(THE COMPANIES ACT, 1856)
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION

of

OROSIL SMITHS INDIA LIMITED
In these Regulations unless the context otherwise requirs :
(a) "the Company" or "this Company” means  OROSIL SMITHS INDIA LIMITED

(bj "the Act” means the "Companies Act, 1956" and every statutory modifica-
tion or re-enactment thereof and references lo Sections of the Act shall be
deemed to mean and include references to sections enacted in modifics-
tion or replacement thereof.

(c) "these "Regulations" means these Arlicles of Association as ariginally
framed or as altered, from time to time.

(d) "the office” means the Registered Office for the time being of the Company.
(e) "the seal" means the common seal of the Company.

)] Wards Imparting the singutar shali include the piural and vice versa, words
imparting the masculine gender shall include the feminine gender and
wards imparting persons shall include bodies corporate and all other
persons recognised by law as such.

{0)] "month" and "year" means a calendar month and a calendar year respec-
tively.
(h) Expressions referring lo writing shall be construed as including references

to printing, lithagraphy, photography, and other modes of representing or
reproducing words in a visible form.

(i) Unless the context otherwise requires, the words or expressions contained
in these regulations shall bear the same meaning as in the Act or any
statutory modifications thereof, in force at the dale at which these regula-
tions become bincing on the Company.

The Regulations contained in Table A in Schedule | 1o the Companies Act, 1956
shall not apply to the Company and lhe Regulations herein contained shall be the
regulations for the management of the Company and for the observance of its
members and their representatives. They shall be binding on the Company and its
members as if they are the lerms of an agreement between them.
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SHARE CAPITAL

“The Authorized Share Capital of the Company is Rs. 55,000,000/- (Rupees Five Crore Fifty
Lacs) divided into 8,823,200 (Eighty Eight Lacs Twenty Three Thousand Two Hundred) equity
shares of Rs. 5/- {Rupees Five) each and 1,088,400 (Ten Lacs Eighty Eight Thousand Four
Hundred) Preference Share of Rs. 10/-(Rupees Ten) each with power to subdivide,
consolidate, increase or decrease and with power from time to time to issue any share of the
original capital or any new capital subject to any preferential, qualified or special rights,
privileges or conditions as may be thought fit and upon the sub-division of a share to
apportion the right to participate in profit in any manner as between the shares so resulting
from such sub-divisicn. The rights attached to the preferance share shall be such as may be
delermined by the Company at the time of issue thereof.”

4.(1) FURTHER ISSUE OF SHARES :

Where at the lime after the expiry of two years from the formation of the company
or atany time after the expiry of one year from the allotment of sharesin the Company
made for the firsl time after its formation, whichever is earlier, it is propased (a
increase the subscribed capital of the Company by allotment of further shares
whether out of the unissued capitai ar out of the increased share capital then :

- B = )
. . 0ze:

(a) Such further shares shall be offered to the persons who at the date of the
offer, as holders of the equily shares of the Company, in proportion, as near
as circumstances admit, to the capital paid up on those shares at the date.

b) Such offer shall be made by a notice specifying the number of shares
offered and limiting a time not less than thirty days from the date of the offer
and the offer If nat accepted, will be deemed to have been declined.

(c) The offer aforesaid shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to them in favour of any
other person and the notice referred to in sub clause (b) hereof shall contain
a statement of this right. Provided Thal the Directors may decline, without
assigning any reason to allot any shares to any person in whose favour any
member may renounce the shares offered to him.

(d) Afler expiry of the time specified in the aforesaid notice or on receipt of
earlier intimation from the person to whom such notice is given that he
declines to accept the shares offered, the Board of Directors may dispose
off them In such manner and to such person(s) as they may think, in their
sole discretion, fit.

4.(2) Notwithstanding anything contained in sub-clause (1) there of, the further shares
aforesaid may be offered to any persons (whether or not those persons include the
persons referred to in clause (a) of sub-clause (1) hereof) in any mannerwhalsoever.

(a) If a special resolution to that emect Is passed by the Company in General
Meeting, or

() Where no such special resolution is passed, if the votes cast (whether an
a show of hands or on a poll as the case may be ) In favour of the proposal
contained in the resolution maved in the general meeting (including the
casting vote, if any, of the Chairman) by the members who, being entitled
to do so, voie in person, or where proxies are allowed, by proxy, exceed the
votes, if any, cast againsl the proposal by members, so entitled and voting
and the Central Government is satisfied, on an application made by the
Roard of Directars in this behalf, that the proposal is most beneficial (o the
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4.(3)

4.(4)

4.(5)

Nothing in sub-clause (c) of (1) hereof shall be deemed :
(a) To extend the time within which the offer should be accepted, or

(b To authorise any person lo exercise the right of renunciation for & second
time on the ground that the person in whose favourthe renunciation was firsl
made has declined to take the shares comprised in the renunciation.

Nothing in this Article shail apply to the increase of the subscribed capital of the
company caused by the exercise of an option aitached to ihe debenture issued or
loans raised by the Company :

()] To convert such debentures or loans into shares in the Company, or

(i) To subscribe for shares in the Company (whether such oplion is conferred
in these Articles or otherwise).

PROVIDED THAT the terms of issue of such debentures or the terms of such loans
include a term providing for such option and such term :

)] Either has been approved by the Central Government before the issue of
the debentures or the raising of the loans or is in conformity with the Rules,
if any, made by the Govemment in this behalf, and

{b) In the case of debentures or loans or other than debentures issued to or
loans obtained from Government or any institution specified by the Central
Government in this behalf, has also been approved by a special resolution
passed by the Company ir General Meeting before the issue of the
debentures or raising of the loans.

Subject lo the provision of Section 81 of the Act and these Arlicles, the sharesin the
capital of the Company for the time being shall be under the control of the Directors
who may issue, allotor otherwise dispose of the same orany of them to such persons,
in such proportion and on such terms and conditions and either at a premimum or
at par or (subject to the compliance with the provision of Section 79 of the Act) ala
discount and at such time as they may from time to lime think fit and with the sanction
of the Company in the General Meeting to give t0 any person or persons the option
or right to call for any shares either at par or premium during such lime and for such
consideration as the Directors think fit, and may Issue and allot shares in the capital
of the Company on payment in full or part of any property sold and transferred or for
any services rendered to the company in the conduct of ils business and any shares
which may so be allotted may be issued as fully paid up shares and if so issued, shall
be deemed to be fully paid shares. Provided that option or right to call of shares shall
not be given te any person or persons without the sanction of the Company in the
General Meeting.

Any applicalion signed by or on behalf of an applicant for shares in the Company,
foliowed by an allolment of any shares therein, shall be an acceptance of shares
within the meaning of these Articles; and every personwho thus orotherwise accepts
any shares and whose name is on the register shall, for the purposes of the Articles,
be a member.
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@

8.(1)

@)

3

{4)

10.(%)

If at any time the share capital Is divided Into different classes of shares, the rights
altached to any class (unless otherwise provided by the terms of issue of the shares
of that class) may, subject to the provisions of Sectlon 106 and 107 of the Act and
whether or not the company Is being wound up be varied with the consent in writing
of the holders of three fourths of the issued shares of that class or with a sanction of
a resolution passed at a separate meeting ot the holders of the shares of that class.

Subject to the provision of Section 170 (2) (a) and (b) of the Act, to every such
separate meeting, the provisions of these regulations relating to meetings shal
mutatis mutandis apply, but so that the necessary quorum shall be five persons at
least holding or representing by proxy or ane-third of the issued shares of the class
in question.

The right conferred upon the holders of the shares of any class issued with preferred
or other rights shall not unless otherwise provided by the terms of issue of the shares
ofthat ciass be deemed to be varied by the creation orissue of further shares ranking
pari passu therewith.

The company may exercise the power of paying commission canferred by Section
76 of the Act, provided that the rate per cent or the amount of the commission paid
or agreed to be paid shall be disclosed in the manner required by the Section.

The rate af commission shall not exceed the rate of 5% (five percent) of the price at
which the shares in respect wherecf the same is paid are issued or an amount equal
lo 5% (five percent) of such price, as the case may be and in the case of debenlure

% (two and a half percent) ofthe price at which the debenlures in respect whereof
theé same is paid are issued or an amount equal to 2,1/2% (iwo and a half per cent)
of such price, as the case may be,

The commission may be satisfied by payment in cash or by alloiment of fully or parlly
paid shares or paitly in one way and partly in the other.

The Company may also, on any issue of shares, pay such brokerage as may be
lawful,

Subject to Section 187-C of the Act, no person shall be recognised by the Company
as holding any share upon any trust and the Company shall not be bound by or be
compelied in any way to recognise (even when having notice thereof) any equitable,
contingent future or partial interest in any share or any inlerest in any fractional part
of a share or any other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.

Every person whose name is entered as a member in the register of members shall
be entitled to receive wilthin twa months after allotment (or within such other period
as the conditions of issue shall provide) or within one month after the application for
the transfer of registration is received by the Company.

(a) One or more certificate in Marketable Lot for all his share without payment,
ar

(b) Severai certificales, each for one or mere of his shares, provided that any
sub-division, cansolidation or splitting of certificales required in marketable
Jotz shall be done by the company free of any charges.”
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Every certificate shall be under the seal and shall specify the sharesio whichitrelates
and the amount paid up thereon.

In respect of any share or shares held jointly by several persons, the Company shall
not be bound to issue more than one certificate, and delivery of a certificate for a
share to one of several joint holders shall be sufficient delivery (o all such holders.

If any certificate be worn out, defaced, mutilated or tom or if there be no furlher space
on the back thereof for endorsement of transfer, than upon production and surrender
thereof to the Company, a new Cerlificate may be Issued In lieu thereof, and if any
ceriificate lost or destroyed then upon proof thereof to the salisfaction of the
company and on execution of suchindémnity as the company deem adequate, being
given, an a new Cerlificate in lieu, thereof shall be given to the party entitled to such
lost or destroyed Certificate. Every Cerlificate under the Article shall be issued
without payment of fees If the Directors so decide, or on payment of such fees (not
exceeding Rs. 2/- for each cerlificate) as the Directors shall prescribe. Provided that
no fee shall be charged for issue of new certificates in replacement of those which
are otd, decrepit or worn out or where there is no further space on the back thereof
for endrosement of transfer.

Provided that notwithstanding what is stated above the Directors shall comply with
such Rules or Regulation or requirements of any Stock Exchange or the Rules made
under the Act or the rules made under Securities Contracts (Regulation) Act, 1956
or any other Act, or rules applicable in this behalf.

The provisions of this Arlicle shall mutat's mutandis apply to debentures of the
Company.

The Company agrees, that it will not charge any fees exceeding those which may be
agreed upon with the Stock Exchange.

(1) for issua of new certificates in replacement of those that are tomn, defaced,
lost or destroyed :-

(i) for sub-division and consolidation of shares and debenture certificates and
far sub-division of Letters of Allatment and Split, consolidation, Renewal
and Pucca Transfer Receipts into denominations other than those fixed for
the market units of trading.

The Company may issue such fractional certificates as the Board may approve in
respect of any of the shares of the Company on such terms as the Board thinks fit
asto the period within which the fractional certificates are ta be converied into share
certificates.

~y share stands in the names of two or more persons, the person first named in
-2qister of members shall, as regards receipt of dividends, the service of notice

s me 3pare be deemed the sole halder thereof.
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LIEN

14.(1) The Company shall have a first and paramount lien upon all the share/debentures
(other than fully paid-up shares/debentures) regisiered 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 or payable at a fixed time Inrespect
of such shares/debentures and no equitable Interest in any shares shall be created
except upon the footing and conditlon that this Article will have full effect. And such
lien shall extend to all dividends and bonuses from time to time declared in respect
of such shares/ debentures. Unless otherwise agreed the registration of a transfer of
shares/debentures shall operate as a walver of the Company'’s lien if any, on such
shares/debentures. The directors may at any time declare any Shares/Debentures
wholly or in part to be exempt from the provisions of this clause.”

2 The Company's lien, if any, on a share shall extend to all dividends payable thereon,
subject to section 205A of the Act.

15. The company may sell, in such manner as the Board thinks fit, any share on which
the Company has a lien provided that no sale shall be made :-

(a) Unless a sum in respect of which the fien exists is presently payable; or

) Until the expiration of thirty days after a notice in writing demanding
payment of such part of the amount in respect of which the lien exists as Is
presently payable, have been given to the registered holder for the time
being of the shares or the person entitled thereto by reason of his death or
insolvency and stating that amount so demanded if not paid within the
period specified at the Registered Office of the Company the said shares
shall be sold.

16.(1) Toglve effect to any such sale, the Board may authorise some person to transfer the
shares sold to the purchaser thereof.

(4] The purchaser shall be registered as the shareholder of the shares comprised in any
such fransfer,

3) The purchaser shall not be bound to see to the application of the purchase maoney,
nor shall his title to the share be affected by any iregularity or invalldity in the
proceedings in reference to the sale.

17.711) The proceeds of the sale shall be received by the Company and applied in payment
of the whole or a part of the amount in respect of which the lien exist as is presently
payable.

{2) The residue, if any, shall, subject 10 a like lien for sums not presently payable as
existed upon the shares atthe date of sale, be paid to the person entitled to the shares
at the date of the saie.




18.

19.

20.

21.

23.

CALLS OF SHARES

1) The Board of Directors may, from time to time, make calls upon the
members in respect of money unpaid on their shares (whether on account
of the nominal value of the shares or by way of premium) and not by the
condition of allotment thereof made payabie at fixed times.

@) Each member shall, subject to receiving at leasl thity days notice specify-
ing the time or times and place of payment of the call money pay o the
Company at the time or limes and place 50 specified, the amount called on
his shares.

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

A call shall be deemed to have been made at the time when the resolution of the
Board authorising the call was passed. Call money may be required to be paid by
Instalments.

The joint holders of a shares shall be jointly and severally liable to pay all calls in
respect thereof,

1) Ifa sum called in respect of a share is not paid before oron the day appointed
for payment hereof, the person from whom the sum is due shall pay interest
thereon from the day appointed for payment thereof to the time of actual
payment at such rate of interest as the Board may determine.

2 The Board shall be at liberty to waive payment of any such interest wholly
orin part.

) Any sum which by the terms of issue of a share become payable on
allotment or at any fixed date, whether on account of the nominal value of
the share or by way of premium, shall for purposes of these regulations, be
deemed to be a call duly made and payabie on the date on which by the
terms of issue such sum becomes payable.

2) In case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made
and notified.

The Directors may, if they think fit, subject to the provisions of Section 82 of the Act,
agree to and receive from any memberwilling to advance the same whole or any part
of the moneys due upon the shares held by him beyond the sums actually called for,
and upon the amount so paid or satisfied in advance, or so much thereof as from time
fo time exceeds the amount of the calls then made upon the shares In respect of
which such advance has been made, the company may pay interest at such rate as
the member paying such sum in advance and the Directors agree upon provided that
money paid in advance of calls shali not confer a right o participate in profits or
dividends. The Directors may at any time repay the amount so advanced.

The members shall not be entitled to any voting rights in respect of the moneys so
paid by him until the same would but for such payment, become presently payable.
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24,

25,

26.

27.(1)

@

29.

30.

The provisions of these Articles shall mutatis mutandis apply to the calls on
debentures of the Company "

On the trial or hearing ot any suit or proceedings brought by the Company against
any member or his representalive lo recover any debt or money claimed to be due
to the Company in respect of his share, it shall be sufficient to prove that the name
of the defendant is or was, when the claim arose, on the Register of members of the
Company as a holderorone of the holders ofthe number of sharesin respect of which
such claim is made and that the amount claimed is not entered as paid in the books
of the Company and It shall not be necessary to prove the appointment of the
Directors who resolved to make any call, nor that a quorum of Directors was present
atihe Board Meeting at which any call was resolved to be made, northat the meeting
at which any call was resolved to be made was duly convened or constiluled nor any
other matter, but the proof of the matter aforesaid shall be conclusive evidence of

the debt.

Neither the receipt by the Company of a portion of any maney which shall, from time
1o lime, be due from any member to the Company in respect of his shares, either by
way of principal or interest, nor any indulgence granted by the Company in respect
of the payment of any such money, shall, preclude the Company from thereafter
proceeding Lo enforce a forfeilure of such shares as hereinafter provided.

TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a "Register of Transfers", and therein shall fairly and
distinctly enter particulars of every transfer or transmission of any share.

The instrument of transfer of any share in the Company shall be executed by or on
behalf of both the transferor and the transferee.

The transferor shall be deemed to remain a holder of the share until the name of the
{ranferee is entered in the register of members in respect thereof.

The instrument of transfer shall be in writing and all the provisions of Section 108 of
the Companies Act, 1956 and of any modification thereof far the time being shall be
complied with In respect of all transfers of shares and registration thereof.

Unless the Direclors decide otherwise, when an Instrument of transferis tendered by
the transferee, before registering any such transfer, the, Directors shall give notice
by letter sent by registered acknowledgment due post to the registered holder that
such transfer has been lodged and that unless objection is taken the transfer will be
registered. If such registered holder fails to lodge an objection In wriling al the office
within ten days from the posting of such notice to him, he shall be deemed to have
admitted the validity of the said transfer. Where no notice is received by the
registered holder, the Directors shall be deemed lo have decided nol to give notice
and in any event the non-receipt by the registered holder orany notice shall not entitle
him to make any claim of any kind against the Company or the Directors in respect
of such non-receipt.

TRANSFER OF SHARES

Subject to the provisions of Section 111 of the Act, and Section 22 A of the Securities
Contract (Regulation) Act, 1956, the Directors may, at their own absolute and
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33.

3.

32.

uncontrolled discretion and by giving reasons, decline to register or acknowledge any
transfer of shares whether fully paid or not and the right of refusal, shall not be
affected by the circumstances that the propased transferee, is already a member of
the Company but in such cases, the Directors shall within one month from the date
on which the instrument of transfer was lodged with the Company, send to the
transferee and transferor notice of the refusal (o register such {ransfer provided that
registration of transfer shall not be refused on the ground of the transferor being
either alone or jointly with any other person or persons indebted to the Company on
any account whatsoever except whenthe company has alien onthe shares. Transfer
of shares/debentures in whatever lot shall nol be refused.”

The Board may also decline to recognise any instrument of transfer unless -

(a) the instrument of transfer is accompained 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 transferor to make the transfer; and

(b) the instrument is in respect of only one class of shares,

(a) Altinstruments of transfer which shall be registered shall be retained by the
Company, but may be destroyed upon the expiration of such period as the
Board may from time to time determine. Any instrument of transfer which
the Board declines to register shall (except in any case of fraud) be returned
to the person depositing the same.

{b) The instrument of transfer shal! be in writing and all provisions of Section
108 of the Companies Act, 1956 and statutory modification thereof for the
time being shall be duly complied with in respect of all transfer of shares and
registration thereof,

(a) the registration of transfers may be suspended at such times and for such
periods as the Board may, from time to time, determine :

Provided that such registration shall not be suspended for more than forty-
five days in the aggregate in any year or for more than thirly days at any one
{ime

(b) No fee shall be charged for registratian of transfer, transmission, Probate,
Succession Cerlificate and Letter of administration, Certificate of Death or
Marriage, Power of Attorney or similar other document,”

© sub-division of renouncible Letter of Right;

@ issue of new cerlificates in replacement of those which are decrepit orwom
out orwhere the cages onthe reverse for recording transfers have been fully
utilised ;

TRANSMISSION OF SHARES

(1) On the death of a member, the survivor or survivorswhere the memberwas
a joint holder and his |legal representative where he was a sole holder shall
be the only person recognised by the Company as having any title to his
interesl in the shares.

(2) Nothingin clause (1) shall release the estate of a deceased joint holder from
any liability in respect of any share which had been jointly held by him with
other persons.



3s.

36.

37.

38,

(1)

(@)
(b)

@

(1

@)

)

Onthe transfer of the share being registered in his name a person becoming entitled
to a share by reason of the death or insolvency of the halder shall be entitled to the
same dividends and other advantages to which he would be entitled if he was the
registered holder of the share and that he shall not, before being registered as a
member in respect of the shares, be entitled in respect of it to exercise any right
conferred by membership in relation to meeting of the Company;

Provided that the Board may, at any time, give notice requiring any such persons to
elect either 1o be registered himself or to transfer the share and if the notice Is not
complied with 90 (ninety) days, the Board may thereafter withhold payment of all
dividends, bonus or other moneys payable in respect of the share, until the
requirements of the nolice have been complied with.

Where the Company has knowledge through any of its principal officers within the
meaning of Section 2 of the Eslate Duty Act, 1953 of the death of any member of or
debenture holderin the Company, it shall furnish to the Controller within the meaning
of such section, the prescribed particulars in accordance with that Act and the rules
made thereunder and it shall not be lawful for the Company to register the transfer
of any shares or debentures standing in the name of {he deceased, unless the
transferor has acquired such shares for valuable consideration or a certificate from
the Controlier is produced before the Cempany to the effect ihat the Estate Duty in
respect of such shares ordebentures has been paid or will be paid orthat none is due,
as the case may be.

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

to be registered himself as hoider of the share; or

to make such transfer of the shares as the deceased or Insalvent member
could have made.

The Board shall, in either case, have the same right to decline or suspend
registration as is would have had, if the deceased or insolvent member had
himself transferred the share before his death or insolvency.

If the persons so becoming entitled, shall elect to be registered as holder of
the share himself, he shall deliver orsend to the Company a notice in writing
signed by him stating that he so elects.

If the person afaresaid shall elect to transfer the share, he shall testify his
election by executing a transfer of the share.

Allthe limitation, restrictions and provisions of these regulations relating to
the right 1o transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death or
insolvency of the member had not occurred and the notice of transfer were
a transfer signed by that member.
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39,

40.

41.

42.

43.

44.

The Company shall not incur llability whatever In consequence of its registering or
giving effect, to any transfer of share made or purporling to be made by any apparent
legal owner theraof (as shown or appearing in the register of members) to the
prejudice of persons having or clalming any equitable right, title or Interast to or In
the sald shares, notwithstanding that the Company may have had notice of such
equitable right, title or Interest or notice prohibiting registration of such transfer and
may have entered such notice or referred therelo, In any book of the Company, and
the Company shall not be bound or required to regard or attend or give effect lo any
notice which maybe given to it of any equitable right, title or Interest or be under any
llabllity for refusing or neglecting so to do, though it may have been entered or
referred ta In some book of the Company but the Company though not bound so to
do, shall be at liberly to regard and atlend to any such notice and give effect thereto
if the Board shall so think fit.

FORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call, on the day appoinied for
payment thereol, the Board may, at any time thereafter during such lime as any nart
of the call or instalment remains unpaid, serve a notice on him requiring payment of
50 much ol the call or instalment as is unpaid logether with any interest which may
have accrued and ail expenses thal may have been incurred by the Company by
reason of such non-payment.

The notice aforesaid shall :-

(a) name a further day (not earlier than the expiry of 30 (thirly) days from the
date of service of natice) on or before which the payment required by the
notice is lo be made; and

(b) state that, in the event of non-payment on or before the day so named. The
shares in respect of which the call was made, will be liabie to ba forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share
in respect of which the notice has been given may, at any time, thereafter before the
payment required by the notice has been made, be forfeited by a resolution of the
Board {0 the effect. Such forfeiture shall include all dividends declared in respect of
the forfeited shares and not actually paid before the date of forfeiture, which shall be
the data on which the reselution of the Board Is passed forfeiting the shares.

Q)] A fodeited share may be sold or otherwise disposed of on such terms and
in such manner as the Board think fit.

(2) At any time before a sale or disposal, as aforesaid, the Board may annual
the farfeiture on such terms as it thinks fit.

Q) A person whose shares have been forfeited shall cease to be a member in
respect of the forfeiled shares, but shali, notwithstanding the forfeiture,
remain liable to pay to the Company ail moneys which, at date of forfeiture,
were presently payable by him to the Company in respecl of the shares
together with interest thereon from the time of forfeiture untit payment at the
rate af 9% (nine percent) per annum.
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45,

48.

47.

48,

49.

2) The llabllity of such person shall cease if and when the Company shall have
received payments In fuil of all such moneys In respect of the shares.

nm A duly verified declaration in writing that the declarant is a director or the
secretary of the Company and that a share in the Company has been duty
forfeited on a date stated in the declaration, shall be conclusive evidence
of the facts stated therain stated as against all persons claiming to be
entitled to the share.

(2) The Company may recelve the tonsideration, if any, given for the share on
any sale or disposal thereof and may execute a transfer of the share n
favour af the person to whom the share Is sold or disposed of.

3) The transferee shall thereupon be registered as the holder of the share.

4) The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affecled by any irreqularty
orinvalidity in the proceedings in reference to the forfeiture, sale or disposa
of the share.

The provisions of these regulations as to forfeiture shall apply, in the case of no-
payment of any sum which, by the terms of issue of a share, becomes payable at a
fixed time, whether an account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call duly made and notifiea.

The forfeiture of a share shall Involve the extinction of all Interest in and also of as
claims and demands against the Company inrespect ofthe share, and all other rigrs
Incidental thereto except only such of those rights as by these Arlicles are expressly
saved.

Upon any sale, afier forfelture or for enforcing a lien in purporied exercise of powers
herelnbefore given, the Board may appoint some person to execule an instrument
of transfer of the shares sold and cause the purchaser's name to be entered in the
Regisier in respect of the shares sold and the purchaser shall not be bound to see
to the regularity of the proceedings or to the application of the purchase money and
afterhis name has been entered in the Register inrespect of such shares, the validity,
of the sale shall not be impeached by any person and the remedy of the person
aggrieved by the sale shall be in damaged only and against the Company exciu

sively,

Upon any sale, re-allotment or other disposal under the provisions of these Artictes
relating to lien or to forfeiture, the certificate or certificates originally Issued inrespect
of the relative shares shall (unless the same shall on demand by the Company hawe
been previouly surrendered to it by the defaulting member) stand cancelled and
become null and void and of no effect. When any shares, under the pawers in that
behalf herein contained are sold by the Board and the certificate in respect therecf
has nqt been delivered up to the Company by the former holder of such shares. the
Board may issue a new cerificate for such shares distinguishing it in such manner
as it may think fit, from the cedlificate not so delivered.
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T -e directors may, subject to the provisions of the Act, accept from any member on

s_ch terms and conditions as shall be agreed, a surrender of his shares or stock or
z~, part thereof.

CONVERSION Of SHARES INTO STOCK
“~e Company may, by an ordinary résolution :
z  convert any paid-up shares into stock; and

= reconvert any stock into paid-up shares of any denomination authorised by these
regulations.

~- & rolders of stock may transfer the same or any part thereof in the same manner as,
z~2 subject to the same regulations under which, the shares from which the stock
z-2s2 might before the conversion have been transferred or as near thereto as
: -z_mstances admit.

2- Jed the Board may, fromtime to time, fix the minimum amount of Stock transferable,
= nowever, thal such minimum shall not exceed the nominal amount of the shares
-2~ which the stock arose.

~=e nolders of stack shall, according to the amount of stock held by them, have the
sa~e rights, privileges and advantages as regard dividends voting and meeting of the
Zcmpany, and other matter, as if they held the shares from which the stock arose; but
~¢ such privilege or advantage (except participation in the dividends ang profits of the
Company and in the assets on winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that privilege or advantage.

Such, of the regulations of the Company (other than those relating to share warrants},
as are applicable to paid-up shares shall apply to stock and the words "share" and
‘sna-eholders” in those regulations shal! include “stock”™ and “stockholder” respectively.

SHARE WARRANTS

~-e Company may issue share warrant, subject to and in accordance with, the provisions
=~ Secton 114 and 115 of the Act and accordingly the Board may in its discretion, with
-=z22¢* to any share which is fully paid up, on application in writing signed by the
2z~ -egistered as holder of the share and authenticated by such evidence (if any)

-z Bcard may, from time to time, require as to the identify of the person signing the
c =2 3~ and on receiving the certificate (if any) of the share; and the amount of the
—: =_*, onthe warrant and such fee as the Board may, from time to time, required,
.= z2s"3-e warrant.

o
wi

R

p o
o

~-z —earer of a share warrant may at any time deposit the warrant at the office of
—= Zzmpany and so long as the warrant remains so deposited, the depositor
s~z ~ave the same right of signing a requisition for calling a meeting of the
~:—ca~y and of attending and voting and exercising, the other privileges of a
c=- at any meeting held after the expiry of two clear days from the time of
sz=0s 0 334 hys name were inserted in the register of members as the holder of
=z :-z-23 ~cluded in the deposited warrant.

T o —2-2=3rcne person shall be recognized as depositor of the share warrant.
-z 1:~c:-, sha'l, ontwo days written notice, return the deposited share warrant
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58.

59.

60A.

B1.

62.

(1)  Subject as herein otherwise expressly provided, no person shall, as bearer of a
share warrant, sign a requisition for calling meeting of the Company or attend or
vote or exercise any other privilege of a member at a meeting of the Company or
be entitled to receive any notice fram the Company.

(2) The bearer of a share warrant shall be entitled in all other respects to the same
privileges and advantages as if he was named in the register of member as the
hotder of the shares included in the warrant and he shall be deemed to be a
member of the Company in respect thereof.

The Board may, from time to time, make rules as to the terms on which (if it shall think
fit) a new share warrant or coupon may be issued by way of renewal in case defacement,
loss or destruction of the original.

ALTERATION OF CAPITAL

The Company may, from time to time, by ordinary resolution increase its share capital
by such sum, to be divided into shares 6f such amount, as the resolution shall specify.

The Company may, by ordinary resolution in general meeting:-

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

(o) sub-divide its shares or any of them, into shares of smaller amounts than is fixed
by the Memorandum of Association, so however, than in the sub-division the
proportion between the amount paid and the amount, if any, unpaid on each
reduced share shall be the same as it was in the case of the share from which
the reduced shares is derived;

{c) cancelany share which, at the date of the passing of the resolution in that behah.
have not been taken or agreed to be taken by any person and diminish the
amount of its share capital by the amount of the shares so cancelled.

The Company may buy, by Special Resolution in General Meeting, from time to time
such quantity or quantities of the shares or other specified securities of the company.
whether or not they are redeemable, at such rate(s) and on such terms as the Board
may deem proper and make payment(s) for such purchases and to keep them alive
cancel them and/or resell from time to time such number(s) of the shares so purchased
at such rate(s) and on such terms as the Board may deem proper, in accordance with
the provisions of the Companies Acl and any other law/rules and regulations as may
be applicable from time to time.

The Company may, from time to time, by special resolution and on compliance with
the provision of Section 100 to 105 of the Act, reduce its share capital and any capnal
reserve fund or share premium account.

The Company shall have power to establish Branch Offices, subject to the provisions
of Section 8 of the Act or any statutory modifications thereof.

The Company shail have power to pay interest out of its capital on so much of shares
which were issued for the purpose of raising money to defray the expenses of tne
construction of any work of building or the provisions of any plant for the Company r
accordance with the provisions of Section 208 of the Act.
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The Company, if authorised by a special resolution passed at a General Meeting may
amalgamale or cause itsell 10 be amalgamated with any other person, or body
“omporate, subject however, o the provisions of Section 391 to 394 of the Act,

GENERAL MEETINGS

41 General Meetings other than the Annual Generai Meetings of the Company shall
2 called Extra Ordinary General Meetings.

gl The Board, may, whenever it thinks fit call an Extra Ordinary General
Meeting.

)

If at any time there are not within India Directors capabla of acting who are
sufficient in number to form a quorum, any Director or any two members of
the Company may call an extra ordinary general meeting in the same
manners, as neaily as possible, 1o that in which such a meeting may be
called by the Board.

CONDUCT OF GENERAL MEETINGS

‘vz Jeneral meaeting, annual or extraordinary, shall be competent to enter upon,
=rs7uss or transact any business which has not been stated in the notice by which it
=5 onvened or called.

No business shall be transacted at any general meeting, unless a quroum
or members is present at the time when the meeting proceeds to business.

M

Save as otherwise provided in Section 174 of the Act, a minimum of five
members present in person shall be the quorum. A body corporate, being
a member, shall be deemed to be personally present if it is represented in
accardance with Section 187 of the Act.

CONDUCT OF MEETINGS

“=e Chaiman, if any, of the Board shall preside as Chalrman at every general
—==ung of the Company.

T =22 s no such Chairman orif he is not present within fifteen minutes of the time
& red for holding the meeting or is unwilling to act as Chairman of the meeting,
Tw Zwrectors present shall elect one of their members to be the Chairman of the
i)

t & ay meeting no Director is willing to act as Chairman or if no Direclor is present
et=w * 2 (fifteen) minutes of the time appointed for holding the meeting, the
—e— 22 present shall choose one of their members to be the Chairman of the
Tk 7

*: Dion-ess shall be discussed at any general meeling except the election of a
&~ 35 whilst the chair is vacant.

“ra Chairman may with the consent of any meeting at which a quorum is
cresent and shall, if so directed by the meeting, adjourn the meeting, from
t.me (o time and place to place.
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75.

76.

77.

78.

79.

80.

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

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

@ Save as aforesaid, it shall nol be necessary to give any notice of any
adjournment or of the business to be transacted at an adjoumed meeting.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes places or at which the poll
is demanded, shall be entitled to a second or casting vote.

Any business other than that upon which a poll has been demanded, may be
proceeded with, pending the taking of the poll.

VOTES OF MEMBERS

Subject o any rights or restrictions for the time being attached to any class or classes
of shares :-

(a) on a show of hands, every member present in person shall have ane vote;
and

(b) on a poll, the voting rights of members shall be as laid down in Section 87
of the Act.

In the case of joint holders, the vote of the senior who tenders a vote whether in
person or by proxy, shall be accepled to the exclusion of the votes of the other joint
holders. For this purpose, seniority shall be determined by the arder in which the
names of joint holder stand in the Register of members,

A member of unsound mind or in respect of whom an order has been made by any
Court having jurisdiction in lunacy, may vote, whether on a show of hands or on a
poll by his committee or other legal guardian, and any such committee or guardian
may on a poll, vote by proxy, provided that such evidence as the board may require
of the authority of the person claiming to vote shall have been deposited al the office
nol less than 24 hours before the lime of holding the meeting or adjoumed meeting
at which such person claims to vote on poll.

No member shall be entitled to vote at any general meeting unless all calls, and other
sums presently payable by him in respect of shares in the Company or in respect of
shares on which the Company has exercised any right of lien, have been paid.

1) No objaction shall be raised to the qualification of any voter, except at the
meeting or adjourned meeting at which the voie objected to is given or
tendered any every vote not disallowed at such meeting shall be valid for
all purposes.

2 Any such objection made in due time shall be referred to the Chairman of
the meeling, whose decision thereon shall be final and conclusive.
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The instrument appointing a proxy and the power of attomey or other authority, if any
under which it Is signed or a notarially certified copy of that power or authority shall
be deposited at the reglstered office of the Company, not less than 48 hours before
the time for holding the meeting or adjourned meeting at which the person named
n the instrument propases to vote, or in the case of a poll, not less than 24 hours
before the time appointed for the taking of the poll; and in default the instrument of
proxy shall not be treated valid.

A1 instrument appointing a proxy shall be in either of the forms in Schedule IX to the
A2 orin a fortn as near thereto as circumstances admit,

4 »ole given in accordance with the terms of an instrument of proxy shall be valid,
- >wwithstanding the previous death or insanity of the principal or the revocation of
~2 proxy or of the authority under which the proxy was executed or the transfer of
=2 shares in respect of which the proxy is given, if no intimation in writing of such
22ath, insanity, revocation or transfer shall have been received by the Company at
*s office before the commencement of the meeting or adjoumed meeting at which
‘~e proxy is used.

BOARD OF DIRECTORS

e number of Directors of the Company shall not be less than three and not more
»man twelve,

“he following shall be the first directors of the Company :-

.

Mr. Bhushan Kumar Narula 2, Mrs. Rita Narula
2 Mr. Chuni Lal Narula

+' every Annual General Meeting of the Company one third of such of the Direclors
‘z-the time being as are liable to retire by rotation in accordance with the provisions
¢ Section 255 of the Act or if their number is not three or a multipte of three, then
"2 number nearest to one third shall retire from office in accordance with the
crovisions of Section 256 of the Act.

Subject to the provisions of the Companies Act, 1856 and Rules made
thereunder, each Director including a Managing director shall be paid sitting
fees for each meeting of the Board or a committee thereof, attended by him
a sum not exceeding Rs. 1000/- ( Rupees One Thousand).

Z Subject to the provisions of Secfions 309., 310 and 314 of the Act, Directors
shall be paid such further remuneration, whether in the form of monthly
payment or by a percentage of profit or otherwlse, as the Company in
General meeting may, from time to time, determine and such further
remuneration shall be divided among the Directors in such propertion and
in such manner as the Board may, from time to time, determine and in
default of such determination, shall be divided among the Directors equally
or if so determined paid on a monthly basis.

2 The remuneration of the Directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day to day.
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81.

92.

4) Subject to the provisions of Section 198, 309, 310 and 314 of the Act, if any
Director be called upon to perform any extra services or make speciai
evertions or efforts (which expression shall inciude work done by a Director
as a member of any committee formed by the Directors) the Board may pay
such Director special remuneration for such exira services or special
exartions or eftors either by way of a fixed sum or by percentage of profit
otherwise and may allow such Director at the cost and expense of the
company such facilities or amenities (such as rent free house, free medical
aid and free conveyancs) as the Board may determine from time to time.

(5) In addition o the remuneration payable to them in pursuance of the acl the
Directors may be paid in accordance with Company's rules to be made by
the Board all travelling, hote! and other expenses properly incurred by them

(a) in attending and returning from meetings or adjourned meeting of the Board
of Directors ar any committee thereof; or

) In connection with the business of the Company.
The Directors shall not be required to hold any qualification shares in the company.

The Board of Directors shall have power to appaint additional Directors in accor~
dance with the provisions of Section 260 of the Act.

If it is provided by any 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 Dirsctor of the Company then in the case of any and every such jssue
of debentures, the persons having such power may exercise such power, from time
to time and appoint a Director accordingly. Any Director so appointed is herein
referred fo as a Debenture Director. A Debenture Director may be removed from
office at any time by the person or persons in whom for the time being iIs vested the
power under which he was appointed and another Director may be appolnted In his
place. A Detenture Director shall not be fiable to retire by rotation, but he shall be
counted in determining the number of retiring Directors.

In the course of its business and for its benefit the company shall, subject to the
provisions of the Act, be entilled to agree with any person, firm, corporation,
govermnment, financing institution or other authority that he or it shall have the right
to appoint his or its nominee on the Board of Directors of the Company upon such
terms ard conditions as the Uirectors may deem fit. Such nominees and their
successors in office appointed under this Article shall be called Special Directors.
Special Dicectors shall be entitled to hold office until requested to retire by the
government, authority, person, firm, institution or corporation who may have
appointed them and will not be bound to retire by rotation. As and whenever a Special
Director vacates office whether upon request as aforesaid or by death, resignation
or otherwise the govemnment, authority, person, firm, institution or corporation how
appointen such Special Director may if the agreement so provide, appoint another
Director in his place. But he shall be counted in determining the number of retiring

Directors.

Subjectic the provisions of Section 313 of the Act, the Board of Directors shailhave
power {0 appnint an allernate Director 10 act for a Director during his absence for a
18
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period of not less than three months from the State in which meelings of the Board
are ordinarily held.

A Director may be or become a direcior of any company promoted by the company
or in which it may be interested as a vendor, shareholder or otherwise and no such
Director shall be accountable for any benefits receive as director or shareholder of
such company. Such Director before receiving or enjoying such benefits in cases in
which the provisions of Section 314 of the Act are attracted will ensure that the same
have been complied with.

Every nomination, appointment or removal of a Speclal Director shall be in writing
and accordance with the rules and regulations of the government, corporation or any
other institution. A Special Director shall be entitled to the same rights and privileges
and be subject to same obligations as any other Director of the Company.

The office of a Director shall become vacant :-
(i) on the happening of any of the events provided for in Section 283 of the Act;

ii) on contravention of the provisions of Section 314 of the Act, or any statutory
modifications thereof;

(iii) if a person is a Director of more than twenty Companies at a time;

(iv) inthe case of alternate Director on return of the ariginal Director to the State,

in terms of Section 313 of the Act; or
v) onresignation of his office by notice in writing and is accepted by the Board.

Every Director present at any meeting of the Board or a committee thereof shall sign
his name In a book to be kept for that purpose, to show his atlendence thereat.

POWERS OF BOARD OF DIRECTORS

The Board of directors may pay ali expenses incurred in the formation, promolion
and registration of the Company.

The Company may exercise the powers conferred by Section 50 of the Act, with
regard to having an official seal for use abroad and such powers shali be vested in
the Board.

The Company may exercise the powers conferred on it by Section 157 and 158 of
the Act with regard to the keeping of a foreign register; and the Board may (subject
the provisions of those Sections) make and vary such regulations as it may think fit
with respect to the keeping of any such register.

The Directors may enter into contracts or arrangements on behaif of the Company
subject to the necessary disclosures required by the Act being made wherever any
Director is in any way, whether directly or indirectly concerned or interested in the
contract or arrangement.

BORROWING POWER

Subject to the provisions of section 58A, 292 and 293 of the Act, and Regulations
made thereunder and directions issued by the R.B.1. the Directors may exercise all
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the powers of the Company to baorrow money and to mortgage or charge its
undertaking, property (both present and future) and uncalled capital, or any part
thereof and fo issue debentures, debenture-stock and other securities whether
outright or as security for any debt, liability or obligation of the Company or of any
third party.

‘

The payment or repayment of moneys borrowed as aforesaid may be secured in such
manner and upon such terms and conditions in all respects as the Board may think
fit and in pardicular by a resolution passed at a meeting of the Board (and not by
circulation) by the issue of debenture or debenture-stock of the Company, charged
upon all or any of the property of the Company (both present and future), including
its uncalled capital for the time being.

Any debentures, debenture-stock or other securities may be issued at a discoun,
premium or otherwise and may be issued on condition that they shall be convertible
into shares of any denomination and with any privileges and conditions as to
redemption, surrender, drawing, atlotment of shares, attending (but not voting) at the
General Meeting, appointment of Directors and otherwise Debentures with the right
1o conversion into or allotment of shares shall be issued only with the consent of the
Company in the General Meeting by a Special Resolution."

All cheques, promissory notes, drafts, hundies, bills of exchange and other nego-
tiable instruments and all receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed or otherwise executed, as the case may be, by such
person and in such manner as the Board may, from time to time, by resolution
determine.

PROCEEDINGS OF THE BOARD

Subject to Seclion 287 of the Act, ihe quarum for a meeting of the Board of Directars
shall be one third of its total strength (any fraction contained in that one third being
rounded off as one) or two Directors, whichever is higher; provided that where at
anytime the number of interested Directors exceeds oris equal to two third of the total
strength, the number of the remaining Directors, that is to say, the number of
Directors, who are not interested, present at the meeting, being not less than two,
shall be the quorum during such time.

If a meeting of the Board could not be held far want of quorum, whatever number of
Directors, not being less than two, shall ke present at the adjourned meeting, notice
whereof shall be given to all the Directors, shall form a quorum.

1) Save as otherwise expressly provided in the Act, questions arising al any
meeting of the Board shall be decided by a majority of vote.

(P4 In case of an equality of votes, the Chairman of the meeling shall have a
second or casling vote.

The continuing Directors may act notwithstanding any vacancy in the Board, but if
and 5o long as their number is reduced below the quorum fixed by the Act for a
mesting of the Board, the continuing Directors or Director may act for the purpose
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af increasing the number of Directors to that fixed for the quorum or for summoning
a General Meeting of the Company, but for no other purpose.

1) Save as provided in Article 93, the Board may elect one of itls members as
Chairman of its meetings and determine the period for which he is to hold
office as such. g

(2 If no such Chairman is elected or if al any meeting the Chairman is not

present within fifteen minutes after the time appointed for holding the
meeting, the Directors present may choose one of their members to be
Chairman of the meeting.

Subject to the restriction contained in Seclion 292 and 293 of the Act, the Board may
delegale any of its powers to commiltees of the Board consisting of such member
o members os its body as il thinks fit and it may, from time to time, revoke such
Zelegation and discharge any such committee of the Board either wholly or in part,
and either as to persons or purposes, bul every committee of the Board so formed
snhallin the exercise of the powers so delegated conform to any regulations that may
from time to time be imposed on it by the Board. All acts done by any such Committee
cf the Board in conformity with such regulations and in fulfilment of the purposes of
their appointment but not otherwise, shall have the like force and effect as if done
ty the Board.

“remeelings and proceedings of any such committee of the Board, consisting of two
~ more members shall be governed by the provisions herein contained for regulating
== meelings and proceedings of the Direclors so for as the same are applicable
~ereto and are not superseded by any regulations made by the Directors under the
3 preceeding Article.

A committee may elect a chairman of its meetings.

< If no such chairman is elected o« if any meeting the chairman is not present
within five minutes of the time appointed for holding the meeting, the
members present may choose one of their members to be chairman of the
meeting.

A committee may meet and adjourn as it thinks proper.

L]

Questions arising at any meeting of a committee shall be determined by a
majarily of votes of lhe members present and incase of an equality of votes,
the Chairman shall have a second or casting vote.

A3 325 done by any meeting of the Board or by a committee thereof by an person
= ~3 as a Director shall, notwithstanding that it shall afterwards be discovered that
—=-2 was some defecl in the appointment or continuance in office of any such
Zwa=orsor persons acling as aforesaid; orthat they or any of them were disqualified
o =23 vacated office or were not entitled to act as such, or that the appointment of
&~ 7' them had been terminated by virtue of any provisions contained in the Act or
r "~2sg Articles, be as valid as if every such person had been duly appointed, had
= .o z2atnued in office, was qualified, had continued to be a Director, his appaint-
~==*rad natbeenterminaled and he had been entitled to be a Director pravided {hat
~x = ~3.in this Article shall be deemed to give validity to any act done by a Director
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after his appolntment has been shown to the Company to be invalid or to have
terminated.

Subject to Section 289 of the Act and except a resolution which Act requires
specifically to be passed in any board meeting, a resolution In writing, signed by the
majority members of the Board or-of a committee thereof, for the time being entitled
to receive nolice of a meeting of the Board or committee, shall be as valid and
effectual as if it had been passed al a meeting of the Board or committee, duly
convened and held.

MANAGING DIRECTOR(S) AND WHOLE TIME DIRECTOR(S)

Subject to provisions of Sections 197A, 263, 198 and 309 of the Act, the Board of
Directors may, from time to time, appoint one or more of their body to the office of
Managing Director/s or whole time Director/s for a pericd not exceeding 5 (five) years
at a time and on such terms and conditions as the Board may think fit and subject
to the terms of any agreement entered into with him, may revoke such appointment,
and in making such appointments the Board shall ensure compliance with the
requirements of the Companies Act, 1956 and shall seek and oblain such approvals
as are prescribed by the Act, provided that a Director so appolnted, shali not be whilsl
holding such office, be subject lo retirement by rotation but his appointment shall be
autornatically determined if he ceases to be a Director, However, he shail be counted
in determining the number of retiring Directors.

The Board may entrust and confer upen Managing Director/s or whole time Director/
s any of the powers of management which would not otherwise be exercisable by him
upon such terms and conditions and with such restrictions as the Board, may think
fit, subject always to the superiniendence, control and direction of the Board and the
Board may, from time to time, revoke, withdraw, aiter or vary all or any of such
powers.

SECRETARY

) Subject to section 383A of the Acl, a Secretary of the Company may be
appointed by the Board on such terms, at such remuneration and upon such
conditions as it may think fit, and any Secretary so appointed may be
removed by the Board.

2 A Director may be appointed as a Secretary.

Any provision In the Act or these regulations requiring or authorising a thing to be
done by or to a Director and the Secretary shall not be satisfied by its being done by
or to the same person acting both as Director and as, or in place of the Secretary.

THE SEAL

(1) The Board shall provide a comman seal for the purposes of the company
and shall have power, from time to time, to vary or cancel the same and
substitute a new seal in lieu thereol. The Board shalil provide for the safe
custody of the seal for the time being.

(2) Subject to any statutory requirements as to Share Certificates or otherwise,
the seal of the Company shall not be affixed to any Instrument except by
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(3)

authority of a resalution of the Board ar of a Committee of the Board
authorised by it in that behalf and except in the presence of atleast one
Director and of the Secretary or of two Directors who shall sign every
instrument to which the seal of the Company is so affixed in their presence.
This is, however, subject top Rule 6 of the Companies (Issue of Share
Certificates) Rules, 1960.

The Board shall aiso be at liberty to have an official seal in accordance with
Section 50 of the Act, for use in any territory, district or place outside India.
The Company shall, however; comply with Rule 6 of the Companies (Issue
of Share Certificales) Rules, 1960.

DIVIDENDS AND RESERVES

121. The Company in General meeting may declare dividends but no dividend shall
exceed the amount recommended by the Board.

122. The Board may, from time ta time, pay to the members such interim dividends as
appear it to be justified by the profits earned by the Company.

123, (1)
(2)
124. (1)
(2
)

The Board may, before recommending any dividend, set aside out of the
profits of the Company, such sums, as it may think proper, as reserve or
reserves which shali at the discretion of the Board, be applicable for any of
the purposes to which the profits of the Company may be properly applied,
including provision for meeting contingencies or for equalising dividends
and pending such applications 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 Company) as the Board may, from time to time, think fit.

The Board may also carry forward any profits which it may think prudent not
to divide, without setting them aside as a reserve.

Subjectto the rights of the persons, if any, holding shares with speclal rights
as to dividends, all dividends shall be declared and paid according 1o the
amounts paid or crediled as paid on the shares In respect whereof the
dividend is paid.

No amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes of this fegulaticn as having been paid onthe share.

All diiidends shall be appartioned and paid propartionately to the amounts
paid or credited a paid on the shares during any portion or portions of the
period in respect of which the dividend is paid, but if any share is issued an
terms providing that it shall rank for dividend as from a particular date such
share shali rank fcr dividend accordingly.

%25. TheBoard maydeduct from any dividend payable to any member ail sums of maney,
if any, presently payable by him ¢ the Company on account of calls or otherwise in
relation to the shares of the Company subject to seclion 205A of the Act.
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Any dividend, interest or other moneys payable in cash in respect of shares
may be paid by cheque or warrant sent through the post direct to the
registered address of the holder or, in case of joint holders, to the registered
address of that one of the joint holders who is first named on the register of
members, or to such person and to such address as (he first named holder
or joint holders may in writing direct

No unclaimed/unpaid dividend shall be forfeited by the Board and the
Directors shall comply with the provisions of section 205(1) of the Company
Act, 1956 as regards unclaimed dividend.”

Any one of two or more joint holders of a share may give effectual receipts for any

dividends, bonus or other moneys payable in respect of such share.

Notice of any dividend thal may have been declared shall be given to the persons
entitled to share therein the manner mentioned in the Act. :

No dividend shall bear interest against the Company, irrespective of the reason for
which it has remained unpaid.

M

@

@

ACCOUNTS

The Board shall cause proper hooks of accounts to be maintained under
section 209 of the Act.

The Board shall, from tirme to time, determine whether and to what extent
and at whal limes and places and under what conditions or regulations, the
accounts and books of the Company or any or them, shall be open to the
inspection of members not being Directors.

Subject to provisions of section 209A of the Act, no member (not being a
Director) shall have any right of inspection any account or book ordocument
of the company, except as conferred by law or authorised by the Board or
by the Company in General Meeting.

BALANCE SHEET AND PROFIT AND LOSS ACCOUNT

Balance Sheet and Profit and Loss Account of the Company will be audited once in
a year by a qualified auditor for Correctness as per provisions of the Acl.

L)

@)
3

M

AUDIT

The first auditor of the Company shall be appointed by the Board of
Directors within one nionth afterits incorporation who shall hold office il the
conclusion of the First Annual General Meeting.

The Board of Directors may:fill up any Casual Vacancy in the office of the
Auditors,

The remuneration of the auditors shali be fixed by the Company in the
annua! general meeting except that remuneration ofthe first or any auditors
appointed by the directors may be fixed by the directors.

CAPITALISATION OF PROFITS

The Company in Generai Meeling may, upon the recommendation of the
Board resolve -
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(b)

(&)

\hat it Is desirable to capitalise any part of the amount for 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 otherwlse available for distribution;
and

that such sum be accordingly set free for distribution in the manner specified
in clause (2) among the members who would have been entitied thereto, it
distributed by way of dividend and in the same proportions.

The sum aforesaid shall not be pald in cash, but shall be applied, subject o
the provisions contained in clause (3), either in or towards :-

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

paying up In full, unissued shares of the Company to be alloited and
distributed, credited as fully paid up, to and amongs! such members In the
proportions aforesald; or

padly in the way specified in sub-clause () and partly in that is specified in
sub-clause (Ji).

Any share premium account and any capital redemption reserve fund may,
for the purpose of this regulation, only be applied in the paying up of
unissued share to be issued to members 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 ;-

make all appropriations and applications of the undivided profits resoived
to be capitalised thereby and allotment and Issued of fully paid shares, if
any, and

do al acis and things required 1o give effect thereto.
The Board shall have full power :-

to make such provision, by the issue of fractional certificates or by payment
in cash or otherwise as it thinks fit in the case of shares becoming
distributable in fractions; and also

to authorise any person to enter, on behalf of all the meambers enlitled
thereto, Into an agreement with the Company providing for the allotment to
him respectively, credited as fully paid up, of any further shares to whichthat
may be entitled upon such capitalisation or (asthe case may require) forthe
payment by the company on their behalf, by the application thereto of their
respeclive proportions of the profit resalved to be capitalised, of the
amounts or any part of the amount remaining unpaid on thelr existing
shares.

Any agreement made undersuch authority shall be effective and binding on
all such members.
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136.

137.

SECRECY

Subject to the provisions of Jaw of land and the Act, no member or olher person (not
being a Direclor) shall be entitied to visit or inspect the Company's works without the
permission of the Board of Directors or the Managing Director to require discovery
of any information respecting -any details of the Company's business, trading or
customers of any matter which is or any be in the nature of a trade secret, mystery
of trade or secret process or any other matter which may reiate to the conduct of the
business of the Company or which inthe opinion of the Directors, it will be inexpedient
in the interest of the Company 1o disclose.

WINDING UP

@) If the company shall be wound up, the liquidator may, with the sanction of
a special resolution of the Company and any other sanction required by the
Act, divide amongst the members, in specie or kind, the whole or any part
.of the assets of the Company, whether they shall consist of property of the
same kind or not.

(2) For the purpose aforesaid, the liquidator may set such values asthe deems
fair upon any property to be divided as aforesaid and may determine how
such division shall be carried oul as belween the members or different
classes of members.

3) The liquidator may, with the like sanction, vest the whole or any part of such
assetsin trustees upon such trusts for the benefit of the contributories asthe
liquidator, with the like sanction, shall think fit but so that no member shall
be compeled to accept any shares or other securities where on there is any
liability.

INDEMNITY

Subject to the provisions of Section 201 of the Act, every Director, auditor, secretary
and other officer or servant of the Company (all of whom are hereinafter referred to
as officer or servant) shall be Indemnified by the Company and it shall be the duty
of the Directors out of the funds of the Company to pay, all bonafide costs, losses
and expenses which any such officer or servant may incur or become liable to by
reason of any contract entered into or act or thing done or omitted by him as such
officer or servant oc in any way in the discharge of his duties; and in particular and
so as not to limit the generalily of the foregoing provisions, against any liability
inctrred by such officer or servant In defending any bonafide proceedings whether
civil or criminal in which a judgement is given in his favour or in which he is acquilted
or discharged or in connection with any application under Section 633 of the Actin
which relief is granted to him by the Courl. The amount for which such indemnity is
provided shalt immediately attach as a charge on the property of the Company.
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S Name, Addresses
No. Description and Occupation
of each subscriber

Signature
of
Subscribers

Name, Addresses
description and
Signatures of
witnesses

1. Bhushan Kumar Narula
S/0 Sh. Chuni Lal Narula
N-7, Green Park,
NewDelhi-110016
Business

2. Rita Narula

W/o Sh.Bhushan KumariNarula
N-7, Green Park Main,
New Delhi-110016
Business

3. Chuni Lal Narula

S/a Late Sh. Kul Jas Rai
Narula

N-7, Green Park,
NewDelhi-110016
Business

4, Krishna Narula

W/o Sh. Chuni Lal Narula
N-7, Green Park,

New Delhi-110016

House Wife

5, Janinder Kumar Narula
S/o0 Sh. Chuni Lal Narula
J-3/6, Krishna Nagar,
Delhi-110051

Business

6. Veena Narula

W/o Janinder Kumar Narula
J-3/6, Krishna Nagar,
Delhi-110051

House Wife

7. Kanwal Gulati

W/o Mr. Bhawnesh Gulati
J-3/6, Krishna Nagar,
Delhi-110051

House Wite

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

witness to the signatures of the subscribers who have signed in my presence.
Sd/-
(Arun Dhir)
S/o $Sh. B. K, Dhir
171, Building No.9
Bhikaji Cama Place,
New Dethi-110066
Chartered Accountant
M. No. 88536

Place : New Dethi
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Dated: 14,05.1994
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