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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Punjab and Chandigarh

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate identity Number : L24112PB1981PLC031099
in the matter of M/s QSWAL GREEN TECH LIMITED

| hereby certify that OSWAL GREEN TECH LIMITED which was originally incorporated on Sevenieenth day of
November Nineteen Hundred Eighty One under the Companies Act, 1056 (No. 1 of 1956) as BINDAL CHEMICALS
PRIVATE LIMITED having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956
and the approval of the Central Government signified in writing having been accorded thereto under Section 21 af
the Companies Act, 1956, read with Government of India, Department of Company Aftairs, New Delhi, Notification
No. G.S.R 507 (E) dated 24/06/1985 vide SRN B25487786 dated 23/11/2011 the name of the said company is this
day changed fo Oswal Greentech Limited and this Certificate is issued pursuant to Section 23{1) of the said Act.

Registrar of Companies, Punjab and Chandigaty
oy YRR, T v ol

Filing and Authentication of Documents) Rules, 2006,
The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in}.
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Oswai Greentech Limited N ' o
NEAR JAIN COLONY, VIJAY INDER NAGAR, DABA ROAD,.
LUDHIANA - 141003,

Puniab, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
‘Registrar of Companies, Punjab, Himachal Pradesh, and Chandigarh

Fresh Certificate of Incorporation Consequent upon Change of Name

.Corporate Identity Number : L24112PB1981PLCO31089
In the matter of Mfs OSWAL CHEMICALSVAND FERTILIZERS LIMITED

! hereby cerdify that OSWAL CHEMICALS AND FERTILIZERS LIMITED which was originally Incorporated on
Seventeenth day of November Nineteen Hundred Eighty Ono under the Companies Act, 1956 (No. 1 of 1956) as
BINDAL CHEMICALS PRIVATE LIMITED having duly passed the necessary resolution in terms of Section 21 of the
Companies Act, 1956 and the approval of the Central Govemment signified in writing having been accorded theroto
under Section 21 of the Companies Act, 1956, read with Govemnment of India, Department of Company Affairs, New
Delhl, Nofification No. G.8.R 507 (E) dated 24/06/1985 vide SRN B23292600 dated 21/10/2011 the name of the

sald company Is this da:f changed to QSWAL GREEN TECH LIMITET: and this Certificate is Issued pursuant to
Section 23(1) of the sald Act.

Given at Chandigarh this Twenty First day of Oclober Two Thousand Elaven.

Registrar of Companies, Punjab, Himachal Pradesh, and Chandigarh
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*Nole: The cormesponding form has beoen spproved by Prahiad  Meena , Deputy Registrar of Companies and this cortificals has been
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Thddg&aﬂy;lgnedmrﬁﬁcxﬂacanbowﬁedu&nmﬂswmﬁo (www.mca.gov.in).
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Malling Address as per record available In Registrar of Companies office:
OSWAL GREEN TECH LIMITED X

NEAR JAIN COLONY, VIJAY INDER NAGAR, DABA ROAD,,
LUDHIANA - 141003, ‘
Punjab, INDIA




GOVERNMENT OF INDIA
MINISTRY OF COMPANY AFFAIRS
Wtiar Pradesh and Uttiranckial
37/17 , Westcott Building, The Mall, , Kanpur - 208001, Uttar Pradesh, INDIA

Cormporate ldentity Number : L24112UP1992PLC014928

"SECTION 18{(1)(A) OF THE COMPANIES ACT, 1956

Certificate of Registration of the Special Resolution Confirming Alteration
of Object Clause(s) :

The share holders of Mfs OSWAL CHEMICALS AND FERTILIZERS LIMITED having passed Special
Resolution in the Annual/Extra Ordinary General Meeting held on 19/07/2006 altered the provisions of its
Memorandum of Association with respect to its objects and complied with the Section (18)(1) of the Companies
Act, 1956 (No. 1 of 1956).

Fhereby certify that the said Special Resolution together with the copy of the Memorandum of Association as
altered has this day been registered.

Given under my hand at Kanpur this SEVENTH day of SEPTEMBER TWO THOUSAND SIX.

Registrar of Companies
Uttar Pradesh and Uttranchal




FRESH CERTIFICATE OF INCUSPORGTION
s (M SEWENT U CHANGE OF NaME
COMPANY NO,_20.14928
13T HE OFFICE OF REGISTRAR OF COﬂPnNIBo, u.p,,
KANPUR.

(Under tie Compinies. Act, 1')56 (1 0f 1956) )

T tlho matter of

BINDAL AGHD CH%N LIMATHL.

I he: by certify that

BibDAL AGnO UM _LEMIT2..

which was o) iginoally ilacorporated on_j7th LLday of

Lovember, 1983 __under the Companies act, 1956
b ittt B2 S

under the nume bihIAL AGHO CI' M LiMarn,

having duly pa3ssed Special Reaolutim :

% ;1035 in terms of Section 21 of the 4

e -

Companieb at, 1656 and the oapproval of the Ceatral
S‘a:emﬂlent zignified in writing having. been accorded

thereto in the letter Mo._ (4928 dated_ OF 0105

- of the Regi.trar of Compunies, Uttar Pradesh, Kanpur.

The name of the szid company is this day changed to
OSWAL CHTMICALS & F"'.\Tll_l.cuu Li4aT3D,

——

a_n.d this Ce;‘tificate is issued pursuant to Section

o — e ————

of thz» said Act.

iven uader my hand ol Kanpur this_Ffth day of Othob
S.nJ) NINE HNDREL NINTY) Fivie,

s

( ﬂnlpa XL.L{-?.J.I_ ) .

REGISTRAR OF COUPANIB.’:, Uk,
] KANPUR,

‘o,_lfﬁ??— __/ii(_?_f_____“ i Dated__ *~ Og°10"1995
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M/ 5 OSWAL CHEHxCALb & FSa¥ilis20s LiNiT3L .
Vm’émola Jalalabad ioed, ::‘bah;}amnpur
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Company No. 12648

.............................................................

ON CHANGE OF NAME
IN THE OFFICE OF THE REGISTRAR OF COMPA‘\HE‘;

.........

fUnder the Companies Act, 1956 (1 of 1956)]
tn the Matter of BINDAL CHEMICALS LIMITED

I hereby certify that BINDAL CHEMICALS LIMITED which was originally
incorp;ratc_d on 17th day of NOVEMBER (One Thousand & Nine Hundred Eighty
One) under the Indian Compauies Act. Vil of 1913; Companies Act, 1956 and under
the Name BINDAL CHEMICALS PRIVATE LIMITED having duly passed the
nccessary resolution in terms of Sectian 21/22 (1) 4(?&)] 22 (1) (b) of Companies Act,
1956 and the approval of the Central Government signified in writing having been

~ accorded there to in the Ministry of Industry & Company Affairs. Department of

Company Affairs, office of Régistrar of Companiecs Dethi & Haryana, New Delhi
vide their letter No. R.O.C. Approval/21/12648/ 46644 Dated 19.12.1985 the name of

the said Company is this day changed to BINDAL AGRO CHEM LIMITED AN[)
THIS Ccruﬁcalc is issued pursuant to Scction 23 (1) of the said Act.

Given under my hand at NEW DELHI thns 20th day of DECEMBER {One
Thousand nine Hundred & Eighty Five).

Sexl . . Sd/-
Registrar of Companies (SATYENDRA SINGH)
Delhi & Haryans - A ADDL. REGISTRAR OF COMPANIES

Delhi & Haryana




FRESH CERTIFICATE OF INCORPORATION (ONSEQUFNT
ON CHANGE OF NAME

COMPANY NO. 12648 .
In the office of the Registrar of Companies, Delhi & Haryana
[Under the Companies Act, 1956 (1 of 1956)]

IN THE MATTER OF BINDAL CHEMICALS PRIVATE LIMITED

I hereby certify that BINDAL CHEMICALS PRIVATE LIMITED which was
originally incorporated on 17th day of November, 1 98 I under the Companies act. 1956
and under the name BINDAL CHEMICALS PRIVAT TE LIMITED, having duly passed
the necessary special resolution on 21.12.1981 in terms of Section 21 of Companies Act
1956 that the name of the said company-f} his day cizanged to BIWDAL CHEMICALS
LIMITED and this Certificate is issued pursuant to Section 23 (1) of the said Act.

Given under my hand a1 NEW DELHI this 291h day of JANUARY. 1982 (ONE
THOUSAND NINE HUNDRED & F]GHT}’ T P‘P’O}

Seal
Registear of Companies
Delhi & Haryana

. Sd/-
‘ (HAR LALL;

Assit. Registrar of Companies)
Declhi & Harvana
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Ceriificate of Incorporation

o 12648 OE 1903
No. 12648 of 1981-82
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I hereby certify ‘Fhat.BlNDAL CHEMICALS PRIVATE LIMITED

is this day incorporated under the Companies Act, 1956 (No. 1 of 1956)
" and that the Company is limited. '

AT wEan & F o 26 A, 1903 F faar 7w

Given under my hand at NEW DELHI this SEVENTEENTH DAY
OF NOVEMBER One thousand nine hundred and EIGHTY-ONE.
Seal
Registrar of Companies
Delhi & Haryana
Sdf-
(g FR)
FRYHT AT
(SOORAJ KAPOOR)
Registrar of Companies
Delhi & Haryana




(THE COMPANIES ACT, 1956)
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

| OF |
OSWAL GREENTECH LIMITED

1. The name of the Company is “Oswal Greentech Limited”,
IL. The Registered Office of the Company will be situated in State of Punjab.
IH. The Objects for which the Company is established on :-

A THE “MAIN OBJECTS” OF THE MEMORANDUM OF ASSOCIATION OF THE
COMPANY BE AND 15 HEREBY ALTERED BY DELETING EXISTING SUB-CLAUSE
NO. 1 AND SUBSTITUTING IN ITS PLACE THE FOLLOWING AS NEW SUB-
CLAUSES NOS. 1,2,3,4,5,6,7 & 8 IN CLAUSE NO. IIi(A) OF THE OBJE.CT CLAUSE :

1. To build, construct, establish, purchase, sell, take on lease or exchange or otherwise, acquire,
hold and maifitain industrial, commescial or sesidential buildings and plots, apartments,
houses, hozcls,f’motcls, hostels, rgstaurants, factory premises, godowyss, golas, warchouses,
flats, boarding housing, clubs,-pleasure grounds -and-amusement parks, theaters, cinemas or
other show houses, meeting or lecture halls, libraries, resorts and sanatorium, gardens,
swimming pools and baths, huls, bazaars, ‘and markets, miclas and exhibitions and to let ,
sublet, give on lease or otherwisp to permit use and ageupation of the same for reat on hire
charges and to provide for thg tenants and occupiers théreof alf or any of the conveniences

commonly provided in residential, commercial and industrial quarters.

2. To carry on the business as promoters, developers, builders, colonizers, engineers, consultants,
contractors for roads, highways, multiplex, shopping malls, housing complex, colonies,
building schemes, bridges; dam, canals, industrial complex or any other structural,
architectural and mechanical project of any kind in India and abroad. '

3. To layout, develop, construct, build, erect, demolish, re-erect, repair, remodel, execute or do
any other work in connection with any industrial complex, highways, roads, dam, canals,
bridges, multiplex, shopping malls, housing complex, colonics, building, schemes, water
supply systems, sewerage systems, sanitary installations, electrical installations, other
infrastucture: projets or. any other-structural, architectural and-mechanical project of any
kind in India and abroad whether as contractors, owners, on Build-Operate-Transfer(80T)
basis or . on Build-Own-Qperste-Transfer(300T)  basis or o Build-Own-Lease

Transfer(BOLT) basis and for such purpose 10 prepare estimates, designs, plans, specification
" or models thereof, o . - )




4.

5.

. 6‘

To secure, develop, col

P
laborate, construct, maintain, manage, promote, own , take/ give on
lease, procure, utilize and operate all kinds of entertainment complexes. inchuding unning of
the multiplexes, cinema halls, theaters, family entertainment centers, , restaurants, food
courts, food chains, bar, cafd, discotheques, chbs, gymnasiy
parks/arcades, trade fairs, , exhibitions, games and sports centers , fitness and health centers,
golf courses, video parlors, hotels, motels, holiday resoris, beauty parlors, saloons:
recreational centers, banquet halls, marriage home, departmental stores, auditoriums and to
carry on all kinds of business: relating to movie exhibition, entertainment; hotel and tourism
related industries, and o carry on the business of consultancy end marketing of activities
relating to entertainment and in particular to seli or otherwise provide on rent, the space for
advertisements to the persons, firms, corporate or any body interested for the same, to

organize events, road shows, etc. for the purpose of marketing and business promotion,
within and outside the multiplex, restaurant, banqguet, cinema halls and any other building.

To camry on the business of production, direction, exhibition, - distribution, telecasting,
purchase, sale, marketing of cinematographic and video movies or films, educational,
scientific and technical films, musical programmes, serials, quiz programmes, thrillers,
family dramas, news, sports, and to ‘set up sound-recording studios, cinematography and
synchronizing studios and laboratories. .

. ¥o carry on.the business of buying, selling, importing, exporting of gbods material and -

services of all types of agenty and distribution and establishing, trading, ‘marketing,

merchandising, importing & exporting running general store, shopping’ center/complexes and
deal in all kind. of consumer,. industrial & ¢

including importers, of metals (ferrous and “tion-ferrous) vables, 'conductors. PVC raw

+ materials chemicals, & electronic goods, textile including cotton, woolen, art silk, natural

silk, uniforms, Readymade Garmients, Made-ups of all varieties of Textiles, Yarns, Fabrics,
Synthetics, Handwoven, Khadi, Cotton, Silk, Rayon, Jute, Woolen, Nylon, Hemp, Hosiery,
Goods of all descriptions, Bags, Signuiece Dresses; Zips, lining Materjals; Blankets, Shawls,
Flannel, Artificial Synthetics and Man made fibers, -Synthetics Fiber and Fabric and Mixed
Fabric, Carpets, Marble chips, Marble, Granite, Computers, Mars Paper,r Mchandi, Brass
ware, Dal, Rice, Oil, Food Grains, Grains, Wheat Maida, Suji, Tea, Atta; Cereals, Basin Bran
and Allied Products, Bakery and Bakery products, Confectioners, Flour Mills, Cold Storage,
thermoplast and Fiber Glass, all types of leather Goods, Handicrafts,—Artistie—Goods,
Jewellery, Precious and Semi Precious Stones, Artificial Jewellery EP.N.S. Wares, Plastics
Novelties, Toys, A types of Dressés, Herbal Drugs, Herbs, Cosmetics, Computer-Software,
Hardware Consultancy, Cranes, Trucks, Bulldoggers, Earth Moving Equipment, Processed
Foods, Al types of Foods and products, Vegetables, Fruits, Dry Fruits, oil .and .cakes baby
foods, milk and products thereof, dairies products, Order suppliers, Tobacco and Tobacco
Cigarettes, Cigars, Jute and its product like gunny Bags, hessian Surgical and Medical goods.

‘Hospital "Equipments, Blgctronics Automobile and aeronautical Goods, cable and Plastic

goods,” Fumiture, Musical items and Toys refectories, Soaps, Stationers, coins made ups

metals shields, cutlery, gift item, scarf & stoles of all types, artificial or costume jewellery of - |
all types, National or Intemational trading of all types of goads including hardware items,

scarf & stoles of all types, artificial or costume jewellery of all types, National or
International trading of alt types of goods including hardware items, ferrous/non-ferrous

m, swimming pool, amusement -

ercial goodsfwares in.India and abroad .




B

metals, and to enter into joint venture agreement related to above referred commodities and
merchandise and all types of commodities, merchandise and goods, insurance and forwarding
agents clearing, freights, forwarding, shipping -broker, freight contractors s?iip chartering,
movement of goods from ong place to another by LandvSea and Air Transport and to act as

sellers purchasers of license release orders, permits and commission Agents thereof
including marketing and trading of shares and securities of all kinds. '

1. To carty on the business of trading, marketing, importing, exporting, & dealing in all and
every type of commodities, food provisions, kirana items, food grains, agro based products
chemicals fertilizers, chemical compounds, metals in all forms & kind & by products thereof

8. To carry on the business of trading, marketing, importing, exporting and dealing in derivatives
and delivery based transaetions of all commodities exchanges in India and/or aboroad
including dealing in agro based commodities, metals of all types, bullion (gold/sitver etc.),
crude oil etc. including but not limited to Cashew, Castor Seeds, Chana, Chilli, Crude
Palmoil including all Qit gnd Oil Seeds, Gurgum, Guar Sceds, Gur, Jeera, Jute Sacking,
Lemon tur, Masur Grain, 8ugar, Pepper, R.M.Seed, R M. Seed oil cake, Tea, Coffee, Rubber,
Soya Bean, Soya Meal, Soya Oil, Turmeric, Urad, Wheat, Cotton, Dry Fruits, Fresh Fruits
and Vegitables, Yellow/red Maize, Yellow peas, Potato, Mustard, Rapeseed Oil, Expeller
Oil, Mentha Oil, Kapaskhali, Groundnut Oil, Curdi Oil, Sunflower Otl, Tilseed Qil,
Vanaspati, Castor Oif, Gingelly Oil, Desi Ghee, Coconut Oil, metals Ferrous .and Non-
ferrous including Ahminiur, Steel, Stajpless Steel, Mild Steel, Tor Steel, Zinc, Lead,
Nickel, Copper, Tin, Brass, Sponge Iron and all other metals of any kind or nature,

pwhatsogver, and all kind of plastics inchiding HDFE,{PVC, PVC Items, Nylon and Nylon

items, Acrylic and Acryli dlems, and all chemicals including Soda ash. all -edible and non-

" edible/industrial oils including Rice bran Oil, Pamolin Oil, Furnance Oil and any other oils-

and Oil Seeds. . -

~he,

' B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS --

1. Subjects to Section 58 A of the Act and the regylations framed thereunder and the directions
.issued by Reserve Bank of India, to receive moncy, deposits and interest or otherws and 10 lend
money and negotiate loans with or without seenrity 1o such Companies, firms or persons, and on

such terms as may seem expedient, and to guarantee the performance of contracts by any persais, J
companics or firms. - ; ‘ : }

2. To purchase, take on lease or in exchange, hire or othcrvdsc.acqlﬁre any movable or
immovable property and any rights or privileges which the Company may think
necessary or convenient for the purpose of its Fusiness.

\ ' : siding, bridges, reservoirs, waterc
wharves, eleotric works and * other  works  and -convcni%:ccs crco:r;iis};




10.

1.

2.

13.

4

may seem-cakulated directly or indirectly to advance the interest of the Company

and to join with. any other person or company In doirig-any of ‘these things.

To make known the business of the Company in such manner as may be thought fit
and either by advertisement slides or otherwise.

To apply for, purchase or otherwise acquire and protect and renew any patents,
patent-rights, inventions, trade-matrks, designs, ficences, concession and the like,
conferring any exclusive or non-exclusive or limited rights 1o their use or any secret
or other information as to any irvention which may seem capable of being used for
any of the purposes of the Company and to use, exercise, develop or grant
ficences in respeét of or otherwise turn {0 account the property rights, or
information so acquired and to expenrid money in experimenting upon lesting or
improving any such patents, inventions or rights,

To acquire and undertake the whole or any part of the business, property or any

liabilities of any person or company carrying on ot proposing 1o carry on any
business which the Company js aulhorised to catry on.

To amalgamate enter ilo partnershrp or into any arrangement for sharing proms
union of interest, co-operation joint venture or reciprocal concession -or for limiting

.compelition with any person or company carrying oh or engaged in; or about ‘to '

carry on or engage in, any businass or transaction which the Company is
authorised lo ‘carty on. ‘

To improve, rnanage develop, grant rights or privilges in respect of or olherw'tse
deal wilh all or any parl o{ the property and rights of the Company

To vest any movable or immovable property, rights or interst acquired by or
received or belonging 1o the Company in any person or persons or company on
behalf of or for the benefit of the Company and with or without any declared Tust in
favour of the Company.

To invest and deal with the moneys and olher assets of the Company, nat
lmmediately réquired in any manner.

To draw, make, accept, endorse, discount, execule and issue promissory notes,

bills of exchange, warrants, debenlures and-other negotiable or transferable
instruments.

To app!y for, and obtain any act of legistature, charter, privilege, concession, licence

or authorisation of any Government, State or other authority for enabling the -

Company 1o carry any of its objects Into effect or for extending any of the powers
of the Company or for effecting any modifidication of the constitution of the

corapany or for any other purpose which may seem calculated directly or indirectly
to-prejudice the mierests of the Company.

To enter inlo any arrangements with any governments or authorilies or any person
or company that may seem conducive lo the objects of the Company or any of
them, and to obtaln fram any such Government, authority, person or company any

-




14,

15,

16.

i7.

i8.

19.

20.

21.

5. .
rights, privileges, charters, contracls, licences and concessions which tha Company
may think it deslrable to obtain and to carry out and exercise and comply therewith,

To.pay out of the funds. of the Company-all expenses which the Company mayf
lawfulty pay with respect 10 the formation and registration of the Company. '

To pay for any rights or properly acquired by ths Company and to remunerate any
person or company whether by cash payment or by the allotment of the shares,

debentures or other securities of the Company credited as paid up in full or In part
or otharwisa,

To establish and malntain or progure the establishme
contributory or non-contributory pension or sUper-annualion, provident or gratuity
funds for the benefit of and givs or procure the giving of tha donations, gratuties,
pensions, allowancés of emolumanis to any person who are or wers at anv tima In
the employment or service or the Company, or of any company wh.ch is a
subsldiary of the company or is aliied to or associated wilh 1ha Cotripany or with
any such subskiiary company of who aie or ware at any tima directors or offlcers of
the Company or of any such olhgy company as aforpsuid and the wives, widows,

families and dependants of any guch persons and also to establish and subskdise -

and subscribe 1o any institutions, assoclations, ‘¢lubs or funds calculated to be for
the benefit of or 1o advance the Jntgrests and well bicing of the Company or of any
such other company as aforesaid and maks payments to or towards the Insurance

of any such person as aloresald and 10 any of the fiatters aforesald. sither alons. of -

in conjuction with any such other company as aforesaid, _
To procure the Company 1o ba- registered, incorporated for recognised in or under

-the laws of any place outside India and to do all acts necessary for carrying on In

any foreign country any business er profession of the Company.
To establish or promote or concure in establishing or promoting ény companies or

company for the purpose of agquiring all or any of the property, rights, and -

liablilities of the Company.

To sell, lease, mortgage, exchangs, grant, licences and other rights over, improve
manage, develop and lurn.to accoynt and in any other manner deal with or dispose
of the undertaking, investmants, property, assests, rights and effects of the
Company or any part thereof for siich consldaration as may be thought fit and in
particular any shares, stocks, dehentures or olher securitles of any other company

whether or nol having objects allggether or In part similar to those of-the Company.

To distribute among the members In specie or otharwise any property of the
Company or any proceeds of sals or disposal of any propanty of the Company In
the event of its: winding up but sp that no distribution :
capital bs made excepl with the sanction if any for the time belng required by law,

To act as agents or brokers or as trustees for any-person or company and 1

undertake and perform sub-contracts and 1o do all or any of tha above &ings in an;
part of tha world and elther as princials, agents, trustaeg, contractors, or otherwisa
and either alore and Jolntly wilh others and sither by or through agents of

*

nt and maintenance of ay -

amounting to a reduction of .



2.
23,

24.

25,

6

contraciors sub-contraciors, ‘lrustees ot otherwise. . ~

To becomie member of any other bodies of persons, associations mshtuhons. clubs,
societies and bodies corporate including companies fimited by guarantee.

To accept gifts, bequests, devises or donations of any movable or immovable
properly or any rights or interst therein from membets or others,

_To employ agents or experts lo investigate and examine the conditions, prospects,

value, character and carcumiances of any business concerns and underiaking and
generally of any a‘ssestg propemes or rights.

To subscribe, contribute, gift or donate any money, rights or assets for any national,
educalion, religious, charitable, scientific, public, general or useful objecls or lo
make gifls or donations of money or olher assets to any institutions, clubs,
societies, associavons, trusts, scientific research associations, funds, universities,

| colleges or any individual or bodies of individuals or bodies corporate. -

26,
27.

28.

29.

1'

To open bank account of any type including overdrall account and to operate the
same in the ordinary cotnse of busmass

To undsrtake or promole sc:enunc research related to any business or class: of
business in which the Compaﬁy is interssted.

To take part in the formation, supervision or contro! of the business or operations of
any company or uiidertaking and for that purposes 1o act as administrators,

manager, secretaries, receivers or in any other capacily as far as permitted by law ‘
and to appoint and remunerale any director, administrator, manager or accountant

or othér expert or agenl.

To do such things as may be considered incidental of conducive to the attalnmenl

“of the above objects.

(C) OTHER OBUECTS

To carry on 2ha business of running motor lornes molor laxis, motor ommbuses

-and conveyances of alt kinds and o transpont passengers and goods and generaliy
to do the business of common carriers.

To carry on business as bakers and manufacturers of and dealers in bread flour,

rava, maida, biscuits and farinacious compounds and malerials of avery description. B

To carry on business of manufacturers of and dealers in sugar. gur, khandsan
sugar-candy, choclates, toffees and other allled products.

. To carry on business as bréwers, distiller, and manufacturers of, and merchams

and dealer.in vinegar, acetic acld, glucoss, wines, spirits, ‘beers, portet, malt, hops,
grain, meal yeast aerated water, corbonic acld gas, mustard, pickles, sauces,

condiments of all kinds, cocoa, coffee, preserves and all or any other commodities
and thinas. :

Approved by the sharchoidars in their meeting held on 27t Seplember, 1995 by Speclal Resdution b commencs . -

i business,

™
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1.

2.

i3.

14,

15

.16

17.

-piclures, including the running of theaters, cinemas, studios and cine

To carry on the business as manufacturers and dealers in boots, shoes, clogs, alp
kinds of footwear and leather and plastic goods, lasts, .

boots, lrees, laces; buck
leggings. boot-polishes.ant accessories and fifings, : . -

To carry on business of tobacconists in a

I its branches and to sell make up ang
manufaclure tobacco cigars, snulf and of

her articles usually sold by tobacconist.
To carry on business as goldsmiths, sitversmiths, Jeweilers, gem merchants, watch:
and clock repairers, electroplaters, dressing bag makers i

h : hponents, including valves,
iransistors, resistors, condensors and coils.

Td carry on business oi'~manufacturers,_or dealers in
machines, computers, cleaners, sewing and printing ma
equipments, alr-conditioners, refrigerato
machinery and to maintain air-conditioned

ypewriters, calculating
chines, air-condi!ioning
IS, coolers, ica-cream. Manulacturing
godown for storage of goods.
To carry on businges of a_sleam and geg:;ral.laundm A

scour, bleach, wring, dry, iron, colour, dyd, disinfect, renovale and pri
all articles of wearing apparel, household, domeslic and other co
woollen fabrics, repair, let on hire, alter, j : all apparaty
machines materials and articles of all kinds, - - i -

nd'to wash, clean, -purify,

To acquire or sel up. and run hospitars. clinics, nutsing homes, Merm:,  a
family planning unis of pathobgical laboratories and oplician shops, ¥ and.
To manufacture and deal in refri

gerators, cooler, ice manufacturers ang heavy
water, minera! water, . .

To carry on the business of cold storage of fruits, vegelables, seeds, fish, meat
agricultural products, milk and dakry products and other perishable iterns, o
To carry on the business of production, distribution on exhibition of fiims and molion

‘ malographic shows
and exhibitions. -

To carry on al or any of the busness of builders and contractors, archiects, decoraters,
merchants and dealers i slone, sand, fime, bricks, cement, limber, hardwara and other
building materials and act as housy agents. . !

To establish and work cement mantfaclurers and to carry on tha busin
manutactirers, lime bumers and ceramics, Inck:cﬁngsaniaryﬁﬁngsamchhav.rar
To carry on ths bysinass of manufacturers or dealers in lmctérs,

‘automobile
earth-moving equipments, internal combustion engines, boﬂers,‘bconmtivea anq&
COMpIessors. . . |

38 of cement

.




18,

19.

20.

21,

22,

23.

24,

25,

26.

27.

28

30.

2 &3

“all their respective branches.

To carry on the business manufacturers or dealers in soaps, cosmetics,

perfumes
and toitet requisities.

To carry on the business of manufacturers of deal
and toilet requisites, pulp, and paper of all kinds, ar
pulp, and materials used in the manufaclure o
cardboard, mill boards and wall and ceiling pap
newsprinls and photographic raw fitms. - '

an independent businass. g

To carty on the trades or business of manufaclurers of ferro rhanganese collie
proprietors, coke manufacturer, miners, smelters, engineers and tin plate makers iny

To manufacture, buy and sell machinery, stores, engineering products of all kinds
and descriplion and to cairy ‘on the business of suppliers and doealers in alt lypes of
mechinery and in all products intended for use in foundry and treatinent of metals,

To carry on the business of dealers in wood products, plywood malches, and

.wooden or melal furniture.

To become member of other bodies ol persons and associations, inc!uding
socielies, clubs and companies limited by guaranlee, whether formed for profit or

‘hon-profit making activitfes.

To carry on the business of manutacturers of or dealers in glass producls, fnclu_ciing

sheet and plate glass, optical, glass woo!l and laboratory ware. -

To carry on the business of manufacturers of or dealers In lextile. including man
made fibres, cotton, silk, jute, woollen and synthetics, -

To carry on the busineess of manufaclurers of or dealers of ferrous or non-

metals, including iron and steel, aluminium, brass_. tin, nicket, special ste
their products. '

fetrous
els and

To carry -on the bUSinesg';bf manufacturers, dealers, stockists, exporters and

Approved by the shaseholdars iny thair mesting hatd on 27th September, 1995 by Special Resdlution to commenca

tha Businass. -




31.

34,
35.

386.

37.

38.

38,

40.
41,

42.

_bonds, obligations, units, securities and other Investment.
To carry on all or any of the trades or business of

8
importers of bolts, nuts, hails, rivels, hinges, hooks and aji olher hardware items of
all types and descriptions. . S

To carry on the business as manufactuteijs; dealers, s
Importers of forgings, castings, stamplngs, all metals, machine
press tools, jigs, fixiures, Injections and compressing, mouldin
automoblla parts and spare parts of all kinds of machinery,

To carry on the business as manufact
exporters of buckets, bath tubs, tanks, ¢
pipes.

To carry on business as manufacturers, dealers, stockists
of wearabie fabrics, high density polythylene and
tarpautins of various qualities and types.

ry parts, moulds,
g. steel products,

urers, dealers, stockists, importers and
runks metal furniture, sales, chimneyes and

, importers and exporters
polypropylene, woven sacks,

To camry on business of dairy farming, dairy p}oducts and alfied pi'oducis.—

To carry on'business as importers and exporlers of
agents and ciearing and forwarding agents to ca
whole-sale and retail in-alf kinds of merchandise
dry fruits, chemicals, dyes chemical and grains,

general goods, commission
1Ty on afi or any of the-business of
such as textile yam, steel, spices,

To carry on business as manufejcturers_ of, and dealers in. plywood, hardwood block .

for flooring and other purposgs’. boxes; windows, daors, wood pulp,-wood wool,
masts, spars, derrics, sleeprs! 100l handles, pansiling, wood work, furniture and
articles of all desciprition wholly or parlly made from

To carry on business as manufacturers of or dealers In or as. stockists, ir
and exporters of packing materials, carfons, contalners, boxes, and cas

Paper, boards, wood glass, plastic pulp, (celltlosa) films, polythelene rubber, metals,

metal foils, gelatine, tin, flexible treated; tammated or olher materials.

. . ' f
To carry on business as manufacturers of or dealers in or as stockists, importers
and exporters of timber, lumber, hardwood, plywood, boxes, windows, doors, wood

pulp, sléepers, furniture and anlicles of alf descriptions, mada wholly or partly from-

wood and other materials.

To mortgage or take on morlgage, lease, take on lease,
in lands, buildings, hereditaments of any tenure o.
business purposes. . -

t
exchange or otherwise deal
free hold tor residential or

To acquire, hold or deal in lands, buikdings, houseé, flats, bungalows and shops.

To carry on the business of dealers In stiare;, stocks, debentures, debenture stock,

| preparing, spinning, doubling,
Weaving,combing, scouring, ‘sizing, bleaching,

finishing, working or manufacturing-in any way
hemp, jute, artificial 'siik, rayon, nylon and oth
whether anjmal vegelables or mineral In any

whataver, cotton, wool, silk, flayx,
or fibrous or textile substances,
state and whether simHar to tha

tockists, exporiers and

wood, brick‘s. cement or stone. '

colouring, dyeing, printing and
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foregoing substances' or not to treat and utilize and deal in any waste arising from any such
operations, whether carried out by the company or otherwise and also of makers of vitriokand of
bleaching, dyeing and finishing materials, and the buying 1d selling, of and dealing in all or any
‘of the aforesaid substances. : .

43. To carry on the business of-a Company establisa witk the object of financing industrial o other
enterprises within the meaning of Section 370 of the Companiex Act, 1956,

44. To acquire, hold-and deal in investment, shares, stocks, debentures, debenture stock, bonds,

cerfificate, obligations or securitics of any other Company including sccurities of any
Government, Local Authorities by -original subscription, participation in syndicates, tender
purchase, exchange or otherwisg and to subscribe for the same or to guarantee the sub,scriptior:
thereof and to exercise and enforce all rights and power conferred by or incidental to the
ownership thereof.

45. To procure or develop and supply patents, imventions, models, designs, scientific or industrial
formulag or processes. ] _ o
46. To undertake or promote research in cconomic, fiscal, commercial, financial, technical and

scientific problems.

RESOLVED FURTHER THAT. the following sub-clause be added after thie existing sub-clause

No. 46 in clause 111-C i.e. Other Object clause of the Memorandum of Association and be serial

numbered as 47, 48, 49, 50, 51,52, 53, 54, 55, 56 and 57 : -

47. To lend and-negotiate loaps, provided that-‘,lhc-‘Company shall not doariy -

banking E%ms with in the meaning of Banking Regulation- Act, 1949,

43. To draw, accept, cadorss, discount, buy, sell and deal in bills of exchange, promissory notes,
bonds, debentures, hundics, couppns and o:l_lcr negotiable instruments and securitics. -

49 To issuc on commission, subscribg for Pl:lrcluasc, take, acquire and hold, scll; exchang and deat in
& trade in all or any types of commeditics & goods, shares, stock, bonds, debentures, obligations
or securitics of any government, logal authority or other interest in any other Company, '

-30. Subject to the approval of R.B.1. under Reserve Bank of India Act, 1934 and any amendment
there of, ‘to receive money on deposit at interest or othenwise for fixed period and t5 lend money
on any term that may be thought fit particularly fo customers or other person or corporation
having dealing with the company gud to carry on the business of making members for any deposit
scheme as per approval provided that company shall not 4o any banking business with-in the
Bankirg Regulation Act 1949 by way of loaning, Jending and advancing moncy to individuals
commercial and enterprises. '

51, To manage investment pools, mutual funds, Syndication in shares, stocks. o -
real estate by its own or through ifs branches, - : b5, stocks, seeunities, finance and

52. To carry on the business of investment in all its branches and to bu . ..
Palﬁdpa..ﬁon. in Smdicatcs, !Cﬂdﬂ'! pquhaSO, dxchangc or otherwise as:‘dbi’ongu‘al s‘:cbmpnﬁ
underwrite, fivest in, acquire and hold, sell and/deal in shares stocks m"”md”“m“ . bonds
obligations arid securitics whether or not fully paid-up, either condiﬁoz)éz’lly or otherwiss issued or
guaranteed by any Govemment, State, Dominjons Commissioners, Public body or authod t&;r
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53.To carry on business as shaye and stock brokers,
India, recognized by Government-of Indif under Securities Contrac.s (Regulations) Act, 1964,
underwriters, sub-underwriters, agents and sub-brokers, for holding and dealing i stocks, sharcs
and secunities of all kind. - '

54.To carry on the busincss_of commodities brokers, dealers of any or all Commeoditics  exchanges
set up in India and/or aboard. : ,
55. To carry ‘on the busingss pf investments in Central/State Govcmmmt,Scmriﬁcs/Bonds, Bank

bonds, PSU Bonds, Bonds issued by any other Public/Private Sector companies, Investment in
Mutual Funds, derivatives, frading in the Stock—Exchangcs, investment in equitics,

56. To arrange public issue o commission, subscribe for purchase, take,
exchange and deal in.s}mrcs, stock, bonds, debéntures, obligatiqns or sceurities of any
goveriment, local authority or other interesy in any other Cothpany, _

37. To carry on the business as investment and to acquire and hold and otherwise deal in shares,
stocks, debentures, debeptures stock, bopds, obligations and securities issued of guaranteed by
any company and debenfuses, debenture-siacks, bonds, obligations and securitics issued or
guaranteed by any govemment, soverolgn uler, -commissioners, mic body or authority
supremie, %wﬁcipal, Toeal or otherwise, landed property, whether in’ ia or clsewhere and to
undertake and carry on.and execute financiaf operations, S

The liability of the members is limited

V. The Authorised Capital of the Company is Rs.1630,00,00,000 (Rupees One
Thousand Six Hundyred Thirty Crores only) divided into: ‘

i) 100,00,00,000 (Ons hungrcd crore) Equity Shares of Rs.10/. ¢ach; and

i) 2,75,00,000 (Two Crare seven

ty five lakhs ) Redeemable Preference Shares
of Rs.100/- each; angd '

fii) . 1,25,00,000 (One crorg twenty five Jakhs) 0%

Optional Convertible
Preference Shares of Rs, 100/ cach; and - :

V) 2,30,00,000 (Two crarg thirty lakhs) 0.01% Opfional Convertible Cumulat
Rodopm_ablc Preforencs Shates of Rs. 100/, each, ' amrc




12 ‘
We, the several persons, whose names and-addresses are subscribed, are desirous of
being formed into a company in pursuance of this Memorandum of Association, and we

respeclively agree to take the number of shares in the capital of the Company set opposite our
respective names :

Narmes, addresses, No. of Equity Skpahses Names, address
Description and Shares taken of description and
occoupation of Sub- by each Subcribers . occoupation of
scribers Subscriber ‘ withesses

Shiv Kumar Bhargava | One . Sd/-
Sonof Late ShriJyoti . | . .

Praghad Bhargava - N
12/411, Shakti Nagar, I £
Dehi *

(Consultant)

New Delhi
-{Student)

Tushar Bhargava One Sa-
Wife of Shri Shiv :

Kumar Bhargava
12/11, Shakti Nagar,
Delhi

[Service)

Sdf-
ANNU MALHOTRA
S/o Shri Amrit Lal Malhotra
B-403, Nirman Vihar,

i witness the signalures of both the subscriber

Total Two

13

New Delhi the 2nd day of November, 1981,




(THE COMPANIES ACT, 1956)
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF Assécmﬂow
OF
OSWAL GREENTECH .LIMITED |
| PRELIMINARY .

Unless the context otherwise r

contained in these Articles shall bear the same meaning as in the
Ac‘. ‘. . .

The marginal notes-hereto shal not effect the construction heseof.

and In these presents, unless there be something in the subject or'

context Inconsistent therewith,
“The Act® means the Companles Act, 1956.

“These Articles”™ means these Articdes of Association

4 as orlginally
framed or as from lime 1o time altered by Special Res

olution.
- “The Company" means OSWAL GREENTECH LIMITED,

*The Directors® means the Board of Directors of the Company for
the time belng.

"The Oftico" méans the Registered Offics: of the Company for ihe

iima baing. .

*The Register” means the register of Membets to ba :
lo Section 150 of the A, © © - Kept puestiant

equires, words or- expressions « - -

Interpretation




2 .
“Months* means Calendet month.
*Year* means a Calendey yedr and, “Financial year® shall have the
meaning assigned thetelo by Sedlon 207 of the Ad...

*Proxy” Includes attorney duly constiluted under a Power of
Altorney.

*Seal” means the Common Seal of the Company,

~"In Writing® and *Written® shall Include printing,-lithography and
other maodes of represting or reproducing words In a visibls form.

Words Importing the singular. number only include the piural
number and vice-versa.

‘Words importing tha slngular number only mciucfe the feminine -
gender,

Words imporling persons Includa corporations.

Tabla A ek 1o " 2. Save as provided here I, the regulations contained in Table A* iri
PPy Schedule | of. the Act shall apply to the Company.

{ sftAREs

iy 3. The Authonsed Capltal of thc Company is Res. 16300000000 (Rupees
Shars Capitel One thousand Six hundred Thirty crores only) dmdod into:

i) 100,00,00,000 (Onc hmdred crores ) Equity Shares of Rs.10/-
each; and

i) - 2,75,00,000 (Two crore seventy five lakhs ) Redeenmblc
Preference Shares of Rs. 100/~ each; and

i)  1,25,00,000 {One crore twenty five lakhs) 0% Optional

: Convertible Preferencé Shares of Rs.100/- each; and

iv)  2,30,00,000 (Two crore thirty lakhs) 0.01% Optional Convertible-
Cumu]auve Redeemable Preference Shares of Rs.100/- each,

* The Preference Shaxes shall be eligible to such rate of dmdend and will subject to-

such terms and conditions, as may be decided by ‘the Board of Directors of the

Corhpany at the time ‘of ws%d?{,such shares and shall rank in priority to the Equity

Shares in the evént of winding up of the. Company but shall not be eatitled to any
_.participation in thc profit or snrplus assets of the Company

Redeomatie 4. The Company shall have power to issues Prefarenca Shares _
profcencs shares carrying a right to redemption out 'of profits which would otherwise,
= be avallable for dividend or out of the proceeds of a fresh lssue of
shares made for thé purpose of such redemption; or fable to Be
5 Nnandedby &WSha{aho!defshMMmmmkingm 1995bywayo($poch1 Resaiution.

]
L

i
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redesfiibed at the option of the Company, and the Board may,
subject to the provisions of Section 80 and 80A of the Act,
exerclse such power in such manner as think fit, .

Subject to the provisions of these Articles the Shares shall be
under the control of the Directors who may allot or otherwiss
despose off the same to such terms and conditlons and at such
time as the Directors think fil, and with power to fssua any shares
as fully paid up In consideration of services rendered 1o the
Company in its formation or otherwise, provided that where the
Directors decided to increase the issued capital of the Company by
the issue of further shares the provisions of Section 81 of the Act
will bs complied with Provided further that the option or right to calf

of shares shall nol be given to any person except with the Sanction
of the Company in general meeting. '

5 (A) Notwithstanding anything contained in any other provision of the
Arlicles or the Act, the offer of right shares under Section 81 (1) dscount

i

‘é}t 6.

(a) of the Act on Shares In respect of which instrument of
transfor of. shares has been delivered 1o the Company for
registration and the transfer of Shares has not been registered by
the Company shall be kept in-abeyance pending transfer*.

Subject to the provisions of Sectior 79 of ,t;ie:AcéJr-shal! be lawful
for ihe Company 1o-issue at a discount; shares

issued. | |
The Company may, subject to compliance with the provisions of
Section 76 of the Act, axmcisp !hg powers of pay!ng commision on
the issue of shares ‘and debenturest The. commision may be paid
or safislfied iiv-cash or shares, debentures or debenture’ stock of
the Company. : .

The Company may pay a reasonablo sum of brokerage, -
Subect to section 187-C of the Act, the Company shall be entitle

Aliotmend of Shares

Issue of shares ay 5

a‘class already

Commission for
Placing shares

Bﬂ)’(arag@

; Trust not recognised
1o lreat the registered holder ol any share as the absolute owner ‘

thereof and accordingly shall not, except as ordered by a Court of
competant jurisdiction or as by law required; be bound to
recognise any trust, benami or equitable or other claim to or
interest in such shares on and fractional part of a share whether or
not it shalt have express or othe se thereof,

Buy back of Shares :

9A.

1.

Notwithstanding anything contained in these Anticles, in the event it

* permitted by law for a Company to purchase ilsownShartsofSOCnriﬁcs,
the Board of Directors may.whcn‘and:boughm.buybackm;hom,c
cqmpany‘smsharcsmm;ilﬁasi:mayd&mnpcdimwbjea:o
sich limited, vpon such terms and conditi and sabjoct 10 such
appeovals, 25 may be permitied and/or required by the Law,”

- CERTIFICATE -
The centificate of title to-shares shaltbe issucd under the Seal of the. Company

' Certificate




M;&mbel‘s fght to
cortificate

Asfoissue of frow
certificate

Foa on subdivision
8. i

is3ue of new
carlificates

11

12. {1)

@

all the shares of each class reco

4
Every member shall be entitled free of charge 1o one certificate for
gnised In his name or, it any

month of receipt of the application for Fegistration of the transfer,
sub-division, consalidation, fenewal or exchange of any of its
shares, as the case may be, tompiete, and have ready for delivery
the certificates of such shares. Every certificate of shares, shall
specify the hame of the Person In whose favour the cerlificate is

out, or where the cages on 1is reverse for recording iransfers have

|
|
|
;
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been fully utilised provided that the Com any may ch

fees as may be agreed by it with Stock Eichingeywﬂhaisrzciuﬁz
shares'may be enlisted for the time being for issue of new
certificates in replacemeinit of thosw that are (6, défaced, Jost of
destroyed and for sub-civision and consolidation of shares and
debenture certificates and for sub-disivion of Jelters of allotment
and split. consolidation; renewal and pucea lransfer receipt into
denomination other than those fixed for the market units of trading

12 (A) Notwithstanding anything conlained in article 12, the Board of .
Directore may in its absalute discretion refuse application for sub~‘
division or consolidation of share certificate or Debenture
Certificates into denominations of less than the marketable lot
except when such sub-divislon or consolidation Is required 1o be
made to comply with a Statutory provision or ap order of a
compelent Court of Law. C
i

JOINT HOLDERS OF SHARES

13, Where twa o more person are registered as the Holders. of any
shato they shall be deemed lo hold the saine as Joint-tenants witt

benefits of survivorship subject 1o the pfiiisions following and 1o . .

the olher provisions of these-Articles-reldting to Joiny holders.
(@) The Company shall not be bound to register more than foyr
persons-as the joint-holders of any share.

{b) The joint holder ot a share shall ba Hable severally as well as ' Liabi
Jointly in respett of alf payments which ought to be mada in Wclba:z mfﬂa&

Maximum by

- respect of such share.
(c) On the death of any one of such joint holders the surviver ; .
survivors shall be the only person recognised by the Company ;; m"r’:fm}mm-
having any lille 1o or interest in such share but the Board may recognised

require such evidence of death as it may deem fit.

{d) Only the perons whose nama stands first in the Register as one of
the joint-holders of any share shall be entilled to delivery of the x'ftityﬁzgted
cerlificate relating to such shares. ‘ ,

CALLS

14.  The Directors may, from time to 't'ime. sub}ect to the lermsr oﬁ . -
which any shares may have been issued, make such calls as they’
think 1. , )

Upon the members In respect of all moneys Unpald on the shares
held by them respectively, and riot by the condition of allotment

thereol made payabls at fixed times, and each member shail pay
the amount of every calf so made on him 1o the person and at the

calls

-




When call desmed

0 have been made -

Notics 1o calf

Amount payable

Interest to be
charged on non-
payment of calls

Evidercs in
actions by
compary against
shars-holders

Paymeots of calls
nadvance

15.

6.

17.

18.

19. .

20.

6

times and places appointed by the Directirs. A call may be made

payable by instalments. The option or righl. to call of shares shall

not be given o any person, except with the sanction of the
Company in general meeting. -

A call shall be deemed to have been made al the time when the
resolution of the Directors authorising such call was passed.

Not less than 30 days nolice of any call shall be given specifying
tha time and place of payment and to whom such call shall be paid,

If by the terms of issue of any share or otherwise, the whole or
part of the amaunt of issue price thereof is made payable at any
fixed lime or by instalments at fixed times, every such amount or
jssue price or Instalment thereot be payable as if it were a call duly
made by-the Directors and of which due notices had been given
and all the provisions herein-contained in respect of call shall apply
to such amount or issue price or instalments accordingly.”

it the sum payable in respect of any call or instalment. be no paid
on or before the day appointed for the payment thereof, the holder

1he 1ime being of the Share in respect of which the call ghail _

e been made or the inslalment shall be due shall pay intérest
for the same at the rate 18 per cent per annum, from the day
appointed for the payment thereof 1o the. actual payment.or at such
other rate as the Direclors may determine but they shall have
power 1o waive the payment thereo! whotly or in part.

On the trail or hearing of any action or suil brought hy lhe
Company against any member or his representative 1o recover any
debt or money claimed lo be due 1o the Company in respect of his
shares, it shall be sufficienl 10 prove that the name of the
defendant:is or. was, when the claim arose, onthe Registerof the. .

Company as a holder, orone of the holders of the number of

shares in-respect of which such claim is made, thal the resolution
making the call is duly recorded in the' minule book and thal the

-amount claimed Is not entered as paid in the books of the
Company, and it shall nol be necessary fo prove the appointment_

of the Directors any call nor that a quorum of Direclors-was
present at the meeting at which any call was mada nor that such
maeting was duly convened or constituted, nor any other matter

whatsoever, but the prool of tha matters aforesaid shall be
conclusive evidence of the debt

The Board may, if i thinks fit, recelve from any member wﬂlmg to
advance the same, all on any part of the money due upen the
shares held by him beyond tha sums’ actually called for, and upon

the money so paid of salisfied in advance, or so much thereof as -

from lime to time exceeds the amount of calls then made upon the -

-




21.

22.

24,

25,

28,

- off the same In such manzsr as'they

7 .
share In respect of which such advance has been made, the
Company may pay interest at such rate not exceeding, unless the
Company in general meeling shall otherwise direct, & per cent per
annum as the member paying such sum as advance and the board
agree upen. Money so paid in'excess of the amount of call shall
not rank for dividends or confer a right to participate in profits, The
Boards may at any time repay the amount so advane

ed upon
giving such member not less than three months'

notice in writing.

FORFEITURE AND LIEN

If any member fails to pay any call or instalment on or before the
day appointed for the payment of the same the Directors may at
any time thersalter during such time as the call or instalment
remains unpaid, serve a such member requiring him fo pay the
same, together with any interest that may have accrued -and
expenses thal may have been incurred by the Company by
reasons of such non-payment. |

The notice shall.narp a day (not being less that 30 days from the

date of the notice) and a placa or places om and al which such calt
or instalment and such interest and expenses as aforesaid are to

be paid. The notice shall flso stals that in the event of non.

payment ‘at or before the tims, and al the place or places .
appointed, the shares in respect of which such call was made or

instalment payable will be liable to be forfeited.

Ftha requlremenr of any such notice as. aforesaid be not complied
with; any shares by respect of which riotice has beeh given may, at
any lime lhereafter before payment of all calls or Instalments,”

intérest and expenses due In respect there of, be [ofeiled by a
resolution of the Direclors 1o that effect.

When any share shail have been so forfeited, notice of the forfeiture

shall bo glven 1o the memier in whosa name it stood immediately "

prior to the forfeiture, and an entry of fhs-torfsiiura with the dais
thereof, shalt forthwith be made i the Register but no forfeiture

Notice may b
ghven of cally o
natalment not
paid

tangth of rotics
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allet er otherwise dispose
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The Directors fay, st any time bilcia any sharés soforfeited shalt - +

foeitura thereot upon such conditions as they Think .
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Any member whose shares have been forfeited shall not-with
standing such forefeilure be liable o pay and shall forthwith pay to
the Company all calls, instalments, interest and the forfeited

- logether with interest théreon, from the time of the forfeiture until

payment at 12 Per éént per annum or such other rate as the
Directors may determine and the Directors may enforce the
payment thereof withoul any deduction of allowance for the value
of shares at the fime of {orfeilure but shall not be under any

obligation to do so. The fiabilily of the ex-shareholder will be only
upto the amount pot paid by the purchaser.

The forteiture of a share shall involve the extinction of all interest in
and also of all claims and demands against the Company in
respect of the share, and all other right incidental of the. share

excep{ only such of those rights as by these Articles are expressly
saved.

A duly veiified declaration in writing that the declarant.is a Director
of the Company and thal cerlain shares in the Company have
been duly forfeited on a date stated in the declaration shall be
conclusive evidence of the fac(s therein stated as against. it
persons claiming 10 be entitled to the shares and the regeipt of the
Company for the consideration, i any, given for the shdfes on the -

-sale or disposition thereof. ‘shall constitute a given tifie to 'such

shares.

The Company shall have a first and paramount lien vpon alf the
shares (not fully paid-up) registered in the name of each inember

(whether sokely or jointly with others) and upon the proceeds of

sale thereof for all the money (whether presently ‘payable or not)
called are payable at a fixed time in respect oi such shares andno
equitable interest in any shares shall be created except upon the
footing and condition that Article 9 thereof is to have full effect and
the said lien shail extend o all dividends from {ime to time declared
in respect of such shares. Unless otherwise agrged the registration
of a transfer-of shares shail operate as a waiver of the company's
lien, if any, on such shares,

For the purpose of gnforcing such lien, the Directors may sell’
shares subject thereto in such manner as they think it bui no sale

shall be made until such period as aforesaid shall have elapsed

and unit notice in writing of the intention to self shall have been ..
served on such member, committes, curater bonis or otherpereon

recognised by-the Company as entitled to represent such member
and default shall have been made by him or them in the payment
of the sum payable as. aforesaid for 30 days afier such notice. The
net proceeds of any such sale shall be applied in towards safistaction
of siich part of the amount In respect of which the lien exisls as is




32.

35.

36.
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prasently payable by such member, and the residue {if any) paid to
such member, his exucutors, adminisirators, or other
representatives of persons so recognised as aforesaid.

' Upon any sale after foefeiture- or for-enforcing a lien in-purproted |

exercise of the powers by these persents given, the Directors
exercise of the powers by these persent given, the Direclors may
appoint some person to execule an_Instrument of transfer of the
shares sold and cause the-purchaser's name to be entered in the
register in respect of the shares sold and after his name has been
antered in the Register in respect of such shares his title to such

- shares shalt not be affected by any itregualatity or invalidity in the

proceedings in reterence 1o such forfeiture, sale or disposition, noy
impeached by any person and the remedy of any person aggreived
by the sale shall be in damages only and against the Company
exclusively. '

MWhere any shares under ihe powers in ihat behall herein
contained are sold by the Directors and the cerlificate thereof has
not heen delivered to the Company by the former holder of the
said shares the Direclors may issue new cerlificates not so
delivered up. ‘ ‘

il
(

TRANSFER AND TRANSMISSION OF SHARES

*The instrument of transfer shall be in writing and all the provision
of SCC“O“ 108 of the Companles ACL 1956 ang of any Slatu\nty
modification thereof for the time being shali be duly romplied with

in respect of all fransfer of shares and the registration thereof. The -

shares of-the company are freely ransferable provided such
shares are fully paid up and the company has no fien on the said
shares. ‘

Applicalion for the registration of the transfer of a share may be
made either by the transferor or the transferea provided that, where
such application is made by the transferor, on registration shall in
the case of parlly paid shares be effected unless the ‘company
gives nolice of the application o the transferes In the manner
prescribed by ihe Act, and subject to the provision of Arlicles 36, 37
and 38 and thereof, the.Company shall unless objection is made by
ihe transferea within two weeks from the date of receipt of tha
notice, enter in the Register the name of the transtereo in the same
manner and subject 1o the sama conditions. as it application for
registration was made by the lransleres. ‘ '

- Before registering any transfer tendered for registration the
Comparty may, ¥ & so thinks, ft, give notice by lelter posted in the
- ordinary course to the registered hokder that such transfer deed
has been Jodged and that, uniess oblection is taken, the transter
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certificala

Form ol transter
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holder -
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38.

_ 10 - -
will be registered holder faiis to lodge an objection in writing at the
office of the Company within two weeks from the posting of such

nolice 1o him he shafl be deemed to have admitted the validity of
said trainsfer.. . . .. . o

The (:;o'rim'ahy fih.atl keep a "Register of transfers” and therein shall
be fairly and distinclly entereqd particudars of every transfer of any
share.

Subject to the provision of Section 111 of the Act, the Directors
may decline to register any proposed transfer of shares or
transmission of shares giving reason for such refusal whether or
nol the proposed trasferee is a member of the Company.if the
Company refuses the transfer of any share the Company shall
within one month from the date on which the instrument of transfer
was delivered to the Company, send nolice of refusal {o the
transferee and the lransferor or 1o the person giving information of
the transmission, as the case may be, provided that registration of
transfer of shares not be refused on the ground of the transieror(s)
being either alone or Jointly with any other person or persons is

indebted to the Company on any account whalsoever except a lien
on the Shates.

39; (1) No transfer shall be made to a ming*fr or a person.of unsound

40..

4l

42.

mind. - ‘

{2} No fee shall be charged for registration of transfer, grant of

probate, grant of letter of administtation, certificale, Yo dear or
marriage, Power of Altorney or similar other instruments.

*In case of refusal of registration of transfer of share, the instruments
of transfer shall be returned 1o the persons who lodged the transfer
requests. All-other instruments of transfer which are accepted shali
be retained by the Company only for a period of three yeass from
the date ol Annual General Meeling held last.but in any case for not
less than-three years from the date of registration of transfer of
shares. Further, the share certificates lodged for splitting, -
consolidation and exchange would-a'so be retained for the same
period as in the case of instruments of transfer*.. ’

If the Directors refuse to register the transfer of any shares, the
company shall, wilhin one month from the dale on which the
instrument of transfer was lodge with the Company or intimation -
given, send to the lransferor and the transferee or the petson
giving intimation of such transfer notice of. such refusal giving

_reasons for such refusal.
- Ongiving seven days' notice by advertisement-in a newspaper

clreulating in the District in which-the Office of the Company is
situated the Register of members may be closed during such time

as the Directors think fit not exceeding in the whote forly five days

in each year but not exceeding thirty days at a time.

3iF
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i1 .
e the holder of 2 succession
utors ©r aaminisirators or _
Thi-g?xafiz in respect of shares of a deceased member {not being
cer :,;Csever al joini-holdets) shall be thz only person whom the
on

Company shall recognise as having any litle to the shares

Transmission of
Tegisterad shares

egistered in the -nama.of such.membet and, in case of the_death _.
¥ h

int-holders of any registered shares tha
of any ones?‘ra:?‘;’: g:‘\:;ijgrsons recognised by the Co_mpany as
NN title to or inlerest in such share but nothing hgr.em
havmg a; ys,h'a!! be laken lo release the estate of a degea@ed joint-
e ;:ny liabifity on shares held by him jointly with any other
holder kt()mflora feéognisiﬁg any legal representative or their or a
S eherwisa‘ claiming title 1o the shares the Gompqny may
e o to obtain a grant of probale or lelters of administration
require h:m © cerlificate, or other legal representalion, as lhg case
or sugcese Ly competent, Court. provided nevertheless that in any
may be from;‘;é Boards in ils absolute discretion thinks fit it shall
case wher‘e the Board lo dispense with production of probate or
be laniul o(; inistration or a succession certificate or stch other
lettors < :ser::ation- upon such termis as to indemnily or otherwise
fsga‘;;ega;d may conshier desirablp,

- - 0; entitled- to or to transfer shares in
Ay ﬁ%sr?:e t:)?ctzgﬁggath or insolvency of any member, upcg%r
mm 0 such evidence thal it sustains.the character inyespect ©

" o oses to act under this aricle—or of his mie.as the
W!“ch pmtr;\ink sufficient, may with the consent of the De(eclprs
?\;::?{:ey shall not be under any obligation to give, be registered

s a member In respect of such shares or may subjeck to the
&

3 iereinbefore contained transtir such
regulahon-*_s aailglt:r;n;é?:igﬁer referred to as *The ;ransm{ssion
sha_res; Thwbject to any..other provision of thase Articles if the
ATt Sub'ecoming entitled to shares under this or the :a§1
D oding Acticles shall efect to be registered as a member in
preceding f the share himself he shall deliver or send to the
respect o notice In writing.signed by him staling that he so elects.
company“aeled to transfer lo some other person he shaa_ e)fecule
" h? ol ent of transfer in accordance with the prow.‘nsf)m? of
?t?e:;ﬂar\lrjl%es refating to lransfer of shares. All the limitation,

As lalminster of
shares of deceased
of insolvent
members.

Transmission
Arficle

Notice of election
to ba registared

Provisions of
arbicles relaling lo
transfer appﬁcablg

[}

estrictions and provislons of these Articles relating to the rights to - -
r A

Tegistration- f shares shall be
nd the registration of transfers o
:;;ﬁ:gl:lo any such notice of transfer as aforesald.

¢ islons of these Artickes f the Directros in
sm}gcl;: ﬁc?&ftﬁ:ﬁrge salistied In regard thereof, a person
theirsgn antitled to a share in consequence.of the death or
D s of a member may recelva and give a discharga for any
lé‘ivsgvexy or other moneys payable in respect of the share:

SHARE WARRANTS _ _
Subject o the provisions of section ¥14 and-115 of the Act and

‘Rights of -

sxaculors and
fnistees

Power to issga
shara. wamrants
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12
sublect to any directions which may be civen by the Company in

‘Géneral Meeting, the Board may Issue shara warranis in such -
manner-and on suchierms-and conditions as the Board may deem-

fit. In case of such.issus Regulations 46 to 43 of table *A® in
Schedule 1 to the Act shalt apply. -

STOCKS

The company may exeicise the power ¢f conversion of s shares
into stock and in that case regulations 37 to 39 of fable "A” in
Schedule 1 1o the Act shall apply. ' '

ALTERATION OF CAPITAL

The Company may by ordinary resolution from time fo time after
the condition of the Memorandum of Association as follows

Increases the Share Capital by such amount to be divided. into
shares of such amount as may be specified in tne resolution.

Consolidate and divide all or aé}y ot its share capital into shares of -

farger amount than its existind’shares.

Sub divide its existing shares or any of them into shares of

smaller amount than as fixed by the. Memorandum, so however,
thal In the sub-divislon the proportion. between the amount paid
and the ahount, if any unpald on each reduced shara shall be the

same as it was in the share from which the reduced share is
derived, and : ’

Cancel any shares which, at the date of the passing of'the
resolution, have not been taken or agreed to be taken by any
person,and diminish the amount of its share capital by the amount
of the shares so cancelled. o
Subject to provisions of Sectlon 100 to 105 Inclusive, of the Act,
the board may accept from any member the surrender of all or any

of his on stch terms and conditions as shall be agreed.

50,

MODIFICATION OF RIGHTS

it at any time the share capital-is. divided into- different -classes of
share the rights attached to-any class (unless otherwise provided
by.the terms of issue of tha shares of that class) may, whether or
not the Company Is belng wound up, be carried with consent In-
writing of tha' holders. of three-fourths of the Issued shares of that

class, or with the sanction of a Special Resolution passed at a -

Seperale meeting of the holders of shares of that class. To every

such Seperale Meeting l_ha provisions of thera Articles, refating to
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general meeting shall apply, bt so that the necce
shall ba two persons atleast holding or representing
tenth of the-issued shares of the-class -but-so {
adjourned mesting of such holders a quorum as above defineg is
not present, those members who are present shall be

ssary quorum
by proxy ona-

! a quorum
and that any holder of the class present in parson of by proxy may
demand a poll, shall have one vole for each shares of the class of

which he is the holder. The Company shall comply with the
provisions of Ssection 132 or the Act as to forwarding a copy of any
such agreement or resolution i the Registrar.

The Board may, from lime to lime at its discretion, subject to the
provisions of Sgclion 292 and 293 of the Act, raise or borrow,
either from the Director or from elsewhere and secure 1hs payment
of any sum of sumsé of money for the purposes of the Company.

The Board may ralse or securs or securs the repayment-of such

- Sum or.sums Insuch manner and upon such terms and conditions

in. all respects at it thinks fit, and, In particular, by the jssus of
bonds, perpetual to redeemable debenture-stock, or other secusity

on the undertaking of the whole or of the property of th ,‘.CQMPBW

. (poth preseént and future), including its uncalled capitalfor the tiie -
- being, providéd that debentures with the Hights to aliotment of or

conversion into shares shall not be-Issued except with the sanction

of the Company in general meeting and subjact 10 the provisions of
the Act. o .

Any debenture, debentire-slock, bonds or other securities my, ay be
issued at a discount, premium or otherwise and with any speclat
privileges, as o redemption, sutrender, drawings, allotment of
shares, appointment of Direclors and otherwise, Debentures,.
cebenture-stock, bond other securities may be mada assignable
free from any equitles between the'Company and the person to
whom the same be Issued, -

Save as provided in Section 108 of the Act, no lransfer of
debenture shall be registered unless a proper instrumen of
transler duly stamped and executed by the transteror and
transferee has been delivered lo the Company together with the
ceriificates of debentures. : : !

If the Board refuses-to register the transfer of any debentures the
Company shall, within two month frorh tha date on which the
instrument of transler was.lodged with Company, send to the
transferee and to the transteror notice of the refusal, giving
reasons for such refusal, ~

hat-if- at any”’
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RESERVES

Subject to the provislens of the Ad; the Board shall In'accordance

with Section 205 (2A) of the Act, before tecommending any

divided, set aslde out of the profit of the Company stch sums as i
thinks proper as reserves which shall, at the discretion of the
Board, be applicable for any purpose to which shall, at the
discretion of the Board, be applicable for any purposs to which the
profits of the Gompany may ba properly applied and pending such

application may at the link descrelion, either be employed in the,

business of the Company or be investments (other than shares of
the Company as the Board may from time to time think fit). The

.Board may also carry forward any profil which i may think prudent

not to divide without setting them aside as a reserve.

Any General meeling may resolve that the whole or any part of the
undivided profit of the Company (which expression shall include
any premiums receivad on the issués of shares and any profits or
other sums which have bheen-set aside as a reserve or have beén
carried forward without being divided) be capitalised and

- distributes amongst uch. of the members as would be entitted to.

receive the same if distributed by way of dividend and-in the same

proportion on the fooling that they become entitled thereto as

capital and that all or any part of such capitalised amount be
applied on behalf of such members in paying up in full any
unissued shares of the Company which shall' be distributed
accordingly or in or towards payment of the uncalfed liability on any
issued shares, and that such distribution or payment shall be
accepled by such members in full satisfaction of their interest inthe
said capitalised amounl. Provided that any such sum standing to

reserve account may, for the purpose of this Article only be applied '

in paying up of unissued shares to be issued to members of the
Company as fully paid-bonus shares, ‘

For the purpose of giving effect 1o any resolution under the last
proceeding Articles the Directors may settla any difficulty which
may drise in regard to the distribution as they think expedient and
in particular may issuoe fractional certiticats. '

-Notwithstanding-anything- contained in any other provlsirdn‘of the ----

Articles or of the Act, the fully pakd up Bonus Shares pursuant to
provisions of Section 205 (3} of the Act and Articla 57 on Shares in
respect of which Instrument of transfer of Shares has been
delivered to the Company for registration and the transfer of

Shares has not been registered by the Company shait be hekd in
abeyance pending transter. '

o
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GENERAL MEETINGS

The Directors may, whenaever they think i, call an exira Ordinary

General Meeting: provided however if~at ‘any-time there -are
Directors not in India capable of acting who- are . sufficlent In
number to form a quorom any Directors present in India may call
extra ordinary general meeting In the same manner as nearly as
possible as that In which stch & meeting may be called by the

© Roard.

The Board of Dirsclors of the Company shall o the requistion of
such member or members of the Company as is specified in Sub-
Seclion (4) of Section 169 of the Act forthwith proceed to calf an
exira odrinary general meeling of the Company and in respect of
any such requisition and of any Meeting to be called pursuant
thereto, all the other provislon of Section 169 of the Act and of any
statutory modiication thereof for ihe time being shalf apply,

The quorum for a General Meeting shall bo five mermbers present in
persons .

At-every General meeting the Chair shall be takery by the Chalrman
of the Board of Directors, If at any mgfting the Chairman of the
Board of Directors be not: present within fifteeh minutes after the
time appointed for holding the meeting or, though present be
unwilling.to act as chalrman, the members present shait choose
one of the Directors présent 1o be chairman or if no Director shali
be choosen ona of the Direttors presont 1o be Chalrman or §f no
Director shiall ba: present and willing to take the chair, then the
members present shall choose ons of thelr member; being a
member entitled 1o vote, to bs Chairman. '

Any act or resolution which, under the provisions of this article or of

the Act, is permitted shall be suffictently so done or-passed if .

effected by an ordinary resolution unless either the Act or the

articles specifically require such act to be done or resolution
passed by a ‘special resolution,

If within haif an hour from lhe time appointed for the meeting a
quorum be not present the meeting, i convened upon a requisition
of share holders shall be disolved but In any other case it shall
stand adjourned to’the same day in the next week at same time
and place, unloss the same shall be a public holiday when the
meeting shall stand adjourned 1o the next day not being a public
holiday at the same lime and place and if at such adjourned
meeting a quorum ba not present within half an hour from the tima -
appointed for the meeting, thoss members who are present and not
being less than two persons shall be quorum and may transact the
buskess for which the meeiing was called. .

“Extra 6,3
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In the case of an equality of voles the Chairman shall both on a

show of hands and at a poll have a casting vote in addition to the
vots o voles to which he may.be entitled as-a member;. - -

The Chalrman of a-General meeling may adjourn the same from
time to time and from place, bul no business shall be iransacted at
any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place, it shall not be
necessary 1o give notice 1o the members of such adjournment of

of the time, dale and place appointed for the holding of the
adjournment meeting.

If a poll be demanded the demand of a poll shall not prevent the -

continuance of a meeting for the transaction of any business other
than the question on which a poll has been demanded.

VOTES OF MEMBERS

On a show of hands every member present in person.and being a
holder of Equity Shares shall have one vole and avery person
present either as proxy-on behalf of a holder of Equity Shares or

as a duly,authorised representative of a body corporate being
rights, shall have one vole,

Al any General mesling unless a poll is (before of on declaration
of the result of voting on any resolution on show of hands),
ordered o be taken by the Chairman of the meeting on his own
molion or on a demand made in that behalf by member or
members present in person or by proxy and holding shares in the
Company which confer a power to vote on the Resoulaiten fiot
being less than one-tenth of the total voting power in respect of the
Resolution, or on which an aggregate sum of not less than filty
thousand rupees has been paid up, a declaration by the Chairman
that a Resolution has or had nol been carried, or has or had not
been carried unanimously, or by a particular majority, and an entry
to that effect in the book conlaining the minutes of the proceedings
of the general meeting of the Company shall be conclusive

evidence of i fai, wiihout proof of the number or the proportion |

of votes cast in favour of or against the Resoulution.

The voting rights of the holder of the Preference Shares including

the Redeemable Cumuialive Preference Shares shail be in
accordancs with the provisions of Sec. 87 of the Act.

“No company or body corporate shall vole by proxy so long as a

resolution of its Board of Directors under Section 187 of theAct is
in force and the representative named in such resolullqi\ is present
at the General meeting at which the vote by proxy is tendered.

]
“holder of Equity Shares, if he.is not entitled to vote In his owna™t
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A person becoming entitled 10 a sharg

registered as a member in respect of tha
in respect thereof any right conferred
‘moeting of the Company, -~ - -

i any member be a lunatic or idiot,
show of hands or at a poll by his commiti
ans such last mentioned persons may give their votest by proxy
provided that twenly four hours atleast before the tima of hokding
the meeting or adjourned meeting, as the case may be, at which
any such person proposes to vols he shalf salisly the Board of his
rights under this Article unless. the Board s

hall have previousty
admitted his right to vote-at such meeting in respect thereof.

Where there are joint holders of any share an
persons may vole at any meeling either personall
respect of such shares-as If he were solely entitl
' more than one of such joint-holders be present

shall not before being
share entitled o exercise
by memibership in refation o

Y one of sych
Y or by proxy in
ed thereto and jt
al any meeting
sakd persons so
present . whose name: stands prior in order on the register in
respeet of such share shal alone be entilled to vole in respect
thereof. Saveral executor or-adminigfrators of deceased member in
whose name any share stands.sha fO{"lha.purpgge'_ég.mis.m“dg ‘
be deemed joint-holders thereof. '

The instrument appointing a proxy shall be in.writing under the

hand of ‘the apponter or of his Attorney duly authorised in writing

of ¥ such appointér is a corporation-under its cormon seaf or the:
.. hand of its APomey. ‘

The instrument appointing a proxy and the power of Altorney or
other authority (if any) under which it is signed or a notarially
cerlified copy of thal power of authority shall be deposited at the
office nat less than forly eight howrs before the time for holding the
meeling at which the person named in the Instrument proposes to
vote and in default the ihstrument of proxy shall riot be treated as
valid. ‘ ‘ '

A vote given Iin accordance with'the terms of an instrument
appointing a proxy shall ba valid notwithstanding the provious
dealh of insanity of the principal or revocation to the instrument of
transfer of the share in respect of which the vote Is given. Provided
no intimatlon In wriling of the death, insanity, revocation or transter
of the share have been recelved at the office or by the Chalrman
of the Meoting belore the wte Is given, provided navertholéss that

the Chalrman of any meeting shall ba entitled to require such < °

wﬁmeasham}hhhdscretbnmmofthememmbnot
as hstrmnemofproxyandlhat'thasamghas not been rovoked,

- -

he may vole whether on a.
€8, or other legal curator -

. Volss In respact
deceased, ingef.
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Every instrument appointing a proxy shall as nearly as circumstances
will admi; be'in'the form-set out in Schedule IX to the Act.w - -
No objection shalt be taken o the validity of any vote except at the

-meeting or polt at which vote shail be tendered and every vote not

disallowed at such meeting or poll and whether given personally or
by proxy or olherwise shall bs deemed valid for alt purposes.

Mo member shall be entitled to exercise any voting righis’either
personally or by proxy at any meeting of the Company in respect of
any shares registered in his name on which any calls or other
sums presently payable by him have not been paid or in regard to
which the Company has and has exercised any right ot lien.

DIRECTORS GENERAL PROVISIONS

The number of Direclors shall nol be less than three and Aol more
than Twelve. ’ - ’

The first directors of the Company shall be appointed by the
stbseribers to the memorandum and Articles of Association of the
Company. .. ' ~

A . y
The Directors shall have power at any time and frpmjﬁime folimete

appoint any person as a Direclor as an addition tothe Directors-but
s0 that the total number of Directors shall not at any time exceed
the maximum number fixed by the Arlicles, any directors so
appointed shall hold office only until the next Annual Geneyal
meeting of the Company and shall be eligible for re-election.

A Director shall not be required to hold any share qualification.

Each Director shall be entille to be paid out of the funfl of the
Company by way of remuneration for his services such sum as may
be prescribed by the”Act or the Central Government from time to

time for each meeting of the Board of Directors or the commiltee
thereof attendad by him. '

The continuing‘Direclor's may acl nolwithstariding any vacancy in
Iheir bedy but so thal if the number falls belows the minimum
number above fixed, the Directors shall not except for the purpose

of filing vacancies or of summoning a General meeling act so long -

as the number is below the minimum.

. Sublect to the Provisions of Section 297, 299, 300 and 314 of the
Act, the Directors (including: Managing Director) shall not be

disqualified by reason of his or their office as such, from holding
office under the Company or from contracting with the Company
either as vendor, purchaser lender, broker, lessor or otherwise, nor
sha¥ any such contract or any contract or arrangément entered into
by or on behalf of the Company with a relative of such Director or
the Managing Director or with any firm in which any Director or a




ig
relative shall be a Pariner or with any other Partner or with a
Private Company in which such Director Is. a moember or director
interested be .avoided,noi shall any '
contraciing or belng stich member or 50 interestod ba jable to
account to the Company for any profit reallsed by such contract of

arrangement by reason only of such Director holding that office or
of the fiduciary relation thereby established. .

APPOINTMENT OF DIRECTORS - -

The Company in General meating, may subject to the provisions of
these Arlicles and the Act, at any time elect any person {o be a
direcior and may from fime 1o tima increass or reduce the number
of directors and may also determine in what rotation such
increased or reduced number is to go out of office.

'1t any Director appointad by the Company in Generaj Maating
vacates office as Director before his term of office will expire in the
normal gourse the resulting casual vacancy may be filled up bythe
Board-at-a meeting of the Board, but any person so appointed

. shall retain his office sp Jong ohly as the vacating Directer would

have retained the samp ¥ no vacancy-had oceyred. Provided that:

- the Board may not fill such-a vacancy by appointing thereto any

person who has been removed from the office of Direclor under
Section 284 of the Adt.- .

Notwithstanding anything to the contrary contained in thess:-
Aniclos, sa fong as any morteys remain owing by the Company
any financing Corporation or Company or body (hereinafiar-
referred to as “the Financial Institutions®) or so long as the
Financlai Institution hold any shares, debentures in the Company
as a result of direct subscription or underwriting or conversion of
loans/debentures into equity capitai of the Company each such
Financial Institution shall have a right to appoint from time 1o tima
ohe or mora persons-as Directors of the Board of Directors of the
Company which directors is hersinafter telorred to as *the
Nomines Director”. The Nominee Director shal) not-be required 1o
hold qualification shares and shall not flabla 1o retire by rotation of
Directors. The financlal Instiutions may at any time and from time

to time remove the Direclor appointed by it and may, in the event

of such removal and also-In case of death of resignation of the - -

Nominee Director, appolnt another In his place and also Il any.
vacancy which may occur as a result of the Nominee Director
coasing to hold. office for any reason Whatsoever. Such
appolniment of removal shall be made in wiiting by the Financiaj
-Instititions and shalki ba dollvered to the Company at jts Registered
Office. Tha Board of Director of the Company shat have no power

-

Director. or otherwise s -
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to remove the Nominee Director from office. Each such Nomines
Director shall be entitled to attend all-General meetings, Board

- meetings- and meetings of the Committes of which he" Ismember

87,

)

(@)

and he and the Financial Institution appointing him shall also be
entitled to receive notice of alf such meetings as also tha minutes
of all such meeting. The nominee Directors shall be pald ali
remuneration, fees, allowances expenses, and other money to
which other Direclors ara entitled, Subject as aforesaid the
Nominee Director shall be entitied, the same fights and privileges
and be subject o the same obligations as and other Direclor of the
Company. The Nominee Director shall ipso facto vacate his office
immediately the money owing by the Company to the Financial

Institutions are paid oif or on the Financial Institutions ceasing to
hold shares/debentures in the Company. '

The Board may appoint any persons to act as ap alternate director
for a director during the later's absence for a period of not less
than three months from the stata in which meetings of the Board
are -ordinarily held and such appolntment shall have effect and
such appointee, whilst he holds office as an alternate director,
shall be entilled to notice. of meetings of the Board and 16 attend:
and voto there at accordingly, but he-shalf ipso facto vaeale office
if and when the above ditector returns to start is which meeting of

the Baord are ordinarily held or the absent Director vacates office
of a Director. ' ' -

appoint a person as an additional director provided the number of
directors and additional together shall not at any time exceed the
maximum strength fixed for the Board by the Articles. Such
person shall hold Office only upto the date of next Annual General

- Meeting of the Company, but shall be eligble for appointment by

the Company as a Director at the meating, subject to t'he‘
provisions of the Act. .

- ROTATION OF DIRECTORS _
Not lass than two-thirds of the total number of Directors shall be

persons whose perlod of office is liable to -determination by
retirement of D!reciors by rotation. ) '

Al each Annual Gerneral Meetlhg o'f‘lhé Company one third of

such of the Director for the time being as are liable to retira by
rotatlon or if their number Is not thres or a mulliple of three, then*
the number nearrest to one-third shaft retire from office

(3) The Director to Retire by rotation at every Annual General

o= s e,
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90.

91,

the Plac ;of the retiring Directors not filled up, the meeting shall

-shall be adjourned untit such date and time as

‘ 29 :
meeting shali be those who have been longest in office since
their last appointment, but as between Parsons who becama
Directors on the same day those 1o relire shall In default of and
subject 1o any agreement among themselves détermined by lot.

{4) *lf at any Annual General Meeting all the Direclors appointed

under Article 86 and 107 hereby are not exempt from retiremeng
by rotation under Section 255 of the At then 1o the extent
permitted by the said Section the Gaefiplion shall extend i the
Director or Directors appointed under Article 88, Subject to the
foregoing provisfons as beiween Directors appointed under 'any
of the Articles referred to above, the Birector or Directors whe
shall not be liable to retire by rotation shall be determined by and
in accordance with their respective seniotities as may be
determined by the Board,

A retiring Director shall be eligible for re?electioh and shall act as
Director throughout the meeting al which he tetires.

Subject 1o any resolution for réducing the number of Directors, if ap
any meeting at which an election of Directorg ought to take Plage,

stand adjdurned -till the next succeoding day which is nob
holiday at the same time and place and it a the-adjourned me
the Places of the retiring Directors are hot filled up the retiring
Directors or such of them as have not had their Places fifled up
shall (if will o continue in office) be deemed 1o have been re-
elecled at the adjourned meejing, -~ .- .

' PROCEEDINGS OF DIREGTORS

The Directors may meet together for the despatch of business,

adjourn and otherwise regulate their meetings and Proceedings as

they think fit. Notice in writing of every meeting of the Directors

shall ordinarily ba given by a Director or.such other officer of the
company duly authorised in his behalf 1o every Director for the
lime being in India and at his usual address in India,

The quorum for a meeting of the Directors shall b

e determined
from time to time in accordance with the Provisions of Sectiop 287

of tha Acl. if a quorum shall net ba present within fliteen minutss

from the lime appolnted for hokiing a meeling of the Directors,
the Directors

present shall appolit, _
The Secretary may at any time, and upon request of any two

Direclors shafl summon a meeting of the Directors.
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Subject to the provisions of Section 318, 372 {5) and 386 of the
Act, questions arising at any moeting shall be-declded by a .. -
majority of votes, each Director having one vote and in case.of an
equality of voles the Chalrman shall have a second or casting vole.

The Chalrman of the Board of Directors shalt be the Chalrman of
the meelings of Directors, Provided that if the Chairman of the
Board of Directors Is not bresent within five minutes after tha
appointed lime for holding the same the Directors present shall
chose one of their number to ba Chalrman of such mesting.

A meating of Directors for the tima being at which a quorum is
present shall be competent to exercise alf of any-of the authorities,
powers and discretions by or under the Articles of the Company

and the Act for the Time being vested in or exercisable by the
Directors generally. . ‘

The Directors may subject to compliance of the provisions of the
Act from time to time delegatoe any of thelr powers to comittees
consisting of such member or members of their body as they think
fit, and may from time to time reyoke such delegation. Any
Committee so formed shall in thof'oxerciss of the powers: so -
delegated confirm to any regulations ihal may from time to time be
imposed on &by the Directors, The meeting and proceedings of any
such Committee, I consisting of two or more metmbers, shall ba
governed by the provisions hereln contained for regulaling the
meetings and procsedings of the Directors.so far as the same are

applicable thereto and are not superseded by any regulatior made
by the Directors under this Article, .

[
All acts done at any meeting of Directors or of & Committee of the
Directors or by any person acting as a Direclor shall be valid
notwithstanding that it be afterwards discovered that thére was
some defect in the appointment of any ‘'such Directors Committae

or person acling as aforesaid or that they or any of them wera
disqualified, o )
(a) Except a resolution which the Companies ‘Act required it

specifically to'be passed In a Board Meeting, a resolution may

bo passed by the Directors of Committee thareof by circutation
-In accordance. with the provisions of Sectlon 289-of the Act:

| (b) And any-such minutes of any meeling of Directors or of any

Committee of of the Company i purporting to bs signed by tha
Chalrman of such meeting or. by the Cgairman of the next
succoeding meeling shall ba- receivable as~Prima facle
avidence of the miatters In such minutes. _ B
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POWERS OF DIRECTORS

Subject 1o the provisons of the Act, the control of the Co
shalt be vested In the Direclors who shalf be entitled 10 exer
such power and do all such acts and things as may be exercised of
dotie by the Company and are not hereby or by law expressly
required or directed to be exercised or donae by Company or
Gereral meeting but subject nevertheless to the provisions of any
taw and of these presents from time to time made by the Company
in General Meeting, Provided that no regulation so made shall
invalidate any prior act the Directors which would have been valid
such regulation had not been made.

Without prejudice o the general powers conferred by the
preceding arlicle the Director may from time lo time and any time
subject to the restrictions contained in ths Act, delegats to
managers, secretaries, officers, assistants and other employees or
other persons (inchuding any.firm or body corporate) of the powers
authorised and discretions for the time being vested in the
Directors: )

.The Directors may aulhorise any such delegate or atlorney as

iforesald 1o sub-delegate all or any of the powers, authoritfés and
discretion for the time being vested in them: ae

All deeds, agreements and documents and cheques, promissory
notes, drafts, hundles, bills of exchange and other negotiable
instruments, and all receipt for moneys pald to the Company, shali
be signed, drawn, accepled or endorsed or otherwise executed, as
the case may be, by such persons (including any firm or body
corporale) whether in the employment of the Company or not and
in such manner as the Director shalt from-time to time by
resolution determine.

The directors may make such arrangement as may bo thought fit
for the management of the Company’s affairs abroad, and for this
purpose {without prejudice fo the generaiity of their power) appoint
local bodies, dnd agenls and fix their remuneration, and delegate
to them such power as may be deemed requisite or expedient. The
foreign seal shall be alfixed by lhe authority and In the prasence of
and instruments sealed therein shall bé signed therein shall be
signed by such peisons as the Director shall from fime o lime by
writing under the common seal appoint. The Company may- also
exercise the ‘powers of keeping Foreign Registers. Such

 reguiations nor being lnconsistent with the provisions of Section

157 and of the Ad, the board may from time 1o time make such
provisions a$ i may think fit relating theteto and may comply with
the requirements of any local law, :
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A manager of secretary may bs appolnted by the Directors on

such terms, at Such remuneration, and upon suich condifions they

may think fit, and any Manager of Secrefary so appointed may be
removed by the Directors. A director. may be appointed as

Manager or Secretary, subject to Sectoins 197 A, 314, 387, & 388
of the Act. ‘

A provision of the Act or these regulations required or authorising
a thing 1o be done by a director, manager or secretary shall not be
satisfied by the being done by the same person acting boih as
director and as, or in place of the manager, secrefary.

MANAGING DIRECTORS

Subject 1o the provisions of Section 197A, 269, 316, and 317 of
the -Act, the Board. may, from time to time appoint one or more
Directors to be. Managing Director or Managing Directlors of the
Company and may, from time to lime (subject to the provisions of
any contract between him or them and the Company); remove or
dismiss him or them form office and appoint another or others in
his-place or their places. ‘rl ' o

Subject of the provisions of Section 255 of the Act, and Article 88

(4) here of, a 'Managing Director shafi not, while he continues to-

hold that office, be subject lo retirement by rotation, and he shall
not be reckoned as a Direclor for the purpose of -determining the
rotation of retirement of Directors or in fixing the number of

. Directérs to relire but { Subject 1o the provislons of any contract

between him and the Company) he shall be subjected to the same
provisions as lo resignation and removal as tha other Directors, and
he shall, Ipso facto and immediately, coase 1o be a Managing
Director if he ceases to hold the office of Director from any cause.

Subject 1o the provisions of Sections 198, 309, 310 and 311 of tha
Act, a Managing Director shall, in addition {o the remuneration
payable to lim-as a Director of the Company under the Atticles,
receive such additional remuneyations as may from time to time to
be sanctioned by the Company. :

Subject 1o the provisions of the Act; in particular to the prohibitions

and restriclions contalned in-Section 292 -therecf, the Board may, -

from time to time, entrust to and confer upon a Managing Director
for the time being such of the powers exerciseabls under these
persents by the Board as it may think fit, and may confer such

power for such time, and be exercised for such object and

purposes, and upon. such terms and with such resirictions as it
thinks &, and in substitution for any of the powérs of the Board in

that biehalf and miay. from time to time, revoke, withdraw, alter or
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. The declaration of the Direclors as 10 the amount

vary all or any such powers.

DIVIDENDS

Subject to rights members entitied 10 shares (If any) ‘with

preferential or special rights attached to them, the profits of the

apporlionately lo the.amounts paid or crediteq /P3id up on the .

ons of the per

which divdend is pald provided always that s‘ubj?ct

capital paid up on a share

shares during any portion provisj

dividend as from !He-paymem but so thgt where capilal is paid up in
advance of calls such capilal shall not confer a right 1o participate
in profit. | | h

Ths Gompany in General Meeting. may declare 4

dividend to ke
to their rights and

interest in the

No larger dividend shall be declare than is recommendeq by the
Directors, but the Company in gerieral Meeting may declare a
smaller dividénd. ' ’

No dividend shalf ba '
Company of-the year of any other undistributed profits “and no
dividend shall carry Interest as agalnst tha Compapy, ‘

of the nel profits
of the Company for any year shalt be
The Diractor& may from tlme to time-pay 10 the

members such
interim dividends as thelr kdgemert tha position

of the Company

payable’ except out of the profits of the "
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The Directops may retaln any dividends on which the Company has
“a lien-and may apply same in or towards satistaction of the debts; -

Hiabilities or engagements In respect of which the lien exists
sibjedt to Section 205 A of the Adt. '

Any General Meeting declaring a dividend may make a call on the
members, of such amount as the maeting fixes but so that the call
on each member shall not exceed the dividend payable to him and
so-that the call be made payabla at the same time as the dividend

and the dividend may, if so arranged batween the company and the
member, be set off against the cali.

A transfer of shares shall not pass the rights to any dividend
declared thereon before tha registration of the transfer.

The Directors may retain the dividend payable upon shares in
respect of which any person under the transmission Article is
entitled to become a member or which any person under that
Arlicle'is entitled 1o transfer until such person shall duly become a
_'membg'r in respect thereof or shall transfer the same.

(A Thzf;v?dgnd-on Shares, in respect of which instrument of ’
tranSter of shares has been delivered to the .Company for4
tegistration and the transfer of shares has not.been registered
by the Company, shall be transferred to special account

" referred to in Section 205A of the Act pending transfer ..

Any_one of the several person who are registered as Jointhokders of
any share may give effectual receipts for all dividends and
payments on account of dividends in respect of such Shares,

Unless otherwise directed, any dividend may be paid by cﬁeque or
warrant sent through the post to the registered address of the
‘member or person enlilled thereto, or in the case of jointholders to
the registered address of thal one whose name stands first on the

_register In respect of the joint holding or to'such person and such

address as the member or person enlitled or such joint holders as
the case may be, may direct and every cheque or warrant so sent
shall be.made payable al par 1o the person or to tha olher persan

as the member of person enlitled or such joint-holders as the case
may be, paid direct.

The payments of avery cheque or wartant sent under the -

provisions of the last preceding Articts shall, if such discharge ba to
the Company in respect thereof, providéd neverthless that the
Company shail not be responsible for ihe loss of any cheque,
dividend, warram or postal money order which shall be sent-by
post to any member or by his order to any other petson in fespect

of any dividend.
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*No unclaimed or unpaid dividend shall be for-feited by the Board
and "Any Dividend remaining unpald or unclaimed after having
been declared shall be” dealt In accordance with the provisions of

‘Section 205 and 2058 of the Comparifes Aqt, 1986~~~ =

BOOKS OF ACCOUNT AND DOCUMENTS.

The Book of account shall be kept at the registered office or at such
other place as the Direclors think fit, and shall be open to
inspection by the Directors during business hours,

{A) Printed copy of every Balance Sheet {including the Profit
and Loss Accounl, the Auditlor's Report and every other
document required by L.aw to be annexed or aftached as the case
may be, to the Balance Sheel.) which is to be laid before the
Company in Arnuai General maeling shall be made available for
inspection at the Registered Office of the Company during
working hours for a period of twenty oha days before the date of
" the measting.

A statement containing the salient fealures of such documents in
the prescribed form as the copies of the documents aforesaid, as
the Company may deern fit will be sént 1o every member of the

Gompany and to every tiustea for the holder-of any-debentures

issued by the Companiy not less than twenty one days before the
date of the meeling. Subject to Provisions of Sec, 219 of the Act.

The Direclors shall from time to time determine whether and to-

what extent and at whal fimes and ptaces and under what
conditions or reguiations the acceunts or books or doctments of
the Company or ahy of them shall be open for inspection to
members not being Direclors, and no member {not being a
Director) shall have any right of inspecling any books of account of

documents of the Company except as conferred by law or

authorised by the Directors or by the Company in General Meeting.’

NOTICES

The Company shali comply with the provisions of Section 53, 172
and 190 of the Act as to serving of notices, :

Every person who, by operation of-law, or by transter or by other
-means.whatsoever, shall become entitled to any share shall be
bound by every notice in respect of such share which previously to
his-nama.and address belng entered in the register shal be duly
given 1o the person from whom he derives his title to such share.

Any notice of document delivered or sent by poit 1o or left at the
registerted address of any member In pursuance of these presents
shall not with standing such member be than deceased and

Whers o ba kept
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whether or not the Company has nolice of his demise, be deemed

to-havie ‘been: duly setved in respect-of any registered shares

whether held solely or jointly with other persons by such member,

until some other person be vegistered in his stead as the holder o

joint-holders thereof and such service shall for all purposes of
these presents be deemed a sufficient servica of such notice or
document on his or her heirs, executors or administrators, and ali
persons, if any, jointly interested with him or her in any share.

The signature {o any notice 1o be given by the Company may be
written or printed. .

RECONSTRUCTION

On any sale of the undertaking of the company, the Directors or
the Liquidators on a winding Up may, it authorised by a speciai
resolution accept fully paki or partly paid up shares, debentures or
secwrities of any other Company whether ncorporated in India or
not other than existing or to be formed for the purchase jn whole or
in part of the property of the Company, and the Directors (it the

_protits fo the Company permit) or the Liquidators (in a wi ing-up) '

A'may distribute such shares or securities or ary other property of.

the Company amongst the members. without realisation or vest the
same in trustess for them and any speclal resolution may provide
for the distrbution or appropriations of the cash, shares or other
secuities, benefils or property, otherwise than in accordance with
the strict legal rights of ‘the members or contributories of the
Company and for the valuation of any such securities or propetty
at such price and In such manner as the meeting may approye and
all hokders of shares shail be bound to accept and shall be bound
by any valuation or distributions so athorised and waive all rights in
refation thereto, save only in case the Company is proposed to be
or is in the course of being wound up, such statutory rights, if any,
under seclion 494 of the Acl as are incapable of being varied or,
excluded by these presents,

SECRECY

No member or other person (nof being a Director) shall be entitled
to enter upon the properly of the company or to inspect or

. examine the Company's premises or properties of the Company

without the permission of the Directors, or suoject to Article 125 to
require discovery or any information respecling any detall of the
Company’s trading or any matter which Is or may ba In the nature

of a trade secret, mystery of trade, or secret process or of any

malter whatsoever which may refate to the conduct of the business
of the Company and which in the opinion of the Directors it ‘wili be

inexpedient in the !nlerest of the members of the Company to
cormmunicate, L
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INDEMNITY

Subject to the provisions of Section 201 of the Act. Every Dirécior.
Manager, Secretary and other officer or employea of the Compan

y
shall be indemnified against and it shall be the duty of the Directors

to pay out of the funds of the Company all costs, losses and

expenses (including travelling expenses) which any such Directors, -

Manager or Secrelary or other ofiicer or emp
become liable 1o by reason of any contract ent
in the discharge of his or their dulies and in particular, and so as
not to limit the generality of the foreging provisions, against aj
liabilites incurred by him or by them as such Directo
Secrelary, officer or employee in defending any proceeding whether
civil or criminal in which judgement is given‘in his or their favour or
he or they, is or are acquilted, or in connection with any application
under Section 633 of the Act in which relief is granted by the court
and the amount for which each indemnity is provided shall
immediately attach as between property of the Comipany and have
priority as the members over all other ¢laims. -

1

loyee may incur or

ered into or any way. °

I's, manager,

: -. .:r l . -N-A ol
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Names, Address, descriptbn and
occupation of subsciibérs

~ Signature

Lof.

; Subscrﬂ:eré

Narne, address and descrlption
of witness and Signature -

Shiv Kumar Bhargava,

Son of Late Jyoli Prashad Bhargava
12111, Shakii Nagar, Dethi
{Consultant)

Tushar Bhargava

Wife of Shiv Kumar Bhargava
1211, Shakti Nagar, Delhi
(Service) =

Sd/-

Sdf-

| withess the signatures of both the subscribers .
ANNU MALHOTRA
S/o Shrl Amrit Lal Malhotra,
B-403, Nirman Vihar, New Delh!
{Student)

Place : New Delhi -
Dated the 2nd day of November, 1981.




