THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARE
MEMORANDUM OF ASSOCIATION
OF

ANIRIT VENTURES LIMITED
[. The name of the company is ANIRIT VENTURES LIMITED*

Il. The Registered office of the Company will be situated in the State of Maharashtra, within the
jurisdiction of Registrar of Companies, Mumbai, Maharashtra.?

1. (A) The objects to be pursued by the company on its incorporation are:?

1. To undertake, assist, aid and promote development of agricultural and non-agricultural
ventures, Agritourism/agrotourism, Agricultaral Infra, Agri bio Gas (CBG), Agri waste
handling, technology, innovation, research, business and to invest, purchase, acquire and
undertake, directly or indirectly, all or any part of the business, property, assets and
liabilities of any company, firm or person carrying on any business in the field of
Agriculture and/or non-agricultural activities and other ancillary activities. To carry on the
business of buying, selling, reselling, importing, exporting, transporting, storing,
developing, distributing, promoting, marketing or supplying, trading, dealing in any
manner whatsoever in all type of agricultural products and otherwise deal in all kinds of
minerals, their compounds, products, by products, derivatives on retail as well as on
wholesale basis in India or elsewhere and to carry on the business of prospecting,
exploring, operating and working on mines, quarries etc

2. To initiate, undertake, carry on, engage in, promote, assist encourage, finance and
conduct scientific and technical research, developments, experiments, investigations,
inquiries, studies, projects, analysis, examinations, surveys and test of all kinds including,
but not limited to those related to economic, fiscal, commercial, financial, agricultural,
medical industrial, mining, technical and scientific problems, defence technologies, fire
safety, advance material, innovation technologies relating to global warming and other
matters in India/ abroad. To promote, invest or assist in the promotion of any other
Company or Companies established for any purpose which may seem directly or indirectly
to benefit this Company or to advance the object and interests thereof, and to take
otherwise acquire and hold shares in any such Company or Companies and to guarantee
the payment of any debentures or other securities issued by such Company or Companies

3. To make investments, purchase, subscribe for, underwrite, take or otherwise acquire and
hold, sell, mortgage and deal in share stock, bonds, options debentures, debenture stock
or obligations in any other Company or Corporation and to give any guarantee or security
for the payment of the dividends or interest thereon or in relation thereto, in matters of
interest to the Company.

1 The name of the Company has been changed from “Flora Textiles Limited” to “Anirit Ventures Limited” vide Special Resolution
passed by way of Postal Ballot concluded at 15th December, 2024.

2 Clause Il of the Memorandum of Association is altered vide Special Resolution passed by way of Postal Ballot concluded at
15th December, 2024 pursuant to shifting of Registered Office from the state of Tamil Nadu to the state of Maharashtra i.e.
from the jurisdiction of Registrar of Companies, Coimbatore to the jurisdiction of Registrar of Companies, Mumbai,
Maharashtra.

3 The Main Object of the Company i.e. Clause lll (A) is altered by substituting exa’stjm clouse No. 1 and 2 with new clause No. 1,

2 and 3 vide Special Resolution passed by way of Postal Ballot concluded at 1‘? f’*’m 7024 For Anirit Ventures Limited
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(B) Objects incidental or ancillary to the attainment of main objects are:

1. To buy contract for sell or send for sale raw cotton and their by products, waste, droppings, fly, silk
wool, jute, hemp and other fibrous articles.

2. To purchase, take on lease or otherwise acquire lands, buildings, plants, machinery, tools for the
purposes aforesaid and to construct, erect and equip mills, factories, dwellings and to work the same.

3. To purchase or otherwise acquire, construct, improve, maintain, alter, enlarge, pull down and
remove or replace, develop, work, manage, carry out or control any buildings, offices, work shops,
mills, factories, plant, machinery, accessories, water-works, reservoirs, gas works, roads, electric power
heat and light supply works, hotels, clubs, restaurants, baths, places of worship, places of amusement,
play ground parks, gardens, reading rooms, store shops, dairies and other works of conveniences and
to contribute or otherwise assist or take part in the construction, maintenance, development, working
control, and management thereof in connection with the main business of the Company.

4. To extend the business of the company by adding, to altering or enlarging, all or any of the buildings,
mills, factories, premises and machinery for the time being the property or in possession of the
company also by erecting new or additional buildings on all or any of the lands for the time being the
property or in possession of the Company and also by expanding from time to time, such sums of
money as may be necessary or expedient for the purpose of improving, adding, to repairing or
maintaining the buildings, machinery and property for the time being of the Company.

5. To establish and to maintain in any agencies in any part of the World for the conduct of the business
of the Company or for the sale of any materials or things for the time being at the disposal of the
Company for sale, and to advertise and adopt means of making known, all or any of the manufactured
products or goods of the Company, or any articles or goods traded or dealt in by the Company, in any
way that may be thought advisable, including the posting of bills in relation thereto and the issue of
circulars, books, pamphlets and price lists and the conducting of competitions, and the giving of prizes,
rewards and donations but not to any political parties.

6. To exercise, develop, grant licences in respect of, sell or otherwise turn to account any inventions,
process letters, patent, licences, concessions, rights or privileges belonging to the Company or which
it may acquire, or any interests in the same, to apply for, take out and acquire any interests in the same,
to apply for, take out, and register any patent or patents for any invention or inventions or obtain
exclusive or other privilege in respect of the same in any part of the World and to trade and deal in all
machinery, plant articles appliances and things by virtue of or in connection with any such inventions,
processes, letters, patent brevers, D' invention, licences, concessions, rights or privileges as aforesaid.

7. To acquire and undertake the whole or any part of the business goodwill and assets of any person,
firm or Company carrying on or proposing to carry on any of the business, which this company is
authorised to carry on, and as part of the consideration for such acquisition, to undertake all or any of
the liabilities of such person, firm or Company, or to acquire an interest in, amalgamate with or enter
into partnership or into any agreement for sharing profits or co-operation or for limiting competition
or for mutual assistance with any such person, firm or Company, and to give or accept by way of
consideration, for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture-stock or securities that may be agreed upon, and to hold and to relation or sell, mortgage
deal with any shares, debentures, debenture-stock or securities so received and to conduct, make or
carry into effect any arrangements in regard to the winding up of the business of any such person, firm
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8. To acquire and hold shares in any other Company, and to pay for any properties, rights, or privileges
acquired by the Company, either in shares of this company, or partly in cash, or otherwise and to give
shares or stock of this Company, in exchange for shares or stock of any other company.

9. To insure with any person or Company against losses damages, risks and liabilities of any kind which
may affect the Company either wholly or partially and if thought fit to effect any such insurance by
joining or becoming, members of any mutual insurance, protection or indemnity association,
federation or society and to accept any such insurances or any part thereof for the account of the
Company.

10. To open current, fixed or other account with any bank or bankers, shroff or merchants and to pay
into and draw money from such accounts.

11. To invest, out of the funds of the Company in Government Promissory Notes, Debentures,
Corporation Securities, Treasury Bills and Bonds and all other investments which are considered to be
beneficial to the Company and hold or sell the same.

12. To acquire and hold shares, stocks, debentures, debenture-stocks, bonds, obligations and securities
issued or guaranteed by any company constituted or carrying on business in India or elsewhere in the
World and debentures, debenture-stock, bonds obligations and securities issued and guaranteed by
any Government, Sovereign Ruler, Commissioners, Public Body or Authority, Supreme, Municipal, Local
or otherwise, whether in India or Abroad.

13. To lend and advance money or give credit to such persons, firms of Companies and on such terms
as may seem expedient, and in particular to customers and others having dealing with the company
and to give guarantees or become security for any such persons, firms or Companies.

14. To borrow or raise money or to receive money and deposit, for the purpose of financing the
business of the Company at interest or otherwise, in such manner as the Company shall think fit and
in particular by the creation or issue of bonds, mortgages, debentures or debenture-stock (perpetual
or otherwise) and to secure repayment of any money borrowed raised, or owing by mortgage charge
or lien upon of the whole or any part of the Company's property or assets (whether present or future)
including its uncalled capital and also by a similar mortgage, charge or lien to secure and guarantee,
the performance by the Company of any obligation or liability it may undertake.

15. To issue debentures, debenture-stock, bonds, obligations, and securities of all kinds, and to frame,
constitute and secure the same as may seem expedient with full power to make the same transferable
by delivery or by instrument of transfer or otherwise, and either perpetual or terminable, and either
redeemable or otherwise and to charge or to secure the same by trust deed or otherwise on the
undertaking of the Company or upon any specific property and rights, present and future, of the
company (including its uncalled capital or otherwise howsoever.)

16. To guarantee the payment of the money and the performance of means.

17. To draw, make, accept, endorse, discount, execute and issue cheques. Promissory notes, bills of
exchange, bill of lading warrants, debentures, and other transferable instruments.

18. To apply for, promote and obtain Any Act of Parliament, or Legislature, Provisional order, or Licence
of the Government or other Authority for enabling the company to carry out of its objects into effect,
or for effecting any modification of the Company's constitution or for any other purpose which may
seem expedient, and to oppose any proceedings or application which may seem calculated directly or
indirectly to prejudice the Company's interests.
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19. To enter into any arrangement with any Governments or authorities Supreme, Municipal, Local or
otherwise or any Corporation, Companies, or persons that may seem conducive to the attainment of
the Company's objects of any of them and obtain from any such Governments, Authority, Corporation,
Company or any person, any charters, contracts, decrees, rights, privileges and concessions which the
company may think desirable, and to carry out, exercise and comply with any such charters, decrees
rights, privileges and concessions.

20. To subscribe for take purchase or otherwise acquire and hold shares of other interest in or
securities of any other Company having objects altogether or in part similar to those of this Company
or carrying on any business capable of being carried on directly or indirectly to benefit this Company.

21. To act as agents or brokers and as trustees for any person, firm or Company and to undertake and
perform such contracts and also to act in any of the business of the Company, through or by means of
agents, brokers, sub contractors, or others and to carry on all kinds of agency business.

22. To remunerate any person, firm or Company rendering services to this Company either by cash
payment or by the allotment of him or them of shares or securities of the Company, credited as paid
up in full or in part or otherwise, as may be thought expedient.

23. To pay all or any expenses incurred in connection with the promotion, formation and incorporation
of the Company, or to contract with any person, firm or Company to pay the same and commission to
brokers and others for underwriting, placing, selling, or guaranteeing the subscription of any shares
debentures, debenture-stock or securities of this Company.

24. To support and subscribe to any charitable or public object and any institution, society, or club
which may be for the benefit of the Company or its employees, or may be connected with any town
or place where the Company carries on business, to provide for the welfare of the employees and the
ex-employees of the Company and the wives, widows, and families of such persons by building or by
contributing to the building of chawls, by grants of money, pensions, allowances, bonus or other
payments and from time to time by creating or subscribing or other payments and from time to time
by creating or subscribing or provident and other funds and providing and subscribing towards schools,
places of instruction, and recreation hospitals, dispensaries, medical and other attendants and other
assistance as this Company shall deem fit, and to form subscribe to or otherwise aid benevolent,
religious, national or other institutions or objects which shall have any moral or other claims to support
or aid by the company by reason of the locality or its operation or otherwise and to give charity
generally and to subscribe or contribute to any charitable benevolent or useful object of the public
character but not to any political parties.

25. To contribute funds for research work and to help other institutions engaged in such research work
which are construed to be beneficial to the objects of the Company.

26. To promote any other Company for the purpose of acquiring the whole or any part of the business
or property and undertaking any of the liabilities of this Company, or of undertaking any business or
operation which may appear likely to assist or benefit this Company or to enhance the value of any
property or business of the Company, and to place or guarantee the placing of, underwrite, subscribe,
for or otherwise acquire all or any of the shares or securities of any such Company aforesaid.

27.To take part in the formation, supervision, or control, of the business or operations of any Company
or undertaking, and for that purpose to appoint and remunerate any directors, accountants, or other
export or agents.
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28. To let on lease, sell or otherwise dispose of the whole or any part of the business or property of
the Company either together or in portions, for such consideration as the company may think it and in
particular for shares, debentures, or securities of any Company purchasing the same.

29. To distribute among the members of the Company in kind any property of the Company, in the
event of winding up and in particular any shares, debentures or securities of other Companies
belonging to this Company or this Company or of which this Company may have the power of
disposing.

30. To do all or any of the above things as principals, agents, contractors, brokers or otherwise and
either along or in conjunction which others an either by or through agents.

31. Subject to the provisions of the Companies Act, 1956 to indemnify members, officers, Directors,
and servants of the Company, agent, proceeding, costs, damages, claims, and demands in respect of
anything done or ordered to be done by them for and, in the interest of the Company for any loss,
damages or misfortune whatsoever which shall happen in execution of the duties of their office or
relation thereto.

32. To institute, conduct, defend, compound or abandon any legal proceedings, by or against the
company or its officers or otherwise concerning the affairs of the company, to pay, satisfy or
compromise any claim made against the company which it may seem expedient to pay, satisfy or
compromise notwithstanding that the claim may not be valid in law.

33. To take or concur in taking all such steps and proceedings as may seem best calculated to uphold
and support the credit of the company and to obtain and justify public conidence, and to avert or
minimize financial disturbance which might affect the Company.

34. To create any reserve fund, Insurance fund or any other special fund, whether for depreciation or
for repairing, improving, extending or maintaining any of the property of the company or for any other
purpose conductive to the interests of the company, and make appropriations or transfers of same.

35. To place, to reserve or to distribute as bonus among the members, or otherwise to apply as the
company may from time to time to think it any moneys received by way of premium on shares and on
debentures issued at a premium by the company, and any moneys received in respect of dividends
accrued on forfeited shares.

(C) Other object not included in (A) or (B):

1. To carry on business of manufacturers, brokers, purchasers, importers, exporters, merchants and
wholesale and retail dealers of and in all kinds of dyestuf, chemicals, drugs, paints, varnishes, colours,
industrial, pharmaceutical and other preparation, articles, compounds ingredients and products and
all materials and things necessary or useful for dyeing, printing and bleaching factories.

2.To undertake and carry on or acquire any agency business and in particular to act as agents of
manufacturer.

3. To lease or establish and run agricultural farm for the growing and development of mulberry
plantation and cocoon rearing and also undertake research in such and allied matters.

4. Acquire, take over as a going concern any company or business and to amalgamate with any other
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5. To promote any company for the purpose of acquiring all or any of the properties, rights and
liabilities of the company.

6. To carry on business of buying, holding, selling and dealing in shares, stocks and other securities of
any company/corporate body either in the primary or secondary market and either directly or through
agents/brokers.*

IV The liability of the members of the company is limited.

V. The Authorized Share Capital of the Company is Rs. 20,00,00,000 (Rupees Twenty Crores) divided
into 2,00,00,000 (Two crores) equity shares of Rs. 10/- (Rupees Ten only) each.?

For Anirit Ventures Limited

VA
Visha Jain
Company Secretary
Membership No: A73776

# Altered on 19.2.2004 to add other objects no.6 and do all other objects.
> MOA Clause V Altered at The AGM Dated 08.08.2012
- The authorized share capital of the Company is increased from existing Rs. 10,80,00,000 (Rupees Ten Crore Eighty Lakh) divided into

1,08,00,000 (One Crore Eight Lakh) equity shares of Rs.10/~ each to Rs. 20,00,00,000 (Rupees Twenty Crore) divided into 2,00,00,000 {Two
crore) equity shares of Rs. 10/- each vide Ordinary Resolution passed by way of Postal Ballot concluded at 15th December, 2024



We, the several persons. whose names, addresses and description are hereunder are subscribed, are
desirous of being formed into a company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the Capital of the Company set opposite to our
respective names :

Name, Address,

No. of equity

S.No. Description and occupation shares taken by Signature
of subscribers each subscriber

A K. Gupta
S/o. Sri. V.R. Gupta 101 Sd.
Sahuwala Bhawan (One Hundred A.K. GUPTA
23, Bharathi Park Road and One)
Coimbatore - 43
Business - Businessman
Age - 47

2. P.K. Gupta
S/o. V.R. Gupta 101 Sd.
Coromandel Roller Flour Mills (One Hundred P.K.GUPTA
Manipalam and One)
Visakhapatnam - 530 018
Business - Businessman
Age -44

3. Ratan Gupta
S/o. Sri. V.R. Gupta 101 Sd.
Modern Flour Mills Ltd. (One Hundred RATAN GUPTA
B-15. Lawrence Road and One)
New Delhi - 110 035
Business - Businessman
Age -43

4. Mrs. Indra Gupta
W/o. AK. Gupta 101 Sd.
Sahuwala Bhawan (One Hundred INDRA GUPTA
23, Bharathi Park Road and One)

Coimbatore - 43
House Wife

Age -45 /



Name, Address, No. of equily
S.Ne. Description and occupation Shares taken by Signature
e of subscribers @ach subscriber
5 V.A. Gupta
: S/0. Late Ch. Murlidhar 101 Sd.
Sahuwala Bhawan (One Hundrsd V.A. GUPTA
23, Bharathi Park Road and One)
Coimbatorg - 43
Business - Busingssman
Age - 68
& Rajests Gupla :
S/o. VR. Gupla 10 &d,
Sth Floor (One Hundred RAJESH GUPTA
29, Ballygunj Park Road and Ona)
Caleutia - 700 019
~ Business - Businessman
Age - 33
7 My AW mar Sd. wnfy ¥ ey
1M :
. o g {Ong Hundred Shanthi Devi Gupla
23, wreft w# 3, and One) Wio. VA Gupta
=8 23, Bharathi Park Road
w - e Coimbatore - 43
W o- 3 ay . House Wife
Age - 83
Totai 707 {Sevan Hundred and Seven)
. All the Subscribers ars signed before me al Coimbatore.
Data  : Coimbatore Subscriber No. 7 does not know Engiish. The Contants of the
Place :182.9a Memorandum has bean transizled and explained in Hindi and
’ she understood the same.

. Withess to the above Signatures :  Sgy- M., CHINNASWAMY
M. Chinnaswamy
Sto. Marappa Gounder
Charlered Accountant
B-9, I Floor, Andavar Complex
752, Cross Cut Road
/‘f/’ﬁ‘:\;\\ | -
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARE
ARTICLES OF ASSOCIATION

OF

ANIRIT VENTURES LIMITED'

INTRODUCTION

1. The regulations contained in Table "A" in Schedule I to the Companies Act, 1956 shall apply to
the Company except to the extent reproduced or otherwise modified hereunder.

2. Unless the context otherwise requires, words or expressions contained in these Articles shall bear
the same meaning as in the Act or any statutory modification thereof. In these Articles, unless there
be something in the subject or context inconsistent therewith or unless the context otherwise
requires:

a} "The Act’' means the Companies Act, 1956 as amended from time to time.

b) "The Articles', 'these presents' mean these Articles of Association as now framed or as altered
from time to time,

¢) 'Board' means the Board of Directors for the time being of the Company.
d) "The Company' or "This Company' means "ANIRIT VENTURES LIMITED".
¢} "The Office' means the Registered Office for the time being of the Company.

f) 'Register’ means the Register of Members of the Company required to be maintained under
section 150 of the Act.

2) 'Members' or 'Sharcholders’ means the duly registered holders of the shares as entered in the
Register of Members of the Company.

h) 'Seal’ means the common seal [or the time being of the Company.

1) "In writing' or "written’ means and includes printing, typing, lithographing and other modes of
reproducing words in a visible form.

1) "Year' and "Month' means calendar year and calendar month respectively according to British
calendar.

k) "Rules' means rules as framed by the Board of Directors for the conduct of the business of the

Company under these Articles. P For Anirit Ventures Limited
FoF —t -
. ll/ ‘E‘? f:\ hVA)
- % ] Vish3 Jain
A “@\; —&) Company Secretary
B
&g Membership No: A73776

The new set of Articles of Association are adopted by the Company at the Extra Ordinary General
Meeting held on 11th November 1994

' The name of the Company has been chonged from “Flora Textiles Limited” to “Anirit Ventures Limited” vide Special
Resolution passed by woy of Postal Bollot concluded at 15" December, 2024.



1) Words importing singular number include, where the context admits or requires, the plural
number and vice versa.

m) Words importing the masculine gender include the feminine gender; and

n) Words importing persons shall where the context requires include corporate bodies and
companies as well as individuals.

SHARE CAPITAL®

3. The Authornised Share Capital of the Company is such amount as is mentioned in Clause V of the
Memorandum of Association of the Company.

SHARES

4. The shares of the Company shall be under the control and discretion of the Board who may allot
or otherwise dispose of the same or any of them to such person or persons (Whether a member of
the Company or not) for such consideration, in such proportion and on such terms and conditions
and at such time or times as the Board may, in their absolute discretion, think fit and such shares
may be issued either at a premium or at par or discount as per the provisions of the Companies Act,
1956, In particular, the Board may issue and allot shares towards payment or adjustment made.

i) For the properties or goods or machinery bought by the Company: or
ii) For the discharge of loans or other liabilities of the Company: or
1) For the services rendered to the Company; or

iv) For amounts spent for the purposes of the Company or for the conduct of the business of the
Company.

Any such shares may be issued and allotted as fully paid-up shares or partly paid-up shares and the
shares thus 1ssued and allotted shall be deemed to be fully paid-up shares, or partly paid-up shares
as the case may be, provided that option or right to call of shares shall not be given to any person
or persons except with the sanction of the Company in General Meeting.

5. The Company shall have power to issue Preference Shares, liable 1o be redeemed in any manner
permissible under the Act and the Directors may, subject to the provisions of the Act, exercise such
power in any manner they think it and provide for the redemption of such shares on such terms
including the right to redeem al a premium or otherwise as they think At

For Anirit Ventures Limited

Company Secretary

b X+ Membership No: A73776

* - ADA Clause 3 altered at the AGM Dated 08.08.2012
= ADA Clause 3 altered vide Ordinary Resolution possed by way of Postal Ballot concluded at 15th December,
2024,



1.

The Board, may subject to the provisions of the Act, at any time. pay a commission to any person
in consideration of his subscribing or agreeing to subseribe.  (Whether ubsolutely or conditionally)
for any shares in or debentures of the Company or his procuring or agreeing to procure
subseriptions. {whether absolute or conditional) for any shares in or debentures of the Company, The

Company may pay such brokerage as may be lawlul and reasonable.

An application signed by or on behalf of the applicant for shares in the company. fellowed by an
allstment of any shares therein, shall be an acéeptance of shares within the meaning of these

Articles. BEvery porson who thus or otherwise accepts any shaes or whose name is on the Register. shall

for the purpese of these Articles. be a member of the Company,

Shares mwiay be registered in the nume ol any person, company, Registered Society or other bhody
corporate. Mot more than four persons shall be registered as joint holders of any share.

Where two or more persons are registered as joint-holders of any shares. they shall be deemed
Lo bolel the same as joint lenants with benefit of survivorship, subject 1o the following provisions

al

by

ch

d)

The person whose name stands first in the Register in respect of such shares shall alone
be entitled to delivery of the certilicate thereof as also dividend on such shares:

The joint-helders shall severally as well as jointly be lable for the payvment of all instalments and
calls due in respect of such shares;

In cise of death olany one or mone such joint-holders, the survivoris) shall be the only personis)

recognised by the Company as having any title or interest in such share, but the Dircctors may
require such evidence of death as they may deem tit and nothing herein contained shall be taken
to release the estate of o deceased joint-holder from any liability on the shares held by him jointly

with any other person:

All motices directed o be given w the members shall be given o whichever of such person 15
named first in the Register and notice g0 given shall be sufficient notice o all the joint holders of

such shares,

Every sharcholder or his excoutor, administrator or legal represemtative, having in his control or
at his disposal assets of the deceased sharcholder, shall pay to the Company the proportion of the
capital which may for the time being remain unpaid thereon at such time and in such monner as the Board

shall think i1,

Every person whose nume 15 enlered as o member in the Register of Members shall be entitled
to recerve within two months afier allotment  (or within such other period as the conditions of

issue shall provide) and within one month after the application for the registration of transfer, a
certificate under the common Seal of the Company specifying the share or shares held by him
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and the amount paid up thereon, provided, that in respect of share or shares held jointly by several
persons, the Company shall noi be bound to issue more than one shore certificate and delivery of a
certificate for & share o such person whose name stands Grest in the Register of Members, shall be
sutficient delivery to all such holders. Share cermiticates shall be 1szued 10 marketable lots without
paviment of any fees, Where share certificates are issued for either more or less than marketable lots,

subh-divistion/consolidation into marketable fots shall be done free of charge.

If any certificate be worn out or defaced. then upan production thereof to the Company, the
Company, in cancellation of the old certificate, shall fssoe o new certificate in Hew thereof. 15 any
momber requires the certileate perining o one or more than one share 1o be split into two or
more certificates periaining W one or more shares, the company may cancel the old cerificate and
igsue new certificate. IF any certificate be lost or destroyed, then, opon proof thereof ta the
satisfaction of the Directors and on such mdemmity as the Directors deem adequate being given and
on the poyment or out of pocket expenses incurred by the Company 0 investigating evidence, a new
certificate 1n lieu thereof shall be given 1o the registered holder of the shares 1o which such lost or
destroved certificate shall relate,

For every certificate issued under the last preceeding clause, there shall be paid to the Company
the sum of Rupees two or such smaller sum as the Directors may determing, provided that no fees
shall be charged for issue of new certiBicates on replacement of those which are old, decrepit or

worn out or cut or where the cages on the reverse for recording transfers have been fully utilised,

Bvery endorsement on the certificate meorporating transfer of shares mentioned therein shall bear
the signature of a Director or such other person as shall from time o ime be authorsed by the
Directors for the purpose.

CALLS ON SHARES

The Board may, from time to time, subject 1o the terms on which any shares may have been iasucd

and subject to the provisions of section 91 of the Act make such ealls as they think ft upon the
members in respect of all mondes unpaid on the shares held by them respectively (whether on
account of nominal value of the shares or by way of premium) and each member shall pay the
ameunt of every call so made on him &t the time and place appeinted by the Board. A call may be
made pavable by instalments and shall be deemed 1o have been mude when the resolution of the

Board authorising sach call was passed. A call may be revoked or postponed st the discretion of the
Board,

IT the sum payable in respect of any eall or instalment 15 not paid on or before the day appointed for
pavment thereaf, the holder for the time being in respect of the share for which the call shall have been
made or the instalment shall be due, shall pay interest for the same ot such rate as may, from time o
fme, be fixed by the Board from the day appomted for the payment thereol to the time of aetund
payment. The Board shall be at liberty to waive payment of any such interest either wholly or in part.




Any sum, which by the terms of issue of a share becomes payable on allotment or af any fixed
date, whether on account of the nominal value of the shareor by way of premium, shall, for the
purposes of these regulations, be deemed to be a call duly made and payable on the date on which by
the terms of issue such sum becomes payable. In case of non payment of such sum all the relevant
provisions of these regulations as to pavment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made and notified.

The Board may, il thinks oL, receive from any member willing to advance the same, all or any
part of the amount remaimng unpaid on any shares held by him and wpon the money so paid m
advance or so much thereof as excecds the amount of the calls then made upon the share in respect of
which such advance hias been made, the Company may puy interest al such rate a8 may be fixed by the
Board. Money so paid in excess of the amount of calls shall not rank for dividends or confer a right to
participate i prodits or for the purpose of voting. The Board may at any time repay the amount so
advanced upon giving 10 such member not less than fifteen days! notice in wriling.

O the tral or hearimg of any action or suit brought by the Company against any member or his

representatives for the recovery of any money claimed to be due 1o the Company in respect of his
shares. it shall be sufficient o prove that the name of the member in respect of whose shares the
money is sought to be recovered appears entered on the Register of Members of the Company as
the holder of one or more shares ot or subsequent to the date on which the money sought o be
recovered is alleged to have become due; that the resolution making the call is duly recorded in the
Minutes Book of the Board and that notice ot such calls was duly given to the member or his

representatives in pursuance ol these Articles.

The Money, iF any, which the Board shall, on allotment of any shares bemg made by i1, meguime or
direct to the paid by way of deposit. premium, call or otherwise in respect of any shares allotted by
it shall immediately on the inscription of the name of the allotiee in the Register of Members become
a debr due 1o and recoverahle by the company from the allottee thereol and shall be paid by him

accordimgly.

Save as herein otherwise expressly provided, the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof and accordingly shall not be bound, except as
ordered by a Court of competent jurisdiction or as by statute required. to recognise any trusts
whatsoever or any mortgage or charge thercon or any contingent. eguitable, future. partial or any
olher claim o or interest in such share on the part ol any person other than the registered holder, his
executor or adminisirators or other leeal representatives and other than such rights upon
transmmssion a% hereina fler provided.

FORFEITURE OF SHARES

In any member Mmills o pay ony call or instalment of o call on or before the day wppotnted for the
payment of the same, the Board may, at any time thereafer during such time as the call or instalment

remains unpaid, serve a notice on such member requiring him o pay the same, wgether with




any mterest that mawv have acemied and all expenses that may have been incurred by the Company by
reason of such non-payment.

23, The notice shall nume a day (not being less than fourteen days from the date of the notice) and a
place or places on and at which such call or instalment and such interest and expenses as aforesad
are Lo be pad, The notice shall also state that in the event of non-payment ai or before the time
and at the place appointed, the shares in regpect of which such call was made or instalment 15
payable will be lable 1 be forfeited.

24 I the requiraments of any such nobice as aforesaid are not complied with any share in respect of
which such notice has been given may, at any time thereafter, before the paviment required by the
notice has been made be orleited by a resolution o the Board to that effect, Such forfeinure shall
include all dividends declared in respect of the forfeited shares and not actoally paid hefore the
forfeiture,

25, When any share have been so forfeited, notice of the resolution shall be given to the member
i whose name it Slood immediately pror o the forfertore, and an entry of the forfeiture with
the date thereof shall forthwith be made in the Register. but no forfeiture shall be in any manner

invalidated by any omission to give such notice or to make such entry as aforcsaid,

Zh. Any share so forfeited shall be deemed 1o be properny of the Company, and the Board may sell, reallot

or otherwise dispose of the same on such terms and in such manner as they think fit.

27, The Board may, at any time, before any share so forfeited shall have been sold, realloted or
otherwise dispesed ol cancel the forfeiture thereol upon such conditions as it thinks 1 or they may
assign a smaller number of shares in respect of the paid up value of forfeited shares.

28, A person whose shares have been forfeited shall cease to be member in respect of the forfeited
shares but shall neverthless remain liable to pay and shall forthwith pay 1o the Company all menies
which at the time of forfeiture were presently payable by him to the Company in respect of the
slares together with interest at such rates as may be decided upon by the Bourd, whether such
elaim be barred by lmitation on the date of the forfeiture or not but his lability shall cense if and when
the Company received payment in (ull of all monies due in respeet of such shares. The Board may,
if they shall think fit, remit the payment of such interest or any part thereof,

29 The forfeiture of a share shall invalve the extinetion of all interest in and all elaims and demands
against the Company in respect of the share and all other rights incidental to the share. except
only such of those rights as by these Articles are expressly saved.

30, Upon any sale alter forfeituee oF surrender or Tor enforcing o lien purmported w have been exercised
by virtue of the powers given, the Board may cause the purchaser's name (o be entered in the
Remster of Members in respect of the shares sold, A duly verficd declaration in o wrniting that the
declarant is a Director, Secretary or Manager ol the Compuany and that certain shares in the

Company have been duly forfeited on a date stated in the declaration shall conelusive evidenee




of the facts therein stated as against all persons clamming to be entitled 1o the shares and such
declaration and the receipt of the Company for the consideration, if any given for the shdres on
the sale or disposition thereof shall constitute a good title to such shares and the person to whom any
such share is sold shall be registered as the holder of such share and shall not be bound 10 see to the
application of the purchase money, nor shall his title to such share be atfected by any wrregularity
or invalidity in the proceedings in reference o such forfeliure, sale or disposition.

3. The provision of these Articles as to forfeiture shall apply in the case of non payment of any sum which
by the terms of 1ssue of @ share, becomes payable ava fxed tme, whether on account of the nominal
value of a share or by way of premium, 05 i the same had been payvable by virtue of a call duly made and

notified.
LIEN

32, The Company shall have a first and paramount lien upon-all the shares (other than fully paid up
shares) registered in the name of each member (whether solely or jointly with others) and upon
the procecds ol sale thersof for all moneys (whether presently payable or not) called or payable
ata fixed thme in respect oF such shares and no equitable interest in any shares shall be created
excepl upon the footing and condition that this Article will have full effect and such lien shall extend
to all dividends trom time to nme declared in respect of such shares. Unless otherwise agroed. the
registration of a transter of shares shall operate as a waiver of the Company's lien, if any, on such
shares. The Directors may at any time declare any shares wholly or in purt to be exempt from the
provisions of this clause. Liecn shall nol be exercized against any outstanding of the member, except

agamst the moneys presently payable and due on shares,

33, For the purpose of enforcing such lien, the Board of Directors may sell the shares subject thereto
in such manner as it thinks 1. But no sale shall be made unless & sum in respect of which the lien
exists 18 presently pavable and until notice in writing of the miention to sell shall have been served
on such member, his executors or administrators or other legal representatives. as the case
may be. and detault shall have been made by him or them in the pavment of the sum payable

as aforesaid for seven days afier the date of such notce.

34, To give ellect o any such sale, the Beard may authorise some person o ransfer the shares sold
ta the purchaserthereol and the purchaser shall be registered as the holder of the shares comprised
in any such transfer. Upon any such sale as aforesaid, the certificate in respect of shares sold shall
stond cancelled and become null and voud and of no efTect, and the Directors shall be entitled
W issue o new eertificate or certifeates in licu thereof to the purchaser or purchasers concemned.

35, The net proceeds of the sale shall be received by the Compuany and after payment of the cost of such
sale shall be applied in or towards payment of such part of the amount in respect of which the he
exists as is presently payeble and the residue, if any, shall be paid to such member, his executors,
or adminisrators or assigns or other legal representatives as the case may be,




36, a)

]

)
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TEANSFER OF SHARES

Shares in the company may be transferred by an mstrument in wriling in Form Mo 7-H setforth
in Annexure-A to the Companies { Central Government's) General Rules and Forms. 1956, or in
such other form as the Act may from time to time prescribe. The instrument of transfer shall

b duly stamped.

Every instrument of transfer shall, before it is signed by or on behalf the transferor and before
any entry 15 made therein, be presented to the Remsier or such other authority as the Central
Government may, from Hme to time, appoint in that behalf for being stumped or otherwise
endorsed thereon the date on which it is 50 prosented.

Every instrument of transfer in the prescribed form with the dare of such presentation stamped,

or otherwise endorsed thereon shall, afier it is duly stamped, and execated by or on behalf of the
transferor amd the transleree and completed in all respects. be delivered to the Company., within
such time from the date of such preseniotion as may be prescribed by the Act or within such
extended period as may be granted by the Cenual Government under sub section 1 (d) of
Section 108 of the Act. Before the registration of a transfer the cenificate or certificates of the
shares must be delivered to the Company.

IT in the Company's opimen the Transfer Deed ancd the Share Certificate lodged with the
Company aré correct in all respeets, the Company will enter the name of the tansferee in the
Remster of members and endorse his name on the Share certificate and send him the cortificate
within 30 days of lodgement,

37. The transfercr shall be deemed to remain the holder of the share until the name of the transferce

15 entered in the Remister of Moembers in respect thereof.

38, Subject to the provisions of Section 11 1 of the Act, the Board may at its own -absolute and
uncontrolled discretion and without assipning any reason, decline to register or acknowledge any

transfer of shares, whether fully paid or not {(norwithstanding that the proposed transferee is

already a Member) but in such cases it shall, within one month from the date on which the

instrument of transfer was lodged with the Company, send to the vansleree and the transferor notice of

the refusul oy register such translor, provided that the registration of a transfer shall not be

refused on the pround that the transferor beimg either alone or jointly with any other person or

persons 15 indebted to the Company on any account whatsoever except where the Board has
exercised the power of lien vested in it under these Articles in respect of the Shares proposed to be
transferred.

39, a)

b)

An-application bor the registration of transler of the shares in the company may be made either
by the transferor or the transferee,

Where the application is made by the transferor and relates to parily paid shares, the transier
shall not be registered unless the Company gives notice of the applicaﬁst&ree and
FTURD
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41.

43,

44,

45,

the transferce mokes no objection o the ransfer within two weeks from the recempt of the

notice,

cl For the purpose of sub clause (b) above, notice W the transferee shall be deemed 1o have
been duly given if it is despatched by pre paid registered post to the wransferee at the address
given in the instrument of transfer and shall be deemed w0 have been duly delivered at the time al

which it would have been delivered in the ordinary course of post.

Mo transfer shall be made 1o an insolvent or a person of unsound mind or 4 partnership in the name

ol the firm. In the case of partly paid shares no transter shall be made in the name of a minor,

In no case, shall the Boand be bound 1o inguire into the validity Jegal effect or genuinencss of

any instrument of transfer produced by a person elaiming ransfer of any shdre in accordance with these
Articles and whether they abstain from so inguiring or do so inguire or are misled. the ransteror shall have
no claim whatsoever upon the Company in respect of the share except for the dividends previously
declared in respect thereof and not paid but his claim if any. shall be against the wansferee only.

Al instruments of transfer which shall be I‘l:g'iﬂh?ll:d shall be relained by the Company, hut nny
msttument of transter which the Directors may dechne to register shall be returned to the person

depositing the same.

Mo fees shall be charped for registration of transfers or for effecting transmission or for registering
any letters of probate, letters of administration and similar other documents, When a sharchlder
changes his name or who being o female, marries, may give notice 1o the Company of the change of

mame or of the marriage so that the same may be registered with the Company,

The Company shall imcur ne liahility or responsibility whatever in consequence of its registercing

or giving effect to any transfer of shares made or purporting to be made by any apparent legal
owner thereol (os shown or appeanng in the Register of Members) to the prejudice of persons
having or claiming any equitable right, tile or interest o or in the suid shares, notwithstanding that the
company may have had notice of such equitable right, title or interest or notice prohibiting
registration of such transfer and may have entered such notice, or referred thereto, in any book of the
Company and the Company shall not be bound or reguired to regard or attend or give effect lo any
notice which may be given w it of any equitable right title or interest or be under any Hability
whatsoever for refusing or neglecting so o do though it may have been entered or reflerred o in some
book of the Company, but the company shall, neverthless, beat hberty (o regand and attend to any such
rolice, and @wive efféct therewo iF the Directors shall so think [

TRANSMISSION OF SHARES

8} On the desth of a member, the survivor or survivors where the member was a joint-holder,
and his legal representatives where he was a sole holder shall be the only persons recognised

by the company as having any title 1o his interest in the shares. /?LTQ.\
v‘
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Nothing in clavse () shall release the estate of o deceased joint-holder from any liability in
respeet of any shares which had been jointly held by him with other persons,

46. The executors or adrministrators of a deccased member,  (not being a joint holder) shall be the only
persons recogmsed by the Company as having any title to the shares registered in the name of such
member and the Company shall not be bound to recognise such executors or administrators unless
they have first oblained probate or letters of administration. as the case may be, from & competent
court in India, provided that v any case where dee Directors, in their absolute discretion think {3t they may
dispense with the production of probate or letters ol administration.

47,

48,

o

i)

Q

d}

Any person becoming entitled to a share in consequence of the death or lunacy or insolvency
of a member may, upon such evidence being produced as may from time 1o time properly
be required by the Board and subject as hereinafter provided, elect, either-

a) to be registered himself as holder of the share, or

b to make such transter of the share as the deceased or insolvent or lunatic
member could have made.

The Board shall, in either case, have the same right 1o decline or suspend registration, as
it would have had if the déeceased or linatic or insalvent member had transterred the share before

his death, lunaey or insolvency,

If the person so becoming entitled shall elect to be registered ns holder of the share himself,
he shall deliver or send to the company o notice m owriting signed by him stating that heso
eleits,

If the person aforesaid shall elect to transter the share, he shall westify his election by executing an
instrument of transter of the share,

All the limitations, restrictions and provisions of these Articles relating to the nght w0 ransfer

and the registration of transfers of shares shall be applicable to any such notice or transfer ss
aforesad as 1f the death, lunacy or msolvency of the member had not oceow red and the notice of
transter were a transfer signed by that member,

A person so becoming entitled on transmission to a share by reason of the death. lunacy or

msslvency of the holder shall subjéct to the provisions of these Anticles and of section 206 of the
Act, be entitled 1o the same dividends and other advantages to which he would be entitled if he were
the registered holder of the share, except that he shall not, before being registered as a member in
respect of the share, be entitled in respect of it to exercise any right conferred by membership in

relation o mectings of the Company,




49, All the provisions herein contained as te the transfer and transmission of shares shall apply mutatis

mutandis to the transfer and transmission of the debentares of the Company.
GENERAL AUTHORITY

30. Wherever it has been provided in the Act that the Company shall have any vight. privilege or authority
or that the Company could carry out any transaction only if the Company is so authorised by
its Adticles, then and in all such cases this regulation confers on the Company all such right,
privilege or muthorily and the power o carry out such transaction, a5 if such right, privilege, authority
or power hos been conferred on the company by specific regulation in that behall herein provided.
Without prejudice 1o the generality of the foregoing and as illustration of such nghts, prvilepes
and authorities which the Company shall have, the following are sel out with the appropriate

sections of the Companies Adct, 1956

Section 76 T o pay commission on issue of shares/debentures
Sectiom H ¢ ossue Redeemable Preference Shares,

Section Y2 @ toacceptunpaid share capital although not called up.
Section 93 ¢ 1o pay dividend in proportion to amount paid up.
Section 94 to alter the share capital of the Company.

Section 100 to reduce the Capital of the Company.

Section 106 ¢ o alter the nights of holder of specinl classes of shares.

ALTERATION OF CAPITAL

Al The Company muy, from time o tme, by ordimary resolubion mnorease the share capital by such sum,
o be divided into shares of such amount, as may be specificd in the resolution,

53, The Company may, by ordindry resolution -

a)  consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares ;

by sub-divide its existing shares orany of them anto shares of smaller amount than is Tixed by

the memorandum, subjeet, nevertheless, to the provisions of clause (d) of sub-section (1) of
section 94 of the Act,

¢)  cancel any shares which, at the date of the passing of the resolution. have not been taken

or agresd W be waken by any person,

53, The Company may, by special resolution reduce it share capital, any capital redempiion reserve
account, or any share premium account, inany manner and with and subject o, any incident
authorised and consent require by law.




GENERAL MEETINGS

54, All general meecting other than Annual General Mectungs shall be called Extra-ordinary General

Meetings.

55 The Board may, whenever it thunks fit, call an Annual General Meeting/Extra-ordinary General

Meeting to be held on such day, time and place as may be considered convenient by the Board.
If ot any time they are not within [ndia, Directors capable ol acting who are sufficient in number
o form a0 quoram (for Board Mectings), any Director or any five members of the company holding
cquity =hares may call an Annual General Mectng/Extra ordinary Gieneral Mecoting in the same
manner. as nearly as possible, as that in which such a meeting may be called by the Board.

56. The Board muy, whenever it thinks fit and necessary, postpone an Annual General Meeting or Extra-

¥k

ordinary General Meeting that had been convened by the Board or by the members or cancel such
meetings and reconvene such meeting before such meeting is held or is due to be held. This
provision shall not however apply to an Extra-ordinary General Meeting called by the members
on reguisition.

PROCEEDINGS AT GENERAL MEETINGS
Mo business shall be transacted at any General Meeting unless a guorum of members 15 present

at the time when the meoting proceeds (o business, Save as herein otherwise provided,
members present in person shall constitute the guorum for General Meetings,

58, The Charman, i any, of the Board shall preside as Charrman at every General Meetimg, [ there 1s

no such Chaimman or iF ot any meeting he 15 not present within thirty minutes after the time appoimied
for holding the meeting or s umwilling weeact, as Chamman of the Meeting, the Managing Director shatl
be entitled 1o take the Chair. In his absence or in cose he isunvilling 1o act, the Directors present
shail choose another Dhirector as Chairman of the meeting and if no Director is present, or if all the
[irectors present decline to take the Chair, then the members present shall on a show of hands or
on a poll properly demanded. elect one of their number, being a member entitled to vote, to be
Choirman of the meeting.,

59, The chairmuan may adjourn any meating from tme to tme and from place w place, bul no business

will be transacted at any adjoumed meeting other than the business left unfimshed ot the mesting
trom which the adjournment took place.

60, When a meeting 15 adjoumned, 1t shall not be necessary fo give any notice of the adjouwmment or

al,

of the business o be transacted at the adjourmed mecting. except when the meeting is adjournaed
sine die.

In the cose of an equality of votes, both on a show of hands and on & poll, the Chairman of the meeting

fivie

shall be entitled to a second or casting vote tn addition to the voeteis) to which he may be entitled as a

member.
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62, The demand for a poall other than for election of Chuirman of the mecting or for the adjournment

[LES

fid,

(e

i,

67,

of the meeting shall not prevent the continuance of & meeting for the trunsaction of any business
ather than the questiom on which o poll has been demanded,

VOTES OF MEMBERS
subject wany righls or restrictions for the Hime being attached 1o any class or classes ol shares:
a)  Ona show of hands, every member present in person shall have one vote; and
by On o poll, voling rights of members shall be as laid down in section 87 of the Act.
In the case of joint-holders, the vote of the senior who tenders a vole in person, shall be accepted
tir the exclusion of the voles of the other jomnt holders. For this purpose, semority shall be deternnned by the

order in which the names appear in the Register of Members,

A member of unsound mind or in respect of whom an order has been made by any Court having

Jurisdiction in lunaey, may vole, whether on o show of hands or en o poll, by his committes or other legal

puardian, and any such commities or puardian may, om a poll, vote by proxy.

A member shall be entitled to vote at any Genernl Meeting if the call money or other sums due hove

not been paid by him befbre the last date fixed by the Board, for their payment.

Mo objection shall be raised 1o the validity of any vote whether given personally or by proxy or by

atiormey except al the mecting or adjourned mecting or poll at which the vote objected 10 s given or
tendered and every vote whether given persenally or by proxy or by attorney to which no
ﬂ'b_l eetion has been raised at the rnl:rlillg ar F}HH al which such vote is tendered shall be deemed o be
walid for all purposes whatsoever of such mecting or poll, Any objection made in duc time shall be
referred to the Chairman of the meeting whose determination regarding the admission or rejection of

the vobe, made m good faith, shall be final and conclusive.

PROXY

68 An instrument appointing a proxy shall be in either of the forms is Schedule 1X to the Act or a form

as near thereto as circumstances admit and shall be signed by the member. Where shares are

held in joint names, all the joun shareholders shall sign the proxy form,

&9, The instrument appointing o proxy ond the powerof attormey or other authority (if any ) under which

it is signed or o netarinlly certified copy of that power or autherity shall be deposited mthe ofTice
niol less than forty-eigchil hours before the tme for holding the meetmg ol which the person named
im such nstrument proposes o vole and i defaale the nstrument of proxy shall not be treated as valid,
Mo member shall be entitled to lodge a proxy tor an adjoumed meeting. No proxy shall be used at
an adjouned meeting which could not have been used at the original meeting,
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IT miere thun one mstroment of proxy from the snme member w vote ol the same e be deposited
with the Company that instrument of proxy bearing the latest date, shall alone be accepted; 1f all
the instruments bear the same date, then that one of them registered i the books of the compuny as
having been last deposited with the Company shall alone be accepied.

A vole given in sccordance with the terms of an instrument of proxy shall be valid, notwithstanding
the previeus death or insanity of the principal or the revocation of the proxy or of the authority ander
which the proxy was exccuted or the transfer of shares i respect of which the proxy is given @

Provided that no inlimation in writing of such death, insanity, revocation or transfer of the shares shall have
been received by the Company at its office at least twenty four hours before the time appointed for
meeting. Provided further that the Chairman of the meeting shall be entitled to require such
evidence as he may, in his discretion, thinks 01, of the due execution of an instrument of the proxy and
that the same has not been revoked,

MEECTORS

T2, The mimimuom and maximm number of Directors shall be three and twelve respectively.

T3,

The first Dircetors of the company are -

VR GUPTA

SHANTHI DEVI GUITA
ANT KUMAR GUPTA
INDRA DEVI GLPTA
PAWAN KUMAR GUPFTA
RATAN KUMAR GUPTA
RAJESH GUPTA

1%

B

NOMINEE DIRECTOR ; Notwithstanding anything to the contrary contained i these Articles, so long

as any money remam owing by the Company to the Indusirial Development Bank of India (1B,
Industrial Finance Corporation of India (IFCT), The Industrial Credit and Investment Corporation of
India Limited {ICICT), The Industrial Reconstruction Corporation of Tndia Lid,, (IRCT), Life

Insurance Corporation of India (LIC), Unit Trust of India  (UT1), General Insurance Corporation of
India (GIC), Mational Insuranee Company Limited (MC), The Oriental Fire and Geneml Insurnnce
Company Limited (OFGL), The New India Assuranee Limited (NIA), United India Insurance
Company Liminted (LT or, a State Financial Corporation or any Financial Institution owned

or controlled by the Central Govermment or a State Government or the Reserve Bank of India or by two or
more of them or by Cemral Government or by State Government by themselves (each of the ahove is
hercinafier in this Article referred 10 a5 "the Corporation” ) out of any loans /debenture assistance granted
by them to the Company or as long as the Corporation holds or continue 1 hold debentures £ shares
in the Company as a result of underwriting or by dircet subscription or private placement, or 5o long as
any lability of the Company arising out of any guarantee furnished by the Corporation on behalf of the




riht to appoimt rom (me W Hme, any person or persens asa Director or Dircetors, whole-time ornon
whole-time, {which Direcior or Directors, is / are hereinafter referred to as "Nominee
Director/s" ) on the Board of the company and to remoyve from such ofice any person on persons so
appointed and W appoint any person or persens o his or their place/s.

The Board of Directors of the Company shall have no power 1o remove from office the Nominee
Dircctor's. At the option of the Corpermtion such nomines Direcior’s shall not be required o hold any
share gualification in the Company. Also al the option of the Corporation such Nominee
Director/s shall not be Hable w relirement by rotation of Directors, Subject ay alfivresaid, the
MNominee Director's shall be entitled o the same rights and privileges and be subject o the suime

obligations as any other Director of the Company.

The Nominee Director’s so appointad shall hold the said office only so long as any moneys remain
owing by the Company to the Corporanion or so long as the Corporation holds of continues to hold
Debentures / Shares in the Company as a result of underwriting or by direct subscription or
private placement or the liability of the Company arising out of the puarantee is outstanding and the
Nominee Direclors so appoiinted in exercise of the said power shall ipso foeto vacate such office
irmm:d:'ulct:.' the monmevs uwing by the Company 1o the Corporation are pnid olt or on the l:.'.'l.rrpl:'nrnliuﬂ
ceasing tw hold Debentures ¢ Shares in the Company or on the satisfaction of the hability of the
Commpany arising oul of the puarantes fumished by the Comporation.

The Nominee Director/s appointed under this Article shall be entitled to receive all notices of and
attend all General Meetings, Board Meetings and of the Meetings of the Commitiee of which the
Mominee Dircetor’s isfare member’s, as also the minutes of sueh Meetlings. The Corporation shall

ulso be eniitled o reeeive all such notices and minutes.

The Company shall pay 1o the Nominee Director’s sitting fees, and expenses 1o which the other
Directors of the Company are entitled. but if any other fees. commission. monies or
remuneration in any form is pavable to the Directors of the Company, the fees, commission,
moeneys and remuneration in relotion W such Nominee Director/s shall aeerue to the Corporation ancd
the same shall secordingly be paid by the Company direetly w the Corporation. Any expenses that may
be incurred by the Corporation or such Mominoe Director/s in conmection with their appointmend
of Prrecior ship shall also be pad or reembuorsed by the Company 1o the Corporation or, as the case

may be, to such Nomines [hrector's

Prowvided that if anv such Nominee Director’s is an oficer of the Corporation the sitting fees, in
relation to such Nominee Drector/s shall also accroe o the Corporation and the same shall

accordingly be paid by the Company directly to the Corporation



Provided also that in the event of the Mominee Dircctor /5 being appointed as wholetime
Director’s, such Nominee Director's shull exercise such powers and duties as may be approved by
the Corporation and have such rights as are usueally exercised or available to a8 whole-time
Dircetor in the management of the affairs of the Company. Such Whole-time Dircctor/s shall be
entitled to receive such remuneration, fees, commission and monies as may be approved by the
Corporation,

ADDITIONAL DIRECTORS

74, The Board shall have power at any time and from time to time 1o appoint any person as an additional
Drnrector prosaded that the number of Directors shall not any time exceed the maximum number fixed
by these Articles @ The additiomal Director so appointed shall hold office apto the dote of the nest
Annual General Meeting of the Company.

75. The Board may subject to the provisions of Section 262 of the Act fill any casnal vacancy ansing in
the Hoard,

ALTERNATE DIRECTORS

76, The Board may in accordance with and subject 1o provisions of Section 313 of the Act, appoint any
person to act as an Alternate Director for a Director during the latter's absence for a period of not
less than three months from the State in which meetings of the Board ore ordinarily held.

7. Directors desirous of resigning their office shall submit the resignation in writing, The resignation

will be effective from the date on which it 15 received by the Company at itz office.
78, Mo share qualification is required for any person for being appointed as a Director of the Company.
PROCEEDRINGS OF DIRECTORS

T9. The Board may elect a Chairman for its meetings . and determine the pernod for which he s o hold
office.

#h Subject to the provisions of Scetion 283 of the Act, the Dircetors may meet together for the despateh
of business and may adpourn and otherwise regulate their meetings and proceedings as they think
fit and may determine the quoram necessary for the purpose of the business. Until otherwise
determined and subject to Section 287 of the Act, two Directors personally present or one third
of the total strength, whichever Is preater, shall be the guonum.

81, Subject w the provisions ol the Act, the Chaifmen or the Managing Divector may and the Scerelary
ol the direction of the Chaywman or the Managing Director, shall at any trme convene a mesting of the
Hoard.




H2. Subject to the provisions of sections 310, 372(5) and 386 (2) of' the Act, the questions arising at
any meetings of the Direclors shall be decided by a majority ol votes, and in the case of equality of

voles, the Charrman shall hove a second or cashing vote.

3. The mesting of the Board at which a quoram is present shall be competent to exercise all or any
ol the authorities, pewers and discretion by or under these Articles or the Act Tor the time being vested

in or exercisihle by the Boward.

R4 1T the guorem s not present within 13 mnutes from the tme appointed for bolding a meeting of the
Board, it shall stand adjourned till the same dav in the next week at the same time and place, If
that day happens to be a public holiday, the meeting shall stand adjourned o the day next to the
public holiday, 1T at the adjourned mecting also there s no quorom, fresh notice has o be given

conwveninir another meeting of the Board.

55 ITat any mecting of the Board, the Chairman is not present within fifteen mimutes fromm the time
appointed for holding the meeting or in case he is unwilling to preside or where no Chairman has
been elected 1n terms of Article 79 the Managing Director shall oceupy the chair and in the absence
af the Managing Dirgctor or in case he is onwilling, the Directors present may choose one amaong

them to be the Chairman of the meeting.

A6, The Charrman or the Managing Director shall have the powerto mvile any person or persons nol being
the member{s) of the Board to attend the meeting of the Board, bui such invites or mvitees shall not

be entitled to vote ar any time.

87, The items in the agends of the notice should have the prior approval of the Chairman and in the
absence of the Charrman from India, of the Managing Dhirector before the notice 15 cireulated 1o the
members of the Board,

EH. The Board may. subject to the provisions of Section 292 of the Act. from time to time and at any
Litiee delegate any of Hs powers W a committee consisting of such Director or Directors us it thinks (i
and may, from time o ime revoke such delegation. Any Committee so formed shall in the exercise of the
powers s0 delegated, conform (o any regulations that may, from time to time, be imposed upon it by
the Board, All acts done by any such committee of the Board in conformity with such regulations and
in Fulfibment of the purposes of their appointment, shall have the like force and effect as 10 done by the

Hoard,

B9, The meeting and proceedings of any such Committee shall be governed by the provisions herein
contained for regulating the meeting and proceedings of the Board so far as the same are
applicable thereto and are not superseded by any regulations made by the Board.

90. Save in those cases where o resolution is required by Section 262, 292, 297, 316, 372{5), and 386(2)
of the Act, to be passed at a meeting of the Board, a resolution shall be valid and effectual as
il it has been passed at a meeting ol the Board or Committee of the Board, as the case may be,

duly called and constituted, if a draft thereot in writing is circulated _zocether with the necessary
@
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papers, il any, 1o all the Divectors, or to all the members of the Committee of the Board, as the casemay
be, then in India {(not being less in number than the quorom fixed for a mecting of the Board or
Committee, as the case may be) and 1o all other Directors or members of the Commttee at their
usual address in India and has been approved by such of them as are then in India or by a majority
of them as are entitled to vote on the resolution.

Subject to the provisions of the Act, no Director of the Company shall be disqualified by his office
froan holding any office or ploce of profit under the Company or under any Company in which this
Company shall be a share holder or otherwise interested or from contrecting with the Company
cither as Vendaor, purchaser or otherwise nor shall any such contracts, or any contractl or
arrsngerment entered inta by, or on behall of the Company in which any Director shall be in any way
interested, be averded, nor shall any Director be Hable o account 1o the Company, for any profit
arising from any such office or place of proft or realised from any such contracts, arrangemeants by
reason only of such Director holding that office or of the fidouciary relations theréhy established.

MINUTES

G2, The Directors shall cause minutes o be duly entered in the Books provided for the purposes:

a)  Of all appointments of Officers;

By Of the names of the Directors present at each meeting of the Directors and of any Commitiee
of Directors;

e)  OFall orders made and resolutions reguired W be passed by the Directors and commatlecs of
IMrectors; and

dy  OFall resolutions and proceedings of General Meetings of the Company or of any Class of
Share halders and ol the Meetngs of the Direclors and Commitices: and any Mectings of the
Directors, or of any Committee, or of the Company. if purporting 1o be signed by the Chairman of
the next succeading meeting shall be received as prima facie evidence of the matter stated in
such minutes.

Provided that the Chairman of the meeting may exclude at his absolue discretion such of the
matters as are or could reasonably be regarded as defamatory of any person, irmelevant or
immmaterial o the procecdings or detrimental w the interests of the Company,

83, The minutes Book of General Mectings of the Company shall be kept at the office and shall be apen

4. Subject to the provisions of the Act. the control of the Confpany shall be 7%

for inspection by members during the hours of 2,00 P.M. to 4.00 P.M. on spetstsasiness days as
By N I -
the At requires it o be open for inspection, ™ &

POWERS OF DIRECTORS _

== n the Board who
shall be entitledih éxértize ol Such powers, and 1o do all such aets and things as the Company



it authorised to do; provided that the Board shall not exercise amy power or do any act or thing which i=
directed or required whether by the Act or any other statute or by the Memorandum of the
Company or by these Articles or otherwise, 1o be exercised or done by the Company in General
Meeting. Provided further in exercising any such power or doing any such act or thing the Board shall
be subject to the provisions in = that behaltf contained in the Act or any other stamte or in the
Memorandum of the Company or in these Articles or inany regulations not inconsistent therewith
und duly made therounder, including regulations muoade by the Compuany in Genernl Meeting by
special resolulion but no regulations made by the company in General Mectings shall validiate any
prior act of the Board which would have vahd if that regulation had not been made.

@5, Any branch or kind of business, which bwv the Memorandum of Associntion of the Company or these
Articles is expressly or by implication authorised to be undertaken by the Company may be
undertaken by the Board at such time or times as it shall think it and further may be suffered by
it to be kept in abeyvance whether such branch or kind of business muay have been actually
commenced or not 2o long as the Board may deem it expedient not o commence or proceed with

such branch or kind of business.

9. Subject to the provisions of the Act, the Board may, [rom time to time, as it may think 61, delegate
ity the Managing Director all or any of the powers hereby conferred upon the Board, other than the
powers to make calls on members in respect of money unpaid or their shares and to issue
debentures.

B7.  The Board may subject to the provisions of the act make such arrangements as il may think 13t for
the management of the Company's affairs abread and for this purpose appoint local boards,
attorneys, agents and fix their remuneration and delegate to them such powers as the Board may deemn
requisite or expedient. The Company may exercise all the powers of Section 50 of the Act and official seal
shull be ulffixed only by the authority of the Boord and shall be signed by atleast two Directors or by a
Firector and other persons appointed by the Board for this purpose from time o time, The Boand may
also exercise the powers of Sections 157 and 158 of the Act with reference to the keeping of Foreign

Register.

4%, The Board may appoint, at any time and from tme o tme, by a power of attorney under the
Company’s seal any person o be the attorney of the Company foe such purposes and with such
powers, authorities and diseretions not execeding those vested in or exercisable by the Board,
or by the Act or these Articles and for such period and subject to such conditions a4 the Board may,
from time to time, think fit, and any such power of atormey may contam such provisions for the
protection and convenience of persons dealing with such attorney, a5 the Board may think fir.

99, The contimuimg Dharectors may act notwathstanding any vacaney m the Board; but 1F and so long as
therr number falls below the quorum fixed by these Articles for a meeting of the Board, the continumg
D¥rectors or Director may act for the purpose of increasing the number of Directors to that fixed
for the quorum, or of summoning a General Meeting of the Company but for the no other purpose.




100. a)
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The Board may, subject 1o this Artiele and wath the sanction of the Company in General Mecting
from time lo time, ot its discretion, raise or borrow or secure payment of any sum or sums of
money for the purpose of the Company. by the issue of debentures, convertible or otherwise and
to mortgape, pledes or charge the whole or any part of the property, assets or revenue of the
Company, present or future, including its uncalled capital, or otherwise and 1o transfer or convey
the same absolutely or in trust, and to give the lenders powers of sale except on uncalled
capitnl and other powers as may be deemed expedient, and to purchase, redeem or pay off
such securities;

Any such debentures, bonds or olher securities may be issued at a discount, premium or
otherwise and with any special provileges as o redemption, surrender, drowings, allotment of
shares and attending General Meeting of the Company, appointinent ol Directors or

;
ptherwise:

Debentures, bonds or other secunties wath a right o allotment of or conversion into shares

shall not be issued except with the sanction of the company in Generol Meeting.

ATPPOINTMENT OF MANAGING DIRECTORS

R

The Board ray ol any time appoint, subject o approval of Central Government where necessary,
one or mote o it body as Managing Director{s) for the Company for any period and on such terms
and conditions as 1o their powers und duties as the Board may determing, The Board may also

designate them as Joint Managing Director or by any other designation,

102, n)

b}
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POWER OF MANAGING DIRECTORS

Subject o the superiniendence, contrel and directions ol the Board, the Managing Diréctor shall
manage the whole of the business of the Company and all its affairs, shall exeroizse all powers,
comrol its fnances, appoint and manage emplovees of all grades, and perform all dutics
generally in relation to the management of affairs and ransactions of the Company. as may be
proper or expedient and in particular. exercise the powers conferred on the Board, except those
which can only be exercised by the Board or the Company in general meeting, and the Managing
Director shall always act for wnd on behal§ of the Company in the management of its afTuirs,

A Managing Director holding office is not subject 1w retirement by rotation.

In the event of there being more than one Managing Director at any time holding office, whether
designated as Managing Director or Joimt Managing Director, or otherwise, then, unless
otherwise provided by the terms of their appointment or unless otherwise directed by the
Board all the powers vested in the Managing Director{s) by or under these presents shall be
excreisable by either of them severally. They shall be deemed o hold their office under
separate contracts of service and novwithstanding the termination of the office of any of the
Munaging Darcctoris) the other Managing Director(s) shall be entitled to act and exorcise all
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WHOLE-TIME DIRECTOR{S)

Subjeet o the sanction of the Government of India, wherever required, the Board may appoint one
or more of theiwr body as Whole-Time Director(s) under the designation of Technical Director,
Executive Director, Administrative Director or under such other designation as the Board deems
fit, The Whaole-Time Director(s) shall perform dufics under the contmol, supervision and divections
of the Board and Muonoging Director]s) and exercise powers delegated by the Board or Munaging
Director under conditions and restriclions mmnposed by the Board or Muﬂugirlg Direclor. Such
Whole-Time Directoris) shall not be liable for retirement by rotation for the period decided by the
Company in General Meeting.

REMUNERATION OF DIRECTORS

i) Every Director shall be entitled o receive out of the funds of the Company by way of sitting

b}

fees, such sum of rupees as may be fixed by the Board subject to the ceiling prescribed by the
Central Government {rom tme w time as maximum permissible under the first proviso 1o
Secton 310 of the Companies Act, 19256 for every meeting of Board or any Commitiee thereof
attended by him. Any Director or all Directors isfare entitled to renounce hisfheir right 1o
receive the sitting fees. The Dinectors shall be entitled 1o be paid their reasonable travelling, hotel
and other out of pocket expenses incurred in connection with their attending the Board and
Committee meefings or otherwise incurred in the execution of their duties as Directors.

Any Director who attends any Board or Commitiee meeting shall be entitled o receive sitling

tees and truvelling expenses for the sume notwithstunding that the sume meeting was
aclponmed, Any Director who attends an adjoumed Board/Commattee moctimg shall be enotled o
receive sitting lees and travelling expenses for the adjourmed meeting also, notwithstanding that he

has received the sitting fees and travelling expenses for the eriginal meeting which was adjourned.

1T any Director, heing willing, shall be colled upon (o perfomm exira services or (oomake any special
exertions in going or residing away from head-quarters for uny of the purposes of the Company
or in giving special attention to the business of the Company or as member of a Commitiee of the
Board, then subject to Section [958, 309 and 310 of the Act, the Board may remunerate the Threclor
30 doing either by a fixed suim or by a percentage of profits or otherwise,

The Munoging Direetor(s) ! Wholetime Director{s) shall be paid sueh remuncration as the company
in General Meeting shall determine subject to the approval of the Central Government wherever

MECCESHY,

The Chairman of the company miay be paid an annoal remuneration of such %a of the net

prefits of the Company computed in accordance with the provisions of the Companies Act 1936,

subject to the approval of the Company in General Meeting.

Where there 15 no Managing Director/ Wholetime Director, the Dircetors, may be paid such
remuneration as may be decided by the Board, subject to the limits preseribed in Section 309 of
the Act,
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MANAGER OR SECRETARY

Subject to the provisions of the Act, a Manage or Secretary may be appointed by the Board for
such term, at such remuneraton and upon such conditions as 11 may think fit: and any Manager
or Secretary so appointed may be removed by the Board.

AUTHENTICATION OF DOCUMENTS

A document purporting to be a capy of resolution of the Board or an extract from the minutes of a
meeting of the Board which is certified as such shall be conclusive evidence in favour of all persons
dealing with the Company upon the futh thereot that such resolution has been duly passed or, as
the case may be, that such extract is a true and accurate record of a duly constituted meeting
of the Bourd.

SEAL

The Board shall provide for the safe custody of the common seal and the seal shall never be, vused
except by the authority previously given by the Board or 4 committes of the Board authorised
by the Board in that behalf, any two Directors as the Board may appoin shall sipn every instrument
toe which the seal is alfixed, provided nevertheless that any instrument bearing the seal of the
Company and issued for valuable constderation shall be binding on the Company notwithstanding
any irregulanty wouching the anthonity of the Board o ssoe the same.

DIVIDENDS

. The Company in general meeting may declare dividends, but no dividend shall exceed the amouni

recommended by the Board.

The Board may, from time o Ume. pay o the members such interim dividends as appear 1o it wo be
Justified by the profits of the Company.

The Board may deduoct from any dividend pavable 1o any member afl sums of money, 1iF any, presently
pavable by him to the Company on account of calls or otherwise in relation to the shares of
the Company.

115, On the declamtion of dividend by the General Mectings it shull be paid 1o the sharcholders in

116,

proportion to the amount paid up or eredited as paid up on each share, and the period for which

the amount was held as capital in the Company.

A mansfer of shares shall not pass the rights o any dividend declared thereon before the registration
of the transfer by the Company.
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117, a) Linless otherwise dirceted, ony dividend may be paid by chegue or warrant or by a pay slip or

[ 18,

receipt having the force of chegue or warrant sent throwgh the post to the rewgistered address of
the member or person entitled or in case of joint holders to that one of them first named in the
Register in tespect of joint-holding. Every such chegue or warrant shall be made pavable to the
person wowhom it is sent. The Company shall not be responsible for the loss of any chegue,
dividend warrant or pay slip or receipt sent by post in respect of dividends (o the régistered
address or addresses communicated o the Office before hand by the member. or for any
dividend lost to the member or person entitled thereto by the forged endorsement of any cheque

or warrant or raudulent encashment thereof by any other means.

by Mo unclaimed dividend shall be forfeited by the Board unless the claim thereto becomes barred
by law and the Company shall comply with the provisions of Section 205- A ol the Act, in
respect of any unmclaimed or unpaid dividend.

ACCOUNTS

I, The Board shall trom time to time determine whether and to what extent and at what times
and places and under what conditions or regulations, the accounts and books of the Company, or

any of them, shall be open o the inspection of members not being directors,

2. No member (not being a director) shall huve any right of inspecting any account or book or
document of the Company except a8 conferred by faw or authonsed by the Board or by the
Company in general meeting.

119, Every balance sheet an profit and loss account of the Company when admitted and adopred

|20

by the Company in General Mectungs shall be conclusive. 1P any error is discovered therein ater
the adoption thereof, such error shall be corrected in the accounts of the Company Tor the subseguent

yeirs,
CAPITALISATION OF PROFITS & RESERVES

I The Company in General Mecting may. apon the recommendation of the Board, resolve
a)  that it s desirable o capitalise any part of the amount for the tme being standing o the
cradit of any of the Company’s reserve accounts or o the ceedit of the Profit and Loss

Account, or otherwise nvailable for distribation: and

by that such som be accordingly set free for distnbution in the manner specified in clause
2y amemgst the members, who would have been entitled thereto, f distributed by way of
dividend and in the same proportion,

2. The sum aforesaid shall not be paid in eash bot shall be applied subject 1o the provisions
contained in clause (3), either in or towards
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a)  paving up any amounts for the time being unpaid on any shares held by such members
respectivelyi

by paying up in full, unissued shares of the Company to be alloted and distributed, credited
as fully paid up, tooand amongst such members m the proportion aforesad; or partly
in the way specified in sub-clause (a) and partly in that specificd in sub-clause (b)

For the purpese of this Article a share premium account and a capital redemption reserve fund
may be applied only in paving up unissued shares to be issued 0 the members of the Company
as fullv paid bonus shares.

4. The Board shall give effect to the resolution passed by the Company in pursuance of this Article;

A) 1. Whenever such a resolution as aforesaid shall have been passed. the Board shall:
a) make nll approprinbions and applications of the undivided profits resolved o
be capitabised thereby, and all allotments and 1ssues of fully shares and

b generally do all acts and things required to give effect thereto. The
Board shall have tull power:

i) tomake such provision by the issoe of fractional certificates or by payment i
cash by realising such fractivnal certificales or otherwise as it thinks it in the case
of shares becoming distributable m fractions and also

bl o authorise any person to enter, on behall of all members entitled thereto,
il an agreement with the Company providhing for the allodment o them
respectively, credited as fully patd up, of any further shires to which they may be
entitled upon such capitalisation or (as the case may require) for the
pavment by the Company on their behalf, by the application thereto of their
respective proportions of the profits resolved o be capitalised, of the amounts or
any part of the amounts remaining unpaid on their existing shares,

3. Any agreement made under such authotity shall be effective and binding on all such
members,

By Ifthe Company shall have redeemed any redeemable preference shares all or any part of any
Capital Redemption Fund arising from the redemption of such shares may by resolution of the
Company be applied m paying up in full or in part any new shaves or any shares then
remaining unissued to be issued 1o such members of the Company or other persons as the
Directors may resolve upto an amount equal 1o the nominal ameunt of the shares so issued.
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SERVICE OF NOTICE AND DOCLIMENTS

Every person who by operation of law, transfer or other means whatsoever shall became entitled
to any share. shall be bound by every notice in respect of such share which previous to his name
and address being entered on the Register shall have been duly given to the person from whom

he drives his title to such share,

Any notice or document delivered or sent by post o or lell atl the registered address of any member
in pursuance of these Artcles shall, notwithstnding such member be then deceased and whether
ar not the Company has notice of death, be deemed o have been duly served inrespect of any
registered share, whether hold solely or jointly with other persons by such member until some
other person be registered in his stead as the holder or joint-holders thereof and such service shall
for all purposes of these Articles be deemed a sufficient service of he notice of documents o his
heirs, executors or ndmanistrators and all persons, 15 amy, jointly mterested with him in any such
share.

SECRECY

3. Every Director, Secretary, Manager, Auditor, Trustee for the Company, its members or debenture-

holders, member of a Committee, Otficer. servant, Agent, Accountant or other person employed
in or about the business of the Company shall if se required by the Board, before entering upon
his duties. sipn a declaration pledging himself to observe a strict secrecy respecting all
transactions of the Company with its customers and the state of accounts with individuals and in
matters relating thereto, and shall by such declaration pledge himsell not wo reveal any of the
matters which may come to his knowledge in the discharge of his duties except when required so
to do by the Board or by any General Meeting or by & Court of law and £xcept 5o far as mayv be
necessary in order o comply with any of the provisions contained in these Articles,

Mo Sharcholder or other person, not being a Dircetor, shall be entitled to enter into or upon the
premises or the property of the Company. or to inspect the Company's premises or propertics or
the books or the accounts of the Company except to the extent allowed by the Act and subject to
such reasonable reswictions as the Company in General meeting or the Board may impose in this
behall from dme to tme, without the permission of the Board or of the Managing Director for the
titme being., or require the discovery ol or any inlormation respecting any detail of the Compuany's
trading or any matier which is or may be in the nature of a irade secret, mystery of trade or secret
process or of any matter whatsoever which may relate to the conduct of the business of the
Company, and which in the opinion of the Board! Chairman or of the Managing Director will be

such shall be insofficient 1o repay the whole of the pad up capatal, sneh assets shall be distributed

so that as nearly as may be the losses shall be borne by the members in proportion to the capital
paid up or which ought to bave been paid up at the comnmmencement of the winding up on the shares
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held by them respectively and if in & winding up the asscts availuble for distribution among the
member shall be more than sufficient to repay the whole of the capital paid up at the commencement of
the winding up. the excess shall be diswibuted amongst the members in proportion to the capital paid
up or which ought 10 have been paid up on the shares held by them respectively at the
commencement of the winding up.

I the Company shall be wound up, whether voluntarily or otherwise, the liguidator may, with the
sanction of o special resolution, divide among the contrihutores, in specie or kind any part of the
asscts of the Company and may, with the like sanction, vest any part of the assets of the Company
i trustees for the benefit of the contributories, or any of them, asthe liguidator, with the like sanetion.
shall think fi1.

INDEMNITY

Fvery Dhirector, Scoretary or Officer of the Company or any person (whether an Officer of the
Company of not) emploved by the Company and any person appointed as Auditor shall be
indemnified oul of the fumds of the Company agninst all lability incuwrred by him as such Director,
Scerctary, Officer, Emplovee or Auwditor in defending any procecdings, whether civil of eriminal, in
which judgement is given in his favour or in which he Is acquitted. or in connection with any application
under Section 633 of the Act in which relief is granted 1o him by the Court
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