ARTICLES OF ASSOCIATION
OF
SERINDUSTRIES LIMITED

PUBLIC COMPANY LIMITED BY SHARES '
(INCORPORATED UNDER THE-COMPANIES ACT, 1956)

1. The regulations conlalned In Table A" In Schadule 1 to tha Companios Act. 1956 shall

not apply to this Company excepl so far as the same are adopted In these Anticles,

In Interpretalion of these Aticlos the following exprossions shall have the lollowing
moanings In theso presents unless fepugnant to the subject or contex|:

“The Act” means the Companles Acl, 1956 as amendad from time fo time,

"Board" moanlvmoollng of the Directors, duly callod and constiuted, or a8 the caso may ‘
be, the Diractore assembled sl a Board, ' B

“Chalrman means the Chaltman of the Board of Diroctors for the time bblng ol the
Company. '

“Debenturs” Includos debonlure stock,

“Dlrectors” means the diraciors for the time being of the Company, or as tha caso may
be, the Directorg assomblod at a Board, .

“Dividend"” Includos bohuu.

“Month" means calondar month,

’ .\\m

"Office" means the Reglsterad office for the thme belng of the Company,

“Person” Includes Governmont, reglsterod socloly, cotporatlon as well ag Individuals,




: Campabynolfo '
i purchiase its own.

“ Shares,

Snare Capital -

"Reglster" or "Reglster of Members" means of roglster of shareholdars or members fo
be kept pursuant 1o Secion 150 of fhe Act,

~ "Seal” means the Common Seal for the limo being of the Company.

“Special Rooolution” and "Ordlnary Resolution” have the meaning asslgnod thorato
respactively by Section 180 of the Act, . '

"The Company" or “This Company" moana SER INDUSTRIES Ll&lll‘EU.

-"In Wrlting” and 'Wrltten" Include printing, lithography, typewriting and other modes of
+ reprosenting.or feproducing words In a visible lorm,

“Sharsholder" or "Member" means any person whoso nama Is entored In the Rogister
ol Shareholders from time 1o time as owner or Joint owner of any share in the Company,

"Holderf' means: a Shareholder,
“The Reglstrarmeans the Roglalvar_ of Companies,
Words importing the masculine gender shall include the feminine gender.

Words. importing 1! ¢ singular number only, shall Include the plural number, and vice
Versa, . . .

The marginal noles hereto i_hall not allect the construction hereof and In these prosents

uniess there be something In the subjec! or contex Inconaistent therowith,

No part of the funds of the Company shall be omployed In the purchase of or lent on the
securlly of any share of shares In the Company and the Company shall not except as
authnrised by Seclion 77 of the Act glve any financlal assistance for lhe purchago of of In
connection with any purchaso of share In the Company. .

SHARES

The authorised:share capifal of the Company Is R, 6,00,00,000/- (Rupees Six crores )
divided Inlo 60,00,000 (Sixly lakhs) Equlty shares of Rs.10/- (Rupees Ten) each capable
of being increased.or reducod In accordanco with the Company's tegulations and the
legislative provisions for the ime being In toica In that behall,
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6.

10.
- the Adt, for the Purpose of ralsing money 1o dellay the expenses of the conslruction ol

1",

Bubjoct 1o the provislons of these Articles, tho sharos shall bo under the controf of .
Directors, who may allot r otherwise dispose of the 8ame lo such persons, on such
terms and conditions and at such times as the Direclors iiink Iit, and, If so avthorised by
a special resolution of the Company in General Mooeljng, give 10 any porson all or nny
shares elther at par or at premlum, and for such considatation as thy Direclors think fit.
Provided that aller the first allolrhonl, upon the Issue of any furthor shares, the Directon -
shall comply with the provisions of Sectlon 81 of the Act unless they shall have obtar
consent of the Company by a spaclal rasolution to the lssue of such shnrag o1 10
lerms, unless the company In General Mooting otherwlse decldes, any offer of further -
shares shall be deomed lo include a tight exerclsable by the person lo whom fhe sharos
are offered lo renounce the shares offarad o him In favour of any other pores«

As regards all alloltﬁoms from time 1o 1ime made, the Divéclor:.shnll duly cnr:ply with 1he
provisions of Section’ 75 of the Act and In case of shareg olloted to the public for
subscription, shall also comply with Socllon 69 of the Act,

The Directors may allot and Issue shares In the cepltal of |he company as partly or fully
pald In conalderation of any propotly sold or goods transferred or machinery supplied or
for services rendered 1o the Company In or aboul tho formation promollon of the
Company or the conduct of iis business and eny shares which may bo so allolied may bo
Issued as fully or partly pald-up shares, and [f so lssued, shall be deemed a8 {ully or parily
pald-up shares, as the caso may be,

With the previous authorly él the Company In Goneral Mooling and the nun.cllon of the
Court and upon‘otherwise complylng with Sectlon 79 of the Acl, for the Dlrectors to Issug
at a discounl shares of a clasg alroady Isauod,

Subject to the provisions of these Arlicles, the Company shall have power to issue
Prolerence Shares canying a right to redemption oul of profits or out of the procouds of
a fresh lysue of shares made for the purpose of such redemption or liable 1o be. so
redeamed al the opilon of the Company and the Direclorg may, subject to the provisions
of Section 80 of the Act, exerclsg such powers In any manner they may think (i,

The Company may, subjact Io the conditions and restriclions t.;onlalnod In Section 208 of

Shares may only ba Issuod on the conditlon that calls on shoros for luither shwo copltal
shalt be made on a unilorm basis on all shares falling under the 18amo class,
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15.

) Il-by the conditions of alloiment of any shares, the whole or part of the amount or lssus’

price thereof shall be payable by instalmonts, every such instaiment shall, when due be
pald to the Company by the-person who for the lime belng shall be tho.regictarad holder
oltheshares. . o . _ )
.(1.) The Company may exerclse the powers of paylng commission conlerred by Seclion

78 iof: the Companles Act provided that the rate percent of amount of the

commission paid or agreed {o be pald shall be disclosed In the manner required by |

that Section.
(2) The rate of commission shall not excead tha rate of five parcent of the price at which
".. the shares In repact whereof the same Is pald, or issued or an amount equal & five
percentof such piice as the case may: be. i

(3) The Commission may be satlsfled by the payment of cash or by the allot™ent of
{ully or parlly pald shares or partly In the one way and parl!, "'t

(4) The Cbmpany may also, on any Issue of shares or debenlures, pay such brokerage:

as may be lawful.

1l the Company shall offer any of Its Shares to the public for subscription, the Directors
shall not. make any allotment thereol, unless the conditions specitied in Section 69 of the
Act have been complied with, and If the Company shalt propose 1o commence business
on the basis of a stalement in lieu of prospecius the Directars shall not make any
allotment of shares unless & minimum amount olr\l.ipees five thousand has been received
In cash towards share application money. -, ‘

INCREASE AND REDUCTION OF CAPITAL

(1) The Company may, from time 1o time, by a special resolution increase the share
capital by such amount, to be divided’into shares of such amount, as may be
spacilied in the resolution. .

(2) Without prejudice to any special rights or privileges altached lo any of the exisling
sharat;, the new shares may ba issued upon such terms and conditions, and wilh
such rights and privileges annexed thereto as miay be specilied In the resoiution
sanctioning the increase of capltal and If no direction be given, as the Direclors shall

delormine, and In particular such shares may be Issued with a prelerential or
qualilled right fo dividends, and In the disiribullon of assets of the Company and -

subject to Section 88 of the Act. Such shares may also be Issued either at par e1 -1
& premium or, subject to the provisions of Section 79 of the Act, at a discount.

(3) Except so far-as olherwise provided by the conditions of Issue, or by - se
presents, any capital ralsed by the crealion of new shares shall be considered part
of the orlginal equity capital and shall be subject to the provisions herein contained
with reference 1o the payment of calls and instalments, transfer and transmission,
forfeilure, lien, voling and otherwise. :

(4) Wherae at any lime subsequent to the lirst allotment of shares in the Company, it is
proposed to Increase the subscribed capilal of the Company by the issue of new
shares, which shall be by a special resolution, then, subject to any directlons to the
conlrary which may be given by the Company In ganeral meeling and subjact only
{o these subject directions, such new shares shall be ollered to the persons who al
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16.

17.

19,

the date of 1he offer are holders of the Equity Shares of the Company either af ?ar
or premium i Propontion, ag Nearly as circumstances admi, 1o the capital paid vp :
on those shargg al that date ang such oller shall be made by notice specifying the
number of shares lo which a member Is entjiled and limiting the time (which shall
not be loss than 15 working days from the dale of the olfer) within whicly the olfer, |f
nol aceepled, wii be deemed fo be declined and elier the explratlon of such time or
on recsipt of any Intimation from tha member 10 whom such notice Is given that he
declines 1o @ccept the shares olfered, the Directors may dispose of the same In

The Company may, by a special resolution reduce In any manner, with and subject to any
Incident authorised and consent requiréd by jaw; )

(a) lis share caplial,
(b) -any-capial redemption reserve fund, or
(c) any share Premium account,

SUB-DIV[SION AND CONSOLIDAT{ON OF SHARES
The Company m.ay by an ordinary resolution: )

(1) consolidate and divide all or any ol lis sharg capltal Into shares of larger amount
than its existing shares: .

2 ’ convert all or any of its pald-up shareg Into stock ang reconvent that stock into
paid-up shares of any denomination:

(3) sub-divide s shares or any of them into shares of smaller amount than |g fixed by °
the Mamorandum. 80 howaever that In the sub-division the Proportion batwaen the

(4) cancel shares which, at the date of passing of the resolution In that behalf, have not

share capilal by the amount of the shares so cancelled;-...

The roéolullon whereby aﬁy share s Sbb-divlded may determine that as between the
holders of the shares resulting from sub-division, one or more of such shares shall have
3ome prelerence or special advanlage as regards dividend, capltal or otherwise over or

83 compared with the other or others,

MODIFICATION OF RIGHTS

Whenever the capltal, by reason of the Issué of Prelerence shares or otherwise, is
divided Into dillerent classes of shares, all or any of the rights and privileges altached 1o
each class may be modified, commuled, alfacled, abrogated or dealt with by agreement
between the Company and any person Purporting 1o conlract on behall of that class,
provided such agreement Is ratified in wilting by holders of at least threa-fourths of fhe
Issued shares of that class or Is confirmed bya resolution passed al a separale Megling




‘of the holders of: shares of thal class. and sdpponem the voles ol the holders of

three-fourths of those shares. This Article Is not to derogale from any power which the

o Company would have had i this clause were omitied. The power conferred on the
g Company by this clause Is subject to sections 106 and 107 of the Companies Act,

v . JPINT HOLDERS OF SHARES

i . 20, "If several persons are registered as joint-holders of any share they shall be severally as

i S wall as jointly liable for any call or othet liablity in respect of such share, tut tho fist
named upon the register shall, as regards voting, proxy, and service of notices, be *
deemed to be the sole owner thereof. Any of such persons may give effectual receipt for
dividend; and upon the dsalh of a regisierad joinl owner the surviving regisi...J

" Jolnt-owner shall be deemed by the Company to be absolutely entitled to the shares, =

TRUST NOT RECOGNISED

21, Excepl as required by law no person shall be recognised by the Company as holding any
share upon any trust, and the Company shall not be bound by, or ba compelled In any
way 1o recognise {even when having nolice thereol) any equitable comtmgent, futuie or
parllé,.l Interest In any fractional part of a share, or (except only as by these Arlicles or by
law oiherwise provided) any other rights In respect of any share except an absolute right
1o the entirely therad! in the registered holder, - Coo

ADDRESS AND NAME , ..

Member to i 22 Every member shall leave In wrlting at the registered office of the Company his address
intimale his ) In India and will also Intimate lo the Company any change therein from time to lime. Such
‘address | . address for all purposes shall be deemed 1o-be his proper address,
Change in-name - * '23. No shareholder, who shall change his or her name, shall be entitled to recover any
{o be intimated dividend or vote;until notice of such change of name has been glven to and registerad by
- . the Company. - :
‘Iss'uo ofShare - 24. (1) Every person whose name Is entered as a member In the register ol members shall
Corliticales : ) ba entilled to .receive within two months alter allotment or the application for
. Tegistration of transfer or within such ather period as the conditions of Issue shall
* provide:- : e

The Share Cénlllcales shall. be Issued In matkel lots and where the Sha
Cerlificates are issued In either more or less than market lots, sub-division ot
consolidation of Share Cetlilicales Into market Iots shall be done free of c_hargo.

'(2) Every corlificate shall be under the Seal ol-the Company and shall specify th
shares lo which ¥ ralates and the amount pald-up therson, - ’ '

(3) Notwilhstanding anything conlained in Sub-Clause (1) & {2) ol clause (24), the
Board may ‘not accept application for sub-division or consolidation of shares into
- denominations of less than Hundred (100) except when such sub-division or
consolidation is required 1o be made to comply with a slalulory order or an order of
a Compalent Court of Law or a request from a member to convert his holding of odd
lols of shares into translerable/marketable lots, subject, howevar, to verification by

the Company. : a :

[
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Every endorsement of transfer In.tavour of any transleree thereof or payment of a call
upon the certificate of any share shall be signed by a Director or by any other person foc
the time belng duly authorised by the Directors In that behall, subject to the Companles
(Issue of Share Corilicates) Rulss, 1960, :

purpo3e the company shall not charge any fges exceeding those which may be agreed.
upon which the Stock Excange(s) in which the shares of the company arg listed. :

In respect of any share or shares held Jointly by éevaral Persons, the Company shall noy
be bound 1o Issue mora fhan one cerllficate and dellvery of a certiflcate for a share 1o one
of several joint holders shall be sulllclent delivery to aff such holders, '

CALLS

The Directors may, from time 1o lime, make such calls as they think fit upon the members
In respact of all moneys unpald on the shares held by them Tespactively whether on -
account of nominal valug of shares or by way of premium and by the conditions of
allotment thereof made Payable at fixed times, and each member shy|j pay the amount of
evary call so made on him 1o the person and at the timg ang place appointed by the
Direclors. A call may be made payable by Instalments, A call may be revoked or
postponed at the discretion of the Directors,

Al least fourleen days notice of any call shall bg glven by lhé Company ellhml- by letter 1o
the membaers or by advertisement, specilying the time and place of Payment, and the
person to whom such call shall be paid,

A call shall be deemed 1o have been made at (hé time when the resolutlon of the
Directors authorising such call Is passed, ' '

The Directors may.from time to time at thelr discretion exlond the time fixed for the
Payment of any call, and may extend such time as 1o all or any of the members who on
account of rcsldancg al a distance.or.sonie ather cause, may be degmed falely-entitled o
such extension, but no member shall, as a malter of right, be entitled 1o such extension
{save as a maller of grace and favour). ’ -

If the sum payable In respect of any call of Instalment be not pald on or belora the day
appolnted for payment thereol, the holder for the tma being of the share In respect of
which the call shall have been made, or the instalment shall be dus, shall pay Interest for
the same at the rate of twelve percent per annum Irom the day appointed for the payment
thereo! to the time of aclual payment or at such other rate as the Clreclors may

- determine. The Direclors may In their absolule discretion walivae the payment of interest

wholly or In part In the case of any person liable to pay such calf o Installment,

Neither the receipl by the Company of a portion of any money which, shall, from time 1o
time, be due from any member lo the Company In raspect of his shares, aither by way of
principal pr Interes, nor any lndulgence granied by the Company in respect ol the
payment of any such money shall preclude the Company lrom thereafler proceeding to
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. -enlorce a forfeiture.of such shares as herainafter provided for non-payment of wl'ﬁ
.. any balance of amount due In respect of !ho shares, - '
34. The Direclors m:uy, if they think fit, recelve from any mehbg:g.wil,l_ing lo advance
- same and either in'monhey or money's worth, all or any part of the capltal due upon
sharas held by him beyond the sums aclually called for: and on the amount o pal

satislied in advance, or so much thereof as from time 1o time exceeds the amount of ¢

Pai‘ym'anla'ﬂ-t_:nll':s
In-uiinr;lcogl! i

then made upon the shares In respect of which such advance has been made;; '

. - Company may pay Inlerést at such.rale as the member paying such sum in advance|
i the Directors agree upon, but not more than 9 % per annum unless. the compan

it .. . general meeling shall otherwise direct. The Direclors may at-any time repay the ama -

oo so advanced on glving to such member one month's notico In'writing. The memb~- =

not however be entitled to any veling rights In respect of tha money's so pald by himy

e ; _ the same shall, but for such payment become presently payable. ‘
- Profofdebtfor  35. On the trial or hearing of any action or suit brought by.the Comp:*  ++ st any memt
“eal ' - ot his representalive lor the recovery of any money due for any call, it shall be sullich
: 1o prove that:tha name of the member Is entered in the régister as tha holder of the shay
! in respact of which such debt accrued that the resolution making the c" is duly record

: In the Minutes Book and that notice of such call duly given to the member or I;

representalive In pursuance of these presents, and It shall not be necessary to prove |}
appointment of the Direclors who made such call, nor any other matler:

s whatsoever h\
the proof of the mallers aloresald shall be conculsive prool of the debt. T

36 I by the terms ol Issue of any share or otherwise, the whole ar any.of the amount or Issu

i price thereol Is made payable at any fixed time or by Instaiments at fixed times, ave)

‘ such amount or Issve price or Instalmentithereof shall be payable as Il it were a call du

I made by the:Direclors and lor which due nolice has been given, and all the provision

: herain contained in respect ol call shall apply to such amount or lssue price or Instalmen

: Lo accordingly. o . - o '|
“ Paymohr of i . az. Every membar, his axecutors or administrators shall pay, to the company the proporllon;
. proptionate of the capital represented by his share or shares which may, for the time being remals
capaaldy unpald thereon In such amounts, at time or times, and in such manner as the Directors
member K shall from time to time, in accordance with the Company's regulations, require or fix k:tl

: : ) the payment thereol, . . |

‘ . !

A TRANSFER OF SHARES' |
- Application of | ‘ © 38. (a) An application for the ragistration of the transfer ol any share or shares may be

miade either by the transleror or the lransleree,  provided that where such!
application Is made by the transferor no registration shall in the case of partly paid,
" shates be elfecled unless the Company gives notice ol the application o the
. lransferee, and subject to the provisions of Articles 39 lo 43, the Company shall, |
unless objectlon is made by the transferee, within two weeks from the date of |
receipt of the:nolice, enter in its register of members the name of the transterge in |

Co Lo the same manner and subject lo the same conditions as Il the application was made ‘
’ ) - by the transleree.

N
(b) For the purposes of sub-clausa (a), notice to the transleres shall be deemed lo hax;,!
- been duly given il despaiched by prepaid registered post 1o the transleree at the |
address given in 11e instrument of transler and shall be deemed to have been duly

P
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42,

The transleror shall be desmed 1o remain the holdsr-of such share or shares unj|
the name of the transferee Is entered In (he register of members In respecl
thereol, ' ‘ '

Every Instrument of transfer duly slamped and exacuted by or on behall of the transferor
and by or on behalf of the, transleres shall be left at the office for regisiration
accompanied by the certificate of the shares to be Iransferred and such other evidence
as the Company may require to prove the iilg of the transleror or his right lo transfer the
shares, provided that where It Is proved to the satisfaction of the Directors of the
Company that an Instrument of transfor signed by the transferor and the transferae has

baen lost, the Company may, if the Directors think fit, on an application In writing made

by the transferee and bearing the slamp required by an Instrument of transler, reglster the
transfer on such terms ag 1o Indemnily as the Directors may think fit, .

N@J translor shall be made {o any minor or Person of unsound mind, but in ih'q event of
such transfer belng registared, the transferor shall remain liable to the Company for all
the moneys due on the shares so transterred not withstanding such transfer.

(b) Nolwllhslandlng anylhing contalned in these Articles, the Board may In its absolute
nd unconirolled discretion and without assigning any reason, decline to register or

generality of the above powers, the Board may subject (o the provisions of tia
Seclion 111 of 1he Companles Acl, so decline 1o register In axceplior:al
circumstances when |t Is lelt that the transleres ls not a deslrable person from the
larger point of view of the Interest of Ihe company as a whole,

{(¢) The Board of Direclors may not accept app!icalifm for transfer of lass than-Hundred
(100) equity shares of the Company, provided, however that this restriction shal not
apply lo: T . -
) transfer of Equlty Sharss made In pursuance of a statutory order or an order

of a Compstent Court of Law,
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45.

~ lhe Direclors may decline to register shall be returmned to the person deposIﬂng thes '
46.

47.

48,

' li) tansler of enlire Equily Shares by an existing.Equity shareholder ol the
" ' Company holding less than Hundred (100) Equlty Shares by a single transler
) o & single or Joint names. '

)  transler of more than Hundrod (100) Equity Shares In lavour ol the. same

transferae under one or mote transler deeds, ona or mo of them rolallng lo
transtor of less than Hundred (100) Equily Shares.

Provided that where a member Is holding shares In lots hlqhér than lhnh ¢

translerable unit of trading and translers Jn lots of transjurable unit, the
resldual shares shall be permilted to stand in the name of sich transferor,
notwithstanding that the residual holding would be below Hurdred{100),

{100) but which have baen allotted o him by the Company as.\ result of a
lasue of Bonus and/or Rights Shares or any shares rasulting lrom-vohvonlo
of debentures.

tv) transfer of Equily Shares hald by a member which are less lhan Hundro;l'.

In case of relusal to register the transier of any aharaa. the Direclors shal ao\hln Iwo
months from the date on which the Instrument of transier was lodged with the Gwipany
send to'the transferee and transleror a nolice of refusal, All instruments of translerwy

shall be registerad shall be retained by the Company but any instrurment of transfer vty

The Diteclors may, on giving seven day's previous nolice by adwnfsomonl In soaw} .
newspaper circulating In the District in which the reglslered ollice of the Company - Is‘ :

situaled, close the transier books and regisler of members for any time or times
excaeding In the whole forly five days in each year but riol exceeding thity days al a time,

The registration of transler shall ba conclusive evidence of the approval by the directon
of the'transler so far only as the shares lranslerred are concerned but not fuither ol
olh:erwlse,nor shall it incapacitate the Directors from claiming the right.to relus
registration-of transfer of the shares on any subsequent transfers applied for. o

_ TRANSMISSION OF SHARES

The exscutors or adminisirators or the holder of a succession cerilicate In respect o -
shares of a:deceased member (not being one of several joint-holders) shall be the only -

persons whom the Company shall recognise as having any title to the shares registered
in the name of such member and in case of the death of any one or more of the registered.
Joint holders of any shares, the survivor or survivors shall be the only persons recognlsod:
by the Company as having any tille to or Interast In such shares but nothing heroln;
conlalned shall be taken o release the stale of a degeased joint holder from any labiliy:
-on shares held by him Jolntly with any other parson. Belore recognising any executor o
administrator or legal helr the Directors may require lo obtaln a grant of probate or letters
ol adminlstration or Succession Certilicate or olher legal representation, as the case may
be, from- some competent Court, Provided nevertheloss that any case where the
Ditectors- In their -absolute discretion think fit, it shall be lawlul for the Directors lo
dispense with the production of probale or Letters of Administration or. a succession
Cetilicate or such olher logal representalion and upon such terms as to Indemnlly o

otherwise as the Dirsclors may think Iit and under the next Article vegister the name gl .

'l
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49,

50.

51.

52,

. (a) . Convenrt any lully paid-up shares Into stock;

Any parson who clalms to be absolutely entitled to the share standing In the name of the
deceased person. _ . . <

(a) Aﬁy person becoming entitled to shares in consequen;ca of the death, lunacy,
bankruplcy or Insolvency of any membor or by any_lawful means other than'by a
transfer In accordance with these presents, upon prpduclr‘\g such evidence that he
sustains the characler In respect of which he proposes 1o act under this Article or
of his tille as the Directos think sulficient, may with the consent of the Directors
{which they shall not be under any obligation to give) and upon giving such

. indemn,lly as thn Direclors think i, either be registered himself as the holder of such
shares, or may, subject to the regulations as 1o transfer f‘meln belore contained, °
elect to have some Person nominated by him and approved -by the Directors,
registered as the transferee thereol; provided nevenheless\lhal i such person shall
elect to have his nominee registered, he shall Ie'sllly his elaction by.executing to his
nominee an Instrument of transfer of such shares In accrod‘ancs with the provisions
hereln conlalned, and until he does so, he shall not be lr?eq from any Hability in

tespect of the shares, This Anticle Is herainalier referred fo as the "transmission
clause®,

(b) The Directors shall have the same right 1o refuse to rsglslier a person enlitled by

transmission to any share or his nominees, as If he were the transleres named In
any ordinary Instrument of transler presanted for reglsiration, :

The Company shall incur no Hablity or responsibility whélover}ln consequence of Jis
tegistering or giving effact to any transfer of shares, made or pﬁrporllng to have been
made by any apparent legal owner thereof (as shown or appearing In the.register of

- members) lo the prejudice el-parsons having or claiming any equilable ‘ight, title or

Interestin the same shares, notwithstanding that the Company may have had: notice of
such equitable right, title or Interes! or nolice prohibiting registration of such transfer and
may have enlered such notice which may be given to it of any equitable right, title or
interest or be undar any liabllity whatsoever for relusing or negleqlng 1o do so, though it
may have been enlered or referred 1o In some book of the Company; but the Company
shall nevertheless be at liberty to regard and attend lo any such hollco and glve elfect

tharelo: ‘

' CONVERSION OF SHARES INTO STOCK

The company may, by an ordinary resolution:-

(b) reconvert any stock into fully pald-up shares of any denomination,

(@) The holders of stock may transfer the same or any part thereof In the same manner

Provided that the Board may, from lime 1o !i_me. fix hr’nlnlm;um amount of stock
fransierabla, so howaver that such minimum shall not exceed the nominal amount
of the shares Irom whl_ch the slock arose, e

1 i

TRV OPIMURI S0 mereas ¢ e et g ",



. 'Rights as .

" regarcs to
dividend elc.

60an nyto’

"+ have fist fen

upon shixres

Enforcoment of
lien

El

Application of
'mlMs _

Notice for -
payment of call
or In'sla!maqt

| Aode of notice

54,

§5.

56,

") The holders of

same rights, privileges and advantages. and as regards dividends, voting at

maatings of the Company, and other malters;-as If they held the sharrs from which |

" the. slock arose, but no such privilege or advantage (excapt parlisipntian In tho
dividends and- prolits of the Company and In assets on winding up) <hall be
conferred by an amount ol stock which, It existing In shares, would not have
conlerred thal privilege or advantage.

(c). Such.of the Articles of the Gompany (other than those relaling lo share warzii) _s

* are aippllcable tofully paid up shares shall apply to stock and the words "share™ and’

“sharehalder” inthese presents shall Includs “stock"” and "stockholder” tespeciivaly.

LIEN ON SHARES

The Company shall have a first and paramount lien hﬁon all the shares (other than fully
pald-up shares) reglstered In the name of each member (whether solely or jointly with
others) and upon the proceeds of sale thereof for all moneys (whether presenlly payable

or nol) called cr payable at a fixed lime In respect of such shares and no equitable

Interest In any share shall b creatsd excepl upon the fooling and condition that this

." clause Is to: have full ellect, And such lien shall extend 1o all dividends from time to time

declared in respact of such shares. Unless otherwise agreed 1o registration of a transier
ol shares shall operale as a walver of the Company‘q lign, If any on such shares.

For the purposa of enlorcing such fien the Board of Direciors may sell the sharas subject
thereto In such manner as they think fit, but no sale shall be made unless a sum In
respact ol which the lien exists Is presenlly payable and untll notice in wrlling of the
intention'to sell shall have been served on such member, his execulors or administralors
or his commiltes, curators, bonis or other legal represenialives, as the case may be, and
default shall have been made by him or them In the payment of the sum payable as
aloresald for severr days alter the date of such notics. .

‘The net proceeds of the sale shall be recelved by the Company and applied In or towards
payment of such part of the amount in respect of which the lien exisls as Is prasently
payable and the residue, If any, shall be paid to such member, his executors or assigns
or his committes, curator, bonls or other legal fepresentalalves as the case may be,

FORFEITURE OF SHARES -

ll'any member falls 1o pay any call or Instalment of a call on or before the day appolinted

. for the payment of the same, the Directors may at any time lhegqaﬂsr. during such time

57.

as any amount of such call orinstalment remains unpald, serve a notlce on such member
roqulring him to pay the-sama, togsther-with any Interast that. may have accrued and all
expenses that have been'ncurred by the.Company by reason of such non-payment.

The nolice shall name a further day (not earlisr than.the explry of fourteen du}s from the

-date of service of the notice) on or belore which and a place at which such call or

Instalment and such interest and expenses as aforesaid are to be pald. The notice shall

-also stale:that In the event of non-payment at or before the time and al the place

appolnled, the shares In respect of which the call was made or Instalment Is payable will
ba liable lo be forfslted, '

12
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58.

59.

60.

®

Il the requisitiors of any such nolice as aloresaid are not complied with, any shares
In respect of which such notice has been given, may, at any time therealter, belore
payment ol all calls o1 instalinents, Inlerest and expenses due In respect thereof, be
fortaited by a resolution of the Direclors to that effcet. Such forfeiture shall Include
all dividends declared in respact of the lorfeited shares and hot actually paid beloie
the forleiture. -

When any shares have been so foifeited, nolice of the forfeiture shall'be given 1o
the member in whose nama the shares stood Immedlately ptior fo forleiture, and an
entry of the lorleiture with the date thereof shall forthwith ba made In the Register
but no forfeiture shall be in any manner Invalidated by any pmission or neglect to
giva such notize or to make such entry aloresald.

Any share so lodéiled shall be deemed to be the properly of the Company and the
Directors may sall, re-allot or otherwlse dispose of the same In such manner as they may

think fit.

1)

{2)

(3

{4)

{5)

(6)

]

(8)

.thereol shall constilute a good title to the share,

Aperson whose shares have been forleited shall cease to bs a member In respect
of the forfelted shares but shall, nolwllhslan&lng forfsltura, remain fiable to pay to
the Company all moneys which at the date of forfsiture wers persently payable by
him to the Company In respect of the shares. ' .

The forleiture of a share shall Involva the extinction ol all Interest In and also of the
clalms and demand against the Company In respect of the share, and all other
rights Incldental fo the share except only such of those righls as by these Articles
are expressly saved.

The |iébilily of such persons shall cease il-and when the Company shall have
recelved payment In full of all such moneys as were presently payable 10 the
Company In respact of the shares al the date of forlelture.

A duly verilied declaration In wriling that the declarant.ls a Director or the Secrelary

- of the Company, and that a shara In the company has been uly forfelted on a date

stated In the declaration, shall be conclusive avldgnca of the {acls thereln stated as
agalnst all persons claiming 1o be enlitlad 1o the share and lh‘a( the declaration and

the recaipt for tha conslideration if any, given for the share on the sale.or disposal

The Company may recsive the consideralion, if any, given for the share on any sale,

or disposal thereo! and execule a transfer of the share In favour of the person to
whom the share Is sold or disposed of.

The transferee shall lhereupcﬁ be registered as the holder of the share.

i any nor shall his title 1o the share be allecled by any Irregul Ity or Invalidity In the

The transferee shall not be bound to see 1o the application o$l1e purchase money,
proceadings In reference lo the lorleiture, sale or disposal of the share.

The provision of these Atticles as to forfsilure shall apply In (hJ case of nonpayment
of any sum, which, by the terms of issue of share, becomes pJ‘yable at afixed lime,
whether on account of the nominal value of the share or by way of premlum as if the
same bacame payable by virtue of a call duly made and notified,

13

R e P y




Surrender of -
shares,

“Title to'the
purchasers as
regards forleited
shares:

Issue of':new
share certificate

Annul of forfeiture

Annual Gene‘ral

‘Meseling ..

IExtraordinary -
Géneral Meeling

61.

62.

64,

65,

66.

-The Directors may accept the surrender of any share by way of compromise ol any
. question as 1o the holder being properly registered.in respect thereol or on any olher

terms they think fit. Provided that the Direclors shall not have the power to purchasu the
share of any member with the money of the Company.

Upon any sale after forleilure or surrender or lor énlorclng alion pupett s Gy bee.,
excerclsed by virtue of the powers hereinbelore given, the Diiecivis may cause the

-purchaser's name to be entared In the register in respect of the share sold and the person |

to whom the share is'sold-or-disposad-of shall not be bound to seé lo the regularity o_l‘lh-
proceedings or to the-application-of the purchase monay nor shall his tille 1o the share be
affecled by any Irregularity or Invalldity in the proceedings In relerence to the lorfeiture,
sale or disposal of the share. The validity of sale shall not bg impeached by any peraan
and the remady of any person aggrieved by the sale shall be In damages only anJ
agalnst the Cornpany exclusively.

Whan any shares under the powers In that behalf herein conlained are sold and i
certilicate thereof has not been delivered o the company by the former holder of the said
share, the Direclors may Issue a new caertilicate for such shares distinguishing It in such

" manneriasithey may think il from the certilicate not so dellvered. .

The Directors, may at any lime, belore any shares so forfeited shall have been sold,
reallolted or otherwise disposed ol, annul the forlelture thersol upon such condmons as
they think fit.

.

' MEETINGS OF SHAREHOLDERS

(a) The first Annual General Meeting shall be held by the Company wnlhin 18 months of
its incorporation.

(b} The next Annual General Melling of the Company shall be held by It within six
- months alter the explry of the financlal year provided that with the permission of the
. Registrar the time for holding any Annual General Meeting not being the Firs!
Annual General Meeling may be exlended by a further period not exceeding three
months. Excepl In the case relerred to In the foregoing provnskm not more llan
filteen-months shall elapse belween the date of one Annual General Meeling and

that of the.next.

{c) Every Annual genaral Meating shall be called for during business hours on a day
that Is'nol a public holiday, and shall be held either at the registered office of the
company >r at some other place within the cily, town or village In which the
tegistered ollice of the Company Is situated and the notice calling the meeling shall

.spacify It as the Annual General Meeling.

(a) The general meeting relerred to In the last preceding Article shall be called annual
general meslings; all other meetings ol the Company shall be called extra-ordinary
’ general meetings.
(b) Ths Diractors may whenaver they think fit call an extra- ordlnary goneral meeting of
the Company

(c) The Direclors shall, on the requisilion ol such mémbers ‘of the Company as Is
specified in sub-seclion (4) of Section 169 of the Companies Acl, lorthwith proceed

14
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to duly convene an extra-ordinary general moeeting of the
of such requisition the provisions of Section 169 of the G

Company, and in the case
ompanies Act shall apply.

67. (a) Ameeling of the Company may be callod by not less than iwenly one days’ notice
In writing but a genoral meoling may ba caollod after glvng shortor notice than that
specilled above, It consent is accorded therelo, In the case of an annual general
mealing, by all the members entitled to vote there at and In the case of any other
meeling by membars of the company holding not less than 95 percent of such part
of the paid-up share capltal of the Company, as gives a rfghl 1o vole al the meeting
provided that where any member of the Company is entitled to vote only on some °
Tesolution or resolulivns to be moved at a meeling and not on the others, those
members shall be taken Into account for the purpose of the Aricle In respect of the
former resolution and not In-respect of the lalter,

(b) A notice of the general meeting of the Company specifyh g the place, the day and

- hour of the meeling with a statemant of the business to be transacted at the meeling
shall be given in any manner authorised by Saction 53, of the Companles Act and.
Articles 155 10 163, (i) to every member of the Company, pi) fo the persons entitled
10 a share In consequence of the death or Insolvency of a member and {il) 1o the
Auditor or Auditors for the time belng of the Company.

(c) The accldental omission to give nolice to or the non eipt of notice by any
membar or other person 1o whom it should be given shall not Invalidale the
proceedings at the mestings, -

68. The buslness of an annual general meeting shall be 1o receive and conslider the Profit

d Loss Account, the Balance Sheet, and the Report of the Directors and of the
Auditors, to elect Direclors and other oflicers in place of thos teliring by rotation; 1o
declare dividends, appaint audilors and fix thelr remuneration, aFnd fo transact any other
business, which under these presents ought to be Iransaclecf al an annual general
meeling. All other business transacted at an annual general m‘eellng and all business
transacted at an extra-ordinary meeling shall be deemed special. Where ‘any item of
business lo be transacled at a meeling Is deemed 1o be speclal In accordance with

Section 173 of the Companles Act, there shall be annexed to the|nolice of the meeting a

slatement selting out all malerial facts concerning such item business Including In

Particular the nature and extent of the Interest, if any, thereln of e ery Diraclor, Managing

Agents or manager, if any, of the Company, And where any' llemTol business consisis of

the according of approval to any document by the meeting, the tlr?e and place where the

document can be Inspected shall bs specilied In the aforesald st tement, |

69. (a) ‘Sub]ecl to the provisions of Article 71, the quorum for a g;neral mestlng shall be
members personally Present, not being less than five in nurrxber.

{b) No business shall be’ lransacled at any genaral meeling unless the requisite
quorum shall be present at the commencement of the bus'niss. No business shall
be discussed or transacted al any general meeling excepl the election of a
Chairman whilst the Chair Is vacant, : ‘ J

70.  The Chairman of the Board ol Directors shall be enliiled to 1ake the|chair at avery genaeral

meeting or, if there be no such chalrman or, if at any meelting -he shall not be present

within filieen minutes alter the time appointed |
act as a Chairman of the meseling,

or holding such
the members present shall o
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72,

73.

74,

75.

76.

77.

. of hands, been carried or carried unanimously or by a particular m=i - -y o t~et and

‘unfinished at the mesling from which the adjournment took place. When a meeling |

an adjournment or of the business to be transacted at an qd]ourned meeling.

. Chalrman and Il no Dlraclor be presenl or Il all Directors present decline 1o take the chf .
-~ then the membars present shall.choose one of thelr members bsing a member entitle
. vole, to be Chairman.

1 within hall an hour from the Ume appointed for the meellng aquorum Is not present |
maeling Il convened upon such requisition as aforesaid shall be dissolved, but In
other case It shall stand adjourned to the same day in the next week, at the same Il
and place or to such olher day and at such other time and place as the Direclors
determine, and if at such adjourned meeting.a quorum is not present within hall an ki
from the time appolnted for the mesting, those members who are present shall be
quorum and may transact the business for which the mesting was called.

At any geheral meeling, a-reselution.put to the vote of the meeting shall be degided o
show of hands uriless a poll (before or on the declaration of the result of the show,
hands).Is demanded In the manner mentioned in section 179 of th» "~mnanles At a
unless a poll so demandaed, a declaration by the Chalrmanthatre. '** -, onash

entry to that effect in the books of the procesdings of the Company shal' be conclusi
evidence of the fact without prool of the number or proportion of the votes, recorded
favour o'l or against thal resoultion, ‘

(a) Belore or on the declaration of the result of the voling on any resolution on a shoj
of. :hands, a poll may be ordered 1o be taken by tha Chalrman of the me,allng of h
own motion and shalt be ordered to.be taken on a demand made In that behall
the parson or persons specilled in section 179 of the Companles Acl,

(b) 1 apollis demanded as aloresald It shall, subject to the provisions of Ariicle 76, b
taken In such manner and at such time and place as the Chalrman of the meeli
directs and either at once or otherwise, not baing later than 48 hours lrom the 4

+of such demand and the result of the poll shall be deemed to be the resolution of
 meeting at which the poll was demanded. The demand for a poll may be withdrawr

Chairman of a general mesting may, with the consent of the mesting and shall I s
directed by the meeling adjourn the same from-time lo time and from place to place, b‘!
nio business shall be lransacled at any adjourned mesting other than the business le|
adjourned for 30 days or more, notice of the adjourned meeling shall be given as In "
case ol original meeting. Save as aforesaid it shall-not be necessary to give any noli:

Inthe case ol an equality of voles, whelher on a show of hands or on a poll, the Chair
of the meeting at which the show of hands taken place or at which the poll Is deman". 1
shall be entilled to a second or casting vols, In addition to the vote or voles to which h
may be entitled as a member.

Any poll duly demanded on the slection or aChalrmanol a maollng oron any question o
adjournment shall be taken forthwith,

The demant! for a poll shall not prevent the continuarice of a meetling for the transaciiof
of any businass olher than the question on which a poll has been demanded.
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78.

79.-

8o,

81,

82,

.The Chairman of any meeling shall be the sole judge of| the validily of every vote
lendered at such mealing. The Chairman Prasent at the time of taking of a poll shall be,
Judge of the validity of every voled tendered at such poll. :

VOTES OF MEMBERS

Subject 10 any rights or restrictions for the time belng attached to any class of shares on
a show of hands, every equity shareholder whether present In person or by proxy shall
have one vote and on a poll the voting right of every equity sharehoelder, whethal present
In person or by proxy, shall be In proportion to his share of the pald-up equlty capital of
the Company,

When a corporallon belng a membar Is pPresent by proxy who Is not a member, such
proxy shall be anlitled to vote for such corporalion on'a show of hands,

Except ‘as conlerred by sectlon 87 of the Companles Act, the holders of preference
shares shall have no voling rights. Whera the holder of any preference share has a right
to vole on any resolulion In accordance with the provisions of sub-section (2) of section
87 ol the Companles Act, his voling right on a poll as the holder of such sharo shall
subject to the provisions of section 89 and sub-section (2) of section 92 of the Companles
Act, be In the same proportion as the capital paid-up In respocft of the prelerence share
bears to the lotal paid-up eqully capital of the Company. *

Amember of unsound mind, or in fespect of whom an order has been made by any Court
having Jurisdiction In lunacy, may vote, whelher on a show of hands or on a poli, by his
commilles or othar fogal guardian, and such commiltee or guardian may, on a poll, vote
by proxy. !l any member is a minor the vole In respeci of his sllare may be given by his
guardian or any one of his guardians, If more than one selected In case of dispute by the
Chalrman of the meeting. ' *

. "Any person entitled under the transmission clause to transler any shares may vole at any

general meeling In respact thereof In the same manner as Hl he was the reglsterad holder.
of such shares, provided that at least forty-eight hours before the time of holding the
meeling or adjourned meeling as the case may be, al which he Proposes to vote, he shall
salisfy the Directors of his right to transier such shares, or l{w Directors shail have
Praviously admitted his right lo vote at such meeling in respect thereol,

Where thera are Joint holders of any share, any one of such persons may vote at any
mesling, either personally or by proxy, in respect of such shares as If he was solely
entitled thereto and If mors than one of such Joint holdars be present at any meeling -
personally or by proxy that one of the sald persons so present whose name stands first
intha register In respect of such share, shall alone be entitied t;Jvolo In respact theroof,
Several execulors of a deceased member in whose name any share stands shall for the
Purposes of this Article be deemed Joint holders thereol,

(3) Vote may be given either personally or by proxy. A proxy shall be entitied to volev
elther on a show of hands oron a poll,

(b) The instrument appolnling a proxy shall be in wrlting and be signed by the appointer
or his allomey duly authorised In writing or, if the appolnlee Is a body corporale, be
under its seal or be signed by an officer-or an allorney duly al.‘llhorlsed by It. A proxy
nead not be & member,

17
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: .(t.:) The Inslm;néﬁt<appolntln'g a proky and the po'werd attorney or other authority (Il -
- - any) under which Il Is signed or notarial centilied copy of that power of attorney or

- . i . authorily shall be deposited at the regisiered oflice of tha {*ompany 1.1 Inas than
forty-eight hours belora the tima for holding the moeeling at which tha pet..n namen

in the Instrument proposes to vote, and, In delault, the Instiument of proxy, shatl iy

be treatad as valid..

oo © (d) Every Instrument of proxy, whether for a specilied meeting or otherwise, shall, as
nearly as croumstances will admit, be In the form or 1o the effect following:

SER INDUSTRIES LIMITED

IWe - _ in the District of ' being
a mombor(mombon of the above named Company hereby appolnt of
In the District of .u.iuessseicrssnss. OF falling him ‘ ol

L - In the DIBifIGt Of w.eieserseerennss 88 My / OUF Proxy 10 vola for me/us on my/our behall at
. te annual general meeting/ganeral meeting (not being an annual general meating) of the Company, to be held on
: the., " :

—- day of : and at any adjournment thereo,
_— Revenue | . . )
Stamp '
& Sign.
 Date ithis . day of A 19 As Mlness mylour hands this
: wesessnmeneen day of ... 19 :
Signed by the. en oo’ 801G

(e) " It any such Instrument of appointment be conlined 1o the object of appolnling an .

. attorney or proxy or subslilute, It shall remain permanenlly or {or such time as the

v Direclors may determine, In the custody of the ‘Company, il embracing other

oo b objects; a cartifled copy thereol shall be delivered to remain In the custody of the
i Company. S -

{) Avote given In accordance with the terms of an Instruntent of proxy shall be valid
notwithstanding the previous death of the principal or revocation of the proxy or
transfer.of thé share In respect of which the vote Is given, provided no intimation In
wriling of the dealh, revacallon or transfer shall have been received al the ollice of

P the Company before the meeting,

Resirictionon - 86. No member shall be:entitled to be present, or lo vote on-agy question, either personally

- Voling o or by proxy, at any general mesling or upon a poll, or be reckoned In a quorum, whilst any
RS . o call or other sum in respect of the shares of such member shall be due and payable lo the
: Company.
: 18
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The Board ol Directors of the Company shall have no power.1o remove from office
the Nomlnqd Direclor/s. Al the option of the- Coporation such|Nominee Diraclor/s
shall not be Tequired to hold any share qualllication In the Company Alen at the
option of the Corporation such Nominee Director/s shall nat b fiabte to 1 tirarnent
by ‘rotation of Director/s, Subjecl as aloresald, the Nominee Dite .10~ shall Lo

" antitled to the same rights and privileges and be subject to the same ovligalions as

any other Director of the Company.

The Nominee Director/s so appointed shall hold the sald oftice anly so long as any
moneys remain owing by the Company lo the Coiporation or so long as the
Corporalion holds debentures In the Company as a result of direct subscription ov
private placement or so long as the Corporation holds shares I‘n the Company £~ 1
tesult of underwrlting or diract subscription or the llability of the Company arlsing c:ut
of any guaraniee Is oulstanding and the Nominee Director/s so appolnies in
oxercise of thy sald power shall Ipso faclo vacate such o(ﬂlco_ immediate}, the
moneys owing by the Company o the Corporation Is paid off oron the Corporation
coasing to hold Debentures/shares In the Company or on tqa satisfaction of the
liability of the Company arlsing out of any Guarantes furnished by the Corporation,

The Nominee Director/s appointed under this Article ghall be entitled 1o-receive all
notices of and atlend all general meetings, Board Mestings and the Meetings of the
Committee of which the Nomines Director/s is/are member/s a; also the minutes of
such mestings. The Corporallon shall also be entitlad to recelve all such notices
and minutes. : " - .

The Company shall pay to the Nominee Director/s siiting {ees land expenses which
the other Directors of the Company are entitied, but Il any oth r {ees, commission,
ynonies o remuneration In any form Is payable 1o the Directors of the Company, the
lees, commisslon, monles and remunsration in relation to su Nominee Direclor/s
shall accrue to the Corporalion and same shall accordingly ba aid by the Company
directly to the Corporation. Any expensss that may be Incurrad by the Corporation
or such Nominee director/s In connection with their appolnﬂnenl of Directorship

_ shall also be paid or reimbursed by the Company 1o the Corparalion or as the case

may be to such Nominee Direclor/s.

Provided that If any such Nominee Director/s is an officer of the Corporation the
sitling fees, In relation to such Nominee' Direclor/s shall also acctus-lo the
Carporation.and the same shall accordingly be pald by the Company directly to the
corporation., ) - o

Provided luither that It such Nominee. Direclor/s Is an officer of the Reserve Bank ol
India, the sitting lees In relation to such Nominee Director/s shall also accrue to IDBI

and the same shall accordingly be pald by the Company direc‘lly fo IDBL.

Provided also that In the event of the Nominee Director/s| being appointed as
Wholetime Director/s, such Nominee Direclor/s shall exercise such power and
duties as may be approved by the Lenders and have suc,:h?rig_hls as-are usually

. exerclsed or available to a wholetime Difeclor, In the managsment of the alfalrs ol

the Borrower. Such Nominea Direclor’s shall be entitled lo receive such
remuneration, fees, commission and monles as may be approved by the Lenders.
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No objection shall be raised to the qualification of any voter except at the' meeling or

adjourned meeting at which the vote objected to Ie given or tandered and every vole not
disallowed at such meeling shall be valid lor all Purposes. Any such ablertinn mada In
due lime shall be referred to the chalrman of the maeling who shall be the sola judge of
the validity of every vole tendored at such meoling. The chairman present at the time of
taking a poll shall be the sole Judga of the validily of every volr ter:dered ai such poll.

DIRECTORS

Until otherwise determined by general meeling, the number of Directors shall not be less

than three or more than twelve excluding Debenture Directors, Technical Direclors and
Nominee Diraclors, If any.

The first Directors of the Company shall be:
(1) SHRIVED PRAKASH GOYAL
(&) SHIBASUDLLELY AGQANWAL

Any trust deed for securing debenture or debentura stocks may if so arranged, provide
for the appolntment from time 1o time by the trustees thareof or by the holders of the
debentures or debenture stock, ol some personto be a Director of the Company and may
empower such truslees or holders of debentures or debenture stocks from time to time to
remoye any Director so appointed. The Director so appointed under this Article Is hereln
referred to as the "Debanture Direcior and the term "Debenture Director” means the
Director for the time being In oflite under this Article. The Debenture Direclor shall not be
bound to hold any qualificalion shares and shall not be liable 1o retire by rotation. The
trust deed may contain such ancillary provisions as may be arranged belween the

Company and the Trustees and all such provisions shall have effect notwithstanding any
other provisions herein containad,

{a) Nolwllhslandlng anylhing 1o the contrary contained in these Articles, so long as any
' moneys remain owing by the Company to the Industrial Development Bank of India
(IDB), tndustrial Finance Corporation of Indla (IFCI), The Industrial Credit and
Investment Corporation of India Limited (ICICl) and Life Insurance Corporation ol
India (LIC) or to any other Finance Corporation or Gradit Corporation or to any other
Financing Company or Body out of any loans granted by them to the Company or
so long as IDBI, IFCI, ICICI, LIC and Unit Trust of India (UTI) or any other Financing
Corporation or Credit Corporation or any other Financing Company or Body (each
of which 1D8I, IFCI, ICICl, LIC, UT! or any other Finance corporation of Credit
Corporation or any other Flnancing Company or Body Is hereinafter In this Articla
referred 1o as “Corporation™) continue to hold debentures In the Company by ditect
subscription or private placement, or so long as the Corporation holds shares In the
Company as a result of underwriting or direct subscription or so long as any liability
of the Company arising out of any Guaiantee furnished by the Corporation on
behall of the company remains oulstanding, the Corporation shall have a right to
appoint {rom time 1o time, any person or persons as a Direclor or Directors, whole
time or non-whole time. (which Director or Direclors is/are hereinafler referred o as
"Nominee Director/s*) on the Board of the Company and to remove from such office

any person or persons so appointed and lo ~Ppoint any person or persans In his or
their place/places, 4

Lt
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{b) The Board of Direclors shall also be empowered lo engage any one or more
technical or expert persons lo serve on the Board of Directors as Technical Director.
Technical Director will serve on the Board In an advisory capacity ar4 shall i
participale in the voting, nor shall be entitled to same rights and privito:is. ag eay

other Director of the Company.

The Board of Directoss of the Company may appoint an alternate Director lo act for
a Direclor (hereinalter called "the Original Director®) during his absence for a period
of nol less than thrae months from the State. An Alternate Director’s appointment
under this Article shall vacate office if and when the Orlginal Direclor return to the
Stale. If the term of olfice of the Original Director Is determined belore he so returns
to the State any provision In the Act or In these Arllcle; lor the automatic
teappointment o reliring Direclors In default of another appointment shall.apply to
the Original Director and not to the Allernale Direclor.

(c)

The qualilication of a-Dlrector excluding Del:aenlure Director, or Technlcal Direclor or

. Special Director, If any, shall be holding of equity shares In the Company of the lace value
-of Rs. 1,000/ (Rupees one thousand only). ‘ ‘

Every Direclor other than the Managing/Wholetime Direclors shall be pald out of the
lunds of the Company, by way of remuneration, a siiling leo ol a maximum amount as

" fixed by the Central Govt. under Section 310 of the Companles Act, 1956, from time to

lime, for each meating of the Board of Directors or any Commitlee of Directors attended
by him, irrespactive of the number of days for which such Mogting may continue
consecutively and shall also be pald all travelling and other expenses properly Incurred
by him for atlending and returning from Meetings of the Board of Directors or any

- Committee thereof or General Meslings of the Company or In connection with the

business of the Company.

I any of the Directors shall be required by the Boaid to perform exira services for the
Company, or it he Is called upon 1o go out of station for any time In connection with any
business of tha Company he shall, sublect 1o the provisions of Sacllons 309 and 310 of
the Companies Act, be entilled to remuneration Including travelling| allowance for such
services al such rate and In such manner as Company In general meeting may, In each

particular case, determine by a speclal resolution,

The Directors shall also be paid travelling allowance and other expenses Incurred by
tham for the purpose.of attending the meetings of the Board or their Committee.

The Continuing Directors may act, nolwithstanding any vacancy In lh:eir‘bnﬂdy. but so that
il the number falls below the minimum, above fixed, the Director shall not act so long as
the number is below the minimum except for the purpose of filling vacancles.

{a) The Direclors shall have power at anylime, and from time to time to appoint any
person as a Direclor as an addition lo the Board but so that the total number of
Direclors shall not at the time exceed the maximum lixed as above. But any director
so appointed shall hold office only until the next lollowing anriualigeneral meeling of
the Company and shall then be eligible for election.

Il the olfice of any Director appointed by the Company in general meeling Is vacaled
balore his term of ollice expires in the normal course, the resulling casual vacancy
may be filled by the Board of Direclors at a meeling of the Board. Any parson so

{b)
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'avpbolnﬂédighall hold cilice only upto the Jnle upld which the Director In whose place
he is appointed would have held olfice, If It had not been vacatod as aforesald.

DIS-QUALIFlCATlON OF DIRECTORS

97. The ollice of a Director shall bacome vacant h:=

g8,

(a)

(b) -
(c)
G
(o)

U)
)

(W]

4]
o

(a)

(b)

he {ails Id obtain within the time speciiled in subgection (1) of seclion 270 of the
Companies Act or at any time therealler ceases to hold the share qualilication
required of him by the Arlicles of the Company. )

he Is found 1o be of unsound mind by a court of compélenl jurladiction;
he applleé to be ad]udlcatéd an Insolvent; '
he is adjudged an Insolvent;

he Is convicted by a Court of any olfence involving moral lurpitude and is ser»nced
In respect thereol to imprisonment for not less than six months;

he falls to pay any call In respect of shares ‘ot the Company held by him, whether
alone or jointly with others, within six months from the last date fixed for paymentof .
the calls unless the Central Government has by-notilication In the olficlal Gazelle
removed the.disqualliication Incurred by such fallure.

.he’ absenis hlméel! from three consacutive meslings of the Board of Directors or

{rom all meaelings of the Board for a conlinuous period of three months, wl'!lchever
Is longer without obtalning leave of absence from the Board;- '

he becomes disqualilied by an_order of Court under Section 203 of the Companles
Act; or : : : : :
he Is removed in pursuance of Section 284 of the Companies Acl,

'havlng been appolnléd a Director by virtue of his holding an ollice or olher
- employment In the company, or as a nominee of the: managing agent of the

company; he ceasas to hold such office or other employment in the Company or, as
the case may be, the managing agency comes lo an end. .

The Company may by an ovdihary resolution remove a Director (not being a
Director appointed by the Cenlral Government in pursuance ol Section 408 of the
Companles Act) before the expiry of his pariod of olfice.

Speclal notice shall be required of any resolution 1o remove a Direclor under this

- Articlé or.to appoint somebody Instead ol a Director so removed al the meeling at

(c)

)

which'he is'r ymoved.

A vacancy cieated by the removal of a Director under this Article may, if he had
been appointed by the company in General Maeling or by the Board In pursuance
of Sectlon 262 of the Companies Act,. be filled by the appointment ol another
Director Instead of his by the meeting.at which he Is removed provided speclal
notlce of the intended appointment has-been given under subclause (b) above. A
Direclor so appointed shall hold oflice until the. date upto which his predecessor
wauld have held office i he had-not been removed as aloresaid.

1l the vacancy Is not filled under sub-clause (c) above it may be filled as a casual
vacancy in accordance wilh the provisians, so {ar as they may be applicable, ol
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section 262 of the Companles‘Act and-all the provisions of that sectlon shall apply
accordingly; provided that the Director who Is removed from the office shall not be,, .
reappolnted as a Director by the Board.

ROTATION OF DIRECTORS

Not less than two-thirds of the total number of Directors except Dabentura Direclor,
Technical Director or Nomines Director of the Company shall:-

a) be persons whose period of office Is liable 1o. determination by retirement of
Directors by rotation and

b) save as otherwise expressly provided in the Act, be appointed by the Company in
- General Mesting; ) :

c) The Directors 1o relire in every year shall be those who have been longest In offica
since thelr last elaction, but as betivesn persons who became Directors on the-
same day those 10 retire shall, unless they otherwise agree among themselves, be
determined by lol, A retiring Diractor shall be oligible for re-alection,

No person, not teing a reliting Diséctor, shall be eligible for election to the office of
Director at any general meeting, unless he or some oither-member Intending 1o propose
him has, at leas! fourteen clear days belore the mesling left al the office a notlce In writing
under his hand signllying his candidature for the office of Director or tha intentlon of such
member to propose him as a candidate for that office as the case may be, and every
other person proposed as a Direclor shall file with the company his consent In writing to
act as a Director, If appolnted, -along with a depostt of Five Hundred Rupees, which shall
be refunded to such person or as the. case may be, to such member, If the person
succeeds in gelting elected as a Diractor,

1. {a) N atany meeting at which any ;:lecllon of Directors ought to take place, the place of

the retiring Director Is not fillad up, and the meseting has not ‘oxpressly resolved not«
lo [ill the vacancy, the mee'llng shall stand adjourned till the same day In the next
week at the same time and place or If that day Is a public holiday till the next
huccaodlng day which Is not a public holiday at the same time and place.

(b) N atthe adjourned meeling also the place of the retiring Director Is not filled up and,

" that: mesllng also has not expressly resolved nol {o il the vacancy, the ratiring

Director shall be deemed 1o have been Te-appolnted at the adjourned meeling
unless:-

()  atthat meeting or at the previous meeling a resolution for the re-apointment of
such Dlrector has besn put to the meeting anq lost;

(i) the reliring Directors has by a notice In wriling addrassed to the company or ils
Board 9! Direclors expressed his unwillingness to be re-appolnted;

(ll) he Is not qualitled or Is disqualified for appolintment;

(iv) a resolution, whether special or ordinary, or Is required for his appolniment or
re-appoiniment by vl{lue ol any provisions of the Companles Act;

(v) tha proviso to sub-section (2) of section 263 or sub-section (3) of section 280
of the Companles Act is applicable. Where a Diraclor Is to reilre at any Annual
" General Meeling both by virlue of Aricile 99 {c) and by virtue of sub-éqc(lon @)
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ol sectbn r.Su i uie Companies Act he shall ba deemed for the purposo ol
these Articles, to relire by virtue of Arllcle 89(c). ’

PROCEEDING OF DIRECTOHS '

The Direclors may meet together for the despalch of business, ad]oum and otherwise
regulate their meeting and proceedings as they think fit. Provided however thata mesling
of the Board of Diiectors shall be held at least once In ovely three calendar months, as
provided In Section 285 of the Companles Act, '

A Dirgctor may at any time ‘call a mesting of the Dlrsclors lor the disposal of business. A
meeling ol “ne Direclors may ordinarlly be called on three days’ notice, but an-emergency

" mesting of the Direclors may ba called on a shorter notice. Notice of every meeling o the

104.

105.

1086.

Board of Directors of the Company shall be given In wrlllng to every Director for tha time
being In Indla, and at his usual address In India to every other Dirnriar

The quorum for a meeting of the Board of Directors of the Compu v ~lll e na third of
its total strength or twa Direclors whichever Is higher, provided, that . ==+ ume fh-
number of. interested Direclors exceeds or Is equal to two thirds of 1=+ ‘rancth, the
number of remalning Direclors, that is to say the number of Dilactius wlno are not
Intoresled. shall be the quorum during-such time.

A meeting ot the Direclors for the time being al which a quorum Is presenl 'hall be
compatent to exercise ail o any of the authoritles, powers and discretions by or,under the
Arlicles of the Company for the time being. vested In or axerclsable by the Directors
'generally. .

The Direciors may elact a Chairman of their meetings, and may determine the period for
which he I3 to hold office; but if at any mesting the Chairmani s not present within filtoen
minutes after the lime appointed {or holding the meeting or Is unwilling o act as Chalrman,
of Ihe mealing then the Directors present shall choose someone of thelr number to bo

* Chalrman of such mesting. *

107,

108.

109,

The questlon arlsing at any meating of Direclors shall be decided by a malou ity of voles,
In case of -an aquality of voles the. Chalrman will have a secend or casting vote.

{a) The Board may, subject ta the provisions of the Act, delegale any of lis powers lo

committees or sub-commitieas consisling of such member or members of their

" body as they think fit and they may from time 1o time revoke and discharge any “itun

committee or sub-commilies, sither wholly or In. part and either as to persons ¢+

purposes, but avery such commities shall In the exercise ol powors so delega*~1,

conlorm 1o any regualtions that may, from llm{lc\: tims, be Imposed by the Boar -+ All

acls .done by any such commiilles or sub-commitlee In conlormity with ruch

" regulations and in fullliment of the purpose of their appoiniment bul not otherwise
shall'have the like force and eﬂecl as I done by the Board.

The Board may from time to time delegate all or any of the powers and authoritles *
1o the Managing Directar or any other olficer of the Company except those powers
which'under the Ac! or by these presents are required lo be exercised or performed
by the Foard. .

The mesling ard proceedings of any such commitles or sub-commiilles conslsllng of two

®

- or mare members shall be governed by the provisions herein contained for regulating the
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heeungs and proceedings of the Diractors so lar as the same ara aprti Mg thaeatn aad
are not superseded by any regulations made by the Board under M -2 pror=:Jng
Article. ’

A fesolution shall be as valld and eflectual as I It had besn passed at a riwwing ol 1l. .
Directors or of the commitiee thersol duly called and constituted il it Is clrculated in draft
togettier with the'necessary papers If any, to all the Diréclors or lo all the members ol the
commiltee, then in Indla (not belng less In number than the quorum fixed for a meeling of
the Board or Committee, as the case may be) and all other Directors or members at their
usual address In India and has been approved by such of the Directors or membars as
are then In India or by a majorily of such of them as are entitled to vole on the resolution, -

Al acts done by any meeting of the Directors or of a commiites of Directors, or by any
person acling as a Director shall, notwithstanding that it may be afterwards discovered

that there was some defect In the appolniment of any one or more of such Directoraerof -

any persons acling as aforesald or that they or any of them were disqualifled be as i’
eyery such Direclor or person had besn duly appointed, and was qualllled 10 be a
Diractor or a member of a Committea. Provided that nothing In this Article shall be
desmed to glve valldity 1o acts done by a Difector or a person acting as aloresald after

his appolniment has been shown 1o-be lnvalid.

MINUTES S

(a) The Directors shall cause Minutes of all procaedings of Ganeral Mestings and of-all
proceedings at mealings ol the Board or of a Commiltes 1o be duly entered In books
kept for the purpose within 14 days of the meeling, In accordance with the
provisions of Section 193 of the Actl.

(b) The minutes ol each mealing shall contaln a falr andvcorracl §Ummary of the
proceedings theraat.” :

(c) Al appolntments of olficers made at an‘y of the meetling aloresald shall be Included
In the minutes of the mestings. ’

(d) Inthe casa of a meeting of the Board of Directors or of a Commitiea, the miputes
-shall also contain:- .

) The names of all Directors or members of the Committee present at the
meeling, and .

(il) In case of each resoluiion passed at the maeting, the names of the Directors
or members of the committes, If any, dissenting from or not concurring In the
resolution. .~

(e) Al:such minutes shall be signed by the person who presided as Chairman of the
Board mesling or at the Commiltes meeling at which the business has been
transacted or by the person who shall preside as chalrman at the next Board
meeling or Commitiee mesling respaclively and shall, for all purposaes whatever, be
PRIMA FACIE evidence ol the aclual and regular transactions or occurrence of the
proceedings and other madtters purporting lo be so recorded and of the regularity of
the meeling at which the same shall appear to have taken place and o! the
‘Chairmanship and signature of the person appearing to have presided as
Chairman, -
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114,

115,

lElOHHuWING POWERS R

Subject to section 292 of the ‘Companiss Act, the Directors or the Managing Director
(within the limits fixed in that behall by the Directors).may raiva or borrov. any sum of
sums of money for the purpose of the Company and may securs payment or repayment
‘of the same In such manner and upon such terms and conditiops as the Direclors or the
Managing Direclor as the case may be, may “think it and In pariicular by the creation of
any hypothecation, pledge or charge on and over the Company's s|ocks. debls and other.

movable property.

Provided that the Dlreclors or the Managlng Dlreclor s!mll nol-without the sanction o( b

General Maeling of the Cormpany borrow any sum of money where the moneys ta be
borrowed logether with the moneys already borrowed by the Company (apart from !
temporary loans obtained-from Company's bankers In the ordinary course of businoss) :

" will-exceed the aggregale of the pald up capilal of the Company and Its free restsves,

that It to say, reserves nol set apart lor any specific purpose.

The :Dir@clors or the Managing Director may recelve deposits bearing Interest at such
rates as lhe Directors or the Managing Director, as the case may be may fix, which may
ba made payable monthly, quarlerly. hall-yearly or yearly, The acceptance of deposils

shall be subject to the provislons of the Companles Act, 1956 and the rules lramed -

thereunder and the directions issuaed by the-Reserve Bank of india.

The Directors may ralse or secure lha repayment ol such moneys, In such marniter and
upon such term1 and conditions in all respact as they think iit, and In particular by the
creation and Iss.Je of mortgages, charges or debanture stock or the i3sue of debentures
secured or charged upon all or any part of the undertaking, property and rights of the
Company (both present and/or future) Including the uncalled capital or by making, giving,

-, accepling, drawing or. endorslng on behall of the Company promlssory noles or bills ol

116,

(Y change

(a) Evary debenture or other Instrument Issued by the Company for securing the
payment of money may be so framed that the moneys thereby secured shall be
assigned free from any aquilies belween the company and the person to whom the
same may be Issued.

{b) Any debenlures, debenture stock bonds or other Instruments or securilies may be
-Issued at a discount, premium or otherwise, and may be Issued on condition that
they shall be convertible into any shares of any deinomination, and with any special
privileges as to redemption, surrender, drawings and alloiment of shares ar
othaerwise. Provided that tha debentures with a right to conversion Into or allotment
of shares shall not be issued without the consent of tha Company in Gencral
Meeling. ‘

The Diractors may at any time pay-or agres lo pay commission o any person In
consideralion of his subsctibing, underwriling or agreeing lo subscribe or underwrile
{whether absolutely or conditionally) any debentures of the Company but so that il the
commission shall be paid or be payable.out of the capital, the stalutory condition and.
requirements shall be observed and complied with and the commission shall ol exceed
lwo percent of tht face- valua ol the debonlure
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118.

DIRECTOR MAY CONTRACT WITH THE COMPANY v

Subject to the provisions of section 297, 299,300, 302 and 314 of the Act, the Directors
(including a Managing Director, if any) shall not be disqualilied by reason ol his or their
oflice as such from contracting with the Company sither as:vendor, purchaser, lender,
agent, brokaer, lessor or lessee or otherwise nor shall any such contract or any contract or -
arrangemont antarad Into by ot on behall of the Company with any Direclor or partnership
or a body corporate of or in which any Director shall be a member or otherwise Interested
be avoided nor shall any Director so contracting being such member or so intérested be
liable to account to the Company for any prolit realised by such contract or arrangement
by reason only of such Director holding that offlce or of the fiduclaty ralation-thoreby
established, but the nature of the Interest must be disclosed by him or them al the
maeting of Directors at which the conlract or _arrangai‘nem Is first considered, If the
Interest then exists or, in any other case, at the first meeling of Diraclors alter the
acquisition of the interest. Provided nevertheless thal no'Diréclor shall vote or take part
In the discusslon as a Diractor in respect of any contract or arrangemant In which he is so

Interested as aloresaid and if he does 50 his vole shall not be counted, but he shall bs -

entitled 1o be present at the meeling during the transaction of the business In relation to
which he precluded from voting although he shall not be counted for the purposa of.
ascertalning whether there Is a quorum of Directors present. This proviso shall not apply
1o any contract by or on behall of the Company fo give to the Direclors or any of them any
security by way of Indemnily agalnst any loss which they or any of them may sulfer by
becoming or being sureties for the Company.

(a) For the purpose of sub-section (1) and (2) of sechon 299 ol lhe Act and Article 117,
a general notice given 1o the Board by a Director 1o the elfect that he is a Director or
a member of a specified body corporate or Is a pariner of a spacified firm and Is to
be regarded as concerned or Interestad In any contract or arrangement which may,
after the date of the nolice, be entered Into with that body corporate or firm, shall be
deemed to be a sullicient disclosure of concern or Interest in relation 1o any contract
or arrangemen; so made. - o :

(b) Any such general nolice shall explre at the end ol the financlal year in whlch itis
given bul may be renewed for a further period of one finanical year at a time by a
fresh notice given In the last month of the financial year in which it would otherwise
have expired.

. (©) No such general nofice, and no renewal thereof, shall be of effect unlass sither it is

119,

given at a meeting ol the Board, or the Director concerned takes reasonable s*aps
1o secure that It Is brought up and read at the lirst mesting of the Board after it is
given.

POWERS OF THE DIRECTORS

The business of the Company shall ba managed by the Ditectors who may, In addition to
the powers and authorilies by the Act, or by these presents expressly conferred upon
them, exercise all such powers and do all such acts and things as may be exercised or
done by the Company and are not hareby or by the Act expressly directed or required to
be exercised or done by the Company In general meeting but subject nevertheless to the
provisions of these presents and lo the provisions of the Act and to such regulations
being not Inconsistent with thae aloresaid regulations or provisions as may from time 1o
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. llmo be prascrlbed by Gungany in general moeeting, bul no- regulatlon made by the
Company In general meeting, shall invalidate any prior. act of lha Dlreclors which would
have been valid Il such regulation had not been made.

.- Express Powers -~ 120. ‘Without pre]udlce lo the general powers conlerred by these pwsenls but in {utherance
. of Directors : thareol, It Is here oy expressly declared that the Directors shall have the following powers,
AR that s to say powers:- -

(a)

)

(d)

©

U]

(9)

EooM

0}
)

To pay the costs, charges and expenses prellmlnary and Incldental 1o ‘the
promation, formation, establishment and registralion of the Company. :

To purchase or otherwise acquire forthe Company any propetty, rights or privileges

"which the-Company Is authorised 1o acquire at such price and generally on :*'sh

terms and condilions as they think fit.

To pay for any property, tights or privileges acquired by or services rendered fv.the
Company elther wholly or parilally in cash, or In shares, bonds, debenlures o; vther
securlties of the Company and any such shares may be Issued either as fully paid
up or with-such amount credited as paid up therson as may be agreed upon, and
any such bonds, debentures or other securities may bé either spacilically charged
upon all or.any part of the propetly of the Company and its uncall capital or not
so Charged.

To secure the fullilimept of any. contracts or engagements entered inlo by the
Company by morigage or charge of all or any of the properties of the Company, or
In such other manner as they may think fit.

Subject to' the provlslons of Section 384 to 388-of the Ac! appllcable lo lha

. appointment of Managers, lo appoint and at their discrelion remove or suspend

such Managers, Secretarles, Expents and other Olficers, Clerks, 3aanls and
Sarvants for permanenl, lemporary or special sarvicas as they may from time to
time think {*, and to deletmine thair powers and duties and fix their salaries or

*emoluments and to require securily in-such Instancés and of such amount, as they

think (it,
Subject to the.provision of the Act and these presents to accept from any member,

- on such:ierms and conditions as shall be agreed, a surrender of Ihe shares or any

part thereol.

To Institute, conduct, defend, compound, reler to arbitration or abandon any lsgal
proceedings by or against the Company or its Ollicars or otherwise concerning the
affairs of the Company and also to compound and allow time, lor payment or
satisfaction of any debts due and ol any clalins or demands by or against the
Company and act on behall of the Company In all maters relating to bankrupls and
Insolvents, and apply and oblain Lellers of Administration, with or without will
annexed, lo the estale of persons wilh whom the Company shall have dealings.

To refer-any claims or demands by or againsi the Company or to enter Into any
conlract or'agreement for relerence to arbitration and observe and perform the
awards. '

To act as Tnislees in composition of the Company's debtors.

To make and give receipts, release and other discharges for money payable to the
Company and for the claims and demands of the Company.
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To determine who shall be entitled 1o sign on the Company‘s behaif bills, noles,
roceipl_s, acceptances, endorsemonts, cheques teloases, _contracts « and

‘documaents.

- To provide from time 1o tims for the management of the affairs of the Company in

India or abroad In such manner as they think fit, and In particu'.; to- appoint any
persons to be attorneys or agents of the Company with. such powers {including
power to sub-delagate) and upon such terms as may be thought fit. :

To Invest and deal with any of the moneys of the Company not Immediately required
for the purpose thereof upon such securities {not being shares In this Company)
and In such manrier as they may think fit and from time to time 1o vary or reslise the .
Invesiments. : : . ' )

To execute in the name and on behall of the Company, In favoyr d'any Disector or

- other person who may Incur or be about to Incur any personal labliity for t:> beneft

(0)

)]

.(q)

(0

ofthe Company, such morigages of the Company's-property (present and future) as
thpy think fit, and any such morigages may contaln a power of salo and powars,
covenants and provisions as shall be agreed on or other agreements as may be

“thought fit. -

To make, vary and repeal bye-laws for regutation of business of the Company and
the dutles of its officers and servants,

To give to any person employed by the Cai"npany a Commission on the profits of
any particular business or transaction or a share of general prolits of the Company,
and such commission_or share of prolits shall be treated as part of the working
expersas of the company,

To koep:ln sale cuslody the Seal of the Company and afflx the same when required.
-Before recommending any dividend, to set aslde out of the prolits of the Company,

" such sums as they think It proper as a slnklnd fund, depreclation fund or reserve

(=!

0
(v)

fund or to meel contingencles or for liquidation of debls and Habiites of the

- Company, or for equalization of dividends or spacial dividends or for repalring,

Improving and malintaining any of the property of the Company and for such other
purpose as the Directors shall In thelr absolute discretion think conducive to the
Interasts of the Company and 1o Invest the soveral. sums 30 set aside upon such
Invesiments (other than shares of the Company) as they may think fit, and from time
to lme to deal with and vary such Invesiments and dispose of all or any part thereof
for the benelit of the Company, and fo divide the reserve fund Into such special
funds as they think [it, with fult power lo oniploy the assets constituting the reeorve
fund or any part thereof In the businass of the Company and without being bound to
keep the same separate from the other assels. '

To give or refuse permission to membars to Inspect the books of account or other
documenis of the Company or to visit the mills or faclorles without being liable to
give reasons for the same subject lo the provisions of Article 149,

From time 1o time 1o appoint Allorneys to represent the interest of the Company.

To enter into all such negotlations and conlracts and execule and do all such acts,
deeds; and things In the name and on behall of the Company as they may consider
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. axbedlant for ur & endhan do any of the mailets__élorosald or otherwlse for the|
purpose.of the Company. o "

(v) To establish and support or ald In the establishment an-t suppori «* saa. * Yol |-
Institutions, funds, trusts and conveniences, calculalec lo benelit anployees o:
ex-employees of the Company.or tha dependents or connactions of such persons|
"and.to r:]ranl pensions and allowances and to make payments, towards insurance;
and:subjoct lo the'provisions of saction 293 of the Companles Act from time lo time
1o subscribe or contribute 1o any charitable benevolent or uselul object of a public’
character tha support of which will in the opinion of the Direclors tend (o increase
the Company's repute or popularity amongst lls employees, Iis cusiomers or the
public. o

FI : * (x) To enterinto parinership with any person or company catrying on or engage in or

o _ about 1o carry on or engage In any business or transaction which this cempany
P _ enters Into partnership with others, all the provisions of the Ivdian Partners p Act,
o 1932 shall apply to this company. as il this company Is an individual partnor.

i ' (y) Toinvestin the capital of the partnership fiem In which the company is a pariner.

: Appointment of " 121. (a) TheDireclors may al any time, and lrom time to lime by power of Atiorey under the
.Altomey . seal, appoint any person to b the altomey of the Company for such putpase ard
N with. such powers, authorilles and discretions (not exceeding those veste ! In «
exorcisabla by the Diractors under these presents) and lor such petiad any subjedt -
to such conditions as the Directors may from time 1o time think fit and any such
appolniments may il the Directors think (it, be made In favorr of any Company or ol
the members, Directors, nominees, or managers of any fluctualing body of parsons
olther nominated directly or Indirectly by the Directors-and such Power of Atlomey
may contain such provisions for the protection or convenlence of persone dnaling
with such attorneys as the Direclors think fit.

‘ {b) Anysuch c_lalegales or altorneys as alorasaid may be authorised by the Directors to
. ' o subdelegate all or any of the powars, authorities and discretions for the-time being
‘ .vesting In them subject to the provisions of the Act.

(c) The Direclors may comply withthe rgqﬁlrements ol any local law which In their
oplnion It shall In the-inlarest.of the.Company be necessary or expadient lo comply
with, T o ) '

MANAGING DIRECTOR AND WHOLE TIME DIRECTORS

Dtrocldrs may 122. The leecfors for the time baing maf. with the approval of the Central Govqinmenl under
:appoint~ Section 269 of the Act, appaint one or more of their body lo be a Managing or Whole time
‘Managing . Director of tha Company or of any particular branch of the business thereof, for aterm not

Director, . : uxceeding five years and may, subject lo any contract belween him and the Company,
" : {rom time:to time remove or dismiss him from offlce and -appolint another In his place, on
entering Into any conlract with a Managing or Whole time Director or on the variation of
any such contract the. Company shall give the notices and otherwise observe the

. requirements of Section 302 of the Act. ‘ ’
3Ra_lircmént by 123, A managing or whole time Director shall not, while he continues lo hold the office, be
rolalion - liable 1o relire as hereinbelore provided bul (subject to the provisions of any contract
i between him and the Company, and lo the foragoing provisions) he shall be subject to
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Id the oflice of Director from ariy ‘cause, shall Ipso facto and

& Managing or wholr-time' Direglor 22 the reco may ha

;;géfhg'pjrecbr or Winoln-lj:iw Diractor shollfree s - o0 “’!‘? §

y.and may be by way of salafy or ffrrent mth e orky

[ | ..!nc}eésa In remuneration shall be made without the approval of
ont as required by the Act, : S

fromi llrgic:a"lb fime entrust 16 and confer upan a Managing Diraclor o

‘and purposes-and.upon. such tetms and condiilons-and win
nK xpedient, and may from time'to 1ime fevoke, alter, or vary

-

" 126, The Direciors shall prvide a Gommon Seal for the Purposa of the Company and shall .
H have powst from time to lime {o destroy the séme and subsilute a new Seal In lleu thereol * -
and the Dirsclor shall p vide for the sale custody ol the Sealfor the time belng.

127. The Seal shalt never be used except by the authority of the Direclors or a commiitee of
the Directors praviously given and every deed or other instrument to which a Seal of the
Company Is- raquired 1o be allixed shall, unless the 5amo Is executed by a duly. -
constituted altomey for the Company or b an ollicer duly authorised in that behall by a -
resolution of a Board; be signed by one Director at least in whose presence the Seal shall
have bean aflixed, Provided, neverthless, that the certificate of shares Issuad by the
Company shall be sealed and signed by two Directors and by some other person as shall

..+ lrom time 10 thma be atithorised by the Directors In that behalf subject to the provisions of

"+ the Companies (lssue of Share Cenliicate) Rules, 1960 - '

t

hts of holders ! preference shares and O:EF shates i any, Issued upon
~condiions..and . subject-16 the provisions of thesa presents as fo 1e80rve,’
depreciationand other funds to bs set apart by the Directars or otherwiss, the net prolits
of the Company (after making provislon for canrying forward balance for the ‘next year)
shall be divisible among the members In proportlon 16 tha amount of capltal paid up on
the shares held by thern respeciively; Provided always that any caplial paid on a share
- during the perlod In respect of which a dividend Is declared shall only eniitle the holder ol
_such share apporiloned amount of such dividend as from the date of payment bui If -

Iding that It shall rank fof dividend ‘as from a particular

‘ epald to the msi;lbeia_" v
@ time for payments, so.,
ays {rom' the: dale

ny justllos, may from tiria
im.dividend to one or more:

0 resignation and reinoval as iho oihar l'r;.clors of the Company * -

sclor; such:of the powers ‘exercisable under these presents by the .=
may_think fit, and may conler such powers for such time; and to bs :




Quantum ol
Dividend -
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Company has a

classes of sﬁaras \;: 11,2 wtuinaion of othors at rates which may be dilfering from class to
class and when declaring ol such dividond they should sallsly themselves that jhe

preference shares which have prior clalm In respact of paymant of dividand sholl have

thelr enlira rated dividond at the-time of {Inal preparation of the a:counts.

131. No larger dividend shall be declared than Is relc\oﬁrnsnded by the Dire-tors, but the

" company In General Meeting may declare a smaller dividend.
132. No dividend shall be payable excapt In cash and out of the profits of the Company or alw

other undistributed prolits and no dividend shall carry any Inlerest against the Company.
_133. The declaration of the Directars as ta the amount of the net profits of the Company shal,

subject t0.seclion 349 of the Companles Act, be eunclualve.

134. In recommending and paying dividends, the Directors shall have regard to and mply
with the provisions of Section 205 and 208 of the Companies Acte that the unclsimed

dividends will not be forfsited and In case of such unclaimed dividends the procedie as
prescribed under the pmvlslcns of ucllon 205A of the Companles Act, will be followed.

135. No member shall be entllled to racelve payment of any dividend or interest In respect o

his share or shares whilst any money may be due or owing from him to the Company in - °

-respact of such share or sharas or otherwise on account of any debts, llabllities or
engagomonts of the members of the Company either alone or joinlly with any other
petson or persons; and the Diractors may deduct from the dividend or Interest payable to
any membaer all sums’of monoy so due from him to the Company. )

136. Atransler of shares shall not pass tha right to any dividends declc1d thereon belore the
registration of the transler. _ . .

137. The Direciors shall have a right to demand from any registered sharehuldw before
paying him any dividend, proof that he was In possession of shares at the time of
declaration: of dividend and that ho has not sold the shares nor divldend after such
daclaration,

138. The Directors may from llmo to time makse calls upon shares {subject to the pravisions of
this Artigle) In respect of any capital for the time being unpaid thereon and may determine
that any dividend recommended by them instead of being paid or distribuled In cash shall
be applied in payment of such calls, and thereupon, subject 10 the sanction of General
Mosting, such dividends shall without any further or other authorily be so applied. if the
Directors shall so determine, a General Meeting shall not have power to declare such
dividends to be paid or applied otherwiss than in accordance with such determination.

139. (a) The Directors may retain the.dividends payable upon shares In réspect of which any

i

person under the transmission claose Is entitied fo become a member or In respect

of which any person under that clausa is entilled to transfer, unil such.person shall
: become a member-In-raspect thereol or shall duly transfer lh_e same,

(t) The Directors may retain any dividend on which the Company. has a flen and may
apply the same In or towards satislaction of the debts, liabllities or engagement in
fespect of which the lien exists.

' 140. Unless otherwise directed any dlvidena may be pald' by cheque or warrant sent by post

1o the registered address of the member or person entitled or In case of joint holders to
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the registered addrass of thal one whose name stands first on tha register In reséem of
the joint holding and every cheque or warrant so sent-shall be made payable to the order
of the person to whom it is sent. Dividend on share held jolntly by two er more persons

-may be pald in the manner aforesaid 1o the fjrst named of the joint holders.

Any one of sevaral persons wlio are registered as 1he joint holders of any share or the
manager ol any' member’s business may give. elfectual receipts for all dividends, and
Payments on account of dividends In respact of such shares provided that the Company
may in its discretion reluse o pay any money-by way,of dividends to any person othar
than members personally, o : :

The Company shall not be responsible for the loss of any chequs, dividend warranl or
pastal order sent by post in respect of dividends, whether by requesi or otherwise, to the
registered address communicaled to the office beforehand by the member or {or any
dividend lost by the member or person enlitlad thereto by the forged endorsement ol any
cheque or warrant or the lraudplei'lt recovery theraof by any other means.

Notlce of the declaration of any dividend whether Interim or otherwise, shall be gNon o
the registered holder of shares in the manner herein provided,

Thera shali be na {orfsiture of unclaimed dividends before the claim on such dividends
bacomes barred by law.

RESERVES

The Directors may, but shall not be obliged, belore fecommending or declaring any
dividend or bonus out of or in respect of the earnings or profits of the Company for any
year or other period cause 1o be reserved or retained and set aside, out of such profits
such sum as thay may think Proper lo form one or more reserves or funds fo meet
conlingancies or for equalising dividends or for fepairing, improving and maintaining any
of the property of the Company or for providing against losses, mealin‘g of clalms or
liablities of the Company or for such other purposes as the Directors may in their absolute
discration think conducive 1o the Interest of the Company and the Diraclors shall have full
power to employ the assets constituling the reserve lund in the business of the Company
without being bound 1o keap the same separate from the other assels, T

Only Ihé equity sharsholders are enlitled 1o the distribution of reserves oy undistributed
profits whether in the form of dividends or bonus share or distribution’In any other form or
manner. )

ACCOUNTS

Tha Directors shall cause proper books of account to be kept in which shall be entered
true and complete account of the alfairs and Iransactions of the Company and in this
respact they shall comply with section 209.of the Act,

The books of account shall-ba kept at the ragistered office or at such other place as the
Dirsclors may decide, and when the Direclors so decide, a notice in wriling giving the full .
address of that other placa shall be filed with the Registrar. .
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_Inspection by 149. Any membar (not baing a wwecior) shall nol have lhe'rlglit'ot Inspecting any account

memtérs : hook or document of the Company except as conlerred by law or authorised by the

Directors or by the Company In Gnensral Meeling. ..

) : CAPITALISATION OF PROFITS -
{ 150. (1) The company In General Masting may, upon the recommendalion of the Board,
(. resolve:- : ' :

(a) That it Is desirable {0 capitalise any part of the amount for the time being
standing to the credit of any of the Company's reserve accounts of 1o thw
* credit of the profil and loss account, or otherwise avallable for distribution twnd

in clause (2) amongst the members who would have been.entitlad there'o, if
distributed by way of dividend and in the same proportions.

provisions contalned In clause (3) either in or towards:- .

" (2) The sum aloresald shall not be pald In cash, but shall be applied, subject to the

(1) paylhu; up any amounts for tha time being unpald on any shares held by such
mambers respectively;

! () paying up In ful unissued shares or'debenlures of the Company to beé“olled

and disiributed credit as fully pald up, 1o and amongst such members:in the.

propotilons aloresald; or .

@) Panly in the way specilled in sub-clause (i) and paniy in that specilied In -

‘sub-clause (ll). :

(3) A share premium account and capital redemption reserve fund may, for the
purposes of this Attice, only be applled in the paying up of unissued shares lo be
issuad fo members of the Company as fully pald bonus shares.

"(4) The Board shall give eflsct 1o the resolution passed by the Company In pursuance
‘ ol this Article.

- 151. (1) Whenever such a resolulion as aforesald shall have beeh passed the Board shalk-

(a) Make all appropriations and applications of the undividad profils resolved lo
* . be capitalised thereby, and all alloiments and Issues of fully paid shares or
debentures, if any, and ' : .

o (b) Generally do all acls and things required 1o give ellact thereto,
. i (20 The Board shall haye ull power; i '

(a) Tonake such-provisions by the Issue of fractionial certificates or by payment
in cash or otherwise as it thinks fit in.the case of shares or_debentures
becoming distribulable in fractions, and also; o

b) To aulhorise any person lo enteron behall of all the members entitled thersto,
Into an agreement with the Company providing for the alloiment o them
respectively credited as fully paid up, of any {urther shares or debentures lo
‘which they may be entitled upon such capilalisation or {as the case may
require) for the paying up by the Company on their behall, by the. application
thereto o thelr respective proportions ol the prolits resolved to be capilalised,
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of.the amounts or any pait of the amounts romaining unpald on thelr oxisling
shares.

(3) Any agreemenl made under such authority shall be elfective and binding on all such
members, ’ :

AUDIT :

Once at least in evary calendar year the accounts of the Company shall be examined and

the correctness of the balance shest and of the prolit and loss account ascertained by

one or more. Audilors.

As regards the appoiniment and remuneration, qualllication and disqualiliration,

removal, powers, rights and duties of Auditors, the Direclors shall have regard to seztlon”

224 10 231 of the Acl.

Every account of the Dirsclors, then audited and approved by a ganaral meeling of the
Company, shall be concluslve except as regard any error discovered thereln within three

" calendar months next after the approval thereol. Whenaver any such error is discovered
within that perlod the account shall forthwith be correcled and henceforth shall ba .
g :

conclusive.

NOTICE

(1) A notice may bé given by the .Company to any member elther personally or by
sending It by post to him 1o his registerad address or (T he has no registered
address In India) 10 the address, If any within India supplied by him to the Company
for the giving of notices 1o him. .

(2} Where a notice is sent by post, service of the nolice shall be deemed to have been

effected by properly addressing, prepaying and posting a letter conlaining the.

nolice and such service shall be deemed to have been effected In the case of a
notice of a meating at the expiratlon of 48 hours alter the letier conlalning the same

Is posled and In any other case at the time al which the letter would be delivered In-

the ordinary course of post,

Il a member has no reglstered address In India, and has not supplied 1o the Company an

addrass within India for the giving of notice 1o him, a nolice addressed to him and
advertised In a newspaper circulating In the nelghbourhood of the ragistered office of the
Company shall be deemed fo be duly given fo him on the day on which the advertisement
appears, '

A notice may be given by the Company to the joint holders of a share by glving the nolléa
1o the joint holder named first in the register In respect of the share.

Anolice may ba given by the Company to the persons entitled la.a share In consequence
ol the death of or Insolvency of a member by sending Il through the post in a prepaid letter
addressed 1o them by name or by the title of representative of the deceased or assignee
of tha insolvent or by eny like descriplion at the address (if any) in Indla supplied for the
purpose by the parsons claiming to be so entilled or (until such an address has been so
supplied) by giving the notice In any mannner in which the same might have baen given
il the death or Insolvency had not occurred, -
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: 159: Any notice requited 10 b 6. Ly the company to the membaers or any of them and not

- 161, Any notice or document deliverad or sent by post to or lelt at the registered address of

exprassly provided for by the Companles Acl or these presents shall be duly given to thg
person from whom he derives his title to such share, .

160. Every person who by operation of law or transfer or olhet :means whatsoever, shall
become entilled to any shares, shall be bound by every notico In respect of such shares
which, previously to his name and address beling entered on tho register, shall be duly
gl\ian to the person from whom he derives his tille 1o such shares,

any member In pursuance of these presents shall nolwilhslaqdlng such member be then
deceased andwhether or not the Company has notice of his death be deemed lo kive
. baen duly servad In respect of any shares. reglstered in his name whether held sole ¢
Jointly with other persons by such member until some olher person be registered i+ his
.staad as the holder or joint holder thoreo! and such service shall i~ miraoses ol these
presents be deemed a sulficlent service of such nolice or document on his or he nieirs,
_executors or administrators and all persons, il any, Jolntly interested with himor her In any
such share. : ‘ " S
162. The signatura to any notice'to be glven by the Company may be written or printed, typed,
lithographed or rubber stamped. ‘ ' : :

163. Whre a given number of days, notice’ or notices, extending over any other perlod is
required to be gl en, the day of servica shall, unless it Is otherwisa provided, be counted
In such number cf days or other period. ' : ‘ _—

WINDING-UP

164. It the Company shall be wound up the surplus assels shall be applied it the first plaea it
repaying lo the holders of the preferance shares the amount paid up tiwstean vith all
arrears or deliciency of dividend (if any) 1o the commencemant of the winding up and the
residue shall belong to the holders ol the equity shiares In proportion to the number of
shares held by them respsctively and ihe amounts pald up or reckoned as pald vp
theraon. . '

165. (a) (1he surplus assels shall not bie sulliclent lo repay the whole of the paid up capital
‘such surplus assels shall be distributed subject 1o-spedial prelerential rights of the
prelerence shareholders, il any, 8o that the losses shall be borne by the meirhars
as noarly as may be In proportion 1o the capital paid up or which ought to have baen
paid up on the shares held by them respectively at the commencement ol thn
winding.up. But this clause is 1o be without prejudice to the rights of the holders of
shares Issuad on special condilions. .

{(b) Il upon the winding up of the Company, the surplus assels shall be more than
sullicient to repay the whole of the paid up capital, the excess shall be distributed
among the holders of the equily shares subject lo special, preferanial rights of the
preference sharsholders in respect ol capital as well as cumulative dividend bul to
no other right of padiclpallon in ls.assets, in proportion to the capital paid or which

ought lo haie been paid on the ordinary share held by them respectively at the

_commencemant of the winding up other than amounts paid in advance of calls.

166. (a) The liquidator on any winding up (either voluntary, unqer supervision of Court or
compulsory) may with the sanclion of the speclall rasolution and any other sanction
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required by the act, divide among the contributorias in spacie any part of the assels
of the Company and may with the like sanclh;n' vest any part of the assets of the
Company In trustees upon such trusts for the benalit ol the contribulories as the
liquidator with the like sanction shall think fit In accordance with the provisions of the
Act-but so that no member shall be compefled lo accept any shares or other
securitles whereln thera I any llabllity, '

(b) For the purpose aforesaid, the liquidator may sét such valus as he deems fair upon -
any properly to be divided as aloresaid and may determine how such divisian shat
be carried out as between the members or diffarent classes of members,

INDEMNITY

K

Auditor, Manager, Trustee or Oflicer of the Company shall be Indemnified out of the funds
of the Company against all llabllity Incurrad by him as such Director, Manager, Officer or
Auditor In defending any Proceeding whether civil or eriminal In which judgement Is given
In his favour or In which he.ls acquitted. or In connectlon with any ‘application under
section 833 of the Companies-Act In which rellel is granted to him by the Coun,

(a) Subjectto the provisions of saction 201 of the Companles Act, no blroclor. Trusles,
Auditor, or olher olficer of the Company shall be Iable for the acts, recelpis,
neglects or defaults of any other Direclor or Ollicer, or for Jolning in any recelpl or
other act for conformity, B ’

(b} The Direclors, Managers, Auditors, Truslees, and Officers for the time being of the
Company shall be Indemnifled out of the funds of the Company agalnst alf costs,

- charges, losses, damages, and axpenses which they shall respeclively incur or put

1o on account of any Contract, act, deed, matter or thing which shall be made, done
entered Into or executed by them respeciively on behalf of the company, and the
Directors, Managers, Trusteas or other officers shall be reimbursed by the
Company all reasonable expenses incurred by them In or about any legal
proceedings or arbitration on account of the Company or otherwise In the execution

of thelr respective wiliful default or neglect; and any such Diraclor or Manager or

receive and they respaclively shall not be answerable for the acts, receipts,
noglects or delaults of each other but each of them for his own acts, recelpls,
delault or neglect only, nor shall they repaclivaly be answerable for any. banker.
broker, collector or other Parsons with whom or into"whose hands any properiy or

the Company, nor for insulficlency of any sacurity ypon which any of the moneys of
the Company shall be investad nor for any loss or damagé which may happen in the
execulion of their respactive offices unlass the same shall happen through their
own willlul default or naglect. .
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169.

sra.m.v LLAUSF

Every Dlreclor, Manager. AUdllOl', Trustoe, Msmbor of a Commllleo, Ollucer. servant,

agent, Accounlant or other person employed in the burinuss of ™w v opang shal)
observe a slrict sacrecy respacling all transaclions of tn Ceeepany e Yoamare and
the State of accounts with Individual and in malters 1olating B ¢ ==~ e -, .o rovaal any

of the malters which may come to his knowledga in‘tho discharge ol his dulles, except
when required so to do by the Direclors or by any meoting or by a court of law or by the

. persan fo whom malters relate, any except so far as may be nocessary in order 10 cumply .

170,

171.

with any of the provisions in these Arlicles contained.

No membar shall be entitled 1o visit or inspact any works In the working pramises ¢ she
Company wilthout the permission of the Directors or lo require disclosure’ of any
inlormation respecling any detall of the Company’ s trading or any matter which Is o may
be in the nature 'of & trade sacrel, mystery of trade or sacret process or which mar relate
to the conduct of the business of the Company, and which in the opinion of the Directors
willbe Inexpadlem inthe Inlerasl of the members of the CQmpany to communicate 1o the
public.

_HECONSTRUCTION

On any salo of the :Jndellaklng of the Comnpany the Board or the liquidators on a winding
up may, if authorised by a special resolution, accept lully paid or partly paid up shares,
debentures or securiliss of any other company, whethor Incotporated in India or not gjther
then exisling or to be formed from the purchase In the wholo or f~ part ol the properly of
the company, and the Board (il the prolils of the Company permii} “ir the liquidators (in a
winding up) may distribule such shares or securilies, or any oil.vr properly of the
Company amongst the members withoul realisation, or vest the same In trustaas
them and any spacial resolution, may provide for the distribution or approgtiuiion of the
cash, shares or other securitias, benelitor property, olherwise than in accordance with the
strict legal rights:of the membars, contribulories of the Company, and for the valuation ol
any such sacurilles or propery of such price and in such manner as the meeling may
approve and all holders of shares shall, sub]ocl to the provisions of Section 395 of the Act
be bound o accept shall be bound by any valuation or distribution so authorised, and all
rights in relation therelo, save only waive In case the Company Is proposed tobeorisin

the Section 494 of tha Act as are in capable of being varied or excluded by these Atticlos.

T~
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Name, Address and Number of shares Names."/\u.lress
Dasctiption of taken by each Signature and dosuiplions
. . Subscribers Subscriber : . of Witness
s 1) Vedprakash Goyal 100 Sdr-

B S/o Chabildas Goyal One hundred V.H.Sharma,
PACLT Road, . Only ’ Business Execulive,
Scheme L1I, ) Road Transpont
Calcutta-14, Corpoaration,
Marchant, Exhibition Road,

Patna

2; Basudeo Agarwal, 100 Sd/-
S/o Ramchander Agarwal, One hundred
P.4 C.L.T, Road, Only
Calcutia-14.

200

Two hundred_ Only

"Dated this 11th day of February 1963 . . H 0
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In the watier. of,
Bungalore, :

In the watter of M/5.

- T hereby certify that SCUIN EASTLLN Lo, Diasye

which was originu.‘l_‘ly inccxporuied cn 1Eth F

name of the said Company is

C.onuequtmt on_Chanre ¢f Kome ,

RS CLhTIFI( CALE OF THCOL: (POHATIUH,

the Legintrar of Compontes, Karnatakn,

Under ihe Companies fiet, 1956 ( T of 1.956)

SOUIH EASITLN ROADUAYS PRIVAIE LIMIIED.

LR T ST TS

" Section 23(1) of the saiq fet,

GlVen under wy hand &t BAMJALCHL thig

198 2 (L‘nc thousand nire kundr

&

o€ RE Grg

< —~
»* 4
O(r/- .

)

LS
s
‘\1,

AN having duly pnrse

Yepoclution in tesmy of fecticn 21 ot

3 I\IV"\'.IL LI4ITD,

ebruary, 1963 under
the Companies Act, 1956 (1 of 19_,u) ond under the name

l:,ll.’*-'LL.sN ROADYNYS PRIV

“SOUTH

d the necesss ry

Uy (:x.m]n:n.'i;.': Aet, 196 1)y

this duy chinged to the ESouLH En‘*lh.N

" ROADNAYS IIMITED " ang is cer t1£1c1..te is# issued pursuant 1o

D duy or Jury,

ed and Eighty tuo),

~— .

AV -

N, J:
Asst, J(&c(,:.etrj

: L B Ruyn:y. laku, Hnnuu] ore.,

P2 .
‘é.-mm'm)
of ¢ emp.:nleq

CERTIFIED TRUE COPY

FOR SER INDUSTRIES LIMITED
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