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ARTICLES OF ASSOCIATION
| OF

GLOBUS SPIRITS LIMITED

{ Formerly Globus Agronics Limitsd)

(Adopted by Special Resolution passed at the Extra-Ordinary General

Masting of the Membears of the Company held an 28-12-2006)

Save as reproduced hersin the regulation contained in Table " A" in Schedule
I to the Act Shall not apply to the Company.

INTERPRETATION

{1)  Intheinterpretation of thass Articles, unless rapugnant to the subject
or context:

"The Company” or "This Cn.mpan y" means "Globus Spirite Limited".
{ Formarly Globus Agronics Limited)

"The Act" means " The Companies Act 1956" or any statutory modification
or raPenactment therefore for the time bsing in force.

"Annual General Mesting” means a genaral mesting of tha Members held
in accordance with the provisions of Saction 166 of the Act or any adjourmed
" meating tharaof,

"Anditors” means and include those persons appointad as such for the
time baing by the Cornpany or ita Board,

"Board" or "Bosard of Directars™ or "the Board” means the Board of Board
of Directors for the time being of the Company.

"Board Meeting" means a mesting of the Diractors or & committea tharaot
duly called and constituted, ar a& the case may be, the Dirsctors assembled
at the Meating of the Board of Directors of the Company collectively.

"Capital" means tha share capital for the time being rafsed or authoriged to
be raisad, for the purpose of the Company.

"Debenture" includes debanturefsiock,
"Dividend" includas intarim dividend,

"Extraordinary General Meeting”, msana an sxtraordinary genaral of the
Members duly called and constituted and any adjourned meeting thareof.

* "Member' means the duly registered holder fram time to tima of the shares
of the Company and includes the subscribars of the Memoranduni of
Association of the Company.
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"Meeting" or "Genaral Meeting” means a mesting of members.
"Month" means a calendar month,
"Offica" means the registered office for the time being of the Company.

A resolution shall be an ordinary resolution when at a gensral mesting of which
tha netice required under tha Act has been duly given, the votes cast {whether on
a show of hands, or on a poll as the case may be) in favour of tha resolution
{including the casting vote, if any, of the chainman) by members, who being entitied
80 ta do, vota in person, or whare proxies are allowsd, by proxy, exceed the
votes, if any, cast against the resolution by mambers so entitied and voting.

"Paid-up” includss creditad as paid?up,
"Persons includes corporations and firms as well as individuals.

"Fostal Ballot" shall mean voting by post through ballct papsrs distibutad amongst
aligible voters and shall include vating by slectronic mode.

"Register of Mermbers"” means the Registsr of Members to be kept purzuant to the
Act.

"Ragistrar” means the Registrar of Companies of the State in which the Registerad
Off ice of the Company is for the time being situated.

"Secretary" means any individual possessing the qualification prescribed for the
time being by or under the Act or any rulee made there under and appointed to
perfarm the duties, which may be parformad by Secretary under the Act, and any
othar ministerial or administrative dutiss.

"Ssal" maans the Commen Seal for the tima being of tha Company.

"Share" means share in the share capital of the Company and includes stock
except where a distinction betwesen stock and share is expressed or implied.

"Srmall Sharsholder” means a sharehalder holding shares of the nominal value of
twenity thousand rupeas or lees,

A resolution shall be a special resclution when

fa) the intention to propose the resolution as a spacial regclution has besn duly
gpeafied in the notice convening the genaral mesting or other intimation
given to the membears of the resolution.

(k) the nobice required under tha Act has been duly given of the genaral meeting;
and :

{c} the votes cast in favour of the esclution whether on a show of hands, or on
a poll as the case may be by members, whe being entitled so to do, vota in
persan, or where proxies ars allowsad, by proxy, are not less than three times
the number of the votes, if any, cast against tha rasolution by members so
antitled.

"Written" and "In Writing” include printing, lithography, compuitar modes and other
maodes of réprasenting or repraducing words in & vigible form.



{3)

"Year" means the calendar year and "Financial Year" shall have the meaning
assigned thereto by Section 2(17) of the Act,

Words importing the singular number include, where the context admits or requiras
the plural number and vice versa

Words importing the masculine gender also indlude the faminine gender.

{2}

(3}

The marginal notes used in these Articles shall not affect the construction or
meaning of the subjact.

Save as aforesaid, words or expressions, defined in the Act shall, if not
inconsistant with the subject or context, bear the same mdaning in thesge
Articlos. '

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

The Authorized Share Capital of the compary shall be the capital as epecified
in Clauga ¥ of the Memorandum of Association, with power t increass and
raduce the Share Capital of the company and to divide the shares in the Cepital
for the tirma being into soveral classes as permissible in law and to attach
thereto respactively such preferential, deferred, qualified or special rights,
privileges or conditions as may be determined by or in accordance with the
Articles of Association of the Company to vary, rmodity, amalgamate or abrogate
any such rights, privilsgses or conditions in such manner as may for tims baing
ba provided in the Articles of Aseociation.

The Company in General Meeting may, from time to tirne, increase the Capital
by the creation of new Shares. Such increass o be of such aggregaie amount
and to ba divided into such shares of such reepective amounts as the resolution
shall prescribe. Subject 1o the provisions of the Act, any sharss of the criginal
or increased capital ghall be issued upon such terms and conditions and with
such rights and privilagags annexerd thersto, as the General. Mesting regolving
upon the creation thereef, shall direct, and if no direction be given, as the
Directors shall determing, and in particular, such shareg may be iseued with 2
preferential or qualified right to dividends, or otherwise and in the distribution
of assets of the Company, and with a right of voting at ganeral mestings ofthe
Compary in conformity with Section 87 of the Act. Whenevar the Capital of
the Company has bsen increased under the provisions of this Article, the
Directors shall comply with the?pravisions of Sactior 87 of the Act.

Excopt in so far as atherwiea provided in the conditions of issue of sharas by
these pressnts, any capital raised by the creation of new shares ehall bs
cunsidared as part of tha existing capital, and shall be subjact to provisions
hersin contained, with raference to the payment of calle and installments,
forfaiturs, lien, surrender, transfer and transmission, voting and otherwies,

Subjsct to the provisions of Section 80 of the Act, the Company shall have the
power to issue Preference Shares, which at of at the option of the Company
ars lighla to be redeemed and the resclution authonzing such issus shail
prascriba the manner, terms and conditions of redamption.

Year and
Financlal Year

Singular
Numbers

Gender

Amount
of Capllal

[nerease of
Capital by the
Company and
haw camied
inta effact

Off|ea

Redecrmable
FPreferance
sharas



Frovision
applicable on
tha lesue of
redeemable
Freference
sharas

Raduction of
Capital

Sub-divizion,
canselldatien
and
canceilation of
shares

Medlfication
af Rights

(a)

(b}
(c)

1a.

(4)

Un the issue of Redssmabls Preference Shares under the provisions of Articls
& heraof, the following provisions shall take sffect:

no such shares shall b redesmad axcept out of the profits of the Company
which would otherwise he available for dividend or out of the proceads of a
fresh issus of shares mads for the purpoze of the rademption.

no such sharas shall be redeemed unless they are fully paid.

Where any such shares ars redesmed otherwise than out of the proceeds of
& frash issua, thare shall, out of the profits which would otherwise have been
available for dividend, bs transferred to a reserve fund, to be callad the "Capital
Redamption Reserve Accourt' a sum equal to the nominal amount of the
shares redeemed and the provisions of the Act relating to the raduction of the
share capital of the Company shall, excepts as provided in Section 80 of the
Act, apply as. if the Capital Rademption Reserve Account were paid up shara
capital of the Company.

The Campany may (subject to the Provisions of Section 78, 80, 100 to capital
105 both inclusive, of the Act) from time to time by Special Resolution reducs
its capital, any Capital Redemption Resarve Account or Share Premium
Accountin any manner for the time heing authorized by law, and in particular,
capital may be paid off on the footing that it may be called upon again or
atherwise. This Article is notto derogats from any power the Company would
hawa if it wera omitted.

Subject to the provisions of Section 94 of the Act, the Company in General
Masting may from time to tims sub-divide or consolidate its sharas, or any of
thern, and tha resolution whereby any share is sub?divided, may datermine
that, as between the holders of the shares resulting from such sub-division,
ane or more of such shares shall have some prefarence or special advantage
as regards dividend, capital or otherwise over or as compared with the ather
or others. Subject ae aforasaid, the Company in General Mesting may alse
cancel shares, which have not been taksn or agread to be taken by any
person and diminish the amount of its share capital by the amount of the
shares so cancelled. '

Whenever the Capital is divided into different classes of shares all or any of
the rights and privileges attached to sach class may. subjsct to the provisions
of Sections 105 _and 107 of the Adt, be modified, commuted, affected or
abrogated or dealt with by agresmant between the Company ard any psrson
purporting 1o contract on hehalf of that class, provided such agreement is
ratified in writing by holders of at least three?fourthe of nominal value of the
issued shares of the class or is confirmed by a Resolution paseed at a separats
General Mesting of the holders of shares of that dass and supported by the
votes of the holders of at least three'-fourths of those shares, and all the
provisions herginafter contained as to Gieneral Mestings shall mutatis mutandis
apply to every such Maating, but so that the quorum tharaof shall be members
present in persen or by proxy and holding three
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taurths of tha nominal amount of tha issued shares of the class. This Article is
not to deragate from any powar the Company would have if it wers omitted.

1.

12

13

(k)

(c}

SHAHRES AND CERTIFICATES

The Company shall causs to be kept a. Register and [ndex of Mambars in
accordance with Sections 150 and 151 of the Act. The Company shall be
antitied to keep in any. State or country outsida India a hranch Registar of
Mambers regident in that State or country.

The shares in the Capital shall be numbsred progressively according to
thair asveral dencminations, and sxcept in the manner herein befora
mentiuned, no share shall be sub-divided. Every forfeited or surrendered
share shall continug to bear the numbar by which the same was originally
distinguished.

Where at the time aitar the expiry of two years from the formation of the
Company or at any tims after the axpiry of one year fram ths allotment of
ghares in the Company made far the firet time after its formation, whichever
is arfier, itis proposed to increass the subscribed capital of the Company
by allstment of further shares, either out of the un?issued capital or out of
the increased shars capital then

such further shares-ghall ba offered to the persons who on the date of the
offer, are holdsrs of the squity shares of the Company, in proportion as
near as circumstances admit, to the capital paid?up on thoss shares at the
date.

Such offer shall be mads by a notice specifying the number of shares
offered and limiting & time not baing less than thirty days framn the date of
tha offer and the offer, if not accepted, will be deemed to have been declined.

The offer aforesaid shall be desmed to include a right exercisable by the
person concermnsd to renouncs the shares offerad to them in favour of any
other parson and the notice referrad toin sub clause (k) hereof shall cantain
a staternent of this right. PROVIDED that the Dirsctors may decling without
assighing any reason to allot any shares to any person in whose favour
any member may renounce tha sharss offered to him.

After the expiry of the tims specified in the aforesaid notice or on receipt of
garlier intimation from the person to whom such notics is given that he
declines to accapt the shares offerad, the Board may dispose of them in
such manner as they may think, in thair sols discretion, deam fit.

Notwithstanding anything containsd in the sub?claussa (1) theraof, the further
shares aforesaid may be offered to any parsons {whether or not those
parsans include the persane referred to in clausa (a) of sub dlauss (1)
herenf) in any marnner whatsoever,
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if a spacial resolution to that affect is passed by the company in general
mesting; or

whers no such spacial resolution is passed, if the votas cast {whethar on
a show of hands or on a poll, as the case may bs) in favour of the proposal
containsd-in the resolution, moved in tha general meating (including the

" casting vate, if any, of. the Chairman) by members who, being entitled so

to do, vote in person, or whera proxiss are allowad, by proxy, exceed the
votes if any, cast against the proposal by members so entitled to voling
and the Ceniral Govarnment is satisfiod on an application mads by the
Board of Directars in this behalf, that the proposal iz most beneficial to the
Company.

Mathing in sub-clause (c) of {1) hereof shall bs deemed,
To axtend the tima within which the offer should be accepted; or

To authorisa any persan to exerciss the right of renunciation for a sscond
time on tha ground that the persan in whoss favour the rénunciation was
first mads has dedlinad to take the shares comprised in the renunciation.

Mathing in this article shall apply to the increass of the subscribad capital
of the company caused by the exercise of an.option attached to the
debenturg issued or loan raised by the company:

To convert such debentures or Ioans into shares in the company; or

(i) - To subsaribe for shares in the company {whether such option is conferred

{a}

(b}

14,

in these articles or otherwisa)

Provided that the terms of issus of such debenturgs or the terns of such
loans include a term providing for such option and such term:

Either has been approved by the Central Governmant before the issue of
the debentures or the raising of the loans or is in conformity with Rulss, if
any, made by that government in this bshalf ; and

in the case of debentures ar loans or other than debentures issued to or
lpans obtained from government or any institution specifiad by the Central
Govemment in this behalf, has also been appraved by a special rasolution
passed by the company in general mesting bafore the issus of the
debsntures or raising of the loans.

Suhject to the provisions of section 81 of the act and thess Articles, the
shares in the capital of the company for the tirms being shall be under the
Diractors controls of the directors wha may issue, allot or otherwiss dispose
of the same or eny of them such persans, in such proportion and on such

_terms and conditicns and either at a premium or &t par or {subjsct to the

compliance with the provigicn of section 75 of the act) at discount and at
such time ag they may from tims to tims think fit and with tha sanction of
the company in tha gensral masting to give to any parsons the option or

right to call for any shares sither at par or premium during such time and
for such
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Congideration as the directors think fit and may issue and aliot shares in the
capitel of the company an payment in full or part of any property sold and
transferrad or for any services rendered to the company in the conduct of its
business and any shares which may so be allotted may, be issued as fully
paid up shares and N so igsuad, shall be deemad to be fully paid shares.
Frovided that option or right to cal! of shares shall not be given to any peErsons
without the sanction of the company in tha gensral mesting.

In adelition to and without derogating from the pawers for the purpose conferrad
o the Board under Articles 13 and 14, the Company in General Mesting may,
subject to the provisions of Section 81 of the Act, detsrmine that ary shares
{whether formingpart of the original capital or of any increased capital of the
Company) shall be offered to such persons (whether members or not) in such
propertion and an such terms and conditions and aithar (subject to compliance
with the provisions of Sectione 78 and 79 of the Act) at a premium or at a
discount as such General Mesting shall dstermine and with full power ta give
any person (whether a member or not} the option to call for or be allottad
shares of any class of the Company, sither (subject to compliance with tha
provisions of Sections 79 and 79 of the Act} at a premiurn or at par or at a
tiscount as such General Meeting shall determine and with full power to give
any parson (whether a member or not) the option being exercisabla at such
tines and for such consideration as may b directed by such General Masting
of the Company and the General Mesting may maks any other provisions
whatsoever for the issue, allotment or disposal of any shares.

Any application signed by or on behalf of an applicant for shares in the Company,
followed by an allotment of any share shall be an acceptance of sharas within
the meaning of thase Articles and every person who, does or otherwisa accopts
sharee and whose name is on the Register shall for the purposs of thess
Arlicles, be a mambar,

The monay (if any) which the Board shall, on the allotment of any share being
made by them require or direct to be paid by way of depasit, call or otherwiss
in respect of any sharss allotted by them shallimmediately on the insertion of
the name of the allottee inthe Register of Members as the name of tha holder
of such shares, become a dabt due to and recoverable by the Company from
the allottes thereof, and shall be paid by him accordingly.

Evary member, or his heirg, exsculors or administrators ghall pay io the
Company the partion of the capital representsd by his share or sharas which
rhay, for tha tims being, remain unpaid thergon, in such amourts, st such time
or timas, and in such manner as the Board shall, fram tims to time in acoordance
with the Company's regulations, require or fix for the payment thersof,

Every member shall ba entitied, without paymant, to one or more certificates
in marketabls lots, for all the shares of aach class or denomination registered
in his name, or if the directors so approve (upon paying such fss as the dirsctors
ray from tirne 1o time determing) to sevaral certificates each for one or mors
of such shares and the company shall complete and have ready for delivery of
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such cerificates within 3 month from the date of allotment, unless the conditions
of issue theraof otherwise pravide or within 1 month of the receipt of application
of registration of fransfer, transmission, subdivision or consclidation ar rengwal
of any of its sharas as the case may be. Every certificate of shares shall bs
undar the saal of the company and shall specify the numhber and distinctive
numbars of shares in raspect of which itis issued and the amount paid?up
therson and shall ba in such form as ths diractors may preacribg or approve,
provided that in respect of a share ar shares held jeintly by several persons,
the company shall not ba bome to issua mors than one certificates and delivery
of a cartificate of sharas to one of several joint hokdsr shall bs sufficient delivery
to all such haldars.

20{aiNo certificate of any share or shares shall ba issued aither in exchange for

(c)

id)

{8}

if)

those which are sub-divided or consclidated or in replacernent of those which
ara dafarad, tom or old, decrepit, worm out, or whare the cages on the reverse
for recording transfers have baen duly Ltilized, unless the certificate in ligu of
which it is issued is surrenderad to the Company.,

-When a new share certificate has been issued in pursuance of clauss (o) of

this Article, it shall state on the face of it or countarfoil to the affect that it is
‘duplicats issued in lieu of share certificate No................  The word 'Duplicate’
shall he stamped or punched in bold letters across the faca of the share
cartificats.

If any certificats-be worm out, defacad, mutilated or torn or if thera be no
production and surrendsr thersof to the company, a new certificats may ba
tharecf to the satisfaction of the company and on axscution of such indamnity
as the company dsem adsquate, bsing given, anew cerificate in fieu thersof
shall ba given 1o the party antitled to such lost or destroyed certificats. Every
cortificates under the erticle shall be issusd without payment of fees if the
diractors so decide, ar on payrment of such fees {not exceeding Rs. 2 for gach
cortificates) as tha directors shall prescribe, provided that no fee shall old,
defaced, warn out or whera thera is no furthar space on tha back thereof for
andorserment of transfer.

When a new share certificata has been issued in pirsuance of dause (¢} of
thiz Article, it shall state on the face of it or counterfoil to the effadt that it is
‘duplicate issusd in lieu of share certificata............... ' The word "‘Duplicate’
shall he stamped or punched in bold |sters acroes the facs of the shara
certificate.

Whers a new eharg certificats has been issued in pursuance of clausa {a) or
dausa {c) of this Article, particulars of evary such shars certificate shall be
entered in Registar of Henewed and Duplicata Certificates indicaling against
the names of the persons to whom the cerlificate is issued, the number and
date of issued, and the necessary changes indicated in the Fegister of
Members by suitable cross referenca in the ‘Ramarke’ column,

All hank forms 1o be issued for issue of shars certificates shall be printed and
printing shall he dona only on the awthority of a resoiution of the Board, The
blank forms shall he consecutively machine numbered and tha forms and the
blacks, engraving, facsimiles and hues relating to the printing of such forms
ehall be kept in the custody of the Secretary or such other person as the
Board may appaint o the purpose; and the Secrstary or the other parson
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aforesaid shall be responsible for rendering an account of these forms to
the Board. :

Tha Managing Directar of the Company for the tims being or, if the Company
has no Managing Director, avery Director of the Company shall be
ragponsibla for the maintanance, preservation and safe custody of all books
and documents relating to the issue of share cartificates except the blank
forms of share cartificatas referrad to in aub Article {f).

All backs refarrad to in sub-Aticle {g) shall be preserved in good order
parmanently.

Frovided that notwithstanding what is statsd sbove the directors shall
comply with such rules or regulations or requirsmant of any stock sxchange
or the rulas made under Sscurities Contracts {(Regulation) Act, 1856 or
any other act or tha rules applicable in this bahalf.

Tha provisicn of this act shall mutatis mutandis apply to the debentures of
the company.

if any shara stands in tha names of twa or more persong, the person first
namad in tha register shall, as regards recaipt of dividends or bonus or
gervics of notica and all or any othar matter connsctsd with the Company,
axcept voting at meetings, be deerned the sole holder thereof, but the joint
hoiders of a share shall be saverally as well as jointly liable for the payment
of all installments and calle due in respact of such shargs for all incidents
thersof zccording to the Company's regulations.

Except as orderod by a Court of competent jurisdiction, or as by law requirad,
the Company shall not be bound ta recognize any aquitable, contingent,
futura or partial interest in any share, or {except provided) any right in
respact of a share other than an absalute right thereto, in accordancewith
these Articles, in the person from time to time registered as the holder
thareaf; but the Board shall be at liberty at their sole dizcretion to register
any share in tha joint names of any two or mora persons or the survivor or
survivars of thern. )

The Company shall have power, subject to and in accordance with all the
applicable pravisions of the Act and the rulss made thers under, to purchase
any of its own fully paid shares or other specifiad securitias whether or not
they are redeemable and may make a payment out of its iree reserves qr
securities premium account of the Company or proceeds of any shares or
other specified securitiss provided that no buy back of any kind of shares
or other specifiod securities shall be made out of the procesds of an earlier
issue of the same kind of sharas or same kind of other spscified securitios
or fram such other sources as may ba permittad by Law on such terms,
conditions and in such manner as may bs prescribed by the Law from time
to time in raspect of such purchass.

23 A. Any dabenturgs, dabenturs-stock or ather securities may ke issuad at a

discount, premiurn or otherwise and may be issued on the condition that

they shall bs convertible inte shares of any denomination and with any -

privileges and conditions as to redemption, surrender, drawing allotmant
of shara, attending (not voting) at the general meeting, appointment of
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directors and otherwise dabentures with the right to conversion into or
allotment of shares shall be issued only with the consent of the company in
the genaral mesting by & special resolution.

UNDERWRITING AND BROKERAGE

Subject to the provisions of Ssction 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 on conditionally) for any sharas
in or debenturas of the Cormnpany, but so that the commission shall not
exceed in the case of shares, five per cent of the price at which the shares
ars issused, and in the casse of debentures, two and a half par cent of the
price at which the debentures areissued. Such commission may be satisfiad
by payment of cash or by allotment of fully or partly paid shares or partly
"in oné way and partly in the ather.

The Company may pay a reasonable sum for brokerage.
' INTEREST OUT OF CAPITAL

Where any shares are issued for the purposs of raising money to defray
the expenses of the construction of any work or building, or the provision
of any plant, which cannot be mads profiteble for a langthy period, the
Company may pay intorest on 80 much of that share capital as is for the
time being paid up, for the period, at the rate and subject to the conditions
and restrictions provided by Ssction 208 of the Act and may charge the
same to capital as part of-the cost of construction of the work or building,
or the provision of plant.

CALLS

(&) The Board may, from time 1o time and subject to the terms on which
any shares have hean issued and subjact to the conditions of allotment,
by a resolution passed at a meating of the Board (and not by circular
resolution} make such call as it thinks fit upon the members in respact of
all maneys unpaid on tha sharss held by tham respsctively, and each
member shall pay the amount of every call 50 mads on him ta the parson
or persons and at the times and placee appointed by the Board, A call

- may ba made payabls by installmeants.

{b) That option or right to call of shares shall not be given to any person
except with tha sanction of the issuer in ganeral meatings.

Fifteen days natica in writing of any call shall be given by the Company

spocifying the time and place of payment, and the psrson or persons to
whom such call shall bs paid.

A call ghall ba desmed to have bean made at the time whean the resalution
authorizing such call was passad at a masting of the Board

A call may be ravoked or postponed at the discretion of the Board.

30A. The option or right to call of shares not be given to any person except with

31.

the sanction of the company in general meeting.

The joint-holders of a share shall be jointly and severally liable to pay all
calls in respect thersof.
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The Board may, from time to time atite discretion, extend the time fixed for the
payment of any call, and may extend such time &s to all or any of the members
who from residence at & distance or other causa, the Board may deem fairly
entitiad to such extension, but no member shall be entitied to such extension
save as a member of grace and favour.

. If any member fails to pay any call dus from him on the day appointed for

paymant theraof, or any such sxtension thereof as aforesaid, he shall be liahle
to pay intsrest of the same from the day appointad for the payment therecf to
the tims of actual payment at such rate as shall from time to time be fixed by
the Board, but nothing in this Article shall rendsr it obligatory for the Board to
demand or recaver ahy intsrest from any such member.

. Any sum, which may by the terms of issue of a share becomes payeble an

allotment or at any fixed date, whather an account of the nominal value of the
share or by way of premiurn, shall for the purposes of these Articles be dsemed
ta ba a call duly mads and payabie, on tha data on which by tha terms of issue
the same becomes paysble and in case of non?payment, all the relevant
provisions of these Articles as o payment of interest and expanses, forfeitura
or ctharwise, shall apply as if such sun had become payahle by virius of a call
duly mads and notified.

On the trial or hearing of any action or suit brought by the Cormpany against
ary member or his representatives for the recovery of any monay claimad to
be due to the Company in respect of his shares, it shall be sufficient ta prove
that the name of the member, in respact of whose sharas, the money is sought
to be recovered appears entered on the Register of Members as the holder, at
or subsequently to the date at which the money is sought to be recovered, is
alleged to have become due on the shares in raspect of such mansy is sought
io be recovered; that the resolution making the call is duly recarded in the
Minute Book: and that notice of such call was duly given to the mamber or his
reprosentatives ussd in pursuance of these Artides and that it shall not be
necassary to prove the appointment of the Directors who made such calf, nor
that a quorum of Directors was present at the Board at which any call was
made nor that the meeting at which any call was made duly convened or
constitutad nor any other matters whatscever, but the proof of the matter
aforesaid shall be conclusive evidenca of the dabt.

. Neither the receipt by the Company of a portion of any money which shall from

tima to time ba due from any membear to the Company in respect of his sharas,
either by way of principal or intérsst, nor any indulgence granted by the Company
in respect of the payment of any such money, shall preclude ths Comparny
from thersafter procesding to enforce aforfeitura of such eharas as herainafter
provided.

The directors may, if they think fit, subject to the provisions of saction 82 ofthe
act, agrea to and receive fram any membar willing to advance the same whole
or any part of the moneys due upon the shares held by him beyond the sums
actually paid for, ard upon the amaount 50 paid or satisfied in advancs, or e
much thersof as from time to tims exceads tha amount of tha calls then made
upon the shares in respect of which such advanca has been made, tha company
pay intersst at such rate, as the member paying such sum in advance and the
directors agree upon provided that money paid in advance of calls shall not
confer aright to participate in profits or dividend, The dirsctors may at any fims
repay the amount so advanced.
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The members shall not ke entitled to any voling rights in respect of the
moneys so paid by him until the sama would but for such payment, become
prasently payahle.

The provisions of these Articles shal! mutatis mutandis apply to the calls
on debsmtures of the Company.

LIEN

The Company shall hava a first and paramount lien upon ali the shares /
dabentures {other than fully paid-up sharas ! debantures) registerad in the
name of each member (whether solaly or Jolntly with othars) and upon the
proceads of sale thereof, for zll moneys {whether presently payable or not)
called or payabls at a fixed time in respect of such shares/debentures and
no aguiiable interast in any shares/debentures shall be created except
upon the fogting, and upon the condition that Articla 22 hereof is to have
full effect. Any such llan shall sxtend to ali dividands and bonuses from
time to tims declared In respect of such shares/debantures. Uniess
otherwise agreed, the registration ot a transfer of shares/dabentures shall
operate as a waivar of the Company's lien, if any, on such shares!
dabentures. The directors may at any time declare any shares/debenturas
whally or in part to be exempt from the provision of this clause.

For the purposs of anforcing sugh llan, the Board may sell the shares subject
thereto in such mannar as they shall think fit, and for that purpose may
cause to be issued a duplicata cerificate in respect of such shares and
may authgrize one of their mamber to executa a transfer thereof on behalf
of and in the name of such mamber. No sals shall be mada until such
pericd as aforesaid shall have arrived, and until notlca in writing of the
intention 1o sell, shall have been servad on such mesmber or his
represantatives and default shall have been mada by him or them in
payment, fullillment, or discharge of such debts, labilities or engagamesnts
for fourteen days after such notlca.

. The net proceeds of any such sals shall ba recaived by the Company and

applied in or towards payment of such part of the amount in respect of
which the lien exizts as is presently payable and the residue, if any, shall
{subject to a llke lian for sums not prasantly payable as existed upon the
sharas before the sale} be paid to the persons entitied to the shares at the
data of the sale.

FORFEITURE OF SHARE

if any member falls to pay any call or installmant on or before the day
appointsed for the paymennt of the same the Board may at any tima thereaftar
during such time as the call or installment rémains unpaid, serve notlce on
such mamber reguiring him to pay the same, together with any interast
that may have accrued and all expenses that may have been incurred by
the Company by reascn of such non payment.

. The notica shall namea a day (not being less than thirty days from the date

of tha notice) and a placs or places on and at which such call or installment
andg such Interest and sxpenses as aforesald ara to be paid. The notice
shall also state that in the event of non-payment at or before the time, and
at the place appointad the shares in respect of which such call was made
or installment is payable will ba liahle to he forfeited.



47,

50.

(13)

. If the requisitions of any such natice as aforesard be not complied with, any

sharss in raspect of which such notics has been given may, at any time thereafter,
before payment of all calls or instaliments, intersst and expenses, due in respect
theraof, ba forfsited by a rasolution of the Board to that effect, Such forfeiture
ehall include all dividends declared in respect of the forfeited shares 7antd not
actually paid befors the forfeiturs.

. When any shares shall have been so forfeited, notice, of the forfeiture shall be

given to the marnbar in whosa name it stood immediately prior to the forfeiture,
and an entry of the forfeitura, with the date thereof, shall forthwith be made in
the Register of Members, but no forfeiturs shall be in any manner invalidated,
by any omission or neglect to give such notica or to make any such entry as
aforssaid.

. Any shars so forfeited shall e desmed to ke the property of the Company, and

the Board may sell, re allot or otherwise dispose of the same in such manner
as think fit

. The Board may, at anytime before any share so forfeitsd shall have bean sold,

ra-allotted ar otherwise disposed of, annul the forfeiture tharecf upon such
conditiona as it thinks fit.

A persan whose share has bean forfeited shall coass to bo a member in respect
of the forteited share, but shall notwithstanding, rémain liable to pay, and shall
forthwith pay to tha Company, all calls, ar installment, interest and expenses,
owing in regpect of such shars at the time of the forfeiture, together with intersst
theracn, from the tima of forfaiture until payment, at such rate as the Board
may determine and the Board may enforce the payment thereof, to any party
tharac, without any deduction or allowancs for the value of the shares at the

. time of forfeiture, but ghall not be under any obligation to do so.
. The forfeiture of a share involve extinction, at the tima of the forfeiture, of all

interest and &)l claims and demands against thse Compariy in respect of the
shars and all other rights, incidental to the share except only such of those
rights as by thase Articles ara expressly saved.

. A duly verifiad declaration in writing that the declarant is a Dirsctor of the

Cormpanyy, and that certain shares in the Company heve been duly forfeitad on
adats stated in the daclaration shall be conclusive evidence of the facts therain
stated as against all porsons claiming to be entitlad to the shares and such
dedaration and the recsipt of tha Company for the consideration, if any, given
for the shares on the sala or disposition thereof shall constitute a good title 1o
such shares; ard the person to whom any such sharais sold shall be registerad
as the mamber in respect of such share and shall not be bourd to sae to the
application of the purchase money, nor ghall his titls to such share be affected
by any imagularity or invalidity in the proceadings in reference to such farfsiturs,
sale or disposition,

Upon any sale, re-gllotment or other disposal under the provisions of the
praceding. Articles, the certificate or cartificales originally issued in respeact of
the relative shares shall (unkass the same shall on demand by the Company
haye been previously surrendered to it by the defaulting member) stand
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cancalied and hecamea null and void and of no effect, and the Directors, shall
be entitled to issus a duplicate certificate or certificates in respect of the said
shares to the person or parsons, entitled thereto,

TRANSFER AND TRANSMISSION OF SHARES

The Company shall kesp a book ta be called the "Register of Transfers", and
therein shall be farly and directly entered particulars of every transfer or
transmission of any shars,

The natrument of ranster shall ba in writing and all provigion of section 108 of
the companies Act, 1956 and statutory modification there of jor the fime bsing
shall ba duly complied with in respact of all transfer of shares and registration
thereof.

53. Every such instrurnent of transfer shall ba sxecuted boih by trangferor and the

transfares and the transferor shall be desmed to remain the holder of such
share untl the name of the transfarse shall have been entered in the Register
of Members in respect thersof. The Board shall notissus or register a transfer
of any shara in favour of a minor (excent in cases when they are fully paid up).

53 A  The company shall use common form of transfers

54,

b5,

BA.

The Board shall have powsr on giving seven d'ﬁys' provious natice by
advertisermnent in some newspapar circulating in the district in which tha Off
ice of the Company is situeted {o close the transfer books, the Register of

Members or Ragistar of Debeniture holdars at such time or times and for such

period or periods, nol exceading thirty days at a ime and not excesding in the
aggregate forty-five days in each yeay, as it may deem expedient,

Subjact fo the provision of section 111 of the act and saction 224 of the Securities
Contracts (Hegulation) Act, 1956, the Directors may, at their own absoiute
and uncontrolled discretion and by giving reasons decline to register or
acknowladys any transfer of shares whether fully paid or not and the right of
refusal, shali not be affectad by the circumetances that the proposed transferes
15 alrgady & member of the company but in such casas, the director shal!
within 1 {Ona} month from the,date on which the instrument of transfer was
ldged with the company, send to the transferes and transfsrar notice of the
refusal to ragister such transfor providad that registration of transfer shall not,
ba refused on the ground of the transteror baing sither alons or jointly with any
other person indebted 1o the company on any account whatsosver sxoept
when the company haz alisn on the shares. Transfer of sharas/debentures in
whatsver lot shall not be refused.

Every halder of shares in, or Dsbentures of the Company may at any tims
norinats, in the manner prescribed undsr the Act, a parson to whom his
Shares in or Debentures of the Company shall vest in tha event of death of

-guch holder,

Where tha Shares in, or Debantures of the Campany are held by mora then
one person jpiritly, the joint holders may together nominate, in the prescribad
manner, a person 10 whom all the rights in the Shares or Dehentures of the
Cormpany, as the case may ba, held by them shall?vest in ths svant of dsath
of all joint holders,
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Notwithstanding anything containad in any other law far the time being in force
or in any disposition, whether testamentary or atherwise, or in these Articles, in
respect of such Shares in or Debentures of the Company, whera & nomination
made in the prescribed manner purports to canfer on any person the right to
vast the Sharas in, or Debenturas of the Company, the nomines shal!, on the
death of the Sharshelders or holder of Dsbentures of the Company or, as the
case may he, on the death of all the joint holders bacoma antitled to ali the
rights in the Shares or Debentures of the Company to the exclusion of all other
parsons, Unless the nomination is varied or cancelled in the prescribed manner
under the provigions of the Act.

Whers the nominaa is & minor, it ghall be lawful for the holdsr of the Shares or
holder of Debentures to make the nomination to appoint, in the prescribed
manner under the provisions of the Act, any parson to become entitied to the
Shares in or Dabsentures of the Company, in the svent of his death, during the
minority,

Any persen who bacomes & nominee by virtug of the provision of the above
Article, upon production of such evidence as may be raguired by the Board
and slibject as hersinaftar provided, slect, aithar.

{8} o be registered himself as holder of the shares or debentures, as the cage
may be; or
) ta rake such transfer of the shares or debenitures, as the case may be, as

the deceassd sharehalder or debentura holdar, as the casa may be, could
have made.

If the nominga, so becoming entited, elects himsa'f to be registored as halder
of tha Shares or Dobentures, as the case may be, he shall deliver or send to
the Company & notice in writing signed by hirn stating that ha so slacts and
such natics shall be accompanied with death certificats of the daceassd
sharehalder or debenture holder and the cartificate (s) of Shares or Debantures,
as the cage may be, held by the decaased in the Company, :

Subiact to the provisions of Section 108B(3) of the Act and these Articles, the
Board may register the relevant 3hares ar Debentures In the name of the
nomings of the transforee as if the dsath of the registered holdar of the Shares
or Dabentures had not accurred and the notica or transfer were a transfer
signad by that sharsholder or debenture holder, &3 the case may be.

A normings on becoming entitled to Shares or Debentures by reason of the
death of tha holder or jpint halders shall bs entitled 1o the same dividend and
other advantagss to which he would be entitied if hé wbra the registared holder
of the Shars or Dabenture, except that ha shall not bafore being registered as
halder of such Sharss or Debenturas, be entitled in respect of them to exercise
any right conferred on & membar or Debenturs holder in relation to mestings of
the Company.

The Board may, at any time, give notice reguiring any such parson to slect
aither to he registerad himself or to transler the Shares or Debentures, and if
the notica is not complisd with within ninety days, the Board may thereaftar
withhold payment of all dividends, bonusas, interast or other moneys payabia
or rights accrued or accruing in respect of the relevant Shares or Dehentures,
until the requirements of the notice have been complied with,
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No share ghall in any ciroumstances be transferred to any insalvent or
persons of ungound mind.

Suhject ta the provisions of articles 56 and 57, any person becoming entitled
in shares in consequence of the daath, lunacy, bankruptey or inselvency of
any memhber, or the marriage of a female member, or by any lawful means
other than by & transfer in actordanca with these presents, may with the
consent of the Board of Directars {which it shall not be under any obligation
to give) upon producing such svidence that he sustaing the charactsr in
respects of which he proposes to act under this article of his title, as the
holder of the shares or slect to have soma person narninated by him and
approved by the Board of Dirsctors, ragistered as such holder, providad
nevertheless, that if such person shall slect to have his hominge registared
he shall testify the slaction by exacuting to his neminse an instrument of

. transfer in accordance with the provisions herein contained and until he

B0,

61,

B2,

G3.

64.

does so, he shall not be fread from any fiability in respect of the shares.

Thig Article is raferred ta in these Articles as the Transmission Articls,

A person entitied to a share by transmission shall, subject to the right of
the Directors 1o retain such dividends or money as herginafier provided, be
entited to receive and may give dischargs for any dividends or other maneys
payabie in respact of the share.

Every instrument of transfer shall be presented to the Company duly
stamped for registration accompanied by such svidence as the Board of
Diractors may raquirg to prove tha title of the transferar, his right to transfer
the sharss and generally under and subject to such conditions and
regulations as the Board of Ciractors shall from tims to time prescribe, and
svery registerad instrument of transfer shall remain in the custody of the
Company until destroyed by ordar of the Beard of Diractors.

For tha purpoesa of the registration of a transfer, the certificate or certificates
of the share or gharas to be transferred must he delivered ta the Company
along with (same as pravided in Saction 108 of the Act} a properly stamped
and sxpouted instrument of transfer,

No fee shall be charged for registration of transfar, transmission, probate,
succession certificats and letters of administration, certificats of death or

marriage, Power of attarnay or similar other document.

Tha GCompany shall incur no liability or responsibility whatscever in
consaquends of its registering ar giving effort to any transfer of shares
mads or purporting to be made by any sppsarent lsgal owner thereof (as
shown or appearing in the Register of Members) to the Prejudice of persans
having or | claiming any eguitable right, title or intarest to or in the =zaid
shares, notwithstanding that the Company may have had notice of such
squitable right, title or interest or notiea prohibiting registration of such
tranetar, and may have amerad such notics, or defarred thereta, in any
book of the Company, and the Company shall not ba bound or requirsd to
regard or attend or give effect to any notice which may be given to it of any
eguitable right tifle or interest, or ba under any Yability whatsosver for
refusing or neglecting so to do, though it may have been entared or refarrad
to in some hook of the Company; but the Company shall nevertheless be
at libarty to
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regard and atlsnd to any such notice and give etfect thereto, if the Board of Directors
shall so think fit.

DEMATERIALISATION OF SECURITES

644 The provisians of thig Articls shall apply notwithstanding anything to the contrary
contained in, any other Articlos.

1. For the purpose of this Articie:

‘Bengficial Owner means a porson or persong whosa name s racorded as
such with a depository, 'SEDBI' means the Securitiss & Exchange Board of
India, establishad under Section 3 of the Securities & Exchange Beard of India
Agt, 1892 and

‘Depository' means a company farmed and registered undser the Companies
Act, 1958, and which has been grantsd a certificate of registration to act &s
depository under Securities & Exchange Board of India Act, 1992, and wharein
thea securities of the Company are daealt with in accordance with the provisions
of the Depositorigs Act, 1996 '

2. Tha Company shall be sntitled to dsmaterializs securities and to offer securities
in & dermatsrialized form pursuant to the Depositories Act, 1 996,

3. Every holder of or subscriber to securities of the Company shall have the aption
to receive certificates for such securnitios or to hold the securities with a
Dspository. Such s person who ig the bensficial owner of the securities can at
any time apt out of a dapository, if parmitted by law, in respact of any securitias
in the manner provided by the Depositories Act, 1996 and the Company shall,
in the mannar and within the time prescribsd, issue o the baneficial owner the
raquired certificates for the Securitios.

1 & parson opts 1o hold his Secunities with the depository, the Company shall
intimata such depository the details of aliotment of the Securities, and on receipt
of the information, the depository shall enter in its record the name of the allottas
as the bensficia] owner of the Securitias.

4. All sscurities hoid by a deposifory shall be dematerialized and be in fungible
form. Nothing contained in Sections 153, 1534, 1538, 1878, 187C and 372A
of the Act shall appiy to & depository in respect of the securities held by on
behalf of the beneficial owners.

5. {a) Notwithstanding anything to the contrary containad in the Act or these
Articles, a depository shall ba desmed 1o be tha registersd owner for the
purposes of effscting transfer of cwnership of securities of the Company
on behalt of the beneficial awner.

(k) Save as otharwise provided in {a) above, the depository as the registered
owner of the securities shall not have any voting rights or any other rights
in respect of the securities held by ft.

{c) Every porson holding securies of the Company and whose name is sntersd
as the beneficial owner of securitias in the record of the depository shall be
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entitisd to all the rights and bensfits and be subject to all ths liabilities
in raspect of the securities, which ars held by a depository and shall he
deemad to be a Member of tha Company.

Notwithstanding anything contained in the Act or these Articles to the
contrary, wherg securities of the Company ara held in & depositary, the
records of the beneficiary ownsrghip may be served by such depository on
the Company by maans of slectronic mode or by delivery of floppies or
disce.

Nothing comained in Section 108 of the Act or these Articles, shall apply to
a transfer of sacurities affactad by a transferor and transteree both of whom
arg entared as bensficial owners in the records of & depository.

Notwithstanding 'anything contained in the Act or these Articles, where
securities are dealt with by & depository, tha Company shall intimate the
details tharsof to the depaository immediately on allotment of such secunties.

Nothing contained in the Act br these Articles regarding the necessity of
having distinctive numbers for sacurities issusd by the Company shall apply
to gacurities held with a dapositary.

The Register and Index of beneficial owners maintainad by a depository
under the Depositoriss Act, 1996 shall be desmed to ba the Aegister and
Index of Members and Security holders for the purposes of thass Articles.

COPIES OF MEMORANDAUM AND ARTICLES TO BE SENT TO MEMBERS

65,

BE.

67.

Copies of the Memorandum and Articles of Association of the Company
and other documents referrad to in Section 39 of the Act shall be sent by
the Board to every Mamber at hia request within fiftesn days of the reguast
on paymsnt of Re. 1/- for sach copy.

BORROWING POWERS

The Board may, frotn time to time, at its discretion subject to tha provisions
of Section 292 of the Act, raise or borrow, eithar from the Oirectors or from
elsewhere and secura the payment of any sum or sums of monay for the
purposs of the Company, provided that the Board shall not without the
sanction of the Company in General Mesting borrow any sum of money
which togethar with monay barrowsd by the Company [apart from temporary
loans obtained from tha Company'’s bankers in tha ordinary sourse of
business) exceed the aggragats for the tims being of the paid up capital of
tha Company and its free resarves, that is to say, reserves not sat aside for
any specific purpose,

The Board rmay raise or secure tha repayment of such sum or sums in such
maringr and upon such terms and conditions in all respects ag it thinks fit
and in particular, by the issue of bonds, perpetual or radesmabls, debantures
or debentura?stock, or any mortgage, or other sacurity on tha undertaking
of tha whole or any part of the property of the Company {both present and
fuiure] including its uncalisd capital for tha time being.
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Ary dehentures, dabenturg-steck, bands other gecurities may ba issued at
4 discount and otherwise dabenturés, debenture-stock, bonds and other
securities may be mads assignable free from any equities between the
Company and the person io whom the same may he issued. Debantures,
debenture-siock, bonds or other securities with a right of canversion into or
aliotment of shares shall be issued only with sanction of the Company in
Genegral Mesting.

Save as provided in Section 108 of the Act, no transfer of debentures shall
be registered unless & proper instrument of trangfer duly stamped and
axecuted by the transferor and transferes has heen delivered to the Company
togsther with the certificate or cartificates of the debentures.

If the Board refuses to ragister the transter of any debentures, the Company
shall, within one month from the dat® on which the instrumant of transfer
was lodgad with the company, sond to the transforee and to tha transtfaror
the notice of such refusal. :

The Board shali cause a proper Register to ba kept in accordarice with the
provisions of Section 143 of the Act of ali mortgages, dehentures, and
chargas specifically affecting the progerty of the Company, and shall cause
tha requirements of Sections 118 and 125 and 127 10 144, both inclusive
of the Actin that behalf to be duly corplied with, so far as they are cught to
be complied with by the Board.

The Company shall, i at any time it issues debantures, keep Register and
Index of Dabenturs holders in accordance with Section. 152 of the Act. The
Company shall have the power ta keep in any State or Country outside
India a Dranch Register of Debenture-hoidars, rasident in that State or
Country.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

The Company in Gensral Meeting may convert any paid-up shares into
stock; and when any shares shall have been converted into stock, the several
holders of such stock may thencefortn transfer thair respsctive interest
thersin, or any part of such interest, in the same manner and subjsct to the
same regulations as, and subjsct 1o which the shares from which the stock
arosa might have bean transferred, if no such conversion had taken place
or as pear thereto as circumstances will admit, The Company may at any
time re-convert any stock into paid-up shares of any denomingtion.

The holders of stock shall, according to the amaurit of stock held by tham
have the same rights, privilages and. advaniages as regards dividends and
voting at the meetings of the Company, and other matters as if they held the
shares from which the stock arose; but no such privileges or advaniages
faxcept participation in the dividends and profits of the Company and in the
assets of winding-up) shall be confarred by an amount of stock which would
not, if existing in shares, hava conferrad that privilege or advantage.
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MEETING OF MEMBERS

Genaral Maeting in addition to any other meetings in that yaear. All General
Mestings other than Annual General Mesting shall be Extraordinary General
Mastings. The first Apnual Genersl Mesting shall be held within eighteen
months from the date of incorporation of the company and the next Annual
General Masting shall bs held within six months after the expiry of the
financial yaar in which the first Anhua! General Mesting was held and
thersafter an Annual General Mesting of the Company shall be hold within
six months after the expiry of each financial year, provided that not more
than fiftsen months shall elapsa batween the date of onia Annual General
Kesting and that of the naxt. Nothing contained in tha faregoing provisions
shall ba taken as affecting the right conferred upon the Ragistrar under the
provisions of Section 166(1) of the Act to axtend the time within which any
Annual General Mesting may be held. Every Annua! Gensral Meeting shall

~ ba calied for on a time during business hours, on a day that is not a pubiic

78,

holiday, and shalt be held in’ the office of the company or at soma other
place within the city in which the oifice of the Company is situated as the
Board may determine and the Notices calling the Meeting shall specify it
as the Annyal General Meeting. The Company may in any ang Annual
Genaral Masting fix the iime for its subsequent Annual General Meeting.
Every member of the Company shall be entitied to attend either in person
or by proxy and the Auditar of the Comnpany shall be entitied to artend and
to be heard at any Gensral Meeting which he attends on any part of the
business, concerns him ag Auditor. At every Annual Genaral Mesting of
the Company thers shall be Igid on the table ths Directors' Report (if not
already attachsed in the Auditeq staternent of Accounts) the proxy Flegister
with proxies and the Register of Directors’ Share holdings of which latter
Registar shall remain open and accessible during the continuancs of the
mesting. The Board shall causs to be prapared the Annual List of Members,
summary of the Share Capital, Balance Shest and Profit and Logs Account
and forward the same to the Registrar in accordance with Ssctions 158,
161 and 220 of the Act

The Board may, whenaver it thinks fit, call an Extracrdinary General Mesting

- and jt shall do so upon a raquisition i wiiting by any member gr members

77

78,

holding in the aggregate not isss than one-tenth of such of the paid-up
capital as at the date carries the tight of voting in regard to the matiar in
respect of which the raquisition has bean made.

Any valid raquisition so made by members must state the ohject or ohiscts
of tha maeting propossd to be caelled and must be signed by the
requisitionists and ke deposited at the office provided that such raquisition
may congist of saveral documents ip file form each signed by ong or mare
reqguisitionists.

Upon the receipt of any such requisition, the Board shall forthwith call an
Extracrdinary General Mestin), and if they do not procead within twenty
one days from tha date of the reguisition being deposited at the office to
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cause amesting to be called on a day notater than forty-five days from default
recuisitionists the date of deposit of the requisition, the reguisitionists, or such
of their may do so number as, represents efiher a mapnty in value of tha paid-
lip share capital of the Company as is refarred to in Section 169(4) of the Act,
which aver is less, may themselvos call the meeting, hid in sither cage, any
meeting so called shall be held within three months from the date of the delivery
of the requisition as aforesaid.

Any masting calied under the foregoing Articles by the requisitionists shall
Meeting called by be called in the same mannar, as neatly as possible, as that
in which requisitionist meetings are o ba called by ths Bosrd.

Twenty-one days' notice at least of every General Maeting, Annual or
Extraordinary and by whosoever called, specilying the day, place and how of
mesting, and the genaral nature of the business fo be transactod thereat, shall
ba givan in the manner, harainafter provided, to such persons as are under
thess Articlas entitied to receive notice from the Company. Frovided that in the
case of an Annual Genaral Mesting with the cansent in writing of all the members
entitlsd to vote thersat and in tha case of any other meating, with the consent of
members holding not less than 95 percent of such part of the paid up share
capital of the Company &s gives aright 1o vole at the meeting any be convened
by a shorter notica. in the case of an Annual General Meeting, | any business
othar than {1} the consideration of the Accounts, Belance Sheets and Reports of
the Board of Direciors and Auditors (i} the dectaration of dividend, (i} the
appointoment of Directors in place of those retiring (iv) the appointrment of and f
1xing of remuneration of the Auditors, is proposed to be transactad then in that
syent thera shall be annaxed to the notice of the Mesting a staterment sstting
out &l materials facts cohcerping each such itam of busingss including, in
narticular, tha natura of concerm or interes?, if any, thersin of every director, and
the Manager {if any). Whera any such item of spscial business relates to or
affects any other Company, the extent of sharehclding interast in other company
of avery Diractor and the Manager, f any, of the Company shall alsa be sot ot
in the Statement if the extent of such shars holding interest is not lsss than 20
percant of the paid-up share capital of that othar company, where any itemn of
businass consists of the according of approval to any document by the meeating,
the time and piace whare the document can be inspected shall be specified in
tha staternent aforesaid,

The accidental omission o give any such notice as aforesaid to any of the
members, o the non receipt thereof, shall not invalidats the holdng of the meeting
or any resgiution passed al any such msetng,

No Genseral Mesting, Annual or Extra?ordinary, shall be compatsnt to enter
Mesting not to transact upon, discuss or transact any buginess which has not
besn mentionsd in business not the natice or noticas upon witich it was comvenad,

Five membars present in parson shall be quorurn for a General Mesting.

A hody corporate being & member shall be deemed to ba perscnalty prasant if
it is reprasentad in acoordance with Section 187 of the Act.
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If, at the axpiration of half an hour from the time appointed for holding & meeting
of the Company, aquorum shall not bs present, tha mesting, if convened by or
upon the requisition of members shall stand disseived, but in any other case
the meating shall stard adioumed to the samea day in the next wesk or, if that
day is a public holiday, unti! the naxt succeading day which is not a. public
holiday, at the same tims and place, or to such other day and at such other
time and plasa in the city or town in which the office of the Company is for the
tima being situate as the Doard may determine and if &t such adjourned mesting
& quoram is not present at the sxpiration of half an hour fram the time appointed
for holding the mesating, tha members presant shall bs guonum and may transact
the businass for which the mesting was called,

The Chairman {if any) of the Board shall ba sntifled to take the Chair at every
Ganeral Meeting, whether Annual or Extracrdinary, If there be no such Chairrnan
of the Board, or if at any meeting he shall not be present within fiftean minutes
of the time appointed for holding such mesting, or # he shall be unab'e or
unwilling to take the Chair, then the directors present may chooss one of thair
member ta ba tha Chairman of the maeting. If o director were present or if all
the directors presant dacline to take the chair, then the Members present shall
elact ong of their mamber 1o be Chairman. ' .

Mo business shall be discussed at any General Meeting except the elsction of
a Chairman, while the chair is vacant. '

The Chairman with the consent of the mambsrs may adjourn any meeting
from time to time and from placs to place in the city in which it is held but, no
business shall be transacted af any adjourned meeting other than the business,
left unfinished ai the mesting fram which the adjoumiment took placs.

At any Genoral Meeting a resolution put to vote at ths meeting shall be degidad
on a show of hands, unless a pollis (bafora or on the dedaration of the result
of the show of hands} demanded by at least five members having the right to
voie on the resclution and prasent in person or by proxy, or by the Chaimman of
the Meating or by any member or membars holding not Iess than ana?tenth of
the total vating powsr in respect of the resciution or by any mamber or members

. presentin person or by proxy and halding shares in the Company confarring &

B,

right ta vote on the resalution, being shares on which an aggregate sum has
been paid-up on all the shares conferring that rght, and uniess a poll is
demanded, a declaration by the Chairman that & resalution has on a show of
hands, heen carried unanimously, or by a particular majority, or lost, and an
antry to that effect in the Minute Baok of the Company shal! be conclusive
gvidence of the fact, without proof of the number or proportion of the vates
racorded in favour of or against the resolution,

in the case of an squality of votes, the Chairman shall, both on a show of
hands and at a poll {if any}, have a casting vote in addition to the vota or votes
10 which h& may ba entitled as a mamber,
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It & poll is demanded as aforessid, the same shall, subjsct to Articla 89 Poll if
be taken if be taken at such time {not fater than forty-eight hours from the time
when demandsd the demand was made) and place in the city of town in which
tha Off ice of the Company is for the tima being siiuate and either by open
voting or by ballot, as the Chairman shall direct, and either at once or after an
interval ar adjoumnmant or otherwiss, and the resuit of the pol shell be deemed
16 be tha resaltion of tha masting at which the poll was demanded, The demand
for a poll may be withdrawn at any time by the person ar persons who made
the demand.

Whera a poll is ta be taken, tha Chairman of the mesting ghall appoint two
Scrutinizer at poll Scrutinizers to scrutinize the vots given on the poll and to
report therson to him, One of the scrutinizers so appointed shall always be &
member (not being an officer or employes of the Compary) prasent at tha
rmesting provided such member ig availshle and wiling to be appointed. The
Chairmnan shall have power at any time bafors the result of the poll is declarsd
1o retnove & Scrutinizer frorm off ice and fill vacancios in the office of Scrutinizer
from such removal or from any other causs.

Any poll duly demanded on the election of Chairman of & mesting ot on any
qusstion of adjournment shall be taken at the meeting forthwith, )

. The demand for a poll exoept on the questions of the election of the Chairman

and of an adjournment shall not prevent the continuance of a meating for the
traneaction of any business ather than the question on which the pol! has baen
demanded.

VOTE OF MEMBERS

. No mamber shell be entitied to vote sither personally or by proxy, &t any

Members In General Mesting or Meeting of a class of shareholders, either
upon & show arrears not to of hands or upon a poll in respect of any shares
registersd in his narme an vote which any calls or other sums presently payable
by him have pot been paid or, in regard to which the,. Company has, and has
exercisad any right of lien.

. Subjectto the provisions of thase Articles and without prejudice to any Number

of vote special privilsges or restrictions as fo voting for the tims heing artached
to which a person entitled any class of sharas for the time being forming part of
the Capital of the company, avery member not disqualified by the last precading
Articte shall be entitied to be prasant, and to speak and vote at such meeting,
and on & show of hands svery membsr present in person shall have ona vota
and upan a palt the voting fights of every member pragent in persan or by proxy
shall be in progortion 1o his sharas of e paid-up equity share capital of the
Company. Provided, however, if any prefaronce share-holder be present at
any mesting of the Company, save as provided in clause {b} of subsaction (2}
of Section 87, he shall have a right to vote anly on resclutions placed before

tha meeting which diractly affact the rights attached to his preference shares. -
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On a poll teken at. mesting of the Company & member antitied to mara than
one vots, of hig proxy or other person antitled to vote for him, as the case
may ba, need not, if he votes, use all is votes or cast in the sama way all the
votas he usad or may shstain from voting.

A mamber of unsound mind of in respact of whom an order has bean made
by any Court having junsdiction in lunacy may vote whether on a show of
hands or on a poll, by his committes or other legal guardian, and any such
committes or guardian may, on poil vate by proxy, if any mamber he a minor,
it vote in respact of his share or shares shall be by his guardian, or any of

_ his guardiang, it mors than one, to be seiacted in case of dispute by the

Chairman of the meating.

If there ba joint holderg of any shares, anyone of such person may vote at
any meeting or may appoint another persan (whether a member or not} as
hig proxy in respact of such shares, as if he were solely sniitiad thereto by the
proxy s0 appainted shall not have any right to speak at the mesting and, if
mare than ong of such pint holders be present at any meeting that one of the
Baid persons so presant whose name stands highsr on the Register shall
slana be antitled to speek and to vots in respact of such shares, but the other
or athers of the jaint-holders shall be entited to be presant at the mesting,
Several exscutors or administrators of a deceassd member In whose name
shares stand shall for the purposa of these Articles to be deemed joint holdars
tharaof.

Subject to the provisions of these Artickes, vates may be givan sither parsonally
or by proxy. A body corporate being a member may vote sither by a proxy or
by a representative duly autharised in accordance with Section 187 of the
Act, and such representative shall be entitied to sxercise the sams rights and
powsrs {inchuding the rights to vete by proxy) on behalf of the body corporate
which he rapresents as the body could sxsrcise If it were an individual member.

Any person entithed under Article 60, to transiar any shars rmay vote at any
Genaral Mesting in respect thereof in the same manner, as if he were the
registerad holder of such shares, provided that fory sight hours af least bafore
the tima of holding the mesting or adjourned mesting, as the case may be at
wiich ha proposes to vota he shall satisfy the Directors of his right to iransfer

'such shares and give such indemnity (if any} as the Directors may require or

the Directors shall have prﬂvmusly admittsd his right to voie at such mesting
in raspect thareaf,

Every proxy (whether a member or pot) 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 be signed by an officer or any
attorney duly authorised by it, and any Committes or guardian may appoint
such proxy. The proxy so appointed shall not hava any right to speak at the
mesating.

Aninsirurment of proxy may sppoint a proxy efther for the purpess of a particulsay
rhesting sper:iﬁad in tha instrurnent and any adjpurnment thereof
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or it may appoint. for the purpose of every meeting of the Company, or of
evary meeting to be held before a date spacified in the instrumant and every
adjoumment of any such meeting.

104. A membar presant by proxy shall be entitled to vote only on a poll.

105. Tha instrument appainting & proxy and the power of attamay or othar Deposit Depasil of

of authority (f any) under which it Is signed or a notarially certified copy of  (nefrument of
Instrument of appointment that power or authority shall be deposited at the appolntment
office not latsr than forty sight hours befora the time for holding the meating al

which the person nemed In the Instrument proposss 1o vots, and In dafault

the instrumant of proxy shalinot be reated as valid. No Instrument appointing

a proxy shall be valid after the expiration of twelve moniths from the date of its

axscution.

106, Every ingtrurment of proxy whether for a specified meesting or otherwise shall, Farm af Prosy
Form of praxy as nearly as circumstances will admit, be in any of the forms
g8t out in Schedula 1X of tha Act.

- 107. A vote given in accordance with the terms of an instrument of proxy shall  Validity of votes
Validity of votes given by proxy ba valid notwithstariding the previous death or ﬁ:;;t:;;:‘;’i‘zg
Insanity of the principal, or notwithstanding revocation of the proxy of 8nY  jeuih of member
pawer of attorney under which such proxy death of member was signed, or
ths transfer of the share in respect of which the vote is given, provided thatno
_Intimation in writing of the death or insanity, rovocation or transfer shall have
boean received at the office betore the mesting.

108. No objaction shall ba made to the validity of any vole, oxcept at any Time for Tirne for
objgction meseting or poll, at which such vots ghall bs tandered, and svery objectizn of votes
vote of votes whethsr given parsonally or by proxy, not disaliowad at such
maeting or poll shall s deemed valid for sll purposes of such maesting or poll
whatsosvar,

1084 Notwithstanding any thing containgd in the foregoing, the company shall  Passing of
Passing of transact such business, as may be specified by the Central ~ resolution by
: Government, resolution by postal ballot from tims to fims, through the means postat ballot
P of postal ballot. In case of resolutions to ba passed by postal baliot, no mesting
need 1o be held at a specified time and spacs requiring physical presence of
- membears to form a quorum. Whers 3 resciution will be passsd by postal
ballot the company shall, in addition to the reguiremants of giving requisite
clear days natice, send to all the mambers the foliowing:

i} Draft resalution and relevant sxplanatory statsment clearly explaining the
raasons thereof. :

i) Postal hallot for giving assent or dissent, in writing by mambaers: and

i) Postage prepaid anvelops (by Ragisterad Post) for communicating assents or
dissents on the postal baliot to the company with & request fo the msmbers to
sand their communicaiions within 30 days from the date of dispatch of Notics,
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The Company shall ajso foliow such procedure, for conducting vote by postal ballot
and for ascertaining the assent or dissant, as may be prascribed by the Act and the
relevant Rules mads thers under. '

109. Tha Chairman of any mesting shail be the sole judge of the validity of every
vote tendered red at such maeting. The. Chairman present at the taking of a
palt shall be the scla judge of the validity of avery vote tendered at such poll.

140, (1)
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The Company shall cause minutes of all procesdings of every Genaral
Mosting to ba kapt by making within thirty days of the condlusion of sveary
such meating concerned, antries thereof In books kept for that purpose
with their pagas cansecufively numbered.

Each page at every such book shall be initiated or signed and the 1ast
page of the record of proceedings of such mesting in such books shall be
dated and signed by the Chairman of the sams mesting within ths
aforesaid period of thirty days or in the avent of the death or liability of
that Chaiman-within that peried, by a Director duly authoriged by ths
Board for the purposs.

in rio case the mimaas of proceedings of & msefing shall be attachsd to
any such book as aforesaid by pasting or otherwise,

The minutes of each meeting shall contain afair and correct summary of
the proceedings thareat.

Al appointments of Officers made at any meeting aforesaid shall be
inciuded in the minutes of the meatings,

Nothing herein contained shall require or be deemed to require ths
inclusion in any such minutes of any matter which in the opinion of the
Chairman of the maeting -

{&) is or could reasonably be regarded, as, defamatory of any person
o

(b} is irretavant ar immaterial to the procesding, or

[c) is detrimental to the intsragt of the Gnmpan},r,

© The Chairman of the mesting shall exercise an absoluts discretion in regard to

e

inclusion or non-inclusion of any matter in the minutes on the aforesaid

grounds.

{7
{8

Any such minutes shall be svidence of the procesdings recorded therein.

The hook containing the minutes of procsedings of General Meetings shall
be kept &t the office of the Company and shall be open during business
hours for such periods not baing fess in the aggragate than two hours in
sach day as the Directors determine, to the inspaction of any member
without charge.
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DIRECTORS

111. 1. Until otherwise determined by a General Meeting of the Company and

subjact to the provisions of Saction 252 of the Act, tha number of Directors
shall not be less than three nor more than fiftean.

2. The first Directors of the Company were the following:
i) Mr. Gautam Khandetwal
fiy  Mr Ashok Kumar
i) Mr. Sukhbir Singh Arya
v} M. Rajat Sangal

112.)f at any time the Company obtains any loan or any assisianca in connection

Power to appoint thare with by way of guarantee or ctherwise from any person,
tirm, body exoffico directors corporate, local authority of public body (hereinafter
called "the institution”) or i at any time the Company Issuss any shares,
debentures and enters Into any contract or arrangament with the institution,
whereby the institution subscribes for or undervrites the Issus of the Company's
shares or debeniuras or provides any assistance to the Company in any manner
and it is & tarm of the refative loan, assistance, contract or agraemant that the
institution shall have tha right to appoint one or more directors to the Board of
the Company, then subject to the provisions of Saction 225 of the Act and
subject to the terms and conditions of such loan, assistance, contract or
airangement, the institution shall ba antitled to appoint one or more director or
Directors, as the case may ba, to the Board of the Company and to remave
iram coffice any director so appainted and 1o appoint ancther in his place or in
the place of Director so appointed who resigns or atherwise vacates his office,
Any such appolntrent ar removal shall be mads in wilting and shall ba served
at the ofiice of the Company The director or diractors so appointad shall neither
ba required to hold any guallfication share nor be fiable to retire by rotation and
shall continua In the office for so long as the ralative loan, assistance, contract
or arrangement, as the case may be, subsisis.

113.1F it Is provided by the Trust Deed, securing or otherwise In cannaction with any

issue of dsbentures of the Company, that any person or parsons shall have
power 10 hominate a Director of the Company, then In the case of any and
avery stich issue of debenture, the person or persans having such power may
exercise such power from time to fime and appaint & Director acoardingly. Any
Director so appointed Is herein reierred 10 as Debanture Diractor, A Debenture
Director may be remavad from oftica at any time by the PeTSOn OF parsons in
whom for the time being Is vested the power under which he was appointad
and another Director maybe appointed in his placa. A Debenture Dirsctor shall
not be aliowed to hold any qualification share.

113A. the Company at any time have a minimum paid up capital of Rupess Five

Crore or such sum as may be prescribed and at least one thousand or more
small sharaholders, then the company may, suo motto or upen reguisition of
not isss than one tenth of the total number of small sharehaldars, pracead to
appoint & hamines from amongst small.
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sharsholders as a Diractor of the Company. The small 'shareholders’ director
shall before his appointrant, fils his congent, to act s a Dirsctor, in writing o
the Company and the tanure of such appoiniment shall be three years &t a
time without retirement by mwtation, but shall be eligible for reappointment for
another tenure. He shall, howsver, not ba appointed as Managing Diractor or
Whale Time Diractor under any circumstances and shall be subject to sams
disqualifications and shall vacate his office on the same grounds as are
applicable to other Directors, in pursuance of these Articles. The company
shall follow such Rules as may be prascribed by the Central Govemment in
this behalf,

Na small shareholders' direcior appointad in accardance with the provisions of
this Article shall hold office at tha same fime as "small sharshalders' directar’
in more than two companies.

114.Tha Board may appaint an Altemats Director ta act for & Director (hersinafter
called "the Oniginal Director’} during hig absencs for a paniod of not less than
thres months from the State in which the mestings of tha Board are ardinarily
held, An Alternate Director appointed under this Article shall rot hold office for
a pariad longer than that permissible to the Criginal director in whose place he
hag hean appointed and shall vdcate the office of the Original Director when he
returns to that State, 1fthe terms of office of the Original Director are determined
befare he so returns to thai state, any provisions in the Act or in these Articles
for the automatic reappointment of any retiring Director in default of another
appaintment shall apply 1o the Original Diractor snd not 1o the Attemate Director,

115, Subjsct 1 the provisions of Sections 260 and 264 of the Act, the Board shall

have power af any fime and from time to time to appoint any other qualified

. person to be an Additional Director, but so that the total number of Diractors

shall not at any time exoeed the maximum 12 fixed under the Articls 111. Any

such Additional Director shall hold office only up to the data of the next Annual
Gensral Meeting.

116.Unt! otherwise determined by the Company in Genera) Meeting, a Director
shall not be required to hold any sharss in the capital of the Company as his
qualification '

117 Without prajudics to the restnctions imposed by Section 226 of the Act, a Director
whuis required 1o hald qualfication shares may act as a Director before acquinng
such shares but shall, ¥ he is not already qualified, abtain his qualification, and
every Director other than a Director appointed by the Central or a Stats
Governmant shall file with the Company a, declaration specifying the
qualification shares heid by him within two months from his appointment as &
dirsctor,

118. Subject to the provisions of Section 262, 264 and 284(8) of the Act, the Board
shall have power at any time and from time 1o time to appoint any other qualified
porson 1o be a Diractor to fill & casual vacancy. Any person so appointed shall

- hold office only up to the date to which the Director in whose place he is
appointed would have held office it it had not baen vacated by him.,
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18 {1} Subject to the provisions of the Act, 8 Managing Director, or Managing

Ramuneration of Diractors or Dirsctor who isfare in the whola-time
emplayment of the Directors Comipany may be paid remuneration aithsr
by way of a monthly payment or at a specifisd percentage of the net
profits of the Company or partly by one way and partly by the other.

{(#) Subject 1o the provisions of tha Act, a Divector who is naither in the whole-
time employment nor 2 Managing Dirsctor, may be paid remuneration
gither,

M by way of monthly, quartery or annual payrment with the approval of
the Cantral Govarnmant, ar

{iy by way of commission if tha Company by a special rasattion
authorised such payment.

(31 The fses payable to a Director {including @ Managing or whole7tima
Qirector, if any), for attsnding a Mesting of the Board or Committes thareof
may be in accordance with and subject ta the provisions of Section 306 of
tha Act or such other sum ag the Cornpany in General Meeting may fram
tima?to tima detarmine,

120, The Board may ailow any pay to any director who is not & bonsfide resident

Reimbursement of the place where the mestings of the Board are ordinarily
held and who of expenses to Directors for shall come to such placs for the
purpase of attending any meeting, such attending mesting sum as the Board
may consider fair compensation for traveling, boarding, of the Board lodging
and cther expensss, in addition to his fee for attending such meeting as above
specitied, and if any Diractor be called upon to go or resided out of the ordinary
placa of his residsnca on the Company's business, he shall be entitled to be
repaid and reimbursed any traveling or ather expenseas incurrad in connaction
with businass of the Company.

121.Tha continuing Directors may act notwithetanding any vacancy in their Bndy

Directors may butit, and go long as their number is reducad balow the minimum
number act notwithstanding fixed by the Article 111 hereof, the continuing
Directors not being less than any vapancies thres, may act for the purpose of
increasing the number of directors to that number or for summoning a General
Meeting but for no other purpass.

122 (1) The office of a Director shall ipso facto be vacated if; ?

(a) he fails 1o obtain within the time spacified in sub-section (1) of Section
270 of the Act, or at any time thereafier ceases to hold, the share
qualification, if any necessary for his appointment; or

(b} heis found to be of unsound mind by a Court of competent purisdiction;
ar

{c) he applies to be adjudicated an insolvsnt;
{d) or heis adjudged insobvant; or
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(e} he is convicted by a Court in india of any offence and is sentenced
in respect thereof 1o Imprisonment for not less than six month or

(fr he falls to pay any call in respect of shares of the Company h by
him, whether alone or jointly with others, within sbc month from the
last daie fxed forthe payment of the call;, or

(q) he.absents from threa consecutive meetings of the Board or from
all meetings of the Board for & continuous period of three manths
whichever is the longer, without otdaining leave of absence from
the Board; or

(hy he or any firm of which he is a partner or any private company of
which he is a diractor, accepls a loan, or any guarantee, security for
a loan, from the Company in contravention of Sectlen 285 of the
Act; or

(i} ne scts in contravention of Section 289 of the Act, ar

{ii he has been removed from cffice in pursuance of Section 203 ¢ the
Act, or

{k} by notice in writing to the Company that he resigns his office; or

{ly any office ar place of profit under the Company or under an)
subsidiary of ithe Company is held in contravention of Section 314
of the Act and by operation of thal Sectlon he is deemed to vacate
the office. '

Motwithsianding any matter or thing in sub clauses {d), (&) and 0) of
clause (1), the disqualification referred 1o in those sub clauses shall not
take effect :

{a} forthirty days from the date of adjudication santence or order; or

by wherean appeal ar petition is preferred within tha thirty days aforesaid
against the adjudication, sentence or conviction resutting in the
sentence, or arder undil ihe expiry of seven days from the daie on
which such appeal or petition is disposed of; or

(oY whers wilhin the seven days aforesaid any fudher appeal or petitian
is prefarred in respect of the adjudication, semtence, conviction or
order, and ihe appeal or petition, if aliowed, would result in the
removal of the disquallfication until such further appeal or petition is
disposed of.

123. {1} A Director or his relstive, a firm in which such Director or relative is 8

partner, or any other parinar n such firm or a private company of which
the Director is a member or a private company of which the Company is
a member gr director, may enter into any contract with Company for the
sale, purchase or supply of any goods, materials, or services or for
underwriting the subscription of any shares in, or debentures of the
Company, provided that the sanction of the Board is obtained before or
within three months of the date on which the contract is entered into in
accordance with Section 297 of the Act.

T P ira. .
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(2 No sanction shall, however, be necessary for

{(ay any purchase of goods and materials from the Company, or
the sale of the goods or matenals 1o the Company, by any
sych director, relative, firns pariner or private company as
afpresaig for cash at prevailing market prices; or

(b} any contract or coniracts between the Company on one side
and any such Director, relative, firm, pertner or private
cornpany on the other side for sale, purchase or supply of
any goods, malerials and services In which either the
Comipany or the dirsctor, relative, firm, parper or private
company, as the case may be, regularly trades or dogs
business, where the value of the goods and materials or the,
cost of such services does nol exceed Rs. 5 OO0-{Rupass
Five Thousand only} inthe aggregate in any year comprised
in the period of the coptract or contracts.

Frovided that in the circumstances of urgent necessity, a Director, relative,
fin, pariner or pavale company as aforesaid may withoul obtaining the

" consent of the Board enter info any such contract with the Company for the

sale, purchase or supply of any gogds, materdals” ar services aven if the
value of such goods orthe cost of such services exceeds Rs. 5,000/ (Rupees
Five Thousand only} in the aggregate in any year cornprised in the perod of
the contract and the consert of the Board shall be obtained to such coniract
orcontracis al a meeting within three months of the date an which the contract
was entered inta.

A directar of the Company who is in any way, whether directly or indirectly
Disclosure of concerned or interesied in & contract or proposed contract or
arrengement interest entered into or to be enterad into by or on behalf of the
company, shall disclose the nature of his concern or inlerest at a meeting of
the Board in the manner provided in Section 299(2) of the Act; provided ihat
it shall not be necessary for a Director to disclose his concem or intersst in
any contract or arrangermeni entered into or to be entered into with any other
company where any of the Directors of the Company sither himself ar along
with his relatives holds or hold twe par cent of the paid up share capital in
any such other company.

A Genera! Notice given to the Board by the Directors, 1o the effect thai he

- Ganeral notice of is a director or member of a specified body corporate of is

a member of a interest specified firm and is 1o be regarded as concamed or
interested in any contract or arrangement which may, after tha data of ihe
notice, be entered inta wiih 1hat body corporate or firm, shali be deemed to
be a sufficient disclosure of cancem or interest in relation to any contract or
arrangement 50 made. Any such general notice shall expire at the end of the
financlal year in which it is given but may be renewed for g further psniod of
one financial year at a time by a fresh notice given In the last month of the
financial year in which it woukd heve othenwise expired of such general notice
and no renewal thereof, shall be of effect unless it'is given sl a mesting the
Board or the Director concamed takes reasonable steps 1o securs that it is
brought up and read at the first mesting of the Board after it is given
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No director shall as Director take any pari in the discussion of, or vole on any
contract or arrangemsant ertered Into by or on behaif of the Company if he is
in any way whether directly of Indirectly cancemed or interested such contract
or arrangement; nor shall his presence count for the purpose of forming a
querum at the time of any such discussion or vote, and if he does vole, his
vote shall be void; provided however, that nothing here! contained shali apply
to:

(a) any coniract of indemnily against any loss that the Directors or any one
or more of them, may suffer by reason of becoming or being sureties or
a surgty for ihe Company.

(o} any contract or arrangemeni entered Into or to be entéred into with,
public company or a private company which is a subsidiary of a public
gompany in which the inierest of the Director consists solely.

{I} inhis being:
{a} a director in such company, and

(b} the holder of nol more than shares of such number or value therein a5
is raquisile to qualify him for appointment a5 a Directorthereof, he having
heen npominated as such Direclor by the Company

or

(i}  in his being a memper holding not more than 2% of its paid up,
share capital. :

The Company shall keep a Register in accordance with Section 301} and
shall within the time specified in section 301 (2} enter therein such of the
paniculars as may be relevant having regard io the application thereio of
Section 287 or Section 299 of the Act as the case may be. The Register
aforesaid shall also spacify, in relatlon to each Direcior of the Company &the
names of ihe bodies corporate and firms of which notice has bean given by
hitm under Article 125, The Regisier shall be kept at the office of the company
and shall be open to Inspaciion at such office, and extracts may be taken
there from and copies thereof in the same manner, and on payment of the
samae fae a5 in the case of the Register of Members of ihe Company and the
provision of Seclion 163 of the Act shall apply accordingly.

A Diractor may be or become g direcior of any company promoied by the
Company or “in-which it may be interested as a vendor, sharshoider, or
otherwise, and no such director shall be accountable for any benefils received
as director or shareholder of such company except in 50 far as Seclion 208(8)
or Section 314 of the Act rnay” be appiicable,

At every Annual General Meefing of the Company, one third if such of the
Diraciors for the lime being as ane liable to retive by rotation or if thers number
is noi thres or a multiple of three, the number nearest te ane thind shall retire
from office,
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Subject 1o Section. 256(2) of the Act, the Directors to retire by rolation under
Article 129 at every Annual Genera! Meeting shall be those who have been
langest in the office since their 1ast appaintment, but, as between persons
who became directors an the same day, those who are te retire, shall, in
default of. and subject to any agreement among themselves, be determined
Dy lot.

A retiring Director shall be aligible for 2 election.

Subject to Sections 258 and 258 of the Act, the Company at the General
Meeting at which a Director retires in manner aforesaid may fill upihe vacated
off ice by elecling a person thareto,

fa) If the place of the retiring Director is not so filled up and the meeting
Provisions for has not expressty, resolved not to fill the vacancy, the
meeting shall defautt of appaintment stand adjoumed until the same day
in1he next wesk, at the same time and place. :

b I at the adjoumed meeting alsa, the place of the retiring Director is not
filled up and thal meeting also has not expressly resolved not to fill the
vacancy, tha retiring Director shall he 50 deemed to have been
reappointed at the adjouned meeting, unless:

fiy at that meeting or at the previous meeting the resolution for the
reappointment of such Director has been put to the meting and lost;

{fi} the retinng Director has, by a notice in wiiting addressed to the
Company or its Board expressed his unwillingness to be so0
reappointad;

{i he is nol qualified or is disqualified for appointment;
{i*y a resclution whether specisl or ordinary, is required for the

appoiniment or reappointment by vilue of any provisions of the
Act: or

{¥} the provision to sub section {2) of Section 263 of the Act is applicable
ta the case, '

Subjecl to Section 259 of the Act, the Company may, by Ordinary Company
may Resalulion, fram time totime, increase or reduce the number of direciors,
Increase or reduce the and may after their guatifications the Company (subject
ta the provisions number of Seclion 284 of the Act) remave any Director
before the expiration of his directors, period of office and appeint another
qualified person in his seat. The person so appointed shall hold Office during
such time as the direcior in whose place he is appointed would have held the

‘same if he had ngt been removed.
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Mo person not beling a retiting Director, shall be eligible for appointment
to the office of director at any General Meeting unless he or some
member intending to propose him has, not less than fourteen days
hefore the meeting, left at the office of the Company a notice in writing
under his hand signifying his candidature for. the office of Director or
the intertion of such member to propose him as a candidate for that
office.

Every persan {other than a director rediring by rotation or otherwise or a
person who has left 81 the offica of the Company a notice under Section
257 of the Act signifying his candidature for the office of a Director)
proposed as a candidate for the office of a Director, shall sign and file
with the Camparny, the consent in writing to act as a Director, if appoirted.

A person other than a Director reappointed after ratirement by rotation
of immediately on the expiry of his term of offlce, or an Additional or
Alternate Director, or a parson filling a casual vacancy in the office of a
Director under Section 262 of the Agl, appoinled as a Director or
reappoimed as an Additignal or Altemate Diractor, immediaiely on the
axpiry of his tarm of office, shall not act as a Director of the Company
unless he has within thirty days of his appointment signed and filed
with the Registrar his consent in writing 10 act as such Diregtor,

The Company shall keep at its office a Register conaining the particulars
of its Directors, Managers, Secretaries and other persons mentioned in
Section 303 of the Act and shall othemwise comply with the provisions
of the said Sechion in &l respects.

The Company shali in respect of each of its Directors also keap at its
office a Register, as required by Section 307 of the Act, and shali
otherwise duly comply with the provisions of the said Section in all
respects.

Every Director {including a person deeimed 10 be a Diractor by Vidue of
the Explanation to sub section (1) of Section 303 of the Act) Managing
Diractar, Manager, or Secretary of the Company, shall within twenly
days of his appointment to any of the above offices in any other body
comporate, discioss to the Company the particulars relating to his office
in the gther body which are reguired 10 be specified under sub sactian
(17 of Section 303 of the Act,

Every Director and every person deemed to he a Direclor of the
Company by virtue of sub section {10} of Section 307 of the Act, shall
give nitice to the Comparny of such maitters relating to himself as may
be necessary for the purpose of epabling the Company to comply with
the vrovision of that sactian,

MANAGING DIRECTOR

Brard may appoim 138, Subject to the provisions of the Act and of these Articles, the Board shall
Managing Director or ‘have power to appoint from time to time any of its mamber or mambers as

managing Director

Wanaging Diracior or Managing Directors of the Company for fixed term not
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exceeding five yaars at a time and upon such terms and conditions as ihe
Board thinks fit and subject 1o the provisions of Article 140, tha Board may by
resniution vest in such Managing Dirsctor or Managing Directors such of the
powers hereby vested In the Board generally as it thinks fit, and such powers
may be made exercisabie for such period or perieds and upon such conditions
and subject to such restrictions as ik may determine. The remuneration of a
Wanaging Director may be by way of monthly payment, fee for each mesting
or participation in profits, or by any or all these maodes, or any olher mode not
expressly prohibited by the &ct.

The Managing Director or Managing Directors shall not exercise the powers
to:

(a) make calls on shareholders In respect of money unpaid on the shares in
the Company;

(b) issue debentures and except to the extent mentioned in the resolution
passed at the Board meelihy under Section 282 of the Act, shall also
ncd exercise the powers to

i) bomow manays, otherwise than on debenturas;

{dy investihe funds of the Company, and

The Company shall not appoint or employ, or continue the appointment or
employment of a person as its Managing or whole time Director who

fa) is an undischarged insolvant, or has at any time been adjudged as
insolvent;

&Y suspends, ar has at any time suspended payment to his ﬂraditnré, or
makes, or has al any time made a composition with them; or

{cy is, or has, 8t any tima been mnwcted by a Court of an offence invalving
maral turpitude,

A Managing Director shall nol while he continues 1o hold that office be  subject
to the retirement by rotation, in accordance with Aricle 129, If he ceases to
hiold the office of Director, he shall lpSﬂ faclo and immediately ceasetobe a
Managing Girector,

PROCEEDRINGS OF THE BOARD OF DIRECTORS

The Directors may meei togeiher as a Boand for the dispatch of business
fraom time 1o time, and shall so meet at least once il every three months and
at least four such meetings shall be held in every year. The Directors may
adjourn and olherwise regulate their meetings as they think fit.

Motice of every meeting of the Board shall be given in wriling to every Direcior
for the time being in india, and at his usua! address in India; to every mher
Director.
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The Secretary shall, as and when directsd by the Directors to do so convene

& mesting of the Board by glving a notice in writing to every other Director.

The Board shall appoint 2 Chaitman of ts meetings and detenmine the perod
for which he is to hold office. It no Chairman Is appointed, or if It any mesting
of the Board the Chairman is not present within five minutes after the time
appointed, far hoiding the same, the Directors present shall chooss some
ang of their membear io be the chalman af such mesting.

The quorum for & meeting of the Board shall be delermined from time to tline
in accamances with the provisions of ihe Section 287 of the Act. If 2 quarum
shall not be present within fiteen minutes from the timse appointed for holding
a meating of the Board it shal! be adjoumed until such date and lime as the
Chairman of the Board shall appoint.

A meeting of the Board of which & gquorurn be present shall be competeni to
exercise all or any of the auihorities, powers and discretions by or under
these Articles for the time being vested in or exercisable by the Board.

-Subject to the pravisions of Sections 316, 327(4) and 386 of the Act, questions

arising at any meeting shall be decided by a majarity of votes, and in case of
any equality of votes, the Chairman shall have 8 second or casling vote,

The Board may subject to the provislons of the Act, frem time to time and at
any time delegate any of its powers to 8 committse consisting of such Director
or Directors as #t thinks fit, and may from time to time revoke such dejegation.
Any committee so formed shall, in the exerclse of the powers 50 delegated,
confarm o any regulation that may from time 10 time be imposed upon it by
the Board, )

The meetings and the proceedings of any such Committee consisting of two
or more members shall be govermed by the provisions harein contained for
regulating the meetings and proceedings of the Board so for as the same are
applicahle thergto, and are not superseded by any regulations made by the
Board under the Agticle 149

Save in those case where a resolutlon is required by Sections 262, 282, 267,

316, 372(4) and 386 of the Aci, to be passed at a meeting of the Board, a

resolutlon shall be as valid and effectual asif it had been passed at a meeting
of the Board or Committes of the Board, as the case may be, duly called and
constituted, if a draft thereof in witing is circulated, together with the necessary
papers, if any, to all the Directors, or 1o ali the members of the Committee of
the Beand, a5 the case may be, then in India (not being less in number than
the quarum fixed for a meeting of the Board or Commiittee, as the case may
be) and to all other Directors, or members of the Committee, at their usual
address in India, and has been aporoved by such of them as are then in
India, or by a majority of them as are entitied to vote on the resolution,
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All acts dane by any meeting of the Board or by a Commitiee of the Board or
by any person acting as a Director shall notwithstanding that it shall afierwards
be discovered that there was some defect in the appolntment of such Director
or persons acting as eforesaid, or that they or any of tham were disqualified
or had vacated office or thet the appoiniment of any of them had been
terminated by virtue of any provisions contained lnthe Act or in these Articies,
be as valid as it every such person had been duly appalnied, and was qualitled
to be a Director and had not vacated his office or his appointment had not
been terminated; provided that nothing in this Article shall be deemed fo give
validity to acts done by a Diregter after his appointment has been shown to
the Company to be invalid or to have been terminated.

{1} The Company shall cause minnes of all proceedings of every meeting
of the Boand and Committee thereof 1o be kept by making within thiy
days of the conclusion of every such meeting entries ihereof in the beoks
kept for that purpose with thelr pagss consecutively numbered.

{2) Fach page of evary such book shall be initialed or sighed and the las
page of the record of proceedings of each mesting in such baok shall be
dated and signed by the Chairman of the said meeting or the Chairman
of ihe next succeeding meeting,

{3} In nocase shallthe minutes of proceedings of 3 meeting be attached | to
any such book as aforesald by a pasting or otherwise,

{#) The minutes of each mesting shall contain a fair and comed summary
of the proceedings thereat.

{%) Al appointmenis of officers made at any of the meetings afaresaid shall
te included in the minutes of the meetings.

(&) The minutes shall also contain

{@) the names of the Directors present at the meeting; and

(b} in the case of each resolution passed at the meeting the names of the

Directors, if any, dissenting from or not concursing in the resolutian.

{71 Mothing contained in sub clause (1) to (B} shall be deemed o require the
Inclusion in any such minutes of apy matter which, in the opinion of the
Chairman of the meeting

{a) is, or could reasanably be regarded as defamatory of any person. .

{b} is irrelevant or immaierial to the proceedings; or

{c) s detrimental to the interest of the Company.

(8) The Chairman shall exercise an absolute discration in regard to the

inclusion or non inclusion of any matter in the minutes on the grounds
specified in this sub clause.
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The Board may exercise all such powers of the Company and do all such
acts, and things as ars not, by the Act, ar any oiher Adl, or by the Memoranaum,
or by the Articies of the Company, regquired to be exercised by the Company
in General Meeting subject neviertheless to these Articles, 1o the provisions of
tha Act, or ary other Act and to such regulations being not inconsistent with
the aforesaid reguilations or provisions, as may be prescibed 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 that regulation had not been made. Provided that the Board shall not,
except with the cansent of the Company In General Mesting:

{a} seil, lease gr otherwisa dispose of ihe whole, or substantially the whole
of the undenaking of the Company, or where ithe Company owns more
than one underiaking, of the whole, or substantially the whole of any
such undertaking.

{by remit, or give time for the repayment of any debt due by a Direclor,

{cy  invest, otherwise than in frust secunties, the amount of compensation
recejved by the Company in respect of the compuisory acquisition of
any such undertaking as is referred 1o in clause (8}, or of any premises
or properties used for any such undentaking and withow which it cannot
be camied on or can be camied on onky with difficuity or only after a
considarable time. "

(d} bomow moneays where the moneys to be hormowed together with the
moneys already borrowed by the Company (apart from temporary loans
obtained from the Company's bankers in the ordinary course of
business}, wiil excead the aggregate of the paig up capital of the
Company and its frée resarves that is to say, reserve not set apart for
any specific purposs, Provided further that the powers specified in
Section 292 of the Act shall, subject o these Articles, be exercised only
at meetings of the Board, unless the same be delegsted 10 the exient
there in siated, or

contribute to charitable and other funds not directly relating to the
business of the Company or the welfars of its employees, any amounts
the agaregate of which will, in any financial year, exceed twenty five
thousand rupess or five per cent of its average net profits as detemmined
in accordance with the provisions of Seclions 349 and 350 of the Act
during the three financial years immediately preceding, whichever is
greater.

Without prejudice 10 the general powers conferred by the |ast preceding Asticle
and so as notin any way 1o limit or restrict ihose powers, and without prejudice
to the other powers conferred by these Ariclss, but subject 1o the restrictions
contained in the last preceding Anicle, it is hereby declared that ihe Directors
shall have the following powers; that is to say, powsr

(1} To pay the cosis, charges and expenses preliminary and incidental to
the promotion, formation, establishment and registration of the Comipany.
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{39)

To pay any charge to the capital account of the Company and
Commission or interest lawfully payable there out under the pravisions
of Sections 76 and 208 of the Act,

Subject to Sectlons 282 and 297 of the Act to purchase or otherwise
acquire for the Company any property, righis or privileges which the
Company is authorized to acguire, ai or for such price or consideration

- and generally on such 1erms and conditions as they may think fit and in

any such purchase or other acquisilion ta accept such title as the
Directors may believe or may be advised to béreasonably satisfactory;

At their discretion and subject to the provisions of the Act to pay for any
propery, nghts or privileges acguired by or services rendered to the
Company, either whally or parially, in shares, bonds, debentures,
mortgages, or other securities of the Cempany, and such shares may
be issued either as fully paid up or with such amount credited as paid
up thereon as may be agreed upon all or any part of the property of the
Company and its uncalled capital or not so0 chamed,

To-secure the fulfillment of any contracts or engagement ertered into
by the Company by morigage or charge of all or any of the properly of
the Company and its uncalled capital for the firm being orin such manner
as they may think fit;

To accept from any member, as far as may be permissible by law, a-

sumrender of his shares or any part thereof, on such terms and condilions
as shall be agresed;

To appoirit any person to accept and held in trust for the Company and
praperty belonging to the Company, in which it (s interested, or for any
olher purposes; and execute such deeds and do all such things as may
be required in relation 10 any trust, and to provide forthea ramuneration
of such lrusiee or trustesas;

To institute, conduct, defend, compound or abandon any legal
proceedings by or against the Company or its officers, or ctherwise
cancerming the affairs ofthe Company, and also 1o compound and allow
time for payrnent or satisfaction of any debts due, And of any claim or
demands by or against the Company and 1o refer any differences to
arbitration, and observe and, perform any awards made theresan; -

To act on behalf of the. Company in all matiers ralating to bankrupts
and insolvents;

To make and give receipls, raleases and other discharges for moneys
payable to the Campany and for the claims and demands of the
Company,

Subject to the provisions of Sections 282, 205, 370 and 372 of the Act,
to invest and deal with any moneys of tha Company not immediately
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required for the purpose thereaf upon such security (not baelng shares of
this Company}, or without security and in such manner as thay think fit,
and from time to time to vary the size of such investments, Save as
provided in Section 4% of the Act, a!l investments shali be made and
held in the Cormpany’s own namae,

To execute in the name and on behalf of the Compary in favour of any
Cirector or other person who may incur or be about to incur any personal
liability whether as principal or surety, for the benefit of the Company,
such morgages of the Company's propafy (present or futura) as they
think fit, and any such morigage may conlain a power of sale and such
olher powers, pravisions, covenants 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, dividends, warrénts, releases, contracts and documents and
to give the necessary authority for such purpose;

To dislribute by way of banus amongst the staff of the Company, share
or shares in the pmofits of the Company, and 1o give to any officer or
other person employed by the Company a commission on the profits of
any particular business or transaction; and 1o charge such bonus or
cemmission as part of the working expensas of the Company;

To provide for the welfare of Directors or ex Directors or employees or
ex employees of the Company and their wives, widows and families or
the dependents or connections of such persons by building or contributing
to ihe buiding of houses, dwellings ar by grants of money, pension,
gratuities, allowances, bonus or other paymenis, or by creating and fram
time to time subscribing or contributing to provident and other
associations, institullons; funds artrusts and by providing er subscribing
or contribuling towards places of instructions and recreation, hospltals
and dispensaries, medical and other attendance and other assistance
as the Board shall think fit; and to subscrba or contribute or otherwise to
assist or 1o guarentee money to charitable, benevalent, religious,
scientific, national or other institulions or objects which shall have any
maral or ather caim to support or aid by the Company, either by reason
of locality of operation, or of public and general utility or olherwise;

Before recommending any dividend, to sel aside out of the profits of the
Company such sums as they may think proper for depreciation or to
Cepreciation Fund, or to an Insurance Fund, or as a Reserve Fund, or
Sinking fund, or any Special Fund to meet contingencies or to repay
Debentures or Debenture stock, or for speclal dividends or for equalized
dividends-or for repairing, improving, extending and maintaining any of
the property of the Company and for such other purpase (intluding the
purposes refemad to in the preceding clause), as the Board may, in their
absolute discretion, think conducive to the interest of the Company, and
subject to Section. 292 of the Adt, to invest the several sums so set
aside ar so much thereof as required to be invested upon such
mvestments {other than shares of the Company)
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as they may think fit, and from time to time to deal with and vary such
investments and dispose of any apply and expand all or any part thereof
for the benefit of the Company, in such manner and for such purpose
as he Board in their absolute discretion think conducive to the interest
of the Company, notwithstanding that the matters 1o which the Board
apply or upon which ihey expend the same, or any part thereof, may be
matters to or upon which the capital moneys of the Company might
rightly be applied or expended; and to divide the Reserve Fund into
such special Funds as the Board may think fit, with full power tairansfer
the whole, or any portion of a Reserve Fund or division of a Resarve
Fund to another Reserve Fund or division, of a Reserve Fund and with
full power to employ the assets constituting ali or any of the above
Funds, including the Depreciation Fund, in the Businass of the Company
or in the purchase or repayment of Dabenlures or debenture stock,
and without being bound to keep the same, saparale from the other
assets and without being bound o pay interest an the same with power,
however, 10 the Board at their, discretion 10 pay or allow ta the credit of
such funds interest al such rate as ihe Board may think proper.

Subject to the provisions of the Act to appaoint, and at their discretion
remave or suspend such general managers, managers, secretanes,
assistants, supervisor, clerks, agents and servanis of permanent,
tempaorary or special services as they may for time 1o time think fit, and
to determine their powers and duties and fix their salaries or emoluments
or remuneration, and to reguire security in such instances and to such
amount as they may think fit. Also, from ilme to time provide for the
managemeant and transactipn of the affairs of the Company in any
specified locality in India, or elsewhere in such manner as lhey think £ 1,
and the provisions contalned in the four next fallowing sub clauses
shall be without prejudice to the general powers cenferred by this sub

" clause,

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

From 1ime to time and al any time to estabfish any Local Board for
managing any of ihe affairs of the Company in any specified locality in
India or elsewhere and to appoint any persans to the members of such
Local Boards and to fix their rermuneration;

Subject to Section 2592 & 283 of the Acl from lime to ime and at any
time, delegate 1o any person so appointed any of the powers, authorities
and discreiion for tha time being vested in the Boand, other than their
power to make calls or to make 10ans or borrow or moneys, and to
authorize the Members for the time baing of any such Local Board, or
any of them to fill up any vacancies therein and 1 acl notwithstanding
vacancies, and any such appaintment or delegation may be mage an
such terms and subject to such conditions as ihe Board may think fil,
and the Board may at any time remove anhy person 50 appointed, and

. may antul or vary any such delegation.

LY
'
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(21) Atanytime and from time to time by Power of Attorney under the Seal of
the Company, to appoint any person of persons to be the Attornsy or
Aftorneys of the Company, for such purposes and with such powers,
authorities and discretion (not exceeding those vested in or axarcisable
by the Board under these presents and excluding the powers to make
calls and excluding also, except in their limits authorised by the Board,
the power o make loans and borrow moneys) And for such period and
subject to such conditions as the Board may from time to time think fit
and any such appeintment my {if the Board thinks fit) be made in favour
of the rmembers or any of the Members of any Local Board, established
as aforesaid or in favour of any company, or the share holders, dirsctors.
nominees of managers of any comparny or firm or otherwise in favour of
any fluctuating body of persons whether nominated directly by the Board
and any such Power of Attornay may contain such powers for the
protaction or convenience of persons dealing with such attomeys as the
Boacd may think fit and may contain powers enabling any such delegates
or attorneys ss aforesaid to sub delegate all or any of the powars,
authoriies and discretions for the time being vasted in them;

{22} Subject to Sections 294, 2844, 297 and 300 of the Act, for or in relation
o any of the matters aforesaid or ctherwise for the purposes of the
Company 10 enter into afl such contracts, and to execute and do all
such, acts, desds and things in the name and on behalf of the Company
as they may consider expedisnt;

{23) Subject ta the provisions ‘of Companies Act, 1856, the Board may pay
such remuneration to Chairmansvice Chairman of the Baard upon such
conditions as they imay think fit.

THE SECRETARY

Secratary 166, The Directors may from time to time appoint, and at their discretion, remave
the Secretary provided that where the Board comprises anly three Direciors,
neither of them shall be the Secretary. The Sacretary appointed by the directors
pursuant to this Article shall bs a whale time Secretary. The Diractors may
also at any time appoint some person, who need not be Secretary, to keep
the registers requirad to be kept by the Company:.

THE SEAL
The seal 157. (a) The Board shall provide a Common Seal for the purposes of the
its custady Company, and shall have power from time to time to destroy the same

and use and substitute a new Saal in lieu thereof and the Seal shall never be

used except by the authority of the Beard or a Committes of the Board
previously given.

{p) The Company shall alse be at, liberty fo have an official Seal in
accordance with Section 50 of the Act, for use in any territory, district or
place outside India.
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Evefy Dieed or other instrumant, to which the seal of the Company Is required
to be affixed, shall unless the same is execuied by & duly constituted attomey,

‘be signed by two Directors ar one Director and Secretary or some other

persan appointed by the Board for the purpose, provided that in respect of
the Share Certificate, the Seal shall be affixed in actordance with the Articls
1 8(a).

DIVIDENDS

The profits of the Company, subject to any special rights relating therato
created or authorized 10 be created by these Articles, and subject to' the
pravisions of these Articles shall be divisible among the membars in propartion
to the amount of capital paid up on-the shares held by them respectively.

The Company in General Meeting may declare dividands to be paid to The
company in members according to their respective rights, but no dividend
shall exceed general meeting may declare a the amount recommended by
the Board, but the company in general meeting dividend may declare a smal'ar
dividend.

No dividend shall be declared or paid otherwise than out of the profits of the
financial year arrived-at after providing for depreciation in accordance with

.the provisions of Section 205 of the Act or out of the profits of the Company

for any previous financial yaar or years arrived at after providing for
depreciation in accordance with thesa provisions and remaining undistributed
or out of both, pravided that ;

{a) if the Company has not provided for depreciation for any previous
financial year or years, it shall, before declaring or paying a dividend for
any financial year, provide for such depreciation out of the profits of the
financial year or years,

(b} if the Company has incurrad any Toss in any previous financial year or
yaars, the amount of the luss or any amount which is equal to the amount
provided for depreciation for that year or those years whichever is less,
shall be set off against the profits of the company for the year for which
the dividend is proposed to be declared or paid ar against the profits of
the Company for any previous financial year or years arrivad at in both
cases after providing for depraciation in 2ccordance with the provisions
of sub section [2) of Section 205 of the Act, or against bath,

The Board may, fram time to time, pay to the Members such interim Dividend
as in their judgment, the position of the Company justifies,

Where capital is paid in advance of calls, such capii;al may cary interest but
shall not in respect thereof confer a right to dividend or participate in profits.

All dividends shall ba apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion or partions of the
penod in respect of which the dividend is paid, but if any share is issued an
terms providing that it shall rank for dividend as from a particular date, such
share shall rank for dividend accordingly,
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The Board may retain the dividends payable upor shares in respect of which
any person is under the Articia 60 entitied to become a member or which any
person under that Article is entitlad to fransfer; untii such a person shall become
a member, in respect of such shares or duly transfer the same.

Anyons of several person who are registered as joint hokders of any share
ray give effectual receipts for all dividends or bonus and payments on account
of dividends or bonus or other moneys payable in respect of such shares.

No member shall be entitled to receive payments of any interest ar dividend
in respect of his share or shares, while any maney ray be due or owing from
him to the Company in respect of such share or shares or ctherwise howsoever,
either alone or jointly with any other person or persons and the Board may
daduct from the interest or dividend payabia to any member all sums of money
g0 due from him to the Company.

A transfer of share shall not pass the right to any dividend declared therson
before the registration of the transter.

Unless otherwise directed, any dividend may bea paid by cheque or wamant or
by & pay slip ar receipt having the foree of a cheque or warrant sent through
the post to the registered address of the mamber or person entitled or in case
of joint hoiders to that one of them first named in the Register in respact of the
joint haldings. Every such cheque or Warrant shall be made payable to the
order of the person to whotn it is sant. The Company shall not be liable ar
responsible for any cheque or Warrant or pay slip or receipt lest in transmission,
or for any dividend lost to the member or person entitied thersto by the forged
endorgement of any cheque orwarrant or the forged signature of any pay slp
ar receipt or the fraudulent recovery of the dividend by any other means.

No unclaimed dividend shall be forfeited by the Board unless the claim thereto
becomes barred by law and the company shall comply with the provision of
Sections 205A and 205C of the Act in respect of all unclaimed or unpaid
dividends. :

Ary General Meeating declaring a dividend may, on the recomimandation of
the Directars, make a call on the members of such amount as the meeting
fixes, but 8o that the call on each member shall not exceed the dividend and
the dividend may, | so arranged between tha Company and the member, be
sot off against the calls.

171A Where the company has declared a dividend but which has not been paid or

dividend warrant in respect thersof has not been posted within 30 days from
the date of declaratian io any sharehclder entitied to the payment of the
dividend, the company shall with in 7 days from the date of the expiry of said
period of 30 days open a special AC in that behalf in any scheduled bank
called “Unpaid dividend of Globus Spirits Limited" and transfer to the said
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account the fotal amount of unpaid dividend or where no dividend warrant
has been pusted. Any monsy transferred to the unpaid dividend account of
the Company which remains unpaidfunciaimed for a period of 7 year from
the date of such fransfer, shall be transferred by the Company o the General
Revenue AC of the Central Govt.

A claim ta any money so transferred to the general revenue account may be
preferred to the central govt. by the sharehoiders to whom the money is due.
No unclzimed/ unpaid dividand shall be forfeited by the board.

CAPITALISATION OF RESERVES

. Any General Meeting may resolve that any moneys, investrants, or other
- assets forming part of undivided profits of the Company standing to the credit

of the Reserves, or any Capital Redemption Reserve Fund, 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 members as
would be enlitled to recsive the same if distributed by way of dividend and in
the same propottions on the footing that they become entitied thereta as
capital and that all or any part of such capitalised fund be applied on behalf
of such members in paying up in full any unissued shares, debentures, ar
debenture stock of the Company which shall ba distributed accordingly or in
or towards payment of the uncalled liability on any issued shares, and that
such distribution or payment shall be accepted by such members in full
satisfaction of their interest in the said capitalised sum. Provided that any
sum standing ta the credit of. 5 Share Premium Account or a Capital
Redemption Reserve Fund may, for the purposes of this Article, only be
applied in the paying up of unissued shares to be issued to members of the
Company as fully paid bonus shares.

A General Meeting thay resolve that any surplus money arising from the
realization of any capital asset of the Company or any investments
representing the same, or any other undistributed profits of the Company not
subject to charge for income tax, be distributed among the members on the
footing that they receiva the same as capital.

For the purpese of giving effect to any resolution under the two last preceding
articles hereof the Board may settle any difficully which may arisa in regard
the distribution as it thinks expedient and in particular may issue fractional
certificates, and may fix the valug of distribution of any specific assets, and
may determine that cash payment shall be made to any members upoh the
focting of the value so fixed in order to adjust the rights of all parties snd may
vest such cash or specific assets in trustees upon such trusts for the persons
entitled to the Board. Where requisite, a proper contract shall be filed in
accordance with Section 75 of the Act, and the Board may appoint any person
to sign such contract on behalf of the person entitted to the dividend or capital
fund, and such appointment shall be effective.
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175. {17 The company shall keep at the office or at such other place in India as

176

the Board thinks fit, propef Books of Account in accordance with Section
208 of the Act, with respact 1o

fa) all tha sums of moneys receivad and expended by the Company
and the matters in respect of which the receipts and expenditure
take place. :

() al sales and purchases of gocds by the Company.
{c) the Assels and liabilities of the Company.

{21 Where the Board decides to keep all or any of the Books of Account at
any place other than the office of the Company, the Company shall within
seven days of the decision file with the Registrar & notice in writing giving,
the full address of that ather place.

(3} The Company shall preserve in good order the Books of Account refating
to the period of not less than eight years preceding the current year
together with the vouchers relevant to any entry in such Books of Account.

{4y ‘Where the Company has_a branch off ice, whether in or outsids India,
the Company shall be deemed to have complied with the Article if proper
Books of Accaunt relating to the transactions effected at the branchoffice
are kept at the branch office and proper summarized retums made up to
date at intervals of not more than three months are sent by the branch
office to the Company at its offices at other place in India, at which the
Company's Books of Account are kept as aforesaid.

{5y The Books of Account shall give a true and fair view of the state of affairs
of the Company or branch office, as the case may be, and explain its
transaction. The Books of Account and other books and papers shall be
open ¢ inspection by any Directors during husiness hours.

The Board shall from time to time determina whether and to what extent and
at what times and place and underwhat conditions are regulations the accounts
and books of the Company or any of thern shall be open to the inspsection of
members not being Directors, and no persan (not being a member) shall
have any right of inspecting any account or books or document of the Compariy
except as conferred by law or autherisad by the Board.

177. The Directors shall from time o time, in accordance with Sections 210, 211,

178,

212,215,216 and 217 of the Act, cause to be prepared and to be laid before
the Company in General Meeting, such Balance Shests, Profit and Loss
Account and Reports as are required by these Sections.

A copy of every such Profit and Lass Account and Balance Sheet {including
the Auditors' Report and every other document required by law to be annexad
or altached to the Balance Sheat), shall at least twenty ane days before the

~ meeting at which the same are tc be laid before the mambers, be sent to the

members of the Company. to holders of debentures issued by the Company
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{nat being debentures which exfacie are payable to the bearer thereof), to
trustess for the holders of such debentures and to all persons entitled to
receive notice of General Megeting of the Company.

AUDIT
Auditors shall ba appdinted and their rights and duties regulated in accordance

“with Sections 224 10 233 of the Act.

The First Auditor or Auditors of the Company shall be appainted by the Board
within. ohe month of the date of registration of the Company and the Auditor
or Auditors so appointed shall hold office unti! the conclusion of the First
Annual General Mesting provided that. the Company may, at a General
Meeting, remave any such Auditor ar all of such Auditors and appoint in his or
their place any other person or persans who have been nominated for
appointment by any member of the Company and of whose nomination nofice
has been given to the members of the company not less than fourtesn days
before the date of the Meeting provided further that if the Board fails to exercise
its powers under this Aricle, the Company in General, Maeting may appoint
the first Auditor or Auditars. :

The aforesaid provigions shall mutats mutandis apply to any Secretarial
Auditor appeinted under the relevant provisions of the Act.

DOCUMENTS AND NOTICES

{1)  Adccument or notice may be served or given by the Company on any
member either personally or sending it by post to him to his registered
address or (if he has no registered address in india) to the address, if
any, in India supplied by him to the Company for serving documents or
notices on him.

(2} Where a document or notice is sent by post, services of the documant
or notice shall be deemed to be effected by properly addressing,
prepaying and posting a letter comtaining the document or notice,
provided that where a membeer has intimated to the Company in advance
that documents or notices should he sent to him under a certificate of
postng ar by registered post with or without acknowledgment due and
has deposited with the Company a sum sufficient to defray the expenses
of the doing s0; service of the documents or notice shall not be deemad
to be effected unless it is sent in the manner intimated by the member
and sush service shall be deemed to have been effected in the case of
Motice of a meeting, at the expiration of forty eight hours alter the latter
containing the documant 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.

182. A document or notice advertised in a newspaper circulating in the neighborhood

of the Off ice shall be deemed to be duly served or gent on the day on which
the advertisement appears to every member who has no registered address
in India and has not supplied to the Company an address within India for
serving of documents on or the sending of notices to him.
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A document or notice may be served or given by the Company on or given to
the joint holders of a share by serving or giving the document or notice on or

" o the joint holders named first In the Register of Members in respect of the

1B4.

185,

186.

187.

188.

184,

share.

A document or notice may be served or given by the Company on ar to the
persons entitled to a share in consequence of the death or insolvancy of a
member by sending it through post In a prepaid ketter addressed to him or
them by name or.by the title of represantatives of the deceased or assignee
of the insalvent or by any like descnption, at the address {if any) in India
supplied for the purpose by the persons claiming to be entitled, or (until such
an address has been so supplied) by serving the document or natice in any
manner in which the same might have been given | the death or insclvency
had not coourred.

Documents or notices of every General Meeting shall be served or given in
the same manner hereinbefore on or to {a) every member (b) svery person
entitied to & share in consaquence of the death or Insclvengy of 2 meamber,
and (¢} the Auditor for the time being of the Company.

Every person who, by cperation of law, transfer or other means whatsoever,
shall becormie entitied to any share, shall be baund by every document or
natice in respect of such shares, previously to his name and address being
entered on the Register of Members, shall have been duly served on or given
to the parson from whom he drives his title to such shares.

Any document or notice to be served or given by the Company may be signed
by a Director or some person duly autharised by the Board of Directors for
such purpuse and the signatures therets may be written, printed or
lithographes. -

All documents or notices o be served or given by members on or to the
Company or any office thereof shall be served or given by sending it to the
Company or Officer at the Office by post under a certificate of posting or by
registerad post, or by leaving it at the off ice.

WINDING UP

The Liguidator on any winding up (whethsr voluntary, under supervision or
compulsary} may, with the sanctivn of a Special Resolufion 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 Ike sanction:
vest any part of the assets of the Company in trustees upan such trusts far the

benefit of the contributories as the Liquidater, with ths like sanction shall think
fit.
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INDEMNITY AND RESPONSIBILITY

190, Every Officer or Agent for the time being of the Cempany shall be indemnified

181.

out of the assets of the Company against all liability incurred by him in
defending any proceeding, whether civil or criminal in which judgment is
given in his favour or in which he |s acquitted or discharged or in connection
with any application under Section 633 of Act, in which relief is granted to
him by the Court. - :

SECREGCY

Subject ta the provigions of these Articles and the Act no member, or other
parson (not being a Ciractor) shall be entitied to enter the property of the
Company or to Inspact or examine the Company's premises or properties of
the Company without the permissien of the Directors or to require discovery
of or any information respecting any detail of the Company's trading or any
rmatter which Is or may be in the nature or a trade secret, mystery, of trade, or
secret pracess or of any matter whalsoever which may relate to the conduct
of the: business of the Campany and which In the opinion of the Directors will
be Inexpedient In the interest of the Company to communicate.”

We. the several persons, whose names, addresses and descriptions are
subscrited. are desirous of being formed into 2 Company in pursuance of
this Articles of Association and we respectively agrae to take the number of
shares in the capital of the Company set opposite ta our respective names.
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We, the several persons, whose names, addresses and descriptions are subscribed, bslow
are desirous of being formed into a Company in pursuance gf this Articles of Association and we
respectively agree to take the number of shares in the capital of the Company, set opposlite to our
respective namss.

Names, Descriplion No. of Equity Signature Namea, address and
Oceupatiaon and Addrass Shares taken by of description of witness or
of subscrbers gach Subscribers Subscribers witnesses
1. Mr. Gautam Khandelwal Sd.+-
S0 Late Sh. P. N. Khandelwal 10
13, Afta Mounl Road, Bombay {(Ten} 3
2. Mr. Ashok Kumar Bdf-
S/o Late Sh. A N Talwar 10 =
B-12/11, Double Storey Flats (Ten) K
Ramesh Magar, New Delhi - 15 %
Service >
3. Mr. Sukhbir Singh Arya Sd.- e =
Sto Sh, Hukam Chand Arya 10 g g
F-9. Shastri Nagar, Meerut (Ten) 2
Technocrat @ g
t g_%
4, Mr. Rajat Sangal Sds- @ S
Sio Or. Om Prakash 10 2 _tE28
13, Cross Road, (Ten) = E R
Dehradun 5 354w e
Business pll i R
@ oicg
5 Mr. 5.5, Sharma Sdf- s T2es
Sio Sh. Parash Ram Sharma 10 2 mad
New Mandi, Muzaftar Nagar {Tan} = O E
Bervice W =
= =L
6. Mr. Suveen Kapoor Sdi- u ]
Sfo 8h. Suraj Kapoor 10 E -
21, Mizam-ugd-Din Easl {Ten) =
New Delhi =
Business 'ﬁ
[
7. Mr. Amitash Sangal Sa- -
S0 Dr. Om Prakash 10
13, Cross Road, {Ten)
Dehradun
Business 70
TOTAL {Sevenly
Equity Shares)

Flace: Mew Delhi Dated 22nd day of January, 1593 .



