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No, 1138176

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

N THE O.nh\n,m OF THE hmmmmﬂhhh OF COMPANIES, MAIIARASHTRA,
. MUMB AL,

In the matter of Ow\ﬂaezo INT _l:wu)-m.”—.ﬁ-: —>~\ H....:—)T_ﬁsn
TIRDIRNTTIMITED

lhereby approve and signify in writing unrler Section 21
of the Companies Act, 1956 (Act of 1956) rand with the
Governmont of Indin, Departmant of Compinnty Afinlrs,
Notification No. G.S.fl. 507€ dated theo Na:_ Jung 1985 tho
chonga of:name of the Company, .

from OXFOID - “_.zmmzzx:.:«_sr FINAHCE 1tmiAa
LIMITED .

CHRIIAPI d:szdo_Sr :_Szoﬂ _:_z.>
LIMITED

end | .§ac< certify :_: Ox_uOZL. INT mz2>._..HOZ>r FINANCE
INDIA LIMITED

to

206.%__.«#: E .n _t iginolly _:ao:_c:::: ol MHEH Y E IGH T

‘EMPIRE LEASING & COMSULTANCY LIMITEDN vl

duly passed the necessary rosolution in tarnaa of soclinn N:Q..\\S\A

CA/24TV DS /o1 the Companies Act, 1956 tho names of tho Boid

Oa.:z..:x.a::....__:<3_....:::;~0HSHCZ_J:Hw.._._.:..i._\/.—.HOZ.P_..
FIANEE” TNDIA Y LML) . ovct it

cortificata is mnm:na pursuant to Section 23{1) of thn snid Act/

&,au.;. ivan under my hand at MUMBATI ghis 1ENTH
m ;) .vk LY . ono thodgsanil .m:.: hundiod
“nfgoty, ‘RIGHT ) .

- ( ::o_,.c_ H: )

N ..._ Ragintrar of Compnnies
n*,.._...__m; .r.. a. Maharnehtin, Mumbnl,
memw Acdapedapadapanan apanany

7 .:;.:.:_0.

day of :_:_1« Z_m Companies Act, 1956 and undar the namo:

<D<9<’)<D<’)<D<D<D ‘&(D§D<QQQ<D<D<9<D<D®<D®
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No.11-38176

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGIE OF NAME

IN THE OFFICE OF THIS REGISTRAR QF OMPANIES, MAHARASIUIRA,
ROMBY . MUMBAT

In the matter of EMPIRE MEDICINES LIMITID

I hereby: spprove and _m_.a::w In  writing under
21 of the Companles Act, 1956  (Act of 1956)

Section

road with the
Government of Indla, Departmont of Company Alfulvg,

Na,G.S.R, 507E dated the 24th .June 1985 tho
of the Company

from EMPIRE MEDICINES LIMITED

Hotification

thango of namo

to OXFORD INIERNATIONAL FINANCE INDIA LIMITED

and | hereby certify that EMPIRE MEDICINES LIMITED

z_:.m: was originally !ncorporated on
TRENTYEIGTH dey of NOVERBER, 19895 vis « undor the
Companies Act, 1956 ond under tho

namo EMPINREY LEASING &
COMSULTANCY LIMITED

having
duly passed the nocessary resolution In terms of ecocllon 21/28Z/AA/
YSVRZYYALA/ of the Companles Act, 1956 the nnme of the sold

Company 1s this day changed to. OXFORD  INTERNATIONAL
FINANCE INDIA LIMITED and (his
certificate ig Igsued pursvant to Section 23(1) of tho.sald Act

MUMDAYL _
GIVEN UNDER MY HAND AT RGMHRAY “TINS TNENTYFIF LI

Day of mmsx\m\bmz.@!?:/; Une Thousand nine hundrod ninoty fhaeoe SIX,

af
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.M”M FRUSH CERVUTFICATE OF INCORPORATTION .N_./\V
W.n. CONSEQUIENT ON CHANGE QF NAME [
.M.r.n. In the oflice of the Registear of Companies, Mahasashira, by, m.m
£ In the manter of EMPIRE LEASING & CONSULTANCY LIMITED. &
£ &
wm. I herehy approve ...:._" signily in writing under Seetion 21 of the n.m
2N Companies Act, 1956 (Act § of 1956) read with the Government of India, MN
nw Departinent of Company Allairs Natilication No, GS.IR, SU7TE, dated .\;.._.
Wmf.. the 2Mth June 1985 the change of name of the company frem PEMPIRE Vow
Mm LEASING & ﬁ..DZm_:.._..}Zﬂ< LIMITED o EMPIRE MEDICINES &
3% LIMITED, ‘and o . | S
; - . DS
% I beiby cenify that EMPIRE  LEASING & CONSULTANCY &
Wm LIMUTED which was odiginally incosporated on TWENTY-LICITVEY day @
Ww. of NOVEMBLER F985 under the Companies A, 1956 and under the name .Nm
MM. EMPIRE LEASING & CONSULTAMCY LIMITED, having duly passed N.HA
5% the necessary resolution in teams of Section 2U22(1) (2)22(1) (h) of the m:,\
2%  Companies Act, 1956 the nae of the said company’is this d-y changed ﬁum
7% to EMPIRE MEDICINES LIMITED and this certificate is issuc | pursuant .m&
*$ 10 Scction 23(1) of the said Act &
-ty . P
x Given unider my hand at Pombay this TWENTYSIXUI1 day of ﬂsv
.w.w APRIL 1989 (One Thousand Nine FHundred Eighty-Ninc). . %
: . Y
% AN
..M‘M. Seal of <l m.o.
z, : - )
: % ._._anwn»ﬁ,.ﬂ of. (V. RADDAKRISIIHAN) XS
> mpanies ; . : e
b3 Maharesht . Addl, Registrar of Cranpanices %3
, PAS _ T _ : Maharashtn .«m
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CERTIFICATE FOR COMMENCEMENT OF BUSINESS

Pursuant of Section 149(3) of. ___o.. Companies Act, 1956

I HERERY CERTIFY THAT THE EMPIRE LEASING U
CONSULTANCY LIMITED WHICH WAS INCORPORATED UNDER
TIE COMPANIES ACT, 1056, ON THE TWENTYEIGHTH DAY OF
NOVEMBER 1985, AND WHICH HAS THIS DAY FILED A DULY
VERIFIED DECLARATION IN THIS PRESCRIBED. FORM THAT
TIE CONDITIONS OF SECTION 149(2)(a) TQ (c) OF THE SAID
ACT HAVE BEEN COMPLIED WITH IS ENTITLED TO
COMMENCE BUSINESS.

GIVEN UNDER MY HAND AT BOMBAY THIS EIGH TEENTH
DAY OF DECEMBER ONE THOUSAND NINE HUNDRED AND
EIGHTYFIVE. .

Sdl-
(V. RADHAKRISHNAN)
Addl. Registrar of Companies
Kmru_,mwr.:p
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m CERTIFICATE OF INCORPORATION §
” | __ '~ No. 38176 of 1985 57

! HHERERY CERTIFY THAT EMPIRE LEASING & CONSIILTANCY
LIMITED 1S THIS DAY INCORPORATED VNDER THE COMPANIES
ACT, 195 (NO. | OF 195) AND THAT THE COMPANY IS

L
» - -

m LIMITED.
S GIVEN UNDLR MY HAND AT BOMBAY THIS TWENTVEIGHTH - B3
2 DAY OF 20<ﬁgwhmn ONE THOUSAND NINE HUNDRED AND :
EXGHTYFIVE,
= 7S
Scal of B . Sd|-
The Registrar of. (V. GOVINDAN) -
~Oo_ _Ev-.»».“ou. . o _ Registrar of Companies "
2 Y. Maharashtra . o
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TRIUMPH INTERNATIONAL FINANCE INDIA HESH—.HU

1.

THE COMPANIES ACT 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

?goomﬁooo.:vmnﬁmﬂadgwm —zqmw2>ﬂu02>rm__2>20mﬁzu§
LIMITED _ . . .

The Registered Office of the Company will be situated in the State of Maharashtra.
The objects for which the Company is established are :

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION : _

To carry on the business of Merchant Bankers, Underwriters, Sub-
Underwriters, Advisors, Consultants to Public Issues of shares, debentures
whether convertible. or not, preference shares, fixed deposits or act in any
other capacity so as to render all kinds of services allied to the activity of
share and stock and stock brokers.

To manage investment pools, to manage portfolio for both Indian residents
and non-residents, foreign investors mutual funds etc., to promote, venture
capital funds as well as mutual funds,

To buy, sell, hold, invest or otherwise deal in shares, stocks, debentures,
debenture-stocks, bonds preference shares and any other financial instruments
Or securities



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

4.

To finance industrial enmterprises and to promote companies engaged in
industrial and trading business.

_To take part in the formation, supervision or control of the business or

operations of any company or undertaking and for that purpose to act as an
issue house, registrars and share transfer agents, financial advisers of techni-
cal consultants or in any other capacity and to appoint an remunerate any
Director administrators or accountants or other experts or agents.

To receive money on deposit at interest or otherwise for fixed periods, and to
lend money on any terms that may by thought fit and particularly te customers
or other persons or corporation having dealings with the sompany. The Com
pany shall not carry on.any business of banking as defined by the Banking
Regulation Act, 1949, or any statutory modification thereof, subject to provi
sions of Section 58-A of the Companies Act, 1956 and Reserve Bank of India
directives.

To enter into agreement, contract for, undertake or otherwise arrange for
receiving, mailing or forwarding any circulars, notices, reports, brochures,

“materials, articles and things belonging to any other company, firm institution
" or person or persons, by means of delivery by hand or otherwise.

10.

il

12.

13.

To negotiate loans, to draw, accept, endorse, discount, buy, sell and deal in
bills of exchange, promissory notes, bonds, debentures, coupons and other
negotiabie instruments and securities. _ _

To receive money, securities and valuables of all kinds on deposit at interest
on such terms and conditions as may be expedient, subject to the provisions
of section 58-A and directives of Reserve Bank of India.

To give any guarantee or indemnity for the payment of money or the
performance of any obligation or undertaking.

To borrow or raise money and secure and discharges any debt or obligation or
binding on the Company in such manner as may be thought fit, and in
particular by mortgages of the undertaking and all or any of the immovable
and movable property (present or future) and the uncalled capital of the
Company, or by the creation and issue, on such terms as-may be thought
expedient or debentures or debenture-stock, perpetual or otherwise, or other
securities of any description, subject to provisions of Section 58-A and
directives of R.B.L __

To cmploy experts to investigate and examine into the condition, business,
concerns and undertakings and generally of any assets, management,
prospects, value, character and circumstances of any property or rights.

To give guarantees and carry on and transact every kind of guarantee and
counter-guarantee business and in particular to guarantee the payment of
any principal moneys, interest or other moneys secured by or payable
under any debentures, bonds, debenture-stocks, mortgages, charges,
contracts, obligations and securities and the payment of dividends and
the repayment of the capitals of stocks and share.




14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

To purchase, take on lease or in exchange, hire and otherwise howsoever

acquire any immovable or movable property, patents, licences, rights and
privileges which the company may think necessary or convenient for the
purpose of its business and in particular any land, tenements, buildings and

- €asements and to pay for the same either in cash or in shares or securities and

to sell, let, lease or underlies or otherwise, dispose of or grant right over any
immovable property belonging to the company. -

To pruchase or otherwise acquire, erect, maintain or reconstruct any cr:&n_mm. |
offices, workshops, mills, plants, machinery and other things found neces
sary or convenient for the purposes of the Company.

To manage land, buildings and other property (both moveable and immov
able) whether belonging to the Company or not and to collect rents and
income and to supply to tenants, users and occupiers, attendants, servants,
waiting rooms, reading rooms and other conveniences and other services
as may be necessary. _ -

To develop and turn to account any land acquired by the Company or in -
which it is interested and in particular by laying on and preparing the

- same for building purposes, constructing, altering, pulling down, record
~ ing, maintaining, fitting up, and improving buildings, and by planting,

paving, draining, fatming, cultivating and letting building on lease and by
advancing money to and entering into contracts and arrangements of all
kinds with builders and others. S . o

To undertake and execute any trusts and also to undertake and execuite the

offices of Executor of the will of any deceased persons, administrators of
any deceased persons, trustees for denture holders or debenture-stock
holders of any company. and of receiver, treasurer, to appoint trustees to
hold securities on behalf and to protect the interests of the Company.

To obtain any provisional order or Act of the government for enabling the
Company to carry any of the objects into effect or for effecting any modi
fication of the Company’s constitution.

To open, current or other accounts with any Banks or merchants, to pay
money into and draw money from such accounts,

To amaigamate, enter into partnership or make any arrangement for
sharing profits, union of interest, co-operation, Joint-venture or reciprocal
concession, or for limiting competition, with any individual, person or
company carrying on or engaged in or about te carry on or.engage in
business or transaction which: the Company is authorised to carry on or
engage in or which can be carried on in conjunctien therewith. _

To enter into any arrangements with any Government or authorities that.
may seem conducive to the attainment of the Company’s objects or any of
them. and to obtain from any such Government or authority, any rights,
privileges, licences and concessions, which the Company may consider
necessary or desirable to obtain and to carry out, exercise, use or comply
with any such arrangements, rights, privileges or concession. _

To distribute any of the Company’s property m_Eo:m the members in specie
subject to the provisions of the Companies Act, in the event of winding up.

To form, promote, subsidise, organise and assist or aid in forming, promot
ing, subsidising, organising or ai ding companies, syndicates or partner
ships of all kinds for the purpose of accepting and undertaking any property
and liabilities of this Company, or for advancing the objects théreof, or for
any other purpose which the Company may think expedient.




_ 25. To acquire, purchase, take over and/or amalgamate with business of

companies which under existing circumstances, from time to time may
conveniently or advantageously be combined with the business of the Com-
pany; to amalgamate with companies whose business are so acquired,

+ purchased or taken over and/or to enter into agrement with the object of
acquisition of such undertakings and/or business. .

16.  To invest the surplus funds of the Company from time to time in Government
Securities or in other securities including bills of exchange, acceptance,as
may from time to time be determined by the Directors and from time to time
to sell or vary all such investments and to execute all assignments, transfers,
receipts, and documents that may be necessary in that behalf.

27.  To provide for the welfare of the employees or ex-employees of the Company
and wives, windows and families or the dependants of such persons by grant
_ of money, pension, allowances, bonus or other payment or by creating and
from time to time subscribing or contributing to provident funds and other
: . associations, institutions, trusts and by providing or subscribing towards
medical or other assistance as the Company shall think fit and to subscribe to
or to contribute or otherwise assist to charitable, benevolent, national and/or
other institutions or objects. _

28.  To procure the registration, incorporation or recognition of the Company
under the laws or regulations-of any other country and to do all acts necessary
for carrying on any business or activity of the Company in any foreign
country. , . _

29,  To pay al costs and expenses incurred or sustained in or about the EoB_oaoP
incorporation and establishment of the Company, or which the Company shall
consider to be preliminary out of the funds of the Company. .

30. To establish competition in respect of contributions or information suitable
for insertion in any publications of the Company, or otherwise for any of the

purposes of the Company, and to offer and grant prizes, rewards and premium
of such character and on such terms as may seem expedient.

31.  To Provide for and furnish or secure to any members or customers of the
Company or to any subscribers to or purchasers or posessors of any
pubiication of the Company or of any coupons or tickets, issued with any
publications of the Company, any conveniences, advantages, benefits or
special privileges which may seem expedient and either gratuitously or
otherwise.

33, To refer to or agree to refer any claim, demand, dispute or any other question
by or against the Company or in which the Company is interested or
: concerned, and whether between the Company and the member or members
or his or their representatives, or between the Company and third parties to
¥ arbitration and to observe and perform and to do all acts, mattes and things to
carry out or enforce the awards. . |

33. To apply for, promote and obtain any statute, order, regulation or other

authorisation or enactment which may seem calculated to benefit the

.m Company; and to oppose any bills, proceedings or applications which may
v seem calculated to prejudice the Company’s interests.

34.  To sel, dispose of, or transfer the business, property and undertakings of the
: Company, or any part thereof;, for any consideration, which the Company may
: seem fir to accept. y .




3s.

36.

37.

38.

39.

40.

4].

42,

43.

44,

To acquire, lease or lend sophisticated office machineries such as computers,
tabulators, equipment’s, addressing machines and other equipments and
leasing or lending such equipments for providing service of these machines
to various clients. .

To act as managers to public issue of other companies, to act as investment
advisers, financial advisers, to individuals or companies or advise on portfolio
management to corporations, companies or individuals.

To transact or carry on all kinds of agency business and in particular in
relation to the investment of money, the mm_a of property and the collection
and receipts of Soaaw

To mom_cr.o lease or lend or provide on hirepurchase basis plant-and machinery
for manufacturing oEoB:wnm and leasing or lending such EmE and machinery
for providing sevices to various clients.

To act as an Issue mocm.o“ Register and Share Transfer Agent and to appoint
and remunerate Directors, Administrators or Accountants or other Experts or
Agents, Portfolio Managers, Factors, Lease Brokers And Money Brokers.

To act as Selling Agents of Securities of Unit Trust of India as well as of other
Financial Institutions, Publicity and Advertising Agents and also to provide
specialised services in Investor Relations, relating to the above objects.

To carry on the business of a Broker or mcv_unowon as a Corporate Member of
any one or more Stock Exchange iin India or abroad, and for that purpose to

obtain Corporate Membership of any one or more of Eo Stock Exchange in

India or m,c_.omn

To acquire and hold by way of investment of resell and to let on hire-
purchases, lease or rent, any metals, bullion, gold, silver, silver articles,
diamonds, precious stones, ornaments and jewellery and paintings and coins
and manuscripts and objects of art and to pay for the same either in cash or
otherwise.

To enter into arrangement for rendering and obtaining technical services and/
or technical collaboration with individuals, firms, body corporate whether in
or outside India.

To do all such other things as are incidental or which the Company may think
conductive to the attainment of the above objects or any of them.

OTHER OBJECTS

45,

46.

47.

43,

To manage or to provide know-how for managing industrial enterprises,
hotels and restaurants.

To act as selling agents of manufacturing companies, mnmcnm,noo_mmoam
publicity and advertising agents and also to provide mﬁoo_m:maa services in
investor relations, relating to the above oc._oﬁm

To carry on business of travel agency and to act as tourist agents and
contractors and to facilitate travelling and to provide for tourists and
travellers; or promote the provision of conveniences of all kinds.

To carry on the business as proprietors and publishers of newspapers,
journals, magazines, books and other literary works and undertaking.

u




49,

50.

51.

52.

53.

54.

55.

56.

37,

To carry on all or any of the business of printers, stationers, lithographers,
type founders, stereotypers, photographic printers, photo lithegraphers,
chrome-lithographers, engravers, die-sinkers, book binders, designers,
draughtsmen, paper and ink manufactures, book-sellers, publishers and
advertising agents.

To carry on the business as timber merchants, saw mill proprietors, furnishers
and buy, sell, grow, prepare for market, manipulate, import, export and deal in
timber of all kinds and to manufacture and deal in articles and furniture of all
kinds.

To.carry on the business of exporters and importers, function as export house
and deal in all varieties of commodities and for this purpose also to engage in
ancillary services such as shipping, forwarding, road transport, inland
transport.

To carry on the business of manufacturers of and dealers in organic and
inorganic chemicals, petro-chemicals, fertilisers, manures, pesticides,
calcium carbide, ethulacohol, coal-tar, medicines, ointments, essences,
acids, toilet requisites, soaps, detergents, cosmetics, perfumes, dyes, paints,
colours, pigments, <E.Emrom‘ inks, explosives, ammunitions, fuels, oils,
greases, lubricants, vegetable oils and cotton-seed oils.

To:carry on the business of manufacturing, processing and dealing in iron
and steel, ferroalloys, special steels, aluminium, copper, lead, zinc and their
alloys and products and of manufacturing and dealing in industrial machinery,
boilers, internal combustion engines, ball, roller and tapered bearings, tubes,
cables, wires, pipes, cookers, printing machinery and ﬂoxs_o machinery and
90:. components and accessories.

To og on the business of makers of and dealers in scientific and industrial
instruments of all kinds for indicating, recording, controlling, measuring
and timing and machine tools, precision tools, surgical instruments and
appliances and artificial limbs, dental and optical equipments and goods,
anatomical, orthopaedic and surgical appliances of all kinds and providers
of all requisites for hospitals, patients and invalids. _

To carry on business of advertising contracters and agents, to acquire and
dispose of advertising time, space or opportunities in any media, to undertake
advertising and. promotional campaigns of every nature, to acquire and
provide promotional campaigns of every nature, to acquire msa provide
promotional requisites.

To carry on and undertake the business of finance, hire-purchase, leasing and to
finance lease operations of all kinds; and of purchasing, selling, re-selling,
hiring or letting on hire, hirepurchase, instalment, instalment-purchase, lease or
deferred payment or similar terms any goods, properties of all and every kind
and description, moveable or immovable, including land, building, plant and
machinery, equipments, ships, hovercrafis, autemobiles, computers and all
domestic, consumers, commercial and industrial items, applisnces, instruments,
systems, implements and undertakings and to provide {easing, advisory/
counselling services to other entities and/or form leasing arm of other entities.

To act as management consultants, and provide advice, services, consultancy in
various field, general, administrative, commercial, legal, economic, labour,
industrial and public relations, scientific, technical, direct and indirect taxation
and other levies, statistical, accountancy, quality control and data processing.




IV,

58.

59.

60.

iit,

To carry on and undertake any business, undertaking, transaction or operation
commonly carried on or undertaken by Capitalists, Promoters, financiers,
Concessionaries or Contractors. -

To provide leasing advisory, management consultancy, investment and
financial consultancy and to market financial data services in India and
abroad. _

To finance industrial enterprises and to provide venture capital, seed capital,

loan capital and to participate in equity/preference share capital, deposit or
to lend money, securities and properties.

AND IN IS HEREBY DECLARED THAT:

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

The word “Company” (save when used with reference to this Company) in this

Memorandum shall be deemed to include any partnership or other body or
association of persons whether incorporated or not and wherever domiciled.

‘The oE.ona set forth in each of the several clauses of paragraph IiI here of
- shall have the widest pessible construction and shall extend to all parts of

the world and the objects set forth in any clause of sub-paragraph C shall,
subject to the provisions ofthe Companies Act, 1956, be independent and
shall in no way be limited or restricted with reference to or inference from the
terms of the clauses of sub-paragraph A or by the name of the Company.

Nothing ”5_ this uw_.m_m_,mns shall authorise the Company to do EQ_ business
which may fall within the purview of the Banking Regulation Act, 1949 or
the Insurance Act, 1938. 3

The liability of the members is limited

The Authorised Capital of the company is Rs. 120,000,000 (Rupees twelve
crore) divided into 8,000,000 (Eighty Lakhs) equity Shares of Rs. 10
(Rupees Ten) each and 400,000 (Four Lakhs) Preference Shares of Rs.100
each with power to the Board of Directors to fix such coupon rate of the
Preference Shares, with power to increase or reduce the capital of the
Company and to divide the shares in the capital for the time being into
serval classes and to attach thereto respectively such preferential, deferred,
qualified or special right (s), privilege (s) or condition (s) as may be
determined by or in accordance with the Articles of Association of the
Company and to-vary, modify, amalgamate or abrogate any such right (s),
privilege (s) or condition (s) in such manner as may for the time being be
provided by the Articles of Association of the Company.

The Company has power, from time to time, to increase or reduce jts capital
and do divide the shares in the capital for the time being into other classes
and to attach thereto respectively such preferential, deferred, qualified or
other special rights, privileges, conditions or restrictions, as may be deter-
mined by or in accordance with the Articles of Association of the Company
and to vary, modify or abrogate any such right, privilege or conditions or
restrictions, in such manner as may be from time to time be permitted by the
Articles of Association of the Company or the legislative provisions for the
time being in force in that behalf. _




We the serval persons whose names addresses are subscribed are desirous of being
formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in capital of the Company set
opposite our respectively names.

Names, = Addresses, |{Number  of | Signature of |Signature & Name,|
description and |Equity share | Subscriber | Address, Description and
occupation of the jtaken by each occupation of Witness

Subscribers subscriber o

JAYESH SANGHVI 10 (Ten) SD/- SD/- :

$/o. Gordhandas Sanghavi Equity Shares wuﬁﬁ Nu:ﬁ_ﬁ. )

13, Abhishek, 111-Garodia Nagar Sto.Bhagvanji Odhavji

- Ghatkopar (E), 8, Maheshkunj, 2nd Floor,
Bombay - 400 077. _ Tilak Road, Ghatkopar (E),

. ‘ Mumbai - 400-077. .
. CHARTERED ACCOUNTANT § Chartered Accountants

JTITENDRA MAHESHWARI 10 (Ten) - Y
Sfo. Keshavji Shamji- - X . .
A/3;Nilkanth Tirth, . Equity Shares
| Zaver Road, Mulund (W), :
4| Bombay - 400 080. .
'CHARTERED innocz.;z.q .

BHARAT MOMAYA = | 10 (Ten) - SDf-
$/0. Devshi D, Momaya Equity Shares ’
19, Anand Bhuvan :

Dr. M.P.V. Marg, Tilak Road,

'} Ghatkopar (E), Bombay-406 077.
CHARTERED >OOOC.Z.H>,Z.~.
SERVICE . .
PARESHKU MAR SHAH K0 (Ten) SD/-
S/o, Jhaverchand, 2nd Floor, Equity Shares : ” .
Sharad Bldg., Gurikul Lane, ]
Ghatkopar (E).

Bombay - 400 077

CHARTERED ACCOUNTANT|
ARVIND VALIA 10 (Ten)
Sto, Pabhudas . Equity Shares
8/35, Bhagvat Sada, RodNo. 14, |
Behind Autora Cinema, Maiunga,
Bombay - 400 015. ”.
CHARTERED ACCOUNTANT
BHARAT RAVANI 10 (Ten)
S/o. Gopal)i i ,
202/5525, Amar Jyot, ) Equity mrE.nm . ] 2
Opp. Odeon Cinema, . .
Ghatkopar (E), 1 . .
Bombay - 400 077.
CHARTERED ACCOUNTANT

NARENDRA SHAH 10 (Ten)
$/0. Laxaichand Equity Shares
: 20, Vinodkunj, Dr, M.P.V. Marg,

“ Tilak Road,

m Ghatkoper (E),

Bombay - 400 077.

CHARTERED ACCOUNTANT

70 (Seventy)
..—..08— Equity mrmwwam

Bombay, Dated this 10" Nov, 1985




' THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

TRIUMPH INTERNATIONAL FINANCE INDIA LIMITED

TABLE ‘A’ EXCLUDED

1. The regulations contained in the Table ‘A’ in the First Schedule of the Companies Act, wa__w A
1956 shall not apply to this Company but the regulations for the management oi the Compeny to  be
Company and for the observance of the members and their representatives shall, govemed by  these

. . R - cles.
subject to any exercise of the statutory powers of the Company in reference to the
repeal or alternations of or additions to its regulations by special resolution as

prescribed by the said Companies Act, 1956 by such as are contained in these Articles.
INTERPRETATION

Z In these Articles unless there be something in the subject or context inconsistent Inierpretation clause
therewith, the following words or expressions shall have the following meanings:-

“The Company” means TRIUMPH INTERNATIONAL FINANCE INDIA “The Compeny”
LIMITED

“The Act” means the Companies Act, 1956 and includes any statutory “TheAc”
modification or re-enactment thereof for the time being in force.




“Board”

“Managing Director”

“Month”

“Dividend™

“These Presents”

..mg_..

“Ordinary and special
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“Paid up”

“Writing™

“Singular number™

“Gender”
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“Person™
“The Office”
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the Act

Marginal Notes

Capital
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“Board” means a meeting of the Directors duly called and constituted or as the case may
be, the Directors assembled at a Board or the requisite number of Directors entitled to
pass a circular resolution in accordance with these Articles.

“The Managing Director” means the Managing Director or Managing Directors of the
Company for the time being.

“Month” means calendar month.
“Dividend” includes bonus.

“These Presents” means the Memorandum of Association and these Articles of Association
as originally framed or the regulations of the Company for the time being in force.

“Seal” means the Common Seal for the time being of the Compary.

“Ordinary Resolution” and “Special Resolution™ shall have the meanings assigned thereto
respectively by Section 189 of the Act. _

“Paid up” includes credited "_._,mm_ﬁmwn_ up.

“In ;.:.E:m: and “Written” shal! include printing, lithography or part-printing and part-
lithography and any other mode or modes of representing or reproducing words in visible
mo_.a. : : .

The words imparting singular number shall include the plural number and vice versa.

The words imparting masculine gender shall include the feminine gender and vice

The word imparting person shall include corporation
“The Office” means the Registered Office of the Company for the time being.
The word debenture includes debenture-stock

Subject as aforesaid and except where the subject or context otherwise ,_.oai_.om, words
or expressions contained in these regulations shall bear the same meaning as in the
Companies Act as in force at the date on which these regulations become binding on the
Company. _ S

The marginal notes hereto shall not affect the construction hereof.

CAPITAL

4

3. The Authorised Capital -of the company is Rs.120,000,000 (Rupees twelve crore)
divided into 8,000,000 (Eighty lakhs) Equity mwmno_m of Rs. 10 (Rupees Ten) each
and 400,000 (FourLakhs) Preference Shares .of Rs 100 each with powerto the
Board of Directors to fix such coupon rate of the Preference Shares, with power
to increase or reduce the capital of the Company and to divide the shares in capital
for the time being into several classes and to attach there to the respectively
such preferential, deferred, qualified or special right(s), privilege(s)or condition(s)
as may be determined by or in accordance with the Articles of Association of the
Company and to-vary, modify, amalgamate or abrogate any such right(s), privilege(s)
or condition (s) in such manner as may for the time being be provided by the
Articles of Association of the Company. _
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i. Subject to the provisions of the Act and all other applicable
provisions of law, the Company may issue shares, either equity
or any other kind with non-voting rights and the resolutions
authorising such issue shall prescribe the terms and conditions
of the issue.

ii. The company shall have power, subject to and in accordance
with all applicable provisions of the Act, to purchase nay of
its own fully paid shares whether or not they are redeemable

- and may make a payment out of capital in respect of such purchase _

SHARES AND CERTIFICATES

The shares in the capital shall be numbered progressively accordin g
to their several denominations and except in the manner hereinbefore
mentioned no share shall continue to bear the number by which the

4A. Dematerialisation of Securities

Definitions

For the purpose of this Article :

‘Beneficial Owner’ means a person or persons whose name is recorded
as such with a Depository;

‘Member’ means the duly registered holder from time to time of the
shares of the Company and includes the subscribers of the Memorandum
of the Company and the Beneficial Owner(s) as defined in clause (a)of
sub-section (1) of Section 2 of the Depositors Act, 1996.

Every person holding equity shares of the Company and whose name
is entered as beneficial owner in the records of the depository shall be
deemed to be a Member of the Company.

‘SEBI’ means the Securities & Exchange Board of India.

‘Depository’ means a company formed and registered under the
Companies Act, 1956, and which has been granted a certificate of
registration to act as a Depository under the Securities & Exchange
Board of India Act, 1992; and

‘Security’” means such Security as may be specified by SEBI from time
to time,

Dematerialisation of Security

Notwithstanding anything contained in these Articles, the Company
shall be entitled to dematerialise its existing Securities, rematerialise
its Securities held in the Depositories and/ or to offer its fresh shares in

a dematerialised form pursuant to the Depositories Act, 1996 and the -

rules framed thereunder, from time to time, if any.

Options for Investors .

Every person subscribing to Securities offered by the Company shall
have the option to receive Security certificates or to hold the Securities
with a Depository. Such a person who is the Beneficial Owner of the
Securities can at any time opt for a Depository, if permitted by the law,
in respect of any security in the manner provided by the Depositories
Act, 1996, and the Company shall, in the manner and within the time
prescribed, issue to the Beneficial Owner the required certificates of
securities, _

If a person opts to hold their security with a Depository, the company
shall intimate such depository the details of allotment of the security,
and on receipt of the information, the depository shall enter in its record
the name of the allotice as the beneficial owner of the security.

Securities in Depository to be in fungible form
All securities held by a Depository shall be dematerialised and be in

Shares 1o the
numbered
progressively
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fungible form. Nothing contained in sections 153, 153A, 187B, 187C and 372 of the Act
shall apply to a depository in respect of :..o securities held by it on behalf of the beneficial
owners.

Rights of Depositories and Beneficial Owners

Notwithstanding anything to the contrary contained in the act of these Articles, a depository
shall be deemed to be the registered owner for the purposes of effecting transfer of ownership
of security on behalf of the beneficial owner.

Save as otherwise provided above, the Qavo%oqmm the registered owner of the securities
shall not have any voting rights or any other rights in respect of the securities held by it.

Every person holding securities of the company and whose name is entered as the beneficial
owner in the records of the depository shall be deemed to be a member of the company. The
Beneficial owner of securities shall be entitled to all the rights and benefits and be subject
to all the liabilities inr respect of his securities, which are held by a depository.

Service of Documents o

Notwithstanding anything contained in the act or these Articles to the contrary where
securities are held in a depository the records of the beneficial ownership may be served by
such depository on the company by means of electronic mode or by delivery of floppies or
discs.

Transfer of securities
Nothing contained in section 108 of the act or these articles shall apply to a transfer of

securities effected by a transferor and transferee both of whom are entered as beneficial

owners in the records of depository.

Allotment of Securities Dealt within a Depository

Notwithstanding anything contained in the Act or these Articles, where moozzsom are dealt
with by a Depository, the Company shall intimate the details thereof to the Depository
immediately on allotment of such Securities

Distinctive Numbers of Securities Held in Depository

Nothing contained in the Act or these Articles regarding the necessity of having distinctive
numbers for Securities issued by the Company shall apply to Securities held with a
Depository.

Register and Index of Beneficial Owners

The Register and Index of Beneficiak Owners maintained by a Depository under the
Depositories Act, 1996, shall be deemed to be the Register Ea Index of Members and
maEﬁQ holders for the purpose of these Articles.

Investments in the names of a depository
The company can hold investments in the name of a depository when mao: investments are
in the form of securities held by the Company as a beneficial ownier.

Rectification of Register on Transfer
With regards to the rectification of Register of Transfer, all the provisions of Section
111A of the Oo:%ms_om Act, 1956 as may be in force from time to time shall also apply.

The Board shall observe the resolution as to allotment of shares 10 the public obtained Sections
69 and 70 of the Act and shall cause to be Bmao the return as to allotment provided for in
Section 75 of the Act

1. Where atany time after the expiry of two year from the monzm:o: of the OQBﬁm:w or at
any time after expiry of one yearfrom the allotment of shares in the Oouﬁm:w made for
the first time after its fermation (whichever is earlier) the Board decides to increase the
capital of the Company by the issue of new shares, then subject to any directions to the
contrary which may be given by the Company in General Meeting and subject only to
those direction, such further shares shall be offered, are holders of the equity shares of the
Company, in proportion as nearly as circumstances admit to the capital paid uporn: those
shares at that date and such offer shali be made by a notice specifying the number of
shares offered and limited a time not being less than fifteen days from the date of the offer
within which the offer, if not accepted, will be deemed to have been declined. After the
expiry of the time specified in the notice aforesaid or on receipt of earlier intimation from
the person to whom such notice is given, if he declined to accept the shares offered the
Board may dispose of them in such manner as it thinks most beneficiat to the Company.

Restriction on
atlotment

Further  issue
of capital
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2. Notwithstanding anything contained in clause (1) hereto the further

shares therein referred to, may be offered to any persons (whether
or not those persons include the persons referred to in clause (1) in
any manner whatever either . _

a) If as special resolution to that effect is passed by the Oo:.__umu%
in generai meeting or

b) Where no such special resolution is passed, if the votes cast

(whether on a show of hands or on a poll, as the case may be)
in favour of the proposal contained in the resolution moved in
that general meeting (including the casting vote, in any, of the
Chairman) by members who, being entitled so to do, vote in
person or, where proxies are allowed, by proxies exceed the
votes, if any, cast against the proposal by members so entitled
and voting and the Central Government is satisfied, on an

application made by the Board in this behalf that the proposal is_

most beneficial to the Company.

3. Nothing in clauses (1) and (2) of the Article shall apply to the
increase of the subscribed capital caused by exercise of option
attached to debentures issued or loans raised by the Company to
convert such debentures or loans raised by the Company or to

subscribe for shares in the Company in the cases permitted by sub--

clause(b) of sub-section (3) of Section 81 of the Act.

Subject to the provisions of the Articles and or the Act, the shares shall
be under the control of the Directors, who may allot or otherwise
dispose of the same to such persons on such terms and conditions and
at such times as the Directors think fit and Gzaooﬁ to the provisions of
sections 78 and 79 of the Act) either at a EoEEB or at par or at
discount.

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

In addition to and without derogating from the power for that purpose
conferred on the Board under Articles 6 and 7, the company in General
Meeting may determine that any shares, whether forming part of the
original capital or of any increased capital of the Company, shall be
offered to such persons (whether member or not) in such proportion
and on such terms and conditions and either (subject to compliance
with the provisions of Sections 78 and 79 of the Act) at a premium and
with full power to give any person (whether a member of not) the
option to call for or be allotted shares of any class of the Company
either (subject to oon_mm:oo with the provisions of Sections 78 and 79
of the Act) at a- premium or at par at a discount, such option being
execrable at such times and for such times and for such consideration
as may be directed by such General Meeting, or the Company in
General Meeting may make any other provisions whatsoever for the
issue, allotment, removal of difficulty in apportionment of shares or
disposal of any shares.

Any application signed by or on behalf of any applicant for shares in
the Company, followed by an allotment of any share herein shall be an
acceptance of shares within the meaning of these Articles, and every
person who thus or otherwise accepts any shares and whose name is on
the Register shall for the purpose of these Articles be a member.

(1) The money (if any) which the Board shall on the allotment of any
shares being made by them, require or direct to be paid by way of

deposit, call or otherwise in respect of any shares allotted by them -

Acoceptance of shares

Depusit and calls eic.
10 be a debt payable
immediately.
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shall immediately on the inscription of the name of the allottees in
the Register of Members as the name of the holder of such shares
become a debt due to and recoverable by the Company from the
allotteess thereof and shall be paid by him accordingly.

Except as required by law or ordered by a Court of Competent
jurisdiction no person shall be recognised by the Company as ‘holding
any share upon any trust and the Company shall not be bound by o be
compelled in any way (0 recognise (even when having notice thereof)
any benami equitable, contingent, future or partial interest in any share
or any interest in any fractional part of a share (except only by these
presents or by law otherwise provided) or any other rights in respect of
any share, except in an absolute right to the entirety thereof in the
registered holder.

None of the fands of the Company shall be applied in the purchases of
any share of the Company and it shall not give any financial assistance
for ar in connection with the purchase or subscription of any shares in
the Company or in its holding Company save as provided by Section
77 of the Act. o

The certificates of title to shares and duplicate thereof when necessary
shall be issued under the seal of the Company. .

Every member <hall be entitled fo one certificate for all the shares

 registered in his name or if the Directors so approve to several

certificates each for one or more of such shares, but in respect of each
additional certificate, there shall be paid to the Company a fee of RS.
%- ot such less sum as the Directors may determine, every certificate
of shares shall specify the number and donating nurber of the shares
in respect of which it is issued and the amount paid up thereon. The
Directors may in case or generally waive the charging of such fees.

If any certificate be worn out of defaced, then, upon production thereof
to the Directors they may order the same to be cancelled and may issue
a new certificate in licu thereof and if any certificate be lost or
destroyed, fhe, upon proof thereof to the satisfaction of the Directors
and on such indemnity as the direetors deem adequate being given a

new certificate in lieu thereof shall be given to the registered holder of
the shares to which such lost or destroyed certificate shall relate.

For every certificate issued under the last Eﬁmanms'&n_m there shall -
‘be paid to the Company the sum of RS. 2/- or such smaller sum as the

Directors may determine. The Directors may in any case or generally
‘waive the charging of such fee. ) S

Subiject to the Eoiao:.m of Section 76 of the Act, the Company may at:

any time -pay a commission to any person in consideration of his
subscribing or agreeing to subscribe  (whether absolutely or
conditional) for any shares or debentures in the Company but so that
the commission shall not exceed in the case of shares five per cent of
the price at which the shares are issued, and in the case of debentures
two and a half per cent of the price at which the debentures are issued.

Trust not recognised.

Such commission may be satisfied by payment of cash or allotment of

fully or partly paid shares or debentures or partly in one way and partly

in the other. The Company may also pay on any issue of shares or
debentures such brokerage as may be lawful and reasonable.
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CALLS
The Directors may, from time to time, subject to the terms on which
any shares may have been issued, make such calls as they think fit
upon the members-in respect of all moneys unpaid on the shares held

- by them respectively and not by the conditions of allotment thereof

made payable at fixed times and each member shall pay the amount of
every call so made on him to the person and at the time and place
appointed by the Directors. A call may be made payable by instalments

A call shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed. Not less
than fourteen day’s notice of any all shall be given specifying the time
and place of payment and to whom such call shall be paid.

- The Board may, from time to time, at its discretion extend the time
fixed for the payment of any call and may extend such time as to call .

of any of the members who from residence at distance or other cause,
the Board may deem fairly entitled to such extension; but no member

- shall be entitled to such extension save as a matter of grace and favour.

If any member fails te pay any call, due from him on the day appointed
for'payment thereof; or any such extension thereof as aforesaid, he
shall be liable to pay interest on the same from the day appointed for
the payment thereof to the time of actual payment at such rate as shall
from time to time be fixed by the Board but nothing in this Article
shall render it obligatory for the Board to demand or recover. any
interest from any such member and the Board shall be at liberty to

waive payment of such interest either wholly or in part.

If by the terms of any shares or otherwise any amount is made payable

. on allotment or at any fixed date or instalments at times, whether on
- -account of the amount of the share or by way of premium every such
~amount or mstalment shall be payable as if it were a call duly made by

the Directors and on which due notice had been given and all

_30&33%858585&5B%@Qownm_;mr&_ﬁmﬁﬂo mc_or
- amount or instalments accordingly. . -

On the trial hearing ow any action or suit brought by the Company
against any shareholder or his representatives to recover any debt or

money claimed to be due to Company in respect of the shares, it shall .
be sufficient to prove that the name of the dependant is or was when
the claim arose on the Registrar of Shareholders of the Company as a
holder or one of the holders of the number of shares in respect of

which such ¢claim is made and that the amount claimed is not éntered

-as paid in the books of the Company and it shall not be necessary to

prove the appointment of the Directors who made any call nor that a
quorum of Directors was present at the Board at which any call was
made or that the meeting at which any call was made was duly
convened or constituted nor any other matter whatsoever but the proof
of matters aforesaid shall be conclusive evidence of the debt.

The Directors may, if they think fit, receive, from any member willing
to advance the same, all or any part of the moneys due upon the shares
held by him beyond the sums actually called for and upon the money
so paid in advance or so much thereof as from time to time exceeds the
amount of the calls then made upon the shares in respect of which such
advance has been made, the Company may pay interest at such rate as
the members paying such sum in advance and the Directors agree
upon. Moneys so paid in excess of the amount of calls shall not rarnk
for dividends or participate in profits. The Directors may at any time
repay the amount so advanced upon giving to such member three

Calls

When call deemed o
have been made and
nolice to call.

Extension of time for
payment of calls,

Amount payable at
fixed times or by
instalments  payable
a5 cails. .

Evidence in actions
by Company against




Joint-Holders

To which of joint-
holder certificate f0
be issued

Severn! linbilities of
joint-holders

The firt named of
joint holder deemed
sole holder

2.

month’s notice in writing.

JOINT HOLDERS

Where two Or more persons are registered as holders of any shares,
they shall deemed to hold the same as joint-tenants with benefits of
survivorship subject to the following and other provisions contained in
these Articles.

(a) Shares may be registered in the name of any person, company or
other body corporate but not more than four persons shall be

*

registered jointly as members in respect of any shares.

(b) The certificate of shares registered in the names of two or more
persons shall be delivered to. the person first named on the
Register.

() The Joint-holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

(d) If any share stands in the name of two or more persons the person
first named in the register shall as regards receipt of share
certificates, dividends or bonus or service of notices and all or any
other matter connected with the Company, ‘except voting at
meetings and the transfer of the shares, be deemed the sole holder
thereof bus the joint-holders of a share shall be severaily as well as
jointly liable for the payment of all instalments and calls due in
respect of such share and for all incidents thereof according to the

* Company’s regulations.

(¢) In the case of the death of any one or more of the persons named in
the register of members as the joint-hiolders of any share the
survivors shall be the only persons recognised by the Company as

- having any title to or interest in such share, but nothing herein
contairied shall be taken to release the estate of a deceased joint-
holder from any liability of shares held by him jointly with any
other person.

() If there be joint registered holders of any shares, any one of such
person may vote at any meeting either personally or by proxy in
respect of such shares, as if he were solely entitled thereto,
provided that if more than one of such joint-holders be present at
any meeting either personally or by proxy, then one of the said
persons so present whose name stands higher on the register of
members shall alone be entitled to be present, at the meeting.

Death of one or more

joint-hoiders of 3

shares

Several executors or administrators of a deceased member in -

whose names shares stand shatl for the purpose of these Articles be

. deemed joint - holders thereof.

(g) A document or notice may be served or govern by the company on
or to the joint-holders of a share by serving or giving the document
or notice on or to the joint-holders named first in the register of
members in respect of the share.

FORFEITURE AND LIEN

If any member fails to pay any call or instalment on or before the day
appointed for the payment of the same, the Directors may at any time
thereafter during such time as the call or instalments remains unpaid,
serve a notice on such member requiring him to pay the same together
with any interest that may have to pay the same together with any

On joint-holders

if call or instalment
nol paid, notice must
be givern.
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interest that may have accrued and all expenses that may have bend
incurred by the Company by reason of such non-payment.

The notice shall name a day (not being less than fourteen days from the
date of the notice) and a place or places on and at which such call or
instalment and such interest and expenses as aforesaid are to paid. The
notice shall also state that in the event shall include all dividends

declared in respect of which such call was made or installed, the shares

in respect of which such call was made or instalment is payable will be
liable to be forfeited or non-payment of at or before the time and at the

place appointed, the shares in respect of which such call was made or

installed, the shares in respect of which such call was made or
instalment is payable will be liable to be forfeited.

i the requisition of any such notice as aforesaid be not complied with,
- any shares in respect of which such notice has been given may at any -

time thereafter before payment of all calls or instalments, interest and
expenses due in respect thereof, be forfeited by a resolution of the

Directors to that effect. Such forfeiture shares and not actually ﬁma_

vomono the mo%a_Eno

cﬁﬁ: any mrﬁ.o mwm: :»8 .o@a: so forfeited, notice of the resolution
shall be given to the member in whose name it stood immediately prior

to the forfeiture and an entry of the forfeiture with the date thereof,

shall forthwith be made in the Registrar but no forfeiture shall be in
any manmner invalidated by any omission or neglect to m:@ such notice

~orto make such entry as aforesaid.

3l

Any share so forfeited shall be deemed to be property om the company
and the Directors may sell, re-allot or otherwise dispose of the same in
such manner as they think fit.

The Directors may at any time before any share so forfeited shall have
been sold, re-allotted or otherwise disputed of, annul the forfeiture
thereof on such conditions as they think fit.

Any member whose shares have been forfeited shall notwithstanding

be liable to pay and shall forthwith pay to the Company in alt calls,
instalments, interest and expenses, owing upon or on respect of such
shares at the time of the forfeiture together with the interest thereon,
from the time of forfeiture until payment at 12 per cent per annum, and
the Directors may enforce the payment thereof, without any deduction
or allowance for the value of the shares at the time of forfeiture but
shall not be under any obligation to do so.

The mo..mo_an of a share shall involve the extinction of all 58_.93 in
and also claims and demands against the Company in respect of the
share and all other rights incidental to the share, except o_.:% mcor of
those rights as by these Articles are expressly saved.

A duly verified declaration in writing that the declarant is a Director or
Secretary of the Company and that certain shares in the declaration
shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the shares and such declaration and
the receipt of the Company for the consideration, if any, given for the

-shares on the sale or disposal thereof shall constitute a good to such

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

Effect of forfeiture



10

The Conipany shall ‘have first and paramount lien upon all the shares
(not being fully paid up) registered in the name of each member

(whether solely or jointly with others) and upon the ?.oooo% of sale

thereof for moneys called or payable at a fixed time in respect of such
shares solely or jointly with any other person to the Company whether

the period for thé. payment thereof shall have actually arrived or not

and no equitable interest in any share be created except wpon: the

~ footing and condition that Article 11 hereof is to have full effect and

" such Hen shall extend to all dividénds from time to time declared in

respect of such of shares. Unless otherwise agreed, the registration ofa

- transfer ef shares shall ovommﬁ as a waiver of the Ooavmbw s lien, if

EQ. on such mwwqom

For the purpose of o:mo_ﬁ._:m mcow lien, Eo Directors may sell the
. shares subject thereto in such manner as they think fit, but no sale shall

_be made untfl such period as aferesaid shall have airived and until

. 9:8__38 of o_..._ k)
certificates and issue
of new

Trensfer a0

Made of wansfer

‘notice in writing of the intention to sell shall have been: served on such -
~ ‘member, his executors or administrators.or his committee, curators
/. boriis or other legakcurator and default shatl have been made by him or |

them in the payment of moneys called in respect of such shares for

.modoz days mnoq mcnr_:omo_o.

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

-existed, upon the share before the sale) be paid to the ﬁonmoz n:::& 10

the mam..om at the date of the wm_o

_C_...os any sale- after wo_.ma.ﬁn.o or for enforcing: ‘a lien in purported

exercise of the powers hereinbefore given, the Direetors may appoint

- some person to execute an instrument of transfer of the shares sold and
"cause the purchaser’s name to be entered in the register in respect of

the shares sold. and the purchaser shall not be bound to see the
regularity of the proceedings nor to the application of the: purchase
money and afier his name has been entered in the register in respect of
such share the validity of the sale shall not be impeached by any

. person and the remedy of any person aggrieved by the sale shall _uo in
- damages only and against the Company exclusively.

Upon any sale, re-allotment or other disposal under. the provisions om
the preceding Articles, the certificate or certificates originally issued in

respect of the relative share shail (unless the same shali on demand by
the Company have been previously surrounded to it by the defaulting:

member) stand cancelled and-become nuli and void and of no effect
and the Directors shall be entitled to the person or persons entitled
thereto distinguishing it or them in such manner as they may think fit
w.oB the o_n_ certificate or ooz_mnﬁom _ _

TRANSFER >Z D TRANSMISSION OF SHARES

Amu The instrument of transfer of any mv.maom in Eo OoBumbw mg: be

executed both by the transferor and the transferee and the

transferor shall be deemed to remain holder of the shares until the
name of the transferee is entered in the register of members in
respect thereof. .

(b) The Company shall :2 register a ﬁpsmmw_. ow shares in or
debentures of the Company, unless proper instrument of transfer
duly stamped and executed by or on behalf of the transferor and
transferee and specifying the name, address and occupation, if any
of the transferee has been delivered to the Company alongwith the

As o enforcing lien
by sale

Application of
proceads of sale.

Validity of sale upon
forfeiture
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certificate relating to the shares of debentures or if no such
certificate is in existence alongwith the letter of allotment of shares
or debentures provided that where on an application made in
writing to the Company by transferee and bearing the stamp
required for an instrument of transfer, it is proved to the
satisfaction of the Board of Directors that instrument of transferor
and transferee has been lost, the Company may register the transfer
on such terms as to indemnify or otherwise as the Board may think
fit.

(c) An application for the registration of the transfer of any share or
shares may be made either by the transferee, provided that where
such application is made by the transferor, no registration shall in
the case of party paid shares be effected unless the Company gives
notice of the application to the transferce in accordance with
Section 110 of the Act. _

(d) For the purpose of sub-clause ( ¢ } notice to the transferee shall be

deemed to have been duly given if despatched by pre-paid
registered’ post to the transferee at the address given in the
instrument of transfer and shall be deemed to have been delivered
in the ordinary course of post.

() Nothing in sub-clause (d) shall prejudice any power of the Board
of Directors to register as a shareholder any person to whom the
right to any share has been transmitted by operation of law.

4] ZQE:M in this Article sha!l prejudice the power of the Board of
Directors to refuse to register the transfer of any share, to a
transferee, whether a member or not. _ _ :

The Board shall have power on giving not less than seven day’s
previous notice by advertisement in a newspaper circulating in- the
district in which the registered office of the Company is situated to
close the transfer books, register of members or register of debenture
holders at such time or times and for such period or periods, not
exceeding thirty days at a time and not exceeding in the aggregate
forty-five days in each year, as it may seem expedient. :

Subject to the provisions of Section 111 of the Act, the Directors
without assigning any reason, may within one month from the date on
which the instalment of transfer was delivered to the Company, refuse
to register any transfer of a share upon which the Company has a lien
and in the case of shares not fully paid up may refuse to register.a
transfer to a transferee of whom they do not approve provided that the
registration of a transfer shall not be refused on the ground of the
transferor being either alone or jointly with any person or persons
indebted to the Company on any account whatsoever unless the
Company has lien on the shares. In case of refusal to transfer to

transfer shares the Company shall within one month from the date on
which the instrument of transfer was lodged with the Company, send

Sﬁngmoaoﬁaﬁogmﬁo;omnoom&o_.o?mm:oaommmﬁm:or
transfer. o _

The executors or administrators or holders of a succession certificate or
the legal representative of a deceased (not being one or two or more
joint-holders) shati be the only persons recognised by the Company as
having any title tot he shares registered in the name of such member
and the Company shall not be bound to recognise such executors or
administrators or holders of succession certificate or the legal
representatives unless they shall have first obtained Probate or letters
of Administration or  Succession Certificate or other legal

Transfer books when

clased
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representation as the case may be from a duly constituted court in the
Union of India; provided that in any case where the Board in its
absolute discretion thinks fit, the Board may dispense with preduction
of Probate or Letters of Administration or Succession Certificate upon
such terms as to indemnity or otherwise as the Board, in its absolute

 discretion may think necessary and under the next Article register the
name of any person who claims to be absolutely entitled to the shares

standing in the name of a deceased member as a meimber. -

Subject to the Eo&&o_aw of the preceding two Articles, any person

‘becoming entitled to shares in consequence of the death, lunacy,

bankruptcy or insolvency of any member or by any lawful means other
than by transfer in accordance with these Articles may, with the
consent of the Board (which it shall not be under any obligation to
give) upon producing such evidence that he sustains the character in

respect of which the purports to act under these Articles or of his title

as the Board think sufficient either be register himself as the holder of

the shares or elect to” have some person nominated by him and

approved by the Board registered as such holder; provided nevertheless
that if such person shall elect to have his nominee registered, he shall
testify the election by executing in favour of his nominee an instrument
of transfer in accardance with the provisions herein contained and until

"he does so he shall not be freed from any liability in respect of the

shares.

The person becoming entitled to a share by reason of the death or
insotvency of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled as if he were registered
holder of the shares except that he shall not were registered holder of
the shares except that he shall not before being registered as a2 member
in respect of the share, be entitled in respect of it, to exercise any right
conferred by membership in relation to the meeting of the Company
provided that.the Board may at any time give notice requiring any such
persons to elect either to be registered himself or to transfer shares and
if notice is not complied with within sixty days, the Board may
thereafter withhold payment of all dividends, bonus or ether moneys
payable in respect of the share until the requirements of the notice have
been complied with. _

Every Emu._Es_oE of transfer which is registered shall remain in the
custody of the Company until destroyed by order of the Board.

No fee shall be payable to the Company in respect of the transfer or
transmission of any shares in the Company.

The Company shall incur no liability or responsibility érﬂ_aﬁn in

consequence of its registering or giving effect to any transfer of shares

made or;purporting to be made by any apparent legal owner thereof (as
shown or appearing in the register of members) to the prejudice of
persons having or claiming any equitable right, tittle or interest to or in
the said shares notwithstanding that the Company may have had notice
of such equitable right, title or interest to notice prohibiting
registration, :

BORROWING POWERS

Subject to the provisions of Sections 292 and 293 of the Act and of
these Articles, the Board may, from time to time at its discretion, by a
resolution passed at a meeting of the Board, accept deposits from
members or otherwise, either in advance of calls or otherwise and
generally raise or borrow or secure the payment of any sum or sums of

w«w_.ana
instrument 1o
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The payment or repayment of moneys borrowed as aforesaid may be
secured in such manner and upon such terms and conditions. in all
respect as the Board may think fit and in particular by a resolution
passed at a meeting of the Board (and not by circular resolution} by the
issue of debentures or debenture-stock of the Company charged upon
all or any part of the property of the Company (both present and
future) including its uncalled capital for the time being and debentures,

" debenture - stock and other securities may be made assignable free

from any equities between the Company an the person to whom the
same may be issued.

Any debentures, debenture-stock or other securities may be issued at a
discount, premium or otherwise and subject to the provisions of the
Act may be issued on condition that they shall be convertible into
shares of any denomination and with any privileges or condition as to
redemption, surrender, drawing, allotment of shares and attending (but
not voting) at General Meetings, appointment of Directors and
otherwise debentures with the right to conversion into or allotment of

shares shall be issued only with the consent of the Company in General

Meting,

If any uncalled capital of the Company is included in or charged by
any mortgage or other securities, the Directors may subject to the
provision of the Act and these presents make calls on the members in
respect ‘of such uncalled capital in trust for the person in whose favour
such mortgage or security is executed.

The company shall comply with all the provisions of the Act in respect
of the mortgages or charges created by the Company and the
registration thereof:and the transfer of the debentures of the Company
and the register required to be kept in respect of such mortgages,
charges and debentures.

If the Directors or any of them or any other persons shall become

‘personally liable for the payment of any sum primarily due from the
‘Company, the Directors may execute or cause to be executed any

mortgage, charge or security over or affecting the whole or any part of
the assets of the Company by way of indemnify to secure the Directors
or persons so becoming liable as aforesaid from any loss in respect of
such liability, :

RESERVE AND DEPRECIATION FUNDS

The Directors may from time to time before recommending any
dividend set apart any and such portion of the profits of the Company
as they think fit as a reserve fund to meet contingencies or for the
liquidation of any debenture, debts or other liabilities of the company,
for equalisation of dividends or for repairing, improving and
maintaining any of the property of the Company as the Directors in
their absolute discretion think conductive to the interest of the
Company and may invest the several sums so set aside upon such
investments (other than shares of the Company) as they may think fit
and from time to time deal with and vary such investments and
dispose of all or any part thereof for the benefit of the Company and
may divide the reserve fund into such special funds as they think fit,
with full power to transfer the whole or any portion of a reserve fund
to another reserve fund or a division of a reserve funds or any part
thereof in the business of the Company and that without being bound
to keep the same separate from the other assets and without being
bound to pay interest on the same with power, however to the Board

Assignment
uncalled capital
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in their discretion to pay or aow to the credit of such funds interest at
such rate the Board may think proper. .
The Directors may, from time to time before recommending any
dividend set apart any and such portion of the profits of the Company,
as they think fit, as & depreciation fund applicable at the discretion of
the Directors,” for providing against any depreciation in the
investments of the Company or for rebuilding, restoring or for altering
“any part of the buildings, work, plant, machinery or other property of
the Company, destroyed or damages by fire, flood, storm, tempest,
earthquake, accident, riot, wear and tear or any other means
whatsoever and for repairing, altering and keeping in good condition
the property of the Company or for extending and enlarging the
building, machinery and keeping in good condition the property of the
company or for extending an enlarging the building, machinery and
property of the Company with full power to employ the assets

constifuting such depreciation fund in the business of the Company-

»sa&ﬁi&oﬁgmsmaoﬁaawooﬁﬁomazowoue.mﬁmdaﬁooﬁs.
assets. _

All moneys carried to any reserve fund and depreciation fund
respectively shall nevertheless remain and ‘be profits of the
Company applicable subject to due provisions being made for
actual loss or depreciation, for the payment of dividend and such
moneys and all the other moneys of the Company may be invested
by the Directors in or upon such investments or securities as they
may select or may be used as working capital or may be kept at any
Bank on deposit or otherwise as the Directors as the Directors may
from time to time think proper.

GENERAL MEETINGS

1) In addition to any other meetings, general meeting of the
Company shall be held at such intérvals as are specified in
Section 166¢1) of the Act and subject to the provisions of
Section 166(2) of the Act at such times and places as may be
determined by the Board _ _

~ 2) Each such general meeting shall be called Annual General

Meeting. Every Annual General Meeting shall be called for a2
time during business hours on a day that is not a public holiday
and shall be held either at the Registered Office of the
Company is situated. .

All other meeting of the Company ether than those referred to in

E_oﬁnonaaimo_m:mnmrm:_uoom:on_ mﬁa.woaw:mqogo_.m_
Meetings. : .

&, The Directors may, imgoe.on they think fit and they think fit and

they shali, on the requisitien of the holders of not less than one-
tenth of the paid up capital of the Company as at the date earns
right of voting in regard to the matter in respect of which the
requisition is made, forthwith proceed to convene an Extraordinary
General Meeting of the Company and in the case of such
requisition the provisions of Sectien 169 of the Act shall apply.

61. Twenty-one day’s notice at least of every General Meeting, Annual

or Extraordinary and by whomsoever called, specifying the day,
place and hours of meeting and the general nature of the business to
be transacted thereat shall be given in the manner hereinafter
provided to such persons as are under theses Articles or the Act
entitled to receive notice from the Company provided that in the

When general
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Distinction between
ordinary and
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When extra-ordinary
meeting 10 be called.

L4

ES

ipa=



® omission to
mtice

um at General

quorum  not
ment, meeting to
dissolved or

15

case of an annual general meeting with the consent in writing of all
the members entitled to vote thereat and in the case of any other
meeting with the consent of the members holding not less than 95
per cent of such part of the paid up capital of the Company as gives
a right to vote at the meeting, a meeting may be convened by a
shorter notice. In the case of an Annual General Meeting if any
~ business other than (I} the consideration of the accounts, balance
sheets and reports of the Board and Auditors, (ii) the declaration of
dividend,(1i1) the appointrnent of Directors in place of those retiring,
(iv) the appointment of the fixing of the remuneration of the
Auditors, is to be transacted and in the case of any other meeting in
any event, there shall be annexed to. the notice of the meeting a
statement setting out all the material facts concerning each such
time of business, including in particular the nature and extent of the
interest, if any, therein of every Director and the Manager (if any).
Where any such item of business deals to or affects any other
company, the extent of shareholders interest in that other company
of every Director and Manager, if any, of the Company shall also be
set out in the statement if the extent of such shareholding and
interest is not less than twenty per cent of the paid up share capital
of that other company. Where any item of business consists of the
accord of approval to any document by the meeting, the time and
place where the document cam be inspected shall be specified in the
statement aforesaid. - .

62. The accidental omission to give any such notice to or the non-

receipt of notice by any of the members or persons entitled to
receive the same shall not invalidate the proceedings at any such
meeting. -

63. Two members present in person .mrm: be a quorum for a General

Meeting. A corporation being a member shall be deemed to be
personally present if it is represented, in accordance with Section
187 of the Act. The President of India or the Govemor of a: State
shall be deemed to be personally present if he is represented in
accordance with Section 187-A of the Act.

64. If, at the expiration of half an hour from the time appointed for

holding a meeting of the Company, a quorum shall not be present,
the meeting, if convened by or upon the requisition’ of members
shall stand dissolved but in any other case the meeting shall stand
adjourned to the same day in the next succeeding week which is not
a public holiday at the same time and place or to such other day and
at such other time and place as the Board may determine and if at
such adjourned meeting a quorum is not present at the expiration of
half an hour from the time appointed for holding the meeting, the
members present shall be a quorum and may transact the business
~ for which the meeting was called.

65. The Chairman (if any) of the Directors shall be entitled to take the

chair at every General Meeting, whether annual or extraordinary. If
there be no such Chairman of the Directors or if at any meeting he
shall not be present within ten minutes of the time appointed for
holding such meeting or shall decline to take the chair then any
other Director present thereat shall be entitled to take chair and the
members present shall elect another Director as a Chairman and if
no Director be present or if all the Directors present decline to take
the chair, then the members present shall elect one of their members

to be a Chairman.

Chaimman of General
Meetings.
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accordance with Section 175 of the Act.

67. No business shall be discussed at any General Zo_onam except
~ election of a Chairman whilst the chair is vacant

68. The Chairman with the consent of the meeting may and shall if so

directed by the meeting adjourn any meeting from time te time and
from place to place to place -but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. Subject to the
provisions of the Act it shall not be necessary to give any notice of

an adjournment or of the date, the time or the place of the adjourned

meeting of the business to be transacted thereat.

69. At any General Meeting a resolution put to the vote of the meeting

shall be decided on a show of hands, unless a poll is (before or on
the declaration of the result of the show of hands) ordered by the
Chairman or defanded by at least two members having the right to
vote on the resclution and present in person or by proxy or by any
member or members present in person or by proxy and holding
shares in the-Company conferring a right to vote on the resolution
being shares on which an aggregate sum has been paid up on all the
shares conferring. that right and unless a poll is so demanded, a
declaration by the Chairman that a resolution has on a show of
hands, been carried or carried unanimously or by a particular
majority or lost, and an entry to that effect in the minutes book of
the Company shall be conclusive evidence of the fact, without proof
of .the number of proportion of the votes records in favour of or
against that resolution. _

70. In the case of an equality of votes the Chairman shall both on a

71

72

73

show of hands and at a poll (if any) have a casting vote in addition
to the vote or votes to which he may be entitled 4s a member.

. If poll is demanded as aforesaid the same shall subject to Article 73
be taken at such time (not later than forty-eight hours from the time
when demand was made) and place and either by open voting or by
ballot as the Ghairman shall direct and either at once or after an
interval or adjournment ‘or otherwise and the result of the poll shall
be deemed to be the resolution of the meeting at which the poll was

demanded. The demand for a poll may be withdrawn at any time by

the person or the persons who made the demand.

»

appoint two scrutinise to scrutinise the votes given on the poll and to
report thereon to him. One of the Scrutineers so appointed shall
always be a member (not being an officer or employee of the
Company) present at the meeting provided such a member is
available and willing to be appointed. The Chairman shall have a
power at any time before the result of the poll is declared te remove
a sorutineer from the office and fill vacancies in the office of
scrutineer arising from such removal or from any other cause.

Any poll 9&_\ demanded on the election of a Chairman-of 2 meeting
or on any question of adjournment shall be taken at the meeting
- forthwith, _ _

74. The demand for a poll, except on the question of the election of the
Chairman and of an adjournment, 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.

Where a poll is to be taken, the Chairman of the meseting shall :

Business confined to
election of Chairman
whilst chair vacant,

Chairman with
consent may adjourn
meeting. .
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VOTES OF MEMBERS

75. No member shall be entitled to vote either personally or _u%_ proxy

for another member at any General Meeting or meeting of a class of
shareholders either upon a show of hands or upon poll in respect of
any shares registered in his name on which any call or other sums
presently payable by him have not been paid or in regard to which
the Company has any right of lien and has exercised the same.

76. a) On a show of r.mnﬁ_m. _96@ holder of equity shares entitled to

vote and present in persen or by proxy shall have one vote an
dont a poll the <oc=m right of every holder of equity shares
whether present in person or by proxy, shall be in proportion to
his share of the paid up equity capital of the Company.

b) The voting rights of the holders of redeemable cumulative
preference shares shall be in accordance with Section 87 of the
Companies act, 1956.

77. On a poll taken at a meeting of the Company, a member entitled to

78

.

more than one vote, 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.

. A member of unsound mind, or in respect of whom an order has

been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll by his committee or other
legal guardian and any such committee or guardian may on a poll,
vote by proxy. If any member be a minor the vote in respect of his
share shall be by his guardians, if more than one.

1. - ‘Subject to the provisions of these Articles votes may be given
- either personally or by proxy. A corporation being a member
.may vote by representative duly authorised in accordance with

Section 1837 of the Act, and such representative shall be
entitled to speak, demand a poll, vote, appoint a proxy and in

all other respects exercise the rights of a member and shall be .

reckoned as a member for all purposes.

2. Every proxy (whether a member or not) shall be appointed in
~ writing under the hand of the appointer or his attorney, or if

such appointer is a corporation under the common seal of such

~ corporation or the hand of its officer or an attorney, duly
authorised by it and any committee or guardian may appoint
such proxy. The proxy so appointed shall not have any right to
speak at the meetings.

3. The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is signed. or a naturally
certified copy of that power or authority, shall be deposited at
the office not less than forty-eight hours before the time for
holding the meeting at which the person named in the
instrument proposes to vote, and in default the instrument of
proxy shall not be treated as valid. No instrument appointing a
proxy shall be valid after the expiration; of twelve months from
the date of its execution.

4, Every instrument of proxy whether for a specified meeting or
otherwise shall, as nearly as circumstances will admit, be in
either of the forms set out in Schedule IX of the Act.

5. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death of the
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principal or revocation of the proxy or of any power of attorney
under which such proxy was signed, or the transfer of the share
in respect of which the vote is given provided that no intimation
in writing of the death, revocation of transfer shall have been
received at the office before the meeting.

1. No objection shall be made to the validity of any vote, except at
the meeting or polt at which such vote shali be tendered and
every vote, whether given personally or by proxy, not
disallowed at such meeting or poll shall be deemed valid for all
purposes of such meeting or poil whatsoever.

2. The Chairman of any meeting shall be the sole judge of the
validity of every vote tendered at such meeting. The Chairman
present at the taking of a poll shall be the sole judge of the
validity of every vote tendered at such poll.

Subject to the provision of Section 193 of the Act the Company
shall cause to be kept minutes of all proceedings of general
meetings which shall contain a fair and correct summary of the

proceedings thereat and a book containing such minutes shall be -

kept open during business hours for such periods not being less in
the aggregate than two hours in each day as the Directors may
‘determine for the inspection of any member without charge. The
Minutes aforesaid shall be kept by making within thirty days of the
conclusion of every such meeting concerned entries thereof in the
said book which shall have its pages conseecutively numbered.
Bach page of the book shall be initialied or signed and: the last page
of the record of the proceedings of each meeting in the book shall
be dated and signed by the Chairman of the same meeting within
the aforesaid period of thirty days or in the event of the death or
inability of the Chairman to sign as aforesaid within that period, by
a Director duly authorised by the Board for that purpose. In no case
shall the minutes be attached to the Board for that purpose. In no
case shall the minutes be attached to any such book by pasting or
otherwise. o

DIRECTORS

Until otherwise determined by a General Meeting and subject to
‘Sections 252 and 259 of the Act, the number of Directors shall not
be less than two or more than twelve.

The First Directors of the of the Company shall be :
1. SHRIJATIN SARVAIYA
2. SHRI DHARMESH DOSHI

84. The Board: of Directors of the Ooavmn% may appoint an alternate

Director to act for as a Director (hereinafter in this Article called
“The Original Director”)during the absence for a period of not less
than three months from the state in which the meeting of the Board
are ordinarily held. An alternate Director appointed 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 if and when the Original Director
returns to the State of Maharashtra.

Nutnber of Directors
First Diirectors.
Appointment of

Alternate Director.




Power to the
financial institutions
© nominate
Directors on  the
Board and
debenture Directors,

Debenture .U:.nos_.m

: Qedification of
| Biectors

Semencration of

s not @
of the place
the registered
of the

10 be paid

85.

86.

87

88.

89.

90.

91.

19

The Directors shall have power at any time and from time to time to
appoint any qualified person to be a Director to fill a casual
vacancy. Such casual vacancy shall be filled by the Board of
Directors at a meeting of the Board. Any person so appointed shali
hold office only upto the date upto which the Director in whose
place he is appointed would have held office if it had not been
vacated aforesaid but he shall then be eligible of re-election.

The Directors shall also have power at any time and from time to
time to appoint any other qualified person to be a Director as an
addition to the Board but so that the total number of Directors shall
not at any time exceed the maximum fixed above. any person so
appointed as an addition to the Board shall retain his office only
upto the date of the next Annual General Meeting, but shall be
eligible for re-election at such meeting.

The company may agree with any financial institution, company or
any other authority, person, state or institution that in consideration
of any loan or financial assistance of any kind whatsoever which
may be rendered by it, shall have power to nominate such number of
Directors on the Board of Directors of the Company as may be
agreed and from time to time remove and re-appoint them and to fill
in vacancy caused by such Directors otherwise ceasing to hold
office. Such nominated Directors shall not be required to hold any
qualification shares and shall not be liable to retire by rotation. The
Director appointed under this Article is hereinafter referred to as

Il

“Institution Director” in these presents. :

Any Trust Deed for securing debentures or debenture-stock may if
so arranged, provide for the appointment from time-to time by the
trustees thereof or by the holders of the debentures or debenture-
stock of some person to be Director of the Company and may
empower such trustees or holders of debentures or debenture-stock
from time to time to remove any director so appointed. A Director
appoited under this Anticle is hereinafier referred to as a
“Debenture Director” and the term *“ Debenture Director” means a
Director for the time being in office under this Article a debenture
Director shall not be bound to hold any qualification shares and
shall not be liable to retire by rotation or be removed by the
Company. The trust deed may contain such ancillary provisions as
may be arranged between the Company and the trustees and all such
provisions shall have effect notwithstanding any of the other
provisions herein contained.

No share qualifications will be necessary for being appointed as or ‘

holding the office of a Director of the Company.

Subject to.the provisions- of Sections 198,309, 310 and 311 of the
Act, the remuneration payablé to the Directors of the Company may
be as hereinafter provided. The remuneration of each Director for
attending the meeting of the Board or Commitiee thereof shall be
such sum as may from time to time be fixed by the Board of
Directors, subject to ceiling prescribed by the Central Government
being payment of the sitting fees. Subject to the provisions of the
Act the Directors shall be paid such additional remuneration shall be
divided among the Directors in such proportion and manner as the
Board may from time to time determine and in default of such
determination shall be divided among the Directors equally.

The Directors may subject to limitations provided by the Act atlow
and pay to any Director who is not a resident of the place where the
Registered Office for the time being of the Company is situated or

Directors may fill up
vacancies

Additional ; Directars
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where the meeting of the Board is held and who shall come to such
place for the purpose of attending a meeting of the Board or a
Committee thereof such sum as the Directors may consider fair
compensation for travelling expenses, in addition, in addition to his
fees for attending such meeting as above specified.

Subject to the provisions of the Act and these Articles, if any
Directors be called upon to perform extra service or special
exertions or efforts (which expression shall include work done by a
Director as a member of any committee formed by the Directors) the
Board may arrange with such Director for such special remuneration
of such extra services or special exertions or efforts by a fixed sum
or otherwise as may be determined by the Board and such
remuneration may be either in addition to or in mz_um:E:o: for his
remuneration above provided.

The continuing Directors may act notwithstanding any vacancy in
their body but so that if the number falls below the minimum
number fixed, the Directors shall not except in emergencies or for
the purpose of filling up vacancies or for mcn.EoEsm a general
Eoossm of the Oos.ﬁw:% act as long as the number is below the
minimum.

The office of a Director shall ipso facto be vacated on the _.mv_uou_nm
of m:% of the event provided for in Section 283 of the Act.

Subject 8 the provisions of Section 297 of the Act, a Director shall
not be disqualified from contracting with the Company either as
vendor, purchaser or otherwise. for 'goods, materials or services or
for underwriting the subscription of any shares in or debenture of
the company nor shall any such contract or arrangement entered into
by or on behalf of Company with a relative of such Director or a
firm in which such Director or relative is a partner or with any other
partner in such firm or with a private company of which Director is
a member or Director be avoided not shall Director so contracting or
being such member or so interested be liable to account to the
Company for any profit realised by any such contract or
arrangement by reason of such Director holding office or om the
fiduciary relation thereby established

Every Director who is in any way, whether directly or indirectly
concerned or interested in a contract or atrangement entered into or
to be entered into by or on behalf of the Company shall disclose the
nature of his concern or interest at a meeting of the Board as
required by Section 299 of the Act. A general notice, renewable in
last month of each financial year of the Company as provided for in
section 299 (2) (b), of the Act, that Director is a Director or a
meémber of any specified firm and is to be regarded as concerned or
interested i in any subsequent contract or arrangement with that body
8%058 or firm shall be sufficient disclosure of the econcern or
interest in relation to any particular contract or arrangement with
such body corporate or the firm provided that such general notice is
given at a meeting of the Board of Directors or the Directors
concerned takes reasonable steps to ensure that it is brought up and
read at the first meeting of the Board after it is given; Provided that
this Article will not apply to any contract or arrangement entered
into or to be entered into between the Company and any other
company where any of the Director of the company or two or more
of them together holds or hold not more than two per cent of the
paid up share capital in the other company.
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97. A Director of a Company may be or become a Director of any
company promoted by the Company or in which he may be
interested as vendor, member or otherwise and no such Director
may be accountable for any benefit received as U:.oosn or member
of such company

98. Subject to the provisions of Section 300 of the Act, no Director shall
as a Director take part in the discussions of or vote at any contract or
arrangement in which he is in any way, whether directly or

" indirectly concerned or interested, nor shall his presence count for
the purpose of forming 2 quorum at the time of such discussion or
vote. This prohibition shall not apply to the exceptions provided for
in Section 300 of the Act.

99

*

mxooﬁﬁ as ozuoai_mo E.ocaoa by these En_om all the Directors of
the Company shall have in ail matters equal rights and privileges
and be subject to equal obligations and duties in respect of mm.m:.m of
the Company. .

100.The Director shall not be liable to retiremient by rotation unless
required by the Act. If required at the first Annual General Meeting
of the Company, all Directors (except those who are not liable to
retire by rotation) and at the Annual General Meeting of the
Company in every subsequent year (except those who are not liable
to retire by rotation) one-third of such of the Directors for the time
being as are liable to retire by rotation) one-third of such of the
Directors for the time being as are liable to retire by rotation or if
thieir number is not three or multiple of three the :E.nco_. nearest to
one-third shall retire from office.

101.Subject to Section wmo of :8 Act the U:onﬂonm to retire by _.oamsoa
under the last preceding Asticle at every annual general meeting
shall be those who have been longest in office since their last
appointment, but as between persons who become Directors on the
same day, those who are to retire shall, in default of and subject to
ms% mm_.mn:.oa among themsélves, be determined cw lot.

102, > retiring director mrmz be eligible for _.o-o_oosoz.

_ow.mc_u_.oo.w to Eoimmonm of the Act the Ooaum:% at the General
Meeting at which a Director retires in manner aforesaid may fill up
the vacated office by elective a person thereto.

104. (a) If the place of the retiring Director is not so filled up and the
meeting has not expressly resolved not to fill the vacancy,
the meeting shall stand adjourned till the same day in the

‘next week at the same time -and place or if that %w is a
public holiday, till the next succeeding day which is not a
public ro_am% at the same cz..a and place.

(b) If at the ma._ocn:nn_ meeting also the place of the retiring
Director is not filled up and that meeting also has not
expressly resolved not to fill the vacancy, the retiring
Director shall be deemed to have been re-appointed at the
adjourned meeting unless.

(i) At that meeting or at the previous meeting a
resolution for the re-appointment of such Directors
has been put to the meeting and lost; or

(i) The retiring Director has, by a notice in writing
addressed to the Company or the Board; expressed
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his unwillingness to be so re-appointed; or

(iii) He is not qualified or is disqualified for appointment;
or _

(iv) A resolution whether special or ordinary is required
for the appointment or re appointment by virtue of
any provisions of the Act; or

(v)  The proviso to sub-section (2) of the Section 263 of
- the Actis muv_.om_u_n to the case.

105.Subject to the wnoSm_o:w of Sections 252, 258 and 259 of the Act
the Company may, by ordinary resolution, from time to time,
increase or reduce the number of Directors and may alter their
qualifications and the Ooaﬁmzw may (subject to the provisions of .
Section 284 of the Act) remove any Director before the oﬂ?-.m:o: of
his period of office and appoint another qualified person in his
stead. The person so m_uua_aoa shall hold office during such time as
the Director in whose place he is appointed would have held ﬁ__o
same if'he had -not been so 8533

106. (a)
(b)
107. (a)
(b)
108. (1)

No person, not being a retiring Director, shall be eligible for
election to the office of Director at any General Meeting
unless he or some other member intending to propose him
has at least fourteen clear days before the meeting; left at
the office a notice in writing under his hand signifying his
candidature for the office of Director or the intention of
such member to propose him as a candidate for that office.

On the receipt of the notice referred to in Clause (a) of this-
Article, the Company shall inform its members of the
candidature of a person for the office of Director or the
intention of a member to propose such person as a candidate
for that ommoo

Every Disector (including a person deemed to be a Director
by virtue of the explanation of sub-section 91) of Section
303 of the Act), Managing Director, Manager or Secretary
of the Company shall, within twenty days of his

appeintment to or as the case may be relinquishment of any

of the above ' office in any other body corporate disclose to
the Company the particulars relating to his office in the
other body corporate which are required to be specified
under sub-section (I) of Section 303 of'the Act.

Every Director and every person deemed to be a Director of
the Company by virtue of sub-section (10) of Section 307 of
the Act, and every manager shall give notice to the
Company of such matters relating to himself as may be
necessary for the purpose of enabling the Company to
comply i:r Eo E.oﬁm_osm of that Section.

PROCEEDING OF DIRECTORS

Subject to the provisions of Section 285 of the Act, the
Board of Directors may meet for the despatch of business,
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adjourn and otherwise regulate its meeting as it thinks fit.

(2) Subject to Section 287 of the Act, the quorum for 2 meeting
of the Board shall be one-third of its total strength (any
one), or two Directors, whichever is higher provided that
where at any time the number of interested Directors
exceeds or is equal to two-thirds of the total strength, the
number of the remaining Directors, that is to say, the
number of Directors who are not interested shall be the
quorum during such time provided such number is not less
than two, -

109.If a meeting of the Board could not be held for want of quorum,

then the meeting shall stand adjoumed to such other time, date and
place as may be fixed by the Directors present not being later than
fifteen days from the date oniginally fixed for the meeting. -~

110.The Chairman, if any, or the Managing Director of his own motion

or the Secretary of the Company shall upon the request in writing of
two Directors of the Company or if directed by the Managing
Directors or Chairman, if any, convene a meeting of the Board by
giving notice in writing to every Director for the time being in India
and at his usual address in India to every other Director,

~ 111.The Direstor may from time to time elect from among their
- number a Chairman of the Board and determine the period for which

he is to hold office. If at any meeting of the Board the Chaiiman is
not present within five minutes afier the time appointed for holding
the same, the Directors present may choose one of their members to
be Chairman of the meeting.

112.Questions arising at any meeting of the Board shall be decided by a

majority of votes and in case of an equality of votes, the Chairman
shall have a second or casting vote.

113.A meeting of the Board for the time being at which quorum is

present shall be competent to exercise all or any of the authorities,
powers and discretion’s which by or under the Act or the Articles.

114.Subject to the restrictions contained in Section 292 of the Act, the

Board may delegate any:of their powers to a committee of Directors

consisting of such Director or Directors or one or more Directors

and a member or members of the Company as it thinks fir or to the

- Managing Directors, the Manager or any other principal officer of

the Company or a branch office or to one or more of them togethér
and it may from time to time revoke and discharge any such
Committee of the Board either wholly or in part and either as to
persons or purposes. All acts done by any such committee of the
Board will confirm to any resolutiori that may from time to time be
imposed on it by the Board all acts done by way such committee of
the Board in conformity with such regulations an din fulfilment of
the purposes of their appointment but not otherwise, shall have the
like force and effect as if done by the Board provided that such

-delegation shall not be in respect of matters enumerated in sub-

clauses (a),(b),(c),(d), or (¢) of clause (1) (as modified by
explanation [ thereof) of Section 292 save and except that the said
powers may be delegated only to the extent permitted by and subject
to the restrictions and limitations contained in clauses (2), 93) and
(4) of Section 292 of the Act.

115.The meetings and proceedings of any such committee of the Board

consisting of two or more members shall be governed by the

| Tww..q
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be govemned provisions herein contained for regulation the meeting and
proceeding of the Directors so far as the same are applicable thereto
and are not superseded by any regulations made by the Directors
under the last preceding Articles.

wmwuu__w.“_ ~® 116.A resolution shail be deemed to have been duly passed by the
Board or by a committee thereof by circulation, if the resolution has
been circulated in draft, together with the necessary papers, if any,
to all the Director or to all the members of the Committee, then in
India (not being less in number than the quoram fixed for a meeting
of the Board or Committee, -as the case may be) and to ali other
Directors or members of the committee, at their usual address in
India and has been approved by such of the Directors or members of
the Committee as are then in India or by a majority of such of them
as are entitled to vote on the resolution.

117.All acts done by any meeting of the Board or by a committee of the aows of Board ar

Board or by any persons acting as a Director shall, notwithstanding
that it shall after wards be discovered that there was some defect in
the appointment of such Director or persons acting as aforesaid or
that they or any of them were disqualified or had vacated office or
that the appointment of any of them had been terminated by virtue
of any provisions contained in the Act or in these Articles, be as
valid a if every such person had been duly appointed was qualified
to be & Director and had not vacated his office or his appointment
has been terminated provided that nothing in this Article shall be
deemed to give validity to acts dome by a Director after his
appointment has been shown to the Company to be invalid or to
have terminated.

118.The Company shall cause minutes to be duly entered in a book or HMHME M“
books provided for purposes : : _ Direclors and
: commiliees 10 be

. kept.

i. Of the names of the Directors present at such meeting of the
Board, and any comimittee of the Board: _

ii. Of all orders made by the Board and Oo_anazon_m of the Boards;

. _ iii. Of all resolutions and proceedings of the meetings of the Board
and Committees of the Board; and

iv. In the case of each resolution passed at a meeting of the Board
the names of those Directors, if any, dissenting from or not
concurring in the resolution. Every such book shall be
maintained and the minutes entered therein and signed in the
manner laid down by Section 193 of the Act and the minutes so
entered and signed shall be received as conclusive evidence of
the proceeding. .

POWER OF THE BOARD

119.Subject to the provisions of the Act, the ‘control of the Company FPower of the Board.
shall be vested in the Board who shall be entitled 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 is directed or
required, whether by the Act or in other statute or by the
Memorandum of the Company or by these Articles or otherwise to
be exercised or done by the company in general meeting provided
further that in exercising any such power or doing any such act or
thing, the Board shall be subject to the provisions in that behalf
contained in the Act or in any other Act in the Memorandum of the
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Company or these Articles or any regulations not inconsistent

- therewith and duly made thereunder including regulations made by

the Company in General Meeting but no regulations made by the
Company in general meeting shall invalidate any prior act of the
Board which would have been valid if those regulations had not
been made.

Further powers of 120, Without prejudice to the general powers conferred by the last
_ preceding Article and so as not in any way to limit or restrict those
powers and without prejudice to the other powers conferred by the
Articles, but subject to the restrictions contained in the last
preceding Article, it is hereby declared that the Directors shall have
the following powers, that is to say, power:

.

1. To pay the costs, charges and expenses preliminary and
incidental to .the premotion, formation, establishment and
registration of the Company.

2. To ._vmw and charge fo the capital account of the company any
commission or interest lawfuily payable ::QQ. the _u_.oSm_o:m of
mooﬂonm 76 and 208 of the Act. A

3. m:EnQ to Sections 292,297 and 360 of Eo Act to wﬁo_ﬁmo or
otherwise acquire for the Company any property, rights or
privileges which the Company is authorised to acquire at are for
such price or consideration and generally on such terms and
conditions as they may think fit and if any such purchase or
other acquisition to accept such title as the Directors may
believe or may be advised to be reasonably satisfactory.

4, At their discretion and subject to the provisions of the Act to
- pay for any property, rights or privileges acquired by or services
rendered to the Company either wholly or partly in cash or in
shares, bonds, debentures, mortgages or other securities of the
- - Company and any such share may be issued either as fully paid
up or with such amount credited as paid up thereon as may be
_ agreed upon and any such bonds, debentures, mortgages or
other securities may be either specially charged upon all or any
patt of the property of the Company and its uncalled capital or
not so charged.

5. To secure the fulfilment of any contracts or engagement entered
into by the Company by mortgage or charge of all or any of the
property of the Company and its uncalled capital for the time
being or in such manner as they may think fit.

6. To accept from any member, so far as may be permissible by
law, surrender of his shares or any part thereof on such terms
and og&:osm as shall be agreed.

. . - 7. To mvvo_:ﬂ any petson to accépt 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 deeds and things as may be required in relation to any such
trust and to provide for the remuneration of such trustee or
trustees,

8. To institute, conduct, defend, compound or abandon any legal
proceedings by or against the Company or it officers or
__ | otherwise concerning the affairs of the Company and also- to

compound and allow time for payment or satisfaction of any
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debts due and of any claims or demands by or against the
Company and to refer any differences to arbitration either
according to Indian law or according to any foreign law and
either in India or abroad and observe, perform or challenge any
award made thereon.

To act on behalf of the Company in all matters relating to
bankrupts or insolvents.

To make and give receipts, release and- other discharges for
moneys payable to the Company and for the claims and
demands of the Company.

Subject to the provisions of Sections 292, 292(1)a),
295,369,370,372 and 373 of the Act, to invest and deal with
any moneys of the Company, not immediately required for the
purposes thereof upon such security (not being shares of the
Company), or without security and in such manner as they may
think fit and from time to time to vary or realise such
investments. Save as provided in Section 49 of the Act, all
investments be made and held in the Company’s own name.

To execute in the name and on behalf of the Company in favour
of any Director or other person who any incur or be about to
incur any personal liability, whether as principal or surety for
the benefit of the Company such mortgages 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,
provisions, convenants and agreements as shall be agreed upon.

To determine from time to time who shall be entitled to sign, on
the Company’s behalf bills, notes, receipts, acceptances,
endorsements, cheques, dividend warrants, releases, contracts
and documents and to give the necessary authority for such

purpose.

To distribute by way of bonus amongst the staff of the
Company a share in the profits of the Company and to give to
nay officer or other person employed by the Company a
transaction and to charge such bonus or commission as part of
the working expenses of the company.

To provide for the welfare of Directors or ex-Directors or
employees or ex-employees of the Company and the wives,
widows: and families or the dependants or connection of such
persons by building or contributing to the building of houses,
dwelling or chawls or by grants of money, pension; gratuities,
allowances, bonus or other payments or by creating and from
time to time payments or by creating. and from time to time
subscribing or contributing to provident and other associations,
institutions, funds or trusts and by providing or subscribing or
contributing towards places of interest and recreation, hospitals
and dispensaries, medical and other attendance. and other
assistance subject to the limits laid down by Sections 293 and
293-A of the Act as amended by the Companies (Amendment)
Act, 1960 as the Board shall think fit and subject to provisions
of the Act to subscribe or contribute or otherwise to assist or to
guarantee moneys to charitable, ' benevolent, religious,
scientific, national or other institutions, bodies and objects

~which shall have any moral or other claim to support or aid by

.the Company, either by reason of locality of operation or of
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public and general utility or otherwise.

To appoint and at their discretion, remove or suspend -such
general managers, managers, secretaries, assistants, supervisors,
scientists, technicians, engineers, consultants, legal, medical or
€conomic advisers, research workers, labourers, clerks, agents
and servants for permanent, temporary or special services as
they may from time to time think fit and to determine their
powers and duties and fix their salaries or emoluments or
remuneration and to require security in such instances and of
such amount as they may think fit and from time to time to

‘provide for the management and transaction of the affairs of the

Company in any specified locality in India or elsewhere in such
manner as they think fit.

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

From time to time and at 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 Board and to fix their remuneration.

Subject to Section 292, of the Act, from time to time and at any
time to delegate to any person so appointed any of the powers,
authorities and discretion for the time being vested in the Board
and to authorise the member for the time _uoEm of any such
local Board or any of them to fill up any vacancies therein and
to act notwithstanding vacancies and any such appointment or
delegation may be made on such terms and subject to such
conditions as the Board thinks fit and may at any time remove
any person so mﬁﬁQE& maa may annual or vary such
ao_om»aoz

At any time and frem time to time by powers of attorney under
the Seal of the Company to appoint any person or persons to be
the attorney or attorneys of the Company, for such purposes and
with such powers, authorities and discretions (not exceeding
those vested in or execrable by the Board under these presents
and excluding the power to make calls and excluding also
except in their limit authorised by the Board the powers to make
loans borrow moneys) and for such period and subject to such
conditions as the Board may from time to time think fit and any
such appointment may (if the Board think fit) be made in favour
of any company or the shareholders, Directors, nominees or
managers of any company or firm or otherwise in favour of any
fluctuating body of persons whether nominated directly or
indirectly by the Board and any such power of attorney may
contain such powers for the protection or convenience of
persons dealing with such attorneys as the Board may think fit
and may contain powers enabling any such delegate or
attorneys as aforesaid to subdelegate all or any of the power,
authorities and discretion for the time being vested in them.

Subject to Sections 294,297,300 of the Act, for or in relation to
any of the matters aforesaid or otherwise for the purpose of the
Company to enter into all such negotiations and contracts and
rescind and vary all such contracts and execute and do all such
acts, deeds and things in the name and on behalf of the
Company as they may consider expedient.
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22. Subject to Section 293 of the Act, to sell, lease or otherwise
dispose any of the properties or undertakings or the Company.

MANAGING DIRECTORS

121.Subject to the provisions of Sections 267, 268, 269, 316 and 317 of

the Act, the Board may, from time to time, appoint one or more
Directors to be Managing Director or Managing Directors and/or
Executive Director(s) of the Company, either for a fixed term or
without any limitation as to the period for which he or they is or are
to hold such office and may, form time to time (subject to the
provisions of any contract between him or them and the Company)
remove or dismiss him or them from office and appoint another or
others in his or their Emoo or Emoom.

122.Subject to the provisions of Sections 309,310 and 311 of the Act a

Managing Director and/or executive Director(s) shall, in addition to
any remuneration that might be vmwm_u_o to him as a Director of the
Company under these Articles, receive such remuneration as may
from time to time be approved by the Company.

123.Subject to the provision of the Act and in particular to the

prohibitions and restrictions contained in Section 292 thereof, the
Board may from time to time entrust to and confer upon the
Managing Director or Managing Directors and/or Executive
Director(s) for the time being such of the powers exercisable under
these-presents by the Directors as they any think fit and may confer
such powers for such time and to be exercised for such objects and
purpose and upon such terms and conditions and with such
restrictions as they any confer such powers, either collateraly with
or to the exclusion confer such powers, either cotlateraly with or to
the exclusion of, and in substitution for all or any of the Directors in
that behalf and may from time to time revoke, withdraw, alter or
vary all or any of such powers.

124.Subject to the provisions of the Act the Managing Director or

Managing Directors and/or Executive Director(s) shall not, while he
or they .continue to hold that office, be subject to retirement by
rotation in accordance with Article 100.

SEAL

125.The Board shall provide a common seal for the purpose of the

Company and shall have powers: from time to time to destroy the
same and substitute a new seal in lieu thereof and the Board shatl
provide for the safe custody of the seal for the time being and the
seal shall never be used except by the authority of the Board or a
Committee of the Board previously given and in the presence of a
Director of the Company or some other person appointed by the
Directors for the purpose. The Company shall also be at liberty to
have an official Seal in accordance with Section 50 of he Act use in
any territory, district or place outside India.

126.Every deed or other instruments to which the Seal of the Company

is required to be affixed shall unless the same .is executed by a duly

constituted attorney be signed by one Director and the Secretary or
some other person appointed by the Board for the purpose, provided
nevertheless that certificate of shares may be sealed in accordance
with the provisions of the Companies (Issue of Share Certificate)
Rule, 1960 or the statutory modification or re-enactment thereof for
the time being in force.
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DIVIDENDS

127.Subject to the rights of members entitled to shares (if any) with
preferential or special rights attached thereto the profits of the
Company which it'shall from time to time be determined to divide
in respect of any year or other period shall be applied in the payment
of a dividend on the equity shares of the Company but so that a
partly paid up share shall only entitle the holder with respect thereto
to such proportion of the distribution upon a fully paid-up share as
the amount paid thereon bears to the nominal amount of such share
and so that where capital is paid up in advance of calls upon the
footing that the same shall carry interest such capital shall not whilst
carrying interest confer a right to participate in profits.

128.The Company in General Meeting may declare a dividend to be
paid to the members according to their rights and interest in the
profits and may fix the time for payment.

- '129.No larger dividend 'shall be declared than is recommended by the

Directors but the Company in General Meeting may declare a
smaller dividend. - : :

130.No dividend shall be payable except out of the profits of the
company of the year or any other undistributed profits. :

131.Where any assets, business or property is bought by the Company
as from a past date upon the terms that the Company shall as from
that date take the profits and bear the losses thereof such profits and
losses as the case may be shall at the discretion of the Directors, be
so credited or debited wholly or in part to the he Profit and Loss
Account and in that case the amounts so credited shall for the
purpose of ascertaining the fund available for dividend be treated as
profit or loss arising’ from the business of the Company and
available for dividend according or interest such dividend or interest
when paid may at the discretion of the Directors be treated as
revenue and it shatl not be obligatory to capitalise the same or any
part thereof.

132.The declaration of the Directors as to the amount of net profits of
the company shall be conclusive.

133.The Directors may from time to time pay to the members such
interim dividends as in their judgement the position of the Company
justifies.

134.The Directors may retain dividends on which the Company has a
lien and apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.

135.Any General Meeting declaring a dividend may make a call on the

members of such amount as the meeting fixes, but so that the call on
each member shall not exceed the dividend payable to him and so
that the call be made payable at the same time as the dividend and
the dividend may, if so arranged between the Company and the
members be set off against the call.

136.No member shall be entitled to receive payment of any interest on
dividend in respect of his share or shares, whilst any money may be
due or owing from him to the Company in respect of such share or
shares or otherwise however either alone or jointly with any other
person or persons and the Board may deduct from the interest or
dividend payable to any member all sums of money so due from him

~
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to the Company.

137.A transfer of shares shall not pass the right to any dividend Transer mus_ﬁﬁa
declared thereon before the registration of the transfer

138.Unless otherwise directed any dividend may be paid by cheque or Dividends,  how
warrant or by a pay-slip or receipt having the force of a cheque or
warrant sent through the post to the registered address of the
member or person entitled or in case of Joint-holders to that one of
them first named in the Register of Members in respect of the joint-
holding. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent. The Company shall not be _ o b
liable or responsible for any cheque or warrant or pay-slip or receipt )
lost in transmission or.for any dividend lost in transmission or for
any dividend lost to the member or person entitled thereto by the
forged endorsement of any cheque or warrant or the forged signature
of any pay-slip or receipt or the fraudutent recovery of the dividend
by any other means. If several persons are registered as joint-holders
- of any shares, any one of them can give effectual receipts for any
dividend or other moneys payable in respect thereof. No unclaimed
dividend shall be forfeited before the claim thereto becomes bearred
: by law, The Directors Emw annual such mo_.wm_E_.o and pay any such
n__Sao:A_

n_%_;r_m»ﬁoz

aoﬁ”ﬁﬁg of _uo Any General Meeting may resolve that any moneys, investmerits or
other assets forming part of the undivided profits of the Company
standing to the credit of any reserve or reserves or any capital
redemption reserve fund or in the hands of the Company and
available for dividend or representing premiums received on the
issue of shares and standing to the credit of the share premium
account be capitalised and distributed amongst such of the
shareholders as would be entitled to receive the same if distributed
by way of dividend and in the same proportion on the footing that
they become entitled thereto as capital and that all or any part of
such: capitalised fund be applied on behalf of such shareholders in
paying up in full any unissued shares, debentures or debenture stock
of the Company which shall be distributed accordingly or in or
towards payment of the uncalled liability on any issued shares and
that such distribution or payment shall be mooavﬁa by such
shareholders in full satisfaction of their interest in the said
capitalised sum provided that any sum standing to the credit of a
share premium account or a capital redemption reserve fund may - .
from the purpose of this Article only be applied in the paying up of .
unissued shares to be issued to members of the Ooawmaw as fully
paid bonus mrm_.om

Surptus money 140.A genéral meeting may 3378 Eﬁ any surplus moneys arising
from the realisation of any capital assets of the Company or any
investment representing the same or any other undistributed profits
of the Company not subject to charge for income-tax, be distributed
among :6 En:_coa on the footing that they receive the same as
capital.

H@ﬁow_.mmw "141,For the purpose of giving effect to any resolution under the.

preceding two Articles the Board may settle any difficulty which
may arise in regard to the distribution as they think expedient and in
particular may issue fractional certificates and may fix the value for
distribution of any specific assets and may determine that cash
payments shall be made to any members upon the footing of the Semvi

 value so fixed in order to adjust the rights of all parties and may vest docur
on m
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such cash or specific assets in trustees upon such trusts for the
persons entitled to the dividend or capitalised fund as may seem
expedient to the Board. Where requisite a proper contract shall be
filled in accordance with Section 75 of the Act and the Board may
appoint any person to sign such contract on behalf of the persons
entitled to the dividend or capitalised fund and such appointed shall
be effective. _

BOOKS AND DOCUMENTS

142.The Directors shall cause to be kept proper books of accounts in
accordance with Section 209 of the Act with respect to :-

a) all sum of money received and expended by the Company and
-the matters in respect of which the receipt and expenditure take
place.

b) all sales and purchase of goods by the Company.

¢) - the assets and liabilities of the Company

143.The books of accounts shall be kept at the office or subject to the

proviso to Section 209 of the Act at such other place as the Directors
think fit and shall be open to inspection by the Directors during the
_business hours. : _

144.The Directors shall from time to determine whether and to what
extent and at what time and places and under what conditions or
regulations the accounts and books of the company or any of them
shall be open to the inspection of the members, not being Directors
and no member (not being a Director) shall have any right of
inspecting any account or book or document of the Company except
as conferred by law or authorised by the Directors. :

145.The Directors shall from time to time , in accordance with mmo:o:m
210, 212,215,216,217 and 221 of the Act, cause to be prepared and
to be laid before the Company in General Meeting such Profit and

Loss Accounts, Balance Sheet and reports as are referred to in those

- Sections.

146.A copy of every such Profit and Loss Account and Balance Sheet
(including the Auditor’s Report and every other document required
by law to be annexed or attached to the Balance Sheet) shall, at least
twenty-one days before the meeting at which the same are to be laid
before the members, be sent to the members of the Company, to
holders of debentures issued by the Company (not being debentures
which efface are payable to the bearer thereof) to trustees for the
holders such debentures and to all persons entitled to receive notices
of General Meeting of the Company.

AUDIT

m_ﬁ.?__a:oa.mrm:do appointed and their rights and duties regulated in
accordance with Sections 224 and 233 of the Act.

148.Every account of the Company when audited and approved by the
General Meeting shall be conclusive except as regards any error
discovered therein within three months next the approval thereof,
When any such error is discovered within that period the accounts
shall forthwith be corrected and thenceforth shall be conclusive.

149, A document or notice may be served or given by the Company on
any member or an office thereof either personally or by sending it
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by post to him to his registered address or (if he has not registered
address in India) to the address, if any, within India supplied by
him to the Company for serving documents or notices on him.

When a document or notice is sent by post service of the
document or notice shall be deemed to be effected by properly

addressing, prepaying and posting a letter containing the document -

or notice, provided that where a member has intimated to the
Company in advance that documents or notices 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 or notice shall not be deemed to be
effected unless it is sent in the manner intimated by the member
and such services shall be deemed to have been effected in the

case of a notice meeting at the expiration of forty-eight hours after

the letter ‘containing the document or notice is posted and in any
other case, at the time at which the letter would be delivered in the

ordinary course of post.

A document or.notice advertised in a newspaper circulating in the
neighbourhood of the office shall be deemed to be duly served or
sent on the day on which the advertisement appears on or to every
member who has no registered address in India and has not
supplied to the Company any address within India for the service
of documents on him or the sending of notice to him.

A document or notice may be served or given by the Company on

or 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 pre-
paid letter addressed to him by name or by the title of
representative of the deceased or assignee of the insolvent or by
any like description, at the address (if any) in India supplied for

the purpose by the person claiming to be so entitled or (until such -

an address has been so supplied) by serving the document or
notice in any manner in which the same might have been given if
the death or insolvency had not occurred. _

Documents or notices of every General Meeting shall be served or
given in same manner hereinbefore authorised on or to (a) every
member (b) every person entitled to a share in consequence of the
death or insolvency of a member whatsoever and (c) the auditor or
auditors for the time being of the Company.

Every person who, by operation of law, transfer or by other means
whatsoever, shall become entitled to any share, shall be bound by

every document or notice in respect of each share, previously to -

his name and address being entered on the Register of Members,
shall have been duly served on the person from whom he derives

“his title to such share.

Any document or notice to be served or given by the Company
may be signed by a Director or some person duly authorised by
the Board for such purpose and the signature may be written,
printed or lithographed _

All documents or notices to be serviced or given by members on
or to the Company or any officer thereof shall be served or given
by sending them to the Company or officer at the office by post
under a certificate of posting or by registered post or by leaving it
at the office. :
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®

AUTHENTICATION OF DOCUMENTS

156. Save as otherwise expressly provided in the Act or these Articles puthentication - of
: . S . e e . oq .documents and
documents. or proceedings requiring authentication by the proceedings.
- - Company may be signed by a Director or an authorised officer of

the Company and need not be under its seal.

WINDING UP

157. The liquidator on any winding up (whether voluntary, under w.s.s&aq may
e - . . . ivide assets  in
- supervision, or compulsory) may, with the sanction of a special specic.
resolution but subject to the rights attached to any preference share
capital, divide among the contributories in specie any part of the
assets of the Company and may, with the like sanction, vest any
part of the Company in trustees upon such trusts for the benefit of
the contributories as the liquidator with the like ‘sanction, shall

think fit. :

158. Subject to the provisions of Section 201 of the Act every Director;, 'ndemnity.
manager, officer or servant of the Company or any person
. (whether an officer of the €ompany -or not) employed by the
Company as auditor shall be indemnified: out of the. funds of the
Company against all claims and. it shall be the duty of the
Directors out of the funds of the Company to pay all costs,
charges, losses and damages which any such person may incur or
become liable to by reason of any contract entered into or act or
thing done, about the execution or discharge of his duties or
supposed duties (expect such, if any, as he shall incur or sustain : 3
through or by his own wilful act, neglect or default including
expenses and in particular and so as not to limit the geherality of :
the foregoing provisions against all liabilities incurred by him as
such Director, manager, officer or auditor in defending any _
- proceedings, whether civil or criminal in which judgement is _ _ux
given in his favour or in which he is acquitted or in connection :
with any application under Section 644 of the Act in which relief
s granted to-him by the Court.

nuhﬁﬂ_m y 159. Subject to the provisions of the Act, no Director, auditor or other |
officer of the Company shall be liable for the act, receipts,
5 . neglects or defaults of any other Director or officer or for joining g u*
in any other act for conformity or for the insufficiency or m
deficiency of title to any property acquired by order of the
deficiency of any security in or upon which any of the moneys of
the Company shall be invested or for any loss or damages arising
from the bankruptcy, insolvency or tortuous act of any person,
firm or company to or with whom any moneys, securities or
effects shall be entrusted or deposited or for any loss occasioned
- by any error of judgement, emission, default or oversight on his m
part or for any other loss, damage or misfortune whatever which m
shail happen in relation to the execution of the duties of his office _
or in relation thereto unless the same shall happen through his own

dishonesty. | O—u<

recy 160. No member shall be entitled to visit or inspect any works of the NG LTD.
Company without the permission of the Directors or to require :
discovery of or any information respecting any detail of the r
Company’s trading or any matter which is or may be in the nature : Ing Directors
of a trade secret, mystery of trade, secret process or any other _ \.._
matter which may relate to the conduct of the business of the
Company and which in the opinion of the Directors it would be
independent in the interest of the Company to disclose. : !
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We, the Several Petsons, whoge hames, addresg and OCCupations are
subscribed hereunder are de

sirous of being formed into a Company, in
bursuance of thege Articleg of Association

Names,

>u&.ommam, Number of | Signature & Name,
description and Equity share Subscriber Address, Description
OCcupation of the | taken by each
Subscribers Subscriber

and OCcupation of
Witness

soi- ]

JAYESH SANGHVY “_ ﬂm__.m”w - | Wﬂh..sp

Sfo. Gordhandas Sanghavi ] By

13, Adhishek, 111-Garodia Negar, Kandar
Ghatkopar (E),

S/o. Bhagvanji Odhavii
8, Maheshkunj, 2nd Floor, .
Tilak Road,
Bombay - 400 077 .,...”%cprcﬂﬁ " ;
CHARTERED ACCOUNTANT e

10(Ten)
WTENDRA MAHESHW ARY Equity Shares
$/o keshavji wﬂ.u.ﬂw..
itkanth Tirth,
Nwow?ﬁ Mulund (W),

AT A B ATANT
BHARA TMOM 4y 4

S70. Devshi D, Momay,

19, Anand Bhuvan

Dr. Mpy, Marg, Tilak Road,
Ghatkoper (&), Bombay - 400 977

ACCOUNTANT

10(Ten)
Equity Shares

ARVIND VAL 14 10(Ten)
Sto, Prabhudag

|
Equity Shares

8/35,Bhagvat Sada, Rod No.14, :

Behind Ay

T0ra Cinema, Matunga,
Bombay --400 019

CHARTERED ACCOUNTANT

R R
8/0. Gopalji ’ . ma._m.q Shares :
202/5525, Armar Jyor,
Opp. Odeon Cinema, .
Ghatkopar (E),

Bombay - 400 g75 ’
CHARTERED ACCOUNTANT

. __
10{Ten)
S/o0. Laxmichang

. . masa‘mg.a . ) % C J
no. Sao&aa. D..._S.w.ﬁ Marg, Tifek

Road; : , .

Ghatkopar (B),

Bombay - 40¢ 077,

CHARTERED ACCOUNTANT

Total

oy

Bombay, Dated this 1%
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