THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(INCORPORATED UNDER THE COMPANIES ACT, 1956)
ARTICLES OF ASSOCIATION
OF

# CANDOUR TECHTEX LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to Special
Resolution passed by Postal Ballot on 8 October, 2015 in substitution for and to the entire exclusion of,
the regulations contained in the existing Articles of Association of the Company.
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TABLE F EXCLUDED

The regulations contained in the Table marked F in the Schedule | of the
Companies Act, 2013(hereinafter called the Act or the said Act) shall not
apply to the company, except in so far as the same are repeated, contained
or expressly made applicable in these Articles or by the said Act.

The Regulations for management of the Company and for the observance of
the Members thereto and their representatives, shall, subject to any exercise
of the company with reference to the repeal or alteration of or addition to its
regulations by Special Resolution, be such as are contained in these Articles.

INTERPRETATION

In the interpretation of these Articles, the following words and expressions
shall have the following meanings, unless repugnant to the subject or context.

The Company or This Company means “Candour Techtex Limited”

The Act or The said Act means the Companies Act, 2013 and subsequent
amendments thereto or any statutory modifications or re-enactments
thereof for the time being in force.

‘Alter’ and ‘Alteration’ shall include the making of additions and omissions.
Annual General Meeting means a general meeting of the members held in
accordance with the provisions of Section 96 of the Act and any other

adjourned holding thereof.

Articles means the Articles of Association of the company as originally
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framed or as altered from time to time.
‘Auditors’ means those Auditors appointed under the said Act.

‘Board’ or Board of Directors means the Directors of the Company
collectively, and shall include a committee thereof.

‘Body Corporate’ or ‘Corporation’ includes a company incorporated outside
India but does not include, (1) a Co- operative Society registered under any
law relating to Co-operative Societies, (2) any other body corporate which
the Central Government may by notification in the Official Gazette specify in
that behalf

Capital means the Share Capital for the time being raised or authorized to be
raised for the purpose of the Company

‘Directors’ means a director appointed to the Board of the company.
‘Dividend’ shall include interim dividend.

‘Document’ includes summons, notice, requisition, order, declaration, form
and register, whether issued, sent or kept in pursuance of this Act or under
any other law for the time being in force or otherwise, maintained on paper
orin electronic form.

‘Debenture’ includes Debenture stock, bonds or any other instrument of a
Company evidencing a debt, whether constituting a charge on the assets of
the company or not.

Extraordinary general meeting means general meeting of the members other
than Annual General Meeting duly called and constituted, any adjourned
holding thereof.

Words importing the masculine gender also include the feminine gender
Managing Director means a director who by virtue of articles of the company
or an agreement with the company or a resolution passed in its general
meeting, or by its Board of Directors, is entrusted with substantial powers of
management of the affairs of the company and includes a director occupying
the position of managing director, by whatever name called.

Meeting or General Meeting means a meeting of members. Members mean
the duly registered holder from time to time of the Shares of the Company
and shall include beneficial owners whose names are entered as a beneficial
owner in the records of a depository.

Memorandum means the Memorandum of Association of the Company as
originally framed or as altered form time to time.
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“Month” means calendar month.

“National Holiday” means the day declared as national holiday by the Central
Government.

‘Office” means the Registered Office for the time being of the Company.

Ordinary or special resolution means an ordinary resolution, or as the case
may be special resolution referred to in section 114.

Persons include firms and corporations as well as individuals
“Independent Director” shall have the meaning ascribed to it in the Act.

“Key Managerial Personnel” means the Chief executive officer or the
managing director; the company secretary; whole time director; chief
financial officer; and such other officer as may be notified from time to time
in the Rules.

“Rules” means any rule made pursuant to section 469 of the Act or such
other provisions pursuant to which the Central Government is empowered
to make rules, and shall include such rules as may be amended from time tc
time.

“The Seal” means the common seal of the Company for the time being.

“Secretary” is a Key Managerial Person appointed by the Directors to
perform any of the duties of a Company Secretary.

“These presents” means and includes the Memorandum and this Articles of
Association,

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

Year means a calendar year and Financial Year shall have the meaning
assigned thereto by Section 2(41)

Subject as aforesaid, any words and expressions defined in the said Act as
modified up to the date on which these Articles become hinding on the
Company shall, except where the subject or context otherwise requires, bear
the same meanings in these Articles.

The marginal notes and the headings given in these Articles shall not affect
the construction hereof.

The Company shall, on being so required by a Member, send to him within
seven days of the requirement and subject to the payment of a fee of Rs.

For

o
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100/- or-such other fee as may be specified in the Rules for each copy of the
documents specified in Section 17 of the said Act.

# Amended vide Special Resolution passed by the cempany I its 35™ Annual General Meeting,

held on 20" September, 2021,

'SHARE CAPITAL AND VARIATOIN OF RIGHTS

The Authorised Capital of the Company shall be i accordance with Clause'V
of the Memorandum of Association of the company from time: to time with
power to increase.or reduce the share capital of the Company and to divide
the:share capital for the time being into several classes.ah_d to attach thereto
respectively such preferential, qualified or special rights, privileges or
conditions-as may be determined by of in accordance with the Articles of
Association of the-Company and to vaty, modify or abrogate any such rights,
privileges or conditions in such manner as may for the time being be
provided by the Articles of Association of the Company.

Subject to the provisions of the Act and' these Articles, the shates.in the
capital of the company shall be under the control of the Directors who may-
issue, allot or otherwise dispose of the same orany of them to such person_s_;
in such proportion and on. such terms and conditions and either at a
premium or at par and at such time as they may from time to time think fit.

If the Compariy shall offer any of its shares to the public for subscription, _th‘e_.
Directors shall not make any allotment thereof unless the conditions
specified in the provisions of the Companies Act have been complied with.

The Company may issue the following kinds of shares in accordance with

these Articles, the.Act, the Rules arid other applicable Jaws::

{a). Equity share capital:

{i} with voting-rights; and / or _

{ii) with differential rights as to dividend, voting or otherwise in accordance
with  the Rules;and

(3] Preference share capital.

If at any time the share capital is divided into different classes of shares, the
rights attached to any class (unless otherwise provided by the terms.of issue
of the shares of that class) imay, subject to the provisions of the Act, and
whether or not the Compariy is being wound up, be varied with the consent.
in'writing, of such number of the holders of the issued shares of that class, or
with the sanction of a resolution passed at a separate meeting of the holders
of the-shares of that class, as prescribed by the Act.

To every such separate- meeting, the provisions of these Articles relating to
general meetings shall mutatis'mutandis apply.
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Subject to the provisions of the Act.and these. Articles, the Board may issue
and allot shares in the capital of the Company on paymenz or part payment
for any property or assets of any kind whatsoever sold or transferred, goods
or machinery supplied: or for services rendered to the Company in the
conduct of -its busmess and. any ‘shares which may be so allotied may be
issued as fully paid- up of partly paid-up otherwise than. for cash, and if so
issued, shall be deemed to be fully paid-up or partly paid-upshares, as the
case may be.

A further issue of shares miay be rmade in-any manner whatsoever as the
Board may detérmineincluding by way of preferential offer or private
placement, subject to and in accordance with the Actand the Rules.

INCREASE REDUCTION AND 'ALTERAT(ON OF SHARE CAPITAL

Power to increase 12,
share capital,
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rights of existing
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Power to issue 13.
Redeemable

Preference:

shares

The Company may from time to time in general meeting Increase its share
capital by the issue-of new shares-of such amounts as it thinks expedient.

The Board or the Company, as the.case may be, may, in-accordance with the.
Act and the Rulés, issue further shares to !

i. petsons who, at the date of offer, are holders of equity shares of
the Comp_af_w; such offer shall be deemed to include a right
exercisablé by the person concerned to renounce the shares
offered to him or any of theni in favour of any other person; or

il employees -under any. scheme of employees’ stock option,
subject to approval by the shareholders of the Cornpany by way
of speciai resolution; or

iii. any persans, whether or not those persons include the persons
referred to in clause (i) or (i) above, subject to approval by the
shareholders of the Company by way of a special resolution.

The rights conferred Upon the holders of the shares of any class‘issued with
preferred or ether rights shall not, untess otherwise expressly provided by
the terms of issue of the shares of that class, be-deemed to be varied by the
creation or issue of further shares ranking pari. passu therewith

Subject to the provisions of the Act, the-Board shall hdvethe power to issue
or re-issue preference shares of one or more classés which are liable 1o be
redeemed, or converted to equity shares, on such terms and conditions and
in such manner.as.determined by the Board in accordance with the Act.

The cumulative redeemable shares shall confer on the holders thereof the
right to a fixed cumulative preferential dividend at the rate of 14% per
annum ‘or such other rate as may be fixed by the Board of Directors from
time to time either at the time of issue or revising the'rate of dividend on
the existing: preference shares in conformity with the rate from time to time:
prescribed under the preference shares (Regulation of Dividend) Act, 1960
free of Company’s tax, but subject to deduction of tax at source at the
prescribed. rates, oni the capital, for the time beirig: paid up-thereon, or
deemed to be paid up thereon and. in the event of winding up the right to
redemption of capital and arrears of the said fixed dividend accrued upto
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the date of the commencernent of winding up and payabie whether such
dividend has been earned or declared or not, and shall as regards such
dividend and payment in winding up rank in priority to equity shares i the
capital of the Company for the time being, but the said, preference shares
shall not entitled the holder thereof to any further or .other participation in
the profits or assets of the.Company..

The Company may, by special resolution, reduce in any manner and with,
and subject 1o, any incident authorized and consent required by law:

i, share capital;

i, any capital redemption reserve account; or

ili. any share premium account.

Subject to the provision of the Act, the-Comnpany may, by ordinary resolution

1. consolidate and divide all -or any of its share capital into shares
of larger amount than its-existing shares;

il canvert all or any of its fully paid-up- shares into stock , and
reconvert that stock into fully paidsup shares of any
denomination;

iii, sub-divide its existing shares or-any of them into shares of
srhaller amount than is fixed by the Memorantum;

v cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person.

Notwithstanding anything contained in these Artides but subject to all
appiicable provisions of the Act or any other law for the time being in force,
the Cornpany miay purchase its own shares orother specified securities.

Notwithstanding anything contained in -other clauses; subject to the.
provisions of the Act-or any other applicable laws in force at the relevant
time, the Company may issue shares either equity or any other kind of
securities without ‘having: any voting rights or with differential voting rights

:2nd upon such terms and conditions.as the resalution authorazmg such issue

may prescribe.

Whenevei the ca‘pi'tal by reason of the issue of preference shares or
otherwise is divided into different classes of shares, all or any of thé rights

and privileges attached to each class may be varied, modified, commuted,
affected; abrogated or dealt with'subject to:

i. ‘the torisent of the holders niot being less than three-fourths of
the issued share of the class; or

ii. the sanction by a resolution passed at separate meeting of the
holders of those shares. and supported. by the votes of the
halders of not less than three-fourttis of those shares.

1.
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20.

21,

22,

23.

24,

25,

In

This Articlé is not to derogate from any power the Company would have had
if this Article-were omitted and the rights of dissentient shareholders: being
holders of not less in the aggregate than ten per cent of the issued shares of
‘that class to apply to the Court to- have the vafiation or modification
cancelled. :

SHARES AND CERTIFICATES

Every pérsen whose rjiame is entered as a member in the register of
members: shall be en_tit]"ed to receive within-two months after allotmient or
within one month from the date of receipt by the Company of the
application for the reglstratlon of transfer or transmission or within such
period as the conditions of issue provide:

i one certificate for all his shares without payment of any charges;
or _

ii. several certificates, each ‘one for one or more of his. shares,
upon payment of twenty rupees, or such other fees as may he
fixed by the Board, for each certificate afterthe first.

iii.

Every certificate shali b__é under the-seal-and shall specify the.shares.ta which
it relates and the. amount paid-up thereon.

respect of any share or shares held jointly. by several persons, the
Company shall not be bound 10 issue miore than one certificate, and. .delivery
of & certificate for a share to one of several joint holders shall be sufficient
delivery to aII_ such holders_

Notwithstanding anything contained in these Artictes, the Company shall. be
entitled to.demateriatize its shares, debentures and other securities and to
offer any shares, deben:tu'res_-.'or. other Securities propoased to be issued by it
for subscription in a défnaterialized form-and on the same being done, the
Company shall further be entitled to. maintain a Register- of Members/
Debentures/ other -Sécu_i‘ity holders with the details of Mambers/ Débenture
holders/ other Security holders holding shares, debentures or other
Securities both in materialized and dematerialized form in any media as
permitted by the Act,

A persan subscribing to shares offered by the Company shall have the option
either to receive certi'ﬁcates for such shares or hold the shares in &
demgsterialized state W|th a depasitory. Where a person opts-to holg any
share with the deposnory, the Company shall intimate such depository the
details of -alfotment of the share to enable the depository to enter in its
records the name of such person as the heneficial ownerof that share.

In the case of transfer é'f shares, debentures or other securities wheie the.
Company Has hot issued any certificates and where-such _shares, debentures

‘or other securities are bemg held in an electronic and fungibte form, the-

provisions of the Depositories Act, shall- apply.
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28.

29,

30.

31.

32.

32,

If any share certificate be worn-out, defaced, mutilated or torn or if there be

‘no further space on the back for endorsement of transfer, then upon

productmn and surrender thereof to the Comipany, a new certificate may be:
issued in lieu thereof and if any certificate is lost ot destroyed then upon
proof thereof to the-satisfaction of the Company-and on execution of such
indemriity a5 the Board deéms adequate, a new certificate in: lieu thereof
shall be given. Every certificate under this Article shall be issued on payment
of fees for each certificate as may be fixed by the Board.

The provisians of the foregoing Articles relating-to issue of certificates shall
mutatis mutandis. apply to issue of  certificates for any other securities
including debentures {except where the Act otherwise requires) of the
Company.

COMMISSION AND BROKERAGE

Subject to the provisions of Section 40 of the Act and the tules thereof, the
Co__m'pany may at any time, pay a commission to any person in considaration
of his subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any.shares in or debentures of the Company or procuring
or agreeing to procure the subscribers, whether absolutely or conditional,
for any.shares in or debentures of the-Comgpany, but so that the comimission
shall not exceed, in case of shares, five percent of the price at which the
shiares are. issugc and, in case of debentures two and half percent of the
price at which the debentures are issued, -and such commission may be
satisfied in any such manner, incf'uding the allotment of the Sharés or
Debentures, as the case may be, as the Board thinks fit and proper.

Subject to the provisions of the Act, the Company may pay a reasonable sum
for brokerage.

CALLS

The Board miay, from time o time, make calls upon the members in respect
of any monies unpaid on their shares (whether on account of the nominal
vilue of the sriares or by way of premium) and not by ihe conditions of
atlotment thereof made payable at fixed times.

A call shalt be deemed to have been made at the time when the resolution
of the Board authorizing the eall was passed and may be required to be paid
by instaiments.

Thirty days notice in writing. shall be given by the Company of - every calls
made nayable otherwise than on alfotrent specifying the time and place of
payment provided that before the time of payment.such call, the Directors
may by notice in writing to the members/debenture holders revoke the
sama.

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

8
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33,

34,

35,

36.

37.

38,

a9.

40.

Any -sum which by the terms of issue of a share/debenture becomes
payable an allotment or at any fixed date, whether on account of the
nominal value of the share /-débenture or by way of premium, shall, for the

purposes of these Articles, be deemed to be a call-duly made and payable on

the date on which by the terms of issue such sum becomes payable and in

case of non-p'ayment,_?iall the relevant provisions of thése Articles as to

payrnent 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.

If by the conditions _ofz allotment of any shares, the whole or part of the

-amount. of issue price thereof shall be payable by instaliments, then evepy

such installment shall, when due, be paid to the Company hy -the
person who, for the tlme being and from time to time, is or shall be the
registered holder of the share or the legal commissions representative.

All cails shall be made o':n a uniform basis.on all shares falling under the same

class.
Explanation: Shares of the same nominal valug on which different afmotints
have been paid-up shall not be deemed to fall. under the:same class..

The joint holders of a. share- shall be jointly and seye‘rall'y liable for the

payment of all installirients and calls die in respect of such shares.

If a sum called in respect of a share is not paid before or on the day

appointed for p'ayment;ihereof- (the “dua-date”), the person from whom the
sum is‘due shall pay interest thereon from the due date to the time of actual
payment at such rate as may be fixed by the Board.

Neither a judgment nor a decree in favour of the Company for calls orother
moneys due in respect of any shares nor any part payment or satisfaction
thereof nor the receipt by the Company of a portion of any- ‘money which
shalt from time to time be. dug from any member in respect of any-shares

eithet by way of prmmpal or interest nor any |ndulgence granted by the

Company in respect of payment of any such money shall preclude the
forfeiture of such shares as herein provided.

On the. trial o_r_}hear’ing bf'any actiory for the recovery of any. maney due for
any eall, it shall be sufficient to. prove that the name of the member sued is

‘ehtered in the register as the holder, ér ane of the holders, of the shares.in
respect of which such debt accrued; that the resolution making the call is

duly recorded in the minute bool; and that notice of such call was duly
given to the member sued in.pursuance of these presents; and it shall nat
be necessary to prove the_ appointment.of Directors who miake such call, rior
any othér matters whaﬁsoever, but the proof of the matters aforesaid, shall
be coriclusive evidehce of the debt.

The Board -

S
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42.

43,

(@) may, if it thinks fit, receive from any member willing to advance the

'same, all or any part of the monies uncalled and unpaid upon any -shares

held by 'him; and _
(b} upon all or any. of the monies so advanced, may (until the samé would,

but for such advance, become presently payable} pay interest at such rate as

may be fixed by the Board.

Nothing contained in this clause shall confer on the member.

(a} any right to participate in profits or dividends or

(b}.any voting rights in respect of the moneys so paid by him until the same
would, but for such payment, become presently payable by him.

LIEN

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 proceeds of sale
thereof for all moneys (whether presently payable or not) called orpayable
at a fixed time in respect of such shares and no equitable interest in any
share shall be created except upon the Tooting and hereof is to-have full
effect. And such lien shall extend to all dividends-and bonuses from time to
time declared in respect of such shares, Unless otherwise -agreed the
registration’ of a transfer of shares shall _oﬁerate as a waiver of the
Company’s lien; if any, on such shares.

Provided that:the provisions relating to the waiver of the Company's lien, if
any,‘on partly paid shares on registration for transfer of such shares shall
also mutatis mutandis ‘apply ih respect of a dematerialized share,
debenture and other security, the beneficial owner of which is registered
with the Depository and where such beneficial owner shall have transferred
his.dematerialized shares, debentures and securities.

For the purpose of enforcing such lien the Board of Directors may sell the
shares/ debentures subject.thereto in such manner as they think fit, and for
that purpose may cause to be issued duplicate certificate in-respect of such
shares and/or .debentures and may autherize one of the member or
appoint any officer or agerit to execute a transfer theréof on'behalf of and
in the name of such member/debe‘nture holder. No sale shall be made until
such period, as may be stipulated by the Board from time to time, and until
hotice in writing of the intention ta sell shall have heen served on such
member and/or debenture hoider or his tegal represéntatives and default
shall have been made by him or them in payment, fulfillment, or discharge
of such debts, lisbilities or engagements for fourteen days after such
notice.

The het proceeds of the sale shall be received by the Company and applied
in or towards payment of such part of the amount in respect of which the

10
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the sale) be paid to the persons entitled to the shares and/or debentures at

{he date of the sale,

The Company shall be:entitled to.treat the registered holder of any shares
or debentures as absolute owner thereof and accordingly shall not (except
as ordered by a courtior competent jurisdiction or by statute required) be
bound to recognize equitabie or.other claim to or interest in, such:shares or
debentures .on the part of any other person. The Company’s lien shall
prevail notwithstanding that it has received notice of any such daiims.

FORFEITURE

If any membier or debenture holder fails ta pay the whole or any part of any
call or installment or imoney due in respect of any share or dehentures
either by way of principal or interest on or before the day appointed for the
payment. of the -sam{e or any such extension thereof as aforesaid, the
Directors may at any time thereafter, during such time as the call or any
installment or any part thereof or other moneys remain unpaid or a
judgment or decree in respect thereof remains unsatisfied in whole or in
part, serve a.notice on:such member or debenture holder or on the person
{if any) entitled to the:share by transrnission requiring him to pay such cail
or installment or such part thereof or other moneys as remain’ unpa|d

together with any interest that may have accrued.and ail expenses that

may have beeh incurred by the Company by reason of such nonpayment.

Form of Notice 46. The notice shall name.a day not being less than 14 (fourteen) days from the

If notice not 47,

complied with
shares may be
forfaited

Farfeited 48,

shares/debenture
to become propetty
of the

Company

date of the notice and a place or places on and at which such call or

‘instalfment and such tr_)terest and expenses as aforesaid are to be paid. The

notice shall also state that in the event of hon-payment at or before the

time and at the place éppo_i_ﬁte_d the shares in respect of which the call was

made oF installment is payable will be liable to be forfeited.

If the requisitions of a_'rly such notice as aforesaid are not complied with,
any shares/debentures in respect of which such notice hias been given may,
at any time thereafter, before payment of all calls or installments, interest
and expenses, due in respect thereof, be forfeited by a resolution of the
Directors to that effect. Such forfeiture shall include all dividends declared

in respect of the: forfeited shares and not actually paid befére the

forfeiture.
Any share/ debenture;sn forfeited shall he deemed to be the property of

thé Company, and.thefE_Dir'e'cttJrs may sell, re-aliot and-otherwise dispose of
the same'in such manner as they-may think fit.



Arrears to be paid
notwithstanding
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49,

Any member / debenture holder whose 'shares / debentures have heen
forfeited shall natwithstanding, Be liable to pay, and shall forthwith pay ta
the Company, all calls; installments, interest and.expenses owing upon.or in
respect of such shares at the time of the forfeiture, together with interest
‘theréon; from the time of forfeiture until payment, at such rate as maybe
prescribed -under the ‘Act and. the Directors may enforce the payment
thereof if they think fit.

Effect of forfeiture 50. The forfeiture of a share or debenture shall invalve extinction at the time of

Certificate of
forfeiture

Transfer not to be
registered except
on

proguction of
instrument of
transfer

51.

f_orfeitu_re_-, of all interest in and all claims' and -demands against the
Company in respect of the shares or debentures and all other rights
incidental to the share or debentuie, except only such of these rights as by
these Articles are expressiy saved.

A certificate in writing under the hand of one Director and counter sigried
by the Secretary or any other Officer authorized by the Director for the
purpose, that the call in respect of a share or debenture was made and
notice thereof givery and that default in payment of the calls was made and
that the forfeiture of the share.or debenture was made by a resolution of
Directars, to that effect shall be conclusive evitdence of the facts stated
therein as againist all persons entitled to such share or debenture.

TRANSFER AND TRANSMISSION OF SHARES AND DEBENTURES

52,

The Company shall not register a transfer of securities of the Company held
in physical form unless a proper instrument of transfer duly stamped and
executed by or on behalf of the transferor and by or on behalf of the
transferee- and specifying the name, address and occupation, if any, of the
transferee has been delivered to the Company along with the certificates
relating to the securities; o if no such certificate is-in existence, along with
the letter of allotment of the securities:

Provided that where on an application in writing made to the Company by
the transferee and: bearing the stamp re’quired 'f_or ar instrument: of
transfer, it is proved to the satisfaction of the Board .of Directors that the
instrument of transfer signed by or-on behalf of the transferor and by or on
behalf of the transferee has been lost.or where thé Instrument of transfer
has not been delivered within the prescribed: period, the Company may
register the-transfer

on such terms as toindemnity as the Board may think fit:

Provided further that nothing.in this Article shall prejudice any power of the
Company to register as security holder any person to whom the right ta any

securities of, the Company has been transmitted by dperation of law.
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53.

A transfer of the shares or other interest in the Company of a deceased
member thereof made by his legal representatives shali, although the legal.

‘represantative: is not _himself"a member be as valid as if he hac been a

member at the time of the execution of the instrument of transfer.

54. The instrument -of transfer of any shares: shall be in writing and ali the

55

56.

57

58;

provisions of section 56-of the Act shall be duly comglied with in-respect of

all transfer of shares and registration thereof,

Nothing contaihed in these Articles. shall -apply to the transfer of shares,.
debentures or other securities. effected by the transferor and. the
transferee, both of whom are entered as beneficial owners in the records of
the Depository.,

Section 45 of the Act shall not:apply to the Securitiesheld with a Depository

Notwithstanding nything in the Act-or these Articles to the contrary, where
Securities are held in-a Depositary, the records of the beneficial ownership
may be served by such Depository on the Company by means of electronic
modg. )

Notwithstanding anything contained in the: Articles, the Directors may-at
any time in their-absolute and uncontrolled discretion and without:assigning:
any reason refuse to registar @ny proposed. transfar of sharas whethar the.
transferee’is-a- member of the Corpany ornot.

1. The Board may refuse to recognize any instrument of transfer unless — _

@, the instrument of transfer is in the form as prescribed in Rules made
under sub=section {1) of Section 56 of the Act:

‘b, the instrument of transfer is accompanied by the certificate of the
Shares to which it-relates; and such other evidence as the Board may
reasonably require to show the right of the transferar to make the
transfer; and

¢ theinstrument of tFansfer is in respect.of ohly one class of Shares,

2. Where the application is made by the transferorand relates to paiily
paid Shares, the transfer shall niot be registered unless the Company gives
notice of the application. te the transferee and the transferee makes no
objecticn to the transfer within two weeksfram the receipt of the notice;

3: For the purposes of'sub-clause_ {2) above, notice to the-transferee shall

be deemed to have been duly given if it is dispatched by prepaid registered’
post.to the transferee at the address given in the instrument.of tranisfer-and
shall be deemed to have been duly delivered at the time at which' it woutd
have been delivered in the ofdinary course of post.

13
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.59,

60.

61,

63.

64.

65.

If the Company refuses to register the transfer of any:share it shall within
thirty days from the date on which the instrument of transfer was. delivered.
to the Company send notice of-refusal to the transferee and transferor,

No transfer shall be made to.a person of unsound mind. However, transfer
of fully paid up shares can be made in the name ‘of a minor if he is
represented by his lawful.guardian.

No feeshall be charged for registration of transfer or transmission.
The provisions of aforesaid Articles: shall not ‘apply in respect of any

dematerialized share, _c[etienture' or other security, and the transfer of
beneficial ownership of dematerialized shares; debentures. and other

‘securities shall be governed by the provisions of the Depositories-Act.

The provisions of the aforesaid Article regarding closure of Register of other
securities Members and Deberiture. holders for registration of transfer of
shares. and debentures shall mutatis mutandis apply with respect to the
registration of the beneficial ownership of the dematerialized shares,
debentures and other securities of the Company maintained by the
Depository.

The Company may, after giving not less than seven days’ for such period as

faybe spetified by SEBI) previous notice by advertisement {n- some
‘newspaper circulating iri the district in which the Registered Office of the

Company is situate, close the register of members or the register of
debenture holders or other security holders for any period or périods not
éxceeding in the aggregate forty-five days in:-each year, but not exceeding
thirty days at any one time.

The executor or administratar of a 'deceased_share;ho'lde_r (not being one or
two or more holders) or holder of Succession certificate or the legal
representatives. of a deceased (not being one.or two- or more joint halders)

shall be the only person whom the-Company will be bound to recognize as

bourid to recognize -suth executors ‘ar administrators or the legal
representatives unless they shall have first obtained probate or Letters of
Administration or a Succession Certificate, asthe.case may be, from a duly
constituted competent Court in India, provided that in any case where the
Directors in their absolute discretion think fit and register the name of nay

person who claims.to be absolutely entitled to the-shares standing in the

name of a-deceased member; as a member,

Any person becoming entitled to shares in consequence of the death or
bankruptcy of any niember, upan producing such evidence that he sustains
the character in respect of which he proposes to act-under this clause; or of-
his title, as the Directors think sufficienit, may withthe consent of the

14
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86,

Directors (which they shall not be under any obligation to give), be
registered as a member in respect of_:_suc_h shares; or may, subject to the
regulatians. as to transfers hereinbefore contained; transfer such shares,
This clause is hereinafter referred to as “the transmission clause™

Notwithstanding -anything contained in the aforesaid .Articles, every
holder(s) of shares in or hotder(s) of debentures of the Company, holding
either singly or jointiy, may, at any time, nominate :a person. in the.
prescribed manner ta whom the shares and/or the interest of the member.
in the capital of the Company or debenttires of the. Company shali vest in
the even: of hisfher death. Such member rhay revoke or vary his/her
noination, at any timé, by notifying the same to the Company to that
effect. Such nomination shall be governed by the provisions of Sections.56
ani 72 of the Act or such other regulations governing the matter from time
to time.

CONVERSION OF SHARES INTQ STOCK AND RECONVERSION

67,

8.

69.

The Compariy, by resolution in.general meeting, may convért any paid up
shares into.stocks, or may, at any time, reconvert any stock into paid up
Shares of any denomination. When any Shares shall have beén converted
inta stock, the several holders of such stock may henceforth transfer their
respéctive interests therein, or any part of such interest, in the same
manner and subject t6-the regulations as to which Shares in the Company
may be transferred or as near thereto as ¢ircumstances will admit. But the
Directors may, fromt time to time, if they think fit, fix the minimum’ dmount
of stock-transferrabte, and restrict'or forbid the transfer of fractions of that
minimum;, but with full power nevertheless, at their discretion, 1o waive
such rules in any patticular case. The notice of such conversion of Shares
into stock or reconversion of stock into shares shall be filed with the
Registrar of Companies.as provided in the Act,

The Stock shall confer on the holders thereof respectively the same right;
privikeges and advantages as regards. participation in the profits and veting:
at thie meetings of the Company and, for other purposes, as wouid have
been conferred by Shares of equal amount in the capital of the Company of
the same class as the Shares from which such stock was converted but no
such privilege or advantage, except the participation in the profits-of the
Company, or in the assets of the Cornpany on winding.up, shall be conferred
by any such aliquot part or, consalidated stock as would hot;, if existing in
Shares, have conferred such privileges or-advantages.

SHARE WARRANT
The Company may issue.share warrants in the manher provided by the said
Act and accordingly the D_iren_:_t_m’s may, _in'th_é_it: discretion, with respect to
any {ully paid up Share or Stock, on application, .in writing, signed by the

persen or-all persons registered as holder or holders. of the Share or.stock,
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70.

71.

72.

73.

and authenticated by such evidence, if any, as the Director may from-time
to. time, require ‘as to the identity of the person or persons signing the
application, and on veceiving the certificate, if any, of the Share or stock
and the amount of the stamp duty on the warrant and such fee as the
Directors may, from time to time, prescribe, issue, under the Seal of the.
Company, a watranit, duly stamped; stating that the bearer-of the warrantis

entitied to the Shares or stock therein specified, and may provide by
‘coupans or otherwise for the payment of future dividends, or other
moneys, on the Shares or stock included in the warrant. On the issue.of &

Share-warrant the names of the persons then entered’in the Register of
tembers as the-holder of the Shares or stack specified in the warrant shall

be struck off the Register of Members and the following particulars be’

enteréd therein:

i fact of the jssue-of the warrant.

il. a statement of the Shares -or stock included in the warrant

distinguishing each Share by its number, and

iii, the daté of the issué of the warrant

iv.
A-Share warrant shall entitle the bearer to the Shares or stock included in it,
and, notwithstanding anything contained in these articles; the Shares or
stock shall be transfefred by the delivery of the Share-warrant, and the.
provisions of the regulations of the Company with respect to transfer and
trarsmission of Shares shall not apply thereta.

The bearer of a Sharé warrant. shail, oh sufrender of the warrant to the
Company for cancellation, and on payment on such fees, as the Directors
may, from time to time, prescribe, be entitled, subject to the discretion of
the Directors, to have its name entered as’a member in the Register of
Members in respect of the Shares or stock included in the varrant.

The bearer of -a Share-warrant shall not be- considered to be a member of
the Company and accordingly save as herein otherwise expressly provided,
no person shall, as the bearer of Share-warrant, sign a requisition for calling
a meeting of the Company, or attend or vote or exercise any other
privileges of a member at a meeting of the Company, or be entitled to
receive any notice from the Company of the meetings or giherwise, or
qualified in respect of the Shares or stock spegified in the warrant for being’
a Director of the Company, or have or exercise any other rights of a
member of the Campany.

The Directors may, from time to time, make rules as to the terms on which,

if they shiall think f'it,__ a new Share warrant or coupor may be.issued by way
of renewat in case of defacement, loss, or destruction.
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74,

75,

"76.

77.

78.

79,

30.

81,

82.

MEETINGS

Subject to the provisions contained in the: section 96 of the Act, as far as
applicable the Company shall each year hold, in addition to any other
meetings, a general meeting-as-its Annual General Meeting, and shall specify,
the meeting assuch in the Notice calling it; and not more tharn fifteen months
shall elapse between the date of one annual general meeting of the Company

and that of the next.

Every annual general meeting shall be called for a time during business hours,
on a day that is not a public holiday, and shall be held either at the Registered
Office of the Company or at some other place within the city, town or village

in which the Registered Office of the Company s situate; and the ngtices
calling the meeting shall specify it as the annual general meeting

All other general meetings of the Company shall be called Extraordinary

general Meetings.

T The Board may, whenever it thinks fit, call an extraordinary
general meeting

ii. if at'any time the Directors capabié of acting-who are sufficient in

number to-form a quorum are not within India, any Director or
any two members of the Company may call an extraordinary
‘general meeting in the same manner; as nearly as possible; as
that'in which such a- meeting may be called by the Board.-

Section 101 to.109 of the Act with such adaptations. and modifications, if any,

as may be prescribed shall apply with respect to meetings of any class of

members or:debenture halders of the Company in like manner as they apply

with respect to.general meetings of the Coripany.

No business shall be transacted at any genieral meeting unless the quorum

requisite. shall be present at the ecommencement of the business,

The Chairman of the Directors shall be entitled to take the chair at every

Egeneral meeting, or if there be no such Chairman, orif at any meeting he shall

not be present within fifteen minutes after the time appointed for holding
such meeting; the members present shall choose ancther Director as
Chairman, and if no Director be present or if all the Directors present decling

10 take the chair'then the members present shall choose one of their number

to be Chairman,

If within half an hour from the time appointed for the meeting -a quorum is
not present, the meeting if convened upan-such requisition as. aforesaid shall
be dissolved; but in any other casé it shall stand adjournéed to the same day'in
the next week; at the same time and place or'to such other day and at siich
other'time and place as the Board may determire, and if at such adjourned
meeting “also a guorum ‘is not present within half an hour from the time
appointed for holding the meeting, those members wha are present shall be a
guorum.and-may transact the business for which the rneeting was called -

The Chairman of a general meeting, may, with the consent of the meeting
adjourn the same from-time.to time and from place to place, but no bustness
shall be transacted at-any adjourned meeting other than the business left.
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83. In the case of an equality of votes, the Chairman of the meeting shall be

84.

a5.

36.

87.

88.

89,

90.

entitled to & second or casting vote in addition 1o the vote or votes, to which
he may be entitled as a member.
The Company shall cause minutes of the proceedings of every geéneral
meeting of any class of members or creditors and every resolution passed by
postal ballot to be prepared and signed in such manner as may be prescribed
by the Rules and kept by making within thirty days of the conclusion of every.
such meeting concerned or passing of resoiution by postal ballot entries
thereof in books kept for that purpose with' their pages consecutively
nuibered. '
There shall not be included in the minutes any matter which, in the opinion of
the Chairperson of the meetmg -

{a} is, or could reasonably be regarded, as defamatory of any person; or

{b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interestsof the Company.
The Chairperson shall exercise an absclute discretion in regard to the
inclusion or non-inctusion of any matter in the minutes on the. grounds
specified in the aforesaid:clause,

The minutes of the meeting kept in accordance with the provisions of the Act
shall be-evidence of the proceedings recorded therein.

The Chairperson may, suo motuy, adjiourn-the meeting from time to time and
fram place to place. '

‘No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place.

When a meeting is adjourned for thirty days or more, notice of the-adjourned
meeting shall be given as in the case of an original meeting.

91, Any member of the Company entitles to attend and vote at a meeting of the

92.

Company shall be entitled to appoint any other person {whether a member or
not) as his proxy to attend and vote instead of himself. A proxy so appointed
shal! not have any right to speak.at the meeting.
In every notice calling 8 meeting of the Company there shall appear with
reasonable prominence a statement that a member entitled to attend and
vote is entitled to appaointa proxy to attend and vote instead of himself; and
that a proxy need not be a member.
The instrument appointing a proxy or any-othér document necessary t¢ show
the validity or otherwise relating to the appointmerit of a proxy shall be
iodged with Company not less than 48 hours before the meeting in order that
the appointment may be effective thereat.
The instrument appointing a proxy shall:
i be in writing, and
ii. be signed by the: appointer or his attorhey duly authorized in
“writing or if the appointer is a body corporate, be under its seal or
be signed by an officer or an attorney duly authorized by it.
Ah. instrurient appointing a proxy shall be in the form prescribed under the
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94..
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98.

99,

Cb_mpanies.-'(M"anagement and Administratioi) Rules 2014 as in force from
time to time or 2 form as near thereto as circumstances admit.

Every member entitled to vote at a meeting. of the Company or on -any
resolution to be moved there at shall be entitled during the period beginning
twenty-four- hours before the time fixed for the commenceément of the
meeting and ending with the conclusion of the meeting, to inspect the proxies
iodged, at any time- during the busiriess hours of .the Company provided not
less than three days' notite in writing of the intenfion so to inspect js given to
the Company.

VOTES OF MEMBERS

No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares: in the Company
have been paid

A member is not prohibited from exercising his vote on the ground that he
has not held his .$hare_ or ather interest in the Company for any specified
period preceding the cfat_e-.on which the vote is taken, or any other grouhd not
being a:ground set out.in the preceding Article.

Subject to the provisions of the Act and other provisions:of these Articles, any
persoh- entitled to -any shates, pursuant to the provisions related io
transmission in these Articles, may vote at any general meeting in respect
thereof as.if he was the registered holder of such shares, provided that at
feast 48 hours before the time of holding the meeting or adjourned meeting;
as the case may bé, at which he proposes to vote, shall duly satisfy the Board
of his Fight to-such shares unless the Board shall have previously admitted His
right to vote at such meeting in respect thereof.
Any member shall enjoy the same rights and be subject to the same liabilities
as all other members of tha same class.
A meimber may exercise his right. to vote by the. electronic means in
accordance with the provisions of the Act and the relevant rules made there
under;
Subject to any rights or restrictions for the time being attached to any class or
classes of shares:

i. on show of hands, every member present in person shall have

onevote; and
ii. on a poll, the voting rights of members shall be in preportion to
their share in the paid-up equity share capital of the Company.

Where a poll is to be taken, the Chairman of the meeting shall appoint such
numbers of persons, as he deems necessary to scrutinize the pofl process and
votes given on the polt and to report thereon to him;

The Chairman shall have power, at any time before thé result of the poll is
declared to remove a scrutinizer from office and to fill vacanties in the office
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of scrutinizer arising from such removai er from any other cause.
BOARD OF DIRECTORS

The number of Directors of the Company shall not be less than three or more:
than fifteen.

The First Directors of the Company are:

1. SHRIJAYESH RAMNIKLAL MEHTA
SHRI HASUBHAI DAHYALAL MEGHANI
SHRI MAGANBHAI HARILAL DOSHI
SHRI YAZD! PIROJ DANDIWALA
SHRI NAND DISHALCHAND KHEMAN)
SHRI:GAUTAM BHAILAL DOSHI

7. SMT. AMITA JAYESH MEHTA.
Notwithstanding anything to the contrary contained in these Articles, so long.
as any moneys remain owing by the Company to the Industrial Development
Bank of India (IDBIj, Industrial Finance Corporation of India {IFCI), The.
Industrial Credit and Investment Corporation of India Limited (ICIC!) and Life
Insurance Corporation of India (LIC) or to any other Finance Corporatlon or
Credit Corporation or to any other Financing Company or body -out of any
loans granted by them to the Company or $o long as IDBI, IFC, ICICY, LIC, and
Unit Trust of India {UTI) or any other Financing Company or Body (each of
which IDBI, IECY, ICIC), LIC, and UTI or any other Finance Corporation or Credit
Corporation or any other Financing Company or Body s hereinafter in this:
Article referred to as ‘Corporation’) continue to hold debentures in the
Company by private placement; or 50 long as the Corporation holds shares in
the. Company as a result -of underwriting or ‘so long as any llabllity of the
Company arising out of ahy Guarantee furnished by the Corporation on behalf-
of the Company remains outstanding that Corporation shall have a right to
appoint from time to time, any person or persons as a Direttor or Directors
{who is/are hereinafter referred to as ‘Nominee Director/s') on the Board of

oin kN

‘the Company:and to remove from such affice any pérson/s so appointed and

to appoint any person-or persans in his or their place/s.

The Board of Directors of the Campany shall have no power ta remove from
office-the Nomiinee Director/s. At the aption of the Corporation such Nominee.
Director/s shall not be required to hold any share qualification in-the
Company. Also at the option of the Corporation:stich Nominee Director/s shall
not he liable to retirement by rotation of Directors. Subject as aforesaid, the
Mominee Director/s shall be entitled to the same rights and privileges and be.
subject to the same obligations as any other Director of the Company.

The Nominee Director/s so appointed shall hold the said office only so long as
any moneys remain owing by the Company to that Corparation or so'long as
that Corporation helds Debenhtires of the Company as a result-of private
placement or so fong as that Corporation holds shares in the Company as a
result of underwriting or the liability of-fth_e Company arising out of any
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Guarantee is outstanding and the Nominee Director/s 5o appointed- in
exercise of the said power shall ipse facto vacate such office immediately the
moneys owifig by the Company-to that Corporation is' paid off of on that
Corp_ora_tion. ceasing to hold Debentures/Shares in the Company or on the
satisfaction of the liability .of the Company arising out .of any Guarantee
furnished by that Corporation..

The Nominee Director/s appointed under-this Article shall be entitled to
receive all motite of and attend all General Meetirigs, Board Meetings, and of
the meetings of the Committee of which the Nominee Directorfs is/are
member/s.as also the minutes of such meetings. The Corporation shall alse be
entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Rirector/s sitting fees and -expenses

which the other Birectors of the Company are entitled, but if any other fees,

commissions; moneys or rernuneration in any forms is payable to all the
Directors of the Company the fees; commissions, moneys and remunerations
in relation to such Mominee Director/s shall-accrue to that. Corporation and
the same shall accordingly be paid by the Company directly to that

Corparation. Any &xpenses that may be incurred by the Corporation on-such

Nominee- Director/s in connection with thelr appointment or Diractorship,
shall also be paid or reimbursed by the Company to that Carporation:or as the
case may be to such Nominee Director/s,

Provided that if any such Nominee Director/s is.an Officer O_F that Corporation,,
the sitting fees, in relation to.such-Neminee Director/s shall aise accrue to the
Corporation and the same shall accordingly be paid by the Company directly
to thatCorporation.

Provided also that.in the event of the Nominee Director/s being'appointed as
Whole-time. Director/s. such Nominee Director/s shall exercise such powers.
and duties-as imay be approved by the Corporation and have such rights as are’
usually exercised or availablé to a Whole-time Direétor, in the management of
the affairs of the Company. ‘Such Neminee Director/s shall be entitled to
receive such remuneration, fees, comrnission and monies as may be approved:
by that Corporation.

1f it is. provided by the Trust Deed, securing or otherwise, in connection with
any issue-of Debentures of the Company, that any person or persons shall
have: power to nominate a director of the Company, then in-the case of any
and every such issue of debentures, the person or persons having such power.
may exercise such power, from time 1o time, and appoint a director
accordingly. Any director so appointed is heréinafter referred to as “the
Debenture Director”. A Debenture Birector may be removed from Office, at
any-time, by the person or persons In-whom; for the time being, is vested the-
power, under which he was appointed, and another -direttor .may be
appointed in his place, A Debenture Directors shall not be required to hold:
any qualification share(s) in the Company.
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M. The.Board of Directors may appgint an Aliernate Director:to ‘act
for & Director (hereinafter called “the original Director”) during his
absence for a period of not less than three months from India.
Provided that no person shall be appointed as an - alternate
director for an independent: direction unless.he is qualified to be
appointed as an independent director under the provisions of the
Act .

ii. An Alternate Director appointed under Sub-Article (a) shall vacate
office if and when the original Director returiis to India.

iii. If the term of office of th'e original Director is determined befare
he so returns to India any provision for {he_ automatic re-
appointment of retiring Directors  in default of another
appointmeént shall apply to the original, and not to-the alternate
Director. '

iv. The. Board shall have such number of Independent Diractors .
required Urider the Act, the Rules, the Listing Agreement with the
Stock:Exchange and the regulations/guidelines that may be issued
by SEBI and other authorities from time to time:

Subject to the provisions of section 161 {1) of the Act, the Board shall have.
power at any time, and from time to time, to appoint & person as an
additional director, provided the number of the directors and additional
directors togetrier shall not at any time exceed the maximum strength fixed
for the Board by the Articles.

Such person shall hold- office only up to the date of the next annual general
meeting of the Company but -shall be eligible for appointment by the
Company as a director at that. meeting subject to _the_p_rovisio'n_s of the Act,

When the number.of Director in Office falls below the: minimum above fixed,
the directors shall not except in emergenties.or for the purpose of filling up
vacancies or for summoning a general meeting of the Company and so long as
the number is below the minimum they may so act notwithstanding the
abserice of the necessary quorum.

A person shall not be capable of being appointed a Director if he has the
disqualifications-as referred to in.Section 164 of the Act.

The office of Director shall became vacantif:

i heincurs any of the disqualifications specified in section 164;

il he absents himself from all the meetings of the Board of Directors
held during a periad. of twelve moriths ‘with of without seeking
leave of absence of the Board;

jii. he acts in contravention of the provisions of section 184 relating
to entering into contracts of arrangements in which he is directly
or indiréctly interésted;

iv. he fails to disclose his interest in any contract or arrangeértient in
which he is directly-or indirectly interested, in contravention of
the provisions: of section 184;

v, he becomes disqualified by an.order of a-court or the Tribunal;

vi. he is convicted by a court of any offence, whether involving moral
turpitude or otherwise and sentenced in respect thereof to
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imprisonment for not less than six months;
Provided that the office shall bievacated by the director even if he
has filed an appeal against the order of such court;

vii. he is removed in pursuance of the prov_isions-.of--thfs Act;

viii, he, hav'ing-been-'app_ointed a director by virtue of his-holding any
office or other employment in the holding, subsidiary or associate
company, ceases to held such office or other employment in that
company;

ix. he resigns: his office his office by notice in-writing given to the
Gompany.

If the office.of any director appointed by the Company in general meeting s
vacated before his term of-office expires in the normal course, the resulting
casual vacancy may be filled by the Board at a meeting of the Board: Any
person so appointed as a director shall hold office only up to the date which

the. director in whose place he is ap;ioin_ted would have held office if it-had

not-heen vacated

A.Birector need not hold any shares in the Compariy to qualify him fot-the
office of a Director of the-Company.

Subject to the provisions of the Act, a Managing Director.or a Director who'is
in the whole time employment of the Company may be paid remuneration
either by way of a monthly payment or at a specified percentage of the net
profits of the Company or partly by one way and partly by the other.

Subject to the provisions of the Act, 3 Directar who is neither.in the whole
time emptoyment nor a managing Director may be paid remuneration either:
i By way of monthly, quarterly of annual payment with -the.
approvai of the Central Government, or
il. By way of commisston if the Company &y a special resolution has
authorized such payment.

The fees payable to ‘the Director {other than Managing or Whole tirme-
Director,if any) for attending the meeting of the Board or Committee thereof
shall be decided by the Board of Directors from. time to time within the
maximum limits of such feés that may be prescribed undér the Act or the
Rules.
in addition to the remuneration payable as above, the Directors may be paid
all travelling, hotel and other expenses properly incurred by them ;-
i. in- attending and returning from meetings -of the Board of
Directors or any Committee thereof of General Meetings of the
Company, or
il in connection with the business of the Company.
If any Director, being willing shall be. called upon to perform extra sérvices or
to take any special exertions for any of the purposes of the Company and in
the event-the Company may, subject to the provisions of the act, remunerate
such Director either by a fixed sum or by a percentage of profit or otherwise,
as may be determined by the Directors but not exceeding that peemitted
‘under section 197 of the Act'and such remuneration above provided;
All cheques, prornissory notes, drafts, -hundis, bills of exchange and other
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negatiable instruments, and all receipts for monies paid to the Company, shall
be sigried, drawn, accepted,.endorsed, or otherwise executed, as the case

may be, by such person and in such manner as the Board shall from time to

time by resolution determine,

a.

The Company 'may by ordinary resolution remove a Director before
the expiry of his.period of office.
Special notice shall be reguired of any resolution fo remave a Director
urider this Article or to. appoint.somebody instead of a Director so
removed at the meeting at which he is removed.

On receipt of notice of a resolution to remove a Directdr under this
Article, the Company shall forthwith send a copy thereof to the
Director concerned, and the Director {(whether or not he is a miember
of thia Company) shall be entitled to be heard on the resolution at the
meeting.

Where notice is given of a resolution to remave a Director under this
Article and the Director concerned makes with respect thereto
representations in writing to the Company {not exceeding a
reasonable length) and requests their notification to members of the
Company, the Company shall, if time permitsit to do so.

1, in-any notice of the resolution given to members of the
Company, state the fact of the representations having
heen made; and

ii. send a copy of the representations to every member of
the Company to whom notice of the meeting is sent
{whether before.or after receipt of the representations by
the Company) and if a copy of the representations is. not
sent as aforesaid due to insufficient time or for the
Company's default, the Director may (without prejudice
to his right to be heard orally) require that the
répresentations’ shall be read out at the meeting;
Provided that copies of the representations need not be
sent out and. the representations need not be read out at
the meeting if, on the application either of the Company
or of any dther person who claims to. be aggrieved, the
court or the (Tribunal, upon the same being constituted})
is satisfied that the rights conferred by this'sub-clause are
being abused to secure needless publicity for defamatory
matter, ' '

A vacancy created by the removal of a Director under this Article may,

if he had been appointed by the Company in general meeting ‘or by
the Board; be filléd by the appointment of another Director in his

stead by the:meeting at which he is.removed, provided special notice

of the intended appointmeént was givén under sub-clause (b) of this
Article. A Director 50 appointed shall hold office. until the date upto
which- his predecessor would have held office if he had not been
remaved as aforesaid.

If the vacancy is not filled under sub-clause (e) of this Article it may be
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‘filled as a casual vacancy in accordance with the provisionsof the Act
provided that the. Director who is removed from officé shall nat beré-
appointed as a Director by the Board of Directors.

A Director may contract with the. Company to the extent and as permissible in
the Act.

A Director may become a director of.any-CD‘mpﬁny-promoted by the Company
o in which it may bé interested as a vendor, shareholder or otherwise, and,
subject to the provisions of the Act and these Articles, no such Director shall
be accountable for any benefit received as Director or Shareholder-of such
Company.

A Director may hoid a place of profit or office to the extent.and as permissibla
underthe Act.

ROTATION OF DIRECTORS'

a. At the first. annual general meeting of the Campany and at every
subsequent annual general meeting; one-third of such of the Directors-for the
time being as are liable to retire by rotation, or if their nurber is not three or
a multiple of three, then, the number nearest to one-third shall retire from
office.

b: The Directors'to retire by rotation at every annual general meeting shall be.
those who have heen longest i office since their last appointment, but as.

between persons who became Directors on the same day, those who are to

retire shall, in default of and subject to any agreement among themseives, be.

determined by lot.

c.-Af the annual general meeting at which a Director retires as aforesaid, the
Company may fill up the vacancy appointing the retiring Director or some
other.person thereto. '

d. If the place of the retiring Director is not so filled up and the meeting has
not expressly resolved not to fill the vacancy, the meeting shall stand

adjourned till the same day Tn the next week, at thé same time‘and place, or if
that.day is a public.holiday, tili the next succeeding day which is-nat a public.

holiday, at the same time and place, and if at the adjourned meeting also, the
place of the retiring Director is not fillad up and that meeting also has not

expressly resolved not to fill the vacancy, the retiring Director shall be.

deemed to have been ré-appointed at the adjourned meeting, unless :
i at the meeting or at the previous meétinga resofution for the re=
appeintment of such Director has been put to the mesting -and
lost;

i The retiring Director hds, by :a natice in writing addressed to the
Company or its Board of Directors expressed his unwillingness to.

be so re-appointed;
i He is not qualified or is disqualified for appointment;
iv. A resolution, whether special or ordinary, is required for his

‘appointment or re-appointment, in virtue of any provisions of the’

‘Companies Act;.
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V. The proviso to the aforesaid sub-clause {b) or sub-clause (c) is
applicable to the. case.

i At every annual general meeting of the Company a motion shall
not be made for: the appointment of two or more persons as
Directors. of the Company by a single resoluiion, unless a
resolution that it shall be 50 madé has been first agreed to by the
meeting without any vote being castagainst it.

. ‘A resolution moved in contravention of sub-clause {a} of this
Article shall be void whether or not objection was taken .at the
tirne to its being so moved; Provided that where a resolution so
moved is passed; no provision-for the automatic re-appointment
of retiring Directors in default of another appointment shall apply:

iii. For the purpose of this Article, a motion for appraving a‘persan’s,
appointment or for nominating a person for -appointment &s a
Director shall be treated as-a motion for his appointment.

A person who is not retiring Director shall, subject to the provisions of the Act
be eligible for appointment to the office of Director at-any general meeting, i
he or some member.intending to propose him has, not less than fourteen
days before the meeting, left at the office of the Company a notice in writing
under his hand signifying his candidature for the office of Directar or the
intention of such member to propose him as a candidate for that office as the
case may be along with a deposit.of one lakh rupees or such higher amourit as
may for the time being -be prescribed under-the Act, which: shall be refunded
to such person or, as the case may be, to such member, if the person
succeeds in getting elected as & Director.

Everyperson-who.is proposed as-a candidate for the office of di rector of the
Compariy shall sign and file with the Company and with the Registrar, his
consent in writing to act as a Director, if appointed, in accordance with the’
provisions of Section 152 of the act in so far as they may be applicable,

PROCEEDING OF DIRECTORS

a. The Directors may meet together for the dispatch of business adjourn and
otherwnse regulate their meetings and proceedings as they thlnk fit, The
part|c|pat|_on of directorsin a meeting of the Board may be either in person or
through video .conferring or audio visual means or teleconferencing, as may
be prescribed by the Rules.

b. A meeting of the Board of Diréctors shall be’ held at least four times every
year and not more than 120 days shall lapse between two Board meetings.

-c.-The- Chairman or any Director with the previous consent of the Chairman
‘fnay, and the Secretary on the instructions of the Chairman shall at:any time
summaon a mieeting of the Board.

Notice of every meeting of the Board of Directors of the Company shall be

given in writing to every Diréctor at his address registered with the Company.

and-such natice shall be sent by hand delivery or by post or by electronic
means.
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The quorum for a Board Meeting shall be as prescribed by Section 174 of the
Act. "

The Director may elect a Chairmanof its meeting and determine the period
for which he is to-hold office; The Directors may.also-appoint a vice-chairiman -
of the Board of Directorsto preside at the meetings of the Board of Directors
at which the Chairman-shall not be present and determine the period for

- which*he'is to hold office.

All the meetings-shall be presided over by the Chairman, if present, but if at
any meeting of Directors-the Chairman be not present at the time appointed
for holding the same, the Vice:Chairman, if present, shall preside and if he be
not present at such tirhe then'and in that case the Directois shall choose one
of the Directorsthen present of preside at the meeting.

The Board. may, subject-to the provisions of the Act and these Articles
delegate any of its powers: to committees consisting of such member or
members of its body as it thinks fit. Any 'comnmittee so formed shall, in the

exercise of the powers so delegated, confirm to afy regulations that may be

imposed on it by the Board. The-Board shall form all such committees as are
required to'be constituted Under the Act or the Rules.

Unless the Board at the time of the constitution of the committee, has
appointed the Chairman if the committée, the. members of a committee may
elect a chairman of its meetings. If-no such chairman. js elected, or if at any.
mesting the chairman is not present within flve minutes after the time
appointed for holding the meeting, the members present may choosé one of
their members to he chairman of the meeting.

Save as otherwise expressly provided in the Act, a resolution in .writing,
signed,-whether manually or by secure electronic mode, By a majority. of the
members of the-Board or of a Committee thereof, for the tire beirig entitled
to receive notice of a meeting of the Board or Committee, shall be valid and
effective as if it had been passed- at a meeting of the Board or Committee,
duly convéned and held.

‘The Directors shall cause to be kept and maintained all such registers and

returns. as a_re'reqt'.lired ﬁnd_er\t'he Act and/or the Rules.

POWERS OF BOARD

The. Directors may, from time to time, at their discretion, raise’ or borrow, or
‘secure the payment of, any suri of sums of foney for the purposes of the

Company; Provided that the monsys to be borrowed together with the
moneys. already borrowed by. the Company (apart from temporary loans
obtained from the Company’s bankers in the ordinary course-of business)

shall riot at any time ‘except with the consent of the Company in genera

meeting exceed the aggregate of the paid-up capital of the Campany and its
free reserves, that isto say, reserves nef set part for any specificpurpose.

The Diréctors may raise or secuie the payment or repayment of such sum or

sums’in suéh manner and upon such terrms and conditions in all respects as
they think fit and, in particutar, by the issue of debentures or debenture-stock
of thie Company charged upon all.or any part of the property of the Company
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{bath present and future) including:its uncalled capital for the time being.
Subject to the provisions of the Companies Act and these Articles, the Board
of Directors of the Company shall be entitled to exercise all such powers and
to do all such acts and things as the Company is authorized to exercise and
do: Provided that the Board shall not exercise arly power or do any act or
thing which is directed or required whether by the Act or the Rules or by the
Memorandum and Articles of Association of the Company or otherwise; to be
exercised or dohe by the Companyin general meeting: Provided further that
in exercising-any such power or doing any such atct or thing, the Board shall be
subject to the provisiens contaired in that behalf in the Act, or in the
Memorandum & Articles of Association of the .Company, or in any Rules or
regulations not inconsistent therewith and duly made there under, including
regulations made by the Company in General Meeting.

Nb.regu_lat'ions- made by the Company in general m_ee_'t{ing shall invalidate any
prior act of the Board which would have been valid if that regulation had not
heen made.

Without affecting the generality. of the: foregoing, it is hereby expressly
deciared:that the Board shall have the following powers :

i Ta purchase or otherwise acquire for the Company any property, rights
of privileges, which the -Company is authorized to acquire at such
price, and generally on such terms and conditions, as they may think
fit..

ii. To pay the costs, charges and expanses preliminary and incidental to
the promotion, formation, establishment and registration of the

_ Company:

iii.. To pay-and charge to'the Capital Account of the Company any interest
Jlawfully payable thereon under the provisions:of the Act.

iv. Subject to the provisions of the Act to purchase or take on lease for
any term or terms-of years, or otherwise acquire any mills.or factories
or any land orf lands, with or without buildings and dut houses
tHereon, situate in any part.of India, at such price or rent.and under
end subject to such terms and conditions asthe Rirectors may think fit;
and in any such purchase, lease or other acquisition to accept such
titles as the Directors may: beliéve or may be advised to be reasonably
satisfactory

W, To erect, construct, enlarge, improve, alter, maintain, pull down

rebuild or recanstruct any buildings, factories, offices, warkshops or
other structures, necessary or convenient for the purposes of the
Company and to acquire lands for the purposes of the Comgany

vi. To let, mortgage, charge, sell or otherivisé dispose of subject to the.
provisiains- of section 180 of the Act, any property of the Company
either absolutely or conditionally and in such manner and upon such
terms and conditions in all respects as they think fit to accept payment
or satisfaction for the samie in cash or otherwise, as theéy may think fit

il At their discretion to pay for any property, rights or privi'Ieges_ acquired

by or services rendered to the Company, either wholly or partially, in
cash or in shares, bonds, debentures, debeénture stock or other
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-securities of the-Compan_y,.a_nd any such shares may be issued either-as.
fully paid up or with such-amount credited as paid up thereon as may
be agreed upon; and any such bonds, delientures, debenture stock or
other securities may be-either specifically charged upon all or any part
to the property of the C-_qmpan\,f and its .uncalled capita; or not so
charged.

To insure and keep against loss or damage by fire or otherwise, for
such period and to such extent as they may think proper, all'or any part
of the building, machinery, goods, stores, produce and ather maveable
property of the Company either-separately or co-jointly; also to insure
all or any portion of the goods, produce, machinery, and other articles
imported or.exported by the Company and to sell, assign, surrender or
discontinue any policies of assurance effected in pursuance of this
powet” '

Subject to provisions of the Act, to gpen accounts with any bank or
bankers of with any Company, firm or individual and to pay money into
and draw money from any account from time to time asthe Directors:
may think fit. B

To secure the fulfillment of any contracts or engagement ehtered into
by the Company by mortgage or charge of all or-any of the property of
the Company and its uncalled capital for the time being or in such
othet rhanner as they may think fit.

To attach to any shares. to be issued as the consideration for any
contract with-or property acquired by the Company, or-in payment for
services..rendered to the Company, such conditions, subject to the
provisions of the Act as to transfer thereof as they may think fit

“To accept from any member on such terris and conditions as shali be
agreed, a.surrender of his shares or'stock or any part thereof subject to
the.provisions of the Act. '

“To: appoint any person or persons (whether incorperated or not) to
accept and hold-in trust for the Company any property belonging to
the Company or in which it is interested or for any other purposes arid
to.execute and to do all such things as may be requisite- in relation to
nay such trusts an_d to-provide for the remuneration of such trustees-or
trustees.

To institute, conduct, defend, compound or .abandon and légal
proceedings by or against the Company or its Officers-or otherwise
concerning the affairs of the Company and also subject to- the
provisions of section 180 of the ‘Act, 1o compound. and allow time for
paymen? or satisfaction of any debts due, or of any claims or demands
by or against the Company.

To refer, subject the provisions of the Act, any claims or demands by or
against the Company to arbitration and observe and perform the
awards. _

To make and give receipts, releases and other discharges for money
payable to the Company, and for the claims and demands of the
Company. '
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To determine who shall be entitled to sign on the Company’s behalf
bills, notes, receipts; acceptances, endorsements, cheques, releases,
contracts and documents.
To invest and deal with any of the monies of the Company not
Immediately required for the purposes thereof upon such securities
{not being shares in this Company) and in such manner as they may
think fit and from time to time vary or rezlize such investments.

To execute in the name and on behalf of the Company in favour of any
Director or:other persori who may incur or be about'to incur personal
liabdity foér the benefit of the Company, $uch mortgages of the
Compariy's property (present-and future} as they may think fit and any
such mortgage may contain a power of sale and such other powers,
covenants and provisions as shallbe agreed on

Subject to such- sanction. as may bie necessary .under the Act or the
Articles, to give to any director, officer, or other person employed hy
the Company an interest in any particular Business or ‘transaction
either by way of commission on the gross expenditure thereon .or
otherwise or a share in the general profits of the Company, and such
interest, commission or share-of profits shatl be freated as part of the
working expenses of the Company.

Before recommending any divided, to set aside out.of the profits.of the
Company, such sums as ‘they think proper as a reserve fund to meet
coritingenciés or for equalizing dividends, or fof special dividends or for
repairing, improving and- maintaining ‘any of the property of the
Company, and for such other purposes as the Directors shail in their
absolute discretion think conducive to the interest of the Company;
and to invest the several sums so set-aside upoh such investments
{other than shares. of the Company} as they may. think fit, and from
time to-time to deal with and vary such investments and to dispose of
all or any part thereof for the benefit of the Company and to divide the
reserve fund into special funds as they think fit with. full power to
employ the assets constituting the reserve fund in the business of the.
Company, and that without bem_g bound to keep the same separate
from the other assets.

To appoint and at their discretion remove or suspend such managers,
secretar'ies, officers, clerks, agehts‘ and servants for permanent,
temporary or specnai services, as they may from time to time think fit
and to detérmine their powers and duties and fix their salaries or
emoiuments and to tequire security in such instances and for such
-amounts as they may think fit.

Subject to the provisions of the Act, to provide for the welfare of
employees or ex-employees of the Company and their wi\.'r_ES,_wid'ow,.
‘farnilies, dependénts or connections of such persons or building or
contributing to the building of houses, dwelling, or chawls or by grant
of money, pensions, allowances gratumes banus or payments by
creating and from time-to timesubscribing or contr_lbutlng to pr_owdent-
-and other fuhds, institution or tfusts and by providing or subscribing or
contributing towards places of instruction and creation, hospitals and

30



To maintain
pension funds

To subscriba to ;
charitable and
.other funds

To authorize by
power pf
artorney

To guthorize,
deiegate

Td hegotiate

XXiv.

KXW,

KKVI.

WXt

Kxviii.

xXiX.

dispensaries, medical and other assistance as the directors shall think.
fit. '

To establish and maintain er procure the establishment -and
maintenance of nay contributory or hon contributory pension or
superannuation funds for the benefit or, and give or procure the giving
of danations, gratuities, pensions; allowances or emoluments, to or of

-any Company which is a subsidiary of the Company or is allied to or

associated with the Company or with the subsidiary of the Company,
or who are orwho are or were af-any.ti_me Directors or Officers of the
Company or any of such other Company as.aforesaid, and. the wives,
windows, families and dependents of any such persons and also fo
establish and subsidize and subscribe to any institutions , associations,
clubs. or funds collected to be for the benefit of any such other
Company as aforesaid and do any of the matters aforesaid, and make
payments to or towards the.insurance of any such person as aforesaid

‘and do ariy of the matters 2foresaid, either afone or in conjuction with

any such other Company as aforesaid.
To decide and allocate the expenditure on capital and revenue account

-eithier for the year or period or. spread over the years,

To subscribe, or contribute or otherwise to assist or. to guarantee
money to charitable, benevolent, religious, scientific, national public or
any.other useful institutions, object or purposes for any exhibition.
At-any timeé and from time to time by powers. of attorney to-appoint.
any person or persons to be the Attorney or Attorneys of the Company
for such purposes and with such powers, -authorities and discretions
(not exceeding those vested in or exercisable by the Directors under
theses preséntis) and for such period and subject to-such: conditians as:
the Directors may from timeé to time thirk fit and any such
appointment {if Directors: may. think fit) be made in favour of- any
Cormpany or the members, directors, fominees or rmanagers .of any
Company or firm or otherwise in favour of any fluctuating body or
person whether nominated, directly or indirectly by the Directors-and
any such power of attorney may contain any such powers for the
protection or convenience of persons dealing with such Attorneys as
‘the Directors may think fit; and may tontain powers enabiling any such
delegates. or Attorneys as aforesaid to sub-delegate:al or any of the
powers, autharities, ahd discfetions for the time-being vested in them.
Subject to the provisions of the Act, generally and fram time to time to.
authorize, time and at-any time to authorize, empowet or delegate to
{with or without delegate powers. of sub-delegation) any Director,
Officer, or Officérs or Employee for the time-being of thé Company
and/or othet Person, Firm or Company all or any of the powers,
authorities and diseretions for the time-being vested in the Directors
by these presents, subject ta such restrictians-and conditions, if any as
the Directors may think proper.

To enter into all such negotiations, contracts and rescind and/or vary
all such -con'tr.a_c_ts and to execute and do all -such act_s, deeds, and
things in the name of on behalf of the Company as they- may consider
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FINANCIAL OFFICER

Subject to the provisions of the Act,-

I. A chief executive: officer, manager, company secretary or chief
financial officer may be appomted by the Board for such-term, at
such remunération and upon such conditions as it may think fit;
and any chief executive officer, manager, company secretary or
chief financiat officer so dppointed may be removed by means of
a resolution of the Board,;

il A director may be appointed as:chief executive officer, manager,
company secretary-or chief financial officer.

A provision of the Act or these regulations requiring or autherising a thing-to
be done by or toa director and chief executive officer, manager, company
secretary or chief financial officer shall not be satisfied by its:being done by ar
to the same -person acting both as d_ii'ector and’ as, or in place of, chief
executive officer, manager, company secretary or chief financial officer.

MANAGING DIRECTOR

Subject to the provisions of the Act and of these Articles, the Board shall have.
powers to appaint, from time to time, any of its member as a Managing
Director ‘or Managing Directors of the Company for a fixed term not
exceeding 5 (five} years.at a time, and upon such terms and conditions as the
Board thinks.fit, .and the Board may by resolution, vest in such Managing
Director or Managing Directors such of the powers hereby vested in the Board
generally, as it thinks fit; and such powers may be made exerclsable for such
period or periods; and upon such conditions and subject to such restrictions,

as it may determme The remuneration of a Managmg Directof may be by way
of way of salary and/or allowances commissien or participation in profits or
perquisites of any kind, nature or des_crlptlon or by any or all of these modes,
or by any other mode(s) not expressly prohibited by the- Act or the Rules
made thereunder, or any notification or circular issued under the Act.

The Board shall have the power to-appoint an individual as the Chairperson of
the Company as well as the Managing Director or Chief-Executive officer of
the.Company at thesame time:

Nétwithstanding anything contained heréin above, the Promoters Group-shali
be entitled, as and when it considers appropriate to do so, to notify the
Company the name of the person who shall be appointed as the Managing.
Director of the Company and upon. receiving such intimation the board of
directors of the Company; shall appoint the person so.nominated on behalf of
the Pramoters Group as the Managing Dicector .of the Company upon the
terms. and conditions as set ‘out in intimation. The person so appointed as
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Managing: Director of the Company shell continue to be the Managing
Director of the Company: for. such-time and upon such terms and conditions as
would be specified in the intimation received by the Company. If during any
time ‘a pefson other than the person nominated by the Promoters ‘Group is
Nanaging. Directar of the Company the existing Managing Director may be
removed by the Promoters Group at its discretion and as new appointee-may
he appeinted in his place and stayed on such terms and conditians as may be
considered. appropriate by the Promoters Group.. Intimation in regard to
appointment and removal of the Managing Director by the Promoters Group
on behalf of the Promoters group by a letter in writing addressed to. the
Cornpany and the letters so feceived on behalf of the Promoters Group as
afore_sai_d shall be final conclusive and binding not only upan the Company but
also upaon the other-members of the Pramoters Group.

SEAL

(a) The Board shall provide a Commeon Seal forthe purposes of the Company,
and shall havé pewer, from time fo time, to destroy the same and substitute'a
new Seal in lieu thereof, and the Board shall provide far the safe c¢ustody of
the Seal, for the.time being, and that the Seal shall never be used except-by
the authority of the Board or a Committee of the Board previously given, The
Comimon Seal of the Comipany shiall be képt atits office or at such other place,
in India, as the Board thinks fit.

(b} The Common 5eal of the Company shall be used by or under the authority
of the Directors or by a Committee of the Board of Directors authorised by it
in that behalf in the presence of at least one director, or Secretary or any
other responsible ofiicer of the Company as may be expressly authorised by
the Board. by way of a resolution passed at their duly constituted meeting,
who shall sign every instrument towhich.the Seal is affixed. Such instruments
may be also be counter-signed by other officer or officers, if any, appointed.
for the'purpose.

However, the certificates, relating to Shares or Debentures in or of the
‘Company, shall be signed in such a:manner as may be prescribed in the Act
and/orany Rulesthere under:;

DIVIDENDS

The Company In general meeting may declare dividends, but no dividend
shall exceed the amount recommended by the Board.

Subject to the provisians of Section 123 {3) of the Act, the Directors may from
time to time payto the members such interim dividends as in their judgment
the position of the Cofnpany justifies. '

i. The Board may, before fecommenditg any dividend, set aside out of the
profits of the Company such sums as it thinks fit as a reserve or reserves-
which shall, at the discretion of the Board, be applicable for any purpose to
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which the -_prqﬁ"[s of the Company may be properly applied, including
pravisions for meeting cnn’tingeht:ie"s' or for egualizing dividends; and
pending such-application, may, at the like discretion, either be employed in
-the business of the Company.or be invested in such investments (other than
shares of the Compariy) as the Board may, from time to time, thinks fit,

i.The Board may also carry forward any profits which it may consider

necessary not to divide, without setting then aside as a reserve.

i. ‘Subject to the rights of persons, if any, entitled to shares.with special rights
as to dividends, all dividends shall be declared arid paid according to the
amounts paid of credited as paid on the shares in respect whereof the
dividend'is paid, but if and so-long-as nothing is paid upon any of the shares
in the ‘Company, dividends may be declared and paid according to: the
amounts of the shares.

ji. No amount. paid of credited as paid on a share in advance of calls shall be

treated for the purposes, of this Article as-paid on the share,

All dividends shall be apportioned and paid proportionately to'the amounts

paid or credited as paid onthe shares during any portion or portions of the

period in respect of which the dividend is paid; but if any share is issued on
terms providing that it shall- rank for-dividend as from a particular date such
share shall rank for dividend accordingly.

Mo larger dividend shall be déclared than is recommended by the Directors but

the Company in general meeting may declare a smalterdividend.

The declaration .of the. Directors ‘as to the amount of the net profits of the
Company shail be conclusive.

Subject to thé provisions of the Act, na. member shall be énititled to receive
payment of any interest or dividend in respect of his share{s) whilst any money
may be due or owing from him to the Company in respect of such share{s) or
debentures or otherwise however either alone or jointly with any other person
or and the Directors may deduct from interest on dividend payable to any
member, all:sums of moneys so due from him to the Company.

Any general meeting declaring a dividend.may make a call on the members of
such amount as the meeting fixes, but so that the call on each member shall
hot exceed the dividend payable to him, and so that the call'be made payablé
at the same time as the dividend, and dividend may, if so arranged between
the Company and the member, be set off. against the call.. The making of a call
under this tlause shall be deemed ordinary business of an ordinary general
meeting which declares a dividend.

The Directors may retain the dividends payable upon.shares in respect of
which -any person. is under the Transmission Clause entitled to become a
member, or which any person under that clause is entitled to- transfer until
such person shall become'a metnber in respect thereof or shall duly transfer
the same.

Unless otherwise directed, any dividend may be paid by cheque or warrant
sent through the post fo the registered address of the member or. persons
entitled or in the case of joint holders, tothe registered address of- that one
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whose name stands first on the register in respect of the joint holding; and
every cheque or warrant so. sent shall be made payable to the order of the:
person to whom it is serit. The Company shall hot be.responsible or liabie for
any cheque or warrant lost in transmission or for any dividend lost to. the
member or person entitled thereto by the ferged endorsement of any cheque
or warrant or the fraudulent recovery thereof by any other means.

151.  Nodividend shall bear interest against the Company.

CAPITALISATION OF PROFITS

152, i. The Company in general meeting may, upon the recommendation of the
Board, resolve:

“d.

b.

that it is desirable to capitalise-any part of the amount far the
time being standing to the credit of -any of the company’s
reserve accounts, or to the credit ‘of the profit and loss
account, or otherwise available for distribution; and

-that such sum be accordingly set free for distribution in-the

manner specified in clause (i) amongst the members who
would. have. been entitled thereto, if distributed by way of
dividend and in the same proportions:

The sum aforesaid shall not be.paid in cash but shall be applied, subject
-to-the provision contained In clause (iif}, either In or'towards—

&

e..

paying up any amounts for the time -being unpaid on any
shares held by such members respectively; '

Paying up in full, unissued shares of the company: to be
allotted and distributed, credited as fully paid-up, to and
amongst such membérs in the proportions aforesaid;
Part_ly'i'n' the way specified in sub-clause (a) and partly in that
specified in sub-clause {b);

A securities premium account and a capital redemption

reserve account may, for the purposes of this regulation, be

applied- in the paying up of unissued shares to be issued to

meribers of the company as fully paid bonus shares;
The Board shall give effect to the.resolution passed by the-
Company in pursuance. of this regulation.

Whenever such a resolution as aforesaid shall have been passed, the-
Board shall—

A

make all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all allotments:
and issues of fully paid shares if any:-and

_ generally do all acts and things required to give effect

thereto.

The Board shall have power—

a.

to make such provisions, by the jssue of fractional certificates-
or by payment. in cash or otherwise as it thinks fit, for the
case-of shares becoming distributable infractions; and

to authorise any person to enter, on behalf of all the
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meimbers entitled thereto, into an ‘agreement with the
company prowdmg for the allotment to themn respectively,
‘credited as fully paid-up, of any further shares to which they
may be entitled upon such capitalisation, or as the case may
require, for the payment by the company on their behalf, by
the application thereto of their respective proportions: of
profts resolved to be capitalised, of the amount or any part
of the amounts remain'in__g_unpaid on their.existing shares;.

iii, Any agreement made under such authority shall ‘he effective and

binding on such members.

ACCOUNTS

The Company shall keep at the Office or at such other place in India, as the
Board thinks fit and proper, books of account, in accordance with the
provisions. of the Act with respect to:

i all 'sums of- maney - reteived and expended by the Company and
the-matters in'raspect of which the receipt and expenditure take
place;

ii. all sales and purchases of goods by the Campany;

iii- the assets.and liabilities of the Company.

Where the Board decides io keep all or any of the books of the account at any
nlace, other than the Office of the Company, the Company shall, within 7
(seven) days, or such-other period, as may be fixed , from time to time, by the
Act, of the-decisiori, file with the Registrar; a notice, in writing, giving the full
address of that other place. '

The company:shall preserve, in good order, the books of account, relating to
the period of Jess than 8 (Eight) years or such other period, as may be
prescribed from time to time, under the Act, preceding the current year,
together with the vouchérs relevant to ady entry in such books.

Where thé Company has a branch dffice, whether in or cutside. India, the
Company shall be deemed to have complied with Article, if proper books of

-ACCOUnts re!atlng to.the transactions entered at, the Branch office, are kept at

the branch office, and the proper summarized returns., made up to date at
intervals of not'more than 3 (three) months or such other period, as may he
prescribed , from time to-time, by the Act are sent by the branch.office to the
Company at its Office or other place in India, at which the books of accounts
ofthe Company are kept as aforesaid.

The Books of accounts and other books and papers _shaiI be open to

inspection by any director, during business hours, on a working.day.

The Books of accounts:shall give a triie and fair view of the state of affairs of
the Company. or branch office, as the case may be, and explain the
transactions represented by it.
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The Board shall from time to time detertriine whether and to what extent and
at what times and places and under what conditions or reguiations, the.
accounts and books of the Company, or any of them shall Hie open-to the.
inspection of members not being Directors, and no member (not being
Director) shall have any right of mspectmg any account or-book or document
of the Company except as conferred by law or authorized by the Board or by
the Company in general meeting,

The Directors shall from time to time, in accordance with section 129 and 134
of the Act, cause to be prepared. and laid before the Company in the Annual
General Meeting of the Sharehelders of the Company, such Balance Sheet,
Profit and Loss Accounts, it any, and the Reports -as are required by those
Sections of the Act. '

A copy of every such Profit:& Loss Accounts and Balance Sheets, including the

Directar’s Repart, the Auditors’ Report and every other documents reguired
by law to be-annexed or attached to the Balance Skieet, shall at.least 21
(Twenty one} days , hiefore the teeting , at which the same are to be laid
before the members, be sent to the members: of the Company, to every
trustee for the holders of any Debentures issued by the Company, whether:
such member or trustee is or is not entitled to have notices of general
meetings of the Company sent.tc him, and to ali persons other than such
members or trustees being persons so entitied.

AUDIT

The Auditors, whether statutory, brarch or internal, shall be -appointed and
their rights ‘and duties shalf be.regulated in accordance with the provisions of

the Act and the rules made there:uhder.

DOCUMENTS AND NOTICES

A document or notice may be served or given by the Company either
personally or by sending it, by post or by such-other means such as fax, e-
mail, if permitted under a Act, to him at his registered address or, if he has no
registered address.in India, to the addrass, if any, in'Iindia, supplied by him to
thie Company for serving documents-or notices on him.

Where & document or notice is sent by post, service of the document or
notice shall be deemed to be effected by properly addressing, prepayiag,
wherever required, and posting-a letter containing the document or notice,

provided that where a member has intimated to the Company, in-advance
that documents or riotices shoutd be sent to him under a certificate of posting
or by registered post, with or without the acknowledgernent due, and has
deposited with the company a sum sufficient to defray the expenses of doing
so, service of the document or notice shall not be deemed to be effected
unfess it-is serit in the manner and, such service shall deemed to have been
effected’, of the notice of the meeting, at the expiration of forty-eight hours
after'the letter containing the document or notice is posted, aid in any other
case,-at the time at which the letter would be delivered in the ordinary course.
-of post.
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A notice advertised in a newspaper: circulating in the neighborhood -of the |
registered office. of the Company shall be deemed to be duly served on the
day on which the advertisement appears on' every member of the Company
who has: no registered address in India and has: ot supplied to the Company
an address‘within India for the giving of Notice to him.

A documient of notice may be served by the Company on the joint-holder of
share/ debenture by seiving it on the joint holder named__first' in the
‘Registered of member/debenture holders in respect of the sharefdebenture.
A notice-may be served by the Company on the persons entitled to a shate in
consequence of the death ot insolvency of a'member by sending it through
the post in a prepaid letter addressed to thém by name, or by. the title
representatives of the deceased or assignees of the insolvent or by any like
description at the address, if any in India supplied for the purpose by the.
persons claiming to be entitled, or until such an address has been so supplied,
by serving the document in-any manner in which it might have been served if
the death or insolvency had not occurred.

Any hotice given by the Company shall be signed by 2 Director or by stch
officer. as the Directors may appoeint and the signatures thereto may be
written, printed or lithographed.

Save as otherwise expressly provided In the Act, a document or proceeding
requiring authentication by the Company may be-signed by the Director, the
Managing Director, the Manager, the Secretary or.othar authorised office of
‘the Campany and heed not be under its Corhmon Seal.

WINDING UP

-, If the Company shall be-wolnd up, the liquidator, may with- the sanction
of a special reselution of the Company and -any other sanction required by
the Act, divide amongst the rmembers in specie or kind the whole or-any
part of the-assets of the Comipany, whether they shall consist of property
of the same kind or not. '

b. For the purpose aforesaid, the liguidator may set such-value-as he deems
fair-upan any property to be divided: as-aforesaid and may determihe how
such division shall be carried out as between the members or different
classes of membars, ' -

c. The liquidator may, with the like sanction, vest the whole or any part of
such assets in trustees upon such {rusts for the benefit of the
contributories as the liquidator, with the like sanction shall think fit, but
so that .np member. shall be compelied to accept any shares or other
securities whereon there is-any liability.
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INDEMNITY

a. Subject to the provisions of the Act, every Director, Managing Director,
Whole-time Director, Manager, Company Secretary and other officer of
the Company shall be indemnified by the Company out of the funds of the
Company, to pay all costs, losses and expenses (including travelling
expense) which such Director, Manager, Company Secretary and officer
may incur or become liable for by reason of any contract entered into or
act or deed done by him in his capacity as such Director, Manager,
Company Secretary or officer or in any way in the discharge of his duties
in such capacity including expenses.

b. Subject as aforesaid, every Director, managing director, manager,

company secretary or other officer of the Company shall be indemnified
against any liability incurred by him in defending any proceedings,
whether civil or criminal in which judgment is given in his favour or in
which relief is given to him by the court and the amount for which such
indemnity is provided shall immediately attach as lien on the property of
the Company.
Subject to the provisions of Act, no Director, Managing Director, Whole-
time Director or other Officer of the Company shall be liable for the acts,
receipts, neglects or any other Director or Officer or for any loss or
expense happening to the Company through insufficiency or deficiency of
title to any property acquired by order of the Directors for or on behalf of
the Company shall be invested or any loss or damage arising from the
bankruptcy, insolvency or tortuous act of any person, Company or
Corporation, within whom any moneys, securities or effects shall be
entrusted or deposited or for any loss occasioned by any error of
judgment or over sight on his part or for any other loss or damage or
misfortune whatever which shall happen in the execution of the duties of
the office or in relation thereto, unless the same happens through his
own dishonesty.

SECRECY

Every director, manager, auditor, treasurer, trustee, member of a Committee,
officer, servant, agent, accountant or other person employed in the business
of the Company shall, if so required by the Directors, before entering upon his
duties, sign a declaration pledging himself to observe strict secrecy respecting
all transactions and affairs of the Company with the customers and the state
of the accounts with individuals and in matters relating thereto, and shall, by
such declaration, pledge himself not to 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 Directors or by Law or by the person to whom such matters
relate and except so far as may be necessary in order to comply with any of
the provisions contained in these presents or the Memorandum of
Association of the Company.

No member shall be entitled to visit or inspect any works of the Company,
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without the permission of the Directors, or to require discovery of or any
information respecting any details of the Company’s trading or business or
any matter which is or may be in the nature of a trade secret or patented
process or any other matter, which may relate to the conduct of the business
of the Company and, which in the opinion of the Directors, it would be
inexpedient in the interest of the Company to disclose.

GENERAL POWER

Wherever in the Companies Act, it has been provided that the Company shall
have any right privilege or authority or that the Company could carry out any
transaction only if the Company is so authorized by its articles, then and in
that case these regulations hereto authorize and empower the Company to
have such rights, privileges or authority and to carry such transactions have
been permitted by the Act.

Director
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We, the several persons whoes names, addresses and descriptions are hereunder subscribed are
desirous of being formed into a Company in pursuance of these Articles 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 Signatures Signature, name, address
description & cccupation shares taken by of the description & occupation
of subscribers. each subscriber. | subscribers of the withess.

MR. JAYESH R. MEHTA 5
Sio. Ramniklal P. Mehta (Five) Sdi-
42-B, Maimoon Apartments,
119, Palkni Gully Road,
Prabhadevi,
Bombay 400025
Age : 24 years
BUSINESS
MRS, AMITA J. MEHTA 5
Wio. Mr. Jayesh R. Mehta (Five) Sdi- sd/-
42-B Maimoon Apartments, MR. B.M. GUPTA
118, Palkhi Road, Sfo. M.L. Gupta
Prabhadavi, 311, Sheetalkunj,
Bombay 400025 Bhayander (W)
Age : 23 years CHARTERED ACCOUNTANT
BUSINESS
TOTAL 10
e (Tem ————

.Directer

For Chandni Textiles Bhigineering tndustries Ltd
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