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; having by Special ResalutIon pagsed on 21st March 2005
A
. aftered. - tha prowsions of Ite Mémorandum of. Assoclation A

'.hawng been filad wuh “this

this. . 315t . day of _ MARCH:

L-60300 .My 1995‘?30 084618
Nowit1— 84618
cSection 18(1) of the Compames Act, 1956)

CERTIFICATE OF. REGI"TRATION OF
SPECIAL ‘RESOLUTION PASSED FOR
ALTEF\‘ATION OF ‘OBJECT: S

M/s. BOMBAY BARODA ROADWAYS (INDI@) Lzmwzn

wIth respsct to its objects, and 2 copy. of the sgi ¥ I'GSOII,ItIon é’
office on?3th March 2005 :

A
} hereby cemfy that the Speclal Hesolunon passed onzl/ 03/ 05
zogether with the' printed cop\,r of the Memorandum or
Assoc:ation as altered hns this: days been reglstered §

leen under my hand at MUMBAI

2005

3] ASSTT/A0DI/REGISTRAR 6o coMPANIEs..
J MAHARASH RA, MUMBA;, o




GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companiss, Maharashtra, Mumbai

SECTION 18{(1){A) OF.THE COMPANIES ACT, 1958
Certificate of Registration of the Special Resolution Confirming Alteration of Object
- : Clavse(s .
Corporate identity Number : LQQE_JQQMHTQQSPLCOBde

The share holders of Mis E!OME}AY BARODA ROADWAYS (INC A) LIMITED having passed Special Resoiution in
the Annuel/Exira Ordinary General Maesling heid on 18/02/2,08 altered ha provisions of itg Memarandum of
Associan‘on with respect to its objects ang complied with tha Section {18){1) of the Companies Act, 1956 {No. 1 of

1956,

! heraby cenify thal the said Special Resolution {bgether with the caopy of the Memgrandum of Association ag
alered has this day been registereq. ' -

g0d 2t Mumbai tnis Twenty Fifth day of March Two Thousand Eight,

| G
{MILIND VI'TFHALRAO CHAKRANARAYAN}

oY R g fDe.puty Reglstrar of Companias

RERTE, qg

Maharashtra, Mumbai

mﬁlvﬁmamnma%ﬁ'mwmmm; .
Maiir‘ng Addrass as per record available in Registrar of Companies office:
BOMBAY BARODA ROADWAYS {INDIA} LIMITE_O‘

UNIT NO.4.B WING 'SITA ESTATE.MEHUL RoAD,, CHEMBUR,,
MUMBAIL 400 074, o :

Maharashira, INDIA




GOVERNMENT OF INDIA "-'MIN!STRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporat*ioh Consequent updn Chaﬁ'ge of Name.

Corporate Idantity Number : LOB9%OMH 1995PL C08467138
in the matlter of M/s BOMBAY BARODA ROADWAYS #NDIA) LIMITED

| hereby certily that BOMBAY BARCDA ROADWAYS (INDIA) LIMITED which was originally ing¢orporatad on
Thirtesnlh day of January Nineteen Hundred Ninety Five under the Companias Act, 1956 (No. 1 of 1958) as
BOMBAY BARODA ROADWAYS (INDIA) LIMITED having duly passed the necessary. resolution in terms of Section
21 of the Companiss Act, 1956 and the approval of the Cenira| Government signified in writing haying been
accorded therelo under Section 21 6! the Companies Acl, 1956. read with Government of India, Department of
Company Alfairs, New Delhi, Netification No. G:5.R.507 () dated 24/06/1885 vide SAN A32715021 dated

. 26/03/2008 the name of the said company is this day changed 1o AGARWAL INDUSTRIAL CORPORATION
LIMITED ang 1 riificate is issued pursuant 1o Section 23{1) of the said Act

bai this Twenty Sixth day of March Two Thousand Eight.

Q-

{MILIND VITTHALRAQ CHAKRANARAYAN)
U9 TR IR £ Depuly Ragistrar_g_f Companies

WERTS, 9E
~ Maharashtra, Mumbai

wR IR % wratert ifeRs ¥ wowar e o ar

. Mailing Address as per record available In Regisirar of Companies office:
AGARWAL INDUSTRIAL CORPORATION LIMITED '

UNIT NO.4.B WING,'SITA ESTATE. MEHUL ROAD,, CHEMBUR..

MUMBAI 400 074, ' : )
Maharashtra, INDIA ’ ’ "




GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: L99999MH1995PLC084618

SECTION 13(1) OF THE COMPANIESACT, 2013

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

The shareholders of M/s AGARWAL INDUSTRIAL CORPORATION LIMITED having passed Special Resolution in the Annual/
Extra Ordinary General Meeting held on -- altered the provisions of its Memorandum of Association with respect to its objects
and complied with the Section 13(1) of the Companies Act, 2013.

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

Given under my hand at Mumbai this Fourteenth day of March Two thousand nineteen.

URMILA PUNJA PARMAR

Registrar of Companies
RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:

AGARWAL INDUSTRIAL CORPORATION LIMITED

Eastern Court, Unit No. 201-202, Plot No-12, V. N. Purav Marg, S.T. Road, 1 'T
Chembur, Maharashtra, India, 400071 Y/

i



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Corporate Identity Number: L99999MH1995PLC084618 / L46691MH1995PLC084618

SECTION 13(1) OF THE COMPANIES ACT, 2013

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

The shareholders of M/s AGARWAL INDUSTRIAL CORPORATION LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 24/09/2026 altered the provisions of its Memorandum of Association with
respect to its objects and complied with the Section 13(1) of the Companies Act, 2013.

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

Given under my hand at ROC, CPC this FIRST day of OCTOBER TWO THOUSAND TWENTY SIX

Ibson Shah

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
AGARWAL INDUSTRIAL CORPORATION LIMITED
Eastern Court, Unit No. 201-202, Plot No-12 V. N. Purav Marg, S.T. Road, NA, Chembur- 400071, Maharashtra, India



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
AGARWAL INDUSTRIAL CORPORATION LIMITED

1st. The Name of the company AGARWAL INDUSTRIAL CORPORATION LIMITED

2nd. The registered office of the company will be situated in the state of Maharashtra.
3rd. (a.) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE :—

1. To carry on business of Transport throughout India, Transporting persons goods,
Gas, Oils, bitumins, chemicals etc. by road.

2. To operate, establish and maintain, garages, service station, workshop, petrol

R R RN R =
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pumps, weight bridges, repair shops, workshops, terminal freight points and rest
and service house on route branch office godowns and depot, dealers and
distributorship towing service, supplying ornac and equipment for material
handling, haulage, loading and unloading operations, supplying tarpaulins,
upholstery materials and provide materials and services for protective packing or
cargo/consignments.

3. To Carry on in India or elsewhere the business to manufacture, produce, assemble,

alter, acquire, convert, commercialize, design, develop, demonstrate, equip,
establish, fabricate, finish, hold handle, install, hire, let on hire, lease, repair,
maintain, modify, market, machine, own, operate, protect, renovate, recondition,
remodel, import, export, buy, sell, resell, exchange, service, turn to account and to
act as agent, broker, financier, stockiest, turn key supplier, contractor, promoter,
consultant, engineer, collaborator or otherwise to deal in all type of energy saving
devices, system, implements, equipment’s, apparatus, components, parts, fittings
and accessories such or specialized boilers and furnaces like ignified fluidized bed
boilers, flameless furnaces and continuous pusher type furnaces, fluidized bed type
heat treatment furnaces and continuous pusher type furnaces , fluidized bed type
heat treatment furnaces, high efficiency boilers, instrumentation and monitoring
systems for monitoring energy flows like automatic electrical load monitoring
systems, thermography, meters for measuring heat loss meters, microprocessor
based control systems, infrared thermography, meters for measuring heat losses,
furnaces oil flow, steam flow, electric energy and power factors meters, maximum
demand indicator and clamp on power meters, exhaust gases analyzed, fuel oil
pump test bench, waste recovery equipment’s like economizers and feed water
heaters, recuperators and air pre-heaters, heat pump, thermal energy wheel for
high and low temperature waste heat recovery, co-generation systems like back
pressure pass out, controlled, extraction-cum-condensing turbines for
cogeneration along with pressure boilers, vapor absorption refrigeration system,
organic rankine cycle power systems, low inlet pressure small steam turbines,
electrical equipment’s like shunt capacitors and synchronous condenser systems,
automatic power cut-off devices mounted on individual motors, automatic voltage
controllers, power factor controllers, solid state devices for controlling motor
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speed, thermally energy efficient stenters, emulsion burners, wet air oxidation
equipments, mechanical vapour re-compressors, thin film evaporators, automatic
microprocessor based load demand controllers, coal based producers gas plants,
fluid deriver and fluid coupling, flat plate solar collectors, concentrating and pipe
type solar collectors, solar cookers, solar water heaters and system, air/gas/fluid
heating systems, solar, crop drivers and system, solar refrigeration, cold storage
and air conditioning systems steel and desalination systems, solar power
generating systems solar pumps, solar photovoltaic modulers and penal, wind
mills, generators and pump, solar photovoltaic modulers and penals, wind mills,
generators and pump running on wind-energy, bio-gas, plants and Bio-gas engines,
battery powered or fuel cell powered vehicles, agricultural & municipal waste
conversions devices, equipments for utilizing ocean waste and thermal energy.

4. To carry on in India or elsewhere the business to plant, grow, cultivate, produce,

raise, process, store, grind, extraction, clean, mix, grade, polish, canny, import,
export, buy, sell, warehouse; and to act as agent, broker, stockiest, indenter,
consignor, merchant, adhatia, farmer, or otherwise to deal in all types of seeds,
grains, vegetables, foods, cereals, herbals, flowers, fruits, edibles, non-edibles,
commercial, non-commercial crops and to act as orchardists, grazers, nursery men,
seed breeders, farm house farmers, horticulturists, floriculturists, tissue culturists,
timbre-growers, forest owners and for the purpose to purchase acquire, take on
lease or license any Private or Government land and to do all incidental acts and
things necessary for the attainment of the foregoing objects

5. To carry on in India and abroad the business of plantation of all types of trees and

plants as a farm forestry or otherwise for commercial, domestic, industrial and
other purposes and to carry on the business as agriculturists, horticulturists,
nursery owners, forest owners, contract farming, organic farming, tissue culture.
Bio-technology, etc. by cultivation and farming on land, water or in special
chambers and to plant, grow, cultivate, produce, raise, develop, purchase, sell,
import, export, protect, store, commercialize or to deal in or turn to account or
dispose of any kind of crops, grains, oilseeds, leaves, grass, timbers, fruits,
vegetables and other produce and products, by-products, waste, residue etc. and
to setup laboratory, Research & Development Centre, training centre, cattle
farming and agriculture tourist centre and to do such other work or business as
may be incidental and necessary for the attainment of the above objects.

6. To carry on in India and abroad the business of bio-diesel, by products and to do

such other work or business as may be incidental and necessary for the attainment
of the above objects.

. To carry on in India or abroad the business to manufacture, process, produce,

formulate, mix, disinfect, clean, wash, dilute, dye, concentrate, compound,
segregate, pack repack, add, remove, heat, grade, freeze, distillate, boil, melt,
reduce, sterilize, improve, buy, sell, acquire, import, export, barter, transport, store,
forward, distribute, dispose, develop, handle, manipulate, market, provide, protect,
procure, refine, supply, treat, work, and to act as an agent, broker, representative,
consultant, collaborator, adatia stockiest, liasioner, job worker, export house or
otherwise to deal in all types, descriptions, strengths, characteristics, applications




and uses of petrochemicals, organic chemicals, inorganic chemicals, synthetic
chemicals, pharmaceutical chemicals, their formulations, derivatives, compounds,
grades, active agents, solvents, extracts, products, bitumen & its by-products,
mixtures, residues, by-products, ingredients & intermediates thereof whether
liquids, solids or gases such as naphtha, benzene, toluene, orthoxylene, metaxylene,
paraxylene, ethylbenzene, ethylene, proxylene, propane, ethane, butane,
butadines, isoprene, oxides, glycols, polyglycols, of ethylene, butylenes, chlorinated
hydrocarbons, aliphatic and aromatic alcohols, alkallhydes, ketones, esters of other
metaterephatalic acids, polymers, elastomer, co-polystyrene, polyvintle, chloride,
plymetyle, metacrylate, epoxy resins, alky resins, melamine, polycarbonates,
polymides, polyacrynitrile, polyesters, polyethylene, chloride, polymethyle,
methacrylate, epoxy resins, alky resins, melamine, polycarbonates, polyimides,
polyacrylonitrile, polyesters polyethylene, terephthalate, polyethylene isophthalate,
plasticizers, fillers, antioxidants, retarders, rubbers, reclaimed rubbers, synthetic
rubbers, polybutadine, polylsoprene, butyl, nitrite, rubbers, specially rubbers,
accelerators, coated and laminated articles, synthetic fibres, polyester fibres,
polyvinyle acetate, nylon, rayon, essences, flavours, perfumery materials, surface
coatings, synthetic detergents, detergent intermediates, surface active agents,
biodegradable detergents, pesticides, insecticides, weedicides, rodenticides and
fungicides and other allied products, their intermediates, ingredients, and raw
materials and to do all incidental acts and things necessary for the attainment of
the above objects.

8. To buy, purchase, charter, hire or otherwise, sell, exchange, lot or charter and to

deal with specialized vessels, steam and other ships of any description, either in
India or in any country or otherwise to establish, and to maintain and operate
transport services by water between India and other countries of the world for the
shipment/export/import of Bitumen of various grades and bituminous products,
other Liquid Products, Petrochemicals, all types of crude oils, petroleum and
petroleum products crude oil, oil, lubricating oils, lubes, base oil stocks, additives,
gas and other volatile substances, aromatics, asphalt, bitumen, and bituminous
substances, carbon, carbon black, petroleum coke, hydrocarbon, and mineral
substances, and the products, the bye-products feed stocks and related products
and to establish, maintain and operate shipping lines and to carry on the business of
merchants; carriers by land and watership owners; ship agents, dock owners or in
connection with their business of carriers by land and sea, and provide facilities for
the carrying on of any of the above business including consultancy services.*

9. To carry on the business or businesses of a holding, subsidiary / wholly owned

subsidiary investment or associate company, and to buy, make investment,
underwrite and to invest in and acquire and hold shares, stocks, debentures,
debenture stock, bonds, obligation or securities of companies, subsidiary / wholly
owned subsidiary or partnership firms or body corporate or any other entities
whether in India or elsewhere either singly or jointly with any other person(s), body
corporate or partnership firm or any other entity carrying out or proposing to carry
out any activity whether in India or overseas in accordance with the laws of land.*

10. To carry on business of L.P.G. Bottling plant.*




* (Amended by Special Resolution passed vide Postal Ballot Resolution dated February
14, 2019.) ‘

11. To carry on the business of importers, exporters, buyers, sellers, traders, suppliers,
distributors, stockists, merchant exporters, and dealers of all kinds, classes, and
descriptions of chemical and petrochemical products, including heavy chemicals, fine
chemicals, organic and inorganic chemicals, synthetic chemicals, petrochemical
intermediates, polymers, resins, solvents, acids, alkalies, gases, dyes, pigments, and allied
chemical formulations.”**

“I12. To undertake, execute, and engage in engineering, procurement, and construction
(EPC), development, rehabilitation, maintenance, and operation of roads, highways,
expressways, bridges, flyovers, tunnels, pavements, and other civil infrastructure and
transportation projects under various execution models including BOT, HAM, DBFOT,
and PPP, either independently, through joint ventures, consortiums, or by participating in

tenders issued by government, semi-government, public, and private bodies, authorities, or
international organizations.”**

“13. To enter into Joint Venture, Collaboration Agreement, Consortium, Strategic
Alliance with contractor, developers, government agencies and other entities for

Infrastructure Projects, Roads and Highway Construction, Expressway, Bridges
Pavements and relates infrastructure.”**

“14. (A.) To establish, operate, manage, maintain, and administer toll collection systems,
user fee plazas, and revenue collection frameworks on highways, expressways, bridges,
flyovers, tunnels, roads, and other transportation networks and infrastructure projects,
acting on behalf of or in association with central, state, or local government
authorities, municipal corporations, public sector undertakings, or private entities. **

(B.) To undertake all related and ancillary activities necessary for infrastructure and
transit management, including the installation, operation, and maintenance of
Electronic Toll Collection (ETC) systems, Fastag management networks, automated
toll lanes, traffic monitoring systems, weigh-in-motion systems, and. allied intelligent

transportation systems (ITS), alongside providing security, surveillance, roadside
assistance, and corridor maintenance services.”**

** (Amended by Special Resolution passed by the Shareholders in 32" Annual General
Meeting vide Special Resolution dated September 24, 2026.) /Lg’)él L ,’L_ —
/
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(b.) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED
IN CLAUSE 3(a) ARE:—

15. To operate the business of motors transport of all kinds including owing or taking
or giving on hire tankers, trucks, lorries, tailors, omnibuses, taxies, cabs, motor
cars, station wagons, delivery vans and automobiles and otherwise generally to
carry on the business as common Carriage of plying motor vehicles for
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16.

17.

18.

19.

20.

21.

22.

conveyance or transportation of all types of goods, animals and passengers from
one place to another and vice versa throughout India.

To purchase, sell, organize, maintain and operate for hire transportation servic;es
in all parts of world by own and as agent for the purpose of transporting
passengers, luggage, merchandise, mail and freight of every description and kinfi
whatsoever by means of automobiles, omni buses, motor trucks; tankers, air
lines, lorries, trailers and other vehicles of all kinds however propelled.

To construct, equip, maintain and work tanker, motor, trucks, lorries trailers and
vehicle and build their bodies appropriate for the carriage of goods and to own
establish run any kind of workshop or plant for the purpose of making, repairing,
altering otherwise treating vehicles or other articles which may be used or could
be used in connection with the aforesaid business.

To construct and keep garages and godowns for parking, repairing and
maintaining tanker, trucks, lorries, omni buses, and other motor vehicles and for
the storage of fuel oil, tyres and motor parts required for the working of the said
vehicles, the warehousing or storing f the goods in transit covering all the
warehousing or storing f the goods in transit covering all inward and outward
traffic booked by consignors for dispatch and the arrival of goods at terminus or
transshipment/creasing points for the purpose of ultimate delivery to consignees:

With a view to carry out the conditions of the Company more effectively to own
fleet of vehicles and carry on business or trade as carriers, transport contractor,
associates, booking or delivery agents, commission agents, brokers, macadam’s,
financiers, underwriters, insurance agents and to also carry acquire on lease,
license or otherwise necessary business premises.

To operate, establish and maintain, garages, services station, workshop, petrol
pumps, weight bridges, repair shops, workshops, terminal freight points and rest
and service house on route branch office godowns and depot, towing service,
supplying ornac and equipment for material handling, haulage, loading and
unloading operations, supplying tarpaulins, upholstery materials and provide
materials and services for protective packing or cargo/consignments.

To enter into any contracts of hire-purchase for acquisition or sell of motor
vehicles to advance money or give credit on such transactions, take or give
agencies, associate ship or make other special arrangements with other truck
owners, operators and transport contractors, either alone or jointly with other
companies, firms or persons, to promote, finance, aid and form trusts or viable
units of good transporters.

To obtain licences to ply omni buses, taxi cabs or other vehicles on prescribed
routes or area and also obtain composite permits to ply truck tankers, Lorries and
trailers between or through different states in India.




23.To purchase or otherwise acquire a fleet of motor vehicles, house offices,
workshops, godowns, buildings and premises and other movable and immovable
properties and patent or patent rights.

24. To lend money on mortgage of and immavable property or in hypothecation or
pledge of movable property or without security to such person and on such terms
as may seem expedient and in particulars to customers of and persons having
dealing with the Company, provided that the Company shall not carry on the
business which may fall within the purview of the Banking Regulation Act, 1949,
or the Insurance Act, 1938.

25.To provide by acquiring or constructing, reconstructing, renovating, repairing,
altering, improving, decorating, furnishing and maintaining offices, godowns,
workshops, residential flats, buildings and providing other amenities facilities and
conveniences of all kinds for the purpose of the business of Company.

26. To invest and deal with the moneys of the Company not immediately required in
any matters’ correct or incorrect in such manner as may from time to time seem
expedient.

27.To borrow or raise or secure the payment of money or to receive money on
deposit at interest or free of interest for any of the purpose of the Company and
at such time or times and in issue of debentures or debenture stock convertible
into shares of this or any other Company or perpetual annuities and as security
for any such money debentures or debenture stock so issued, to mortgage
pledge, hypothecate or charge the whole or any part of the properties assets or
revenue or profits of the Company, present or future, including its uncalled
capitals by special assignment or otherwise or to transfer or convert the same
absolutely or in trust and to give the lenders power of sale and other powers as
may seem expedient and to purchase, redeem or pay off any such securities.

28.To enter into partnership or into any arrangement for sharing profits, union of
interest, co-operation, joint venture, reciprocal concessions or otherwise with any
person or Company carrying on or engage in or about to carry on or engage in any
business or transaction capable of being conducted so as to directly or indirectly
benefit this Company and to lend money, to guarantee the contract of or otherwise
acquire shares and securities of and to subsidies or otherwise assist any such

Company and to sell, hold, re-issue with or without guarantee and otherwise deal
with the true same.

29. To promote any other Company corporation, co-operative or other society for the
purpose of acquiring or taking over all or any of the property, license, permission,
assets and liabilities of this company or for any other purpose which may seem
directly or indirectly calculated to benefit this Company or capable of being
conveniently carried on in connection with its business.




30. To insecure or underwrite any of the properties, undertaking, contracts, guarantee
or obligations of the Company of every nature and kind i any manner whatsoever,
to insecure godowns and goods there in against the risks of any loss or damage,
take out of transit risk and to insure vehicles against third party risk.

31. To acquire and undertake the whole or any part of the business, property, license,
permission assets and liabilities of any person, firm or company carrying on
business which the Company is authorised to carry on or possess property suitable
for the purpose of this Company.

32.To sell, lot, exchange or otherwise deal with the movable and immovable and
other assets of the company or the undertaking of the company or any part
thereof upon such terms and conditions and for such consideration as the
company may think fit and in particular for shares, debentures of securities of any
other company without having objects altogether or in part similar to those of this
company or not and if thought fit to distribute the same among the shareholders
of this company.

33. To amalgamate with any Company or companies or with any society or societies
having objects altogether or in part similar to those of this Company.

34.To pay for any properties, rights or privilege acquired by the Company other is
shares of the Company or partly in shares and partly in cash or otherwise.

35. To obtain any order or act or legislature for enabling the Company to obtain all
powers and authorities necessary or expedient to carry out or extent any of the
objects of the oppose any proceedings or applications which seem calculated
directly or indirectly to prejudice to the Company’s interest.

36. To ald, peculiarly or otherwise, any associations, body or movement having for
any objects the solution, settlement or of the promotion of industry or trade.

37. To enter into any arrangements with the Government of India or with any State
Government or with any Indian or Foreign Government authorities, Municipal,
local or otherwise or with any person that may seem conducive to the Company’s
object or any of them and to apply for and obtain and to purchase or otherwise
acquire from any such Government State Government, authority or person, any
rights, powers, privileges, licenses, degrees, sanctions, grants and concessions
whatsoever (whether statutory or otherwise) which the Company may think it
desirable to obtain and acquire kind of carry out, exercise and comply with any
such arrangements, rights, powers, privileges, licenses, degrees, sanctions, grants
and concessions.

38. To provide for the welfare of employees or ex-employees of the company or its
predecessor in business and the wives and families or the dependents or
connections of such persons by building or contributing to the building of houses,




dwellings or chawls or by grants of moneys, pensions, allowances, bonuses, profit
having bonuses or benefits or any other associations, institutions, funds, profit
sharing or other associations, institutions, funds, profit sharing or other scheme,
or trust and by providing or subscribing or contributing towards place of
instruction, recreation, hospital and dispensaries, medical and other attendance
as the Company shall think fit.

39.To encourage, foster, aid, establish and maintain institutions for impairing
knowledge about and instruction in all matters, connected with and allied to the
automobile trade, industry or business and to train, instruct, equip or produce the
training instruction and equipment of employees of the Company or by any
persons or persons in any branch of Art, industry or business connected with, or
relating to the object of the company.

40. To create any depreciation fund, reserve fund, sinking fund, insurance fund or any
special or other funds whether for depreciation or for repairing, improving,
extending or maintaining, any of the properties of the Company or for
redemption of debentures or redeemable preference shares or for any other
purpose whatsoever.

41. To draw, make accept, endorse, discount, execute and issue cheques, promissory
notes, bills of exchange, undies, bills of lading, warrants, debentures and other
negotiable or transferrable instruments or securities.

42.To dedicate, present or otherwise dispose of either voluntarily or for value any
property of the company deemed to be of national public or local interest to
guarantee money to charitable, benvo-museum, corporation or authority or any
trustees for or on behalf of any of the same or of the public to subscribe donate
or otherwise to assist or to guarantee money to charitable, benevolent, religious,
scientific, national, public or any other institution or objects or for any exhibition.

43. To establish and maintain agencies, branch offices and godown and procure the
Company to be registered or recognised and to carry on business in an part of
India.

44. To distribute any of the property of the Company among the members in spice or
kind subject to provisions of the Companies Act in the event of winding up.

45.To pay all the costs, charges and expenses of an incidental to the promotion,
formation, registration and establishment of the company and the issue of its
capital.

46.To do the above things and all such other things as are incidental or as may be
thought conducive to the attainment of the above objects as any of them in all
and any of the or otherwise, and by or through trustees, agents or otherwise.




47.

438.

49.

50.

51.

52.

53.

54.

To carry on business of automobile, mechanical and electrical, engineers, and
contractors.

To undertake and execute any trust, the undertaking of which may seem to the
Company desirable and other gratuitously or otherwise.

To purchase, sell, acquire or dispose of or deal in patents, trademarks, formulas,
methods or process, brands, proprietary right prescriptions, inventions, royalties
and conferring any exclusive or non — exclusive or limited right to use any secret
or other information as to any invention relating to all or any the above
mentioned products, articles or goods or purposes and to use, exercise, develop,
exploit, or grant licenses in respect of or otherwise turn to account the property,
rights or information so acquired and to deal with the same by way of outright
sale or purchase or by payment or commission or royalties or by receipt thereof
and in any other manner.

To carry on the business of general carriers, forwarding and clearing agents,
freight forwarders to railways, steamship and airways companies and act as
warehousemen and bonded warehousemen.

To purchase manufacture, construct, sell, hire or let tankers, trucks, lorries,
trailers, omnibuses, motor cars, carriages, vehicles and conveyance of all kinds
and description and to take up distributorship, selling or purchasing agency or
carry on business in automobile tyres, tubes, batteries, tools, accessories spare
parts, fuels, oil, lubricants paints, lamps and wires, acquire store, purchase, sell,
distribute, export, import any kind of vehicle, engines, generators, chassis,
machinery, components parts, equipments, appliances, implements, fittings and
other articles and things for motor vehicles which may directly or indirectly be
dealt with in or pertain to the business of the company or such other business as
may conveniently to carried on with the aforementioned business of the
company.

To acquire, improve, work, develop, exercise all rights in respect of immovable
properties, leases and mortgages and to sell, exchange, surrender, leases,
mortgage, dispose of, turn to account convert and otherwise deal with properties
of all kinds and in particular lands, motor vehicles, buildings, mortgages,
concessions, option, contracts, patents, licenses, policies, book debts claims
decrees, business concerns and undertakings.

To purchase for investment or resale and to traffic in land, buildings, motor
vehicles and other property of any tenure and any interest therein and to
exchange, sell, lease, hire and otherwise deal with or dispose of the same.

To guarantee the payment of money, unsecured or secured by or payable under
or in respect of promissory notes, bills of exchange, bond debentures, contracts,
mortgages, charges, obligations, instruments and securities of any company or
any central or State Government, Municipal authority, railways, steamship




companies or other semi-government or public body or otherwise or any person
or association or persons and generally to guarantee on become sureties for the
performance of any contracts or obligations.

55. To take or hold mortgages, liens, and charges to secure payment of the purchase
price, or any unpaid balance of the purchase price of part of the company’s
property of whatsoever kind sold by the company or any money due to the
company from purchasers and others.

56. To remunerate any person or company for services render or to be rendered in
placing or assessing to plate or guaranteeing the placing of any of the shares in
the company’s capital or any debenture or other.

57. To manage, improve, farm, cultivate, maintain, lease, underlet, exchange, sell or
otherwise deal with any dispose of all or any part of the lands and buildings and
other real property of the company, not required for the purposes of the
company.

58. To appropriate any part or parts of the property of the company for the purposes
of, and to build and let or sell, shops, offices and other places of business.

59. To let out such part of the property of the company as may not be immediately
required for the principal business of the company.

60. To establish and support or aid in the establishment and support associations,
institutions, funds, trusts and conveniences calculated to benefit employees or
directors or past employees or director of the company of its predecessors in
business, or the dependents or connections of any such person; and to grant
pension and allowances, and to make payments towards insurance; and to
subscribe or guarantee money for charitable or benevolent objects or for any
exhibition or for any public, general or useful objects.

61. To adopt such means of making known and advertising the business and products
of the company as may seem expedient.

“62. To purchase, lease, hire, operate and maintain road construction machinery, batching
plants, asphalt plants, pavers, rollers, crushers, concrete plants and other machinery,
equipment and vehicles required for carrying on the objects of the Company.**

“63. To purchase, lease, hire, operate, and maintain road construction machinery, batching
plants, asphalt plants, pavers, rollers, crushers, and heavy equipment.”**

“64.To provide engineering, technical, project management, supervision, design, and
consultancy services relating to infrastructure projects. ”**

“65. To provide transportation, warchousing, storage, handling, and logistics services for
bitumen, petroleum products, and construction materials.”**




** (Amended by Special Resolution passed by the Shareholders in 32" Annual General

Meeting vide Special Resolution dated September 24, 2026.)

4th. The liability of the member(s) is limited and this liability is limited to the amount
unpaid, if any, on the shares held by them.*
* (Amended by Special Resolution passed vide Postal Ballot Resolution dated February
14, 2019.)

5th. The Authorised Share Capital of the Company is Rs. 17,00,00,000/- (Rupees Seventeen
Crores only) divided into 1,70,00,000 (One Crore Seventy Lakhs) equity Shares of Rs.

10/- (Rupees ten only) each.
*(Amended by Ordinary Resolution passed at Extra Ordinary General Meeting held on

10th February 2021)




6th. We, the several persons, whose names and addresses are subscribed, are desirous of
being formed into a company in pursuance of this memorandum of association, and
we respectively agree to take the number of shares in the capital of the company set
against our respective names:—

Name, Addresses and | No. of Equity | Signature of | Name, Addresses and

Description of the | Shares taken by | each Description witness
Subscribers each Subscriber | Subscriber
LALIT AGARWAL 100 (Hundred) sd/-

S/o. Shri Mangilalji Garg
101, Swami lJairamdas
Shopping Centre, opp.
Basant Park, Chembur,
Bombay, (Business)

JAIPRAKASH AGARWAL 100 (Hundred) sd/-
S/o. Shri Mangilalji Garg

101, Swami Jairamdas
Shopping Centre, opp.
Basant Park, Chembur,

Bombay - 400074, )
(Business) © L e«
100 (Hundred) sd/- B8 8 _
MAHENDRA AGARWAL < ST PQE
Z 5><£ 3 [l
S/o. Shri Mangilalji Garg - 98% (SN
101, Swami Jairamdas S <2 =zwg 2
Shopping Centre, opp. ey s2d g ES
a5 &> 3 <
Basant Park, Chembur, 035352273
Bombay - 400074, § ES E43
. o wn O 3 ©
(Business) 100 (Hundred) sd/- zo8 £ -
O 8 un c © S
RAMCHANDRA GARG -
S/o. Shri Mangilalji Garg wn g O
101, Swami Jairamdas o
Shopping Centre, opp.
Basant Park, Chembur,
Bombay - 400074 | 100 (Hundred) sd/-
(Business)
MANGILAL GARG
S/o. Shri Mangilalji Garg
101, Swami Jairamdas
Shopping Centre, opp.
Basant Park, Chembur, | 100 (Hundred) sd/-

Bombay- 400074,
(Business)




JUGALKISHOR GARG

S/o. Shri Mangilalji Garg
101, Swami Jairamdas
Shopping Centre, opp.| 100 (Hundred) sd/-
Basant Park, Chembur,
Bombay- 400074,
(Business)

KISHANKUMAR GARG

S/o. Shri Mangilalji Garg
101, Swami Jairamdas
Shopping Centre, opp.
Basant Park, Chembur,
Bombay - 400074,
(Business)

Total

700
(Seven Hundred
Only)

Bombay, Dated this 28" day of December, 1994.




ARTICLES OF ASSOCIATION
OF

.aqanwgl.muus@w. CORPORATION LmTED

The fnﬂummregﬂaum mmpﬂmdhthaaahﬂhdauuf.&asmhum madnptad
. pursuant fo Speolgl Resolution passed by Members on October 10, 2014 In
-+ substitution for, and {o the entire exclusion of, the esrlier regulations comprised
“in the extant Ariloles of Assoclation of the Company.

No regulations contained In Table F In the Schedule | to the Comipanies Acl, Tebis ¥ notto
2013 or In the ‘Schedule to any previcus Companles Act, shall apply-'to m 2 b
this ' Company, but the regulatiens for the managementof the Company Sney ™
and for the observance of the Members thereto and thelr representatives, ‘{ﬂ“_“
shall, subject to any exerclsé of the statutory powers of the Company witly

reference 1o the rapesa! of; 'altpmih:h of, oraddition to, Its regulations I:ry '

- resolution, as prescribed or permitted bythe Gnrmpaniashnt, 2013, be suchas

.are nﬂntulnad Inthese MH&B.

mrsﬂmﬁmmu |
Inthenterpretation of ﬂ'rasﬁﬁrﬂda&, Lmrass rapuunant tothe suhjaﬂtnrﬁunla:&:.- g.m Brpretation

"The Company" or "This cornpnny" means  AGARWAL INDUSTRIAL 'T“Gm‘
CORPORATION LIMITED rnl"

“The Act” means the Companles Acl, 2013 or any statutory mndiﬂmﬂun oF 3~ “TheAc
enactment thereof for the time ba&qgln force.

"The Rules” means the applicable rules ’I’nrihe time being lrr force as prmu‘ibad‘ “The flides”
under relevant sections of the Act.

"The Arlicles” means these Arlicles ufﬁmnd:tinn of the Company or a$ altered 'mmusn-
from time to time,

"Alter" or "Alteration” includaa the making of addlﬂans. umiulnna and Ateror
Allaratian™
substiutions.

"Authorized Capital” or "Nominal Capital” means such capital es Is authorized Mhode s
by the:Memorandum ofthe Company o be the maximum armuntaf shdra caphtal W
ofthe Gnmnuny ;

*Baneficlal Oviner" means beneficlal nmaraudaﬁmd ‘mr.-.laun {n} of mb-u:rﬂnn 'Bm-ndm
(1) of Section 2 of the Dapositorlas Act, 1886, - e

"Board of direclors" or "Euard" means ihf: colleclive hady ofthe di;agtum of the "m Huard el
Company. “* 'I'ht!unrd"

"Charge” means an mtafm or flen crealed on the pmparhr or-asseis of u'm *Charge”
Company or any of its undertakings n{buthasum.lrmr and Imludus a murlgaua.

"Chlef Executive Officer” mgans an nmuar nf the Gump:ny, Whn has haan .EE”;L .
designated as such by the Cémpany. . crrﬁu-:- >

"¢hiaf Financlal Officer" means a parsen nppulnlad auiha Chief Finapclal Offlcer "El!-'"\'lll ; inanelal
of tha Company.



wGompany Secretary” ot "Secretary” eansa Company Senmtaryaudﬂlnsd [T ot
clause (e) of sub-section (1) of Section 2 of the Company Secretaries Act, 1980 "Secrelan”
(56 of 1980) who is appointed by the Gnrm:ﬂnj! to parfnm tha functions uT 2
Gompany Secretary under this Act, ' il
“Debenture” means debenture stock, honds or &ny other Instrument u! the "Dlhﬂm"
Company evidencing & dsbt, what}mr constituting a charga on the amtsoﬁha
Company or not.

~ "Depository" means a deposilory as definad In clauss (e) of sub-nactlunﬁ] of I:I-mlm
Secilon 2 of the Depasitaries Act, 1996 (22 of 1898)

"Dividend" Includes any interim dividend. : ; OV
“Directors" mean directors appointed to the Board of the Company. - e

'Errmluveas' Stock f.‘lpﬁurn" means the optlon given to the directors, uﬂic.ﬁm or mﬂmu‘
employeas of the Company orof its holding company or subsidiary companyor Opsor"
companies, lfany,wrild'l gives such direcjors, officers or amployees, the benefit

or right to purchase, arto subseribe for, lha shares of the Company at a future
dateata pra-ﬂﬂ'tamlha:l price.

"Global Depositery Receipt’ means any. instrument in the fum of a depository “Glbal
receipt, by whatever rame called, creatad by 2 forelgn depository ousida Indfa Rocanr
and duthorized by the Company making an {ssue of such depository receipts.

"Independent Director” means an Independent Dirdelor referrad o n sub-saclion “ndepndent
! Director
{5) of Section 140, ’

“|lssued Capital" means such n-apltal as the Company issues from time to time “ssuod Caplta’
for subscription, -

'.'Kayﬂanaﬁarinl Pa'raaﬁnal“. in_rélatlantqttﬁ Company, means:- - N w -
(i) the Chief Executive Officer or the Managing Director or the Manager,
(i) tHe Company Secretary;

(i} the whole-time dreclor;

() tha Chief Finanelal Officer; and

(v) stich other officeras maybe prescribed under the Rules,

"isting Agreement" means an agreement entered with the stock axchanges "Liiting
wheré the Company s listed. e

“Managing Director” means a director who, by virtue af these Asticles of ﬂ’.’l P
agreement with the Company or a resalution passed In its General Meeting, of

by its Board of directors, Is entrusted with substantial powers of management of
the affairs of the Gampany and Includea g director occupying tha poﬂunn of
managing director, by whatever name callad,

'Mamnra;ﬂ_um maans the Memorandum of Assoclation of the Company as “Memorandum’”
originally framed or as altered from time fo time In pursuance of any previous
Company taw or of this Act\ '

"Officer” includes ary. director, Manager ¢r Key Managerlal Fﬁrsnnnei or any “officar*
. person In accordance with whose directions or instructions the Bnmtlurawnnn
or mare of the dﬁechrsh or ara acsustomed tl:m:t.



"Paid-up share capital” or "share capital paid-up” means such aggregate
amount of money credited as paid-up as is equivalent to the amount received
as paid-up in respect of shares issued and also includes any amount credited
as paid- up in respect of shares of the Company, but does not include any
uthnr‘Fp:gpunt received in respect of such shares, by whatever name called.
/,} ke r_.:..'_.l-.r \

oS &

"f'upmlﬂalrm" means voling by post or through any electronic mode,

_._'_ll"l\.l -

'|,. r L i
‘Girumntcr“ﬁn{eans a person who has been named as such in a prospectus or is
idéntified by the Company in the annual return referred in the Act or who
has control over the affairs of the Company, directly or indirectly whether as a

‘sharcholder, director or otherwise or in accordance with whose advice,
directions or instructions the Board of directors of the Company is
accustomed to act expect a person who is acting merely in a professional
capacity.

"remuneration” means any money or its equivalent given or passed to any
persen for services rendered by him and includes perquisites as defined
under the Income-tax Act, 1961 (43 of 1961) or any modification or re-

enactment thereof

*The Seal” means the common seal of the Company.

“SEBI * means the Securities and Exchange Board Of India

established under Section 3 of the Securities and Exchange
Board of India Act, 1002 (15 of 1992).

"Securities” means the securities as defined in clause (&) of Section 2 of the
Securities Contracts (Regulation) Act, 1956 (42 of1956).

"Share" means a share in the share capital of the Company and includes
stock.

"Subscribed capital” means such part of the capital which is for the time
being subscribed by the Members of the Company

"Whole-time director” includes a director in the whole-time employment of the
Company.

“Gender” — Words importing the masculine gender also include the
feminine gender.

The “marginal notes™ and *“ecatch lines” hereto shall not affect the

construction hereof,

“In writing” and “written”-include printing, lithography and other modes of
representing or reproducing words in visible form.

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

Unless the context otherwise reguires, words or expressions contained in
these regulations shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these regulations become
binding on the Company. In case any word is not defined in the Act but
defined in the Securities Contracts (Regulation) Act, 1956 (42 of 1956) or
the Securities and Exchange Board of India Act, 1992 (15 of 1992) or the
Depositories Act, 1996 (22 of 1996) shall have the meanings respectively
assigned to them in those Acts.

“Paid-up shane
Capital™ or “share
capital paid-up”

“Postal Ballot®

"Fromoter”

"Remunsmmion™

“The Seal”

HEER"

“Beourihes"”

Qb

"Subsoribed Capitel”

" holg-lume
Dhrector

" Gum-

“Marginal Motes™ and
“Catoh Lines™

e writing™" and
“Written™

“Singular
Number™

“Meaning of words
mirt defined in the
Aricies”



SHARE CAPITAL AND VARIATION OF RIGHTS
3. The Authorized share capital of the Company is or shall be such amount  shire Capital
as mentioned in clause 5th of the Memorandum of Association of the
Company divided into Equity share of Rs. 10 (Rupees Ten) each
capable of being increased or decreased in accordance with the
company’s regulations, and legislative provisions for time to time being
force in that behalf with power to divide the share capital, whether
original or increased or decreased into several classes and attached
there respectively such ordinary, preferential or special; right and
conditions in such manner as may for time being be provided by the
regulations of the company and allowed by law.*

“(Amended by Special Resolution passed at Extra Ordinary General Mesling
held on 10th February 2021)

4. Subject to the provisions of the Act and these Articles, the shares in the Sl under
' 7 f Control of Board
Capital of the Company shall be under the control of the directors who
may issue, aliot or otherwise dispose of the same or any of them to such
persons, 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. Board shall not issue any shares at discount expect issue of such class
of shares as may be permitied by the AcL.

Kinds of Shara

5. The Company may issue equity shares with voting right i

and/or with differential voting rights as to dividend, voting or otherwise
and preference shares in accordance with these Articles, the Act, the
Rules and other applicable laws.

6. 1) The Board or the Company as the ¢ase may be, may, in accordance F:“"” ] of
with the Act and the Rules, issue further shares to: a2
a) Persons who, at the date of offer, are holders of equity shares
of the Company: such offer shall be deemed to include a
right exercisable by the person concerned to renounce the
shares offered to him or any of them in favour of any other
person; or
b) Employees under any scheme of Employees'Stock Option;
or
¢) any persons, whether or not those person include the
persons referred to in clause (a) or (b)above.

2) A further issue of shares may be made in any manner whatsoever as the
Board may determine including by way of right issue, bonus issue,
preferential offer, private placement and any other issue in accordance with
the provisions of the Act.

Modd of Further
Issue of Shares

7. Subject to the provisions of the Act, the Board shall have the power to m:ﬂfhﬁm
issue or re-issue preference shares of one or more classes which are liable [ ference shires
to be redeemed, or converted into equily shares, on such terms and
conditions and in such manner as may be determined by the Board in
accordance with the Act and the Rules. Such preference shares shall be

redesmable in accordance with the Act and the Rules made thergunder.

8. Subject to the provisions of the Act and these Articles, the Board may :;lﬁil:‘:d':::';:':”“
issue and allot shares in the Capital of the Company on payment OF  considerarion other
part payment for any property or assets of any kind whatsoever sold or  thancash
transferred, goods or machinery supplied or for services rendered to the
Company in the conduct of its business and any shares which may be
so allotted may be issued as fully paid-up or partly paid-up shares, as

the case maybe.

9. Any application signed by or on behalf of an applicant for shares in the :ﬁ‘"—;ﬁm“ of
Company, followed by an allotment of any share therein, shall be an
acceptance of shares within the meaning of these Articles: and every
person who thus or otherwise accepts any share and whose name is on
the register of members shall, for the purposes of these Articles, be a
Member.



10

The money which the Board of directors shall, on the aflotment of any Depasiana
shares belng made by them, raquire or direct ta be paid by wayof deposit, :lrunm nh
call or otherwise, In respect of any shares allotted by them, shall Inimudiateh!.. e

. onthelnscription of the name of the allattee In the register of members as the
.. ame of the'holder of such sharas, become a debt due to and recoverable by *

1

the Comparty from the allottes thereof, and shall be paid by him eecordingly.

Eqam?-hrnbu, arhie helrs, mﬂérﬂrgdmlnhhﬁum, shall paytothe Company Lty of
the portion of the Capltal represented by his share or shares which may, for "™™**

" the time being, femain unpald therean, In such amounts, at such time or

12

13

limes, and In such manner, &s the Board of directors shall, from time to fime, in
accordance wilh these Articles, the Act, the_ Rules ‘and other appllcable laws *
require or fix for the paymant thereof, : 3

1) Every person whoss name Is entered as a Member In the register of [psus of
: ‘members shall be entllied to racslve within two months after allotment or r’mm
‘within one month from the date of receipt of appiication for the reglstration
of transfer or transmission or within *such other period as may ba
prescribed by SEBI from fime tq time or by the conditions of issue:

(8) . one cerlficate for all hils shareé without payment of any charges; or

- ()  several ceriflcates, s@ch for one or more of his shares, without
payment of any fees for each certfficate after the first unfess otherwise

declded by the Board,
2) Every ceriificate shall be under the saal and shall speclfy the shares to Seston
which It relates and the amount peld-up thereon, : certificate(s)

3 In mpadnfn'wmw;mmmjdnﬁybysmml persons, the Company Cenificats for
shall not be bound lo lssus more than one certificate, and delivery of a [ss e
certificate for such shares to one of several joint holders shall be sufficient
delivery fo all such holdars. . .

4) Cerllficate shall be lssued In the form and manner prescribed In the Act, the Fom o
' Rules and othear applieabla laws, o c enriirate

Notwithstanding anything contalied In thess Articles, the Company shall be Compsny

. entitied to dematerialized Its extsting shares, debentures and other BECUTItIeS, Damairice i

14

rematerialize It existing shares, dabenture and other securlties held In a Seevrles
deposilory andlor offer further shares, debsnlures and other secirlties In
dematerlalized form pursuant to Depositores Act, 1996 and rules framed there

A parson subsoribing to shares offered by ‘the Company shall have the option g o
eitherto recelve certificates for such shares or hold the shares In dematerialized recaive siarea
formi with ¥dépository, Where a person opts to hold arty share with the depository, Incemeteitized
the Comparly éhall Infimate such deposhiory the details of allotment of the share(s)

td-enable the depository to'enter In lis records the name of such person s the

0 bengficialowner.-

15

18

Every share In the-Gompany shéitbe distingulshed by Its distinctive number Numbering of

provided that nothing shall apply E:ﬁ‘m pld by a person whose name.is
entarad B3 holdarof banefisisl inte wﬁ‘ u%'m-n{n the refortls of a dspositary,

If any share-certificate be worn out, &uh-:qd, mutilated urtnﬁ{ i‘.;r if thiere be no Swsshom
further space on the back for endorsement of transfer, then upon production e o
and surender thereof to the Gofnpahy, a new certificate may be Issusd In llsu Saeimyed

oEl or



thereof, and It any certificate is lost of destroyed then, upon proof thareof to
the satisfaction of the Company and. on executlon of sueh indemnily s the
Company deem adequate, 8 newW na'r'ﬂiigala'!n fieu {hereif shall be glven. Every
certificate under this Arlicie ghall ba lsstied Without payment of any feds
unless otherwise decidec by the goard. ..\, i

17 Exceptas required bylaw,no person shall be recognized by the Company s SR net

" holding any share upon any trust, and the Gompany shall notbe bound _wa ey
orbe compelled In any way o recognize (even. vien having notice th iier than that

any equitable, contingent, fulure or partial interest In aniy share, or any Intarest o Raetviersd

in any fractional part of 4 share, or any othdr rights In respect of any sharé

exceptan absolute righttothe entirety thereof In the registered holder(except

only as by these regulations or by law otherwise provided). '

18 Emmmf:asumemhaprwmdﬁy ths condiions of Issus by these presents, New Caska
- amjcapualmléﬂdbglhamaﬂnnnfnqﬂﬂuinfnhm;uhﬂhammwdap.em,mau

pit of the existing Capltal, and ghall fank parl - passu in all respaols

with the existing Eqiity Shéres of the Gompany and stiall be entligd todividend

.

and corporate: beneflts; If any, decldret by the Camipany after the allotment.

However, the holders of the shares ufiny class lssuad with preferred-or other
fights shallnot, unless otherwise mmﬂymﬁdﬁwmm&ﬂm ofthe
shares of that class, be deemed to be varied by the erbation or lssue of futther
shares ranking park-passu therewith. ; -

18 1j fatanytime the share capﬂﬂlhdlﬂdedhtndﬁamﬁichmﬂdﬂtmmmu ww
rights attached to any class (unless otherwise provided by the terms of
 Issug of the stiares of that glass) may, subjact o the provisions of the Act,
. and whather or not the Company is belng wound up, be varled with the
consént inwriling of the holdess of fhicedfourthe of the igsued shares of that’
" class o with the sanction of 2 shiscial resolutlon phlﬂaﬂlltaw
mesting of tha hokdars of the shares of thatclass ofin suchi othar manier as
may be prescribed by the Act and the Rules, " e ; o
2) Toevery such separate meeting, the orovislons of these régulations rglating e
. to Géneral Meetings shall mutatls rnutandis apply. - S hatier
- 20 The provisions of Ardcles shall mutﬁﬁ:sknuhnﬁnapphrtu ssue and eliotrhantof Bemrmsi ™
" anyothersdourities including debentures (exceptwhers the Act otherise retjulres)
of tha Company. m " g ' P -

24 1) The Company may a:eam]sa_t_lie' J ers of paying commisslons conferred mm
" pythe Act, fo eny person in connection with stibscription tolts securies, cennaclion Wil

Ll

pravided that the rate per cent-or the amount of the commission pald or -

agreet fo be psid shall be in agnhrdanna'gﬂth the provisions of the Actand
the Rules and shall be disclosed In the mannef required thereln.

2) The rate or amount of the commidsion shall not exceed the rate oramount 801
presaribed in the Rules. ' L . mwm
3 The comimission may be sau‘sng{?: fhe'payrient of cash or the allotment Mede ol
. of fully or partly pald shares of mﬂjamawayam:l partly in the other. P oaasion
4) TheCompany may pay bmﬁﬁﬁh the extent and In the manner prescribed Pawarto Foy
under the Act In connection with sibseription fo its securities. .



LIEN

22 1) The cumpanyahan have a first and paramount lien :- Company's lin

9)

on shares

(@8 on everyshare (not being & fully paid shara), for all monays

(whether presently payable or not) called, or pwahluia fixed time,
In respact of that -hlra: end

()  onallshares (not being fully pald shnrau] atandlng régistered inthe

name of a Member, for all monays presently payable by hir or his
: astatetnthuﬁumpanﬂ i 0

Pmuldaﬂmatthu Board uldhﬁhurs mwatwthna declare any shars to be
whotly or In part exempt from the provigions of this clause.

The Company's lien, If any, on a share shall extend to all dividends payable Lients gt
and bonuses dectared from time to time h1 respect of such uhsu‘an for any bon el.c.
money-owlng to the Company. ;

Unless olherwisa agreed by the Board, the rﬂg[stmtbn of atransfer of shareg Weiver of fon
shall operate as a walver of the Company's’ len, If ariy, on such shares,

23 The Company may sell, In such mannaran ﬂ'u& Board thinks fit, any shares on_As to aniareing
which the Company has allen: : lien by sals

Provided that no sale shall he mada:-

24 1)

2)

25 1)

(@)  unlessasum In raspect of which theifan exlsls Is presently payable;
or

(b)  until the axplrat[nn of fourtean days afier a notica in v.ﬂtlng stating
and demanding payment of such parl of the arnnunt In raspect of
which the lien exists as Is presently payable, has been glven to the
registered holder for the time being of the share or the person entitled
thereto by reason of his death or Insolvency.

To glve effect to any such sale, the Board may authorize one nl.‘ﬂm!rnumhars Wkl of sals
or any other Officer of tha Company to trancfer the shares sold to the
purchaser thereof,

The recelpt of the Company far the consideration (if if any) given for the share Purchase 1o be
on the sale thereof shall{subject, If necessary, to execution of an Instrument ™ e haider
of iransfer or a tranefer by relevant syslem, s the case may be) constituta

a good title to the share and the purchaser shall be reglstered as the holder

of the share comprised In any such transfer,

The purchaser shall not be bound lo see 1o the application of the purchase :‘uﬂ:hlsnr it
money, nor shall his tille to the shares be aifectad by any Irregularity or
Imralldllv n the procaedings In reference to the sale.

The proceeds of the sale shall be recalved by the Company and applied in Appﬂ-:mfr; :;T
payment of such part of the smountIn respect of which the llen exists as is 7 °' =
prasently payable,

The resldue, if any, shall, subject to & fike fizn for sums nm presently payable Payment of
es exjsted upon the shares before the salé, bapald to the person entitled to ™™™ ™
the sharas, at the date of the sale.

28 In exarcising the lien, tha Cm‘npnl‘l'f shall ba entitlet! to treat.the reglsterad nuu;ir.r'- fln
helder of any share es the absclute owner thereof and accordingly shall nol{except company's Fan
as ordered by any statute) be bound to ramgni:p any equliable or other clalm



3

to, pr‘lnleresunsuahshare on the part olany otner person, whethera ufodltnrqf

. the mmhddﬂmw.-ﬁhacmpnnfsumuhﬂu prevall notwithstanding

29

30

hat It has repsived notice of any such clalm., _ .
The provisions of these Articies relating to llen ghall mutatis mutandis apply to Provislans a3 1o

any other sacurities Including debentures {ssued by tha Company from fime to et 10 m::

lime. - . g : mutands o
CALLS ONSHARES

1) The Board may, fromtime to time, maks calls upon the Members In respect mzﬂ

of any maneys unpaid on thelr shares (whether on account of the riominal :
' ualuuufthamrasurhymyufmndmﬂ dnd not by the condltions of
allotmentthereof made payabie at fixed imes i

2) Each Member shall, subject to resalving at least fotirteen days’ notice Netes o ol

specifying the time or times and place of payment, pay to the Company, at
the time or times and place s© specified, the ampunt called on his shares.

3) The Board may, from time to time, &t |t discretion, extend the time fixed for mm i
fhe payment of any call in respest of one or.mere Membars as the Board payment of a7y
may deem appropriste In any cireumstangs. ' o

4) . A call may be revoked or postponed at the discretion of the Board. :.:ﬁum"‘“““ﬁ
A céll shalf be deemed to have been made atthe timewhen the resolution of the Call o teka

eifoct from date

Bokird authorizing the call was passed and may be raquired to be pald by of resciuton
Insiallmants.

All Ealls shall be madeona uniform basls on all shares falling under the séma Collon e

same
class, f;h on unlform
basla.

 Explanation; Shares of the same nominal valus on which different amounts have

|

32

- respect thereof.

bein pald-up shall not be deemed to fall under the same class.

if hy the condilions of allotment of any shares, the whole or pﬁrtu!m:a amount intsimant on
ofiésue price thereof shillbe payable by nsteliments, than every such nstaliment "
shall, when due, be paid fo the Company by the person, who forthe time belng

and from time o ime, is or shall be the registered holder of the share or theegel
rapresentalive of a deceased registered holder. o

The joint holders of a share shall ba jointly and severally liabie to pay all calis In mhuuulnﬂm /
) . . shares ® !
1) Anysurmwhich bytheterms ofissuaof a share becomes payable on allotment Sumsdeemad
.oratany fived date, whather on account of the nominal value of the share or i
by way of premium, shall, for the purposes of these Arlicles, ba desmed o

be a call duly made and payable on the date on which by the terms oflssue
such sum bacomes payabla. e

2) Incaseof nun-_pa}.rment of such sum, all the relevant pr;wlslms of these Effect of non-
Aviicies &5 to payment of Interest and expanses, forfeiture or otherwise Sim o

shall apply as If such sum had become payable byviriue of a call duly mads
and notifled. '

1) Hasum called in respect of & share I not pald before or on the day Gall lo carry
appointed for payment thereof, the persanromwhom the sum js due shall "
pay Interest therean from the dey sppointed for payment thereof to the time
of actual payment at such rale as may be flxed by the Board. =



8.

28

-respect thereof remalns unsalisfied in whole or |n part, serve a notice on him

2) TheBoard shail be at Hiberty to walve payment of any such Interestwholly or Soa s 1R
Inpart. -

Neither a judgment nor a decres In favour of the Company for calls or other parts payment
moneys due I respect of any shares nor ahy part payment orsafisfaition thereof e
nor he receipt by the Company of a partion of any money which shall from time

to time be dua fiom any Membern respect of any share either bywayof principal

orInterast nor any indulgence granted by thie Company In respect of payment of

any such money shall praciuds the forfelture of such shares ae heraln provided. :

The provisions of these Articles relating lo calls shall mutatis mutandis applyto E.:ﬁ;“&';#m.u.
any other seourlties Including debentures of the Company. Fesarires

. " = n
TheBoard:- A . Rt
(8) may, If it thinks fit, recelve from any Member willing to advance the same,

all or any part of the moneys uncalled and unpaid upon any shares held by |
him; and .

(b) uponall or anyf the moneys so advanced, may (untll the same would, but
for such advance, becoma presently payable) pay interest &t such rate as
may be fixed by the Board. Nothing cohtained |n thie clause shall confar on
the Member (2) any right to partlcipate In profits or dividends or (b) any
voling rights In respect of the moneys so pald by him until the same would,
but for such payment, become presently payable by him.

FORFEITURE OFSHARES

Ifany Member falls to pay any call, or Installment of a call, on fhe day appolnted I Enondc
for payment thereof, the Board may, at any time thereafter during such ime as shirs. el paid

any part of the call or Instaliment remalns Unpald or a Judgmient or decree in Joictlobe

&2,

requiring payment of so much of the call of Instaliment as |s unpaid, together

with any Interest which may have accrusd and &l the expenses that may have
been Incurrad by the Campanybymasqn of non-paymerit. :

The notice aforesald shall:- _ : Term of Notlze
(@) name a further day (not being earier than tha expiry of fourteen days from

the date of service of the nolioe) on or before which the payment raquired by
the notlca is to ba made; and :

(5) stato thet,In e event of nan-payment on ar bsfore the day 86 named, the
ehares In respect of which The call was made shall be ifable to be forfeited.

If the requirements of a.nthch notica as aforesald are’ npt complied with, :‘ ;'nr:':uf af

* &ny.share In, respect of which the notice has been- given may, &t any fime shares 15 be

41

thereafler, -bafore-the payment required by the notice has been made, be ‘éites
forfelted by a resolution of the Board to that sffect. -

Neilther the récelpt by the Company fora portion of any money which may R.-:-rp::rr .
from time to time be due from any Membe(,In respect of his shares, nor any &
Indulgence that maybe granted by the Cdmpahy, In respect of payment of et
any such money, shall preciude. tha Company from thereafier procesding

to anforoe & forfolture In'respect of sugh shares as hereln provided. Such

forfelture shall Inclade’ all dividends daclared br any cther monays payablein

respect of the forfelted shares and not actually pald before the forfelture,



42 When any share shall have been so forfeitad; Hotice of thié forfelture shallbe FRtil
given t:qﬁra defaulting Member and on entry of e forfeluraith the data thereof, fegiser of
shall forthwith be: made in the register of meimber but no forfelture shall be -
Invalidated by any omission or neglect orany fellure to give such notics or make

¢ such entry as aforesald, ,

43 1, A duly verlfied declaration In writing tlml the declarant is a director, tha Oerificats of
manager or secretary of the Company, and that share(s) in the Company
have been dulyforfelted on a date siated inthe declaration, shall be conclusive
evidence of the facts iherein stated as agalnst all persons clalming fo be
antitled to the share(s). :

' 2. The Company may recelve the consideration, lf any, given for the share(s) Somidarian

on any sals, re-allatment or disposal thersof and may exacute a fransfer of and transer of
share In favour of the person lo whom the shares/are sold or disposed of.

- bo
3, Thetransfaree shal thereupon be reglstered as the holder of the share; and esiier @

hoider
4, The transferee shall not bé bound lo see the appllation of the purchass Tranetsres net
" money, if any, nor shall his {itle o the share(s) ba affected by any Irregularity *"*%*°
orinvalidity In the proceedings In reference fo the forfelture, sals, re-allotment
ordisposal of share(s). . : .

44 1. Aforfeilure of share shall be deemed fo bethe property of the Gompany and Fofuad st
may be sold or re-alloted or ctherwlse disposedof either to the person Who of e cempany
was before such ferfelture the holder theteof or entitled thereto or to any Sd mer ba s
other person on such terms and In such manner as the Board thinks it :

2, - Atéiny ime before a sale, re-allotment or disposal as aforesald, the Board Guncel of
may cancel the forfeliura on such terms as It thinks fit.

45 1. Apbrson whoseshares have been forfelted shall cease tobe & Member Mambers °
inréspect of the forfeited shares, but shall, notwithstanding the forfélture, monsy owing =t
remain liable lo pav and shall pay to the Company all moneys which, atthe iv syl
daie of forfeiture, were presently payable by him to the Companyin respect Inledest
of the shares, .

2. All such moneys payable shall be pald togsther with Interast thereon at
such rate as the Eoard may determine, from the time of forfeiture untl
payment or realization. The Board may, if It thinks fit, but without being
. under any obligation lo do so, enfarce the payment of the whole or eny
portion of the moneys due, without any allowance for the value of the shares
at the time of forfeiture or waive payment n whole or In part.
3. The llabllity of such person shall cease.if and when the Company shall Cesssiion of
have received payment infull of all such moneys In raspect of the shares,

46 The forfelture of shars skall invoive extinction at tim time of forfelture, of all Effect of
interest in and all elaims and demands agalnst the Company, In respecl of
the share and al other rights Incidental to the share.

47 Upon any sale after forfelture or for enforcing & llén In exercise of the powers Vaildiy of sala
hersinabove given, the Board may, ifnecessary, appoint some person foexeculs
an instrument for t-ansfer of the shares sold arid cause the purchaser's name to
.be entered in the registerof membersIn respect of the shares soldand after
hls name has been entered the register of members In respact of such
shares, the velidily of <he sale shall not be Impeached by any person.



48 The Board, mary, subject to tha provisions of tha Act, Bccept m surrender of any Surendarof

share from or by any Mamber deslrous of surrendering the sema on such ferms * "
as It may think fit, A

51 The provisions of thess Articles mriifﬁq‘tn forfaiture of shares shall mutatls Provisions as to
mutandis apply to any other securitles Including debintures.of the Company, E:L"f: ﬂpuk

TRANSFER OF SHARES muandis o

. i RE- dabentires alr.

Y 1 11151“%‘"". D‘fﬂﬂ'ﬂﬂhfﬂrw Ihim In tha Cumpaw shall bs executed stumen| of
by or on behaif of both th transferor and transfares, et ba

' Im‘ The transforor shall be deemed to remaln a holder of the share unl the E‘:‘“

name of the fransferee is enterad In the register of members In raspag|
thereof, '

63 The Board may, sublact to the right of appaai conferred by the Act and Bﬁh}e&itu Board may

the provisions of the Act, the Rules, Listing Agreament and any other applicable :;:lalrhhnﬂnr
law decline to register:- :

(8) thetransfer of a shara,.not being a fully paid share, fo & person of
whom they do not approve; , :

(t)  anytransfer of shares on which the Company has a llen;

(©)  eny transfer of shares where any statutory prohibition o any
attachment or prohibltory drder of & competent authorily restrains the
Companyfrom transferring the shares out of the name ofthetransferor:”
m . "

{d) . any transfer of shares where the iransferer objects 1o the transter
provided he serves on the Company within a raasonabls time a
_Prohibltory arder of a court of competent jurisdiction,

54 The Bodrd may dedline to recognizaany Instrument of transfer unless:- Boarg may
(8)  the mstrument of transfer Is In the form as prescribad In rules made o s B
under the Aot; ! MR

®) the Immmant of transfer Is accompanied by the oertificats of the
.+ sharestovihich It relates;'and such Stharevidénce as the Board may
reasonably require t show the right of the transferar to make the

J transfer; and / .
(&)  thé Instrument of transfer is Inrespact of only one class of shares,



85 Onglving notlessthan seven days' praui_nué fioticein nufnrdanna}yﬂh the Act, Wﬂ:{n
the registration of transfers may he;mpandéﬁitamtlpﬂmdfnfwﬁ_lpmim
4s the Board may from time to ime determping: 4

Provided that such registration shall not ba suspended formorathanthiydays, -
3t any one time or.for mare than forty-five days In'the aggregate [n any yoah

56 mﬁmmmmmmummdMMmm:mm Fraions 0
" epplytpany other secutifies including debentures of the Company. & ﬁ.. 1 epy

57 1) Onthe death ofa Member, the survivor or survivorswhere the Member was Tia of shares
a joint holder, and his pominee or nomiries andln absence of nominses ﬁ..h
the lagal representatives where he wes a sol8 holder, shall be the only -
persons recognized by the Company a8 having any fitle fo hls Interest l!.-uthe
shares. .

2) Nothinginclauss (1) shall release the estite of 4 deceased joint holder from
any fiablllty In respect of 20y share which had beén Jointly held by him with”
other parsons.

58 1) Any person becoming entitled 1o a shara In consequence of the death o7 Regiimies of
Ipsolvency of @ Member may, upunquuhayi&lamhﬂlnn produced as may m" :“'
from time to time properly be required by the Board and subject as "“"“w‘“‘,

Herelnafter provided, elect, either- E
(&) tobe registered himself as holder of the share; or '

fh}- to make such transfer of the share as tive degeased of insoivent
Member could have made. : -

"2 i‘:e Board shall, in elther case, have thé same ﬂgmtnd&d’me;nrmw '
gletration agitwould have had, It {6 ddceasdd or insalvent Member hed
{ransferred the share before his death or Insolvency. ; :

Cgy :rhalcﬂmpany shall be fully indemnifiad by such parson from all fiabiility, If
any, by aclion taken by the Board to glve effect to such reglstration or
'Ilﬂl‘lﬁfﬁﬂ |

53 1) If the person so becoming entitied shall elect to ba registered as holder of mﬂﬂm
the share hhmrt.haahnndaﬁuaurnqa 1o the Companyanotics in wrifing
signed by him stating that he 50 elecls,

2) Ifthe person aforesald shall elect to ransfe the share, he shall testify hls Masasrst
- slection by executing a ttansfer of the share. ' ey ﬂ“

3 Allthe limltations, restriciins and provisions of thesa reguiafions relatingto Umiatens
the right to transfer and the registration of transfers of shares shall be ffes
applicable to any such notice of transfer as aforessid as if the death or
Insolvency of the Member hadnot ocourred and the notice oriransferwere 8

transfer signed by that Mamber,

80 A person becoming enlitled to.a'shara by reason of the death or Insolvency Glaimantiobo
A rar2hal be entltod fo the samé dividends and olheradvantages 10 smsge
which he would be entilled if he were the reglstered holderof the share, excepl
ihat he shall not, before being regisiared as a Memberin respect ofthe share,

t!a entitied In respect of It to exercise any right conferred by Meinbarship in
relation to meetings of the Company. ‘



Provided that the Board may, st any tims, glve notice raquirmg any such pérson
lo elect either to be registered himself or4o transfer the shars, and If the nolice
Is hot complied with within ninety days, the Soard may thereafter withhold

. payment of all dividands, bonuses or nﬂharmnm;rs payahi'a In respect of the

61

shara, untll the requirements of manpmnhaua been cnmplad with,

The provisions of these Articles rulﬂﬂnn tutranam]talnn b;l,rupuraﬂun of law ghall Provisions 6 1o

mutatls mutandis apply to any other securfties Including debentures of the apply mutat g

‘Company o, g

lhlym.ni Al
ﬂLTEFUﬂ'I!BH CIF 'I:A.PFTAL

! Bubjau{!n mu provisions of the Act, the Gnmphnf may, by resolution prescribad Increasa I the

under the Act, Increade its share cepital by siich eum, 1o be divided into shares **" "
ofsuch munt or such class, 48 may be'specifled in the resolution,

Suh]enttu the provisions nfthuﬁ.m, the Dnmpany may, I::y' resolutlon prescribed Mqu'l]un of
under tha Act - il

(a) consolidate and dMl:Ie all or any of its share capltal into shares of larger
amuunt than ts mdsling shares; ]

(b) ounvaﬂ all or sny of Its fully pald-up shares Into a‘ln-:u and reconvert that
stock into fully pald up shares of any denemination;

(¢) sub-divide lis existing shares or any of them Into shares of smallar amount
than ls fixed by the memorandum;

(d) cancel any shares which, atthe date of the passing ofthe resolution,
have not been {aken or agreed to be taken by any parson,

i Where sharaa are converted Inta stock :-

(8) the holdars of stock may transfer the same or any part thereof in the same Snarss may b
manner as, and subject to the same regulations under which, the shares e "°
from which the stock arose might before the conversion have been
transferred, or as near théreto as clreumstances admit: -

Provided that the Board may, from time to time, fix the minimum amount

of stock frensfarable, 30, however, matwch minimum shall not exceed
the nominal amount of the -hmsfmmudﬂuh the stock arose,

(&) the holders of stock shall, eccording ta the amount of stock hield by Rignt ot
them, have the ame righfs, privlagea end advantages as regards dividends, <"
voting &t meatmsnfma Company, and other matters, as'if they held

. the shares from which the stock arosg; butno such privilege or advantage
(except pariicipation in the dividends and profits of the Company and In
the essets onwinding up) shall be conferred byan amount of stock which -
would not, if existing In shares, have conferred that privilege or advantage.

(c) auch of these Mlclaa as are applicable to paid-up shares shall apply to

atndundlhuwords nhim'aqd'lhm ojder? in thosa regulations shall
Include “stock" and "ntodk—hu!ﬂm‘"rnpe hﬂfy ulessthe mnh:xt otherwise
ragulres,

The Company may, by resolition prﬂmibu’d under the Act reduce In any manner wn ot
and with, and subject to, any [mldam uirtharl:ud and corisent required by law :-

{2) lis ghara napHaI'

R R I . AR



() any capital redemption reserve EL‘.EGHITE;_ (o) ﬂmr ghare prer_nium a-:::;n.unt; or
(d) any other reserve in the nature of capltal, '

| JOINT HOLDERS oo

66 VWhere two OF more pereons are registered as oint holders{not more than three)’
of any share, they shall be deemed (sc far ad the Company Is qunmﬁ to
hold the same as joint tenantg with benefits of survivorship, subjecttothe following
and other provislons coatalned in these Arfibles -

(@) The joint holders of any stiare shall bg,{ih;ﬁlnmrilly'aa siell & jolntly for

and In respect of gll calls of Instalimanis and other payments which oughtto
'be made In respact of such share. ' :

() Onthedeath of any ane o more of such lolnt holders, the survivor(s) shall
be the person(s) recognized by the Company &8 having iy tile to the
<hares but the Dirgctors may require such evidenie of death a8 fhey may
deem fit, and nothing herein contained shell be taken lo relsasa the estale
of @ decsasad jolnt-holder from any liablilty on ghir8a held by-him Jointly
- with any othar person.” -
(6) Any one of sugh Jaidt holders may glve efféstual repeipts of any dividends,
~ Interests or ofher moneys payable Inredpectofsuch share, - '
(d) Onlythe person whose name stands ﬂf;i"tiﬁ therreglétér of membars 88 one
dithe joint holders of any share shall bd enfitied tothe dellvery of oertificate,
if any, relating to such share cr to recalvi notice(which term ghall be deemed
b Includé all relevant documents) andny notioe served on or sentio such
derson shall be desmed servce ofi ali thet joint hotdief.

{g) {I[] Arly one of two of mora joint holdérs tnay vote &t any mesting eiiter
pﬂiﬂunéﬂynrhyﬁltumwnrw;wbéqun respect of stich -hgru:ﬁl;
fit

he were solely entiiied therato and if mbre than one of such
hofdérs be presant at any meeting personally or by proxy or by

attorniey then the one of ‘such; persons b présent whoge name-

®

stich shares shall alone be entlid {o vote I fEspect thereof but he
tHor or ciare of the jeint holdaré shi be entilied tovote Inpreférence
to & joint holder present by m@:ﬁefwhyplﬁxynlmﬂh the name
of suchjoint hpidarp:mnthya@_}ﬁ;w&r ok stands fist of higher(as
tha case fisy be) in the reglster In féspect it such $iares, .

() Seveial oxacutors or administratéréof a deckiEéd Merfibar inwhose
tﬂmmwmnmﬁmwﬁaﬁf&m purpose
of this clause be desmried joint holdérs. ‘ v

67 The grovisions of tiebe Artcles refating 19 joint hoidef of shares shall mutatis
mutandls apply to any other securities including debritures of the Company
registered ih jolntnames. o

B8 Inrespettofshares mﬁmmmhﬁ'hdmﬁsﬁm‘hr&n.ﬁépmﬂﬁam
relaling to joint holders contained in thesi Arlicles shafl apply mutatis utandis
{o thie joint beneflola; owner. “ e ' :

cAPTALIZATION BF PROFITS

69 1) The Gompany ay by resolution présetived ufider the AGiIn General
Meeting: upon the recommendation of the Bolird, resaive .-

stands first or higher(as the case meyf be) on itié reglstef inrespact of

Joint holdars

Lisbiilty of joint
haldens

Desth of ona ot

g

Delivary of
e
g
to first namad

(e

Vole of joint
hoiders

Edcudor of
sdminisbralars
a8/joint holders

Provisions as fo
|clint hoiders B2
i shares (o

apply mulstis
mutends to
daboniures
Provisiona
ralating Io jolnt
holcber shall
apply mutalls
midandla to the
Jelnt banadisil
ownar

Capllatzation



2  thatitis desirasble to mﬁhﬂm'nhﬁr'pmt of the amount for the time
being standing o the oredjt of any of the Company's reserve sccounts,

or to the oredit of the profit and'luss account, or otherwise avallable
for distrbution; and

. B, that such'sum be'atcordingly aet free for distribution In tha manner

specifled In clause {Zj_sm_q‘ng:t!ljp Members who would have been
entitied thersto, If distributed byway of dividend,

The sur aforesald shall ot be paid In oash but shall be applied, subject io umnowaspiied
the provision contained in clause (3), glther in ortowards

‘& - paying ip any amgunts forthe time being unpald on any shares heid

by such Members respactivaly; -

b.  paying up Infull, unissued u'l'm'rqa of the Company o be alioted and -
distributed, credited as fully paid-up, to and amongsf such Members
. Inthe proportions aforesald; * ° . '

o, parilyinths myapa::fﬂadmaub-ﬁause (8) and parlly In that specified
¢ Insub-clause (b); Bl s i _ :

. d. A seourllies premium account and a capltal redemption reserve

account of any other permissible reserve account may, for the
purposes of these Articles, be applied In the paying up of unissued
shares to ba lasued-4o Members of the Company as fully pald bonus
shares:and

" & TheBoard shall glve-efiact tothe resolution passed by the Company

70 1)

In pursuance of this reguifation, .

Wheneversucha resolution as qumsnld shall have been passed, the Board Power of ins
ghall :- W - g:nﬁgm

(&)  make a)l appropriations and applications of the undivided profits
resolved to be capltalized thereby, and all allotments and fssuas of
fully pald shares If any; and

(®)  generally do all acts and things required to give effect thereto.
The Board shall have power ;-

{a) . -tomake such provisions, by the Issue of fractional certificates or by Bosrds powerfo

payment n cash or otherwiss Bs It thinks it for the casa of shares Lous,T=ciome!
becoming distributable |I'I":ﬂﬁﬂﬂmn; and _ caupan eic

(t) tosauthorlze any parson to enter, on behalf of all the Members enfitied
- Thereto, Into an agreementwiththe Company providing forthe allotment
to them respectively, credifed as fully pald-up; of any furthet shares
fo which they may be éntitied tipon such capltalization; or as the
casa may requlre, for the payment by the Company on thelr behalf,
by the applieation thersto of thalr respactive Qmpo{ﬂ_um of profits
resolved to be capltallzed, of the amount or any part of the amounts
ramaining unpald on thelr existing shares. |
Any agreement made mu&r?ii&ﬁ'uqmo&t? shall be effective and binding on Agrpenrt

guch Members. . : ) tamsers
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BUY-BACK OF SHARES - -

Notwithstanding anything contalned In mﬁpﬁ.rudaa but:uhgpdtn auappﬂl:nbla w of
provislons of the Act or any other law for ifja time belng In force, tha Company
may purchas lts own shares or other spegified securlties.
GENERAL MEETINGS s
Subject to the provisions of the Act, an Annusl General Meeting ofthe Members Amasl Genars!
of the Company shall be held every year within six months after the explry of
each financial yeer, provided that notmare than 15 months shall elapse betwean
the date of one Annual General Meeting and that of the next. Nothing contajned
in the foregoing provisions shall be faken as affecting the right conferred upon
the Registrar under the provisions of the Act to. extend the time within
which any Annual Generzl Mesting may be held. Every Annual General
Meeting shall be called during business hours, that is, between such ime a8
prescribed in the Act, on any daythatisnol a National Hollday end shell be
held either at the registered office of the Company or at some other place within
the city, town or villagein which the registared office of the Gurnpnm_r s sltuate.

All General Meetings other then Annual General Maaftina shall be ca_ilad Extra- w'mﬂ

ordinary General Meeting. : .
The Bhrd may, whehever it thinks i callan Exira-ordinary GeneralMeeting. | G gz
' mumgumssma&ummﬁsmss Sy Sonan

1) Nobuslnessshallbetransacted atany General Mesting unless & quorum of Pressrcedt
Members Is present at the time whenthe meefing proceeds to business.

2) Nobusiness shall be discussed or iransacted atany General Meeting except Bslgatmoed:
elettion of Chairpersan whilst the chair Is vacant. -

3 Save as otherwise provided herein, the quorum for the General Meslings Quonm o
shall be as presoribed Inthe Act. - ’ o

The C rpersan, If any, of the, Board shell preside as Chairperson al every Chalperson of
General Meeting of the Company. ' e

Ifiharais nosuch Chairperson, or if he Is not presentwithir fifteen minutes after Direclors lo
the time appolnied for holding the meeting, orls unwilling to act as Chalrperson mﬂn
of the mesting, the directors present shall elect one of their Members to be {
Chalrperson of the meeting. S

|t at any meeting no directar is willing to act as Chairperson or If no director Is. Membersio

_present within fifteen minutes after the imeappointed for holding the mesting, mm

the Members present shall choose one of their Members to be Chalrperson of
the mesting , LR . '
On any business atany General Meeling, In case ofequality of votes, whether Casing vola o

on show of hands ar electronically or on a poll, the Chairparson shall have &

second or casting vate. "

The Company shallcause minutes of the proceadings of every General Meeling Minutes of
or any class of Members or creditors and every resolution passed by a postal mﬂ
ballotto be prepared and signed In such manner as may be prescribed by‘lhe w
Act and the Rules and kep: by making within thiy days of the concluslon "“""’:{“
of avery such meeting concerned or passing of resolution by postal ballot

anh‘!as‘lhm‘eu! In books keptfor that purpose with thelr pages cansecutively
numbered, c



There shall not ba Includad in
Chairperson of the mesting :-

* () s, or could raasonabla by regarded as defamatory of any person: ar
{b) le hn!gmtur immaterial to this proceedings: ar .
(¢) Is detrimentel to the interests of the Compény,

The Ghalq:ul_'_mn shall exsrcise an I-blﬂlutﬁ discretion in regard to the Inclusla Dinzroflon af
* +or non-Inelusion of any matter in tha minutes on the grounds specified in the m“;“"’“

the minutes any matter which, In the cpinion of the E’?S'L matiars
P Inchednd In
himlas

aforesald clause,* ™ minutes
The minutes of the maeting kept In accordanca with the provisions of the Act Minutes s b
shall be evidence of |he proceedings recordad therein, )
61 1) Thebooks contalningthe minutes of the proceedings ofany General Meating inssscion of
of the Company or a resolution passad by postal ballot iﬁu?I:- Gt h mﬂﬂnﬁ"

(8) b keptstthe registersd office ofthe Company; .
-{B) beopen tuknpnclhnnfarﬁrMamharwiManymwaunallwn

days except Saturdeys during such time as'may be fixed by
2) AnyMember shall be qn!lﬂndtn'ﬁefurnlahad. within ttma'prﬁnﬂ_had by the Membes may
Act, after he has made a request In writing in that behalf to'the Company miges ™ ™
and on payment of such fees &s.may be fixed by the Board, with a capy of
- the minutes referred to In clause(1) above, Provided theta Memberwho has
made request for provislon.of soft copy of the minutés of any previous General
Meating held during the perldd Immetilatety preceding threa financlal vears,
shall be entitied to be furnished with the same fres ofcast,

82 The Boatd, and also any person(s) abthorized by it, may take any action before Powsrsts
the commencement of any General Mebting or any meeting of a class of Members & meare"”
In the Comipany; which they may think fitfo ensure the security of the meeting,
the safety of paople attending the meeting, and the future orderly conduict of tHe
mesting, Any decision made In good falth under this Article shall be final and
fightto sttend and particlpate In the meeting shail be subject to such daclsion.

ADJOURKMENT OF MEETING

83 1) Tho Chalrperson may, suo moto, adjoum the mesting from fime to fime and Shakparacs
* from place to place and shall adjoum the meeting, Ifrequired, In accordance [ adevs e
with the Act, s :

2) Nobusiness shall-be transacted st any adjourned mesting dther than the Business a:

buginess laft unfinished &t the'méeting from which tha adjouriment fook maatig

placa, | & st
- 3) When ameeting Is adjoumed for thirty days or more, notice of the adjoumed Noten o
meeting shall be glven as In theGase of an driginal meeting.~ - - ot

give any notica of an adjotirniriént or of the business to be transanted atan mﬁw!
adjoutried meeting, Bloo requied

§) In cagd §uorum Is not present the meeting shall automatically stand Adjoumment o
adjourhed to the same day a1 he same time and piaca In the neit week or qumrern:
~ Ifthat day Is a national hollday, ifflthe next succéeding day, which is not a F™sen!

natlonal hollday, at the seme time end place.

P .
o s Ay )
mm.ﬂ&.--..f'rw-;r -

'41 Saveas aforesald, and as prdvid'ad Inthe Act, It shall not be ne&assan.v to Wotics of
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88

VOTING REGHTE ; T

Subject to any ﬁghtu or raslnctions for the time bamg a&uhhad to any nlar.s of W a
classes ofahafda vm:‘m on |

. {g) ona 5hw.r ofhﬂndu svery Member prmm ln person shall hen.'n unwu&o

and

(b} onapoll, the voting rights of Members shall be In prupurliun to his aham in
the pald-up equlty share capltal of tha Company. ; ey

AMember may exercise his vote at a meeting by electronic means inm:.udanm }M‘mww
with the pmvluiuns Gfthe Act and the Rulesand ahall vote only once. . mesns

1) In the case of joint huldera. the \ratuf the senlor Wha tendess ﬂota. Vol of joint
whather in person or by praxy, shall be ameptud to the exclusion nrtha haders
votes of the other joint holders.

2) For thls purpbse, seniorily shall be dalsrmlnad by thn drder in whluh the m of
- names stand In the register of members.

* A Mamber of thsoufid mind, orin rsspactu; whuman ordér has been mada by HowManbers

any court having jurisdiction in lunacy, may vote, whetheran a show df hands or ranie g0

ona poll, by his Committee or other l&gal guardian, and any such dummmﬂ or
guardlah may; an & poll, vote by proxy. ' '

Subject to thé proﬂalma of the Act and other provislons of these Articles, any Voissln mtpect
person entitiéH under the Transmission clause to any share may *a‘nhﬂ any Somtinder

'General Mestin In réstiect thereof as If herwas the registered holder.of such Thotes

shares, providéd that st jaast 48 hours befora fhe time of holding the mesting of
adjourned meeting, as the case may be, atwhich e propdses to vote, he shall
duiy satisfy the Béard of his right to such share, unless the Board almﬂhwa

_ '-prguiuuﬁly adfiiitied hisvight to vote at sugh megting In respect ! thereof,

g9

a0

9

Any business other than thal uport whicfi@ poll tias been demanded may s

I:le proceeded with, pending taking of the pull

Nu Mamharshaﬂ be entitied to vote at mg(‘:ieaaral Méeting mleau all calls Or Raskiction an

other au}‘ns pmaantly pca!mbla by himin rasp’ed of ahmln the Company kave
been pald i

I-

A Memberts riot prohibited from amrdﬂhn hla unﬂng onthe greund -1hat he hns Resiction on
not held his Shére or ather Interest In the Cnmpahy for ény specified period mﬂ“;.'&
precading tha tiata on which the vote Is talén, or on any other gmund not haing

- aground set forfh Inthe preceding Article, -

g2

83

--2'J

- Mambers of 'ﬂ’lﬂ same nhss

Any Memberwhosa name Is entered In the rau{mmfmamhagsnfmu Eamny Ggquad m o
shall enjoy tiie same rights and be auhjant to the same Ggbllities as all mhar

PROXY. - '

1) Any Mermber enfitied to attend and vols at  General Meeting may do so Membars my
mmMmmhhmanwwmhMrmm ‘:"M
as a proxy oR his behall for thet meullrtg

The tnstmrmmt appointing a prn:;r dnd the pmar—nf atio
- altorney or cther Praxy when to
authority, if dny, under which it Is signad or a riotarkiad dopy of that power or RN

.. authority, shall be deposited atthe mgmﬁnmmmmu Company not less

: 'lhau43hn&hha¥mhﬂm&forho&dlngﬂnmshﬂnnnmﬂ]wmdmaeﬂng



at which the pareon named in the Instrument. pro .

Poses to vole, or, In the
case of a poll, not less than 24 hours before the me appointed for the
taking of the poll; and In default the Instrument of praxy shall not be freated”
as valld, :

84 An Instrument appointing a proxy shall be In the form as preseilbed in the ,n.,;;t- Farm of Pramy

85

and the Rules.

A vole given in accordance with the tarms of an Instrument of pro

. "0l proxy shall ba prawy s &
valid, notwithstanding the previous'death or insanity of the prncipal or the fmﬂﬂm:,;
revocation of the proxy or of the authority under which the proxy was executed, ‘““‘“.,pfr ta "
or the transfer of the shares In respect of which the proxy is given, '

Provided that no lntimation inwrillng of such death, Insanity, revocaion or ransfer
shall have been recaived by the Company at ts office before the commencament
of the meeting or adjourned meeting atwhich the proxy Is used,

BOARD OF DIRECTORS

Unless otherwise detarminad by the Company n Gunert;: Meeting, lﬁa number Humber of
of directors shall not ba less than 3(three) and shall not be more 15, s

The same Individual may, atthe sams lime, be appointed as the Chalrperson.of b ™"
the Company aswellas the Managing Director or Chief Executive of the Cornpany, y Bbocoe

The Managing Director(s) and Whole Time Director(s) shall be llable to retirg ?hl'lm'ln-'ll'rnin

by rotatlon, However, such retirement shall not be deemed as break I sarvic, if %I

such Managing Director(s) orWhale Tirne Director(s) are re-appointed immediately;
The Board shall hava the power to determine the direciors whosa perlod of office
Is or Is not llable to retire by rotation subjeet to the provisions of the Act.

Tha Board shall constst of at least such humberof Independent Directors as are Indegandan
statutorlly required and such directors shall possess such quallfication as may Besters
be prescribed under Act and shell ba eppolnled for such tanure 2s preseribad by

the Act and the Rules and they shall not b flable to retire by rotation and shall

be paid, apart from silting fees as referred In this Article such remuneration as

mey be decided by Board of directors in decordance with the approval granted

by the Members in General Meeting, :

1001) The remuneration of tha directors shall, In so far as [t consists of a monthly Remunsraton of

“payment, bs deemed to acorue from day-to-day.

2) Theremuneration payabla tothe directors, inciuding any managing or whole Remuneratonto
{ime directcr or manager, if any, shall bs determinéd In accordance with and members
subject to tha provisions of the Act by resolution prescribed undar the Act ="
passed by tha Company In General Meeting. :

3) Inaddition to the remuneration payable tothem In pursuance of the Act, the B £".’ﬁ¢
directors may be palg gitting fees as may be decided by the Board of direclors other expense:
within the limit prescribed under the Act and all travelling, hotel and other
expenses properly Inm‘:md by tham:-

{&) Inettending and returning from meetings of the Board of Directors or
any Commiites thareof or Genaral Meatings of the Cempany;

(b}  In connection with tha business of the Company,

101 All cheques, promlssory notes, drafts, hundis, bills of exchanga and other Esscution af

negotiable instruments, and all recelpts for monays pald to the Company, shall [,
be signed, drawn, accepted, endorsed, or olherwise executed, as the case may



| be, by siach parson and in such mannar as the Board shall from {ime totlime by -
resolution determine. - ' -

102 1) Subjectio the provisions of the Act, theBoard  shall have power 8l any WEI
ime, and from time o ime, 9 nppnwapammuaﬂdmm.pmﬂd-d et
that the number of the diraotors and edditions directors together,shall not
at e.rm'.memmaed the maximum stmngmrmd‘lmﬂm Bngrd ha,*ma

2) Such person shall hold office only upto the date of the next annual General Dusten, !
' mmwmmmmmm:nﬂmmmﬁ@pqumammpw pddigons!
as adirector st that meeting subject 10 the provisions ofthehet. - . e

103 1) The Board may appointan alternate dlredﬂrhantfwadiradtﬁﬁlﬂmlmﬂﬂf Appolntmant of
- lnmhmﬂuhﬁnadﬂheﬂﬂqmmmmﬂnghhwturapunqd
of not less ihan three ronths from Indla. No parson shall be gppolnted asan
aiternate difector fof an independent director unless he Is qualified to ba
appointed as an independent director underthe p;o;{h_!lnns of the Act.

) An altemate directar shall not hold office for-a period longer than the mﬁ
permissitte fo the Original Director i whose piace he has.been appolnted lsmaie direcior
and shall vecaté the office it and when the Original Director returns to india.

104 Subjdct to the provisions of the Act, the Board may appoint any person as @ m-m of
diractor nomirated by any insfitution In pursuanc2 of the provisions of any law gwecier
for the fime béing In force or of any agreament. RN
105 1) Wthe offick of the director appointed by 1he Company in General Mesting, m of
s vacated before his term of office explres inthe normal course, the resulling casusl vacsnch.
casual vacancy may, bé filled by the Board of Directors at a meating of the
Board.

"2) The directer 0 appolnted shall hold office only up 1o the dateupto which mﬁ
the director in whose place he ls eppolnted would have ha'd offiea f thad drestor

fiot beenvacated. w o i -

108 Sub!ect {o aind in acsardance with the provisions of tiie Act and the Rulgs, Direcies 0 5

dl;atilura_qu thelr related parties as defined ander the Act and the Rules may cmpm:m
entef Into any contract‘permissible under the Act.

_ - BORROWING POWERS
107 Sublestto tiie provislons of the Act and the RUES, the Board of directors may, Powstli

from time to fime at ts discretion by @ resolulion pessed at a Mesting of the o
Board, accept deposits from Members, elther in advarice.of Calls of otherwise,

and genersl) ralke or borrow of gecure the paymerit of any sum or Sum of

moneys for 1 Company.

Provided, however, where the moneys 1o be berowed togsther with moneys
already borrowed exceed the apgregate of pald-up capltal end frae raserves s
defined undér the Act, no borrowings shall be made excesding the amount
consanted to by the Members by way of resclution presciibed under the Act
passad by Meribers. - '

108 The paymentof (ﬁ-pafmant of mansys hurrmmd aforesald may be secured in Securly for tha
such manner and upon such 1erms and condltions In all respacts es the Board e

of directors nifay think fit, and In pﬂumwl regolttion passed atameating of
the Board(erid not by ciroular resoluion). - - -



108 The Board may, subject to and in accordance with the provisions of the Act aﬁd m;;"'
the Rules, lssue debentures or debenture stocks or any ofher securitles for %mnm

Ballot,

| GENERAL POWERS OF BOARD .
111 The management of the business of Company shall be vested In the Board and Syrers powers
the Board may exercise all such powers, dnd da all such' acts and things, as v@ﬂ:;'fﬂﬁ
the Company Is authorized by the Memoraidum or otherwise authorized to -

exercise and do, and not hereby or by the stalute or othenwise directed o

General Mesiting Trom time to tims, provided'that no such regulation shall
Invalidate any prior act df the Eadidmﬁl:h\'}ﬂmdhamh&nnmﬂﬁifmmhmguhm

PROCEEDINGS OF THE BOARD " | .
112 1) Subjectiothe provisions of the Act, the Board of directors may meel for Whonmesting

the coriduot of business, adjourn and otherwise regulate its mealings, as it "> " cwened
thinks fit, : Bl Ch

2) .The Chalipetson or any ther dllr'@anr with the 'prex‘riaus consent of the Whe pa
Board may, ard fhe CnmpahySamlfuryun the direction of the Chalrperson menting
shall, at any Yime, summion a meeéting of the Board,

%) The quoriim fora Board Meafing shall be as provided iri theAct, - s I8

4) The ﬁa{ﬂdpapqﬁ of directors In & meeting of the Boari may be blther In Patclyuion
person or through video conferencing or audio Visual means g "= ™
teleconfardhcing, ds may be prescribed by the Rules or permitted-undier

113 1) Save as ﬂﬁl'ram{lﬁé axpfassly provided In the Act, questions arising si.t anygu-m:g
. meeting of the Board shall be déelded bﬁra_majomyn?v&t&'s. ) e

%) In case of an eqiity of voias, the Chaliperson of the Board, If any, shall Cestiog vate -4
haveasecondarcastingvote, | _ . BoardMosting

114 The c_nﬁhxmumn directors may act nnt}ﬁhahnn‘hg any vacancy In the Board; m: act
but, ifand so long as their number s réducad below the quorum fixed by th fais betow
Act fora meeting of the Board, the cehtinuing Hirectors or director may act for MM

the purpose of increasing the ;:pmh&rﬁfdtrantm‘stum fixed for the quorum,
~ or of summoning a Géneral Mieting of th Company, butfor no cther purpose,

.:1'15 1) The Chalrperson of the Company shall be the Chaitperson-at the meetings HT«E‘L“?

of.the- Board, In-his absence, the Board may elect & Chairperson of its faaes :

v 0 gy



msattnu arid determine the period for which he holds the office.

.2) Ifnosuch Chalrperson Is elected, or if at any meeﬂng the cha'.rperann Is Dmlmw
not prasam' within five minutes after thafime appotnhld for. holding :the wpm
" meeting, the directors present may choose one of their number td Eu
Chalrperson of the meefing.

116 1) The Board mﬁy‘ subject to the prnuhinm of the Act, delegate any of Ih Deegation of
' powers to Commiitees consisting of suchMember or Members of its body
as It thinks fit

2) Any Committee soformed shall, ir the ﬁemlmn! the powers 80 ﬂaﬁanﬂaﬂ Wmﬂ o
gonform to any regulations that may be Imposed on It by the Board. m

3) The participation of cirectors in @ mealing of the Committas mnybaeﬁtmrln Partcpatonal
* person or through video conferencing orauditvisual means orteleconferencing maelings
as may be prescribed by the Rules or permitted under law.

: of
117 1) ACommitiee may elect & Chalrparson of lts meetings. g it

2) IfnosuchClidirperson Is étected, or if at any meeting the Chalrpérson [s nof Mambers ot

presentwitfiln five minutes after the time appelnted for holding the meefing; sl
the Membérs present may choose one ul'ﬂqalrMambam tobe ﬂhalrpahan )
n::ﬂI the mesting.

118 1) Suh]actlu the prmrlmum of the Act and directions of the Board of directors, Commlies
a,Committee rivay meet for the conduot  of bysiness, ad]num and utha:w!sn
regulate ité mestings, as it lhlnké-ﬂ't :

2) Questions aﬁarng atany meeting ofa Cmnnﬂttu shall be dutnrmlnedby a g:;pun:‘ ot
majority of votes of the Members pmeni, and In case of an equality of mestinghow
votes, the Chalrperson shall have a seéond or nastlnn vote. e

119 All acts done mn any meeting of the Board or of a Committee thereof of. by any A of Bosrd or
person ecling &s a director, shall, notwithstanding that It may be afterwards s
discovered that there was some defectIn the abpolntment of any one or mdreiof Sefector
such ﬂirasztursor af any person acting as afocesald, or that they or any of them
were dlsqmlmsad baasvalidas Havarysu-:m director or such persen had been
dul:.' aqapulntad and was qualifled to be a director,

120 Save &s otherwise expressly provided In !haﬁ.ci, a resolution In writing, algnad mrgfw
whether manuafly or by secure electronie mdda. bys mﬂierﬂ? ofthe Mamham of ‘eleculation
the Board orofa Committee thereof, forthe fime belng entitled to receive nbl!m
of a meeting of the Board or Gommittes, shall be valid and effective as Ifithad
been passed &t a meeiing of the Board or Eur:tml‘tua, duly convened and held.

121 The mlnutes of the meéting of the Buard and thé Commitiees thereof shall be w of
prepared and kept in acuordance with the provisions of thamtand the Rulaa. and m-mm

EHIE= EXECUTIVE OFFICER, MAN#EER. COMPANY SECRETARY OR
CHIEF FINANCIAL OFFICER

122 In aceordance with the provisions of the Act and the Rules, the cnmpany shall KeyManaouria
“have Key Managerial Personne! as manliuned inthe Act.

123 Subject to the provisions of the Act -

(8) Achlefexecutive officer, manager, company secretary or chisf financlal afficer
may be appointed by the Board for. such term, at such remuneration and

upon such conditions as It may thinks fit; and any chief executive officer,

Chiaf Execulive
Cificar sic,

i



. manager, company secretary or chief financlal officer so appointed may be
femoved by means of a resolution of the Boarg: = - N .

(b) Adirector may be appointed as chigf E_:‘Iltﬂnuﬂ'-ru officer, managar, mmpan;i
sacratary or chlef financlal officer, : S

Person acting Both as director ang as, or In place of, chlef exacutive officer
manager, Gompany secratary or chief financlal officer .o

REGISTERS

125 The 'Gnmi::any shall keep and maintaly at H"‘". registered offics aj Er:tau.ttuqv Statuiary
Reglsters(in Physically or slectronic motie) for sisoh duration as jhe Board may, RUER

1281) The Company may exerclse tha powers nnﬁfarred on it by the Act with Foreigh Reglster

THE SEAL

127 The Board shall provide for the safe custody of ths seal ' 1.?‘.;.5“;"-,': G

128 Every deéd or other Instrument to which the seal of the Company |s Mfteation of
required fo be fived shall, unjess the same Is executed by & duly constituted
attorney, be signed by one director and Compeny. secratary. (if any) ar some
- otherperson euthorized by the Board fer the'purpose, - :

DIVIDEND-AND RESERVES

& Gora
exceed the amount recommended by the Board but ths Company In General may declarn
Meeting may declare 2 lesser dividend, S oy =g

: . ; b d R whesas s . 3
130 Subleotto the provisions of the Act, the fc maglismiling 1o e paito the piein dhicens
Members such Inferim dividends as appear to It to be justified by the profits of
the Company, . : e -

181 1) The Board may, before recommending any dividend, set aslde out of the Obidng 4 sy o
profits of the Company sush sums &s it thinks fit 85 8 reserve or resérves gty ©
whizch ehall, at the discretion of the Euhrq.lﬂn applied for any Purpose fo

b . ..II.M% 4 I‘-%L? . 1
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4a21) Subjectio the rights of persens: fany, entitied to sNares with speciel rights Giislon of

deandhpﬂd,l.JMHandaolnngaﬂnﬂMEEpiHupﬁﬂamgfﬂ‘lanhﬂreﬁ
lnmacompan?.dmdandsmwmdadaradandpﬂdamﬂmwm

amnunisﬂfma ghares- | \
2) No amount paid of credited gspaldond share In advance of calis shzll D8 w
treated forthe purposes of ttT'.smdu'.a_tIOnai pa}dnnﬂ'la ghere. w
3 Al dividends shall be apportiongd and paldpruporuunﬂtaw o the smounts Dividends
ar credited @s P onthe portio n-rpamunsnfﬂw Fm“mhp-uw“
periodin msnaiofwhlnhma hpdd'.butﬁ any share 18 on

of joint ‘holders may In writing direct.

gyery such cheque of warrant shall pemeds payable tothesorder of the inaumant o
person 1o whom it1s sent. . P

mmmeomwmmpmmmmdammwwmﬁnmmmw Wmm
dividends, bonuses of other moneys pwébhh'lmpﬂﬂuf such shere.’
47 No dividend shall bear nterest against the Company. :

; : dividend
438 The walver in whole or In, part of any dividend on any share by any Vs of
duuumunl{wheﬂmrﬂnnlmdaf MHMMNHMWEE o

death arba'wumﬁ}'ufﬂm holder) and gallvered tothe company end for tothe
Mﬂ'tat ;he_rsameis accapled 85 such nrautaﬂ upon by the Board.’

139 Unclalmed dividend sliallbe dealtinthemanner gs prescribed under fhe provisions Ungiaimad
nﬂhem‘iand the Rules gnd ofher applicable faws. [ dividend



pravisions of the Act.

141 1) The books of accounts and books and papers of the cﬁmpany.-ur any of nwpecilon oy
: them, shall ba open ta'the inspection of directors in accordance with the Oeters
8pplicabls provisions of the Act and the Rules, '

2 No Mamb-ur (not being & director) shall have any right of Inspecting aﬁy astriction on
aceount or book er decumeant of the Company except as conferred by flaw or o o

papers of the Company shall be examined and audited |n accordance with ™
the provisions of the Act and thie Rules. 7

2) Appolntment, re-appolntment, rotation, removal, rasignation, eligibility, Provisions -
. Qualifieation; disqualification, 'remuniglrgﬂu;h, Powers and dutles etc, of the o
éﬂ}:t:nmryﬂ.trdﬂm shiall be In accordance with the provisions of the Actand 2=
|HB. ' ’ * I

1431) In case the Company Is raquired to'maintain cost recordsand/or to get the Cest recsrds
' same audited, the same shallbs malntalned andgot audited, In the manner S
prescribed under the provislons of the Act and the Rules, - -

.8 ﬂppniﬁtment. re-appointment, rotation, rérnmra:, resignation, sligibifity, Provisions
 Qualification, disqualificaion, remuneration, powers and dutles ets, of the [ 2 ¢
CostAuditors shall be In accordanos with the provisions of the Actand the

144 1) Incasethe Company Is required lng"'at_ Its secrelarlal records audited by a Seermiariat Auan
Secretarial Audiior, the sama ehall ba gotaudited, In the manner prescribed
under the provisions of the Act and the Rules, :

2 Appoinununt: : re-appointment, rotation, removal, resignation, eligibliity, Secratars;
. Qualification, disquallfication; remuneration, powers and dutles efo, of the
Secretarlal Audltors shall be In accordansa with the provislons of the Act
and the Rules. : " , :
WINDING UP
145 Subject to the provislons of the Act and the Rules:- : Winding up s

. mpany
8) Ifithe Company shall be wound up, the liquidater may, with the sanciion of a
specal resolution of the Company and any other sanction required by the
Act, divide amongst the Members, In spetie orkind, the whole orany partof
ihe assets of the Cormpany, whether they shall conglst of property of the
same kind or not, g (LTI

B} Forthe purpose aforesald, the liquidator may set such value as he deems
fair upon.any property 1o be divided &s aforesald and may determine how
such division shall be éarried outas betwesn the Members or different classes
of Members, .

¢) The liquidator may with tha like sanction, vest the whole b;any_par:ufm:h

m‘,H‘-{!!.’!,M"":‘ LR
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agsets in trustess upon such trusts forttie Genefitof the qunt:ﬂ:uhrlaair he
cansiders necessary, but so that no Mefnbér shall be compalled fo acoept
any shares ar ofher securifes whereon there |s any flability.

INDEMNITY AND INSURANCE

1451) Subjestiothe provislons of the Act, avery direstor, managing director, whole m‘ ﬁ ,
time director, manager, company secretary and otherofilcer of the Company  indemnily
shall be Indemnified by the Company out &f the funds of the Comparny, to-
pay all costs, losses and expenses(inciuding travelling expenses) which
such director, rrmiisger.cumpmyaeqr_d_m‘#andnm may Incur or become
liable for by reason of any contract entered Into or act or deed done-by him
in his capacityas such director, managet, company secretery or officer of In
anyway In the :ﬂs:hargeo!hls'duﬁas in such capacity Including expenses.

2) Subjectasaforesald, every director, managing director, whole time director,
manager, company secretary and ofher officer of the Company ghall be -
indemnified out of tha assets of the Company against any llablity Incurred
by him in defending any pmcea:ilnga'. whether clull or criminal, in yhich
judgment s given In his favour or Inwhich he Is acquitted of in which relief[s
granted fo him by the court or the

3) The Companymay take and malntalnany Insurance as the Board may think fnsreace
" fil on belalf of Its present andior forier diradtors and Key Managerial
Personnel for indemnifying all or any, of them agaihst any llablifty for any
acts in relation to the Company forwhich they may be llable but have acted
honestly and ressonably. ! '

GENERAL

147 Wheraver Inthe Act, It has been provided that the Company shall have any Ganemipowss
right, priviiege or authority orthat the Company could carry out any fransaction
only If the Company Is so authorized by tts Articles, then and in that case .
this Arficle authorizes and empowers the Company to have such rights,
orivileges or authoritled and fo carry such frefisactions 83 h:vaghbm permitied
by theAct, Without theére beirg any specificArticle In that be heraln provided.

148 Any provisions conlainkd inthese Adicles shall, to extent fowhich it s repugnant Acs o ovarcide
to the provisions cf theActor the Rules, becoime or b vold, 83 the casemay be ot aroni SO

without affecting other regulations contafned i these Aticlée. '
' SECREGYCLAUSE |

440 Every Direictor, Mahaglr, Auditor, Membercf Commiijes, officer, servant, agent, Seersc/

accountant; conshltarkt or other person eniplbyed or eigeiged In the business of
the ijrspa'ﬂyi &5il observe strict sacrecy reapecting alltréinsdctions and alfalrs

- of the Conipany &hd &hall not reveal any of the mattars which may come to his

~ knowledge in thé diséharge of his dutles except when required so to do by the
Board of difectors or by law of by the persofi to whom such matters relato and
except so far a8 fhay be necsssary In ordar to comply with any of the provisions
in these préisents corltained. !

150 No Membrs shdll b entifled to visit or inspect the Cdmpany's Works without Restdcton on -
the permig&in B ihe Board of directors ofto require disccivery of or any fiformation “"’"’W“' e
respecting any détallofthe Company's traditig or any matter which ls or may be. FiEaT v
In the natdte df 4 trade secrel, mystery of fride or secret process which may el
relato to the cahtiuct of e business of the Company and which, In the opinion



\Ve, the severi persons whose names and address and descriptions ars hereunder
subscribed, are deslrous of belng formed Into @ Company in purmant n!mls,n.rucln:
of Assoclation and we respectively aumuhtakeﬂﬂ number of shares Iﬂ the’ ua;i@
of the ﬂnmpansrsatuppuaua to our respective nm

Nemo, Addresses aad Mo, of Equlty | Slgnalure of |. Name, Addresses
Deseription of the . Sharas takan aBch snd Description
Subscribers g sach | Subscriber Witnass fe
mmaahmm 100 . adj
Slo Shrl M {Hundred)
401, Swdml ulflmtu Shopplng
Canlar, ofp. Basant Park,
Chembur, Bombay-400 074.
IBullnm] .
100 Sdi-
E.'n MIWGlm E‘ (Hundrad) >
101, Swaml Jalramdas ; .
Gm’nﬂ. opp, Basank Park,
Chambur,, 00 074,
(Business) : [x
MAHEMDRA AGARWAL . - 100 &d/- J
Slo Shl lalj} Garg {Hundred)
1, Bw%l Jekamdds Shopplng =
Canter, dhpy. Bdsant Park, : : g’
Chambur, 00 074, ’
{Busineas) . t = §
RAMCHANDRAGARG 100 sdl- {‘Eg
Slo Shri Manglialjl Gaig {Hundred) : §
104, Swiiml Jalremdss Shopping :
Genter, dpp. Basaat Park, =3 ¥t .
Chembur, Bombay-400 074. : <
. [Eﬂﬂl‘ll‘i} é i\ E
MANGILAL GARG 100 Sdi- 3 §
501 Swim S S W), s
'Dmllr qpb Baeant Paa'k.m - gﬁg a
Bumhly-iuﬂ o074, : 1 2 =
{Hus BE ]
ol
ORGARG 100 Sdf-
Sio Sh langilalh Garg’ (Hundred) - G o
101, 5w Jairamdas Shopping '
chmﬁ.w. mﬁ%uﬁ* . "
4, ; ;
(Buslnoss) x ' )
KISHANKUMAR GARG 100 Sdi-
Slo Shil Manglialf Ghrp (Hundrsd) :
104, duframéths Shoppling ;
Canlar, Bassnt Park,
Chambjir, Bambay-100 074,
(Businebs)
Yotal 200
l,'!waﬁ
Hundred Only}

Bombay, Dated this 28"™day of December, 19984,
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