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THE COMPANIES ACT, 1956

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

SPEEDAGE COMMERCIALS LIMITED

1. The name of the Company is SPEEDAGE ‘COMMERCIALS LIMITED,
Hl, The Registered Office of the Cqmpany will be situated in the State of Maharasbtra,

" [Il. The objects for which the Company is established ars :

{A) MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY
ON ITS INCORPORATION : ~ |

1. To carry on the business of dealers, gencral order suppliers, contractors, importers,
exporters, merchants, stockists, buyers, sellers, agents, brokers, commission agents,
and dealers in cotton, jute, tea, coffee, rubber, oil, grains, pulses, seeds, vegetable
product, cotton goods, jute goods, textiles, garments, yarn, synthetic goods, fibourous
materials, mill stores, coal, chemicals, fertilisers, building meterials, office appliances,
domestic appliances, furnilures, decorative items, gift items, steel utensils, plastic
goods, rubber items, pulp, paper, engincering goods, eleciricals items, electronics
items and cast iron items, '

2. To purchase or otherwise acquire lands, houses, buildings, sheds and other fixtures
on land and buildings and to let them out on lease, rent, contract or any other
agrécment as may be deemed fit or to buy and sell lands, houses, apartments to- any
person on terms and conditions as may deemed fit or to hold maintain, sell, aliot,
bouses, appartments, sheds, or buildings thereof to the shareholders or any other

!

Iy

person.
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To carry on business of financing industrial or other enterprises and to make loans,
give guarantees and provide securiiies to any other company,

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
THE MAIN OBJECTS ARE:

To acquire, build, construct, alter, maintain, enlarge, pull down, remove or replace
and to work, manage and control any buildings, offices, factories, mills, shops,
machinery, engine, roadways, tramways, railways, branches of siding bridges,
reserviors, water courses, wharves, electric works and (other works and) conveniences
which may seem necessary to achieve the main objects of the company and to join
with any other person or Company in doing any of these things,

To buy, sell, manufacture, repair, alter, improve, exchange, let out on hire, import,
export and deal in all factories, works, plant, machinery, tools, appliances, apparatus,
products, materials, articles and things capable of being used in any business which
this company is competent to carry on and to manufacture, experiment with render
marketable and deal in all products of residual and bye-products incidental tc or
obtained in any of the businesses carried on by the Company,

To purchase, take on lease or tenancy or in exchange, hire, take options over or
otherwise acquire for any estate or interest, whatsoever and to hold, develop, work
cultivate, deal with and turn to account concessions, grants, decrees, licences,
privileges, claims, options, Jeases, property, real or personal or rights or powers

of any kinds which may appear to be necessary or convenient for any business of.

the company.
To pay for preliminary and presincorporation expenses of the Company.

To sell, exchange, mortgage, let on lease, royalty or tribute, grant licences,
easements, options and other rights over and in other manner deal with or
dispose of the whole or any part of the undertaking, property, assets, rights
and effects of the company for such consideration as may be thought fit and in
particular for stock, shares whether fully or partly paid up or securities of any
other company having objects whole or in part similar to those of the company or as
may be approved by the shar¢holders.

To pay for any rights or property required by the Company and to remunerate any
petson, firm or body corporate rendering services to the Company either by cash
payment or by allotment to him or them of shares or securities ol the Company as
paid up in full or in part or otherwise. :

73
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10.

11.

12,

13,

4.

15.

16.

17.

To lend and advance money, either with or without security and give credit to such
persons (including Government) and upon such terms and conditions as the
Company may think fit, provided that the company shall not carry oa banking
business,

To undertake financial and commercial obligations, transactions and operations of
all kinds for the attainment of the main objects of the Company.

To guarantee the performance of any contract or obligations, of and the payment of
money or dividends and interest on any stock, shares or securities of any company,
corporation firm or person in any case in which such guarantec may be considered
dirsctly or indirectly to further the objects of the Company.

To guarantee the payment of money unsecured or secured or payable under or in
respect of promissory notes, bonds, debenture stock, contracts, mortgages, charges,
obligations, instruments and securiiies of any company or of any authority, supreme,
municipal, lecal or of any persons whomsoever, whether incorporated, or not
incorporated, and generally to guarantee or become surcties for the performance of
any contracis or obligations as may be necessary for the purpose of the company.

To open current, cash-credit, overdraft or other bank accounts and to draw, make,

accept, endorse, negotiate, discount and execute cheques, promissory notes, issue bills
of exchange, bills of lading, warrants, debentures, and other negotiable instruments or

transferable instruments or securities,

To invest and deal with the moneys of the Company not immediately required in any
investments moveable or immoveable in such manner as may be thought proper and
to hold, sell or otherwise deal with such investments as may be necessary for the

purpose of the.Company.

Subject to Sections 58 A, 292 and 293 of the Act and the regulations made there-

under and the directions issucd by Reserve Bank of India. to receive money on

deposit or loan and borrow or raise money in such manner as the Company shall think
fit, and in particular by the issue of debentures or debenture-stock (perpetual of other=
wise) and to secure the payment of any money borrowed, raised or owing the morts

gage, charge or lien upon all or any of the property or assets of the Company (both
present or future) including its uncalled capital aad also by similar mortgage, charge

or lien to secure and guarantee the performance by the Company or any other person

or Compapy or any obligation undertaken by the Company.

To draw, make, accept, endorse, discount, negotiate, execute and issie bills of



18.

19,

20,
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22

23,

4

exchange, promissory notes, bills of lading, debentures and other negotiable or
transferable instruments or securities.

To apply for, purchase or otherwise acquire and protect, prolong and renew in any
part of the world, any patent, patent rights, brevets d’ inventions, trade marks,
designs, licences, protections, concessions and the like conferrieg any exclusive or
non-exclusive or limited right to their use or any secret or other information to any
invention process or privileges which may seem capable of being used for any of the
purposes of the Company or the acquisition of which may seem calculated directly
or indirectly or benefit the company and to use, exercise, develop or grant licences or
previleges in respect of or otherwise turn to account the property, rights and informa-
tion so required and to carry on any business in any way connected therewith,

To spend money in experimenting on and testing and improving or seeking to
improve any patents, rights, inventions, discoveries, processes or information of the

Company or which the Company may acquire or propose to acquire.

To acquire and undertake all or any part of the business, property and liabilities of
any persons OT company Carrying on or proposing to carry on any business which
this Company is authorised to carry on or possessed of property suitable for the

purposes of the Company,

To procure the registration or recognition of the companyin or under the laws
of any place outside India.

To form, incorporate or promote any company or companies whether in India or
elsewhere having amongst its or their objects the equlisation ofallor any of the
assets or control, management or development of the Company or any other object

‘which in the opinion of the Company could or might directly or indirectly assist the

company in the management of its business or the development of its properties or
otherwise prove advantagecous to the Company and to pay all or any of the costs and
expenses incurred in connection with any such promotion or iancorporation and to
remunerate any person or company in any manner it shall think fit for services
rendered or to be rendered in or about the promotion of any other Company in

which the Company may have an interest,

Subject to the provisions of the Companies Act, 1956, to amalgamate or to enter into
partnership or into any arrangement for sharing profits, union of interests, co-opera-
tion, joint venture or reciprocal with any PErson OT Persons or Company or Companies
carrying on or engaged in any business which the Company is authorised to carry on,

K J
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24.

25.

26,

27,

To enter into any arrangements and take all necessary or proper steps with Govern-
ments or with other authorities, supreme, naticnal, local, monicipal or otherwise of
any place in which the Company may have interests and to carry on any negotiations
or operations for the purpose of directly or indirectly carrying out the objects of the
Company of effecting any modification in the constitution of the company or further
ing the interests of the members and to oppose any such steps taken by any other
company, firm or person which may be considered likely, directly or indirectly to pre-
judice the interest of the Company or its members and to assist the promotion whether
dircetly or indirectly of any legislation which may seem advantageous to the company
and to obtain from aay such Government authority and company any charters,

_contracts, decrees, rights, grants, loans, privileges, or concessions which the company

may think it desirable to obtain and carry out, exercise and comply with any such
arrangements, charters, decrees, rights, privileges or concessions.

To adopt such means of making known the products of the Company as may seem
expedient and in particular by advertising in the press by circulars by purchase and
exhibitions of works of art or interest, by publication books and penodu:als and by .
granting prizes, rewards and donations,

{a) To undertake and execufe any trust, the undertaking of which may seém to the
Company desirable and either gratuitously or otherwise and vest any real or
personal property, rights or intsrests acquire by or belonging to the company
in and person or Company on behalf of or for the benefit of the company and
with or without any dectared trust in favour of the Company.

(% To accept gifts and to give gifts and donations to create trasts for the
welfare of employecs, members, directors and/or their dependants, heijrs and
children and for deserving oblcct for any other persons alsc and to act as
trustees.

To apply the assets of the Company in any way in or towards the establiskment,
maintenance or extension of any association, institution or fund in any way conaected
with any particular trade or business or with trade or commerce generally and partis
colarly with the trade, including any association, institution or fund for the interests
of masters, owners and employers against loss by bad debt, strike, combinations,
fice, accidents or otherwise or for the benefit of any clerk, workman or others ag
any time employed by the Company or any its predecessors in business or their
families or dependants and whether or not in common with other persons or classes
of person and in particular of friendly, co-operative and “other socielics, reading
rooms, libraries, educational and charitable institutions, refractories, dinning and
recreation rooms; churches, chapeis, schools and hospitals and to grant gratuities,



28,

29.

30,

.

32,

33,

6

pensions and allowances and to contribute to any funds raised by public or local

subscription for any purpose.

To aid pecuniarily or otherwige, any association, body or movement having for an
object the solution, settlement or surmouating of industrial or labour problems or
troubles or the promotion of industry or trade.

To subscribe or guarantee money for any national, charitable, benevolent, public,
general or useful object or for any exhibition, subject to the provisions of the Act, -

Subject to the provisions of the Gift Tax Act, 1961, and the statutory amendments
thereof, the Company has power to make and receive gifts either in cash or other
movable or immovable properties. :

To establish and maintain or procure the cstablishment and maintenance of any
contributory or non-contributory pension or superannuation funds for the benefits of
and give or procure the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the employment or ser-
vice of the Company or is allied to or associated with the cpmpany or with any
such subsidiary Company or who are or were at any time Directors or officers of the
company as aforesaid and the wives, widows, families and dependants of any such
persons and also establish and subscribe to any institutions, associations, club or
funds calculated to be for the benefit of or to advance the interest and well-being of
the Company or of any such other Company as aforesaid and make payments to or
towards the insurance of any such persons as aforesaid and do any of the matters
aforesaid, either alone or iu conjunction with any such other company as aforesaid,

To distribute a{nong the members in specie or otherwise any property of the Com-
pany, or any proceeds of sale or disposal of any property of the Company, in the
event of its winding up subject to the provisions of Companies Act, 1956,

To acquire and hold shares, stocks, debentures, debenture stocks, bonds, obligations
and securities issued or guaranteed by any company constituted or carrying on busi-
ness in the Republic of India or elsewhere any debentures, debenture stocks, bonds,
obligations and securities, jssued or guaranteed by any government, sovereign, ruler,
commissioners, public body or authority, supreme, municipal local or otherwise,
whether at home or abroad; to acquire any such shares, stocks, debentures, deben-
ture stocks, obligations or securities by original subscription, tender, purchase, ex-
change or otherwise and subscribe for the same either conditionally, or otherwise and
to guarantee the subscription thereof and to exercise and enforce all rights and powers
conferred by or incidental to the ownership thereof to issuc shares, debenture stocks,
bonds.

L
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OTHER OBJECTS :—

34.

3s5.

36.

3%

38.

To carry on, in any mode, the business of storekeepers in all its branches and in
particular to buy, sell and deal in goods, stores, consumable articles, and effects of
all kinds, both wholesale or retail.

To carry on business as importers and exporters of goods or merchandise of any
description or to act as shippers, underwriters, commission agents, advertising agents,
travelling agents, transport agents, forwarding and clearing agents, brokers, estate
agents and hardware merchants.

To carry on the business of manufacturers of and dealers in automobile parts,
accessories, ancillaries, stores and spares and to engineer, develop, design, assemble,
manufacture, produce, import and export, buy, sell and otherwi'sc deal in industrial,
mining, agricultural and other machines and &)l types of tooils, plants, equipments,
instruments, appliances and hardware of all kinds, general ﬁitings, accessories and
appliances of all description made of metal, alloy, glass, synthetic and other fibres,
chemical and PVC compounds, plastics or any other material.

To carry on the business of electrical engineers, electricians, engineers, contractors,
manufacturers, contractors, suppliers and dealers in electrical and other appliances,
cables, wire-lines, dry-cells, accumulators, lamps and works and td generate, accumu-
late, distribute and supply electricity for the purpose of light, heat motive power
and for all other purposes for which electrical energy can be employed and to manu-
facture, and deal in all apparatuses and things required for or capable of being used
in connection with the generation, distribution, supply, accumulate on and employ-
ment of electricity, including in the term electricity all power that may be directly or
indirectly derived therefrom or may be incidently hereinafter discovered in dealing

with electricity.

To manufacture and/or preduce and/or otherwise engage generally in the manufacture
or production of or dealing in electrical killowatt hour meters, magnets, electromag-
nets, power cables, industrial jewels, ammeters, voltracters and other type of measure
instruments, electrical or non-electrical, dis castings, screws, nuts and bolts, transfor.

-mers of all types, circuit breakers, punched card machines, computers and calculators

and their accessorics, boists, elevators, trolleys and coaches, winches, power genera.
tors, magnetic separators, winders, air compressors, welders, fans of all types, switches
and motors of all types, drills, electric grinders, gir compressors, welders, fans of all
types, switches and motors of ali types, drills, electric grinders, air conditioners,
refrigerators, washing machines, television and wireless apparatus including radio
receivers and trausmitters, electronic instruments, bodies, transistors and allied items,



39,

40,

41,

43,

watches and clocks, cameras and any household appliances and any equipment used
in the generator, transmission and receiving of sound, light and electrial impulses,
and component parts thereof,

To carry on the business of mechanical engineers, machinists, fitters, miilwrights,
founders, wire drawers, tube metallurgist, saddlers, galvanizers, japanners, anncalers,
enamellers, electroplaters and painters.

. To carry on a - general business of providing comparative information about the

characteristics, interest of other attributes of individuals, communities organisations,
countries or other social units and of any articles or commodities or economic trends
or persons whatsoever, to design, invent, prepare, own, make and on lease sell or
otherwise dispose of to deal in and with computers, data processing machines, tapes,
cards, memory equipment or any other equipment and materials of every kind and
description useful in conncctjon with this business, to license or otherwise authorise
other to engape in the foregoing and to engage in gencral research and development
in areas related to or involving the foregoing.

To prow, take on, acquire, develop, dealin plantations and to process inall
aspects timber wood, plywood and all kinds of wood and to make products wherein
wood is a comstituent part aud to design, develop, fabricate any products involving
the use of wood.

To produce, manufacturc, use, or otherwise, acquire, sell, distribute, deal in and
dispose of aikalies and acids, gases, compounds, fertilizers, chemical and chemical

products of every nature xnd description and compounds, intermediates, derivatives '

and bye-prodducis thereof tad products to be made therefrom (hereinaf_ter for con-
venience referred to gensially as, chemicals and products) including specifically, but
without limiting the gencially of the feregoing, caleium carbide, calcium cynamide,
vat, solubilised vat, azow folts, naphthols, all type of floatation regents, wetting
agents, insecticides and fumigants, plastics and resins, dyestuffs, explosives, agents,
foods, direct colours, basic and rapid fast colours, pigments, drugs, biologicals,
pharmaceutivals, serums, vitamin  products, hormanes, sutures, ligature, drugs for
dwease or disabilities, i men or animals, and products, derived from phosphate,

. ines. limestone, quarris., bauxite mines, petrolzum gas and other natural deposits

useful or suitable in the inanufacture of chemicals aad chemical products as heres
inabove defined.

To manufacture, produce, refine, prepare, store, sell and generally to trade and deal in
petroleum and all kinds of mineral oils, all products and bye-products thereof includ-
ing wax. paraffin, soap, paint, varnish, lubricants, iluminant and butter subsitutes, ol
cloth, candies, glycerene, stearing and in connection therewith to acquire construce,

v



44.

43,

46.

47.

48

K

. repair, operate and use oil and other refineries, buildings, mills, factories, oil wells,

derricks, distilleries, ghanies, rotaries, expellers, mechanical or hydraulic press.

To carry on business of manufacturer and 'dealers, importers and exporters of natural
and synthetic resins, moulding powders, adhesives and cements, oil paints, distempers,
cellur paints, colours, varnishes, enamels, gold and sllver leaf enamcls spirits and

other allied amcles )

To carry on development and research work and to manufacture, calcine, rennel,
process, import, export, buy, sell, and deal in petroleum coke, calcined coke and coal,
tar, anthracite coal and to draw out manufacture aud deal in coal tar, canlion pro-
ducts and other bye-products as may be posslble and to utilise waste gases for indus-

trial uses and purposes.

To manufacture, prepare, import, export, buy, scl), and otherwise deal in all kinds of
glass, glassware, glass goods, mirrors, looking glass, scientific glass, wares, sheet and

. plate glass, bangles, fallspearls, bottles, phials, and all kinds articles prepared of glass

and to carry on the business of glass patent solvers, glass embossers, acclesxastu:al
lead workers; tablet, gshow card and show case manufacturers

To manufacture, produce, assemble, distribute, stock, barter, exchange, pledge,
repair, use, buy, sell, import and cxport otherwise deal in all types of scientific
instruments and their accessories, testing instruments, proces$ control instruments,
electrical and electronic instruments, nautical, aeronautical and survey instruments,
optical and ophthalmic instruments, general laboratory medical and surgical instru.
ments, appiratuses, scientific laboratory glassware, photographical, chemical and
other instruments, apparafuses, appliances, equipments, devices, contrivances, their

" accossories and components.

To cngineer, develop, design, assemble, manufactuer, produce, import, export, buy,
sell, operate, run, let out on hire and otherwise deal in ;

{a) all kinds of earthmovmg and agricultural machines, petrol and” diesel englnes,
tools, plants, tractors, equipments, spares, apphanocs, implimerits, accessorics,
mobile or otherwise ;

(b) heavy vehicles and machines for agricultural and land reclamation, drainage,
irrigation, waterworks, enginccring, forest cleaning, pumping and other purpose;

~ () .gpray;ng machines, vehicles and equipments, whether mobile or otherwise:

(@ mob;]g workshops and garage equipments for repair and service. machmery ;

L}




49,

50.

s1.

H
{e) tubewells, pomps, floating or otherwise, motors and irrigation machinery ;

(f} transportation equiprients for movements of its products or stores, machines or
personal angd as genaral purpose freight carriers.

To undertake the business of distribution and application of chemicals, fertilizers and
pesticideés, nerial or otherwise and to.maintain and run- vehicles aeroplanes and
equipments for spraying and to run the said vehicles and aeroplanes for hire and as
passengers carrying crafts also.

{a) To construct a cinematograph theatre and other building and works and con-
veniences, for the purpose thereof and to manage, maintain and carry on the
said theatre and to let out other buildings when so erected or constructed.

(b} To carry on the business proprietors and mangers of theatres cinemas, picture
places and concert halls) and to provide for the production, representation and
performance (whether by mechanical means or otherwise of operas, stage plays, .
operattas, burlesques, valudevilles, revues, ballets, pantomimes, spectacular pieces
promenade, and other concerts and other musical and dramatxc pcrformanea and
entertainments.

(c) To carry on the business of restaurant keepers wine and spirit merchants, licensed
victuallers, theatrical agents, box office keepers, dramatic and* musical htcraturc
publisher and printers,

(d) To manufacture films and other appliances and machines in connection with
mechanical reproduction or transmission of pictures, movements, music and
sounds and to organise and conduct theatrial production aad entertainment of
all kinds. ,

(¢} To enter into agresments with author or -other persons, for the dramatic or
other rights of operas, plays, films, operatus, burlesque, vaudevills, revues, ballet,
pantomimes, spectacular pieces, musical compositions-and other dramatic and
musical performances and entertainments or for the representation thereof in
India and elsewhere, as well as of foreign rights and fo enter into agreements of
all kinds with artists and other persons,

To carry on business as tourists, agents and contractors and to facilitate travelling and
to provide for tourists and travellers and promote the provision of conveniences of all
kinds in the way of through tickets, circular tickcts, sleeping cars or berths, reserved
places, hotel and lodging accommodation, guides, safe deposits, inquiry bureavs,
libraries, lavatories, reading room, baggage transport and otherwise.



52,

53.

- 54,
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To carry on business of hotel, restaurant, cafe, tavern, beer house, réstaurant room,
boarding and lodging house keepers, licensed victusllers, wirie, beer and spirit mer-
chants, maltsters, manufacturers of aeratad mincral and artificial watcrs and other

' drinks, purveyors, catters for public amusements, generally coach, cab, cariage and

motor-car proprietors, livery, stable and garage keepers, importers and brokers
of food, live and dead stock, hairdressers, perfumers, chemists, proprietors of clubs,
baths, dressing room, laundries, reading, writing and newspaper rooms, libraries
grounds and places of amusements and recreation, sport, entertainment and instruc«
tion of all kinds, tobacco and cigar merchants, agents for railways, road, gir and

" ‘shipping companies and carriers, theatrical and opera-box office proprietors and

geoeral agents and to provide services and facilities of all kinds on commercial basis
that may be required for the tourist and entertainment indust_ry.

To promote, establish, acquire and run-or otherwise carry on the business of any
plastic or rubber industry or business of manufacture of materials for use in such
industries or business such as wax, paper, bakelite, plywood, celluloid products,
chemicals of all sorts and other articles of things and similar or allied products, or
process and to sell, purchase or manufacture and to do all things as are in usual or

- necessary in relation to or in connection with such business, or industry or manu-

fgcture. :

To carry on the business of processors, combers, spinners, weavers, knitters, manufac-
turers, dyers, bleachers, finishers, Jaminators, balers and pressers of any fibrous or
textile material whether an agricultural or animal or natural product or its by pro-

- ducts or chemical or-synthetic fibre and more specially jute, hemp, silk, cotton, wool,
- mesta, nylon, terene, terylene, staple fibre or other synthetic fibre and to manufacture

and product from such raw material or textile material and to carry on the business
of buyers, sellers and dealers of all such raw or processed or semi-processed materials
and to transact all manufacturing, cutting and preparing process and mercantile

business that may be beneficial to the said business,

55. To carry on all or any of the businesses of transport, cartage and haulage contractors,

56.

garage proprietors, owners and charters of road vehicles, aircrafts, ships, tuges, barge,
and boats of every description, lightermen, carriers of goods and passengers by road,
rail, water or air, carmen, cartage contractors, stevedores wharfingers, cargo superin-
tendants, packers, hauliers, warehouseman, keepers and jobmasters.

To darry on the business of farming, horticulture, floriculture, sericulture, dairies,
cultivators of all kinds of foodgrains, seeds, fruits, proprietors of orchards and raders,
exporters, dealers and sellers of the products of farming dairy, horticulture, floris
culture, sericulture and pisciculture and fishing and manufacturers of drinks, alcoho-
lic or otherwise, including boverages produced from such products or. otherwise to
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carry on the business of cutivators, growers, manufacturers, millers, grinders, rollers,
processors, cold storers, canners and preservers and dealers of foodgrains and other
agricultural, dairy, horticuitural and poultry products, fruits, v'egetablcs, herbs, medi-
cines, flowers, drinks, finids, ash and other fresh and preservable products and to
extract by-products and derivatives whether edibles, pharmaceutical medicines or any
other kind or naturs whatsoever and food preparations of every kind and description
and generally on the business of manufacture of and trading in preserved, dehydrated,
canned or converted agricultural products, fruits and vegetables, foods, dairy and
poultry products and articles and other derivatives of all kinds and descriptions and
to set up and run machinery for processing and preserving the same.

To establish exoprimental farms and research stations anywhere in India for conduct-
ing experiments, test and research for developing better qualitics foodgrains and
agricultural products and for developing milch strain in cattle by cross breeding or
otherwise and increasing egg laying capacity in poultry and also for finding other
ways and means of improving other agricultural crops, produce, seeds, foodder corps
and cattle feed of all kinds.

To manufacture, process, chemically, electrically or by any other means, refine, extr-
act, hydrolize, manipulate, mix, dodaries, grand, bleach, hydrogenate, buy, sell, im-
port, export, produce or otherwise deal in seeds and agricultural proprietory articles
of all kinds, whether basic or derived and in ait forms and in particular protein foods
of all kinds and all other mgred:ents

To buy, sell, deal in and speculate in shares and securities, foreign exchange, gold,
silver, cotton, jute, hessian, oil, oils-seeds and hold them as permitted under the law
from time to time in force.

To organige, run, maintain, operate, promote the business of interior decorators,
furniture and carpet designers and ‘manufacturers, boutiques, operators of fashion
shows and to make, acquire, deal in any way in handicrafts, objects of art, precious
stones, jewellery, whether artificial or otherwise and articles wherein precious metals
or precious stones may be used, in textile fabrics and to manufacture and deal in
any products as are dealt in by boutiques, fashion skows and interior decorators,

To establish, provide, maintain and conduct research and other laboratories, training
colleges, schools and other institutions for the training, education and instruction of

students and others who may desire to avail themselves of the same and to provide
for the delivery and hoilding of lectures, domonstrations, cxhibitions, class, mectings
and conferences in connection therewith.

To be interested in, promoté or undertake the formation and establishment and to take
hold and dispose of shares in such organisations, institutions, business or companies,
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whether industrial, hoteliers, restaurants, agricultural, trading, manufactoring or
otherwise as may be considered to be conducive to the profit and interest of the
company and also to acquire, promote, ald foster, subsidise or acquire interests in
gny such industry or undcrtakmg

To actuire, form or sell to any person, firm or body corporate or un-incorporats,
whether in India or elsewhere techaical and managerial information, knowsow, pro-
cesses, engineering, manufacturing, operating and commercial data plans, layouts and
blue prints useful for the design, creation and operation of any plant or process of
manufacture and to aquire and grant or licence other rights and benefits in the fore-
going mattors and things and to render any kind of management and consultancy

sorvices.

To carry on business as general, commercial, colour, craft and graphers, photogras
phers, engravers, die-makers, publishers of newspapers, books, magazines, art and
musical production, plan and chart printers, press and advertising ageats, contractors,
ink, die, colour and chemical manufacturers, manufacturers of metal and other signs,
manufacturers and dealers of containers and components and machinery manufactur-
ers and dealers in printing machinery, type and all printers, supplies, book binders,
and stationers and dealers in all kinds of supplics and equipment for mowantile and

other use,

To carry on the business of manufacturers of and dealers in all kinds or classes of
paper and pulp including sulphite and sulphate wood, pulp, mechanical . pulp and
soda pulp and papers including transparent, vellum, writing, printing, glazed, ab.
sorbent, news printing, wrapping, tissue, cover, blotting, filter, bank or bond, badami,
brown, buff or coloured, lined, azure laid, grass or waterproof, hand-made parch-
ment, drawing, crafts, carbop, envelops, and box and straw duplex and triplex boards
ard all kinds of articles in the manufacture of which in any form pulp, paper or board
is used and also to deal in or manufacture artificial leather of all varieties, sradcs

and colour.

To render consultancy services connected with ‘data-processing, insfallation' and
running of all types of computer and other allied machineries.

;o
To maagufacture and deal in chemical products such as sodiuym silicate, coal and

_coal-tar products, and their intermediates, dye, drugs, medicines and pharmaceuticals,

petrolenm and its products and derivatives, paints and pigments and varnishes explo-
sives and ammunitions, vegstable oils, their products and derivatives, all types of
heavy chemicals such as sulpburic and other acids, caustic soda, soda ash etc all types
of textile chemicals, and sizing and finishing materials, photographic chemicals, clay, .
soap, glycerine and allied products, all industrial and pharmaceutiical organic and in-
organic chemicals, fertilizers, pesticides, manuers, fongicides and allied products, fats,
wazes and their products.
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To carry on the business of a leasing and hire purchase company and to acquire to
provide on lease or to provide on hire purchase basis 4ll types of industrial and office
plant, equipment, machinery, vehicles, buildings and real estate, required for manuface
turing, processing, transportation and trading businesses and other commercial and
service businesses.

'fo, undertake, aid, promote, and co-ordinate project studies, arrange collaboration
to, extent technical assistance and services, prepare schemes, project reports, market
research and studies to assist the client in preparing their loan application to banks,
financial and other institutions, to assist in procuring finance from the public, secure
sound investments of foreign capital in Indian undertaking & eaterprises and to assist
in finding markets for goods of Indian and foreign origin. '

To carry on the business of manufacturing, processing, refining, buying, seiling, im-
porting, exporting, and dealing in wholesale and retail in all kinds of oils, oil-
seeds, Vegetable Ghee, Oleageous and saponaceous substances and all kinds of by~
products or ingredients thereof. :

To manufacture, process, buy, sell, import, export and deal in aii kinds of washking
-and toilet s02ps, toilet goods and detergents.

To render services to the clients in preparing prospectus, und;rwriting. agrecments
and other relating agreements, papers ¢tc., as may be nccessary in respest of their
public issues and to act as advisers, consultants and for manager to the public issue
of the Companies.

To render services on the matter of Industry and Finance to vatious clionts and to
act as Finance, Management & Investment consultants.

To provide personnel recruitment and placem'ent services including Foreign Assigne
ments. ' '

To purchase or otherwise acquire by cultivation, or in any other manner seeds and
agricultural produce of any description and grow, buy, seil, export, import and deal in
grains, rice, wheat and seeds and to process, rice, manufactur, flour or any other
products which!is or may be manufactured therefrom. '

To manufacture, process, import, export, buy, sell and otherwise deal in vanaspatl
oils, dehydrated, vegetable oils, oils made or processed from seads, cotton secds
coconuts, products of plantations, horticulture, agriculture and forest produce and oil
cakes and soaps and lubricants made from such oils or bye products thereof.
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To carry on the businéss of manufacturers, ‘dealers, hirers, repairers, cleaners and
stores of motor cars, motor cycles, scooters, mopeds, motors, motor-boats, tractors,
Barthmoving equipments, motor buses, motors lorries, motor vans, and other conve-
yance of ali description, whether propelied of or assisted by means petrol, spirits,
steam, gas, cleotricity, animal, atomic or others power and of engines, locomotives -
compressors, chasis, bodies and other things, used for or in connection with above
mentioned.

To act as consultants, advisers, representatives or collaborators and to provide all
technical know-how to any company, firm or individuai and to arrange for licences,
patents, rights or concessions, from any Government or other authority.

To manufacture, generate, produce or sell, disposc of and deal in industrial gases,
domestic gases or heating and lighting gas, steam, heat, light or any other motive
power obtained by incinetrating, burning, forest, refuse, wood, plant and other refuse
and all other residual products resulting therefrom.

To carry on business as laboratory proprietors to act as analytical and consui-
ting chemists, and to undertake analytical and research work of any kinds.

To manufacture, produce, trade and deal in all types of packing, packing materials,
containers lining, jointing and betting materials, asbestos, material and fibres
rubberized lining and insulation materials and any other comuiodities commonly and
conveniently used for such purposes, :

To carry on all or any of the business of manufacturers, buyers, sellers and disﬁibu-
tors, agents or dealers (whether wholesale, retail or otherwise) in all kinds of raw and
finished cosmetic and toilet preparations or requisite of all kinds, pragrances and

- perfumery products of all kinds including lotions, powders, lipstick, astringents,

aromatic, shaving creams, deodorants, ointments, cleansing agents, perfumes, creams,
unguents, hair dressings, washers, shampoos, pomades, dyes, skind preparations,
soaps, detergents and other washing materials, oil cleginous, vaporaceous, saponas -
ceious substances, beauty specialities, preparations, aids and accessories of every
description whether medicated, antiseptic or not, ingredients or accessories thereof

" and other materials or things capable of being used in connection with such manpu-

83,

84,

- facture or business.

To cam} on business ds insurar_icb brokers and agenfs in respect of all classes of
insurance including marines, fire, accident, burglary, workmen compensation, indemnity
and motor and vehicles.

To carry on in any of their respective branches all or any of the business of quarry
proprietors, stone and granite merchanty, dealers and exporters and contractors and
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to search for get, win, raise, make marketable, use solt and dispose of granite stone,

coal, minerals and mineral substances and products within or under any property of

the Company; and to prepare and manufacture cement paving blocks, tu macadam,
bituminons road materials,

To manufacture, assemble and deal in spraying, dusting, and other implements,
devices, equipments and machinety of every description for nso in connection with'
the application or employment of any and all classes and kinds of pesticides, weedie
cides, herbicides, insecticides, lavicides, and all other products which ths Company
is authorised to deal in and to promote hygiene and public health,

To act as experts and valuers of annuities, endowments, survivorships, immediate,
deferred determinable contingents ot roversionary and other estates, rights or intorests
and to carry on buﬂnm of valuers. _

To manufacture, prodnoe, trade and deal in all types of packing, packing materials,
coptainers, lining, jointiog and belting materials, asbestos, material and fibres,
rubberized lining and insulation materials, and any other oommodxﬁa oommonly and
conveniently used for such purposes,

To establish works and factories of allied and by trades and products like that of
plastic-coating, embossing and die-printing, Die-Stamping, Die-Sinking apd silk screcn
printing, .

To set up a designing and lay out studio to feed the p:eu and to serve its clients for
any purpose of the Company. .

To establish works and factories for specialised production of packing material, their
modern designing and finishing, specially for export products, capable to compete the
foreign markets such as cartons, boxes, and wrapers.

" To do all types of l;usineu or things in or outside India within the frame of Law

cither as principals, agents, trustees, contractors or otherwiso and ecither alone or in
conjuction with others and cither by or through agents, sub-contractors and othere
wise.

To purchase or acquire Judustry/Sick jndustry and to revivo and rchabilate Sick units.

To carey on the business of deslers, contractors, merchants, exporters, importers,
stockist, buyers, scllers, agents, brokers, and commission agents of cement, bricks
sand, wood, all kinds of steel and hardware items used directly or indirectlym
construction work.



94

95,

96,

9.

17

To carry on business as producers, manufacturers, processorers, converters, refiners,
makers, bottlers, stockists, dealers, importers, exporters, traders, retailers, agents,
buyers or sellers of oxygen, acetylene, ammonia, carbon-dioxide, nitrogen, hydrogen,
helium and other types and kinds of gases required for or used in industries, agricul-
ture, clinics, hospitals, refrigeration, aviation transport, vehicles, space, rockets, and
crafts, communication, objects and media, power plants, domestic or public lighting,
heating, cooling or cooking purposes, lighters, plants, producing water, chemicals or
faels, pesticide, defence or plant, protection and growth and other allied purposes
and service repair, manufacture, market or deal in machinery, plants, spares, cylin- -
ders, containers, gadgets, appliances, and accessories required for, workmg on, using
or producing any of such gases and products. :

To carry on the business of priners, publishers, stationers, lithographers, stereotypers,
electrotypers, phonographers, printers, lithographers and engravers, diesinking, book
binders, designers, draftsman, paper and ink manufacturers, envelope manufacturers,
-account-book manufacturers, machine rulers, numerical printers, bag-makers, card-
board manufactorers, ticket manufacturers, calendars and book-seliers, diary printers,
dealers in playing, visiting, railway, festive, compilmentary, wedding or other cere-
monial cards or fancy cards or valentines, dealers in stamps, parchment and agents
for the payment of stamp and other duties.

To manufacture, produce, buy, sell, import, export, stock and deal in machine tools,

grinding machines, automatic lathes, dnllmg machines, planing mychines, planogrine
ders, machinery of every desciription, precision tools, cutting and small tools, electric

motors, clectrical equipments, electric meters, cables, wires, switch-gears, flame and
drip proof motors, electric fans, regulator of all types, electric kilowatt hour meters,
magnets, industrial jowels ammeteres, volt meters and other types of measuring
equiments, electrical or non-electric, die-casting, screws, nut and bolts, transformers
of all types, circuit brakers, hoists, elevators, gears, trolleys and coaches, winches,
air compressors, welders, refrigerators, switches electric transmission towers, poles,
tubes, insulating materials, conductors, fuse and fusc wires, adopter, domestic washing
machines, television and wireless apparatus including radio receivers and transmitters,
micro wave components, radar equiments, valves, resistors, electronic instruments,
conductors, megnetic materials, transistor and allied items, sewing machines, watches
and clocks, tape-recorders, houschold appliances and components parts thereof,

To carry on business as manufastures, producer, dealers, traders, importers, exporters,
stockists, distributors, or agents of GLS lamps, electric bulbs, miniature bulbs, tube
light, flood lights, mercury. vapor bulbs, and other type or types of bulbs, lamps, or
tubes required or used for lighting or for industrial, domestic, electronic, transport
vehicles of commercial purposes and glass shells, fittings, tubes filaments, tungsten
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and molybendum wires, taps and other materials, machineries, accessories and spares
required or used for manufacture of buibs, lamps or tubes.

To carry on business as manufacturers, dealers, impoters, exporters, stockist or distri-
butors of razors, safety razors blades, saving set; lotions, creams soaps, soaps-sticks
or other matenals angd utilitise,

To carry on business as dealers, distributors, stockists, buyers, sellers, repairers, .
cleaners, storers, importers, exporiers, or agents of motor cars, trucks, lorries and

carriages, motor cycles, scooters, bicycles, tractors, earth moving equipments, trailers

and other vehicles, agricultural equipments, pumps, and machineries and spare parts,

engines, motors, aceessories, components, tools, batteries, glass panels and sheets,

apparatus fittings, furnishing materials, tyres, tubes, paints, lubricants, fuel, oil, gas

or other materials used or required for such vehicles, implements or machines and -
to act as transporters of goods and passengers, travelling or clearing agents and to
let out, hire or finance on hire-purchase system or otherwise automobile and otber
vehicles, implements, machines and any of the aforementioned products or things.

To carry on business as advisers and/or consultants on matters and problems relating
to the industries, administration, management, organisation, accountancy, costing,
financial, marketing, import, export, commercial' or economic activities, labdur,
statistical organisation, methods, quality control and data processing, technical
“Know-how"” operation, manufacture, production, storage, distribution, sale and
purchase of goods, property and other activitics of and in relation to 4ny business,
trade, commerce, industry, mine, agriculture, housing or real estate and upon the
means, methods and procedure for the establishment, construction, development,
jinprovement and expansion ‘of business trade, commerce, industry, agriculture,
buildings, real estates, plant or machineries and all systems, techniques, principles
in relation to the foregoing and to carry on business of rendering services on any.
one or more of aforesaid matters to any person, firm, company, trust, association,
institution, society, body corporate, government or government departments, public
or local authorlty or any other organisation whatsoever, to act as intermediaries in
the introduction of collaborators, sellers, purchasers, partners, tenants, agents, con-
sumers and employees. -

| The liability of the members is limited.'

V. The Authorised Share Capital of the Company is Rs. 1,00, 00,000/- (Rupees One

Crore Only) divided into 10,00,000 ( Ten Lacs ) Equity Shares of Rs. 10~ (
Rupees Ten Only ) each.
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. We, th? several persons, whose names anﬁ addresses are subscribed, are desirous of
being formed into a company, in pursuance of this Memorandum of Association, and we

respectively agtee to take the number of shares in the capital of the Compan i
our respective names e P pany set opposite

Names, Addresses, No. of Equity. Signatur
description and occupation Shares taken En:f * N;:::i'pgggr :s:cel"
of subscribers byeach | Subscribers occupation of
subscriber , witnesses
. SHANTI LAL JAIN 1 (One) Sd/-

S/o Shri 8. K. Jain
2104, Bahadur Garh Road,
Delhi-110 006 { Business )

HEMA RAM - 1(One) Sd/-
S/c Shri Gumana Ram :

2104, Bahadur Garh Road,
Delhi-110 006 ( Business )

. ALOK SHARMA - .
Sjo Shri B. M. Sharma X
A-66, Naraina Industrial Area,| 1 (One) . Sdf
Phase-1, New Delhi-110 628
( Service ) : :

.RAM GOPAL VERMA ) |
S/o Shri P. N. Verma

© 1-18$, Naraina Vihar, - 1 (One) Sd/-

New Delhi-110 028 :

(Chartered Accountant)

Sd/- _
(JHUMAR MAL BAID)

Witaess for all

TEJ PAL VERMA - 1 (One) Sd/-

S/o Shri L. D, Verma
£X/6077, Bekind Police
Station, Kashyap Street,
Gandhi Nagar, .
Delhi-110 031 ( Service )

S/o Shri Padam Chand Baid . -

84, Nawab Road,
Dethi-110 006
( Business )

MANJU VERMA 1 (One) "y

Wi/o Shri R. G. Verma
1.185, Naraina Vibar,
New Delhi-110 028 ( Business )

., PADMAVATHI 1(One) Sdf-
BALAKRISHNAN :
W/o Shri Balakrishnan
1008/1, Sat Nagar, Karol Bagh,
New Delhi-110 005 { Serviee ) |= T
7 ( Seven )

TOTAL | Bquity Shares

Place ; Bombay  Dated : 30th October, 1984
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This Articles of Association have been adopted in entire substitution/ replacement of
erstwhile Articles of Association of Company pursuant to approval of members accorded
by way of passing Special Resolution in the Annual General Meeting of Company held on
29t September, 2015 :

THE COMPANIES ACT, 2013

A COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF :

SPEEDAGE COMMERCIALS LIMITED

L M
2
L (1)
2)

- PROVISIONS OF TABLE “F” APPLICABLE

Except as otherwise provided herein, the Company shall be governed by the
Companies Act, 2013 (“Act™) as may be amended from time to time and every

statute that may be substituted thereof from time to time.

Table ‘F’ and the Regulations contained in Table ‘F’ in the First Schedule to the

Act, shall mutatis mutandis apply to this Company for the jnanagement of the

Company and for the observance of the members. In the event of any inconsistency

between the provisions of Table ‘F’ and these presents, these presents shall prevail.
INTERPRETATION

In these regulations —

(a) “the Act” means the Companies Act, 2013,

. (b)  “the seal” means the common seal of the Company.

Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory medification
thereof in force at the date at which these regulations become binding on the
Company. ' '

PUBLIC COMPANY

III. The Company is a Public Company within the meaning of Section 2(71) of the Act which

(a)
{b)

IV. 1.

is not a private Company:
has a minimum baid up share capital, as may be prescribed.
SHARE CAPITAL AND VARIATION OF RIGHTS

Subj-ect to the provisions of the Act and these Articles, the shares in the capital

. of the Company shall be under the control of the Directors who may issue, allot

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.



(i)  Every person whose name is entered as a member in the register of members
shall be entitled to receive within two months after incorporation, in case
of subscribers to the memorandum or after allotment or within one month
after the application for the registration of transfer or transmission or within
such other period as the conditions of issue shall be provided,

(a)  one certificate for all his shares without payment of any charges; or

(b}  several certificates, each for one or'more of his shares, upon payment
of twenty rupees for each certificate after the first,

(ii)  Every certificate shall be under the seal and shall specify the shares to which
it relates and the amount paid-up thereon.

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

< (1) If any share certificate be worn out, defaced, mutilated or torn or if there

be no further space on the back for endorsement of transfer, then upon
production and surrender theteof to the Company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or destroyed then upon
proof thereof to the satisfaction of the Company and on &xecution of such
indemnity as the Company deem adequate, a new certificate in lieu thereof
shatl be given. Every certificate under this Article shall be issued on payment
of twenty rupees for each certificate.

(iiy  The provisions of Articles (2) and (3) shall mutatis mutandis apply to
debentures of the Company.

Except as required by law, no person shall be recognized by the Company as holding
any share upon any trust, and the Company shall not be bound by, or be compelled
inany way to recognize (even when having notice thereof) any equitable, contingent,
future or partial interest in any share, or any interest in any fractional part of a
share, or (except only as by these regulations or by law otherwise provided) any
other rights in respect of any share except an absolute right to the entirety thereof

. in the registered holder.

‘Subject to the provisions of the Act, and these Articles, the Directors may issue

and allot shares in the Capital of the Company as payment or part payment for
any property or assets of any kind whatsoever sold or transferred /floods 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 otherwise than in cash, and if so issued, shall be deemed to
be fully paid up or partly paid up shares as the case may be,

Except so far as otherwise provided by the conditions of issue or by these presents,
any capital raised by the creation of new shares shall be considered as part of the
original capital and shall be subject to the provisiens herein contained with reference
to the payment of calls, installments, transfers, transmission, forfeiture, lien, surrender,
voting, and otherwise

If and whenever, as a result of issue of new or further shares or any consolidation
or sub-division of shares, any shares are held by members in fractions, the Directors

-
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shall, subject to the provisions of the Act and the Articles and to the directions
of the Company in general meeting, if any, sell those shares, which members hold
in fractions, for the best price reasonably obtainable and shall pay and distribute
to and amongst the members entitled to such shares in due proportion, the net
proceeds of the sale thereof. For the purpose of giving effect to any such sale the
Directors may authorize any person to transfer the shares sold to the purchaser

" thereof, comprised in any such transfer and he shall not be bound to see to the

application of the purchase money nor shall his title to the shares be effected by
any irregularity or invalidity in the proceedings in reference to the sale.

Subject to the provisions of the Act, the Company shall be entitled to register only
fully paid shares in the name of any minor person acting through his legal/natural
guardian and allow the divided thereof to be collected by the guardian; such guardian
shall exercise all the rights in respect of such shares including the rights of voting
and transfer. -

An application signed by or on behalf of an applicant for shares in the Company,
followed by an allotment of any shares therein shall be an acceptance of shares
within the-meaning of these articles and every person who this or otherwise accepts
any shares and whose name is on the Register of Members shall for the purpose
of these Articles be a member.

The Company shall not be bound to register more than three persons as the joint
holders of any shares.

(i) The Company may exercise the powers of paying commissions conferred
by sub-Section (6) of Section 40 of the Act, provided that the rate percent
or the amount of the commission paid or agreed to be paid shall be disclosed
in the manner required by that Section and rules made thereunder.

(ii)  The rate or amount of the commission shall not exceed the rate or amount
prescribed in rules made under sub-Section (6) of Section 40 of the Act.

(iii) The commission may be satisfied by the payment of cash or the allotment
of fully or partly paid shares or partly in the one way and partly in the other.

(iv) The Company may also, on any issue of shares, pay such brokerage as may
be lawful pursuant to the respective laws prevailing from time to time.

i) If at any time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms of
issue of the shares of that class) may, subject to the provisions of Section
48 of the Act, and whether or not the Company is being wound up, be varied
with the consent in writing of the holders of three-fourths of the issued shares
of that class, or with the sanction of a special resolution passed at a separate

" meeting of the holders of the shares of that class.

(i1}  To every such separate meeting, the provisions of these regulations relating
to general meetings shall mutatis mutandis apply, but so that the necessary
quorum shall be at Jeast two persons holding at least one-third of the issued
shares of the class in question.

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

Subject to the provisions of Section 55 of the Act, any redeemable preference shares
may, with the sanction of members, be issued on the terms that they are to be
redeemed on such terms and in such manner as the Company before the issue of
the shares may, by special resolution, determine.

LIEN

. (i}  The Company shall have a first and paramount lien—

(a)  onevery share (not being a fully paid share), for all monies (whether
presently payabie or not) called, or payable at a fixed time, in respect
‘of that share; and '

(b)  on all shares (not being fully paid shares) standing registered in the
name of a single person, for all monies presently payable by him or
his estate to the Company:

Provided that the Board of Directors may at any time declare any share
to be wholly or in part exempt from the provisions of this clause.

(iiy The Company’s lien, if any, on a'share shall extend to all dividends payable
and bonuses declared from time to time in respect of such shares.
: ¥
The Company may sell, in such manner as the Board thinks fit, any shares on which
the Company has a lien:

‘ Provided that no sale shall be made—

(i)  unless a sum in respect of which the lien exists is presently payable; or

(ii)  until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the lien
exists as is presently payable, has been given to the registered holder for
the time being of the share or the person entitied thereto by reason of his
death or insolvency.

(i)  To give effect to any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof.

(ii)  The purchaser shall be registered as the holder of the shares comprised in
any such transfer '

(iii) The purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

(i)  The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as
is presently payable.
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The residue, if any, shall, subject to a like lien for sums not presently payable
as existed upon the shares before the sale, be paid to the person entitled
to the shares at the date of the sale. )

CALLS ON SHARES

The Board may, from time to time, make calls upon the members in respect
of any monies unpaid on their shares (whether on account of the nominal
value of the shares or by way of premiem) and not by the conditions of
allotment thereof made payable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the payment
of the last preceding call. o

Each member shall, subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment, pay to the Company,
at the time or times and place so specified, the amount called on his shares.

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

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

The joint holders of a share shall be jointly and severally liable to pay all calls
in respect thereof. . ?

{H

)

(i)

(i1)

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

. for payment thereof, the person from whom the sum is due shall pay.interest

thereon from the day appointed for payment thereof to the time of actual
payment at ten per cént per annum or at such lower rate, if any, as the Board
may determine.

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

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

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

The Board -

(a)

may, if it thinks fit, receive from any me_mbei' willing to advance the same,
all or any part of the monies uncalled and unpaid upon any shares held by
him; and
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(b} upon all or any of the monies so advanced, may (until the same would, but
for such advance, become presently payable) pay interest at such rate not
exceeding, unless the Company in general meeting shall otherwise direct,
twelve per cent per annum, as may be agreed upon between the Board and
the member paying the sum in advance. Monies paid in advance of calls
shall not in respect thereof confer a right to dividend or to participate in
the profits of the Company and if shares are not allotted against share
application money, within prescribed period as per the Act, it will have to
be refunded with interest etc. as per respective provisions of the Act,
prevailing from time to time.

TRANSFER OF SHARES

(i)  The instrument of transfer of any share in the Company shall be executed
by or on behalf of both the transferor or all the joint holders and transferee.

(i)  The transferor shall be deemed to remain a holder of the share until the name
of the transferee is entered in the register of members in respect thereof.

The Board may, subject to the right of appeal conferred By Section 58 of the Act
decline to register —

(a)  the transfer of a share, not being a fully paid share, to a person of whom
they do not approve; or

(b)  any transfer of shares on which the Company has a lien.

The Board may decline to recognize any instrument of transfer unless —

(a)  The instrument of transfer is in the form as prescribed in rules made under
sub-Section (1) of Section 56 of the Act;

(b}  The instrument of transfer is accompanied by the certificate of the shares
to which it relates, and such other evidence as the Board may reasonably

require to.show the right of the transferor to make the transfer; and

(¢)  The instrument of transfer is in respect of only one class of shares.

At least seven days notice before closure of the Register of Members shall be given -
. to the Stock Exchanges where shares of the Company are enlisted.

On giving not less than seven days’ previous notice in accordance with Section
91 of the Act and rules made thereunder, the registration of share transfers may
be suspended at such times and for such periods as the Board may from time to
time determine:

Provided that such registration shall not be suspended for more than thirty days
at any one time or for more than forty-five days in the aggregate in any year.

The Company shall not charge a fee for the registration of any probate, letters of
administration, certificate of death or marriage power — of —attorney or other such
instrument.

[
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TRANSMISSION OF SHARES

(i) On the death of a member, the survivor or survivors where the member was
a joint holder, and his nominee or nominees or legal representatives where
he was a sole holder, shall be the only persons recognised by the Company
as having any title to his interest in the shares.

(i)  Nothing in clause (i) shall release the estate of a deceased joint holder from
any liability in respect of any share which had been jointly held by him w:th
other persons.

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

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

{b) - to make such transfer of the share as the deceased or insolvent or
bankruptey or lunacy member could have made.

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

(i)  If the person so becoming entitled shall elect to be registered as holder of
the share himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects.

(ii)  If the person aforesaid shall elect to transfer the share, he shall testify his
election by executing a transfer of the share.

(iii)  All the limitations, restrictions and provisions of these regulations relating
to the right to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death or
insolvency or bankruptcy or lunacy of the member had not occurred and
the notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency etc.
of the holder shall be entitled to the same dividends and other advantages to which
he would be entitled if he were the registered holder of the share, except that he
shall not, before being registered as a member in respect of the share, be entitled
in respect of it to exercise any right conferred by’ membershlp in relation to meetings
of the Company:

Provided that the Board may, at any time, give notice requiring any such person

to elect either to be registered himself or to transfer the share, and if the notice
is not complied with within ninety days, the Board may theéreafter withhold payment
of all dividends, bonuses or other monies payable in respect of the share, umll
the requirements of the notice have been comphed with. '

The Company shall incur no liability or responsibility whatsoever in consequence
of its registering or giving effect to any transfer of shares made or purporting to
be made by any apparent legal owner thereof (as shown or appearing in the Register
of members) to the prejudice of persons having or claiming any equitable right
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title or interest to or in the said shares, notwithstanding that the Company may
have had notice of such equitable right, title or interest or notice referred thereto
in any book of the Company and the Company shall not be bound or required to
consider the same or attend or give effect to any notice which may be given to
it of any equitable right, title or interest or be under any liability whatsoever for
refusing or neglecting so to do, though it may have been entered to referred to
in some book(s} of the Company, but the Company shall nevertheless be at liberty
to regard and attend to any such notice and give effect thereto if the Directors shall
so think fit,

FORFEITURE OF SHARES

If a member fails to pay any call, or installment of a call, on the day appointed

- for payment thereof, the Board may, at any time thereafter during such time as

any part of the call or instaliment remains unpaid, serve a notice on him requiring
payment of so much of the call or instaliment as is unpaid, together with any interest
which may have accrued.

The notice aforesaid shall —

(a) name a further day (not being earlier than' the expiry of fourteen days from
the date of service of the notice) on or before which the payment required
by the notice is to be made; and

(b)  state that, in the event of non-payment on or before the day so ramed, the
shares in respect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share
in respect of which the notjce has been given may, at any time thereafter, before
the payment required by the notice has been made, be forfeited by a resolution
of the Board to that effect.

(i) A forfeited share may be sold or otherwise disposed of on such terms and
in such manner as the Board thinks fit,

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel
the forfeiture on such terms as it thinks fit.

(i} A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding the forfeiture,
remain liable to pay to the Company all monies which, at the date of forfeiture,
were presently payable by him to the Company in respect of the shares.

(ii)  The liability of such person shall cease if and when the Company shall have
received payment in full of ali such monies in respect of the shares.

(iti)  The forfeiture of any such share shall also act as the forfeiture of any bonus
shares or any rights and/ or any other entitlements attached thereto.

(i) A duly verified declaration in writing that the declarant is a Director, the
manager or the secretary, of the Company, and that a share in the Company
has been duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be
entitled to the share.
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The Company may receive the consideration, if any, given for the share on
any sale or disposal thereof and may execute a transfer of the share in favour
of the person to whom the share is sold or disposed of;

The transferee shall thereupen be registered as the holder of the share.

The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings in reference to the forfeiture, sale or disposal
of the share. '

The provisions of these regulations as to forfeiture shall apply in the case of
nonpayment of any sum which, by the terms of issue of a share, becomes payable
at a fixed time, whether on account of the nominal value of the share or by way
of premium, as if the same had been payable by virtue of a call duly made and
notified. '

I

DEMATERIALISATION OF SECURITIES
For the purpose of this Articles :

‘Beneficial Owner” means a person whose name is recorded as such with
a depository.

“SEBI” means the Securities and Exchange Board of India established under
Section 3 of the Securities and Exchange Board of India Act, 1992 including
any statutory modifications or re-enactment thereof for the time being in
force.

“Depositories Act” means the Depositories Act, 1996 including any statutory
modifications or re-enactment thereof for the time being in force.

“Bye-Laws” means bye-laws made by a Depository under Section 26 of the
Depositories Act. )

“Depository” means a Company formed and registered under the Companies
Act, 1956 and/ or under the Companies Act, 2013 and which has been granted
acertificate of registration under Section (1A) of Section 12.0f the Securities
and Exchange Board of India Act, 1992, as may he amended or re-enacted
from time to time.

“Member” means a person duly registered holder from time to time of the
shares of the Company and includes every person whose name is entered
as a Beneficial Owner in the records of .the Depository.

“Debenture holder” means the duly registered holders from time to time
of the debenture of the Company.

“Participant” means the duly registered as such under Section 12(1A) of
the Securities and Exchange Board of India, 1992 as may be amended or
re-enacted from time to time.

“Record™ includes the records maintained in the form of books or stored
in computer or in such other forms as may be determined by regulations
made by SEBI in relation to the Depositories Act.
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“Regulations” means the regulations made by the SEBI

“Security” means such security as may be specified by the SEBL -.

Words imparting the singular number only include the plural number and

vice versa.

Words imparting persons include corporations.

Words and expressions used and not defined in the Act but defined in the
Dcposuones Act shall have the same meaning(s) respectwely assigned to

them in the Depositories Act.

Either the Company or the investor may exercise an
option to issue, deal in, hold the securities (including
shares) with a Depository in electronic form and the
certificates in respect thereof shall be dematerialized,
in which event the rights and obligation of the parties
concerned and matters connected therewith or
incidental thereof, shall be governed by the provisions
of the Depositaries Act, as amended from time to
time or any statutory modification(s) thereto,

Notwithstanding anything contained in these Articles,
the Company shall be entitled to dematerialize its
existing securities, rematerialize its securities held
in the Depositaries and/or offer fresh securities in
the dematerialized form pursuant to the depositories
Act and the rules framed hereunder, if any.

Every person subscribing to or holding securities of
the Company shall have the option to receive security
certificate or to hold securities with a Depository.
Ifa person opts to hold his security with a Depository,
the Company shall intimate such Depository the
details of allotment of the security, and on receipt
of the information, the Depository shall enter in its
record the name of the allottee as the Beneficial
Owner of the security.

All securities held by in a Depository shall be
dematerialized and be fungible form. Nothing contained
in Sections 89 and 186 of the Act shall apply to a
Depository in respect of the securities held by it on
behalf of the Beneficial Owner.

(a) Notwithstanding anything to the contrary
contained in the Act or these Articles, a
Depository shall be deemed to be the registered
owner for the purpose of effecting transfer of
ownership of security on behalfof the Beneficial
Owner. .

Company to
recognize interestin
dematerialized
securities under
Depositories Act

Dematerialization of
securities
k4

Option to receive
security certificates
or hold securities
with a depository

Securities in
Depositoriestobein
fungible form

Rights of
Depositories and
Beneficial owners
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(b)  Save as otherwise provided in (a) above, the
Depository as the regisiered owner of the
securities shall not have any voting rights or
any other rights inrespect of the security heid
by it.

{c)  Everypersonholding securities of the Company
and whose name is entered as the Beneficial
Owner in the records of the Depository shall
be deemed to be a member of the Company.
The Beneficial Owner of the securities shall
be entitled to all the rights and benefits and
be subject to all the liabilities in respect of
his securities which are held by a Depository.

Exceptas ordered by a Court of competent jurisdiction
or as required by law, the Company shall be entitled
to treat the person whose name appears on the Register
of Members as the holder of any share or where the
name appears as the Beneficial Owner of shares in
the records of the Depository as the absolute owner
thereof and accordingly shall not be bound torecognize
any benami trust or equitable, contingent, future or
partial interest in any share, or (except only as is
by these Articles otherwise expressly provided) any
right in respect of a share other than an absolute right
thereto in accordance with these Articles, on the part

‘of any other person whether or not it has express

or implied notice thereof, but the Board shall be at
their sole discretion to register any share in the joint

‘names of any two or more persons or the survivor

or survivors of them

Every Depdsitory shall furnish to the Company
information abnut the transfer of securities in the
name of the Beneficial Owner at such intervals and
in such manner as may be specified by the bye-laws
and the Company in that behalf.

Upon receipt of certificate of securities on surrender
by a person who has entered into an agreement with
the Depository through a Participant, the Company
shall cancel such certificate and substitute in its
records the name of Depository as the registered
owner in respect of the said securities and shall also
inform the Depository accordingly.

If aBeneficial Owner seeks to opt out of a Depository
inrespect of any security, the Beneficial Owner shall
inform the Depository accordingly. The Depository
shall on receipt of information as above make

_ appropriate entries in its records and shall inform

the Company.The Company shall, within thirty (30)
days of the receipt of intimation from the Depository

Beneficial owner
deemed as absolute
owner

Depository to
furhish information

Cancellation of
certificates upon
surrender by a
person

Option to opt outin
respect of any
security
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and on fulfillment of such conditions and on payment
of such fees as may be specified by the regulations,
issue the certificates of securities to the Beneficial
Owner of the transferee as the case may be.

Notwithstanding anything in the Actor these Articles
to the contrary, where securities are held in aDepository,
the records of the beneficial ownership may be served
by such Depository on the Company by Means of
electronic mode or by delivery of floppies or discs.

Except as specifically provided in these Articles, the
provisions relating to joint holders of shares, calls,
lien on shares, forfeiture of shares and transfer and
transmission of shares shall be applicable to shares
held in Depository so far as they apply to shares held
in physical form subject to the provisions of the
Depositories Act.

Notwithstanding anything in the Act or these Articles,
where securities are dealt with by a Depository, the
Company shall intimate the details thereof to the
Depository immediately on allotment of such securities.

The shares in the capital shall be numbered
progressively according to their several denominations,
provided however, that the provision relating to
progressive numbering shall not apply to the shares
of the Company which are dematerialized or may
be dematerialized in future or issued in future in
dematerialized form. Exceptin the manner hereinbefore
mentioned, no share shall be subdivided. Every forfeited
or surrendered share held in material form shall
continue to bear the number by which the same was
originally distinguished.

The Company shall cause to be kept a Register and
index of Members and a Register and index of
Debenture holders in accordance with Section 88 of
the Act respectively, and the Depositories Act, with
details of shares and debentures held in material and
dematerialized forms inany media as may bepermitted
by law including in any media as ay be permitted
by law including in any form of ¢lectronic media.
The register and index of Beneficial Owners maintained
by a Depository under Section 11 of the Depositories
Act shall be deemed to be Register and index of
Members and Register and index of Debenture holders,
as the case may be, for the purpose of the Act. The
Company shall have the power to keep in any state
orcountry outside Indiaa branch Register of Members
resident in that state or country.

Service of
Documents

Provisions of articles
to apply to shares
held in depository

Allotment of
Securitiestobedealt
with the depository

Distinctive Number
of Seeurities held on
a depository

Register and Index
of Beneficial owners
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(16 The Company shall keep a Register of Transfer and  Register of transfer
shall have recorded therein fairly and distinctly .
particulars of every transfer or transmission of any
share held in material form.

ALTERATION OF CAPITAL

The Company may, from time to time, by ordinary resolution increase the share
capital by such sum, to be divided into shares of such amount, as may be specified
in the resolution, )

Subject to the provisions of Section 61 of the Act, the Company may, by ordinary
resolution, -

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

(b)  convert all or any of its fully paid-up shares into stock, and reconvert that
: stock into fully paid up shares of any denomination;

(¢)  sub-divide its existing shares or any of them into shares of smaller amount
than is fixed by the memorandum;

(d) cancel any shares which, at the date of the passing of the resoluticn, have
not been taken or agreed to be taken by any person.

Where shares are converted into stock, -

(a)  the holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same regulations under which, the shares from
which the stock arose might before the conversion have been transferred,
or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimam amount
of stock transferable, so, however, that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.

(b)  the holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends, voting
at meetings of the Company, and other matters, as if they held the shares
from which the stock arose; but no such privilege or advantage (except
participation in the dividends and profits of the Company and in the assets
on winding up) shall be conferred by an amount of stock which would not,
if existing in shares, have conferred that privilege or advantage.

(¢)  such of the regulations of the Company (gther than those relating to share
warrants) as are applicable to paid-up shares shall apply to stock and the
words “share” and “shareholder” in those regulations shall include “stock”
and “stock-holder” respectively. The Company may, by requisite approval
of member(s) - ' '

a) Convert any paid-up shares into stock; and
b) Reconvert any stock into paid-up shares of any dencmination
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The Company may, by special resolution, reduce in any manner and with, and subject
to, any incident authorized and consent required by law and can also utilize the
reserve(s) and/ or Share Premium Account, as may be permitted by the Act and
in the manner as may be specified therein—-

(a)
(b)
(c)

(i)

(ii)

@

its share capital; .
any capital redemption reserve account; or
any share premium account.

CAPITALIZATION OF PROFITS

The Company in general meeting may, upon the recommendation of the
Board, resolve —

(@

(b)

that it is desirable to capitalize any part of the amount for the time
being standing to the credit of any of the Company's reserve accounts,
or to the credit of the profit and loss account, or otherwise available
for distribution; and

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

specified in clause (ii) amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same
propornons

The sum aforesaid shall not be paid inAcash' but shall be applied, subject
to the provision contained in clause (ii), either in or towargs:

(a)

&)

(c)

(d)

(e)

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

paying up in full, unissued shares of the Company to be allotted and
distributed, credited as fully paid-up, to and amongst such members
in the proportions aforesaid;

partly in the way specified in sub-clause (a) and partly in that specified
in sub-clavse (b).

A securities premium account and a capital redemption reserve account
may, for the purposes of this regulation, be applied in the paying up
of unissued shares to be issued to members of the Company as fully
paid bonus shares,

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

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

(a)

®

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

generally do all acts and things réquired to give effect thereto.

"
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(ii) The Board shall have power —

(a)  to make such provisions, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, for the case of shares
becoming distributable in fractions; and

- (b)  to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the Company providing for the allotment
to them respectively, credited as fully paid-up, of any further shares
to which they may be entitled upon such capitalisation, or as the case
may require, for the payment by the Company on their behalf, by the
application thereto of their respective proportions of profits resolved
to be capitalised, of the amount or any part of the amounts remaining
unpaid on their existing shares;

(iii) Any agreement made under such authority shall be effective and bmdmg
on such members.

BUY-BACK OF SHARES
Notwithstanding anything contained in these articles bht subject to the provisions
of Sections 68 to 70 of the Act and any other applicable provision of the Act or
any other law for the time being in force, the Company may purchase its own shares
or other specified securities.

GENERAL MEETINGS

All general meetings other than annual general meeting shall be called extraordinary .
general meeting.

(i)  TheBoard may, whenever it thii}ks fit, call an extraordinary general meeting.

. (it}  If at any time Directors capable of acting who are sufficient in number to

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

PROCEEDINGS AT GENERAL MEETINGS

(i)  No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business.

(ii)  Saveas otherwise provided herein, the quorum for the general meetings shall
be as provided in Section 103 of the Act.

The chairperson, if any, of the Board shall preside as chalrperson at every general
meeting of the Company.

If there is no such Chairperson, or if he is not present within fifteen minutes after

_ the time appointed for holding the meeting, or is unwilling to act as chairperson

of the meeting, the Directors present shall elect one of their members to be
Chairperson of the meeting. '
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If at aﬁy meeting no Director is willing to act as Chairperson or if no Director

_ is present within fifteen minutes after the time appointed for holding the meeting,

the members present shall choose one of their members to be Chairperson of the
meeting.

In the case of equality of votes, whether on a show of hands or otherwise or on
a poll, the Chairman of the meeting, shal! be entitled to a second or casting vote.

To every meeting of any class of members, or of debenture holders or any class
of debenture holders, the provisions of these Articles relating to General Meeting
shall mutatis Mutandis apply, except where otherwise specifically provided in these
Articles or contracted otherwise. '

ADJOURNMENT OF MEETING

(i) - The Chaijrperson may, with the consent of any meeting at which a quorum
is present, and shall, if so directed by the meeting, adjourn the meeting from
time to time and from place to place. -

(ii) No business shall be transacted at any adjourned meeting other than the

business left unfinished at the meeting from which the adjournment took
place.

(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting,
v
(iv) Save as aforesaid, and as provided in Section 103 of the Act, it shall not
be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

VOTING RIGHTS

Subject to any rights or restrictions for the time being attached to any class or classes
of shares —

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

| (bj on a poll, the voting rights of members shall be in proportion to his share

in the paid-up equity share capital of the Company.

A member may exercise his vote at a meeting by electronic means in accordance
with Section 108 of the Act and shall vote only once.

(i)  Inthecaseof joint holders, the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of
‘the other joint holders.

(ii)  For this purpose, seniority shall be determined by the order in which the
names stand in the register of members.

A member of unsound mind, or in respect of whom an order has been made by
any court having jurisdiction in lunacy, may vote, whether on a shew of hands or
on a poll, by his committee or other legal guardian, and-any such committee or
guardian may, on a poll, vote by proxy.

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

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

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

(ii)  Any such objection made in due time shall be refenqd to the chairperson
of the meeting, whose decision shall be final and conclusive.

PROXY

The instrument appointing a proxy and the power-of-attorney or other authority,
if any, under which it is signed or a notarised copy of that power or authority, shall
be deposited at the registered office of the Company not less than 48 hours before
the time for holding the meeting or adjourned meeting at which the person named
in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours
before the time appointed for the taking of the poli; and in default the instrument
of proxy shall not be treated as valid. '

. An instrument appointing a proxy shall be in the form as prescribed in the rules

made under Section 105 of the Act.

A vote given in accordance with the terms of an instrament of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation
of the proxy or of the authority under which the proxy was executed, or the transfer
of the shares in respect of which the proxy is given: '

Provided that no intimation in writing of such death, insanity, revocation or transfer
shall have been received by the Company at its office before the commencement
of the meeting or adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS

Subject to the provisions of Section 149 of the Act and until otherwise determined
by the Company in General Meeting, the number of Directors shall not be less
than three and not more than fifteen including the Managing Directorand the first
Directors wetre : Mrs. Manju Verrna, Mr. Shanti Lal Jain & Mr. Alok Sharma.

" Any Director willing, may be called upon to perform extra service or to make any

special exertion in going or residing elsewhere for any of the purpose of the
Company. The Company may, subject to the provisions of the Act, remunerate such
Director, either by way of a fixed sum or by way of percentage of profits or otherwise
as may be determined by the Board and such remuneration may be either in addition
to or in substitution of other fees and allowances mentioned in these Articles.

(i)  The remuneration of the Directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-to-day.
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(ii) In addition to the remuneration payable to them in pursuance of the Act,
the Directors may be paid all travelling, hotel and other expenses properly
incurred by them - -

(a) in attending and returning from meetings of the Board of Directors
or any committee thereof or general meetings of the Company; or

(b) in connection with the business of the Company.

Subject to the provisions of the Act, every Director shall be entitled to be
paid such amount for every meeting of the Board of Directors or Committee
of Directors attended by him/her, as may be determined by the Board and
such remuneration shall be independent of any other remuneration which
a Director whether as Chairman or as a member of any Executive or other
Committee or Local Board or otherwise may receive. '

The Board may pay all expenses incurred in relation to the activities/ operations
of Company including getting up and registering or undertaking any kind of re-
construction of Company.

The Company may exercise the powers conferred on it by Section 88 of the Act
with regard to the keeping of a foreign register; and the Board may (subject to
the provisions of that Section) make and vary such regulations as it may thinks
fit respecting the keeping of any such register.

All cheques, promissory notes, drafts, hundis, bills of exchange and #ther negotiable
instruments, and all receipts for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person
and in such manner as the Board shall from time to time by resolution determine.

Every Director present at any meeting of the Board or of a committee thereof shali
sign his name in a book to be kept for that purpose.

(i)  Subject to the provisions of Section 149 and Section 161 and other applicable
provisions, if any, of the Act, the Board shall have power at any time, and
from time to time, to appoint a person as an Additional Director, Alternate
Director and Nominee Director etc. provided the number of the Directors
and additional Directors together shall not at any time exceed the maximum
strength fixed for the Board by the articles or by the Act.

(ii)  Additional Director shall hold office only up to the date of the next annual
general meeting of the Company but shall be eligible for appointment by
the Company as a Director at that meeting subject to the provisions of the
Act and other Directors may hold office pursuant to the respective provisions
of the Act as may be applicable in their case,

If it is provided by any Trust Deed in connection with any issue of Debentures
of the Company that any person or persons shall have Power to nominate a Director

. of the Company, then in case of any and every such issue of debentures, the person

or persons having such power may exercise such power from time to time and appoint
aDirector accordingly. Any Director so appointed is herein referred to as “Debenture
Director” ADebenture Director may be removed from office at any time by a person
or persons by whom he was appointed and another Director may be appointed in
his place. A Debenture Director shall not be liable to retire by rotation and shall
not be bound to hold any qualification shares. '

[
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MANAGEMENT UNDER GENERAL CONTROL OF DIRECTORS

79.  The general control, management and supervision of the Company shall vest in
the Board and the Board may exercise all such powers and do all such acts and
things as the Company is authorised as per its Memorandum of Association or
otherwise except the acts which are required to be exercised or done by the Company
in General Meeting, but subject nevertheless to the provisions of the Act, and of
these presents, and to any regulations not being inconsistent with these presents
from time to time made by the Company in General Meeting, provided that no
such regulation shall invalidate any prior acts of the Directors which would have
been valid if such regulation had not been made.

80.  The Directors may borrow, raise and sécure the payment of such sum or sums in
such manner and upon such terms and conditions in all respects as they think fit
and required for carrying on the operations of Company, and in particular by the
issue of bonds, debentures or debenture stocks or any mortgage or charge or other
security on the undertaking of the whole or any part of the property of the Company

_ (both present and future) including its uncalled capital for time being subject to
respective provisions of the Act,

81. Subject to the provisions of the Act, the Company may enter inio any contract,
arrangement agreement in which a Directors/ Key Managerial Personnel (KMPs)
of the Company are, in any manner, concerned or Interested.

82. A Director, Managing Director, Officer or KMPs or Employee(s) of the Company
may be or become a Director, of any Company promoted by thé’ Company or in
which it may be interested as a Vendor, member or otherwise, and no such Director
shall be accountable for any benefits received as Director or member of such
Company except to the extent and under the circumstances as may be provided
in the Act.

83.  If the Directors or any of them or any other person, shall become personally liable
for the payment of sum primarily due from the Company the Board may subject
to the provisions of the Act execute or cause to be executed any mortgage, charge
or security affecting the whole or any part ¢7 the assets of the Company by way
of indemnity to secure the Directors or persons so becoming liable as aforesaid

" from any loss in respect of such liability. '

84.  The Director or Key Managerial Personnel (KMPs) may resign from his office upon
giving requisite notice in writing to the Company.

PROCEEDINGS OF THE BOARD

85. @ The Board of Directors may meet for the 'conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.

(ify A Director may, and the manager or secretary on the requisition of a Director
shall, at any time, summon a meeting of the Board.

86. (i)  Save as otherwise expressly provided in the Act, questions arising at any
‘meeting of the Board shall be decided by a majority of votes.

(ii) In case of an equality of votes, the chairperson of the Board, if any, shall
have a second or casting vote.
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The continuing Directors may act notwithstanding any vacancy in the Board; but,
if and so leng as their number is reduced below the quorum fixed by the Act for
a meeting of the Board, the continuing Directors or Director may act for the purpose
of increasing the number of Directors to that fixed for the quorum, or of summoning
a general meeting of the Company, but for no other purpose.

(i)  The quorum for a meeting of the Board shall be as provided under Section
174 of the Act. If a quorum shall not be present within fifteen minutes from
time appointed for holding a meeting of the Board, the meeting shall be
adjourned to the same day in the next week, at the same time and place or
to such other date, time and place as may be decided by the Directors present.

(i)  If at any adjourned meeting of the Board, the quorum is not present then
the Directors present not less than two shall be the quorum.

(i)  The Board may elect a chairperson of its meetings and determine the period
for which he is to hold office. :

(iiy If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within fifteen minutes after the time appointed for holding the
meeting, the Directors present may choose one of their members to be
Chairperson of the meeting.

(i}  TheBoard may, subjectio the provisions of the Act, delegate any of its powers
~ to committees consisting of such member or members of its body as it thinks
fit.
¥
(ii)  Any committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on it by the Board.

(i) A committec may elect a Chairperson of its meetings.

(ii)  If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within fifteen minutes after the time appointed for holding the
meeting, the members present may choose one of their members to be
Chairperson of the meeting.

() A committee may meet and adjourn as it thinks fit.

(ii)  Questions arising at any meeting of a committee shall be determined by a
majority of votes of the members present, and in case of an equality of votes,
the Chairperson shall have a second or casting vote.

All acts done in any meeting of the Board or of a committee thereof or by any
person acting as a Director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appointment of any one or more of
such Directors or of any person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such Director or such person had been
duly appointed and was qualified to be a Director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed
by all the members of the Board or of a committee thereof, for the time being entitied
to receive notice of a meeting of the Board or committee, shall be valid and effective
as if it had been passed at a meeting of the Board or committee, duly convened
and held. :

A
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MANAGING DIRECTOR, CHIEF EXECUTIVE OFFICER, MANAGER,
COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

9s.

96.

9.

98.

(i}

(i1)

{iii)

Subject to the provisions of Section 197 and 203 and other applicable
provisions, if any, of the Act, the Board shall have power from time to time
to appoint any person as Managing Director(s) or Whole-time Director of
the Company on such terms and conditions as the Board think fit subject
to approval of members, wherever applicabie. '

The Managing Director shall not, while he continues to hold office, be subject
to retirement by rotation. If he ceases to hold the office of Managing Director
he shall ipso facto and immediately cease to be 2 Managing Director.

Subject to the provisions of the Act and within the overall limit prescribed
under the Articles for the number of Directors on the Board, the Board may
appoint any Senior Executive of the Company as a Whole-time Director of
the Company for such period. The Senior Executive so appointed shall be
liable to retire by rotation as provided in the Act but shall be eligible for
re-appointment. His re - appointment as a Director shall not constitute break
in his appointment as a Whole-time Director.

Subject to the provisions of the Act —

(i)

(i)

A Chief Executive Officer, Manager, Company Secretary or Chief Financial
Officer may be appointed by the Board upon such terms and conditions and
for such remuneration as it may think fit; and any Chief Executive Officer,
Manager, Company Secretary or Chief Financial Officer so appointed may
be removed by means of a resolution of the Board;

A Director may be appointed as Chief Executive Officer, Manager, Company
Secretary or Chief Financial Qfficer.

A provision of the Act or these regil]ations requiring or authorising a thing to be
done by or to a Director and Chief Executive Officer, Manager, Company Secretary
or Chief Financial Officer shall not be satisfied by its being done by or to the same
person acting both as Director and as, or in place of, Chief Executive Officer,
Manager, Company Secretary or Chief Financial Officer. i

(if)

THE SEAL

The Board shall provide a common seal for the Company as per the relevant
provisions of the Act and shall use the same suitably from time to time.

Provided that in case the Company is not willing to or does not have a
Common Seal or does not want to use the Common Seal for any reason,
whatsoever, the authorization given under Section 22(2) of the Act, shall
be made by 2 Directors or by a Director and Company Secretary, wherever
the Company has appointed a Company Secretary and the Docoments so
executed by such authorised person(s) shall be binding on the Company in
all respect even without using Common Seal on any documents of Company
and shall be as valid and effectual as it could have been when affixed with
the Common Seal of Company.

The Board shall provide for the safe custody of the seal.
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The Company is authorised, to have it seal for use in any territory, district
or place outside India, as may be authorised by the Board.

If the Company is willing to use the Common Seal on any document(s), it
shall not be affixed to any instrument except by the authority of a resolution
of the Board or of a committee of the Board authorised by it in that behalf,
and except in the presence of at least two directors and of the secretary or
such other person as the Board may appoint for the purpose; and those two
directors and the secretary or other person aforesaid shall sign every instrument
to which the seal of the company is so affixed in their presence.

' DIVIDENDS AND RESERVE

The Company in general meeting may decla're dividends, but no dividend
shall exceed the amount recommended by the Board.

Subiject to the provisions of Section 123 of the Act, the Company may pay
dividend out of allocable profits and other eligible incomes which may be
available for payment of dividend.

Subject to the provisions of Section 123 of the Act, the Board may from time to
time pay to the members such interim dividends as appears to it to be justified
by the profits of the Company.

(i)

(ii)

(if)

(iii)

The Board may deduct from any dividend payable to any member all sums of money,

The Board may, before recommending any dividend, set aside out of the
profits of the Company such sums as it thinks fit as a reserve or reserves
which shall, at the discretion of the Board, be applicable for any purpose
to which the profits of the Company may be properly applied, including
provision for meeting contingencies or for equalising dividends; and pending
such application, may, at the like discretion, either be employed in the
business of the Company or be invested in such investments (other than shares
of the Company) as the Board may, from time to. time, thinks fit.

The Board may also carry forward any profits whichit may consider necessary
not to divide, without setting them aside as a reserve.

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

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

All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion or portions of the
period in respect of-which the dividend is paid; but if any share is issued
on terms providing that it shall rank for dividend as from a particular date
such share shall rank for dividend accordingly.

if any, presently payable by him to the Company on account of calls or otherwise
in relation to the shares of the Company.

én
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) Any dividend, interest or other monies payable in cash in respect of shares
may be paid by cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is first named on
the register of members, or to such person and to such address as the holder
or joint holders may in writing direct.

{ii)  Every such cheque or warrant shall be made payable to the order of the person
to whom it is sent.

Any one of two or more joint holders of a share may give effective receipts for
any dividends, bonuses or other monies payable in respect of such share.

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

Ne dividend shall bear interest against the Company.

Unless otherwise resolved by the Board, no member shall be entitled to receive
payment of any interest or dividends in respect of his share or shares, while any
money may be due or owing from him to the Company in respect of such share
or shares or otherwise, howsoever either alone or jointly with any other person

" or persons and the Board may deduct from the interest or dividend payable to any

member all sums of money so due from him to the Company.

No unclaimed dividend shall be forfeited by the Board unless the claim thereto
becomes barred by law.

ACCOUNTS

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

(ii) No member (not being a Director) shall have any right of inspecting any
account or book or document of the Company except as conferred by law
or authorised by the Board or by the Company in general meeting.

WINDING UP
Subject to the provisions of Chapter XX of the Act and rules made thereunder

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

(ii)  For the purpose aforesaid, the liquidator may set such value as he deems
fair upon any property to be divided as aforesaid and may determine how
such division shall be carried out as between the members or different classes
of members.
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(iii) The liquidator may, with the like sanction, vest the whole or any part of
such assets in trustees upon such trusts for the benefit of the contributories
if he considers necessary, but so that no member shall be compelled to accept
any shares or other securities whereon there is any liability.

INDEMNITY

(i) Subject 1o the provisions of the Act, the Directors, and other officers for
the time being of the Company and the trustee (if any) for the time being
acting in relation to any of the affairs of the Company and every one of
them and everyone of their beirs, executors and administrators, shall be
indemnified and secured harmless out of the assets of the Company and also
fromand against all actions, costs, charges, losses, damages, expenses, which
they are any one of them, their executors or administrators shall or may incur
or sustain by reason of any act done, concurred in or omitted in the execution
of their duty or supposed duty in their respective office or trust except such
(if any) as they may incur or sustain througli or by their own willful negligence
and defaults of the others of them, or for joining in any receipt for the sake
of conformity to any bankers or other persons with whom any moeney or
effects belonging to the Company shall or may be lodged or deposited for
safe custody , or for the insufficiency of any security upon which any money
of or belonging to the Company shall be placed or invested or for any other
loss/ misfortune or damage which may happen in the execution of their
respective offices or trusts or in relation thereto, except; those items which
happened by or through their own willful neglect or default.

(ii} Every officer of the company shall be indemnified out of the assets of the
company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in which relief is granted to him by the court or
the Tribunal.

POWER TO ENFORCE SECRECY

Every Director, Manager, Auditor, Trustee, Member of Committee, Officer, Servant,
Agent, Accountant or other person employed in the business of the Company, shall
if so required by the Board before eatering upon his duties, sign a declaration
pledging himself to observe strict secrecy respecting all transactions of the Company
with customers and others and shall by such declaration pledge himself not to
reveal any of the matters which may come to his knowledge in the discharge of
his duties except when required so to do by the Board or by court of law or by
the person to whom such matters relate and except so far as may be necessary in
order to comply with any of the provisions contained in these presents.

GENERAL POWER

Wherever in the Act, it has been provided that the Company shall have any right
privilege or authority or that the Company could carry out any transaction only
if the Company is so authorized by its articles, then and in that case, this article
hereto authorizes and empowers the Company to have such rights privilege or
authority and to carry such transfers or activities as have been permitted by the
Act, without there being any specific article in that behalf herein provided.
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We, the several persons, whose names and addresses are subscribed, are desirous of being formed into a
Company in pursuance of this Articles of Association and we respectively agree to take the number of shares
in the capital of the Company set opposite our respective names.

Names, Addresses, Description Number of Sign;lture of Names, Addresses,
and Occupation of Equity Shares Subscribers Description
Subscribers taken by éach : and Occupation of
Subscriber Witnesses
1. SHANTILAL JAIN
Sfo Shri 8. K. Jain
2104, Bahadur Garh Road,
Delhi — 110 006 . .
(Business) 1 (One) - Sdf-
2. HEMA RAM
S/o Shri Gumana Ram
2104, Bahadur Garh Road,
Dethi - 110 006. .
(Business) 1 (One) Sd/-
3. ALOK SHARMA
S/o Shri B. M. Sharma
A-66, Naraina Industrial Area, ‘g
Phase-I, New Delhi — 110 028 ‘s
(Service) 1 (One) Sd/- = . é" g
%
4, RAM GOPAL VERMA " g E
S/o Shri P. N. Verma €. aUg
1-185, Naraina Vihar, 23 S g 3 g
New Delhi - 110 028 E Z3%c_
(Chartered Accountant) 1 (One) Sd/- g & '§ =2
= )
5. TEJ PALVERMA g bz g
S/o Shri L. D. Verma £« i a
IX/6077, Behind Police, Station, =R hnd

Kashyap Street, Gandhi Nagar,
Delhi - 110 031, .
(Service} ) 1 (One) Sd/-

6. MANJU VERMA
W/o Shri R. G Verma
I-185, Naraina Vihar,
New Dethi — 110 028

(Business) , 1 (One) Sd/-
7. PADMAVATHI BALAKRISHNAN '
W/o Shri Balakrishnan -
1008/1, Sat Nagar, Karol Bagh, ’
New Delhi — 110005 (Service) 1 (One) Sd/-
TOTAL 7 (Seven)
‘ Equity Shares

Place : Bombay Dated : 30th October, 1984



