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No. 15119/TA :
FRESH CERTITICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME
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In the office of the Registrar of Companies, Maharashira, Bombay,
In the matter of Hakimrai Jaichand Forgings Private Limited

1 hereby approve and signify in writing under Section 21 of
the Companies Aet, 1956 (Act I of 1956) read with the Government
of India, Department of Company Affairs Notification No. G.S.R.
S07E dated the 24th June, 1985, the change of name of the Company
from HAEKIMRAI JAICHAND FORGINGS PRIVATE LIMITED to
AMFORGE INDUSTRIES PRIVATE LIMITED, and I hereby
certify that HAKIMRAI JAICHAND FORGINGS PRIVATE
LIMITED which was criginally incorporated on TWENTYFIRST
day of AFRIL, 1971 under the Companies Act, 1956, and under the
name HAKIMRAI JAICHAND FORGINGS PRIVATE LIMITED

T

T S A a o s & o

_'!: having duly passed the necessary resolution in terms of Section
B 21/22(1){a)/22(1)(b) of the Companies Act, 1956, {he name of the
i saig company is this day changed to AMFORGE INDUSTRIES
f’f BRIATE® LIMITED and this certificate is issued pursuant te

o Section 23(1) of the said Act.

Given under my hand at BOMBAY this NINTH day of
DECEMBER, 1985 (One thousand nine hundered and Eightyfive).
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Sd/- (V. GOVINDAN)

Seal of

:  HeE Registrar of Companijes,
Ao caistrar - '
,,% Compenisd | MAHARASHTRA, BOMBAY.
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*Deleted .By the Assti, Registrar of Companies, Maharashtra,
on 20-1-1986,
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Form 1. R.

CERTIFICATE OF INCORPORATION

No, 15119 of 1971-72

I herchy certify that HAKIMRAI JAICHAND FORGINGS
PRIVATE LIMITED, is this day incorporated under the Companies
Act, 1956 (INo. 1 of 1956) and that the‘Ccrmpany is Limited,

. Given under my hand at BOMBAY this TWENTYFIRST day

of APRIL One thousand nine hundred and SEVENTY-ONE (1st
Vaishakha, 1883-Saka), .

Sd/- HARI PRASAD _

h: l‘.lf Y A g =
the Regisirar of ddl. Registrar of Companies,,

Compaties I . 7 Maharashtra,
Mabarashira
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t MEMORANDUM OF ASSCCIATION

OF

AMFORGE INDUSTRIES LIMITED |

The nsme of the Compeny iz AMFORGE |INDUSTRIES LIMITED.
The Regisiered Office of the Company is situated in the State of Maharashira.
The objects for which the Company Iz established are:

THE #MAIN OBJECTS TC BE PURSUED BY THE COMPAMY ON ITS INCORPORATION:

To manufscture, fabricate, buy, sell, deal in forgings, castings and stampings, of all metals, machinery parts,
moulds, press tools, jigs, fixtures, injections and compression moulding, garage tools, agricultural imple-
ments, small forgings, die making and die casting, automabile parts, brass parts, spare parts of all kinds

of machinery and all other allied lines and to undertake sheet metal press jobs and all other engineerig job
worl,

Ta carry on the business or businesses of manufacturers, importers and experters of and dealers in forging,
press, slructural 2nd rolling works in all kinds and in particular, gates and rallings, collapsible gates and
grills, stairs, columns, trusses, metal doors and windows and other building materials; bolts and nuts, saw
of ell typss, hard tools, straps, latches, rivels, washers, wire, nalls, screws, hinges, hooks, bolts, foundation
bolls, tower Solts, dogs-pikes signalling materials and rallway carriage and wagon fitlings, and die and press
work of all kinds; rods, bars, wires and wire ropes, sheeifs and all kinds of ferrcus and non-ferrous rolling - -
works; mill, factory, tea garden and colliery requisites of all kinds.

To carry on the business or businesses of manufacturers, importers and exporters of and dealers in sheel
meiai {ferrous and non-ferrcus) and sheet metal articles of all kinds and in particular, galvanised buckets,
tire buckets, baih tubs, mugs, drums, tanks, tin containers and other arlicles for carrying or storing water,
gil and olher matenals, solid or liquid; suit cases, trunks, boxes, tables, chair, shelves, almirahs, safes and

other kinds of steel and metal furniture; chimneays, pipes, ridgings, ventilators, roofings, dustbins, hand carls,
municipal carts, and all such other articles.

To carry on the business or businesses of manufaclurers, impoerters and exporters of and dealers In ferrous
and non-ferrous caslings of all kinds and in particular, pans, rice bowls, cooking pols, and hollow-wares
of ali kinds; cooking stoves of all description and their accessories; cast Iron pipes and fittings, railings, stair
cases, ventilators and all building materials; man-hole covers, surface boxes, cisterns, weights and castings
of 8!l description big and small;chilled and malleable castings, special alloy castings, steel castings, gun-
metal, copper, brass and aluminium eastings, and foundry works of all kinds.
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To start and carry on the business of manufacturers and dealers, exporters and Importers of all types of
steel for construction purposes, structural sleel, carbon stesl, tool and alloy steel and specizl steel, steel
caslings, forgings, box strips and hoops, stainless steel, all types of pipes and tubes, tinmill products, wheel
sats, wagons and other Railway equipments, steel hardware, stee! fabrication of all types, re-rollers, makers
of malleable iron, steel caslings, structural and mechanical engineers and makers of various types of steel

eguipments for industrial and construction purposes and to do the business of dealing In stael scraps of
all types.

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJIECTE ARE:

To amalgamate with or enter into parinership or any joint venture or profif sharing arrangement with or co-
operate with or subsidise or assist in any way any Company, firm or person, engaged in or carrving on
the business which the Company Is authorised to carry on. - i

To enter nto any parinership or amrangement jn the nature of a partnership, co-operation or union of interests,
with any person or persons, company or corporation engaged or interested in tha carrying on er conduct
of any profession, business or enterprise which this Company is authorised to carry on or conduct ar from
which this Company would or might derive any benefil, whether direct or indirect.

To borrow or raisa or secure the payment of money by the issue or sale of debentures, debenture-stock,
bonds, obligations, mortgages and securities of all kinds, either perpetual or tarminable and either redeem-
able or otherwise, and to chargs or secure the same by trust deed or otherwise, on the undertaking of the

Company, or upon any specific property and rights, present and future, of the Gompany"ar otherwise
howsoever, ' i

To lend money with or without security and to make advances upon, hold in trust, issue, buy, sell or otherwize

acquire or dispose of, on commission or otherwise, any of the securities or investments of all kinds befara
mentioned, ' J

.. PROVIDED THAT nothing contained herein shall entitie the Company to carry on the business of Banking

10,

i1

12.

13.

14.

i3,

as defined .under the Banking Companies Act, 1949,

To constitute any trusts with a view to the issue of preferred cr any other special stocks, securities, cerificates,
or other documents based on or represenling any shares, stocks, or other assets appropriated for the
purposes of any such trust, and to settle and regulate, and, If thought fit, to undertale and execute any

such trusts and to issue, hold or di§po@e’ of any such preferred, deferrad, or other special stocks, securities,
cetificates or documents, . ' :

To secure or discharge any debt or obligation of or binding on the Company in such manner as may be
thought fit, and in particular by mortgages and charges upon the undertaking and all or any of the assols
and property (present and future) and the uncalled capital of the Company or by the creation and issue
on such terms as may be thought expedient of debentures, debenture-stock, or other securities of any
description gr by the Issue of shares credited as fully or partly paid up. .

To facilitate ang encourage the creation, issue or conversion of ﬂebanh.ures, debenture-stock, bonds,
obligations, shares, stocks, and securities and to act as trustees in connection with any such securities.

Te appoint trustees {whether individuals Qr curpo-ratlon‘_l to hold securities on behalf of and to protect the
Interest of the company. . ko, : &

To camy on any other pfnfesslnn. trade or business whatsoever which can, in the opinion of the Company,
be advantageously or conveniently carried on by the Company by way of extension of or In connection with
any such aclivity as aforesaid or s caloulated directly or indirectly to develop any branch of the Company's
activity or to increase the value of or turn to accountany of the Company’s assets, property or rights.

To acquire and undertake or take over the whole or any part of the business, property and liabllities of any
person, firm or company carrying on or proposing to carry on any business which the Company is authorised
lo camry on. or possessed of property sultable for the purpose of this Company (including the benefits of
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17

18,

19.

20,

21,

22,

23.

24,

25.

26.

27.

any licences and concessions granted by the Government or an

carried on in conjunction therewith or which Is capable of being
benefil the Company.

y other statutory body) or which can be
conducted so as directly or indirectly to

To enter Inte any arrangements with Governments or authorities, supreme, municipal, local or otherwise
that may seem conducive ta the Company's objects or any of them, and to obtain from any such Government
or autharity any rights, privileges, and concessions, which the Company may think It desirable to obtain,
#nd o carry out, exercise or comply with any such arrangements, rights, privileges or concessions,

To receive money on deposit, loan or otherwise, upon such terms as the Company may approve, and to
give guarantees and indemnities in reéspect of the debts and contracis of others,

To purchase or otherwise, acquire and underake the whole or any part of any interest in the business,
profession, goodwill, property, contacts, egreements, rights, privileges, effects and liabilities of any other
company, corporation, partnership body, person or persons camying on, or having ceased to carry on any
profession or business which tha Company is authorised to carry on, or possessing property or right suitable
for the purposes of the Company and upon such terms and subject to such stlpulations and conditions and

at or for such price or consideration {if any), In money, sharas, money's worth, ar otherwise, as may be.
deemed adyisable,

To employ expers to investigate and examine into the condition, prospects, value chargeter and circum-

stances of any business, concerns and undertakings, and generally of any assets, concesslons, properties
or rights,

To pay for any property or rights acquired by the Company, either In cash or fully or partly paid shares or

by the issue of sacurities, or partly in one mode and parily In another and generally on such terms as may
be determined,

To sell, morigage, exchange, lease, grant licenses, easaments and other rights over, improve, manage,
develop and turn to account and in any other manner deal with or dispose of the undertaking, Investments,
prepery, assets, rights and effects of the Company or any part thersof for such consideration as may be
thought 1it, including any stocks, shares or securities of any other Company, whether parily or fully pald
up.

To draw, make, accept, endorse, discount, negotiale, exscute and issue bills of exchangse, promissory notes,
and other negoliable or transferable instruments,

Ta procure the registration, incorporation or recognition of the Company in or under the laws of any place

outside India and to do all acts necessary for carrying on in any foreign country any profession or business
of the Company.

To subseribe er donate, in cash or kind, or guarantee money for any natlonal, charitable, benevolent, publia,

general or useful objects or for any sxhibition or to any Institution, club, soclety, scientific, research asso-
ciation, fund, university or callege.,

To grant pensions, allowances, bonuses, or gratuilies to any employees or ex-employees of the Company
or its predecessors in business or the relations, connections, or dependants of any such parsons and to
establish or support assoclatlons, institutions, clubs, funds, ‘and trusts which may be considered caloulatad
to benefit any such persons or otherwlse advance the interests of the Company or of its members,

To open bank accounts of all nature including overdraft accounts and to opperate .the same and to draw,

make accept, endorse discount, executs and Issue, promissory notes, bills of exchange bills of lading,
warranls, debentures and other negotlable or Wransferable Instruments and to deal with all documents,
mercanlile or otherwise, in the ordinary course of business.

To distribute among the members of the Company In specie or kind any property of the Company so however

that no distribution amounting to a reduction of capltal shall be made except with the sanction (If any) for
the time being required by law.
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To deal with the moneys of the Company not immediately requiring

. Investment in such manner as may from
time to tifne be determined. ¥

To undertake or promote scientific research related to any business or class of business in which the
Company is interested,

To do all such things as may be consldered incidental or conducive to the attainment of the above objects,

THE OTHER OBJECTS OF THE COMPANY ARE:

To carry on the business of running motor lorres, motor taxis, motor omnibuses and conveyances of all

kinds and on such lines and routes as the Company may think fit and to transport passengers and goods ' **

and generally to do the business of common carrers.

To carry on the business of hotel, restaurant, cafe, tavern, refreshment room and boarding and ledging house
Keepers, beer housg keepers, licensed vicluallers, wins, beer and spirit merchants, aerated, mineral and
artifical water and other drinks, purveyars, caterers for public amusements, generally dealers in ivory, novelty
and other goods and as general merchants, garage proprietors, of livestock stable keepers, job mastars,
farmers, dairymen, importers and brokars of food, alive and dead stock and forelgn produce of all descrip-
tions, hairdressers, perfumers, chemists, proprietors of clubs, baths dressing rooms, laundries, reading,
writing and newspapepr rooms, Ilt:‘-‘rar{es, grounds and places of amusements, recreation spots, entartainment
and instruction of all kinds, tobacco and cigar merchants, travel agents, Bank Mukadams, for railways,
shipping and airways and road lransnport corporations, companies or bodles and carrlers by land, water
and alr, barge, properly and freight contractors, forwarding agents, clearing agents, stevedores, ship
chandlers, caterers in railways, airlines and steamship companies, underwriters and insurers of ships crafts,
goods and other property, theatrical and opera box cffice awners, shipping proprietors, cinema exhibitors
producers and distributors and merchants refrigerating storekeepers and as proprietors conducting safe
deposit vaults, general agents, ice merchants and to carry on the businness of running night clubs, swimming
pools, plying of launches and boats, bakery and confectionery and any other business which can be
conveniently carried on in connection therewith,

To carry on the business as bakers and manufactures of and dealers In bread, flour, rava, malida, biscuits
and farinacious compounds and materiais of every description.

To carry on the business of manufaciurers of and dealers in sugar, gur, khandsari, sugar-candy, chocolales,
{offees and other allled products.

To carry on business as brewers, distillers and manufacturers of and merchants and dealers in vinegar.
acelic acid glucose, wines, spirits, beer porter, malt, hops, grain, meal, yeast, aerated water, carbonic acid
gas, mustard, pickles, sauces, condimenis of all kinds, cocoa, coffee, preserves and all or any other

commodities and things which may be conveniently used or manufactured'or in conjunction with any of above
or any similar business or manufacturer.

To carry on the business of slationers, printers, lithographers, stereotypers, elecirotypers, photographic
printers, photelithographers, engravers, diesinkers, envelope manufactuers, book-binders, account book
manufacturers, machine rulers, numerical printers, paper makers, paper bag and account bock makers, box
makers, cardboard manufacturaers, type founders photographers, manufacturers of-and dealers in playing,
visiting, railway, restive, complimentary and fancy cards and valentines, dealers In'parchment. dealers in
stamps, agents for the payment of stamp and other duties, advertising agents, desiggers, draughtamen,
ink manufacturers, pen, ball pen and pencll manufacturers, book sellers, publishers, paper manufacturers
and dealers In the material used In the manufacture of paper, engineers, cabinet makers.and dealers in
or manufacturers of any other articles or things of a character similar or anclogous lo the foregoing or any
of them ar connected therewith.

To carry on the business of the manufacturer of and dealers In boots, shoas, clogs, all kinds of footwear

and leather and plastic goods, lasts, boots trees, laces, buckles, leggings, boot polishes and accessories
and fittings.
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44,
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49,

50.

51.

52.

63.
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To carry on the business of tobacconists in all its branches and to sell, make up and manufacture tobaceo
cigars, cigarettes, snuff and other aricles ususlly sold by tobacconists.

To carry on business as goldsmiths, silversmiths, jewsllers, gem merchants, watch and clock repairers,
electroplaters, dressing bag makers, importers and exporlers of bullion, and buy, sell and deal (wholesale
and retail) in bullion, precious stones, jewellery, walches, clocks, gold or silver plates, cups shields, elec-
troplate, cutlery, dressing bags, bronzes, arlicles of virtue, objects of art and such other articles and goods
as the Company may consider capable of being conveniently dealt in relation to its business and o
manufaciure and establish factories for manufacturing goads for the above business.

To carry on business as manufacturers and dealers of radios, television sets, teleprints, telecommunication * %

and eleclronic equipments, lelephone equipment, radars, computers business machines and their compo-
nents including valves, transistors, resistors, condensors and colls.

To carmry on business of manufaclurers or dealers in typewriters, calculating machines, cdmputers. cleaners,
sewing and printing machines, air-conditioning equipment, air-conditioners, refrigerators, coolers, ice-cream
manufacturing machinery and to maintain air-conditioned godowns for storage of goods,

To carry on the business of a steam and genera| laundry and to wash, clean, purify, scour, bleach, wring,
dry, iron, colour, dye, disinfect, renovate and prepre for use all arlicles of wearing apparel, household
domestic and other cotton, silk and woollen fabrics, repair, let on hire , alter, improve treat and deal in all

apparatus, machines, materials and articles of all kinds, which are capable of being used for any such
purposes.

To acquire or set up and run hospitals, clinics, nursing homes, maternity and family planning units or
pathelogical laboratories and opliclan shops.

To manufacture and deal in refrigerators, coolants, ice manufacturers and heavy water, mineral water,

To carry on the business of cold storage of frults, vegetables, seeds, fish, meat, agricultural products, milk
and dairy products and other perishable items.

To carry on the business as merchants, traders, commission agents, buying and selling agents, brokers,
adatias, buyers, sellers, importers, exporters, dealers, collectors, manufacturers or in any other capacity in
India or elsewhere and to import, export, buy, sell, barter, exchange, pledge, morigage, advance upon or
otherwise, trade and deal in goods, produce, articles and merchandise of any kind whatsoever.

To carry on business and to act as merchants, bankers, traders, commission agents, shipowners, carriers
orin any other capacity, In India and/or elsewhere and to import, export, buy sell, barter, exchange, pledge,
make advances upon or otherwise deal in goods, produce, articles and merchandise.

To carry on the business of production, disiribution or exhibition of films and motion pictures, including the
running of theatres, cinemas, studios and cinematographic shows and exhibitions,

To camry on all or any of the businesses of builders and contractors, architects, decorators, merchants and

dealers in stone, sand, lime, bricks, cement, timber, hardware and other bullding materials and acting as
house agents.

To establish and work cement manufacturers and to carry on the business of cement ma nufacturers, lime
burners and ceramics including sanitary fitting and chinaware.

To carry on the business of manufacturers or dealers of traclors, automobiles, earth-moving equipments,

internal combustion engines, bollers, locomotives and compressors. J Pass

To manufacture and/or deal In automaobile parts, spare parts and components of machinerdes and to act
as agents for manufacturers of varicus parts and components,

Te cultivate, grow, produce or deal in any agricultural, vegetable or fruit preducts, and to carry on all or
any of the businesses of farmers, dairymen, milk contractors, dairy farmers, millers, surveyors, and vendors
of milk and milk products, condensed milk and powdered milk, cream, cheese, bulter, poultry, fruits,
vegetables, cash crops and pravisions of all kinds, growers of and dealers in corn, hay and straw, seadsmen




54,

a8.

88.

a7,
S8.

58.

G0,
81.

62.

B3,

4.

55,

and nurserymen and to buy, sell, manufacture, and irade in any goods usually traded in any of the above
businesses or any other businesses inclusive of staple foods and medicinal preparations from milk, vegetable

and animal products or any subslitute for any of them associated with the farming interests which may be
advantageously carried on by the 'Company.

_To cultivate tea, coffee, cinchona, rubber and other produce and to carry on the business of planters in

all its branches, to carry on and do the business of cullivators, winners and buyers of every kind of vegetable,
mineral or other products of the soll, to prepare, manufacture and render marketable any such produce,
and to sell, dispose of and deal in any such produce, either in its prepared, manufactured or raw state,

:'and either by wholesale or retall.

.To establish and maintain shipping lines and plying vessels between any ports and to carry on business

as freight conlractors, carriers, barge owners, forwarding and clearing agents.

To carry on the manufacture and sale of patent medicines and preparations and generally to camry on the
business of manufacturers, buyers, and sellers of and dealers in all kinds of medicines and medical
preparations and drugs whalsoever and obtain patents for them.

. Ta carry on the business of manufacturers or dealers in soaps, cosmetics, pérl'umes and loilet requisites,

To carry on the business of manufacturers of and dealers in pulp, and paper of all kinds, and articles made
from paper or pulp, and materials used in the manufacture or treatment of paper, including card board, mill
boards and wall and ceiling papers and packaging cartons and newsprints and photographic raw films.

To manufacture and deal in all chemical products such as coal and coaltar products, and their intermediates,
dyes, drugs, medicines and pharmaceuticals, petfoleum and its prodcts and derivatives, paints, pigments
and varnishes, explosives and ammunitions, vegetable cils, their products and derivatives, all types af heavy
chemicals such as sulphuric and other acids, caustic soda, soda ash, eta., all types of textile ehemicals,
and sizing and finishing materials, cement and allied products, photographic chemicals, clay and boards,
including straw boards, soap, glycerine and allied products, all industrial and pharmaceutical, organic and

inorganic chemicals, fertilizers, pesticides, manures, fungicides, and allied products, fats, waxes and their
products, hides, skins and leather.

To carry on the business of purchase and sale of petroleumn and petrcleum products, to act as dealers and

distributors for petroleum companies, to run service stations for the repairs and servicing of automaobiles
and to manufacture or deal in fuel cils, cutting olils, greases stc.

To carry on the business of manufacturers and dealsrs in all types of rubber, leather, celluoid, bakslite, plastic
and all other chemicals, rubber and plastic goods, particularly industrial rolls, rollers, shasts, belting and

consumer goods such as tyres, tubes and other allied products, chappals, shoes, toys, medical and surgical
goods, and all other kinds of products.

To carry on the business of iron founders, makers of sclentific, Industrial and surglcal instruments, mechanical
engineers and manufacturers of agricultural implements and other machinery, steel casting and forgings
and malleable iron and steel castings, tool makers, brass founders, metal workers, boiler makers, mill wrights,
machinisls, iron and steel converters,.smiths, wood workers, builders, psinters, metallurgists, electrical
engineers, water supply engineers, gas makers, farmers, printers, carriers and rmerchants, and to buy, sell,

manufacture, repair, convert, alter, let on hire and deal in machinery, implements, rolling stock and hardware
of all kinds.

To carry on any business relating to the winning and working of minerals, the production and working of
metals and the production, manufacture and preparation of any other materials which may be usefully or
conveniently combinad with the engineering or manufacturing business of the Company or any contracts
undertaken by the Company, and either for the purpose only of such contracts or as an indepandent business.

To carry on the trades or businesses of manufacturers of ferro.manganese, colliery proprietors, coke
manufacturers, miners, smelters, engineers and tin plate makers in all their respelive branches.

To carry on the business of electrical engineers, electricians, contraclors, manufacturers, constructors,
suppliers of and dealers in eleclric and other appliances, electric motors, fans, lamps, lurnaces, household




66.

67.

68.

69.

70.

71,
72,

73.

74,

75.

76.

appliances, batteries, cables, wire linas, dry cells, accumulators, lamps and works and to generate, acou-
mulate, distribute and supply electricity for the purposes of light, heat, motive power, and for all other purposes
for which electrical energy can be employed, and to manufaclure, and deal in all apparatus and things
required for or capable of being used in connection with the generation, distribution, supply, accumulation
and employment of electriclly, Including, in the term elactricty, all power that may be directly or indirectiy
therefrom, or may be incidentally hereafter discovered |n dealing with electricity,

To camy on the business of manufacluring, assembling, buying, selling, reselling, exchanging, altering,
importing, exporting, hiring, letting on hire, distributing or dealing in ships, boats, barges, launches, sub-
marines and other underwater vessels, aeroplanes, aero-engines, air ships, sea planes, fiying boats, hydro
planes and air crafls and aerial conveyances of evary description and kind for transport or conveyance of
passengers, merchandisa or goods of every description whether propelled or moved or assisted by means
of petrol, spirit, electricity, steam, oil, vapour, gas, petrolaum, mechanical, animal or any other motive power
and all component paris, accessories, equipmenlts and appartus for use in connection therewith.

To carry on the frade or business of manufacturing, assembling, buying, selling, reselling, exchanging,
altering, importing, exparting, hiring, letting on hire, or distributing or dealing in railway carriages, wagoens,
carts, vehicles, rolling stocks and conveyance of all kinds, whether for railway, tramway, road, field or other
traffic or purposes, and also rallways and tramways, plant and all machinery, materials and things applicable
or used as accesscry thereto and of letting or supplying all or any of the things hereinbefore special to coal
proprietors, railway and other companies and other persans and of repairing and maintaining the same

respectively whether belonging to this Company or not and of selling, exchanging and otherwise dezling
in the same respectively. o B

To carry on the business of machinists, makers of machinery, manufacturers of pressed bowls, mechanical
engineers, marine engineers, iron founders, brass founders, iron and steel converters, meiallurgists, smiths
and wood workers, iron masters, steel makers, blast furnace preprietors, repairers, boiler makers, smiths,
sand-blast proprietors, consulting engineers, electrical engineers, asbestes manufacturers, |apanners,
annealers, enamellers, electric and chromium platers, polishers, painters, garage proprietors, black smiths,
tin smiths, lock smiths, iron mongers, alloy makers, metal platars, wire weavers and to buy, sell, manufacturs,
repair, alter, convert, let on hire, and deal in plant, machinery, tools, implements, utensils, Follirig stock end
hardware of all kinds.

To manufacture, buy and sell machinery, stores, engineering products of all kinds and description and to

carry on the business of suppliers and dealers in all types of machinery and In all products intended for
use in foundry and treatment of matals:

To camry on the business of manufaciurers ar dealers in wood products, plywiood matches, and wooden
or matal fumiture, :

To carry on the business of manufacturers or dealers in arms and ammunition.

To carry on the business of manufacturers or dealers in glass products, including sheet and plate glass,
oplical glass, glass wool, laboratory ware, '

To carry on the business of manufacturers or dealers In textilas, ineluding man made fibres, collon, sills,
jute, wocllen and synthetics.

To carry on the business of manufacturers or dealers In industrial miachinery of all types, including bearings,
speed reduction units, pumps, machine loals and agricultural machinery and earth moving machinery

Including road rollers, bulldozers, dumpers, scrapers, loaders, shovels and drag lines and light enginsering
goods such as oycles and sewing machines and their components.

To carry on the business of manufacturers or dealers of ferrous or non-ferrous metals, Including iron and
steel, sluminium, brass, tin, nickel, special steels and their products.

To camy on the business of an investment company and to buy, underwrite, invest in, acquire, hold and
deal in shares, stocks, debentures, debenture-stocit, bonds, cbligations, and securities issued or guaranieed
by any company conslituted or carrylng on business in India or elsewhere and debentures, debenture-stock,




bonds, obligations and securities, issued or guranteed by any government, state, dominions, sovereign ruler,

commissioners, public body or authority, supreme, municipal, local or ctherwise, firm or person whether in
India, or elsewhare.

77. To acquire any such shares, stocks, debentures, debetura stock, bonds, obligation or securities by original
subscription, participation in syndicates tender, purchase, exchange or otherwise, and to subscribe for the
same either conditionally or otherwise, and to guarantee the subscription thereof and to exercise and enforca
all rights and powers conferred by or incidentsl o the ownership thereof.

78. Tocary on the business of dealers in shares, stocks, debentures, debenture stock, bonds, obligations, units,
securities and other investments.

78. To act as truslees, executors, administrators, attormeys, nominees and agents and to undertake and execute

trusts of all kinds, and (subject to compliance with any statutory condition) to exercise all the powers of
custodian, trustees and trust corporalions,

80. To purchase, take on lease or in exchange, hire or otherwise acquire any movable or immovable property,
patents, licences, rights or privileges and to develop and turn to account and deal in them. :

81. To mortgage or lal-:'e on morigage, lease, take on lease, exchange or otherwise deal in lands, buildings,
v hereditaments of any tenure or freehold for residential or business purposes.

82. To acﬁuira. hold or deal in lands, buildings, houses, flats; bungalows, shops ete.

83. To procura or develop and supply patents, inventions, models, designs, scientific or industrial formulae or
processes.

-

84. To procure or develop and supply technical know-how for the manufacture or processing of goods, materials,
or in the installation or erection of machinery or plant for such manufacture or processing, or in the working
of mines, oll wells or other sources of mineral deposits or in search for or discovery or testing of mineral
deposits, or in carrying out any operations relating to agriculture, animal husbandry, dairy or poultry farming,
forestry or fishing or rendering services in connection with the provision of such technical know-haw.

e s

85. Tocarry on the profession of consultants on management, employment, engineering, Industrial and technical
matters to industry and business and to aclt as employment agents. To carry on the business of printing
and publishing books, magazines, journals and news papears and to act as agents in connection therewith,

-BE. To underiake or armange for the wriling and publication of books, mag azines, journals or pamphlets on subject

relating to trade, commerce, industry, égticulture. banking, insurance, investment, taxation, finance, eco-
nomics, law and other subjects. g

87. To acquire or set up and run schools, colleges, training and professional institutions, and music and dance
centres. . re

L]

88. To undertake or promote research In economie, fiscal, commercial, financial, technical and scientific prob-
lems. x

B9. To do all such pther things as in the opinion of the Board of Directors can be carried on advantagecusly
in connection with the other objects or incidental thereto, & §

~ |V. The Liability of the Members is Limited.

V. *The Authorised Share Capital of the Company.is Rs.20,00,00,000/- (Rupees Twenty crores only) divided
into 9,87,50,000 (Nine ¢crores Eightyseven lacs Fifty thousand) Equity Shares of Rs.2/- (Rupees Two only)
each, and 25,000 (Twentyfive thousand) Redeemable Cumulative Pl'ﬁfﬂt:ﬂlﬁﬁ Shares ufRs..IDUf- {'_Rupees
One hundred only) cach. The Company has power from time to time o increasc or reduce its capital and
issue any shares in the original or new capital as Equity or Preference Shares or any one or more of lhem
and to attach to any class or classes of such shares (existing or new) such Prufhm_-nme deﬂ‘en::d, qualified
or other special rights, privileges, conditions or restrictions, whether in regard to dividend, voting, retorn of

*in terms of the Order dated 21 .ﬁ3.20€|ﬁ of the Bombay High Court in the Company Petition No.119 of 2006.

- A

i







We, the several persons, Wh::!ﬁﬁ names, addresses and descriptions are hereunder subscribed, are desirous
| of being formead irrtula Company'in pursuance of this Memorandum of Association and we respactively agree
to take the number of shares in the Capital of the Company sét opposite to our names: .

[

Name, Address,

Mo. of shares Signature of Witness
angeém:;nn ss‘?ﬂiféﬁf taken by‘ each with Deacrlpt?—an
of Subscriber Subscriber and Ocoupation
Yogliraj J. Makar Sd/- ONE
Sla. Jaichand Hakimrai Yogi Raj - EQUITY
, (Deceased)
i 11, Sangam,

16, Little Gibbs Road,
Bombay - 400 0086.

(Industrialist) .

Sd/-

R. Kant

S/o. Kasturilal Ballaram
Surindernath J. Makar - Sd/- ONE 4, Kiran,
Sfo. Jaichand Hakimrai Surinder Math EQUITY Bawa Parduman Singh
(Deceased) : ' Cross Road Na. 1,
13, Sangam, : Mulund,

18, Little Gibbs Road,

Bombay - 400 080,
Bombay - 400 008.

(Service)
(Industrialist)

TOTAL TWO
EQUITY

Bombay, Dated this 31st day of March, 1971.
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

AMFORGE INDUSTRIES LIMITED |

(Adopted in Substitution for and to the exclusion of the articles of Association at the Extra-ordinary General
Meeting held on 16-1-1988). i

TABLE ‘A’ EXCLUDED

1. The Regulations contained in Table ‘A’ in the First Schedule to the Companies Act, 1958, shall not apply
to this Company, but the Ragulations for the Management of the Company and for the cbservance thereof
by the members of the Company and thelr representatives shall, subject to any exercise of the stalutory
powers of the Company with reference to the repeal/aileration of or addition to, its regulations by Special

Resolution, as f:nrescribad by the said Companies Act, 1856, be such as are contained in these Articles.

INTERPRETATION

=

The head lines lereto shall nol afTeet (he songlruclion hereof,

9. In these Articles the fallowing expressions shall hove the following meanings, unless repugnant to the subjest or context:

“The Company™ or “This Company” means AMFORGE INDUSTRIES LIMITED.

*The Act™ or The said Act™ means the Companies Acl, 1956, or any statutory modification or re-cnaciient for the time being in

fotce in Indin containing the provisions of te logislulure in relation to compunies,

“The Articles” or These Artic)es” or “These Presents™ shall mean the Articles ol Association of the Company for the lime being

in [oree,

“Office™ means the Registered Oflice for the time being of the Company.

“Register” means the Register of Members 1o be kepl pursuunt Lo he Acl,

“Share™ means he share in the share capital of the Company and includes stock excepl when 9 distinction betwojm stock and

sheres is express or implied.

* “Heneficial Owner” means the Benelicial Owner as defined in Clause (a) of Sub-Section (1) of Section 2 of the Deposilorics
Aet, 1996, ;

* “Depositories Act, 1996” shull include any statulory modifications or re-enactment thereof.

* “Depository” shall mean a Depository as dafined under Clause (&) of Sub-Section (1) of Section 2 of the Depositories Act,1996.

(" Au per Specis] Resolution pissed by, the Mombers al the Rxtra Ordinary General Meeting held en 5 March, 1999

an




"Dividend” includes Bonus.

“Ordinary Resolution” and “Special Resolution” shall have the meaning assigned to these terms by
the Act, -

“SBeal” means common seal for the lime being of the Company.

"In writing" or "Written" means and includes words printed, lithographed, represented or reproduced in any
mode in a visible form. :

Woards importing the masculine gender also include the feminine gender.
Woerds importing singular number also include plural number and vice versa,

"The Board" or “The Board of Directors” mearis a meeting of the Directors duly called and constituted or

@s the case may be the Directors assembled at a Board or the requisite number of Directors entitlad to
Pass a cireular resolution in accordance with these Articles.

"Directors” means the Directors for the time being of the Company or as the case may be, the Directors
assembled at a Board.

‘Month™ means a calendar month.

' "Pald up” includes credited as paid up,

Subject as aforesaid any words or expressions defined in the Act shall, except where the subject or context
farbids, bear the same meaning in these Articles.

CAPITAL

4. ® The Authorised Share Capital of the Company is Rs.20,00,00,000/- (Rupess Twenty crores only) divided into 9,87,50,60(
(Nine crores Eightyseven lacs Fifty thousand) Equity Shares of Rs,2/- (Rupees Two only) each, and 25,000 (Twentyfivi
thousand) Redeemable Cumulative Preference Shares of Rs.100/~ (Rupees One hundred only) each with the power
increase or reduce the Share Capital from time to time in accordance with the Regulations of the Company and th

® in terms of the Order dated 21.03.2006 of the Bombay High Court in the Company Petition No, 119 of 2006,

5. The following rights shall be altached lo the Shares aforesaid inter se as hereinafter proﬁdqd, viz:

(A) The Profits of the Company which the Directors shall from time to time determine to distribute 354
dividend shall be applied first in payment of a fixed Cumulativa Preferential dividend at the rate of 15%
(Fifteen Per Cent) on the Preference Shares according to the amounts paid up thereon and subject

thereto in payment of dividend at such rate as may be determined from time to time on the Equity
Shares. !

(B) In a windirng up the assets of the Company including Capital uncalled at the cammeqne'ment of the
winding up remainfng after paying and discharging the debts and liabilities of the Company and the
cost of winding up-shall be applied in the following order of prigrity.

() In repaymern_&pf Capital paid up or credited as paid up on the Preference Sharas,

(i) In payment to the holders of cumulative Preference Shares of all arrears of dividend up o the
commencement of the winding up whether earned or declared or not.

(i) In repayment of the Capital paid up or creditad as pald up on the Equity Shares.

(V) The residue, if any, shall be divided amongst the holders of Equity Shares according to the
amounts pald up on such Shares,

("Substituted as per Special Resolution passed al the Extraordinary General Meeting held on 9th Movember, 1 984,
(*Subslituted as per Spedial Resolution passed at the Extraordinary General Meeting held on 20th March, 192¢




9.

(C) The rights for the time being attached to the different classes of Shares respectively may be meodified,
abrogated, varied or dealt with in the manner and in accordance with tha Articles of Association of
the Company and Sections 106 and 107 of the Companies Act, 1856.

Subject to the provisions of the Act and these Arlicles, the shares in the capital of the Company for the
time beirg (including any shares forming part of any Increased capital of the Company) shall be under the
contral of the Directars who may allot or olherwise dispose of the same or any of them to such persons,
in such propartion and on such terms and conditions and elther at premium or at par or at discount subject
to compliance with the relevant provisions of the Act in this regard and at such times as they may from
time to time, think fit and proper and with full power to give to any person the power to make the calls of
any shares either at par or at a premium, during such time and for such consideration as the Directors think

fit. Provided that option or right to call of shares shall not be given to any person without the sanction of
the Company at General Mesting.

The unclassified sharaes for lhe time being in the Capital of the Company may be issued either with the
sanction of the Company in General Meeting or by the Directors upon such terms and conditions and with
such rights and privileges annexed thereto as by the General Meeting sanctioning the issue of shares shall
be directed and if no direction be given and in all other cases as the Directors shall determine, and in particular
such shares may be issued with a preferential and quallfied right to dividends and in distribution of the assets

of the Campany and any preference shares may be issued on the terms that they are or at the option of
the Company, are liable to be redesmed.

“The Company may by ordinary resolution In General Meeting from time to time alter the conditions of its

Memorandum, thal is to say, it may :

(@) Increase its share capital by such amount as It thinks expedient by issuing new shares of such amount
as may be deemed expedient and the new shares shall be issued on such terms and conditions and
with such rights and privileges annexed thereto, as the General Meeting resalving upon the creation
thereof, shall direct and if no direction be given, as the Directors shall determine and in particular, such

shares may be issued with a preferential right to dividend and in the distribution of the assets of tha
Company,

{b) consolidate and divide all or any of its share capital into shares of larger amount than ils existing shares,

(c) convertall or any of Its fully paid up shares into stock and reconvert that stock into fuily paid up shares
of any denomination.

_ '{E] sub-dmda its shares or any of them, into shares of smaller amount than is fixed by the Mémorandum

s0 hcwevaﬁ that in the subdivision the proportion between the amount pald and the armount; if any
unpaid on each reduced share shzll be the same as it was in the case of the share frum which thg
reduced share is derived.

(e) cancel shares which at the date of passing of the resolution in that behalf, have not been taken o
agreed lo be taken by any person, and diminish the amount of its share capital by the amount of tht
shares so cancelled. A cancellation of shares in pursuance of this clause shall not be deemed to bi
a reduction of share capital within the meaning of the Act.

(1) Where it is proposed to increase the subscribed capital of the Compahy by the allotment of furthe
shares then such further shares shall be offered to the persons whao, at the date of the offer, ara holdar
of the Equity Shares of the Company in proportion, as nearly as circumstances admit, to the capite
paid up on those shares at that date, and such offer shall be made in aceordance with the provision
of the Act. Such offer shall be made by notice specifying the number-of shares to which the membe
Is entitled and limiting a time not belng less than 15 days within which the offer, if not acoepted wi
be deemed to be declined, and after the expiration of such time or on receipt of an Intimation fror
the member to whom such notice Is given that he declines to accept the Shares offered, the Boar
may dispose of the same In such manner as Il thinks most beneficial to the Company, and subjet
to the provisions hersunto contained the offer aforesald shall be deemed to Include a right excercisab!
by the person concerned to renounce the shares offered ta him ar any of them in favour of any otht




m=rmow &mg the rofce reiswed lo shove shal coniain = sintemant to this eiiscl.

b fictneng contzined sbove shell be desmed o exiend tha time within which the oifar should be accepted
@ i 2uetionss =ny person to exercise the right of ranunciation for & second lima en the ground that

e parsa i whose favour the renunciztion was first made has daclinad to taks the shzres comprised
B e renuaristion.

& hoowithstending anything herelnbefore contained, the further shares aforesald may be offered to any
persons, Whether or not those persons include the persons who, at the date of the offer, are holders
of ih= Equity Shares of the Company in any mannar whatsoaver:

(&) If 2 Special Resolutlon o that effect is passed by the Company In Gereral Meeting.

(b) Where no such Special Resclution Is passed, If the vates cast (whether on show of hands or
on @ poll as the case may be) in favour of the proposal contained in the Resolution meved In
that General Meeting (including the casting vote, if any, of the Chairman) by members who, being
entitled so to do, vote in person, or where proxies are allowed, by proxy, exceed the votes, if
any, cast against lhe proposal by members so entitled and voling and the Central Government

is satisfled on an application made by the Board of Directars in that behalf, that the proposal
is most beneficial to the Company.

(e} Where such further shares are offered within two years from the formation of the Company, or

within one year from the allotment of the shares made for the first time after its' formation,
whichever is earlier. ’

10.  Ifand whenever as a result of issus of new shares or any consolidation or sub-division of shares, any shares
beceme held by a member in fractions, the Diractors sh all, subject to the provisions of the Act and the Articles
and to the directions of the Company In General Meeting, if any sell those shares which members hold in
fraclions for the best price reasonably obtainable and she!l pay and distribute to and amongst the members
entitled to such shares in due proportion, the net proceeds of the sale thereof, For the purpose of giving
effect to any such sale, the Directors may authorise any person to transfer the shares sold to the purchaser
thereof concerned in any such transfer and the purchasar shall not be bound ta see to the application of

purchase monay nor shall his title to the shares be affaclad by any irregularity or invalidity in the proceedings
in reference to the sale.

11.  Except so far as otherwise provided by the conditions of issue or by these presents any capital raised by
the creation of new shares shall be considerad part of original capital and shall be subject to the provisions

herein contained with reference to the payment of calls and instalmeants, transfer and transmission, forfeiture,
fien, surrender, voting and otherwise.

12. The Company may from time to time by Special Resolution reduce its share capital in any way authorised
by law and in particular may pay off any paid up share capital upon the footing that it may be called up

again or otherwise and may if and so far as is necessary alter its Memorandum by reducing the amount
of its share capital and of its shares accordingly.

124  *BUY BACK OF SHARES AND OTHER SPECIFIED SECURITIES: ) :
Motwithstanding anything contained in the preceding Article 12 but subject to the pl'ﬂ‘l:'lslnns of law, as may be in force at any
time and from time to time, the Company may acquire, purchase, hold, resefl any of its own fully / parlly pm{l or redeemable
shares and other sccurities specified by Law for the purchase, und may meke payment oul of funds al its disposal for und. In
respect-of such acquisition / purchase on such t¢rms and conditions and at such times as the Board may in its absolute discretion
decide and deem fit,

i ¥ igs i iz divided into different classes of shares the
16, If ut any time the capital, by reason of the issue of preference shares or otherwise, is oy
riphts attached 1o any class of shares may subject (o the provisions of Sections 106 and 107 of the Act be varied with;

i the consent of the holders of at least three-fourths of the issued shares of the class; or

k) the sanction of a resolution passed af a separate meeting of the holders of those shares and supporied by the votes of the
hulders of ul least thiee — fourths of tose shares; ) — ) )

] and ull the provisions hereinafter contained as to General Meetings shall mutatis mutandis apply to every such meeling

but so that the quorum thereof shall be members holding or representing by proxy three-fourths of the nominal amount
" of the issued shares of that class. This Article is not by implication to curtzil the power of modification whicH the
Company would have if this Article wers omitted.

(*Special Resolution passed at the 25™ Annual General Meeting held on 5 September, 1997).




18.

186.

7.

1B,

18,

21,

resulting from such sub-division, one or more of such shares shall have some preference or specia
advantage as regards dividend, capltal, voling or oltherwise eaver as compared o lthe olhers,

The rights conferrad upoan the holders of the shares of any class issued with preferred or ether righls shal
not unless otherwise expressly provided by the terms of issue of shares of thal class be deemed lo be varlec
by creatlon er Issue of further shares ranking pari passu therawith.

Except so far a5 olherwisa wrovided, the Gcﬁhpany shall nol issue any shares (nol being preference shares’
Which carry voling right in tha Company, as 'to dividend, capital or oltherwise which are disproportionate tc
the rights altached to the holders of other shares (not being prelerence shares).

An applicalion signed by or on behalf of an applicant for shares in the Company, followed by an alloiment
of any share therein, shall ba an acceplance of shares within the meaning of these Articles, and every person
who thus or otherwise accepts any shares agt whose name Is on the Register shall for the purpose of these

Aricles be a member. 2t ;

T
Subjecl to the provislons of the Act and these Articles the Board' may allol and issue shares in the capital
of the Company as payment or parl payment for any property sold or transferred,or for services rendered
1o the Company in the conduct of jis business and any shares which may be so allotted may be lssued
as fully paid up shares and if so issued shall be deemed to be fully paid up shares,

The money, if any, which the Direclors shall,on the allotment of any shares being ‘made by them, require
or direct to be paid by way of deposit, call or olherwise, in respect of any shares allotted by them, shall

immediately on the inserion of the name of the alloltse in the Register of Members as the holder of such

shares become a debt dua to and recoverable by the company from the allottee thereof and shall be paid
by him accordingly. '

If by the conditions of aiiotment of any share \he whole or part of the amount or issue price thereof shal|
be payable by instalments every such instalment shall when due be paid 1o the Company by the person
who for the time being and from time to lime shall be the registered holder of the share or his legal
representative. .

Every member, his heirs execulors, administralors and other legal representative shall pay to the Company
the proportion of the Capital represented by his share or shares which may, far the lime being, remain unpaid

therean, in such amounts, at such lime or limes, and in such manner as the Board shall from time to lime,
In accordance with the Company's regulations require or fix for the payment therecf,

Save as herein otherwise provided, the Company shall be eititied o treat the person whose name
appears on the Register of Members as the holder of any share or whose name appears as the beneficial
owner of shares in the records of the Depositery, as the absolute owner thereof and accordingly shall
not (except as ordered by a Court of competent Jurisdiction or as by law required) be bound to recognise
“any benami trust of equily or equitable, cantingant or other claim orinterest in such share on the part of
any other person whether or not it shall have express or implied notice thereof.

22A. Subject to the provisions of Article 22 except as required by law no person shall be recognised by the

23,

24,

Company as holding any share upcn anv trust and the Company shall not be bound by crbe compelled
in any way, to recognise (even when having notice thereof) any equitable, contingent, future, or partal
interast in any share or any interest in any fractional part of a2 share or (except only as by there Articles
or as ordered by a court of competent Jurisdiction or by law ofherwise provided) any other rights In
respect of any share except an absolute right to the entirety thereof in the registered holder,

UNDERWRITING AND BROKERAGE
Tha Company may subject to the previsions of Section 76 and other applicable provisions (if any) of the
Act, at any time pay & commission to any person In consideralion of his subscribing or agreeing o subscribe
or his procuring or ag reeing lo procure subscriptions whather absolutely or conditionallyfor any shares in
of debenlures of the Company but so that e amount or rate of commission dees nol exceed in the case
of shares, 5% of the price at which the shares are issusd and in the case of debentures 2.5% of the price
atwhich the debeniures are issuad. Tha com mission may ba satisfled by lhe payment of cash or lhe allatm ent
of fully or partly paid sharas or debentures or parily In the one way and parily in the other. The
may aleo on any issue of shares or debenitires pay such brokerege as may be lawiul.

CERTIFICATES

The Certificate of title to shares shall be issued under the saal of the Cempany which shall be affixed in
the presence of and signad by () two Directors or parsons acting on behalf of the Direclors under a duly

Company

o haste

As per Bpecial Resolution passed by Membars at the Extra Ordinary General Meeting held on SthiMarch, 1993




T e T T T e e

eFEered Power of Allomey and (ii) the Secretary or some other person appointed by the Board for the
Paposs. Frovided gt s.Director may sign a share cerilficate by affixing his signature thereon by means
of &=y m=chine, equipment or other mechancial means,

Every member shall be entitled without payment to one certificate for sl the shares of each class or
SEnominaion registered In his name ordf the Directors so approve {upon paying such fee or fees or at the,

certificates cach for one or more shares of €ach class. Every ceriificate of shares shall specily the number
&nd denoite numbers of shares in respect of which It is issued and the amount paid thereon and shall be
in such form as the Directors shall prescribe or approve. , i

The company shall within three months after the allotment of any of s shares or debentures and within
ona month after the application for tha registration of the transfer of any such shares or debantures complete
end have ready for delivery the certificates of all shares and debentures allotted or transferred, unless the

condition's of Issue of the shares or debentures otherwise provide and the Company shall otherwisa comply
with the requirements of the provisions {if any) of the Act,

If any certificate ba wormn out, defaced, torn or be otherwise mutiiated or rendered useless from any cause
whalsoever or If thera be no space on the back thereaf for endorsements of irensfers, then upon production

and on such indemnity as the Directors deem edequate being glven, a new cerlificate in lieu thereof shall
be given to the party entitled to such lost or destroyed cerlificats on payment. if any, of such sum not
exceesding Rs. 2/~ as Direclors may in their discretion determine. The Direstors may, in their discretion waive
payment of such fee in the case of any certificate or certificatss.

E?A'Notwfthstanding anything contained in these Articles the Board may, In its absoiute discretion, refuse

30,

epplications for subdivision or consolidation of Share Certificates, Debenture or Bond Certificates Into
denominations of less than the marketsble lot except when such subdivision or consolidation Is required
to be made to comply with & statutory provision or an order of a competent Court of law. Provided that
notwithstanding anything contained In these Articles, the Board of Directors shall, at its discretion, be entitied
to charge and recover the stamp duty payable on Share Certificates and Debenture Certificates issued arising
from splitting or consolidation or renewal or issue of duplicate Certificates or transfer or transmission of Shares

Certificates,

CALLS

The Board of Directors may from time to time but subject to conditions hersinafter menticned, make such
calls as- they think fit upon the members In respect of all the moneys unpaid on the shares held by them
respectively (whether on account of the naminal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed time and each member shall pay the amount of every
call so made on him to the Company or where payabla to a person other than the Company to the person
and at the time and place appointed by the Directors. A call may be made payable by instalments. Provided

thal option or right to call of shares shall not ba given 10 any person or persons without the sanction of
the Company at General Meeting, :

Provided further that all calls shall be made on a uniform basis on all shares falling under the same class,

Shares of the same nominal value on which different amounts have been paid up shall not be deemed o .
fall under the same class,

Where an application for allotment of shares is ﬂoceptédfraje cted In part, the balznce of tha application maney
may be adjusted by the Board against allotment money due on the shares allotted and the balance, il any,
shall be refunded.

Fourteen days’ notice shall be given by the Company of every call made payable otherwise than on allotment

("Inserted vide Special Resalution passed at the Annual General Meeting held on 25th Seplember, 1989.)
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3z,
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34,

35.

36.

ar.

38,

specifying the time and place of payment and to whom such call shall be paid, provided that before il
time for payment of such call the Directors may by notice in writing to the members revoke the same

A call shall be deemed to have been made at the time when the Resolution of the Board of Directo
authorising such call was passed and may be made payable by the members whose names appear t
the Register of Members on such date or at the discretion of the Directors on such subsequent date ;
shall be fixed by the Directors.

The Directors may from time to time, at their discretion, extend the lime fixed for the payment of any c
and may extend such time as to all or any of the shareholders who are residing at a distance or for san
other cause which the Directors may deem fit for such extension, but no shareholder shall be entitled
any such extension except as a matter of grace.

If by the terms of Issue of any share or otherwise any amount is made payable at any fixed time or|
instalment at fixed times (whether on account of the amount of share or by way of premium) every su
amount or instalment shall be payable as if it were a call duly made by the Board of Dirscters and of whi.
due nolice has been given and all the provisions herein contained in respect of calls shall relate to su
amount or instalment accordingly.

Ifthe sum payable in respect of any call or instalment be not paid on or before the day.appointed for payme
thereof, the holder for the lime being or allottee of the share in respect of which a call shall have been ma:
or the instalment shall be due shall pay interest on the same at such rate not exceeding 18 per cent
annum as the Directors shall fix from the day appointed for the payment thereof 1o the time of actual payme
but the Directors may waive the payment of such interest whally or in part.

Neither a judgement nor a decrea in favour of the Company for call or other money due in respect of a
shares nor any part payment or satisfaction thereunder nor the receipt by the Company of a portion of a
maoney which shall from time to time be due from any member in respect of any shares either by way
principal or interest nor any indulgence granted by the Company in respect of the payment of any mon
shall preclude the forfeiture of such shares as herein provided.

Subject 1o the provisions of the Act, and these Articles, on the trial or hearing of any action or suit broug
by the Company against any member or his legal representative for the recovery of any money claim
to be due to the Company in respect of any shares it shall be sufficient to prove that the name of the memt
in respect of whose shares the money Is sought to be recovered appears entered on the Reglster of Mambt
as the holder of the shares in respect of which such maney is sought to be recovered, that the resocluli
making the call Is duly recorded In the minute book, and that notice of such call was duly given in pursuan
of these presents and it shall not be necessary lo prove lhe appointment of the Directors whoe made su
call nor any other matter whatsoever but the proof of the matters aforesaid shall be conclusive evider
of the debt. z

The Directors may, if they think fit, receive from any member willing 1o advance the same, all or any p
of the moneys due upon the shares held by him beyond the sums actually called for; and upon the mane

s0 paid in advance or so much thereof as from time to time exceeds the amaunt of calls then made U

the shares In respect of which such advance has been made, the Company may pay interest at such r:
as the mamber paying such sum in advance and the Directors agree upon and the Company may at z
lime repay the amount so advanced upon glving to such member three months' notice in writing. Mon
paid in advance of calls shall not in respect thereof confer a right to Dividend or to participate In the pro
ol the Company. !

FORFEITURE, SURRENDER AND LIEN

If any member fails to pay the whole or any part of any call or instalment or any money duse in resp
of any shares either by way of principal or interest on or before the day appointed for the payment of
same, the Directors may al any time thereafter during such time as the call or instalment or any part ther
or other moneys remain unpald or a judgement or decree in respect thereof remains unsatisfied in wh
or in part serve a notice on such member or on the person (if any) entitied to the share by transmiss
“requiring him to pay such call or Instalment or such part thereof or other maoneys as remain unpaid toget
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38.

40.

41,

42,

with any interest that may have accrued and all expenses (legal or otherwise) that may have heen incurred
by the Company by reason of such non-payment.

The nofice shall name a day (not being less than 14 days from the date of the notice) on or before which
such call, instalment or such part or other moneys as aforesaid and such interest and expenses as aforesald
are to be pald and If payable to any person other than the Company the person to whom such payment
is to be made. The notice shall also state that in the event of non-payment at or befora the time and (if

payable to any person other than the Company) lo the person appolinted the shares in respect of which
the call was made or instalment is payable will be liable 1o be forfeited.

If the requiremenl of any' such notice as aforesaid shall not be complied with, any of the shares in raspectr
of which such notice has been given may at any time thereafter before payment of all calls or Instalments,
interest and expenses or other moneys due in respect thereaf be forfeited by a resolution of lhe Directors

to that effect. Such forfeiture shall include all dividends declared in respact of the forfeited shares and not
aclually paid before the forfeiture,

When aﬁy Shares shall have been so forfeited an entry of the forfeiture with the date theraof shaill be made
in the Register of Members.

Any share so forfeited shall be deemed to be the property of the Company and may be sold, re-allotted”

_ or otherwise disposed of either to the original holder thereof, ar to any other person, upen such terms and

43.

in such manner as the Dirsctors shall think fit.

The Directors may, at any time before any share so forfeited shall have baen sold, re-allotied or otherwise

" disposed of, annul the forfeiture thereof upon such conditions as they think fit.

44.

45.

46,

47.

48,

49,

Any member whose shares have been forfeited shall notwithstanding the forfeiture, be liable to pay and
shall forthwith pay to the Company all calls, instalments, interest, expenses and other moneys owing upon
or in respect of such shares at the time of the forfeiture together with Interest thereon from the time of the
forfeiture until payment at such rate not exceeding 1B per cent per annum as the Directors may determine

and the Directors may enforce the payment of the whole or a portion thereof as if it were a new call made
at the date of the forfeiture but shall not be under any obligation to do so.

The Directors may subject to the provisions of the Act, accept a surrender of any share from or by any
member desirous of surrendering on such terms as they think fit. *

The Company shall have no lien on its fully paid shares. In the case of parlly paid up shares the Company
shall have a first and paramount lien only for all moneys called ar payable at a fixed time In respect of such
shares. Any such lien shall extend fo all dividends from time to time declared in respect of such shares,
Unless otherwise agreed, the registration of transfer of shares shall operate as a walver of the Company's

lien, if any, on such shares. The Directors may at any time declare any shares to be wholly or in part exempt
from the provisions of this Article. ' i

For the purpose of enforcing such lien the Directors may sell the shares subject thereto in such manner
as they shall think fit, bul no sale shall be made until such period as aforesaid shall have arrived and until
notice in writing of the intention to sell shall have been served on such member or the person (if any) entitled
by transmission to the shares and default shall have been made by him in payment, fulfilment or discharge
of such debts, liabilities or engagements for seven days after such notice. To give effect to any such sale, :
the Board may authorise some person to transfer the shares sold to the purchaser thereof and the purchaser
shall be registered as the holder of the shares comprised in any such transfer. Upon any such sale as
aforesaid, the certificate in respect of the shares sold shall stand cancelled and become null and vold and
of no effect, and the Directors shall be entitled to issue a new certificale or cerificates in lieu thereof to
the purchaser concerned.

The net proceeds of any such sale afler payment of the costs of such sale shall be applied in or towards
the satisfaction of the debts, liabllities or engagements of such member and the residue, if any, paid to such
member or the perseon (if any) enlitled by transmission to the shares so sold.

A cerlificate in wriling under the hands of two Direclors and countersigned by the Secretary or ather person
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authorised.by the Board as the case may ba that the call n respect of @ share was made, and notice thereof
given, and that defaull in payment of the call was made, and that the forfeiture of the share was made by

a rasolution of the Directors to that effect shall be corclusive evidence of the fac! staled therein as against
all persons entitled to such share. :

50. The Company may recaive the consideration, If any, glven for the forfeited Share on any sale,; re-allotment
or other disposition (hereof and the person o whom such share Is sold, re-allotled or disposed of may be
registered as the holder of the share and he shall not be bound to ses to the application of the consideration,
if any, nor shall his title to the share to be affected by any irregularity er invalidity in the proceedings In '
reference to the forfeiture, sale, re-allotment or other disposal of the share.

51, The provisions of these regulations as to forfelture shall apply in the case of non-payment of any sum "wﬁ'fbﬁ.w
by the lerms of the issue of the share becomes payable at a fixed lime, whether on account of the nominal

velue of the share or by way of premium as if the same had been payable by virtue of & call duly made
and notified, .

TRANSFER AND TRANSMISSION OF SHARES

B2. The Company shall keep a book to be called the ‘Register of Transfers” and therein shall fairly and distinctly
be entered the particulars of every transfer or transmission of share of the Company.

53. The instrument of tranfer shall be in writing and in the form prescribed under Section 108 of the Act or as
near thereto as possible. All the provisions of Section 108 of the Act and of any statutory modification thereof
for the time being shall be duly complied with in respect of dll tranfers of shares and the registration thereof.

54. (1) An application for the registration of a transfer of the shares in the Company may be made either by
the transferor or the tranferes.

(2) Where the application is made by the transferar and relates to partly paid shares, the transfer shail

not be registered unless the Company gives notice of the application to the transferee and the transferee
makes no objection to the transfer within two wesks from the receipt of the nolice.

(3) For the purposes of clause (2) above, notice to the transferee shall be deemed to have been duly
given if it s despatched by prepaid post to the transferee at the address given in the instrument of

transfer and shall be deemed to have been duly delivered at the time at which it would have been
delivered in the ordinary course of post. :
]
’ 55. Every such instrument of transfer shall be signed by the transferor and the transferee and the transferor
shall be deemed to ramain the holder of such share until the name of the tran sferee is entered in the Register
of Members in respact thersof,

56. The Company shall not reglister a transfer of shares in the Company unless a proper instrument of transfar
duly stamped and executed by or on behalf of the transferor and by or on behalf of the transferee and
specifying the name, address and occupation, if any, of the fransferee, has been delivered 1o the Company
at Its Registered Office or at such other place or places as may be decided by the Board from time to time
along with the Certificate relating to the shares or if no such share certificate is In existence, alongwith the
leiter of allotment of the shares; provided that where, on an application in writing made to the Campany
by the iransferes and bearing the stamp required for an instrument of transfer it is proved to the satisfaction
of the Board of Directars that the instrument of transfer signad by or on behalf of the transferor and by or
on behalf of the transferee has been lost, the Company may register the transfer on such terms as to
indemnity as the Board may think fit, provided further that nothing in this Aricle shall prejudice any power
of the Company to register as shareholder any person to whom the right to any shares in the Company
has been transmilted by operation of law. '

§7. Subject to the provisions of Section 111 of the Act, or any statutory modification thereof for the time being
in force, the Directors may, at thelr absolute discration decline to reglster or acknowledge any transfer of
shares and shall not be bound to give any reason for such refusal and In particular may se decline In respect
of shares upon which the Company has a lien or whilst any moneys in respect of the shares desired to
be transferred or any of them remain unpaid or unless the transferes is approved by the Directors and such




58,

59,

60.

81.

62.

63,

B4.

B5.

6G.

rafusal shall not be affectad by the fact that the proposed Transferae Is already a member. Provided lhat
registration of a lransfer shall not be refused on the ground of the transferor being either alone or jointly

wilh any cther parson or persons indebled lo the Company on any account whatsoever except a lien eon
shares.

If the Company refuses to register the transfer of any share or transmission of any right therein, the Company
shall within one month from the date on which the instrument of transfer or intiration of transmission was
lodged with the Company send notice of refusal lo the transferee and tranferor or to the person giving
intimation of the transmission, as the case may be, and thereupon the provisions of Section 111 of the Act
or any statutory modification thereof for the time being In force shall apply.

A transfer of a share in the Company of a deceased member thereof made by his legal representative shall
although the legal representalive is not himself a member, be as valid as if he had been a member al the
time of the execution of the instrument of transfer.

The instrument of transfer shall after registration be retained by the Company and shall remain in its custody.
All instruments of transfer which the Directors may decline o register shall on demand be returned to the
persons depositing the same. The Diractors may cause all transfer deeds lying with the Company to be
destroyed after such period as they may determine. '

The Directors shall have power to close the transfer books of the Company for such period or periods of
time not exceeding in the whole 45 days in each year but not exceeding 20 days at a time as they deem

fit by giving not less than seven days’ previous notice by advertisement as required by the provislons of
the Act,

The executors of administratots or a halder of a succession certificate in respect of the estate of a deceasead
member (whether European, Hindu, Mohamadan, Parsl or otherwise, not being one of the joint holders)
shall be the only person whom the Company will be bound to recognise as having any title to the shares
registered in the name of such member and the Company shall not be bound 1o recognise such executors
or administrators unless they shall have first obtained probate or letters of Administration as the case may
be, from a duly constituted court in India; provided that in any case where the Directors in their absolute
discretion think fit the Directors may dispense with production of probate or Letters of Administration or
succession certificate and under the next Article register the name of any person who claims to be absolutely
ertitled to the shares standing in the name of a deceased member, as a member.

Subject to the provisions of the Act and the Articles, arly person becoming entiled to any share in
consequence of the death, lunacy, bankruptcy or insalvency of any member or by any lawful means other
than by transfer in accordance with these presenis may with the consent of the Directors (which they shall
nol be under any obligation to give) upon producing such evidence that he sustains the character in respect
of which he proposes to act under this Article or of his tille as the Directors shall require either be registered
as a member In respect of such shares or eiect 1o have some parscn nominated by hirm and approved by
the Directors registered as a member in respect of such shares; provided neverthaless that if such person
shall elect to have his nominee registered he shall tesiify his election by executing In favour of his nominee
an Instrument of transfer in accordanca with the provisions herein contained and until he does so he shall

not be freed from any liability in respect of such shares. This clause is herein referred to as the Transmission
Clause.

Subject to the provisions of the Act and the Articies, the Directors shall have the same right to refuse a

person entitled by transmission to any shares or his nominee as if he were the transferee named in an ordinary
transfer presented for registration.

Every transmission of a share shall be verified in such manner as the Directors may require and the Company
may refuse lo register any such transmission until the same be so verfied or until or unless an indemnity
be given to the Company with regard to such registration which the Directors at thelr discretion shall conslder

sufficient, provided neverlheless that there shall not be any obligation on the Company or the Directors to
accept any indemnity.

The Company shall incur no liability or responsibility whatever in consequence of their registering or giving
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effect to any transfer of shares made or purpording 1o be made by any apparent legal owner thereof (as
shown or appearing in the Register of Membars) (o the preiudice of persons having or claiming any eguitable
right, title or interest 1o or in the same shares notwithstanding that the Company may have had notice of
such eguitable right, title ar interest or notice prohibiting registration of such transfer, and may have entered
such notlee or referred thereto In any book aof the Compeny and the Company shall net be bound cr required
to regard or sttend or give effect to any notice which may be given to them of any equitable right, title or
interest, or be under any Nability whatsoever for refusing or neglecting so to do though it may have been
entered or referred to In some book of the Company but the Company shall nevertheless be at llberty to
regard and attend to sny such notlee and give effect thereto, if the Directors shall so think fit.

B6A.“Where any instrument of transafer of Shares has been delivered to the Company for regisiration and transfar,
of such shares has not been registered by the Company, It shall notwithstanding anything containad in a'}-iy'-pﬂ‘-
other provisions of the Aricles and the Act. -

(I} transfer the dividend in relation lo such shares tg the Special Account referred to in Seclion 205-A
of the Act, unless the Company is authorised by the registered holder of such shares In writing to pay
such dividend to the transferee specified in such'instrument of transfer and

(il keap in abeyvance any offer of right shares under Clause (a) of Sub-seclion (1) of Section B1 and issus
of fully paid up bonus shares In pursuance of Sub-section (3) of Seclion 205 of the Act, in relation
io such shares pending transfer.

B6b. "Notwithstanding anvthing contained in the Articles of Asscciation, the Company shall be entitled to
dematerialse its share including Preference shares, debentures, warrants and other securities pursuant
to the Depositories Ach. 19986, and to offer its shares; debentures, warrants and other securities for
issue In dematerialized farm. The company shall further be entitled to maintian a Register of Mambers
Register of Debentureholders and Register of Warrantholder's, etc. with the detalls of Members/
Debentureholders! Warrantholders helding shares/ Debentures/ Warrants both in matarial and
dematerialized form in eny media as permitted by law including any form of electronic media.

66c. "Notwithstanding anything contained herein, In the case of transfer of shares whether Preference and/
or Equity or other marketable securities, where the company has not issued any certificates and where
such shares or securities are being held in an electronic and fungible form, the provision of the
Depositories Act, 1996, shall apply.

JOINT HOLDERS

67. \VWhere two or more persons are registered as the holders of any share they shall be deemed to hold the

sama as joint-tenants with benefits of survivorship to the following and ather provisions contained in these
Articles:

{(8) The Campany =hall be entitled to dacline to reglster more than three persons as the joint holders of
any shares. :

(b) The Joint holders of any shares shall be liable sevsralily as well as jeintly for and In respect of all calls
and other payments which ought to be made in respect of such shares,

(c) ©n the death of any such joinl-holder the surviver shall be the only person or persons recognised by
the Company as having any titie ta the share bul the Directors may requlre such evidence af death
as they may deem fit and nothing herein contained shall be laken to release the estale of a deceased
joint-holder from any liability on shares held by him jeintly with any olher person.

(dy Any one of such joint holders may give effectual receipts af any dividends or other moneys payable
in respect of such share,

(e) Only person whose name slands first in the Reglster of Members as one of the joint holders of any
share shall be entitled to delivery of the cardtificale relaling Lo such share or lo recelve documents {(which
exprassion shall be deemded to Inelude surmmaons. notices, requlsition, process, order, judgemen! or
any oiher document o be sent by the Cormpany to a Member in narmal eourse or in Its winding up)}

and any documents served on or sent to such person shall be deemed o be service on all the joint
holders. X

i Any one of lwa or more Joint holders may vole at any meeling either parsonally ar by attorney duly
authorised under @ power of attorney or by praxy in respoct of such share as if he were sciely entillec
thereto and I more than one of such joinl holders be presenl at any meeling personally or by prox
or by atiomay then thal one of such persons so present whose name slands first or higher (as the
case may be) on lhe Register in respact of such share shall alone be entitled lo vole In respect thereo
but the other or olhars af the joint holders shall be enlitled 1o be present at the meating; provided always
that a joint holder present at any meeling personally shall be entitiad o vole in preference 1o a join
holder present by an attorney duly authorised under power of altarney or by proxy allhough the nams

1.("Inserted vide Special Resolution passed al the Annual General Meeling held on 25th September, 1889).
2. As per the Special Resolution passed by Members at the Extra Ordinary General Meeting held on §th March, 188
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of such Joirt helder present by an atterney or praxy stands first or higher in the Regisier in respect
of such shares. Several executors or administrators of a decessed member in whose (deceased

member's) sole name any share stands shall for the purpose of this sub-clause o be deemad joint
holders,

674, The Provisions contianed herin regarding transfer and transmission of shares shall apply mutatis

88.

mutandis to debentures and warrants
BORROWING POWERS

Subject to the provisions of the Act and these Arlicles and without prejudice to the other powers conferred
by these Articles the Board of Direclors shall have the power from time lo time al thelr discretion to borrow
any sum or sums of meney for the purposes of the Campany provided that the total amount borrowed by
the Company (apart from temporary loans oblained from the Company's Bankers in the ordinary course

Cof business) shall nol exceed the aggregate of the paid up capital of the Company and Its free reserves

69.

70.

T

72,

73.

74,

that is to say reserves not set apart for any specific purpose, Hawever, il it so exceads, the consenl of the
Company in General Meeling will be required.

Subject lo the pravisions of the Act and these Arlicles the Directors may faise and secure the payments
of such sum or sums in such manner and upon such terms and conditions in all respecls as they think
fit and in particular by the issue of bonds, perpetual or redeemable debentures or debenture stack, or any
morigage or charge or other securly on the whele of the undertaking or any part of the property of the
Company (bolth present and fulure) including lis vrcalled capital for the lime being.

Any bonds, debentures, debenture-stock or other securities issued or 1o be issued by the Company shall
be under the contral of the Directors who may lssue them upon such terms and conditions and in such
manner and for such censideration as they shall consider to be for the benefil of the Company.

(1) Debenlures, Debenture-slock, bonds or other securities may be made assignable free from any Bqumes
between the Company and the person lo whom the same may be issued.

(2} The provisions contained in these Articles with respect to issue, transfer, transmission, forfelture, elc.,

of the Shares, shall mutatis mulandis apply in case of debentures, debenture stock or bonds of the
Company.

Subject to the provisions of the Aci and these Articles, any bonds, debentures, debenture stock or other
securilies may be issued at 2 disesunt, par or premium and with any special priviledes and conditions as
lo redemption, surrender, drawings, alloiment of shares, appointment of Directors and other wise provided
that an oplion to call for or be allctted shares of the Company shall not be atlached to any such bonds,
debentures, debenture slock or other securities except with the sanclion of lhe Company in General Meeting.

If any uncalled capital of the Company is included in or charged by any morigage or other security, the
Directors shall, subjedt to the provisions of the Act and these Articles make calls on the members In respect
of such uncalied capital in trust for the person in whose favour such mortgage or security is executed or
il permitted by tha Act may by instrument under the seal authorise the person in whose favour such mortgage
ar security is execuled or any olher person in trust for him to make calls on the members in respect of such
uncalled capital and the provisions hereinbefore contained in regard 10 calls shall mutats mutandis apply
to calls made under such authority and such authority may be made exercisable either conditionally or
unconditionally and either presently or contingently and either lo the exclusion of the Direclors' power or
otherwise and shall be assignable if expressed to be.

Subject to the provisicns of the Act and these Arlicles if the Directors or any of them or any cther person
shall incur any liabllity whether as principal or surety for the payment of any sum primarily due from the
Cempany, the Direclors may execute or causa lo be execuled any morlgage, charge or securily over or

affecting the whele or any pert of the Company by way of indemnity 1o secure the Directors or person so
becoming liable as aforesaid from any loss in respect of such liability.

As per Special Resolution passed by Members at the Extra Ordinary General Megting held on 5th March, 1999
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75.

76,

77.
78.

79.

(1)

2

All General Meetings other than Annual General Meeting shall be called Exhﬂ-arcfinary- General Meetings.

ek e G AT e e e e T T e T R T T s st

GEMERAL MEETINGS

Convening Meeting

The Company shall in each year hold in addilicn to any other meetings as its Annual General Meeting
and shall specify the meeting as such In the notices calling it; and not more than 15 months shall elapse
between the date of one Annual General Meeting and that of the next, Provided that if the Registrar

of Companies have for any special reason extended the time within which Annual General Meeting
is to be held, the Annual General Meeling shall be held within the extended time fixed by the Registrar.

Every Annual General Meeting shall be called for a time during business hours and on such day (not
being a public holiday) as the Directors may from time to time determina and it shall be held either
at the Registered Office of the Company or at some other place within the cily of Bombay.

The Board of Directors may call an Extra-ordinary General Meeting whenever they think fit.

N

(2)

@)
(4)

(5)

(6)

(7)

(1)
(@)

The Board of Directors shall, on the requisition in regard to any matter of such number of members
of the Company as hold at the date of deposit of the requisition, not less than one-tenth of such of
the paid up capital of the Company as at that date carries the right of voting In regard to that matter,
forthwith proceed duly to call an Extra-ordinary General Meeting of the Company and the provisions
of the Act in lhis regard (including the provisions below) shall be applicable. '

The requision shall set out the matters for the consideration of which the meeting is to be called, shall
be signed by the requisitionists and shall be deposited at the Registered Office of the Company.

The requisition may consist of several documents in like form, each signed by one or more requisitionists.

Where two or more distinct matters are specified in the requisition, the provisions of clause (1) above
shall apply separately in regard to each such matter; and the requisition shall accordingly be valid only
in respect of those matters in regard to which the condition specified in that clause Is fulfilied,

If the Board of Directors does not, within twenty-one days from the date of the deposit of ‘a valid
requisition in regard to any matters proceed duly to call 8 meeting for the consideration of those matters,
on a day not later than 45 days from the date of the deposit of the requisition, the meeting may be
called by the requisitionists themselvés or by such of the requisitionisls as represent either a majorily
in value of the paid up share capital held by all of them or not less than one-tenth of such of paid
up share capital of the Company as Is referred to in clause {1) above whichever is less.

A meeting called under clause (5) above by the requisitionists or any of them shall be called in the
same manner, as nearly as possible, as that in which meetings are to be called by the Board, but
shall not be held after the expiration of three months from the dale of the deposit of the requisition.

Any reasonable expenses incurred by the requisitionisls by reason of the fallure of the Board duly to
call @ meeting shall be repaid to the requisitionists by the Company; and any sum so repaid shall be
retained by the Company out of any sums due or to become due from the Company by way of fees
or other remuneration for their services to such of the Directors as were in default.

A General Meeting of the Company may be called by giving not less than 21 qays' notice in writing.

However, a General Meeting may be called after giving shorter notice than 21 days, If consent s
accorded thereto : ’

{1y in the case of an Annual General Meeting by all the members entitled to vote thereat; and

(i) in lhe case of any other meeting, by members of the Company halding not less than 95% of
such part of the paid up share caplial of the Company as gives a right to vote at the meeting.

Provided that where any members of the f::ampany are entitled to vote only on some resolution or
resolutions to be moved at the meeling and not on the others, those members shall be taken into
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account for the purposes of this clause in respect of the former resolution or resolutions and not in
raspect of tha latter,

80. (1) Everynoliceola meeting of the Company shall specify the place and the day and hour of the meeting,
and shall contain a statement of the business to be transacted thereat,

(2) MNotice of every meeting of the Company shall be given:

()  toevery member ufltha Company, in any mannet authorised by sub-sections (1) to (4) of Saction
53 of the Act;

e il !:,Q,
(i) to the persons entitied to.a share in consequence of the death or insolvency of a member, by "
sending it through the post in a prepaid letter addressed to them by name, or by the title of
representatives of the deceased, or assignees of the insclvent, or by any like description, at the
address, if any, In India supplied for the purpose by the persons claiming to be so enlitied, or
until such an address has been s0 supplied, by giving the notice In any manner in which it might
have been given if the death or insolvency had not occurred; and

(i) to the auditor or audiiors for the time being of the Company in any manner authorised by Section
53 of the Act in the case of any member of members of the Company,

(3) The accidental omission to give nofice to, or non-receipt of notice of any Annual or Extra-crdinary
General Meeting by any member or cther person lo whom it should be given shall not invalidate the
proceedings at the mesling.

(4) Every notice convening a meeting of the Company shall stale that a member entitled lo attend and

vote at the meeling Is entitled to appoint a proxy to attend and vote instead of himself and that a proxy
need not be a member of the Company.

81. (1) Where by any provision cantained in the Acl, or in these Aricles special notice is required of any-
resolution, notice of the intention to move the resolution shall be given to the company, not less than
fourteen days before the meeling at which it is to be moved exclusive of the day on which the noties
is served or deemed to be served and day of the meeting.

(2) The Company shall, immediately éﬂer the notice of the intention to move any such resolution has been
received by it, give ils members notice of the resolution in the same manner as it gives notice of the
meseting or if that is not practicable, shall give them notice thereof either by advertisement in a

‘newspaper having an appropriate circulation or in any other mode allowed by the Articles not less than
seven days before the meeling,

PROCEEDINGS AT GENERAL MEETING

82. Five members entitied to vote and present in person shall ba a quorum for a Ge neral Meeting and no business

shall be transacted at any General Meeting unless the quorum requisite be present at the commencement
of the business.

83. Ifwithin half an hour after the time appeinted for the holding of a General Meeting a quorum be not present,
the meeting if convened on the requisition of shareholders, shall be dissolved and in every other case shall
stand adjourned to the same day In the next week at the same time and place or to such cther day, time
and place as the Direclors may by nolice to the Shareholders appoint. If at such adjourned meeting a quorum
be not prasent, those members present shall be a quorum and may transact the business for which the
meeting was called.

B4. Mo business shall ba transacted at any adjourned meeling other than business which might have been
transacled at the meeting which was adjourned, unless a fresh and proper notics is served,

85.- (1) The Chairman (if any) of the Board of Directors, shall, if willing, preside as Chalrman at aevery General
Meeting, whether ordinary or exiraordinary, but ifthera be no such Chairman or in case of his absence
for 15 minutes afier the time appointed for the meeting or his unwillingness to act as Chalmman of the
meeting, the Vice-Chairman (if any) of the Board of Directars shall, if willing, preside as Chairman at
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such meeting and if there be no such Vice-chairman or in case of hig absence or unwillingness o
act as Chairman of the meeting, the Directors-present shall elect one of them to be Chalrman of the
meeting. .

{'2j Il at any meeling a quarum of members shall be presnt, and the chair shall nat be taken by the Chairman
ofthe Board or by Vice-chairman or by a Director at the expiration of hall an hour from the time appointed
for holding ithe mesting or If before the expiration of that time all the Directors shall declina lo take
the Chair, the members present shall choose one of their own number (o he Chairman of the meeting.

*(1) * No business shall be transacted at any Genera Meeting whilst the Chair is vacant except the election

of a Chalrman.

(2) If a poll is demanded on the election of the Chairman, it ahqlt be taken forthwith in accordance with
lhe provisions of the Act and these Arlicles, the Chairman, ‘elected on a show of hands exercising

(3) If some other person is elected Chalrman ae a result of the poll, he shall be Chairman for the rest
of the Meeting. .

The Chairman may with the consent of any meeting at which a t:]uurum is present and shall, If so directed
by the meeting -adjourn the meeting from time to time and from place to place.

When a meeling is adjourned for 30 days or more, notice of the adjourned meeling shall be given as In

the case of an original mesting, Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business lo be ransacted at an adjourned meeting.

Al any General Meeling a resolution put to the vote of the meeting shall, unless 2 poll is demanded, be
decided on a show of hands, A daclaration by the Chairman thal on a show of hands a resolution has been
carried or has been carrled either unanimously or by a particular majerily or has been lost and an entry
to that effect in the book conlaining the minutes of the proceedings of the meeling shall be conclusive

evidence of the fact, without procf of the number or prapertion of the votes cast in favour of or against such
rasolution.

Motwithstanding anything contianed in the Articles of Association of the Company, the Company do
adopt the mode of passing a resalution by the members of the Company by means of a postal ballot
&nd / or other ways as may be prescribed by the Centeral Government in this behalf in respeet of
prescribed matters declared from time to time instead of transacating such business in a general
meeting of the Company as under -

() any business ihat can be transcated by the Company in general meeting; and

(ii) particulary, resolutions relating to such business as the Centeral Government may by netification
o be conducted only by postal ballot.

or by proxy and holding shares, in the Company --

() Which confer a power o vole on the resolution, not being less than ene tenth of the total voling
power in respect of the resolution, or

{1}  on which an aggregale sum of not less than Rs. 50.00D/- {Rupees Fifty thousand) has been
" pald up, d

(2) The demand for a poll may be withdrawn al any time by person or persons who made the demand."

A poll demanded on any question (olher than the election of tha Chairman or on a question of adjournment
which shall be taken forthwith) shall be taken al such place and at such time not being later than farty eight
hours from the time when the demand was made, as the Chairman may direct, subject to the provisions
of the Act, the Chairman of the Meeling shall have power lo reguiate the manner in which a poll shall-be
laken and the resull of the poll shall be deemed to be the decision af the meeting on the resclution on which
the poll was taken.

Where 2 pall Is 1o ba taken, the Chairman of the meeting shall appoint two or more scrulineers 1o serutinise
the voles given on the poll and to report thereon to him, The Chairman shall have power, at any lime, befare
the result of the poll is declared, lo remove a scrutineer from office and lo fill vacancies in the office of
scrulineers arising from such removal or from any other cause. Of the two scrutineers appointed under this
Aricle, one shall always be a member (not baing an officer or employee of the Company) present at the
meeting, provided such a member is available and willing lo be appeinlad.

("Substituted vide Special Resolution passed al the Annual General Meeling held on 25th Seplember 1989,)
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93. 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 the poll has been demanded.

94. In the case of an equality of votes, whather on a show of hands or on a Foll the Chariman of the meeting
at which the show of hands takes Place, or at which the poll is demanded, shall be entitled 10 a casting
vole In addition to his own vote or votes to which he may be entitled as a member,

85. The Company shall cayse minutes of the proceedings of every General Meeting 1o be kept in accordance |
with the provisions of the Act by making entries thereof in books kept for the PuUrpose with théif'b'é_t'g'gé’i."
consecutively numbered within 30 days of the concluslon of each such meeting or within such time as rhay .- ©.'1
be prescribed by the Act in this behalr from time to time. Each page of every such book shail he inftialled
or signed and the last Page of the record of Proceedings of each meeling in such books shall be dated

that purpose. Any such minutes kept as aforesaid shall be evidence of the proceedings recorded therein,

Act, then, until the conlrary Is proved, the meeting shall be deemed to hava been duly called and heig and

all procezedings thereat ta have duly taken placa, In particular all appointments of Direclors or Liquidators
made at the meeting shail be deemed 1o be valid,

VOTES OF MEMBERS )
97. Subject lo the provisions of the Act, and thesa Articles, votes may be given either Personally or by altorney

88. (1) Subject to the Provigions of the Act and these Articles upon a show ef hands every member entitled
to vote and present in person (including a body corporate) present by a representative duly authorised
in accordance with the provisions of Section 187 of the Act or by Altorney or in the case of a body
Corporate present by proxy shail have one vota,

(2) Sublect to the Provisions of the Act and these Articles, upon a poll every member ch':ldlng equity share
capital of the Company and present in Person (including a body corporate as aforesaid) or by attorney
or by proxy shall be entitled to vote and his voling right shall be in proportion to his share of the paid
Up equity capital of the Company.

89. No member nnt personally present shall be entitled to vote on a show of hands uniess such member |g
present by attorney or unless such member is 3 body corporate present by a representative duly authorised
under Seclion 187 of the Act or by a proxy in which case such attorney or representative Or proxy may
vote on a show of hands as if he were a member of the Company,

100. Subject to the provisions of Section 89 and sub-section (2) of Section 92 angd other provisions of the Act,
Il any.

(a) Saveas provided in clause (b) herebelow every member of the Company holding any preference shares
therein shall, in respect of such capital, have a right to vote only on resolutions placed before the
Company which directly affect the right attached fo his preference shares, Any resolution for winding

. Up the Company or for repayment or reduction of jts share capital shall be deemed directly to affact
the rights attached to preference shares,

(b) Subject as aforesaid every member of the Company holding any preference sharg capital, shall in

(  Inthe case of cumulative preference shares, In réspect of an aggregate period of not less than
two yvears preceding the date of commencement of the meeting: and

(i) In the case of non-cumulative preference shares either in respact of a period not less than two
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vears ending with the expiry of the financis| Year immediately preceding the commencement of
the meeting or In respect of an aggregate period of not less than three years comprised in the
six years ending wiith the expiry of financial year aforesaid.

-

Dividend shall be deemed to be due on preference shares in respect of any period as provided in
the Explanation after Clause {b) in sub-section (2) of Section 87 of the Act.

(c) The holder of any preference share who claims his right to vote under the Articles on any resolution
shall have voling right on a poll, as the holder of such share and subject to the provisions of Section

89 and sub-section (2) of Section 92, sucly voting right shall be In the same proporticn as the capital .

paid up in respect of his preferance shares bears to the total paid up equity capital of the Company,

101, Any person enlilled under the Transmission Clause (Article 63 herecf) lo transfer any shares may vote at

102

103.

any General Meeting in respect thereof as if he was the registered holder of such shares provided that at
least forty eight hours before the time of holding the meeting or adjourned meeting as the case may be
at which he proposes to vole he shall salisfy the Directors of his right to transfer such shares unless the
Directors shall have previously admitted his right to vote at such meeling in respect thereof,

. Subject to the provisions of the Act no member shall be enlitled to be present or to vote at any General
Meeting either personally or by proxy or attorney or be reckoned In a quorum,whilst any call or other sum
shall be due and payable lo the Company In respect of any of the shares of such member,

On a pall taken at a meeting of the Company a member entitled to more than one vole, or his proxy, or
other person entitled to vote for him, as the case may be, need not, if he votes, use all his votes or cast
in the same way all the votes he uses,

104. Any member entitled to attend and vote at a meeting of the Company shall be entiied to appoint anather

person (whether a member or not) as his proxy to attend and vote instead of himself; but a proxy so appointed
shall not have any right to speak at the mesating, '

105. Every proxy shall be ppointed by an Instrument in writing signed by the appointer or his altorney duly

authorised in writing, or if the appointer is a body corporate, the Instrument of the proxy shall be under its
Seal or be signed by an officer or by any attomey duly authorised by it. -

106. The instrument appointing a proxy and the power of attorney or other authority,if any, under which it is signed .

or a notarially cerlified copy thereof shall ba deposited at the office of the Company not less than fortyeight
hours before the time of holding the meeting at which the person named in the instrument proposes to vote
and in default the instrument of proxy shall not be treated as valid. Mo instrument appointing a proxy shall
be valid afier the expiration of twelve months frofn the date of its execution except in the case of adjournment
of any meeting first held previously o the expiration of such time. An attorney shall not be entitled to vote,
uniess the power of attarnay or other Instrument appalnting him or notarially cerified copy thereof has either
been registarad in the records of the Company at any time not less than forty eight hours before the time
for holding the meeting al which the attorney proposes to vote or is deposited at the office of the Company
not less than forty elghl hours before the time fixed for such meeting as aforesaid. Notwithstanding that
& power of attomay or other authority has been registared in the records of the Company, the Company,
may by notice in writing addressed to the membear or the attorney given at least fourteen days before the
meating require him o produce the original power of attorney or authority and unless the same is thereupon
deposited with the Company not less than fortyeight hours before the time fixed for the meeting the attornay
shall not be entitled to vote at such meeting unless the Directors in thelr absolute discretion excuse such
non-production and deposit.

107. An instrument appointing a proxy shall ba in the form prescribed under the Companies Act or as near thareto

as the circumstances admit,

108. A-vote given in accordance with the terms of an instrument of proxy or a power of attomey shall be valid

(T

A

notwithstanding the previous death or insanity of the Principal or revocation of the proxy or the power of
attorney as the case may be or of the authority under which such proxy was signed or the transfer of the
share in respect of which the proxy is given, provided that no intimation in writing of such death, insanity
or revocation or transfer shall have been recsived at the office of the Company before the meeting.
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109. Subject to the provisions of the Act, and thass Articles, no objeclion shall be made to lhe validity of any
vole except at the meeting or poll at whish such vote shall be tendered and avery vola whether gliven
personally or by proxy or by any means hereby authorised and not disallowed at such meeling or poll shall
be deemed valid for all purposes of such meeting or poll whalsoever.

110. Subject to the provisions of the Act and thase Articles, the Chalrman of any meeting shall ba the sole Judge
of the validity of every vole tendered at such meeting and subject as aferesaid the Chairman present al
the taking of a poll shall be the scle judge of the validily of every vole tendered al such poll.

DIRECTORS

111 (1) Until otherwise determined by a Genera| Meeﬁﬁg and subject to the provisions of the Act, the
number of Directors shall not be less than three or more than fiteen.

(2) The present Directors of the Company are !
1. Mr. YOGIRAJ JAICHAND MAKAR
2. Mr. SURINDERNATH JAICHAND MAKAR

3. Mr. PUSHPA JAICHAND MAKAR

112. Any trust deed securing and covering the issue of debenlures of the Company may provide for the
appainiment of a Director (in these prasents referrad to as “lhe Debenture Director) for and on behalf of
the debenture holders for such period as is therein provided but not exceeding the perlod for which the
debentures or any of them shall remain oulstanding and for the removal from office of such Debenture
Director and on a vacancy bein g caused whether by resignation, death, removal or otherwise, for appointment
of a Debanlure Direclor in the vacancy. The Debenture Director shall not be liable ta retire by rotation or
subject to the provisions of the Act In this regard, if any, be removed from office except a5 provided
hereinabove. The Debenture Director shall nol be bound to hold any qualification shares,

113. (1) Notwithstanding anything to the contrary contalned in these Arlicles, so long as any monles remain
owing by the Company to Industdal Finance Carporaton of India (IFCI), The Industrial Credit and
Investment Corporation of India Limited (ICICI), Life Insurance Corporation af India (LIC), Industrial
Development Bank of India (IDBI) or such other Financial Institutions or State Fin ancial Corporations,
(each of the above is herelnafter in this Article referred to as "lhe Cerporation")out of any loans granted
by them lo the Company the Corparation shall have 4 right to appeint from lime to time, any person
or persons as a Director or Direclors (Which Director or Directars, Isfare herginafter referred to as
"Nominee Director®) on the Board of the Company and to remove from such office any person or persons
so appolnted and to appoint any person or persons in his or their place/s,

(2) The Board of Directors of the Com pany shall have no power to remave from office the Ma mines Director,
Al the option of the Corporation such Neminee Director shall not be requlred te held any share
qualification in the Campany. Also at the option of the Corporation such Nominee Directer shall naot
be liable to retirement Ly rotation of Directors. Subject as aforesaid, the Nominee Director shall be

entitled to the sama rights and privileges and be subject to the same obligations as any other Director
of the Company.

{3} The Nominee Director/s so appointed shall held the said office only so long as any monies remain
owing by the Company to the Corporation and the Nominee Directorfs so appointed in exercise of the

said power shall Ipso facto vacate such office immediately the monies owing by the Cempany to the
Corporation are paid off.

114, The Board of Directors may appoint an Alternate Director to act for a Director (hereinafter called “the Qriginal
Director”) during his absence for a period of not less than three months from the Stale of Maharashtra and
such appointment shall have effect and such appointee whilst he holds office as an Alternate Director shall
be entitled to notice of meelings of the Directors and to attend and vote thereal accordingly. An Altemate
Director . appeointed under this Article shall not hold office as such for a period longer than that permissible
to the Original Director in whose place he has been appointed and shall vacate office Il and when the Original

Suesiituded by Special Resolution passed at the EGM held on 29th March, 1895 and approved by
Cenisral Government vide letter No. 4/9/CLVII/95 dated 5th September, 1995,
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Director returns ta the State of Maharashtra, If the term of office
he so returng to the State of Maharashtra any provision In the Act or in these Articles for the automatic

115, .

w
c
Z
7]
a
g
=
i
=
5
=
(o
(n]
=
(45 ]
2
[#]
L]
9
[+
3
]
o
m
=
a
g
G
o
2
a
L
@
-1
1]
o
2
8
=8
o
g
.‘§
™
3
=
g
- 5
o

117.*The remuneration of €ach Director for attending

such sum as may be decided by the Board of Directors from time to time, Provided that the fee so decided

* by the Board shall riot exceed such sum as may be prescribed by the Central Govemment from time to
time. '

118. In addition to the remuneration payasbla to the Directors under the préceﬁlng Article, they may be repaid
all travelling, hotel and other €Xpenses properly incurred by them '

(@ in attending and retuming fram meating of the Board of Directors ar any committee thereof or General
Meeting of the Company,

(b) in connaction with the business of the Company,

(c) Subject to the Provisions of the Act, the Board of Directors may allow and pag:f to any Director who
is not resident of the Place where the meeting of Board or General Meeting Is held and who shall coma

to siich place for the purpose of altending a meeling, such sum as the Board may consider fair
compensation in addition 1o his fees “for altending the meeting, : '

120. Subject to the provisions of the Act, if any, the continuing Directors may act notwithstanding any vacancy
in their body: but so that if the number falls below the minimum number above fixed and notwithstanding

the absence of a quorum, the Directars may act for the purpose of filling up vacancies or for summoning
a General Mesting of the Company or in smergencies.

121. Subject to the provisions of the Act, a Director may resign his office at any time by notice in wriling addressed
to the Company or ta the Board of Diraciors,

122. Subject lo the compliance with the applicable provisions of the Act, no Director shall be disqualified by virtus
of his office from contracling with the Company elther as vender, purchaser, agent, broker or otherwise,
ner shall any such contract, or any arrangement entered intg by or on behalf of the Company In which any

(*Substituted vide Special Resolution passed at the Annual General Meeting held on &th October, 1988.)
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124,

125,

1286,

127.

128.
129,

130.

entered Into or to be enterad inlo by or on behealfl of the Company, if he is in any way directly or indirectly;
concermed or interested in the con tract or arrangement nor shall his presence count for tHe purpose of forming
a quorum at the time of Any sueh discussions or vole and if he does vote, his vote shall be void, Provided
that this prohibition shall nct apply lo any contrac! of indemnity against any loss which the Directors or any
one or more of them may ~uffe; by reason of becoming or being sureties oF a surety for the Company.

A Director of the Comipany may be or become a director of any company promoted by the Cam;-::any or

in which it may be Interestad as a vendor, member or otherwise, and subject to the provisions of the Act

and thesa Articles, no sieh Direct ¢ shall be accountabie for an y benefit received as diractor or member
of such company.

RETIREN=i) of AUTATION OF DIRECTORS

(1) Notless than twe-third of the total number of Direclors of the Company shall he persons whose period
of office is liable lo dete rmination by relirement of Direclors by rotation and save as other wise expressly
provided in the Act and (jess Adiches, Le appeiniay by the Company In General Meeting.

(2) The remaining Directors also shall subject to any regulation in these Articles ba appainted in General
Meeting. : ;

At the Annual General Meeting in sach year one third of the Directors for theg time being as are lable to
retire by rotation or, if their number is not three or multiple of three then the number nearast to ene third
shall retire from office.

Subject to the provisions of the Act and these Articles, the Direclors to retire by rotation under the foregoing
Article at every Annual General Meeting shall be lhose whe have been lengest in offica since their last
appointmant, but as between persons who became Directors on the same day, those who are to retire shall,

Is decided or his successor is appointed, .
Subject to the provisions of the Act and these Aicles, 5 retlring Director shall be aligible.for reappointment.

Subject to the provisions of Section 261 of the Act and these Aricles, the Company, at the Annual General

Meeting at which a Director retires in manner aforesaid may fill Up the vacated office by electing the retiring
Director or some other person thersio.

(1) If the place of retiring Director Is not so filled up and the meeting has not expressly resolved not {o
fill the vacaney, the meeting shall stand adjourned il the same day in the next week, at the sEme

time and place, or if that day is a public haliday till the newxt succeeding day which Is not g public heliday,
at the same time and place,

{2) Ifattha adjourned meeting also, the place of the retiring Director is net filled up and that meeting also
. has not expressly resolvad not to fill the vacaney, the retiring Director shall be deemed to have been
reappointed at the adjourned meeling unless :

(@) al that meeling or at the previcus meeating a resolution for the reappointment of such Dirsctor
has been put to the meeting and lost,

(B) the retiring Director has by a notice in wrlting addressed to the Company or its Board of Diractors,
expressed his unwillingness to bg S0 reappointed, '

(e) he is not qualified or Is disgualified for appointment.

(d) aresloution wh ether special or ordinary, Is required for the appointment or reappeintment by vifue
of any provisions of the Act, :
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131.%{i)

(i)

(2) the proviso to sub-section (2) of Section 263 of the Act is applicable to the case,
Subject to the provisions of the Act and these Articles any person who is not a retiring Director shall

" be eligible for appaintment to the office of Director at any General Meeting, if he or some member

intending to propose him has at least fourteen clear days before the meeting left at the office of the
Company a notice in writing under his hand signifying his candidature for the offica of Director or the-
intention of such member to propose him as a ecandidale for that office as the case may be, along
with a deposit of Rs, 500/~ (Rupees five hundred) only which shall be refunded to such person or as
the case may be, such member, If the person succeeds in getting elected as & Director,

Every person (other than a person who has left at the office of the Company a nofice under Section
257 of the Act, signifying his candidature for the office of a Director) proposed as a candidate for the

aoffice of a Director shall sign and file with the Company, his consent In writing to act as a Director,
il appointed.

132. Subject to the provisions of the Act,

(1)

(2)

()

(4)

133.(1)

(2

(3)

(4)

The Directors may from time ta time appoint one or more of their body to be Managing Director/s or

whole time Directorfs of the Company, either for a fixed term or without any limitatlon as to the period
for which they are to hold such office.

a Managing Director/Wholetime Director shall not, while he continuss to hold that office, be liable to
retire by rotation,

the remuneration of Managing Director/Whaoletime Diractor shall (subject to the provisions of any
contract between him and the company) from time to time be fixed by the Directors, and may be by
Wway of fixed salary or commission on dividends, profits or turnover of the Company or of any other

company in which the Company is interested or by participation in any such profits er by any cr all
of those modes,

the Directors may from time to time entrust to and confer upan Managing Director/Whaletime Director

for the time being such of the powers exercisable under these presents by the Directors as they may
think fit. -

REMOVAL OF DIRECTORS

The Company may subject to the provisions of section 284 and other applicable provisions of the Act
and these Articles, remove any Director bafore the expiry of his period of office.

Speclal notice as provided by Section 100 of the Act shall be given of any resolution to remove a Direclor

under this Article or to appoint some other person in place of a Director so removed at the meeting
at which he is removed., ‘

On receipt of notice of a resolution to remove a Director under this Aricle the Company shall forthwith
send a copy thereof to the Director concemed and the Directar {whether or not he i a member of
the Company) shall be entitied to be heard on the resolution at the mesating.

Where notice is given of a resolution to remove a Director under this Arlicle and the Director concerned
makes with respect thereto representations in writing to the Company (not exceeding a ressonable

length) and requests notification thereof to members of the Company, the Company shall, unless the
representations are received by it too late for it to do so,

(a) In the notice of the resolution given to members of the Company state the fact of the represen-
tations having been made, and-

(e) send a copy of the representations to every member of the Company and If a copy of the
representation is nol sent as aforesaid because the same was received too late or because of
the Company's default the Directar may (without prejudice to his right to be heard orally)require
that the representations shall be read out at the meeting; provided that copies of the represen-
lations need not be sent or read out at the meeting If, on the application either of the Company

(*Subslituted vide Special Resolution passed at the Annual General Meeling held on 25th September, 1888.)
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134.

135.

136,

137,

138,

138,

!
or of any other person who claims te be aggrieved, the Court ja salisfied that lhe rights conferred
by this clause are being abused o secure needless publicity of defamatory matter,

(5) A vacancy created by the removal of a Oirector under this Articie, may, if he had been appointed by
the Company in General Meeting or by the Soard in pursuance of Seclion 262 of the Act be filied
by the appointment of another Dirpotor in his siead by the meeling at which he e removed: provided
spaclal notice of the intended appointment has besn glven under clause (2) hereof. A Director so

appointed shall hold office lill the date Upto which his predecessor would have held office if he had
not been removed as aforesaid,

(8) If the vacancy is not filled under clauss (5) hereof it may be filled as casuazl vacancy in accordance

with the provisions, in so far as they are applicable, of Ariicle 115 or Section 262 of the Act, and all
the provisions of that Saction shall apply accordingly.

(7) A Director who was removed from office undar this Article shall not be reappeinted as a Director by
the Board of Directors. %

{B) Nothing contained in this Arlicle shall be taken

(@) as depriving a persan removed thereunder of any compensation or damages payable to him in

respect of the lermination of his appointment as Director ar of any appointment terminating with
that 25 Director; or

{b) as derogating from any power to remove a Director which may exist apart from this Article,

INGREASE OR REDUCTION I THE NUMBER OF DIRECTORS

Subject to the provisions of Sections 252, 255 and 258, the Company in Gereral Meeting may, by ordinary

resolution increase or raduce the number of Ils Directors within the limits fixed in this behalf under these
Articles,

of this Aricle shali not be deemed o be contravenad merely by reason of the fact that a meeting of the
Board which has been called in compliance with the terms herein mentioned could not be held for want
of quorum.

upon requisition of any three Directore shall convene a meeting of the Direclors. Notlce of every meeting
of the Directare of tha Company shall be given In writing 1o every Directar for the time being In India and
at his usual address in Indis to every other Directar,

Subject to the provisions of Section 287 and other applicable provisions {if any)of the Act the Quorum for
a meeting of the Board of Directors shall be one-third of the total strength of the Board of Clrectors (excludiing
the Directors, if any, whase Places, may be vacanl at the time and any fraction contained in that one-third
being rounded off as orie) or two Directors whichever is higher; provided that where &t any lime the number
of interested Diretors exceeds or is equal to two-thirds of the total strength, the number of the remaining
Directors, that is to say, lhe number of Directors who are not Interested and are present at the meeting
not being less than two shall be the quorum during such time. A meeting of the Directors for the time being
at which a quorum [s present shall be competent to exercise al| or any of the authorities, powers and
discretions by or under the Act or the Articles of the Company, for the time being vested In or exerclsable

"by the Board of Directars generally.

If & mesting of the Board cannot be held for want of quorum, then the meeting chall stand adjourned to
such day, time and p:raca as the Directors present at the meeting may fix. .

(1} The Directors may elect a Chairman of their meetings, and dstermine the period for which he is to
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hold office.

(2) The Direciors may also appoint a Vice-chairman of the Board of Diretors tn"praslde at meetings of
the Directors at which the Chariman shall not be present.

All meelings of the Directors shall be presided over by the Chalrman if present but if at any mesling of

Directors, the Chairman be not present at the time appointed for holding the same, the Vice-chairman, if
any, if present shall preside and If he be not preaent at such time then and in that case the Directors shall
glect one of their number then present to preside over the meeting.

Questions arising at any meeting shall be decided by a majority i:uf votes and in case of an equality of votes, '
the Chairman of the meeting (whether the Chairman or Vice-chalrman appointed by virtue of these Arlicles
or the Director presiding at such meeting) shall have a second or casting vote.

Subject to the provisions of section 202 of the Act and Article 148, the Directors may delegate any of their

powers to commitiee/s consisting of such member or members of their body as they think fit end they may

from time to time revoke and discharge any such committee elther wholly or in part, and either as to persons

or purposes; but every committee so turmed shall, in.the amrdsa of the powers so delegated conform to

any regulations that may from time to time be imposed on it by the Directors. All acts done by any such

committee in conformity with such regulations and in fulfilment of the purposes of thelr appointment but not -
otherwise, shall have the like force and effect as if dane by the Board. Subject to the provisions of the Act,

the Board may from time to time fix the remuneration, to be paid to any member or members of their body

constituting a’ Committee appointed by the Board in terms of these Arlicles, and may pay the same,

The meetings and proceadings of any such committee consisting of two or mare members shall be govemed
by the provisions herain contained for regulating the meetings and proceedings of the Direclors, so far as

the same are applicable thereto and are not superseded by any regulations made by the Directors under
the |last preceding Article.

{1) Aresoclution passed by circular, without a meeting of the Board or a committee of the Board shall subject
to the provisions of clause (2) hereof and the Act be as valid and effectual as resolufion duiy passed
at a meeting of the Directors or of a8 Committee duly called and held. |

(2) A resolution shall be deemed to have been duly passed by the Board or hy a Commitige thereof by
circulation, if the resolution has been circulated in draft together with the necessary papers, if any,
to all the Directors or to all the members of the Committee then in India (not being less in number
than the quorum for a meeting of the Board or Commitiee as the case may ba), and to'all other Direciors
or members of the Committee zt their usual address in India and has been approved by such of the
Directors or members of the Commities as are then in India or by a majority of such of them as are
entitled to vote on the resolution.

Subject to the provisions of the Act and these Articies, all acts done by any meeting of the Directors or
by & commitiea of Directors or by any person acling as a Direclor shall, notwithstanding that it shall afterwards
be discovered that there was some defect in the appointment of such Directors or person acling as aforesaid,

or that they or any of them were or was disqualified, be as valid as if every such person has been duly
appointed and was qualified to be a Director.

All the minutes of the proceedings of meetings of the Board or any Committels thereof shall be signed by
the Chairman of the meeling as recorded, or by the person who shall preside as Chairman at the next
succeeding meating and all minutes purported 1o be so signed shall for all purposes whatsoever, be prima
facle evidence of the actual passing of the resolutions recorded and the actual and reqular transaction or
cccurrence of the proceedings so recorded and of the regularity of the meeting at which the same shall
appear to have taken place. '

POWERS OF DIRECTORS

(1) Subject to the provisions of the Act and thesa Articles, the Board of Directors of the Company shall
be entitied to exercise all such powers and to do all such acts and things, as the Company Is authorised
to.exercise and do, provided that the Board shall not exercise any power or do any act or thing which
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Is directed or required, whelher by this Act or any other Act or by the Memorandum or these Adicles
or otherwise 10 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
contained In that behalf In the Act or in the Memorandum or i these Adicles or in any regulations

not inconsistant therewith and duly made \hereunder including regulalions made by the Company in
General Meeting.

(2) No regulations made by the Company in General Mesting shall invalidate any prior act of the Board
which would have been valid if thal regulation has not been made,

148. (1) Without derogating from the powers vested in the Board of Directors under these Articles, the Board

shall exercise lhe following powers on behalf of the' Company and they shall do so only by means
of resolutions passed at meetings thereof:

(a) the power lo make calls on shzreholders in respect of money unpaid on their shares; .

(b) the power to issue debentures:
(¢} the power to borrow maneys otherwise than on debentures;

(d) the power to invest the funds of the Company;

(&) the power to make loans:

Frovided that the Board may by resolulion passad ata meeting delegate to any Committee of Directors
or Managing Director ar any other Director or officer of the Company or to a principal officer of any
of its branch offices, the power spacified in (e}, (d) and (e} of this Clause to the extent, on such conditions
as the Board may prescribe in terms of Section 202 of the Act,

(2) Nothing in this Article contained shall be deemed to affect the right of the Company in General Meeting
to impose restrictions and conditions on the exercise by the Board of any of the powers referred o
in Sub-clauses (a), (b), (c), (d) and (e) of Clausa (1) above.

149, Without prejudice to the powers conferred by Articles 68 and 147 and =o as not in any way to limit or restrict
those powers and without prejudice to the other powers conferred by lhese Arlicles, bt subject to the

provisions of the Act and the restrictions contained in the last preceding two Articles, it is hereby declared
that the Directors shall have the following powers:

(1) To pay and charge to the capital account of the Company any écmmissiun or interest lawfully payabie
thereout under the provisions of Sections 76 and 208 of the Act.

(2) Subject to the provisions of the Act and lhese Articles to purchase or otherwise acqulre for the Company
any property, rights or privileges which the Company is authorised to acquirs, at or for such price or
consideration and generally on such terms and conditions as they think fit; and In any such purchase

_or other acquisition to accept such title as the Direciors may believe or may be advised to be reasonably
satisfactory

(3) * Al their discretion and subject to the provisions of the Act, to pay for any property or rights acquired
by or services rendered to the Company either wholly or partially in cash or by shares, honds,
debentures, debenture-stock or other securities of the Company and any such shares may be Issued

© either as fully paid or with such amount credited as paid up therson as may be agreed upon; and
any such bonds, debentures, debenture-stock or other securities may be either specifically charged
upon all or any part of the property of the Company and its uncalled capital or not'so charged.

{(4) To insure and keep insured against loss or damage by fire or otherwise for such period and to such
extent as they may think preper =il or any part of the buildings, machinery, goods, stores, produce
and other moveable property of the Company either separately or conjointly; also to insure all or any
portion of the goods, produce, machinery and other articles imported or exported by the Company and
to sell, assign, surrender or discontinus any poelicies of assurance effected in pursuance of this power
and to insure standing charges and profits of the Cormpany,
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To open accounts current and cash credit and overdraft with any bank or bankers or with any Company,

firm or individual and to pay money into and draw money from any such account from time to time
as the Dirsctors may think fit and to determine who shall operate such accounts,

To secure the fulfiiment of any contracts or engagements entered into by the Company by mortgage

or charge of all or any of the property of the Company and its unpald capital for the time being or
in such other manner as they think fit, :

To attach to any shares to be issued as the consideration or part of the cansideration for any contract

with or property acquired by the Company, of in payment for services rendered to the Company, such | {7

conditions as to the transfer thereof as they think fit.

To accept from any member on such terms and conditions as shall be agreed, a surrender of his shares
or stocle or any part thereof, so far as may be permissible by law.

To appoint any person or persons (whether ircorporated or not) to accept and hold in trust for the
Company any property belonging to the Company or in which it Is interested, or for any other purposes
and to execute and do all such acts and things as may be requisite in relation to any such trust and
to provide for the remuneration of such trustee or trustees.

To institute, condust, defend, compound or abandon any legal proceedings by or against the Company
or its officers, or otherwise concerning the affairs of the Company, and also to compound and allow
time for payment or satisfaction of any debts due or any claims or demands by or against the Company.

To refer any claim or demand by or against the Company or any differences to arbitration and observe
and perform any awards made therson.

To act on behalf of the Company In all matters relating to bankrupts and insolvents.

To make and give receipts,releases and other discharges for moneys payble to the Company and for
the claims and demands of the Company.

To determine from time to lime who shall be entitied to sign on the Company’s behalf bills, notes,
receipls, acceptances, endarsements, cheques,. dividend warrants, releases and documents.and to
glw; the necessary authority for such purposes.

Subject to the provisions of the Act and these Aricles to invest and deal with any of the moneys of
the Company, upon such security and other investments (not being shares of this Company) or without
security and in such manner as they may think fit, and from lime to lime to vary or realise such
investments, provided that save as permitted by Section 49 of the Act, all investments shall be made
and held in the Company's own name.

To execute In the name and on behalf of the Campany in favour of any:Director or other person who
may incur or be about to incur any personal liability whether as principal or a surely for the benefit
of the Company, such morlgages of the Company's property (present and future) as they think fit, and
any such mortgage may contain a power of sale and such other powers, covenanls, provisions and
agreements as shall be agreed on,

Subject 1o the provisions of the Act, to give to any Direclor, an interest in any particular business or
transaction either by way of commission on the gross expenditure therson or otherwise or a share

in the general profits of the company and such interest, commission or share of profils shall be freated
as part of the working expenses of the Company.

To provide for the welfare of employees or exemployees of the Company and the wives, widows and
families or the dependants or connections of such persons, by building or contributing to the bullding
of houses, dwellings or quarters or by grants of moneys, pensions, allowances, bonus or other
payments or by creating and from time to time subscribing or contributing to provident fund and other
association, institutions, funds or lrusts and by providing or subscribing or contributing towards places
of instruction and recreation, hospitals and dispensdries, medical and other attendance and other
assistance as the Directors think fit, and to subscribe or contribute or otherwise to asslst, support, endow
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{19)

(20)

(21)

(22)

(23)

(24)

or lo guarantee money 1o charitable, benevalent, religious, scienlific, national or any other Institutions,
societles, clubs, funds or objects.

Before recommending any dividend to set aside out of the profits of the Company such sums as thay
may think proper for depreciation, to a Depreciation Fund, General Reserve, Reserve, Reserve Fund,
Sinking Fund, or any special or other fund or funds or accounl or accounts 1o meel contingencies,
lo repay redeemable preference shares, debentures or debenture-stock and for special dividends, and
for equalising dividends, and for repairing, Improving, extending and malintaining any part of the property
of the Company, and/or for such other purposes (including the purpose referred lo in the preceding
clause) as the Directors may, in their absolute discretion think conducive to the interests of the Company
and to invest the several sums so sel aside or so mueh thereof as required 1o be invested upon such
investments (subject lo the restrictions imposed by the Act) as the Directors may think fit, and from
time lo time deal with and vary such investments and dispose of and apply and expend all or any
part thereof for the benefit of the Company, In such manner and for such purposes as the Directors
{subject to such restrictions as aforesaid) in their absolute discretion think conducive to the interests
of the Company notwithstanding that the matters to which the Directors apply or upon which they expend
the same or any part thereof may be malters to or upon which the capital maneys of the Company
might rightly be applied or expended and to divide the Reserve, General Reserve, or the Reserve Fund
into such special funds as the Direclors may think fit, and to employ the assets constiluting atl or any
of the above funds or account, including the depreciation fund, in the business of the Company ar
in the purchase or repayment of redeemable preference shares, debantures or debenture-stock and
that without being bound to keep the same separate from the other assets, and without being bound
to pay or allow interest on the sarhe, with power however to the Directors al their discretion to pay
or allow to the credit of such fund interests at such rates as the Directors may decide from time to
time,

To appoint and at their discretion remove or suspend managers, secretaries, officers, clerks, agents
and employees for permanent, temporary or speclal services as they may from time to time think fit
and to determine their powers and duties, and fix their salaries or emoluments and require securlty
in such instances and to such amounts as they may think fit and from time to time to provide for the
management and transaclion of the affairs of the Company in specified locality in India or outside in
such manner as they think fit and the provisions contained in clauses (22), (23), (24) and (25) following
shall be applicable without prejudice to the general powers conferred by this clause.

To comply with the requirements of any local law which In their opinien it shall in the interest of the
Company be necessary or expedient to comply with.

From time to time and al any time to establish any local Board for managing any of the affairs of the
Company in any specified locality in India or elsewhere and to appoint any persons to be members
of such local Boards, or any managers or agents, and to fix their remuneration.

Subject to the provisions of Seclion 292 of the Act and Article 148 from time to time, and at any time
to delegate lo any such Local Board, or any member or members thereof or any manager or agenls
so appointed any of the powers, authorities and discretions for the lime being vested in the Board
of Directors, and to authorise the members for the time being of any such Local Board, or any of them
to fill up any vacancies therein and lo act notwithstanding vacancies; and any such appointment or
delegation under Clause (22) of this Article may be made on such terms and subject to such conditions
as the Board of Directors may think fit, and the Board of Directors may at any time remove any person
so appeinted, and may annul or vary any such delegation.

Al any time and from time to fime by power of attorney to appoint any person or persons 1o be the
attorney or attorneys of the Company, for such purposes and with such powers, authorities and
discretions (not exceeding those vested In or exercisable by the Board of Directors under these presents
and excluding the powers which may be exercised only by the Board of Directors under the Act or
these Arlicles) and for such period and subject to such conditions as the Board of Directors may from
time to time think fit; and any such appeintment may (if the Board of Directors think fit) be made in
f=vour of members, or any of the members of any Local Board, established as aforesaid or in favour
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of any company, or the members, directors, nominees or managers of any company or firm or
atherwise in favour of any fiu ctuating body of persons whether nominated directly or indirectly by the
Board of Directors and any such power of atlorney may contain such powers for protection of
convenience of persons dealing with such attorneys as the Board of Directors may think fit and may
contain powers enabling any such delegates or atlomeys as aforesaid to sub-delegate all or any of
the powers, authorities or discretions for the time being vested in them. -

(25) Generally, subject to the provisions of the Act and these Arlicles o delegate the powers, authorities

and discretions vested in the Directors to any person, firm, company, oOf olher fluctuating body of
persons,

(26) Subject to the provisions of the Act and these articles for o In relation to any of the matters aforesald
or otherwise for the purpases of the Gompany, enter into all such negotiations and contracts and rescind
and vary all such contracts and things In the name and on behalf of the Company a8 they may consider
expedient for orin relation to any of the matters afo resald or otherwise for the purposes of the Company.

(27) From time to lime to make, vary and repeal bye-laws for the regulation of the business of the Company,
its officers and servanis.

(28) Generally lo do all such other acts and things as are necessary, incidental, or conducive to the
attainment of all or any of the objects of the Company and to sanction and to authorise all such matters
and things as may be necessary to be done, authorised ar sanctioned in or about the pusiness and

affairs of the Company or in and about the execution of all or any of the powers conferred upon the
Directors.

THE SEAL

(1) The Directors shall provide a Seal for the purposes of the Company, and shall have power from time
io time to destroy the same and substitute a new seal In lleu thereof, and the Directors shall provide
for the safe custody of the Seal for the time being and the Seal shall never be used except by or under

the authority of the Directors or @ Commitiee of Directors previously given.

(2) Every deed or other instrument to which the Seal of the Company Is required to be affixed, shall unless
the same is executed by a duly constifuted attorney of the Company, be signed by two Directors or
ane Director and the Secretary or such person as the Board may appoint for the purpose.

The Company |s authorised 1o exarcise the powers conferred by Section 50 of the Act with regard 1@ the
use of official Seal outside India and such power shall accordingly be vested In the Directors. .

INTEREST OUT OF CAPITAL

Where any shares are Issued for the purpose of raising money to defray the expenses of the caonstruction
of any works or buildings, or the provisions of any plant, which cannot be made profitabie for a long period,
the Company may pay interest on so much of that share capital as is for tha time being paid up, for the
period, at the rate, and subject lo the conditions and restrictions provided by Section 208 of the Act, and

may charge the same to capital as part of the cost of construction of the work or bullding or the provision
of the Plant.

DIVIDENDS

The profits of the Company subject to any special rights relating thereto created or authorised to be created
by the Memorandum or these Articles and subject lo the provisions of these Articles will be divisible at the
discretion of the Board of Direclors among the members In proportion of the amount of capital paid up on
the shares held by them respecively. Provided always that (subject as aforesald) any capital paid up on
a share during the period in respact of which a dividend Is declared shall, unlass the Directors otherwise
determine, only entitle, and shall be deemed always 1o hava only entitied, the holder of such share to &n
apportioned amount of such dividend s from the date of payment.

Where any part of the capital Is paid up In advance of calls such excess capilal shall not confer a right
to paricipate in profits,
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- The Company may pay dividends in praportion lo the amount pald
where a larger amount is paid up or cradited

P or crediled as paid up on each share,
s pald up on some shares than on others.

The Company in General Meeting may subject ta Section 205 of the Act declare a dividend 1o be pai'd to
the members according to their respective rights and interest in the profi
of the Act may fix the time for payment, When & dividend has been so

theraof shall be postad within forty two days from the date of declaration to the shareholders entitiad to
the payment of the same,

ts and subject to the provisions
declared, the warrant in respect

No larger dividend shall be declared thari Is recommended by the Dirsctors but the Company in General
Meeting may declare a smaller dividend. No dividend shall be payable axcept out of the profits of the year
or any other undistributed profits or otherwise than in accordance with the provisions of Sectlons 205, 206

and 207 of the Act and no dividend shall carry Interest as against the Company. The declaration of the
Directors as to the amount of the net profits of the Company shall ba canclusive,

Subject to the provisions of the Act, the Directors may, from time to time, pay to the membars such interim
dividends as in their judgement the position of the Company justifies.

Subject to the provisions of the Acl, the Directors may at their discretion, retain the dividends payables upan
shares in respect of which any person is, under Article 83 hereof entitled 1o or which any person under
these Aricles is enlitled 1o by transfer, until such person shall bacome a8 member In respect of such sharss,

Sublect to the provisions of the Act, o member shail be entitled to receive payment of any Interest or dividend
in respect of his share or shares whilist any maney may ba due or owing fram him to the Company in respect
of such share or shares or otherwise howsoever either alones ar lointly with any other person ar persons

and the Directors may deduct from the interest or dividend payable to any member all sums of money sa
due from him to the Company.

Subject to the provisions of Article 159, & transfer of shares shall not pass the right to any dividend declared
thereon before the registration of the transfer,

Unless otherwise directed any dividend may be paid by cheque or warrant sent through post to the reglstered
address of the member or person entitled, or in cass of joint-holders to one of them first named In the raglstar
in respect of the joint-holding. Every such cheque shall be made payable to the arder of the person to whom
it Is sent. The Company shall not be liable or respansible for any cheque or warrant lost in transmission
or for any dividend lost to the mermnber or person entitled therelo by the forged endorsement of any cheque
or warrant or the fraudulént or Improper recovery thareof by any other means;

No unclaimed dividend shall be forfeitad by Board uniess the claim thereto becomes barred by law and

the Company shall comply with all the provisions of Section 205-A of the Act In respect of unclaimed or
unpaid dividend,

Any General Meeting declaring a dividend may make a call on ths members for such amount as the meeting -
fixgs, but so that the call on each member shall not exceed the dividend payable to him and so that the
czll be made payable at the same time as the dividend and the dividend may, if so arranged betwesn the -
Company and the members, be set off against the calls. The making of a call under this Clause shall be
deemed to be ordinary business of the Annual General Meeting which declares a dividend.

CAPITALISATION

(1) Any General Meeting may resclve that any amounts standing to the credit of the share premium
account, the Capital Redemption Reserve or any moneys, Investments or other assets forming part
of the undivided profits (including profits or surplus moneys arlsing from the realisation and where
permitted by law, from the appreciation in value of any capital assats of the Company) standing to
the credit of the General Reserve, Reserve or Reserve Fund, or any other Fund of the Company or
In the hands of the Company and avallable for dividend be capltalised.

(a) by the Issue and distribution as fully paid up shares, debentures, debanture stock, bonds or other
obligations of the Company: or
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(b} by crediting shares of the Company which may have been issued and are not fully pald up, with
the whole or any part of the sum remaining unpaid thergon, ;

L . Provided thal and subject to the applicable provisions of the Act, If any, any amounts standing
to the credit of the share pramium account or the Capital Redemption Reserve shall be applied
only In crediting the payment of capital on share's of the Company to be issued to meémbers (as
herein provided) as fully paid bonus shares.

(2) Such issue and distribuiion under (1) (g) above and such payment to credit of unpald share npﬂal
under (1) (b) above shall be made to, among and in favour of the members or any class of them or
any of them entitlad thereto and in accordance with their respective rights and Interast and'in proportion
to the amount of caplta! peid up on the shares held by them respectively in respect of which such -
distribution under (1) {(a) or payment under (1) (b) above shall be made on the footing that such members

. become entitled thereto as capital.

{(3) The Directors shall give effect to any such resolution and apply such pcarlion of the proﬁts. general’
reserve, reserve or reserve fund er any other fund or account as aforesaid as may be required for
the purpose of making payment in full for the shares, debentures or debenture-stocks, bonds or other-
obligations of the Company so distributed under (1) (2) above or (as the case may be) for the purpose
of paying in whole or in part, the amount remaining unpaid on the shares which may have been issued
and are not fully paid up under (1) (b) above, provided that no such distribution or payment shall be
mads unless recommended by the Directors and if so recommendad such distribution and payment
shall be accepted by such members as aforesaid in full satisfaction of their interest in the said caplitalized
sum, '

(4) For the purpose of giving effect to any such resolution the Diractors may settle any difficulty which’
may arise In regard to tha distribution or payment as aforesald as they think expedient and in particular
‘they may issue fractional certificales and may fix the value for distribution of any specific asset and
may determine that cash payments be made to any members on the footing of the value so fixed and
may vest any such cash, shares, debeniures, debenture-stock, bonds or other obligations in trustees
upon such trusts for the persons entitled thereto as may seem expedient to the Directors and generally
may make such arrangement for the acceptance, allotment and sale of such shares, debentures,
debenture-stock, bonds or other obligations and fractional certificates or otherwise as they may think’
fit.

(5) When deemed requisite a proper contract shall be filed in accordance with the Act and the Board may

appolnt any person to sign such contract on behalf of the members entitled as aforesald and such
appointment shall be effactive. ’

166. Subject to the provisions of the Act and these Articles in cases where some of the shares of the Company
are fully paid and others are partly paid, only such capitalization may be effected by the dislribution of further
shares In respect of the fully pald shares, and by crediting the partly paid shares with the whole or part
of the unpaid liabllity thereon but so that as between the holders of the fully pald shares and partly paid
shares the sums so applied in the payment of such further shares and In the extinguishment or diminulion
of the liability on the partly paid shares shall be so applied pro rala in proportion to the amount then already
paid or cedited as paid on the existing fully paid and partly paid shares respeclively.

x ACCOUNTS

167. (1) Subject to the provisions of the Act, the Company shall keep at its Registerad Office, or al any other
place proper books of account with respect ta @

(a) all sums of money received and expendad by the Company and the matters in respect of which
the receipt and expenditure take place.

' {b) all sales and purchases of goods by the Company; and

(c) the assels and liabilities of the Company.
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(2) Al the aforesaid books shall give a true and fair view of the affairs of the Company or of its branch
office, as the case may be, with respect to the matters aforesaid and explain its tranzactions.,

The Board of Directors shall lay before each Annual General Meeling a Profit and Loss Account far lhe
financial year of the Company and a Balance Sheet made up as at the end of the financial year which shall
be a date which shall not precede the day of the meeling by more than six months or where an extension

of ime has been granted by the Registrar Ginder the provisions of the Act by more than six months and
the extension so granted.

Every Balance Sheet |aid before the Company in General Mealing shall have attached to it a Report by
the Board of Directors with respect to the state of the Company's affairs; the amounts, if any, which it Proposes
lo carry to any Reserve in such Balance Sheet: and the amount, if any, which it recommends to be paid
by way of dividend and malterial changes and commitments, if any, affecting the financial position of the
Company which have occured between the end of the financial year of Company 1o which the Balance Sheet
relates and the date of the Report. *The Report shall also contain such other parliculars and information

as may be required under the provisions of Section 217 of the Companies Act, 1856, as amended from
time to time.

189A.** Subject to provisions of Saction 219 of the Companiss Act, 1988, coples of the doc-urnenls meniioned

170.

171.

172,

in the sald section, including copy of Balance Sheet, Profit & Loss Account and Auditors'Reporl to the
members of the Company shall be available for inspection at the Registered Office of the Company during
working hours for a period of 21 days before the date of the meeling and a ststement containing the salient
features of such documents in the prescribed form or the coples of the documents aforesalid, as the Directors

may deem fit, will be sent to every member of the Company and to every Trustee of the holders of any
debenture issued by the Company, not less than 21 days before the date of the meeling, referred to in the
said Section. Further any member or holder of a debenture of the Company and any person from whom
the Company has accepted any sum of money by way of deposit shall, on demand, be entitled to be furnishad
free of cost, wilh a copy of the last Balance Sheet of the Company and other documents required by law,
to be annexed or attachad thereto including Profit & Less Account and Auditors' Report.

AUDIT

Every Balance Sheet and Profit and Loss Account of the Company shall be sudited by ona or more Auditors
to be appointed as hereinafter mentioned.

(1) The Company at the Annual General Meeling In each vear shall appoint Auditors to hald office fram
the conclusion of that meeting until the conclusion of the next Annual General Meeting.

(2) At any Annual General Meeting, a reliring Auditor, by whatsoever autharity appointed, shall be re-
appointed, unless:

(@) he is not qualified for re-appointment :
(b) he has given the Company nolice in writing of his unwillingness to be re-appointed:

(c) a resolution has been passed at the Meeting appointing somebody Instead of him or providing
exprassly that he shall not be re-appointed; or !

(d) 'Where notice has been given of an intended resolution fo appoint some person or persons in
the place of a retiring Auditor, and by reason of the death, incapacity or disqualification of that
person or of all those persons as the case may be, the resolution cannot be proceeded wilh.

{(3) The Directors may fill any casual vacancy in the office of Auditor, but while any such vacancy conlinues,
the surviving or continuing Auditor or Auditors (if any) may act, but where such vacancy is caused
by the resignation of an Auditor, the vacancy shall only be filled by the Company in General Meeting.

The remuneration of the Auditors of the Company shall be fixed by the Company in General Meeting a:_':d

(*Inserted vide Spacial Resolution passed at the Annual General Meeting held on 25th Septamber, 1089.)

("inserted vide Special Resolution passed at the Annual General Meeting held on 25th September, 1989.)
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by the Beard If so authorised by the General Meeting: The remunefation of any Auditor appointed to fill
any casual vacency may be fixad by the Board.” T :

173. Every account when audited and approved bya General Meeting shall be conclusive, however, the Cempany
shall have a power to amend its accounts agduptad at any of ils, previous general meetings, provided that
sush amendment is approved by the vembers by means of a'Special Resalution.

DOCUMENTS AND SERVICE OF DOCUMENTS

174. () A document {which exprassion for this purpose shall be deemed to Include and shall include any
summons, notices, requisition, process; order, judgement dr any other document-in relation to or in
the winding up of the Company) may be sarvad or gent by the Company on or to any member elther
personally or by sending it by post to him to his registered address or (if it has no registered address

in India) to the address, If any, within. India supplied by him to the Company for the giving of notices
to him, ;

(2) ‘Where document is sent by post,

(8) Service thereof shall be deemed to be effected by properly addrassing, pre-paying and posting
a lelter containing the notice provided that where a member has intimated o the Company in
advanca that documents should be sent to him under a certificate of posting or by registered
post with or without acknowledgement due and has deposited with the Company a sum sufficient
to defray the expenses of doing so, service of the document shall not be deemed 1o be effecled
urless it is sent in the manner intimated by the member; and : .

(b) such service shall be deemed to have been effected:

(iy Inthecaseof notice of meeting, at the expiration of forty eight hours after the letter containing
the notice is posted, and

(i) in any other case, at the lime at which the letter would be delivered in the ordinary course
of posl, '

175. |f a member has no registered address in India and has not supplied to the Company an address within
India for the giving of notices to him, a document advertised in @ news paper circulating in the district in
which the registered office of the Company is situated, shall be deemed to be duly served on him on the
day on which the advertisement appears. : .

176. A document may be served by the ‘Company on the pafsons entitled to a share In consequence of the deatr
ar insolvency of a member by sending it through the post in a pre-paid letter addressad to them by name
or by the title of representatives of the deceased or assignee of ihe insoivent or by any like description a
the address (Il any) in India supplied for the purpose by the persons clalming to be so entitied or until sucl
an address has been so supplied by serving the document in any manner in which the sama might haw
been served if the death or insalvency nad. not peourred.

5 W {77, Subject to the provisions cf the Act any document required to be served or sent by the Company on ¢
to the members, or any of them, and not expressly provided far by these presents, shall be deemed o b
duly served or sent, if advertised once in daily vernacular newspaper circulating In the district in which th

S Registered ‘' Office of the Company is situated.

178, Evaery person, who by operation of law, transfer, or by other means whatsosver, shall become entitied
any share, shall be bound by every document in respect of such share which prior to his name and addre:

being entered on the Register, shall be duly sarved on or sent 1o the person from whom he derives t
title to such share. :

179, Any nofice or document to be given by ihe Compaﬁy shall be signed by such Direclor ar Officer as |
Directors may appoint and such signature may be writteri or printed or lithegraphed.

180. All notices lo be given on the part of shareholders shall be left ator sent by registered post to the Reglste
Office of the Company.
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181,

AUTHENTICATION OF DOCUMENTS

S-ava as otherwise expressly provided In the Act or lhese Artlcles, a document er 'proceeding requiring
authentication by the Company may be signed by a Direclor, the Manager, the Secretary or other authorised

- officer of the Company and need not be under its seal.

182.

183,
(1)

(2)

(3)

()

184,

185;

WIMDING UP

Subject to the provisions of the Act, if the Company shall be wound up, and the assets available for distribution
among the members as such shall be insufficient to repay the whole of the paid up capital, such assels
shall, subject to the rights of the members inter se, be distributed so that as nearly as may ba, ihe losses
shall be barnme by the members in proportion to the capital paid up, or which ought to have been paid up,
al the commencement of the winding up, on tha shares held by them respeclively. And if in a winding up
the assels 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 armongst
the members holding equity shares in proportion to the capital at the commencement of the winding up.
paid up or which oughl to have been paid up on such shares held by them respectively. This Article shall
have effect without prejudice to the rights of the holders of shares issued upon special terms and conditions,

Subject to the provisions of the Act,

If the Company shall be wound up, whether voluntarily or otherwise, the liquidators may with the sanction
of a special resolution, divide ameongst the contribulories, in specie or kind, any part of the assets of the
Company and may with the llke sanction vest any part of its assets in Trustees upon such trusts for the
benefits of the contributories, or any of them, as the liquidators, with the like sanction shall think fit,

For the purpose aloresaid, the liquidator may set such value as he deems fair upon any property to be divided

as aforesaid and may determine how such division shall be carried out as between the members or different
classes of members.

If thought expedient any such division may, subject to the provisions of the Act, be oltherwise than in
accordance with the legal rights of the contributories (except where unalterably fixed by the Memorandum
of Association) and in particular any class may he given preferential or special rights or may be excluded
altogether or in part but in case any division otherwise than in accordance with the legal rights of the
contributories shall be determined on, any contributory who would be prejudicad thereby shall have a right

o dissent and ancillary rights as if such dstermination were a special resolution passed purstant o Seclior
494 of the Act.

in case any shares to be divided as aforesald involve a liability to calls or otherwise, any person eniitiac
under such division to any of the seid shares, may within ten days after the passing of the specizal resolutior

by notice in writing direct the liquidator to sell his proportion and pay him the net proceeds and the liquidators
shall if practicable act accordingly.

A special resolution sanctioning a sale to any other company duly passed pursuant to Section 494 of the
Act may subject to the provisions of the Act In lilke manner as aforesaid, determine that any shares or olhe
consideration recelvable by the liquidators be distributed amongst the members otherwise than in accordancs
with their existing rights and any such determination shall be binding upon all the members subject to the
rights of dissent and consequential rights conferred by the said Section.

SECRECY CLAUSE

(1) Mo member shall be entitled to visit or inspect the Company's works without the permission of th
Directors or the Managing Directors or to require discovery of any information respscting any dela
of the Company's trading or any matter which Is or may be In the nature of a trade secrat, myster
of trade or secret process or which may relats 1o the conduct of the business of the Company am
which In the opinion of the Direclors or the Managing Directors it will be Inexpedient in the Interes
of the members of the Company to communicate to the public.




(2) -Every Direclor, Manager, auditor, trustee, member of the committes,

186. (a)

(b)

officer, servant, agent, accountan
or other person employed/engaged in the business of the Company shall, if so required by the Board

sign a declaration pledging himself to ochserve a strict secrecy respecting all transactions of the
Company, the state of accounts with individuals, and in matters relating thereto, and shall by suct
declaration pledge himself not to reveal any of the matters which may come to his knowledge in the
discharge of his duties, except when required so to do'by Directors or by a court of law, and excep!
so far as may be necessary in order to comply with any of the provision contained in these presents.

INDEMNITY AND RESPONSIBILITY

Subject to the provisions of Section 201 of the Act, the Managing Director, every Director of the
Company, secretary, olher officer ar employee of the Company shall be indemnified by the Company
against and it shall be the duty of the Directors eut of the funds of the Company to pay all costs, losses
and expenses (including traveliing expenses) which any such Managing Director, Director of the
Company, manager, secretary and other officer or employee of the Company may Incur er becorms
liable to by reason of any contract entered into or act or deed done by him as such Direclors, office:
or sarvant or in any way in the discharge of his dutles and the amount for which such.indemnity is

provided, shall attach a lien on the property of the. Company and have the priority as between tha
members over all other claims. -

Subject as aloresaid every Director, Managing Director, Manager, Secretary or other officer or em-
ployee of the Company shall be indemnified against any liability Incurred by him in defending any
proceadings whether civil or criminal in which judgement is given in his favour or in which he Is acquitted

or in connection with any application under Section 633 of thé Act in which relief is granted to him
by the Court. . ° - :

187. Subject to the provision of Section 201 of the Act, no Director or Directors or the Managing Directars or

other officer of the Company shall be liable for the acts, receipls, neglects or defaults of any other Directo:

or officer, or-for joining in any receipt or other act for

canformity or for any loss or expenses happening

to the Company through Insufficiency or deficiency of title to any property acquired by order of the Directors
for or on behalf of the Company, or for the insufficiency or aeficlency of any security in or upon which any
of the moneys of the Company shall be invested, or for any loss or damage arising from the bankruptcy,
Insclventy or tortuous act of any person, company or Corporation, with whom any moneys, securities or
effects shall be entrusted or deposited, or for any loss occasioned by any error of Judgement, omission,
"default or oversight on his part, or for any other loss or damage or misfortune whatever which shall happen

In the execution of the dutles of his office or in relation thereto unless the same happens through his own
dishonesty. ' '
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We, the several persons, whose hames; addresses and descriptions are hereunder subecribed, are desirous
of being formed Into a Company in pursuance of these Articles of Association and we respaciively agres to lake

the 'number of. shares In the Capital of the Company set opposite 1o our names:

Mame, -Address, - - .
Susoiicn - - Signalure of No. of shares Signaiure of Witness
and Occupation * Subscriber Wi By ouch W Debaription
of Subscriber - . . . Subscriber and Oeccupation
Yogiraj-J. Makar . - .. Sde ONE
- Sfo. Jaichand Hakimral © ~ Yogi Raj EQUITY
- (Deceased) : :
11, Sangam, . )
16, Little Gibbs Road,
Bombay - 400 006.
_(ndustrialist)y
Sd/f-
R. Kant
£ : . I - S/o. Kaslurilal Baliaram
Surindernath J. Makar Sdr- - ONE 4, Kiran,
. Sfa. Jalchand Hakirnral ; ~ Surinder Nath . EQUITY Bewa Parduman Singh
{Deceased) ' 3 B = : Cross Road Ne. 1,
13, Sangam, . S Mulund,
: 16, Litlle Gibbs Road, . - . 5 Bombay - 400 DBO.
2 Bombay - 400 008. © . ' o (Service).
(Industrialist)
S
" TOTAL TWO
3 " “ -EQUITY i

Bombay, Dated this 31st day of March, 1871, -
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