECTORS

The number of Directors of the Company shall not be less than thres
and not more than twelve. .

The following persons are First Directors of the Company as on the

date of adoption of these articles.

Shri Radhamohan Mittal
Smt. Renu Mittal

Shri Anurag Mittal

Shr' Sanjeev Agarwal
Shri Dilip Pankhi

Shri 1. P. Yadav

LU i

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

share as qualification share.

(a) Each Director shall be entitied to receive out of the funds of
" the Company for each meeting of the Board or committee
thereof attended by him, a fee not exceeding Rs. 500/- as may

from time to time be determined by the Board., All other
remuneration if any payable by the Company to each Director
whether in respect of his services as a Managing Director or
Deputy Managing Director or a Director in whole or park-time
employment of the Company, shall be determined in accordance

with and subject 1o the provisions of these Articles and of the
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Act. The Directors shall be entitled to be pard their reasonable
travelling, hotel and other expense incurred in consequence of
their attending at Board and committee meelings or otherwise
incurred in the execution of their duties as Directors.

(b)  If any Director, being willing, is appointed as an executive officer,
whole time or part-time or be: called upon to perform extra
services or lo make any special exertions in going or residing
away from his home for any of the purpose of* the. Company
of in giving special attention to the business of the Company
or member of the Committee ‘on the Board' then subject to
Section 198, 309, 310 & 314 of the Act, the Board may
remunerate the Director so doing either by a fixed sum or by
a percentage of profits or otherwise in any of the ways as
provided in Section 309 of the Act, and such reruneration may
be either in addition to or substitution for any other remueration
fo which he may be entitled.

Provided that any Direclors including Managing Directors (if any)
holding an office of profil under the Company within the meaning of
Section 314 of the Act shall not be entitled to sitting fee as aforesaid
for their attendance at meeting of the Board of Directors or committee
hereof.

A Director of this Company may be or become a Director of any
company promoted by this Company or in which it may be interested
as a vendor, shareholder or otherwise, and no such Director shall
be accountable for any benefits received as a Director or a member
to such Company.

The continuing Directors may act, notwithstanding any vacancy in their
body, but so that if the number falls below the minimum above fixed,
the continuing Director or continuing Directors, as the 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 time
he commils any of the acts set out in Section 283 of the Act.

Any Director or other person referred 1o 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 Company in aoc:ordanca with
the provisions of Section 314 of the Act.

Subject to the provisions of Section 297 of the Act, a Directer shall
not be disqualified from contracting with the Company either as
vendor, purchase or otherwise 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 of such Director, or -

a firm in which such Director or relative is a partner or with any other
partner in such firm or with a private company of which such Director
is a member or Director be avoided nor shall any - Director so
contracting or being such member or so interested be liable to account
to the Company for any profit realised by any such contract or
arrangement by reason of such Director holding cfflce or of the
fiduciary reiation thereby established.

e
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- 94, Every Director shall comply with the provisions .of Section 299 of the Dizclosura of Directors
o Act, in regard o disclosure of iws concern or interest in any contract interost
= or arrangement entered into or fo be entered into by the Company.
- 95. Save as permitted by Section 300 of the Act, or any other applicable Discussion and voting by

- provisions of the Act no Director shall, as a Director, take part in Direcior intarested
the discussion of, or vote on any conlract or arrangement in which
he is in any way whether directly or indirectly interested or concerned,

* nor shall his presence count for the purpose of forming a guorum
at the time of such discussion or vote.

APPQINTMENT AND RETIREMENT OF DIRECTCORS

96. Any casual vacancy occurring among the Directors may be filled up Board may il up casual
by the Board, but any person so appointed shall retain his office so vacancies
long only as the vacating Director would have retained the same, if
no vacancy had occurred. Provided that the Board may na! fill such
a vacancy by appointing' thereto any person who has been removed
from the office of Director under Article 102.

3 97. The Board shall have power at any time and from_time to time, to Power of Board to add in
appoint any person as a Director as an addition to the Board but its number
so that the total number of Directors shall not, at any time. exceed
the maximum number fixed by these Aricles. Any Director so
appointed shall hold office only until the next annual general ineeting
of the Company and shall then be eligiblg for re-election,

98. The Board may appoint any person to act as alternat= Director or Powar lo zppaint Allamate

a Director during the lalter's absence for a period of net less than Desicisr
three months from the date in which meeiings of the Board are
1 ordinarily held and such appointment shall have efiect and such
- appointee, while he holds office as an alternate Direclor shall ba
entitled to notice of meeting of the Board and 1o atiend and vote
there at accordingly, but he shall not require any qualification and
shall ipso facto vocato office if and when the absent Director returns
to the state in which meetings of the Board are ordinarily held or
: the absent Director vacates office as a Director, whichever is sarlier.

NOMINEE DIRECTOR

99. Notwithstanding anything to the contrary coniained in these ;Qrticres,
so long as any moneys remain owing by the company to the Industrial
Development Bank of India (IDBI), Industrial Finance Corporation of
India (IFCI), The Industrial Credit and Investment Corporation of India
Limited (ICICI), Life Insurance Corporation of Indiz (LIC), Gujarat
Industrial Investment Corporation Limited (GIIC) or 'o any other
Finance Corporation or Credit Corporation or to any other Financing
Company or body or any Bank out of any loans granted by them
to the company or so leng as |DBI, [FCi, LIC, GIC, GSFC and Unit
Trust of India (UTI) or any other Financing Corporation or Credit
Corporation or any other Financing Company or body or any Bank
(each of which IDBI, IFCI, ICICI, GIG, GSFC And UTI or any oiher
Financing Corporation or Credil Corporation or any other Company

g or body or any Bank is hereinafter in this Article referred to as “The

: Corporation") continue to hold Debentures in the company by direct

subscription or privale placement, or so long as the Corporation holds

shares in the company as a result of underwriting or direct subscrption

- or so loeng as any liability of the company arising cut of Guarantee

furnished by the Carporation on behalf of the company rerains
outstanding, the Corporation shall have a right 1o appoint from time
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to time any person or persons as a Director or Directors, whole time
or non-whele-time, (which Direclor or Directors is/are hereinafter
referred to as "Nominee Director/s) on the Board of the company and
to remove from such office any person or persons so appointed and
lo appoint any person or persons in his or their place/s.

The Board of Directors of the company shalt have no power lo remove

from office the Nominee Director/s. At the oplion of the Corporation -

such Nominee Director/s shall not be required 1o hold any qualification,
shares in the Company. Also a the option of the Corporation, such
Nominee Director/s shall not be liable to retirement by 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 Nominee Director/s so appointed shall hold the said office only
so long as any moneys remain owing by the company to the
- Corporation or so long as the Corporation holds Debentures in the
company as a result of Direct Subscription or private placement or

s0 long as the Corporation holds shares in the company as a resuft -

of underwriting or Direct Subscription or the liability of the company
arising out of any Guarantee is- outstanding and the Nominee
Director/s so appoinied in exercise of the said power shall if so facto
vacate such office immediately and the moneys owing by the company
to the corporalion is paid off, or on the Corporation ceasing to hold
Debentures/Shares in the Company or on the satisfaction of the liability
of the company arising out of any Guarantee furnished by the
corporalion, T

The Nominee Director/s appointed under this Article shall be ehtitled
fo receive all notices of and attend all General Meetings, Board
Meetings and of the Meelings of the Committee of which the Nominee
Director/s is/are member/s as also the minutes of such Meetings. The
Corporation shall also be entitled to receive all such notices and
minutes. : ’

The company shall pay to the Nominee Directorfs sitting fees and
expenses which the other Directors of the company are entitled but,
if any other fees, commission, moneys or remuneration in any form
is payable to the Direclors of the Company, the fees, commission,
moneys ‘and remuneration in resolution to such Nominee Directorfs
shall accrue to the Corporation and the same shall accordingly be
Jpaid by the company directly to the Corporation. Any expenses that

may be incurred by the Corporation or such Nominee Director/s in

connection with their appointment or Directorship shall also be paid
or reimbursed by the company 1o the Corperation or as the case may
be to such MNomines Director/s.

Provided that if any such Nominee Director/s is an officer of the
corporation the sitting fees, in relation to Such Nominee Director/s
shall also accrue to the corporation and the same shall accordingly
be paid by the company directly to the corporation. 3

Provided also thal in the event of the Nominee Directorfs being
appointed as whole-time-Director/s such Nominee Director/s shall
* exercise such power 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 management or the management of the affairs

of the Borrower, such Nominee Director/s shall be entitled to receive.

£
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such remuneration, fees, commission and moneys as may be
approved the Lenders.”

"Subject to Section 255 of the Act at each Annual General Mesting

of the Company one-third of such of the Directors for the time being
as are liable to retire by rotation, or if their number is not three or
a multiple of three, then the number lo one-third shall refire fram office.

Not less than two-thirds of the total number of Directors shall be
persons whose period of office is liable tc be determined by retirement

of Directors by rotation.

The Directors to retire by rolation at every Annua! General Meeting
shall be those who have been longest in office since their last
appointment, but as between persons who become Directors on the
same day those to retire shall in default of and subject to any
agreement among themselves, be determined by fot.

The Company may, subject to the provisions of Section 284 of the
Act, by ordinary resolution of which special notice has been given
remove any Director before the expiration of his pericd of office and
may, by Ordinary. Resolution of which special notice has been given,
appoint another person in his stead, il the Director so removed was
appointed by the Company in general meeting or by the board under
Article 96. The person so appointed shall hold office until the date
up to which his is predecessor would have held office, if he had not
been so removed. If the vacancy created by the removal of a Director
under the provisions of this Article is not so filled by the meeling
at which he is removed, the Board may at any time thereafter fi
such vacancy under the provisions of Article 96.

PROCEEDINGS OF DIRECTORS

The Board shall meet together at leas! once in every three months
and four times in a yedr for the despatch of business and may adjourn
and otherwise regulaie its meetings and proceedings at it thinks fil.
Notice in writing of every meeting of the Board shall be given to every
Director for the time being in India, and at his usual address in India
to every other Director. Unless otherwise determined from time 10 time
and at any time by the Directors for the tlime being in india, meatings
of the Board shall take place at the office.

A Director may, at any lime, and the Secretary, if any. shall upon
the request of a Director made at any time, convene a meeting of
the Board.

The Board may appoint a Chairman of its meetings and determine
the petiod for which he is o hold cffics, If no such Chainman is
appointed or if at any meeting of the Board, the Chairman be not

‘present within fifteen minutes after he is appointed for helding the

same, the Directors present shall choose some ‘one of their number
fo be Chairman of such meeting. E

The guorum for a meeting of the Board shall be determined from
time to time in accordance with the provisions of Sectien 287 of the
Act. If a quorum shall not be present within fifteen minutes from the
time appointed for holding a meeting of the Board, I shall be
adjourned until such date and time as the chairman of the Board
shall appoint. 2
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A meeling of the Board at which a quorum be present shall be
competent to exercise all or any of the authoriies, powers and
discretions by or under the Articles or the Act for the 1|me being vested
in or exercisable by the Board,

Subject to the provisions of Seclion 316, 372 (5) and 386 of the Act,
queslion 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 casfing vote. | . \

The Board may, subject to the provisions of the Act, from time to
time, and at any time delegate any of its powers to a Committee

- consisting of such Director or Direclors, as it thinks fit, and may from

111.

112

113.

114.

115.
* be vested in the Board who shall be entitled to exercise all such

time to tims, revoke such delegation, Any Commiitee so formed shall,
in exercise of the powers so delegated confirm to any regulations
that may, from time to time, be imposed upon it by the Board. .

The 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 nol superseded
by any regulations made by the board under Ihe last preceeding
Article.

Acts done by person as a Director shall be valid notwithstanding that
it may afterwards be discovered that his appointment was invalid by
reason of any defect or disqualification or had terminated by virtue
of any provisions contained in the Act or in these Adicles provided
that nothing in these Articles shall be deemed to give validity to acts
done by a Director after his appointment has been shown o the
Company to be invalid or to have terminated. e

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 effectual as if it had been passed at a meeting of the Board
or committee of the Board, as the case may be, duly called and
constituted. if it is passed by circulation in the manner provided in
Section 289 of the Act.

MINUTES

(1) The Board shall, in accordance with the provisions of Section
1893 of the Act, cause minuies tfo be kept of every general
meeting of the Company and of every meeting of the Board
or of every commitiee 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,
If kept in accordance with the provisions of Section 193 of the
Act, shall be evidence of the matters stated in such minutes.
The minute books of general meetings of the Company shall
be kept at the office and shall be open to inspection by members
during the hours of 10-a.m. and 12 noon on such business
days as the Act requires them to be open for inspection.

POWER: OF THE BOARD

Subject to the provisions of the Acl, the control of the Company shall

3 -
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powers, and to do all such act and things as the Company is
authorised to exercise and do Provided that the Board shall not
exercise any power or do any act or thing which is directed or required,
whether by the Act or any ether statule or by the Memorandum of
the Company or by these Articles or otherwise, to be exercised or
done by the Company in general meeting. Provided further that in
exercising any such power or doing any such act or thing, the Board
shall be subject to the provisions in that behalf contained in the Ad
or any other statute or in the Memorandum of the Company or in
these Articles or in any regulations not inconsistent therewith and duly
made thereunder including regulation made by the Company in
general meeting, but no regulation made by the Company in genaral
meeting shall invalidate any prior act of the Board which wouid 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 India and for
this purpose appoint local committee and attorneys and fix their
remuneration and delegate to them such powers as the Deard may
deem requisite or expedienl. The Company may exercise all the
powers of Section 50 of the Act and the official seal shall be affixed
by the authority and in the presence of and the instruments sealed
therewith shall be signed by such persons as the Board shail from
time to time by writing under the senl appoint. The Company may
also exercise the powers of Sections 157 and 158 of the Act with
reference 1o the keeping of foreign registers.

MANAGING DIRECTORS -

Subject to the provisions of Section 316 and 317 of the Act, the Board
may from time to time appoint one or more Directors or whole tima
Director/Directors 1o be Managing Direcior or Managing Directors of
the Company, either for a fixed term as to the pericd for which he
or they is or are to hold such office, and may, from time to time
(subject to the provisions of any contract between hir or them and
the Company) remove or dismiss him or them from office and appotnt
another or others in his or their places.

(1) Subject to the provisions of the Section 225 of the Act, a
Managing Director or wholetime Director shall nol while he
continues to hold that office, be subject to retiremen by rolation,
and he shall not be reckoned as a Director for the purpose
of determining the rotation of relirement of Directe s or in fixing
the number of Direclors to retire, and (subject to 132 provisions
of any contract between him and the Company, he shall be
subject to the*same provisions as to resignatior =i repioval
as the other Director, and he shall ipso facte anc immariataly,
cease to be a managing Director if he ceases to hold the office
of Director from any cause.

(2) If at any time the total number of Managing Direclors of whole
time Directors is more than one-third of the total number of

Directors, the Managing Directors or whole time Directors who,

shall not fetire shall be determined by and in accordance with
their respective seniorities. For the purpose of this Anicle the
seniorities of the Managing Directors and whole time Directors
shall be determined by the date of their rekpective appointme s
as Managing Directors by the Doard
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Subject to the provisions of Seclion 309, 310 & 311 of the Act,'a
Managing Director or whole time "Director shall, receive cash,

. remuneration as may from time to time be sanclioned by the Company.

Subject to the provisions af the Act, and'in particular to the prohibitions
and restrictions contained in Section 292 thereof the Board may from
time to time entrust to 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 for such objects and
purpose, and upon such terms and conditions, and® with such
restrictions as it thinks fit, and it may confer such powers, either
collaterally with or to the exclusion of and in substitution for all or
any of the powers of the Board in that behalf, and may from time
fo time revoke, withdraw, alter or vary all or any of such powers.

SECRETARY

Subject to the provisions of the Act, the Board may appoint secretary

of the Company on such terms and conditions as it may think fit and
may remove any secretary so appointed and may fill up the vacancy
in the office of secretary. The secretary shall exercise such powers
and carry out such duties as the Board may from time to time
determine.

THE SEAL

The Board shail 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 commitlee of the Board authorised by the Board in that
behall and save as provided by Aricle 13 therefore at least one
Director authorised 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 for
valuable consideration shall be binding on the company not
withstanding any irreqularity Iouchmg the authorny of the Board to
issue {he same.

RESERVES

Subject 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, al 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

- forward any profits which the Board may think it not prudent to divide.

124.

125.

All moneys carried io resefve shall nevertheless remain and be profits
of the Company applicahle subject to due provisions being made for
actua! loss or depreciation for the payment of dividends and such
moneys and all the other moneys of the company not immediately
required for the purpose of the Company may, subject to the provisions
of Sections 370 and 372 of the act, be invested by the Board in or
upon such invesiments 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 ifo lime think proper,

Any General Meeting may resolve that any moneys, investment, or |

other ussets forming part of the undivided profits of the company
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standing-to the credit of the reserves, or any capital redemption
reserve account, or in the hands of the company and available for
dividend, or representing 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 be capitalised
and distributed amongst such of the shareholder as would be entitled
to receive the same if distributed by way of dividend and iri the same
proportions on the footing that they become entitled thereto as capital
and that all or any part of such capilalised fund be appiied on behalf
of such share holders in paying up in full any unissued shares, of
the company which shall be distributed accordingly or in or towards
payment of the uncalled fiability on any issued shares, and that such
distribution or payment shall be accepted by such sharehelders in
full satisfaction of their interest in the said capitalised sum. Provided
that any sum standing o the credit of a share premium account of
capital redemption reserve account may, for the purpose of this Article,
only be applied in paying up unissued shares fo be issued 1o
shareholders of the Company as fully paid bonus shares.

The Company in general meeting may at any time and from time

* to time resolve that any surplus money in the hands of the Company

127.

128.

representing capital profits arising from the receipt of moneys or
recovered in respect of or arising from the realisation of any capital
assets of the Company or any investment representing the same
instead of being applied in the purchase of other capital assets or
for other capital purposes be distributed amongst the equiy
shareholders on the footing that they receive the same as capital and
in the shares and proportions in which they would have heen entitied
to receive the same if it had been distributed by way of dividend,
provided always that no such profit as aforesaid shall be so distributed
unless there shall remain in the hands of the Company a sufficiency
of other assets 1o answer in full the whole of the liabilities and paid-
up share capital of the company for the time being and provided further
that such distribution shall be subject to the sanction of such authority
as is imposed by the Act.

For the pumpose of giving effect to any resolution under the two last
preceding Articles the board may settle any difficulty which may arise
in regard to the distribution as it thinks expedient and, in parlicular
may issue fractional certificates, and may fix the value for distribution
of any specific assets and may determine that cash payments shall
be made to any members upon the fooling of the value so fixed in
order to adjust rights of all parties and may vest such case or specific
assets in frustee upon such trusts for the persons entitled 1o the
dividend or capitalised funds as may seem expedient the Board,
Where requisites a proper contract shall be filed in accordance with
section 75 of the-Act, and the Board may appoint any person to sign

such contract on behalf of the person entitled 1o the dividend or -

capitalised fund and such appointment shall be effeclive.
DIVIDENDS

Subject to the rights of members entitled to shares (if any) with
preferential or special rights afltached thereto, the profits of the

Company which shall from time to lime be determined te divide in

respect of and years ot other period shall be applied in the payment
of a dividend on the equity shares of Company but so that a partly
paid-up share shall only entitle the holder with respect thereof to such
a proportion of the distribution upon a fully paicdup share as the
amount paid théreon beats to the nominal amount of such share and

Distribution of
Capitel Prefits

Fraztionai Certificate

How prefits shall be
divisitsia
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post of the registered address of the holders, or in the case of joint-
holders who is first named on the register in respect of the joint-hoiding
or to such person and such address as the holder or joint-holders,
as the case may be, may direct, and every cheque or warrant 0
sent shall be made payable 1o the order of the person to whom it

is sent.

i 142. Any dividend remaining unclaimed or unpaid shall be deait with in Unclaimed dividends
R the manner as laid down in the Act.
3

.

ACCOUNTS
143, The books of accounts of the company relating to a period of not Bagcks of Acsounts to ba
U j ] less than eight years immediately preceding the current year together prasenved
all with the vouchers, relevant, 10 entry.in such books of account shall

-’Y;' rr be preserved in good order.
L ¥
uch ] 144, Every balance sheet and profit and loss account of the company when When acceunts to be
R audited and adpoted by the Company in general meeting shall be deemed finally, seftied
2 = . conclusive except as regards any error discovered therein within three
rd & §r i‘ months next after the adoption thereof. Whenever any such efror is
use. = discovered, within that period the account shall forth in be corrected
Eo— 2 . and henceforth shall subject to the approval of the company in general
n;};:;s meeting be conclusive. .
¥
e " SERVICE OF NOTICE AND OTHER DOCUMENTS
ne
70‘“9%?; . 145. A notice or other document may be given by the company io its iHow notices 1o be sarved
2 of members in accordance with Sections 52 and 172 of the Act on members
Jeaaring \, 146. Every person who by operation of law, wransfer ot other means  Translerso, bound by ot
i s whatsoever shall become entitied to any shares shall be bound by notices
ch amo = every notice in respect of such have which previously to his name
l‘ and address being entered on register shall have been duly given
to the person.from whom he derives his title to such share.

jon of pf;ft; 147. Subject to the provisions of Article 144 any notice of decument Notico valid through
willy P » delivered or sent by"post to or deft at the registered address of any " deceased
being U"P & member in pursuance of these Ardicles shall notwithstanding such
--Lf" member be then deceased and whether or nol the company have
£ voclored  * i notice of his decease, be deemed to have been duly served in respact
. . of any registered shares, whether held solely or jointly with other
s "oi‘.,\ b it } persons by such members until some other person be registared in
5 yruction { his stead as the holder or joint-holder thereot and such service shall
constt {0 do - for all purpose of these provisions be deemed a sufficient service
.Lﬁ'r‘-ﬂﬂsed g of such notice or document on his heirs, executors or adminisirators
\ and all persons, if any, jointly interested with him in any stich shares.
e i
B ngepi i?,.k‘::g. '1 ' 148. Subject to the provisions of Sections 497 and 509 of the Act, in the Senice of procass M
1o his © o the i event of a winding-up of the Company every member of the company ~ Winding u@
to XL tion 1 who is not for the time being in the city where Registred office of
jparate E‘P.P‘ adicle : the company is situated shall be bound, within eight weeks after the
hing N \hl*_"c,le 136 \ passing of an effective resolution to windup the company voluntarily
n of ARIE or the making of an order for the winding-up of the company 1o serve

notice in writing on the company appointing some householder residing
: in the neighbnumood of the office upon whom all summons, nctices,
d’w'\deﬁd5’ : process, orders and judgements in relation to or under the winding-

' * up of the company may be served, and in default of such nomination,
the Liquidator of the company shall be at liberty on behalf of such
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member 1o appoint some such person, and service upon any such
appointee whether appointed by the member or the liquidator shall
be deemed to be good personal service on such member for all

urposes and where the Liquidator makes any such appointment he
shall with all convenient speed give notice thereof 10 such member
by advertisement in some daily newspaper circulating in the
neighbour’nood of the office or by & registered letter sent by post and
addressed to such member at his address as registered in the register
and such notice shall be deemed to be ‘served on the day on which
the advertisernent appears or the letter would be delivered in the .
ordinary course of the post. The provisions of this article shall not
prejudice the right of the Liquidator of the company to serve any notice
or other document in any other manner prescribed by these Articles.

INSPECTION

(1) The books of account and other books and papers shall be open
to inspection by any Director during the business hours. '

(2) The Board shall from time to time, determine whether and 10
what extent and at what times and places, and under what
conditions -or regulations, the books of account and books and

. documents of the. company, other than those referred o™i -

Articles 113 (2) and 149 or any of themn, shall be open to the
inspection for the members nolt being Directors, Provided that
no member (not being a Director) shall have any right of
ingpecting any books of account of book or document of the
Company except as conferred by law. ;

Subject to the provisions of Section 209 (4) of the Act, where under

any provision-ot ihe Act any person, whether a member of the
company of noL, is entitled 1o inspect any register, retumn, certificate,
deed, instrument or document required lo be kept or maintained by
the company; the person so entitled to inspection shall, on his giving
{o the company not less than twenty four hours previous notice in
writing of his intention specifying which - register, etc. he intends 1o
inspect be permitied 10 inspect the same between the hours of 10
am. and 12 noon on such business day as the: Act requires them

1o be opened for inspection.
BschsTRucﬂom

On any sale of the undertaking of the Company the board or the
Liquidalors on a winding up may. i authorised by @ special resolution,
accept fully paid or parly paid-up shares, debentures oF securities
of any other company, whether incorporated in India or not, either
then existing or 10 pe formed for the purchase in whole or in part
of the property of the cormpany, and the board (if the profits of the
company permit) or the Liquidators (ina winding-up) may distribute
such shares of cecurities or any other property of the company
amongst the members without realisation, of vest the same in trustees
tor them, and any special resolution may provide for the distribution
or appropriation .of the cash shares OF other securities benefit of
property otherwise than in accordance with the strict legal rights of
the members oOf contributories of the company and for the valuation
of any such securities or property at such price and in such manner
as the meeling may approve and all holders of shares shall be bound
1o accept and shall be bound by any valuation of distribution S0
authorised, and waive all rights in relation thereto save only in case
{he company is proposed 1o be is in the course of being wound up.
such statttory rights (if any) under Section 494 of the Act 85 are
incapable of being varied or excluded by these Anicles.
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WINDING-UP

152. If the Company shall be wound up and the assets available for

distribution among the membets as such shall be insufficient to repay
the whole of the paid-up capita! such assets shall be distributed so
that as nearly as may be the losses shall be borne by the members
in proportion of the capital paid up or which ought to have been paid
up al the commencement of the winding-up the shares held by ihem
respectively. And i in a winding-up the assets available for distribution
among the members shall be more than sufficient to repay the whole
of the capital paid-up at the commencement of the winding-up, the
excess shall be distributed amongst the members in proportion to the
capital at the commencement of the winding-up, paid-up or which
ought to have been paid-up on the shares. held by them respectively,
But this Article is to be without prejudicé to rights of the holders of
shares issued upon spécial terms and conditions. I .

153. The Liquidator on any winding-up (Whether voluntary under:

supervision or complusory) may, with the sanclion of a special
resolution, but subject to the rights altached o any preference share
capital, divided among the contributories in specie any part of the
assets of the Company and may with the like sanction, vest any part
of the assets of the company in trustees: upon such Arusts for the.
benefit of the contributories as the liquidator, with the like sanction
shall think fit.

SECRECY

Every Direclor, Manager, Secrelary, Trustee for the Company, its
members or: debenture-holders, members of a committee, officer,
servant, agent, accountant, or other person employed in or about the
business of the Company shall, if so required by the board before

= ©ntering upon his duties sign a declaration pledging himself 1o observe
. a strict secrecy respecting all transactions of the Company with its
" customers and the state of accounts with individuals and in matters
" relating thereto, and shall by such declaration pledge hims.'f not to

reveal any of the matters which may come to his knowledge in the

: discharge of his duties except when required to do by the board by

any meeting or by a count of law and except so far as may be

. necessary in order to comply with any of the provisions of these

Articles.

No member or other persen (nat bbaring a’ Director shall be entitled
to enter upen the property of the Company or to inspect or examine
the Company's premises or properlies without the permission of the
Board or subject to Aricle 148 (2} to require discovery of or any
informaticn respecting any detail of the trading of the company or
any matter which is or may be in the nature of a trade secret, mystery
of trade or secret process or any matter whatsoever which may relate
to the conduct of the business of the Company and which in the option
of the Board it will be inexpedient in the interest of the Company
to communicate. ’ :

INDEMNITY

Every Director, Manager, Secretary or Officer of the Company al any
person (whether an officer or the company or.not) emploved by the
Company, shall be indemnified ottt of the funds of the company against
all liability incurred by him as such Director, Manager, Secretary,
Officer or employee in defending any proceedings, whethes civil or
criminal, in which judgemei ! is given in his favour, or in which he
is acquired, or in connettior, ith any application under Section 633
of the Act in'which relief is' jranted to him by cour. :

Digtribulion of assets
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We the several persons whose name and address are subscribed are
a Company in persuance of these Articles of Association and we respect

28

of shares in the capital of the Corpany sel opposite our respective names.

desirous of being formed into
ively agree to take the number

. N LI Name and Signature

. Address, Description 5:. o tqll: ¥ o of the Witnesses

e and Oceupation of the ares taken gnatulre of and their Address
ubscribers Subscribers by each - Subseribers Descriptions
Subseriber Occupations

Vinod Kumar Raman Chambsrs, - i o

Kkt 500 5th Figor. Nr. Moti {Ten) - Vinodkumar

Gulabchand Agarwal Talkies, Surat. Agarwel

Business
§/253A, Rangildas 10 - Sdj-
" Rameshchandra Mehia's Street, (Ten) R:MN. Godsawals

Gadsiwata S0 Gopipura, Surat.
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PLACE : Syra1 the 13th day of March, 1850

Chartered Accountant




