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THE COMPANIES ACYT, 2013
&
THE COMPANIES ACT, 1956

(to be extent applicable)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF
STAR DELTA TRANSFORMERS LIMITED

The name of the company is "STAR DELTA TRANSFORMERS LIMITED."
The registered office of the company will be situated in the State of Madhya Pradesh.

A. The chiects to be pursued by the company on its incorporation are:- To carry on business as manufacturers
and repairers of and dealers in transformers, dynamos, motor, armatures, magnatoes, batteries, conductors,
insulators, converters, switchboards, stoves, cooker, glass, pottery, rubber, insulating material and generally
electrical plant, machinery and appliances. To carry on the business as iron masters, iron founders, steel
makers, and converters and manufacturers of, and warkers in, metal alloys of all description, and electrical
and mechanical engineers and wood and timber merchants, and carpenters. To carry on the business of
electricians, engineers, and manufacturers of all kind of electric Machinery and elecinc apparatus for any
purpose whatsoever and to manufacture, sell, supply and to deal in accumulators, lamps, meter, engines,
dynamos, batteries, telephonic or telegraphic apparatus of any kind and manufacturers of and dealers in
scientific instrument of any kind.

To carry on in India or elsewhere the business of manufacturing or producing or generating electric power
by conventional and non conventional methods including coal, gas, thermal, solar, hydro, wind and tidal
waves and to promate, constiuct, establish, or maintain, manage, operate take on hire, lease, power plant,
energy conservation projects, power house transmussion, CRCO lamination, control panels, parts of
transformers and distribution or supply electrical system for generation and to deal in the business of cables,
amorphous cores, wires of all types such as copper conductors or other type of conductors.

s

(2} Matters which are necessary for furtherance of the objects specified in clause 3{a) are=-

1. Toenter into contracts, agreements and arrangements with any other cornpany for the carrying
out by such other company on behalf of the company of any of the objects for which the
company is formed.

2. To carry on any other businass (whether manufacturing or otherwise) which may seem to the
company capable of being conveniently carried or in connection with the above or which it
may be advisable to undertake with the view to developing rendering vatuable, prospecting or
turning to account, any property real or personal belonging to the company or in which the
company may be interested,

had

To repair, alter, remodel, clean, renovate, convert, manipulate, and prepare for sale and resel:
any goods from time o time belonging to the company.

4. Tocary on business or branch of 2 business which this company is authorized to carry on by
means or through the agency of any subsidiary company or companies and to enter into any
agreement with such subsidiary company for taking the profits and bearing the losses of any
business or branch so carried on, or for financing any such subsidiary company or guaranieeing
its liabilities ar to make any other arrangement which roay seen desirable with reference to any

-
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9.

3.

14,

businass or branch so caried on inciuding gmwy at any time and either temporarily or

permanently to close any such branch or business

To appoint directors or managers of any ﬁuhgﬁdéaw cornpary or of any other company in which
this company is or may be interested.

To purchase, take on lease or in exchange, hire or otherwise acquire any immovable or movable
property and any rights or wm%@ges which the company may think necessary or convenient for
the purpose of iis business amﬁ’ in pm‘ﬁtiz*uiaf any tand, bzai% Eéﬂq, f;:awmsmt' ffiarhiﬁew rﬁ' nt

business or to fun the same i@ ACCOUN. as rmay Evi-.?%%'ﬂs expedl éfm,

Tasell, lease, grant licenses and other rights over and in any other manner deal with or dispose
of, the undertaking property, assets and effects of the f'{}m@w“y, or any part thereof, for such
lawful consideration as the company may think fit, and in particular 5{..,,1 shares, debentures or
securities of any other company.

To acquire and undertake the whole or any part of the business, property and labilities of any
person Or Company CAITYing on Or proposing to carry on any business which the company i
authorized to carry on or possessed of property suitable for the purpose of this company or
which can be carried or in conjunction therewith or which is capable of being ammﬂ@d 50 a8
directly or indirectly to benefit the company.

To purchase and or erect plant and machinery for any of the purposes and objects herein
mentioned,

i

To extend the business of the company by a;zx::%ﬁéng to altering orenlarging from time o time afl or
ary of the buildi dings, prermises and machinery wheresoever situate, for the time being the property
of the company, also by erecting new or additional buildings on all or any of the lands and
premises wheresoever situate for the time being the pmp’—«"?y of the company, and also by
spending from time to fime such sums of money as may f}m necessary or expedient for the
purpose of installing, improving, adding to, altering, repairing, and maintaining the buiidings
the machinery and property of the company.

To deal with moneys of the company not immediately required for the company business in
such lawful manner as may from time to ime be determined.

To open current and or overdraft accounts with any individual, firm, or a company or with any
bank or bankers or shroffs and financiers and fo pay into and to withdraw money from such
account in connection with the business of te company.

To exchange, sell, convey, assign, or grant any lease or leases of the whaole or any part of the
property whether movable or immovable of the company for other land or for cash, government
securities guaranteed by government or for shares in joint stock companies or partly for one and
partly for another or for such other property and securities so may be determined by the company
subject to the provisions of the Monopolies and Restrictive Trade Practices Act 1969,

To purchase or otherwise acquire and undertake all of any part of the business, property and
liability of or to amalgamate with or promote any other company or enter into partnership or
"sny pther wrfmg@mr%m for sharing profits, union of interest or co- {agﬁmww oint venture,

eciprocal concession, or otherwise wit th any person, firm or company carrying on or about o
wrw on any business mimﬁ% action capable of being conducied by this company, so as direcily
or indirectly to benefit the company. And to lend money fo guarantee the contacts of or otherwise
assist any sud’z person of company and to fake or otherwise acquire the shares and securiti ]
any such company and to sell, hold, re-issue with or without guarantee or otherwise deal with

8 (2
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20.

21,

22,

same, but the company shall not ¢
Regulation Act 1949.

ry on the banking business as defined under Banking

Subject to the provision of the companies act 2013 to distribute any of the property of the
Company among the remibers in specie or kind but so that no distribution amounting to reduction
of capital be rnade except with the sanction, if any, for the time being required by law.

To mia{‘@ fm reserve of o r;%"sir”bui‘e as divé Eend-ﬁ; o b(}*m&; afmmg the mem ters, or nihewf'ge o
on %»%‘"zaws 01 65*;“:‘33@2“5?;155”535& ssua@:ﬂ &ﬁg g}mm um hy h@ mm;}any fww mm@y arising from the mée of

forfeited shares, subject to the provisions of The Companies Act 2013 for the time being in
foree.

To draw, make, accept, endorse, discount, execute and issue promissory note, bills of exchange,

warrants, debentures and other negotiable and other ransferable instrument in connection with
the business of the company and alsoto take and recelve advancs of any sum or sums of money
with or without giving security upon such terms and conditions as the directors may deem
expedient, also to advance any sum of money upon or in respect of the purchase of the company,
upon such terms and security as the board of Directors may deem expedient, But the company
shall not to do Banking business as defined under the Banking Regulation Act 1949,

ubject 1o the Provision of Section 73 of the Companies Act 2013 and the Rules framed there
under to raise or borrow money from time to time for any of the purpose of the company bonds,
debentures, promissory notes or by taking credits in accounts current with any individual or
firm or with any Bank or Bankers or firm any financing corporations and whether with or
without giving in securlty goods or other articles or by mortgaging or selling or recelving advances
on the sale, mortgage, charge, or hypothecation of any lands, Building Machinery goods or
other property of the company or by such other means or arrangements as the Board of Directors
may in their own absolute discretion deem expedient.

To pay all costs, expenses incurred or sustained in or incidental to or about the promotion and
psiablishment of the ¢ w;’rg:}any or which the cormpany shall construe to be preliminary including
therein the costs of advertising, printing stationary and the expenses attendant upon the formation
of zgencies

To establish agencies in India and elseawhere for sales and purchases and 10 regulate and
discontinue the same,

To apply for and take over, protect purchase or otherwise acquire any Hoense, patents, patmn%
rights, or inventions, copyright or secret processes, trademarks, designs licenses, concessions,
whether in Indiz or elsewnere which may be useful for the company objects and to grant licenses
or right to use the same.

aubjwi to the provisions of Section 2(31), 73, 74 of The companies Act 2013, and the Rules
framed there under, to accept money on %@aﬂ and deposits upon such ferms as the COMpanys
may approve bt not so as to do banking business as definad in the Banking Regulation Act
1949,

To enter into arrangements with the government of India or local or State Government or with
any Government whatsoever or with any authorities, municipal, focal or otherwise, or with any
Landlords or other persons that may seem conducive to the company object or any of them and
to obtain from such Government, state or authority, Landlords or other persons any rights,
powers, pr ivileges, licenses, grants and concessions which the company may think desirable to
obtain in connection with its business and to carry out, exercise and comply with any such
arrsngements, rights, orivileges and concessions. >
3




{o establish provide, maintain endow, subscribe 1o and conduct or otherwise ise and
help research {aboratories and experimental workshop for scientific and technical researc £ and
experimental and to underiake and Laary with all scientific and technical researches, experiments,
and tests to all kinds and to promote studies and research, both scientific and mrhn al,
investigation and invention by gt“xi'ﬁwdma g Subsiding or assisting laboratories wr}?‘k%mq libraries,
lectures, meetings and conferences and by providing the remunerations of scientific or techr nmé
professors o tsachers and by providing for the award of exhibition, scholarship prices

grants to students or otherwise or generally toe PRcourage, promote and reward studies, researches,
mvestigation, experiment, tests and inventions of any kind that may be considered likely 1o

assist any of the business which the company is authorized to carry on.

25.  To aid pecuniarily or otherwise an association, body or movernent having for an object the
: y ; i

solution or settlement or surmoun ié%’;’:;' of industrial or labour problems or froubles or the

promotion of industry or trade, But the company shall not act,

e unian,

26.  To provide for the welfare of ﬁfﬂnimyawa or ex-ermnpl s or Bx Direciors of the
company and the wives and families ur dependents or connect
of houses, dwellings or, chawls, or by grants of money, pensions, &?é@wawﬂ% bonus, or other

paymenis or by ¢ reaﬂf‘zg and from time to time subscribi ng or contributing, to provident and
other associations, institutions, funds, or trusts and by providing and subscribing or contributing
towards places M instructions and r&wa@:ima, Rospitals and dispensaries, mm;wf and other
attendance as the company shall think fit and to subscribe or mhxwwaﬂe to assist or to guarantes
money charitable, benevolent religious, f_;;x‘w&”i““ national, or other institutions GE“OD;‘PH?VW ich
shail have any moral or other claim to support o aid by the cor “‘;g‘mwmi ner by reason of locality
of operation or of public and general utility or otherwise, but the company shall not make any

political donation as prohibited under %e ion 188 of the companies Act 2013,

of Sufgffé persons by building

s 1o this company either by cash
rities of the company credited as

1o remunerate any persons firm or company, rendering ser
payment or by the allotment to him or them of shares or sec
pald up in full or in part or otherwise as mav be thought expedient.
; F gt

a3
o

28, To acguire and secure mermb @rssh;p seat to privilege either in the name of the company or its
nominess, in and of any association, exchange, market 4‘7§mnm~e.,

description of goods, pm“}wﬁ es and others.

or institution dealing in any

29. To nhm in or any way assist in obtaining any order of act of the legislature, government or ather

necessary Authority for enabling this company to carry out of its objecis into effect or for effecting

any modification or amendments of the companys memorandum aﬂdfﬁr Article of Association

or for any ofher purposes which may seem expedient, a"w;h 0 procure this company 1o be legalized

or registerad in accordance with the laws of any country or state in which it may or may propose

to carry on operation and 1o oppose any proceeding or application which may seerm caloulated
directly or indirectly to prejudice the companys interests,

30, Toamend or modify the Memorandum and/or Article of Association of the company in accordance
with the provisions of the companies Act 2013,

IV,  The Hability of the member(s) is limited and this liability is limited to the armount unpaid, if any, on the shares
held by them.

R (Rupees Three Crores Twelve Lakhs Fifty

mowxas;d; Eguity shares of Rs. 1 Qf HJW&‘P e

le Cumulative Prefere; ;

Y.  The share capital of the company is
Thousandjdivided into 3075000 (Thirty i;.eﬂ

only) each and 56,000 Fifty Thousand) 15¢
Tenjeach.




We, the several persons whose names and addresses are subscribed hereto, are desirous of being fromto
company, in pursuance of this Memorandum of Association and we respectively agree to take the number shares
in the capital of the company sel opposite our respeclive names,

5.Mo., Name, Addresses, description [No. of Shares taken | Signature of each Mames, addresses,
and occupation of the subscribers | {in words & fig subscriber description of witnesses
1. | Mr. Syed Moin-U-Zaffer 10 S/

50 Syed Ameer

(ndustrialish

20, Karani Bidg., Spence Street,
4ih Floor Byeulia, Bombay-8

2. | Mr. Hemendra Dalichand Shab 10 S/
S Dalichand Shah

(ndustrialist

5E, Dattarya Road, Flat No. 4,
Bantacruz-West, Bombay-400054

3. i Mr. Shatkh Ahmed Sarang 10 Sl
S/o Gafoor Abduliah Sarang
{Industrialist

46, Husain Patel Marg, Sarang
House, Mazagaon, Bombay-10

4. | Mr, Uppoor Sedashiv 10 -Sd/-
| S8/o 405, Monapna

{(industrialist)

| Srijikrupa, Prabhat Colony,

| oth Road, Flat No, 2, Santaceuz,
East Bombay-55

[#3

tr. Rasildal lethalal Shal 10 Sl
S/o jethalal C. Shah
{rdustrialist

74, lawaharnagar, Goregaon
| West, Bombay-400062

&. | Mr. Manharlal Rambhai Amin 10 Sd/-
S/o Rambhai Amin
{industrialist)

70, lawaharnagar, Goregacn
West, Bornbay-400062

7. | Mr. Syed Akhtar Hasan 10 -Sd/-
S/o Syed Sarwar Hasan
(Agriculturis)

5, HMarmidia Road,
Bhopal 462001 (M.P.)

DATED AT BHOPAL 1st DAY OF FER. 1877




{1)

(2}

THE COMPANIES ACT, 2013
&
THE COMPANIES ACT, 1956

(to be extent applicable)

{COMPARNY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
STAR DELTA TRANSFORMERS LIMITED

Interpretation

In these regulations-

(a)
(k)
()

"the Act” means the Companies Act, 2013,
"the seal” means the common seal of the company.

“the company means "STAR DELTA TRANSFORMERS LIMITED"

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

(i

{

Share capital and variation of rights

The Authorized Share Capital of the Company shall be such as is stated in Clause V of the
mMemorandumn of Association of the Company, or any alterations made thereto from time 1o
time. The Share Capital of the Company may be sub-divide consolidate and increase and with
power from time to time to issue any shares of the original capital with and subject to any
preferential, qualified or special rights, privileges or conditions as may be, thought fit, and upon
the subdivision of shares to apportion the right to participate in profits, in any manner as between
the shares resulting from sub-division.

Subject 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 ta 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.

The Company may issue Preferential Allotment as and when needed, pursuantto provisions of
Section 62 of the Companies Act 2013,

The Board shall chserve the restrictions as to alfotment of shares to the public contained in
Section 39 of the Act and shall cause to be made the return as to allotment provided for the
Section 39.

Subject to the provisions of the Act and these Articles, the Board may allot and issue shares
in the capital of the company as payment or part payment for any property sold or lransierred,
goods or machinery supplied, or for services rendered to the Company, either on or about
the formation or promotion of the company or the conduct of its business or suppiy of know-
how or technical information or assistance, and any shares which may be so allotted may be
issued as fully paideup shares, and if so jssued be deemed to be fuily paidup shares,




{ity  The money (if any) which the Board shall on the allotment of any shares beirig made by
them, require or direct to be paid by way of deposit, call or otherwise, in respect of any
shares allotted by them, shall immediately on the inscription of the name of the allottee in
the Register of Members as the name of the holder of such shares, becomes a debt due to
and recoverable by the Company from the allottes thereof, and shall be paid by him
accordingly.

vy Every member or his heirs, executors or administrators, shail pay to the Company the portion of
the capital represented unpaid thereon, in such amounts, at such time or times and in such
manner, as the board shall from time (o time in accordance with the Company's regulations
require or fix for the payment thereof,

it Every person whose name is entered as a member in the register of members shall be entitied 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

by several certificates, each for one or mare of his shares, upon payment of twenty rusees for
each cerificate after the first.

i} Every certificate shall be under the seal and shall specify the shares to which it relates and the
amouni paid-up thereon,

o
s

{ity  In respect of any share or shares held jointly by several persons, the company shall not be
bound to issue more than one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficlent delivery to all such holders,

Shares may be registered in the name of any person, company or other body corporate but not
more than three persons shall be registered jointly as members in respects of any shares.

il Wany share certificate be worn out, defaced, mutilated or torn or if there be no further space on
the back for endorsernent of transfer, then upon production and surrender thereof to the company,
a new certificale may be issued in liey thereof, and if any certificate is lost or destroyed then
upon proof thereof to the satisfaction of the company and on execution of such indemnity as the
company deermn adeguate, a new certificate in lieu thereof shall be given. Every certificate under
this Article shall be issued on payment of twenty rupees for each certificate,

iy 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 recognised by the company as holding any share upon
any trust, and the company shall not be bound by, or be compelled in any way to recognise leven
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 ragulations or by law otherwise
provided) any other rights in respect of any share except an absolute right to the entirety thereof in the
registerad holder.

s

i The company may exercise the powers of paying commissions conferred by sub-section (&) of
section 40, provided that the rate per cent. or the amount of the commission paid or agreed 1o
be paid shall be disclosed in the manner required by that section and rules made thereunder.

tip  The rate or amount of the comimission shall not exceed the rate or amount prescribed in rules
made under sub-section (6) of section 40,

e




30,

11

(i1}

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 parily in the other.

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 chares of that class) may,
subject to the provisions of section 48, 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,

To every such separate meeting, the provisions of these regulations relating to general meetings
shall mutatis mutandis apply, but so that the necessary guorum shall be at least 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 righits
shall not, unless otherwise expressly provided by the terms of issue of the shares of that class, be
deemed to be varied by the creation or issue of further shares ranking paripassu therewith,

Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary
rasolution, be issued on the terms that they are (o be redeemed on such terms and in such manner as
the company before the issue of the shares may, by special resclution, determine.

{a)

{b)

o}
(d)

{e)

Further issue of Capital

The Board decided to increase the Capital of the Company by the issue of new shares, then
subject to any directions to the Contrary which may be given by the company in Ceneral
Meeting and subject only to those directions, such further shares shall be offered 1o the
persons who, at the date of the offer, are holders of the equity shares of the company, in
proportions as nearly as circumstances admit to the capital paid upon those shares at that
date and such offer shall be made by a notice specifving the number of shares offered and
limiting a time not being less than fifteer days and not more than 30 days from the date of the
offer within which the offer, if not accepted, will be deemed to have been declined After the
expiry of the time specified in the notice aforesaid or on receipt of sarlier intimation from the
verson o whom such notice is given, if he decline to accept the shares offered, the Board may
dispose them of in such manner as it thinks most beneficial to the company.

Notwithstanding anything contained in clause (i} hereof the further shares therein referred o
may be offered to any persons whether or not those persons include the persons referred o in
clause (i) in any manner whatever either:

if a vrdinary resolution to that effect is passed by the Company in general mecting or

Where no such ordinary resoiution is passed, if the votes cast (whether on a show of hands or
on a poll, as the case may be} in favour of the proposal contained in the resclution moved in
that general meeting (including the casting vote, if any, of the chairman) by members who,
being entitled sc 1o do, vote in person or, where proxies are allowed, by proxies, exceed the
vates, if any, cast against the proposal by members sc entitled and voting on ordinary
resolution,

Nothing is clauses (1) and {2} of this Article shall applv to the increase of the subscribed
capital caused by exercise of option attached to debenture issued of foans raised by the
Company to convert such debeniures or loans raised by the Company or o subscribe for
shares in the Company in the cases permitted by Section 62 of the Act.




iz,

14.

Power also to Company in General Meeting o jssue shares

in addlition to and without derogating from the powers for that purpose conferred on the Board under
FURTHER ISSUE OF SHARE of the Company in General Meeting may determine thar any shares
{whether forming part of the original capital or of any increased capital of the companyy shall be
offered to such persons (whether members or not) in such proportions and on such terms and conditions
and either (subject to compliance with provisions of section 78 and 79 of the Act) at a premium or at
par or at a discount, as such general meeting shall determine and with full power to give any person
{whether members or not) the option to call for or to be allotted shares of any class of the Company
afther (subject to compliance with the provisions of section 78 and 79 of the Act) at a premium or at
par or at discount, such option of the exercisable at such times and for such consideration as may be
directed by such General meeting or company in general meeting may make any other provision
whatsoever for the issued, allotment or disposal of any shares.

Agcceptance of Shares

Any application signed by or on behalf of any application for shares in the company, followed by
allotment of any shares therein shall be an acceptance of shares within the meaning of this Article
and every person who thus or otherwise accepls any shares and whose name is on the Register
shall, for the purpose of these Articles, be a member.

Joint Holder

Where two or more persons are regisiered as holders of any shares, they shall be deemed to hold the
same as joint tenants with benefits of survivorship subject to the following and other provisions
contained in these Articies:-

{a)  Shares may be FégﬁSi‘@?‘@d in the name of any person, company or other body corporate but
not more than three persons shall be regisiered jointly as members in respects of any shares.

()  The joint holders of a shares shall be jointly and severally liable to pay all cails or instalments in
respect thereof,

{c} If any shares stands in the name of two or more persons, the person first named in the
register shall as regards receipt of shares ceritificate, divideads or bonus or service of notices
and all or any other matter connected with the company, except voting at mesting and the
transfer of the shares, be deemed the sole holder theraof.

{d)  In the case of the death of any one or more of the persons named in the register of members
as the joint holders of any shares, the survivors shall be the only person recognized by the
Company as having any title to or interest in such shares, but nothing herein contained shall
be taken to release the estate of a deceased joint holder from any liability on shares held by
him jointly with any other person.

{e}  if there be joint registered holders of any shares, any one of such persons may vote at any
meeting either personally or by proxy in respect of such shares, as if he were sofely entitled
theseto, provided that if more than one of such joint holders be present at any meeting either
personally or by proxy, then one of the said persons so present whose name stands higher on
the Register of members shall alone be entitled to vote in respect of such shares but the other
or others of the joint holders shail be entitled to be present, at the meeting. Several execuiors
or administralors of as deceased member in whose name shares stand shall for the purpose
of these Articles be deemed joint holders thereof,
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The company shall have a first and paramount fien-

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

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

rovided that the Board of directors may at any time declare any share to be wholly orin
part exempt from the provisions of this clause.
The company’s lien, if any, on a share shall extend to all dividends pavable and bonuses declared
from time to ime in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on which the company has
2 lien:

Provided that no sale shall be made-

(i}

G5}

i}

unless a sum in respect of which the lien exists is oresently pavable; or

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 {0 the registered holder for the time being of the share or the person entitied thereto by
reason of his death or insoivency.

To give effect to any such sale, the Board may authorise some person (o transfer the shares solg
to the purchaser thereof,

The purchaser shall be registered as the holder of the shares comprised in any such transfer.
The purchaser shall ot be bound to see to the application of the purchase money, nor shali his
title 1o the shares be affected by any irregularity or ivalidity in the proceedings in reference o
the sale,

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.

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 twhether on account of the nominal value of the shares or by way of
premium) and not by the conditions of allotment thereof made payable at fixed times:

Provided that no call shall exceed ona-fourth of the nominal value of the share or be pavable at
less than one month from the date fixed for the payment of the last preceding cail,

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

A call may be revoked or postponed at the discretion of the Board,
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A cali shall be deemed to have been made at the time when the resolution of the Board authorising the

call was passed and may be required to be paid by instalments.

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

(i)

v

I a sum called in respect of a share Is not paid before or on the day appeinted 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 cent. per annum or at such lower
rate, if g{’ay, as the Board may detarmine,

The Board shall be at liberty to waive payment of anv such interest wholly or in part,
Dy b4 Y H

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 2 call duly made and notified.

The Board-

{a)

e}

()

may, it it thinks fit, receive from any member willing to advance the sarme, all or any part of the
monies uncalled and unpaid upon any shares held by him; and

upon all or any of the monies so advanced, may (until the same would, but for such advance,
hecome 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.

On the trial or hearing of any action or suit brought by the Company against any shareholder ar
his representatives o recover any debt or money claimed to be due to the Company in respect
of his shares, it shall be sufficient to prove that the name of the defenidant is or was, when the
claim arose, on the Register of shareholders of the company as a holder or one of the holders of
the number of shares in respect of which such daim is made and that the amount claimed i5 frot
entered as paid in the books of the Company and it shall not be necessary 1o prove the appointment
of the Directors who made any call, nor that a quorum of direclors was present at the Board at
which any call was made nor that the meeting at which any call was made duly convened or
constituted nor any other matter whatsoever but the proof of matters aforesaid shall be conclusive
evidence of the debt.

Transter of shares/ debenture

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

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

Where the application is made by the transfer and relates to partly paid shares the wransfer
shaii not be registered unless the Company gives notice of the application to the transferre and
the transferee makes no objection to the transfer within two weeks from the receipt of notice.
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livi  For the purposes of sub-clause {c) above, notice 1o the transleree shall be deemed to have
been duly given if it is dispatched by registered post to the transferee al the address given in
the instrument of ransfer, and shall be deemed to have been duly delivered at the time at
which it would have been delivered in the ordisiary course of post.

(v}  The instrument of transfer shall afier registration be retained by the Company and shall
remain in its custody. All instruments of transfer which the Board may decline to register
shall on demand be returned 1o the persons depasiting the same. The Board may cause o be
destroyed all transfer deeds lving with the company for a period of more than eight vears.

(i) No transfer shall be made to a minor or a person of unsound mind.
The Board may, subject to the right of appeal conferred by section 58 decline to register-
{a) thetransfer of a share, notbeing afully paid share, to a person of whom they do not apprave; or
{h)  any transfer of shares on which the company has a lien.
The Board may decline to recognise any instrument of transfer unless-

{2)  The instrument of transfer is in the form as prescribed in rules made under sub-section (1) of
section 56;

by Theinstrument 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
rrake the fransfer: and

{cy  The ipstrument of transfer is in respect of only one class of shares.

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

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

Transmission of shares/ debenture

() Onthe death of a member, the surviver or survivors where the member was a jeintholder, and
his nominse or nominees of 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.

{iiy  MNothing 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 with other persons.

(il Any person becoming entitled to a share in consequence of the death or insclvency of a merber
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

by tormake such transfer of the share as the deceased or insolvent member could have made.

iy The Board shall, in either case, have the same right 1o decline or suspend registration as it
would have had, if the deceased or insolvent member had transferred the share before his death
or insolvency.

[
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) W the person so becoming entitled shall elect to be registered as holder of the share himsell, he
shall deliver or send to the company a notice in writing signed by him stating that he s0 elects,

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

(i) Allthe limitations, restrictions and provisions of these regulations relating to the right {o fransfer
and the registration of transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or insolvency of the member had not occurred and the notice or fransfer
weve a transfer signed by that member,

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

Provided that the Board may, atany 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 thereafter withhold payment of all dividends, honuses or other monies payable In
respect of the share, until the requirements of the notice have been complied with,

The Company shall keep a book to be called the "Register of Transfers” and there in shall be fairly
and distinctly entered the particulars of every transfer or transmission of any share.

Forfeiture of shares

if amember fails to pay any call, or instalment 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 instalment remains
unpaid, serve a notice on him requiring payment of so much of the call or instatment as is unpaid,
together with any interest which may have accrued.

The notice aforesaid shall-

(@ name aturther 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 1o be made; and

(b state that, in the event of non-payment on or before the day so named, the shares in respect of
which the call was made 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 notice has been given may, at anv time thereafter, before the payment required by the notice

has been made, be forfeited by a resolution of the Board to that effect.

iy Aforfeited share may be sold or otherwise disposed of on such terms and in such manner as the
Board thinks fit.

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

{4} Aperson 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 1o the company all monies
which, at the date of forfeiture, were presently payable by him to the company in respect of the
shares.

ad
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(iy  The liability of such person shall cease if and when the company shall have received payment in
full of all such monies in respect of the shares.

iy Aduly verified deciaration in writing that the declarant is a director, the manager or the secretary,
of the company, and that a share in the company has beco duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts thesein statedd as against all persons claiming
{0 be entitled to the share, except onfy such of those rights as by these Articles are expressly,
saved.

(it 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 15 sold
or disposed of;

fii)  The transferee shall thereupon 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
referance 1o the forfeiture, sale or disposal of the share.

it
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The provisions of these regulations as to forfeiture shall apply in the case of nonpayvment of any sum
which, by the terms of issug 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
dudy macde and notified,
The forfeiture of a share shall involve the extinction of all interest in and also of all claims and dernands
against the company in respect of the forfeited shares and all other rights incidental to the shares,
except only such of those rights as by these Articles are expressiy, saved,
Board may accept surrender of share

The Board may at any time, subiect to the provisions of the Act, accept the surrender of any share from
or by any member desirous of surrendering on such terms as the Board may think fit.

Restriction for sub-division or consolidation

The Board of Directors may refuse application for sub-division or consolidation of shares cerificates
into denominations of less 50 Fguity shares except when sub-division or consolidation is reguired to
be made to comply with a statutory order or an Order of 2 competent Court of Law.

Alteration of capital

The company may, from time o 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, the company may, by ordinary resolution -

(i consolidate and divide all or any of #ts share capital into shares of larger amount than its existing
shares;

by 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;:

@) cancel any shares which, at the date of the passing of the resgclution, have not been taken or
agre=d to be faken by any person,
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Where shares are converted into stock -

i,
-
]
e

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 adrmit

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

the holders of stock shall, according to the amount of stock held by themn, 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 cornpany and in the assets on winding
up) shall be conferred by an amount of stock which would not, if existing in shares, have
confarred that privilege or advantage.

such of the regulations of the company as are applicable to paid-up shares shall apply to stock
and the werds "share” and "shareholder" in those regulations shall include "stock” and "stock.
holder” respectively.

The company may, by special resolution, reduce in any manner and with, and subject to, any incident
authorised and consent required by law’-

(2
)
i)

e
o

(i)

its share capital;

ary capital redemplion reserve aocount; or

any share premigm account.

Capitalisation of profits
The company in general meeting may, upon the recommendation of the Board, resolve-

{a)  thatitis desirable to capitalise any part of the amount for the time being standing to the
credit of any of the company’s reserve accounts, or to the credit of the profit and loss
account, or stherwise available for distribution; and

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

The sumn aforesaid shall not be paid in cash but shall be applied, subject to the provision confained

in clause {411, either in or fowards

(A} paying up any amounts for the time being unpaid on any shares held by such members
respectively:

(B) paying up in full, unissued shares of the company to be allotted and disiributed, credited
as fully paid-up, to and amongst such members in the proportions aforesaid:

Q) partly in the way specified in sub-clause (A) and partly in that specified in sub-clause ().

(D} 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 1o be issued 1o
members of the company as fully paid bonus shares,

= CTED)
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E)  The Board shail give effect to the resolution passed by the company in pursuance of this
regulation.

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

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

i) enerally do all acts and things required (o give effect thereto,
g Y gs raq i
{iiif  The Board shail 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 shargs becoming distributable in fractions; and

&)

to authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the company providing for the allotrment 1o thern 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 existi ng shares;

{ii)  Any agreement made under such autharity shall be effective and binding on such members,
Buy-back of shares

Notwithstanding anything contained in these asticles but subject to the provisions of sections 68 to 70
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}  The Board may, whenaver it thinks fit, call an extraordinary general meeting.

Gy Hatany time directors capable of acting who are sufficient in number fo form a quorum are not
within India, any director or any two members of the company may call an extraordinary general
meeting in the same manner, as nearly as possible, as that In which such a meeting may be
called by the Board. (a) A General Meeting of the Company may be called by giving not less
than 21 clear days notice in writing to all members entitled to receive the same speciving the
place, day and hour of the meeting. b} The general meeting may be called after giving shorter
notice than that specified, if the consent is accorded thereto:() in case of annual general meeting,
by all the members entitled to vote thereat: (i) in the case of any other meeting, by members
nolding not less than 95 percent of such part of the paid-up share capital of the company as
gives a right to vote at the mesting.

Proceedings al general meetings
{i} Mo business shall be transacted at any general meating unless a guorum of members is present
at the time when the meeting proceeds to business.
(i) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in
secrion 103, '

The chairperson, if any, of the Board shall preside as chairperson at everv general meeting of the
company.

&>




54,

(¥

¥4

56,

9.

&0,

i there is no such Chairperson, or If he is not present within fifteen minutes after the Hme appointed
for holding the meeting, oris unwilling to act as chairperson of the meeting, the directors prasent shall
elect one of their members to be Chairperson of the meeting,

If at any meeting nio director is willing to act as Chairperson or if no director is present within fifteen
minufes after the time appointed for holding the meeting, the members present shall choose one of
their members to be Chairperson of the meeling.

Adjournment of meeting

b Where a m«s& ting of the members could not be held for want of quorum, then, the meeting shall
autornaticatly stand adjourned to the same da y af the same time and place in the nextweek or if
ay 15 a national holiday, il the next suco ﬂ-‘i“! 1z day, which is not a national holiday, at the

same time & PMace,

thatd

{ij  The Chairperson may, with the consent of any f"m‘@%‘érag atwhnich a quorum s present, and shall,
tf so directed by the meeting, adjourn the meeting from time to time and from place to place.

:

(i} Mo business shall be ransacted af any adjourned meeting other than the business left unfinished
af the meeting from which the adjournment took place.

{iv)  When a meeting is adjourned for thirty days or maore, notice of the adiourmed meeting shall be
given as in the case of an original mesting,

(v} Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary o give any
notice of an adjournment or of the business to be transacted at an adiourned meeting.

Vofing rights

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

{a)  anashow ol hands, every member present in person shall have one vote; and

(ol onapol, the voting rights of members shall be in proportion to his share in the paid-up eguity

share capital of the company.

A mernber may exercise his vole at a meeting by electronic means in accordance with section 108 and

shall vate only once,

i In1 the case of joint holders, the vote of the senior whe tenders a vote, whether in persan or by
all be accepled o the exciusion of the votes of the other joint holders,

proxy, st
(i) For this purpase, seriority shall be determined by the order in which the names stand in the

ster of members,

A memper of unsound mind, or In respect of whom an order has been made by any court having
iurisdiction in funacy, ma@g %fmrﬁ wiﬂ@‘?h@'r on a show of hands or on a poll, by his committes or other
legal guardian, and any such committee or guardian may, on a nol E /ot b” Droxy

Any business ather than that upon which a poll has been demanded may be proceeded with pendding
the taking of the poll, : '

Mo mermber shall be entitled to vote af any general meeting unless all calls or other sums presently
payable by him in respect of shares in the company have been paid.

@ Noobjection shall be raised to the qualification of any voter except at the meeting or adiourned
meeling at which the vote objected to is given or tendered, and every voie not disaliowed af

such meeting shall be vahid for |
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(i Any such objection made in due time shall be referred to the chairperson of the meeting, whose
decision shall be final and conclusive.

A vote given in accordance with the terms of an instrument of proxy shall be valid not
withstanding the previous death of the principal, or revocation of the proxy or of any power of
Attorney under which such proxy was signed or the transfer of the share in respect of which the
vote is given, provided that no intimation in writing of the death, revocation or transfer shall
have been received at the office before the meeting.

Proxy

The instrument appointing a proxy and the powerclattorney or other authority, # any, underwhich it
is signed or a notarised copy of that power or authority, shall be deposited at the registerad office of
the company not less than 48 hours before the time for holding the meeting or adiourned meeting at
whitich the person named In the instrument proposes to vote, of, in the case of a poll, not less than 24

hours before the time appointed for the taking of the poll: and in default the Instrument of proxy shall
not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the rules made under section
105,

A vote given in accordance with the terms of an instrurment of proxy shall be vafid, 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 whicn 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 s office before the commencement of the mesting or adiourned mesting
at which the proxy is used.
| Board of Direclors
The number of Directors shall not be less than three.
The first director of the company shall be:
(1) Syed Moin-U-Zaffer
(2} Shri Hemendra Dalichand Shah
{3y Shri Uppoor Sadashiv
{4} Shaikh Ahmed Sarang
{5:  Shri Rasikial Jethalal Shah
(6} Shri Manharial Rambhai Armin
(7} Sved Akhtar Hasan
Tt Present Directors of the Company are;
(1 Mr. Kishore Gupta - Managing Director appointed on 31/10/1987
(2} Mr. Rakesh Gupta - Whaole Time Director appointed on 15/10/1987
(3)  Mr. Laxmendra Maheshwari - Independent Director appointed on 25/06/2009
{4;  Mr. Shashendra lahri- independent Director appointed on 25/06/2009
(5)  Ms, Chh

sotor appointed on 27/03/2015

avi Kharb - Independent Dir

qg}:"m
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() Theremuneration of the directors shall, in so far as it consists of a monthly paymertt, be deemed
to accrue from day-to-day. The remuneration of each director for attending the meetings of the
Board or Committee thereof shall be such sum or such other fees as may be prescribed by law
and as may from time to time be fixed by the Board for each such meeting of the Board or
Committee thereof attended by him. Subject to the provisions of the Act, the Directors shall be
paid such further remuneration {if any} as the Company in General Meeting shall from time 1o
time determine.

(5} In addition to the remuneration payabfe to them in pursuance of the Act, the directors may be
paid alltravelling, hotel and other expenses properly incurred by them

taj in attending and returning from meetings of the Board of Directors or any committes
thereof or general meetings of the company; or

by  inconnection with the business of the comparny.
The Board may pay all expenses incurred in getting up and registering the company

1} The company may exercise the powers conferred on it by section 88 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 # may thinks fit respecting the keeping of any such register.

2} Allcheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instrurments,
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 Ume to time by resolution determine.

31 Bvery director present at any meeting of the Board or of a commitiee thereof shall sign his name
in a book to be kept for that purpose.

i Subject 1o the provisions of section 149, the Board shall have power at any time, and from time
o time, fo appoint a person as an additional direcior, 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,

() Such person shall hold office only up to the date of the next annual general mesting of the
company but shall be eligible for appointment by the company as & director at that meeting
subject to the Provisions of the Act.

The board shall have power at any time and from time 10 time to appoint any other qualified person to
be a director to fill a casval vacancy.such casual vacancy shall be filled by the board of directors at &
meeting of the buard, Any person so appointed shall hold office only upto the date upto which the
director in whose place was appointed would have held office, if it had not been vacated as aforesaid
but he shail then be eligible for re-olection.

The company may agree with any financial institution, company or any other authority, person, state,
or institution that in consideration of any loan or financial assistance of any kind what so ever which
may be rendered by it, it shall have power to nominate such number of direciors of the company
as may be agreed and from time to time remove and reappoint them to fill in vacancy caused by
such directors otherwise ceasing to hold office. Such nominate directors shall not be required to
hold any qualitication shares and shall not be liable to retire by rotation,

Any trust deed for securing debentures or debenture stock may, if so arranged, provide for the
appoimtment from time 1o time by the trustees thercof or by the holders of the debenture or debenturs

Qs
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stock of some person to be a director of the company and may empower such trustees or holders of
debentures or debenture stock from time to time 0 remove any director so appointed. A director
appointed under this article is herein referred to as a debenture director and the term debenture
director means a director for the time being in office under this article. A debenture director shall
not be bound to hold any qualification shares and shall not be liable to retire by rotation or be
removed by the company. The trust deed may confain such anciliary provisions as may be arranged
between the company and the trustees and all such provisions shall frave effect not withstanding
any of the other provision herein contained.

Subject to the provisions of Section 188 of the Act, a director shall not be disqualified from contracting
with the Company either as vendor, purchaser or otherwise for zoads, materials or services or for
underwriting the subscription of any shares in or debeniures of the Compary nor shalf any such
contract or arrangement entered into by or on behall of the company with a relative of such
director or a firm in which such Director or relative is a paitner or with any other partner i such
firm or with a private company of which the director is a member or director be awarded nor shail
the director so contracting or being such member or so interested be liable to account 10 the
company for any profit realized by any such contract or arrangement by reason of such director
holding office or of the fiduciary relation thereby established, hut it is declared that the nature of his
interest must be disclosed by him as provided by the Act.

Every director who is in any way whether directly or indirectly concerned ar interested in a contract
or arrangement entered into or to be entered info by or on hehalf of the company shall disciose the
nature of his concern or interest at meeting of board as required by Section]88 of the Act. A
general notice, renewable in the last month of each financial year of the company as provided foi
in Section 188 of the Act, the director is a director or a member of any specified body corporate o
is a member of any specified firm and is o be regarded as concerned or interested in any subsequer
contract or arrangement with that Body corporate or firm shall be sufficient disclosure of the concern
or interest in relation to any contract or arrangement so made and after such general notice it shal.
not be necessary to give special notice refating fo any particular contract or arrangement with
such body corporate or the firm provided that such general notice is given al a meeting of the
Board of Directors or the Directors concerned takes reasonable steps to secure that it is brought ug
and read at the first meeting of the Board after it is given, Provided that this article will not apply tc
any contract or arrangement entered inlo between the company and any other company where
any of the directors of the company or two or moie of them together holds or hold not more thar
two percent of the paid up share capital in the other company.

A director of a company may be or become a director of any company promoted by the comparn;
or in which he may be interested as vendor, member or otherwise and no such direcior may be
accountable for any benefit received as director or member of such company,

All the acts done by any meeting of the board or by a committee of the board or by any persor
acting as a director shall, notwithstanding that it shall afterwardls be discoverad that there wa
some defect in the appointment of such director or persons acting as aforesaid or that they or am
of them were disqualified or had vacated office or that the appointment of any of them had beei
terminated by virtue of any provision contained in the act or in thase articles, be as valid as i
every such person had been duly appointed was qualified to be a director and had not vacated hi
office or his appointment has been terminated provided that nothing in this article shall be deemed tt
give validity to acts done by a directors after his appointment has been shown to the company to b
invalid or to have terminated.

7>
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Fower of board

Subject o the provisions of section 179 of the Act, the control of the Company shall be vested in the
Board who shall be entitled to exercise all such powers and to do all such acts and things as the
Company is authorized 10 exercise and do provided that the board shall not exercise any power or
do any act or thing which is directed or required whether by the Act or in other statute or by the
Memorandum of the Company or by these Articles or other wise to be exercised or done by the
Company In Ceneral Meeting provided further that in exercising any such power or doing and
such act or things, the Board shall be subject to the provisions in that behalf contained in the Act or
in any other Act or in the Memorandum of the Company or these Articles or any regulations not
inconsistent therewith and duly made there under including regulations made by the Company in
General Meeting but no regulations made by the company in general meeting shall invalidate any
prior act of the Board which would have been valid if those regulations bad not been made.

Power of Attorney

At any ime and from time to time by powers of attorney under the seal of the Company to appoint any
person of persons Lo be the attorney or attorneys of the company, for such purposes and with such
power authorities and discretionsinot exceeding those vested in or exercisable by the Board) and for
such period and subject to such conditions as the Board may from time to time think fit and any such
appointrment may (if the Board think fit) be made in favour of the members or any of the members of
any commitiee of the Board or afocal Board or in favour of any company or the shareholders, directors,
norminees or managers of any company or firm or otherwise in favour of any fluctuating body of
persons whether nominated directly or indirectly by the Baard and any such power of atorney may
contain such powers for the protection or convenience of persons dealing with such attorney as the
Board may think it and may contain powers enabling any such delegate or attorneys as aforesaid o
sub delegate all or any of the powers, authorities and discretions for the time being vested i them,

Proveedings of the Board

(i} The Board of directors may meet for the conduct of business, adjourn and otherwise ragulate its
mestings, as it thinks fit.

{i)  Adirecior may, and the manager or secretary on the requisition of a direcior shall, at any time,
surnmon a meeting of the Board.

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

(i In case of an equality of votes, the chairperson of the Board, if any, shall have a second or
casiing vole,

The continuing directors may act notwithstanding any vacancy In the Board; but, if and so fong as
their number is reduced below the quorum fixed by the Actfor a meeting of the Board, the continuing
directors or director may act for the purpose of increasin g the number of directors to that fixed for the
quorum, or of summoning a general meeting of the company, but for no other DUrpose.

) The Board may elect a chairperson of its mestings and determine the period for which he is to
hold office,

4 ¥ nosuch Chairperson is elected, or if at any meeting the Chairperson is not present within five
minutes after the time appointed for holding the meeting, the directors present may choose one
of their number o be Chairperson of the meeting,
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A resalution shall be deemed to have been duly passed by the Board or by a commitiee
thereof by circulation, if the resolution has been circulated in draft together with the necessary -
papers, if any 1o all the directors or to all the members of the committee and has been
approved by majority of the directors or members of the commiltee who are entitled to vote
on resolution

() The Board may, subject io the provisions of the Act, delegate any of its powers to commitiees
consisting of such member or members of its body as it thinks fit,

(il 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 committee may elect a Chaiyperson of ifs meetings
i)y 1 nosuch Chairperson is elected, or if at any meeting the Chairperson is not presents within five

minutes after the time appointed for holding the meeting, the members present may choose one
of their members 1o be Chairperson of the meeting.

iy Acommittee may meet and adjourn as it thinks fit.

iy 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 vole.

All acts done in any meeting of the Board or of a committee thereol or by any person acting as a
director, shall, notwithstanding that it may be afterwards discovered that there was some defect inthe
appointment of any one ur more of such directors or of :]J’W 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 andwas 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 entitled to receive notice of a meeting of the
Roard or commitiee, shall be valid amd affective as i it %m{% seen passed al a meeting of the Board or ¢
commitiee, duly convened and held

Chief Executive Officer, Manager, Managing Director, Company Secrefary or
Chief Financial Officer
Subject to the provisions of the Act-
y  Achief executive officer, manager, company secretary or chief financial officer may be appointed
by the Board for such term, at such remuneration and upon such conditions as it may thinks fit;

and any chief executive officer, manager, comparny secretary or chief financial officer so appointed
may be removed by means of a resolution @% the Doard;

o—

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

A provision of the Act or these regulations requiring or authorizing a thing to be done by or to a
director and chief executive officer, manager, company secretary or chief financial officer shail
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 chiel financial officer,

Subject to the provisions of the Act and of the Articles, a Managing Director/Whole Time Director
shall not, while he continues to hold that office, be subject to retirement by rotation but he shal,
subject to the provisions of any contract between him and the company, be subject to the same




provisions as to resignation and removal as the other directors of the company and he shall ipso
facto and immediately cease to be a managing director/whole time director if he ceases to hold
the office of director from any cause.

Provided that if it any timethe number of such Directors (including Managing Director! Whole
lime Director) as are not subject to retirement by rotation shall exceed one- third of the total
number of the Directors for the time being, theni such Managing Director or Managing Directors/
Whole time directors, as the directors shall from time to time select, shall be liable to retirement by
rotation o the intent that the directors ot liable to retirement by rotation shall not exceed one-third
of the total number of Directors for the time being.

Subject to the supervision and control of the Board of Directors, the day to day management of the
Company shall be in the hands of the Managing Director/Whole time Directors. The Directors
may from time to time entrust to and confer upon a Managing Director/Whole Time Director for
the time being such of the powers exercisable under these presence by the directors as they may
think fit, and may confer such powers for such time, and to be exercised for such objects and
purposes, and upon such terms and conditions and with such restrictions as they think expendient,
and may, subject to the provisions of the act and these articles, confer such powers, either collaterally
with, or to the exclusion of and in substitutions, for all or any of the powers of directors in that
behalf, and may from time to time revoke, withdraw, alter or vary all or any of such powers.

Inserted pursuant to Chairperson of the Company

special resolution | 85A. The Managing Director of the Company shall act as the Chairperson of the
passed on 30th | Company.”
September 2016

Social responsibility of the company

86.  The Company shall Endeavour to promote the objective of social and econornic development consistent
with the needs of efficiency and productivity harmonising the interest of the consumers, shareholders,
employees and managernent and try to ameliorate the hardships and promote the weifares of the
Community, specially in areas where it is carrying on its activities.

The Seal
87. () The Board shall provide for the safe custady of the seal.

(i The seal of the company 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 instrurnent to which the seal of the company is so affixed in their presence.

Dividends, Reserve and Depreciation Fund

88. The company in general meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board.

89.  Subject to the provisions of section 123, the Board may from time to time pay to the members such
interim dividends as appear to it to be justified by the profits of the company.

90. ()  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 fike 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.
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Gi)  The Board may also carry forward any profits which it may consider necessary not 1o divide,
without setting them aside as a reserve.

The Directors may, from time fo time before recommending any dividend, set apart any and such
portion of the profits of the company, as they think fit, as a depreciation fund applicable at the discretion
of the directors, for providing against any depreciation in the investmenis of the company or for re-
building, restoring, replacing or for altering any part of the buildings, work, plant, machinery or other
property of the company destroyed or damaged by fire, flond, storm, tempest, earthquake, accident,
riot, wear and tear or any other means whatsoever and for repairing, altering and keeping in good
condition the property of the company or for extending and enlarging the building, machinery and
property of the company with full power to employ the assets constituting such depreciation fund in
the business of the company and that without being bound 10 keep the same separale from the other
assets. '

All moneys carried to any reserve fund and depreciation fund respectively shalf nevertheless remain
and be profits of the company applicable subject to due provisions heing made for actual loss or
depreciation for the payment of dividend and such moneys a nd all the other moneys of the company
may be invested by the directors in or upon such investments o securities as they may select or may
be used as working capital or may be kept at any bank on deposit or otherwise as the directors may
from time to time think proper.

) 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 s long as nothing is paid upon any of
the shafes in the company, dividends may be declared and paid according 1o the amounts of the
shares.

i)  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,

Gin Al dividends shall be apportioned and paid proporticnately t the amounts paid or credited as
paid on the shares during any portion or portions of the pericd in respect of which the dividenc
is paid; but if any share is issued on terms providing that It shall rank for gividend as from a
particular date such share shall rank for dividend accordingly.

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

\ } pay ¥ y ¥
payable by him to the company on account of calls or otherwise in relation to the shares of the
company.

i)  Any dividend, interest or other monies payable in cash in respect of shares may be paio by
cheque or warrant seni 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
nolders may in writing direct.

i)  Every such cheque or warrant shall be made payable 1o the order of the person 1o whom I i
sent.

Any one of two or more joint holders of 2 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 o share
therein in the manner mentioned in the Act.




all bear interest against the company,

Accounis

The Board shall from time o ime determine whether and to what extent and at what times and
olaces and under what conditions or regulations, the accounts and books of the company, or
any of them, shall be open o the inspection of members not being directors,

(i) 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.

AUDIT

98. Auditors shall be appointed and their rights and duties regulated in acmf’dfmw with Section 139and
147 of the Act,

BORROWING POWERS

99, The Hfﬁh’-’h‘"f'ff? iy, from tme to Hime, at ifs discretion, subject 1o the provisions of 180 as per, the Campanies
Arl 2013, raise or borrow either from the Directors or from elsewhere and secure the pavment of any
surm or st of money for the purposes of the Company,

Subject (o the provisions of the act and these articles, if the directors or any of them or any other
person shall incur or be about Lo incur any liability, whether as principal or surety for the payment of
any sum primarily due from the company, the directors may execute or cause to be executed any
mortgage, charge or security over or affecting the whole or any part ol assets of the company by way
indemnity (o secure the directors or person so becoming liable as aforesaid from any foss in respect of
surch Habiliny

Winding up
100, Subject to the provisions of Chapter XX of the Act and rules made thereunder-

() If the company shall be wound up, the liguidator 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 whale or any part of the assets of the company, whether they shall consist of
property of the same kind or not.

o
Sy

For the purpose aforesald, the liquidator may sef such value as he deems fair upon any propety
to be dividad as aforesaid and may determine how such division shall be carried out as between
the members or different classes of members,

{1 The hguidator may, with the like sanction, vest the whole or any part of such assets in frustess
upon such trusts for the benelit of the contributories if he considers necessary, but so that ne
er shall be compelled o accept any shares or ofher securities whereon there is any lability,

memb
Indemnity

WL Every officer of the company shall be indemnified out of the assets of the company against any Hability

incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given
i has favour or inowhich he s acguitted or o which redef 15 grapted to him by the court or e

Tribain
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'
i
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company, in pu

We, the several persons whose names and addresses are subscr
rsuance of this articles of Association and we respectivel

of the company set opposite our respective names.

ihed hereto, are desirous of being info a2
y agree fo take the number in the capifal

5.Ma.

Name, Addresses, description

and occupation of the subscribers

Mo, of shares taken
{in words & fig)

Signature of each
subscriver

Wames, addresses,
description of wilnhesses

1,

M. Syed Moin-U-Zaller

S/ Sved Ameer

{industrialist)

20, Karani Bldg., Spence Street,
4th Floor Byculla, Bombay-8

10

Sl

Mir, Hemendra Dalichand Shah
S/a Dzlichand Shah

Andustrialise)

5E, Dattarva Road, Flat No. 4,
Santacruz-West, Bombay-400054

10

~Sci/-

Mr, Shaikh Ahmed Sarang

5/o Gafoor Abduilah Sarang
(ndustrialist)

46, Husain Patel Marg, Sarang
House, Mazagaon, Bombay-10

16

Mr. Uppoor Sedashiv

S/o LLE, Monappa

(industrialist)

Srijikrupa, Prabhat Colony,

ath Boad, Flat Mo, 2, Santacruz,
East Bombay-55

10

Mz, Rasilkial jethalal Shah
S/ojethalal € Shan
(nelustrialist)

74, lawaharnagar, Loregacn
West, Bombay-400062

S/

6.

Wiy, Manharial RBambhal Amin

| &/ Bambhal Amin

(ndustyialisy
70, lawaharnagar, Goregaocn

i

West, Bombay-400062

14

S~

Mz, Syed Akhtar Hasan
S/o Gyed Sarwar Hasan
{Agriculturist)

3, Hamidia Reoad,

Bhopal 462001 (MP

!

10

DAY

ED AT BHOPAL

1st DAY OF

FEB. 1977
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