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B. OBJECTS INCIDENTIAL AND ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS:?

L. To manufacture, buy, sell, exchange. alter, improve, manipulate, prepare for market import and export and
otherwise deal in all kinds of plant, machinery, apparatus, tools, utensils, substance materials and things necessary
Or convenient for carrying on any of the above specified business or proceedings or usually dealt in by persons
engaged in the like business or profession.

2. To acquire the batents, trade marks, concessions and/or any protected brocesses or privileges or monopolies.

exclusive or restricted ri ghts or provertics or interests in respect of any or all or about any particular techniqua or

. their process of fabrication or manufacture of any kind of manure, chemicals, pesticides, insecticides, drugs, ferti-

lizers, parts, components, machine, machinery or plant and/or for the purpose or functioning of any machinery,

machine, plant or component. and/or to grant leases or sublet or transfer or dispose of for or without consideration

such trade marks, concessions, monopolies or interests. to any other particular industry  or industries to person or
persons or association of persons or institution for any definite geographical territories.

3. To associate with any particular industries, to enter into any joint venture, or partnership, and/or to under-
take rendering of technical services in the shape as msntioned in the main objects and other projects.

4. To enter into partnership or into any arrangement for sharing, pooling, Profits, amalgamation, union of
intersts, co-operation, jiont venture, reciprocal concession or otherwise or amalgamate with any person or com:rany

5. To carry on any other trade or business which may seem to the company capable of being conveniently
carried on in connection with any of the Company’s objects.

6. To acquire and undertake the whole or any partof the business proderty and liablities and assets of any
person, firm or Company carrying on any business, which the Company is authorised to carry on or possessed of
‘broperty suitable for the purpose of the Company. :

7. To-take on lease, hire, purchass or otherwise acquire and maintain any lands, rights over or connected with
lands, buildings; work plant, machinery apparatus, stock in trade, immovable or movable property of any description,
which may be deemed necessary or convenient for any business which the ‘Company is authorised to carry on, or
otherwise turn to accovnt and use, exercise, develop or grant leases or licences in respect of - the properity, rights, or
information so acquired.

8. - To cause this Company to be registered or recognised in any foreign country or place.

9. To adopt such means of making known the production of the company as may seem expedient and in
particular by advertising in the press by circulars, by purchased and exhibition of works of art or interests, by
pnblication of books and magazines or periodicals and by granting prizes, rewards and donations.

10. 1 To borrow or raise or secure'the payment of money in snch manner as the Comany shall think fit and in

particular by the issue of debentures, debenture bonds or debenture stocks, prepetual ' or otherwise secured by’

mortgage of or any other securities or charges based upon the undertaking - of the Company or any part of its property
both the present and future including the uncalled capital and the rights or the Company or without any such
security, and upon such terms 2s to priority or otherwise and generolly to  borrow money in such manner as the
company shall think fit and 1o make such arrangements for obtaining over drafts  and other bankinig financial
assistance as may be deemed expedient and for the said purpose to execute necessary deeds in writing,
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11. To conduet any scientific, chemical or any other investigation, resecarch or experiment with a view to
inventing, perfecting or improving any process which the company is authoris *d to deal with.

12. To open an account or accounts with any individual firm or Company or with any banks and to pay
into and to withdraw money from such account or accounts whether they be in credit or otherwise to make accept,
endorse, discount, negotiate and execute and to buy, sell and in promissory notes, bills of exchange, hundies, bills
of landing.and other negotiable or transferable instruments.

13.  To pay for any property or rights acquired by the Company either in cash or by the allotment of fully
or partly paid sheres of this - Company with or without preferential rights in respect of divident or repayment of

- capital or otherwise or by any securities, which the Company has power to issue, or partly in one mode and partly

in any other and ‘generally on such terms as the Company may determine.

14.  To remunerate any person or Company for serviccs rendered in or about the formation or promotion of

“ of the Cempany, or the conduct of its business and to pay the preliminary expenses of the Company.

15." To appoint agents, sub-agents and establish ag:nc.cs or branches, service centres and departmental stores
of the Company in any part of the world. \

16. -To accept payment for any property or rights sold or otherwise disposed of or dealt with by the compaﬂy,
either in cash or by instalments or otherwise -or in shares of any Company with or witoout deterred or preferred
of the dividend or repayment of capital or otherwise or in debentures and debenture stock or other securities of any
Company or Corporation or, by mortgages, or partly in one mode and partly in another and generallay on such terms
as the Company may determine; and to hold, deal with or dispose of any considerations so received.

17. To employ experts to investigate and examine into conditions, prospects value, character and cirumstances.
of any concern and undertaking generally of any assets, property or rights, to expend money in experimenting upon,
‘patent or invention which the Company may acquire or propose to deal within the attainments of its main objects.

18. To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty, share of profits or
otherwise, mortgage, grant licence, easements, option and other rights in respect of and in any other manner deal
with or dispose of the undertaking of the Company or any part there of or all or any of the assets property for the time
being of the Company and for ady consideration whether in cash or in shares (fully or partly paid) debenture stock
or other interests in or secutities of any Com pany having objects altogether or in part similar to those of this
Company.

19. To grant annuities, pensions, allowances, gratuties and bonuses to any employees or ex-employee (including
Directors and ex-Directors) of the Company, or the relations, connections or dependents of any such persons to
establish or support associations, institutions, clubs, schools, funds, schemes and trusts (religious, scientific, educational
provident or otherwise) which may be considered calculated to benefit any such person or the public or otherwise
advance the interests of the Company or of its members and to establish and contribute to any scheme for the purchase

by trustees of shares in the Company to be held for the benefit of the Company’s employces and to lend to the

Company’s employees to enable them to purchase share of the Company and to formulate and carry into effect any
scheme for sharing profit of the Company with its employees or any of them and to subscribe and guarntee money
for the eharitable or benevolent objects or for any exhibition or for any public, general or useful objects or earmark a
portion of the Profits of the Company or create a funds for any such objects or purposes. "
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20. To subscribe or guarantee money for any national, or charitable benevolent public general or useful
objects or funds or for any exhibition or for any purpose which in the opinion of the Board of Directors may be
likely directly or indirectly to further the objects of the Company or the interests of its members, to create any
reserve fund, sinking and, insurance fund or any other special fund whether for depreciation or for repairing,

imrroving, extending, or maintaining any property of the Company or for any other purpose conducive to the interests -

of the Company.

21.  To do all or any of the above things as principals, trustees, contractors or otherwise and either alone or
in conjunction w'th others and either by or through agents, sub-contractors, trustees or otherwise,

22. To provide for the welfare of employees or ex-employees of the Company, and the wives and families of
dependents or connections of such persons by building or contributing to the building of houses, dwelling or chawl s
or by grants of money, pension, allowances or other Payments or by establishing and supporting or aiding in the
establishment and support or subscribing or contributing to associations, institutions, funds, trusts, or convenience
and by providing or subscribing or contributing to wards places of instruction and recreation, hospitals and dis-
Pensaries, medical and other assistance as :he Company shall think fit, and to form, subscribe to or otherwise to
assist charitable, benevolent, reliaious, scientific, national, or other institutions or objects, which shall have any
moral or other claim to support or aid by the Combdany either by reason of locality of operation or of public and
general utility or otherwise. And also to give pensions, gratuities or charitable aid to any person or persons who
have served the Company or to the wives, widows, families or dependents of such persons and to form and contri-
bute to Provident Fund pension and Benefit funds for the benefit of any person employed by the Company.

23. To enter into any arrangement with any Governmént or authority, supreme, municipal, local, or other-
wise, that may seem conducive to the com :any’s objects or any of them and to obtain from any such Governments
or authority its departments or agencies all rights, concessions, and privileges, licences, quotas, which the company
may think desirable to obtain and to carry out, exercise and comply with any such arrangements, rights, Dbreviliges,
and concessions.

24. To do such other things as are incidental or may be thought conducive of the attainment of the above
objects or any of them in India or elsewhere in the world as principals, agents or otherwise and either alone or in
conjunction with others.

C. OTHER OBJECTS

1. "Tocarry on the business of printers, publishers, stationers, lithographers, type-founders, stereo-typers
electotypers, photographic printers, photolithographers, chromo lithographers, engravers, die sinkers, book-binders,
designers, draftmen, paper and ink manufacturers book-sellers, and advertising agents and dealers in or manufacturers,
of ény other articles or things of a character similar or analogous to the forging or any of them or connected
therewith.

2. To lend, deposit or advance money, securities and property to such porsons or companies and on such
terms as seem expedient and to guarantee the performance of contracts by such persons or companies, in particular
customers and others having dealing with the Company, provided that nothing herein contained shall authorise the
company to do any Banking busin-ss within the meaning of Banking Regulations Act, 1949.

3. To carry on the business of transporters and carriers, clearing agents, shippers, packers, insurers and
financiers in all its branches.

4. To transact and conduct any_kind of agency business.

4
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Clause-4(a) is added as per BOD decision dated 27.09.2017 vide item No. 205.7 and
Shareholders Meeting dated 27.09.2017 vide item No. 44.5

of its business activities by obtaining
s dealing in manufacture of Furniture, Modular

Furniture, Hospital Furniture items, Furnishing items, LED display and lighting products/panels
for advertisement in towns and cities, Digital sinages, WIFI, led panels, outdoor open air GYM
equipment, street sweeping Trucks/ Machines, Mechanized sanitation equipments, Solar Water
Heating System, Solar Lighting System, Solar Panels, WIFI etc and establishment of
partnerships with World leaders in the field of waste of energy, biogas plants and engineered
scientificTand filling and allied activities and to carry on an incidental and ancillary activities for

achievement of these objects.

Clause 4(a) To diversify and expansion
dealership/distributorship of reputed Companie

A\ddmon attested

By ,@Yhe\Board of Directors

\&E\Mp%thama IAS

Managing Director, HPGIC
Dated: 02.11.2017

\

L, emias wmgaavad, au@CnenIcar engineers, | electrical engineers
fitters, paper, card, polythene, card-board, pvc. and other packing material manufacturer. ¢ 'gl :

13. To carry on the business of running, owning, letting on hire, coldstorages, godowns, warehouses, bondage-
housgs, markets for agricultural products vehicle parks, exhibition grounds, halls, auditoriums cinema halls, research
centres, scientific research laboratorics, scientific institutions. - %

14. To manufacture fire bricks of ali kinds, fire clay, stone ware, pipes, bricks, tiles, pottery, earthern wares.
sanitary wares, china and terra-cotton rerractories and ceramic wares of all kinds. glass wares and allied goods. :

.15.. To obtain licences of India or elsewhere for prospecting all sorts of major. and minor ' leases, ‘mi

or mining glalms from the Government of India, any Stat: Government or foreign Governments, or «)thmng o
to cmsth, win, get, quarry, smelt, cladine, refine, dress, amalgamate, manipulate and preparé for, market e;rep ers?t:i
and mineral substances of all kinds and to carry on other mettallurgical operations and to carry on  busin ; 1m
to the winning and working of deposits of all sorts of minerals such as lime, stone, clay, bauxite, cbal HCSS S
oxde, manganese, chromeore, Kyanite lead, galena, graphites, asbestos, mica, sulphur ’hos hate, wolfarmont’a.x;n; e
columbite nickle, tin and other mineral ores and valuable metal or other stones o‘; iresgand or to m’anuf :t:rm’
purchase sell, dispose of, export ‘or otherwise deal with and to turn to account all such mmera.l or stones ot 55
their products and generally to carry on business of mining in all its branches s

16. To deal in construction machinery, road rollers, earth movers, lifts, cranes.

IV. THE LIABILITY OF THE MEMBERS IS LIMITED.

The Share capital of the Company is Rs.9,00,00 000/ (Rupees Nine Crore only) divided into 90,00,000
equity shares of Rs. 20/- each with rights, privileges and conditions as described in the Articles of
Association of the Company.




We, the several persons, whose names and addresses are subscribe are desirous of being formed into a company
in pursuance of this Memorandum of Association and we respectively agree to take the number of shares in ' the

capital of the Company set opposite our respective names.

S. No. Names, addresses, descriptions & Number of Signature Slgnature
occupations of the subscribers . shares taken® of of
by each Subscriber witnesses
subscriber
1. K. K. Kaw S/o Mr. P. N. Kaw
C-24, New Brockhurst Flats, SIMLA-2
Govt. Service 1 Sd/-
2 S. K. Chauhan S/o Th. M, Singh,
Govt. Service, Director of industries,
H. P., SIMLA. 1 Sd/- =
L
| @
3 R. C. Sharma S/o Pt Ganga Ram -E
M.D.H.P. Mineral & Industrial, Dev. | 8
Corporation Ltd., SIMLA =§
Govt. Service. 1 Sd/- =
4. D. M. Patel S/o M. S. Patel b3 4
Vimal Kunj. Nariman Road, Bombay-57 | e iy
Industrialist 500 Sd/- _§ §
S Rajindra Kumar Kakari 8, Jain Mandir = 2
Road, New Delhi. Business ' S
S/o L. Labhu Ram 500 Sd/- mos
o9 3
(7 k=1 -
i ! ; eS8
6. G. C. Singh S/o Shri Makhan Singh, 15 8 5
75-B Model Town Patiala §% é
Agriculture and Business 500 Sd/- s rg»'ﬁ
57
75 Preetam Singh Sahmbi S/o S. Karam oMo
Singh, Prop. Preectam Bus Service, o »
e 500 Sd/-

Main Gate, Chhatarpur (M. P.)

Dated this 18th day of November, 1972,




The Compa
COMPANY LIMITED BY

ARTICLES OF ASSOCIA
: OF
HIMACHAL PRADESH GENERAL INDUSTRIES CORPORATION

TABLE A not to apply but Company to be governed by these Articles :

1. No regulation contained in Table A in the First Schedule to the Companies Act, 1956 or in the Schedule to
any previous Companies Act, shall apply to this Company, but the regulations for management of the Company and
for the observance of the Members thereof and their representatives shall, subject to any exercise of the statutory.
powers of Company with reference to the repeal or alteration of, or addtion to, its regulations by Special Resolution,
as prescribed by the Companies Act, 1956, be such as are contained in these Articles. :

INTERPRETATION

Interpretation clause :
2. In the interpretation of these Articles, unless repugnant to the subject or context :—

“The Company’’ or *“This Company’’ :
“The Company” or “This Company” means Himachal Pradesh General Industries Corporation Limited.

*The Act”’
“The Act” means the Companies Act, 1956, or any statutory modification thereof for the time being in force.

“Auditors’’
“ Auditors” means and includes persons appointed as such for the time being by the Company.

“‘Board’’ or ‘“Board of Directors’’

“«Board” or “Board of Directors” means a meeting of the Directors of the Company duly called and constituted,
or, the case may be, the Directors assembled ata meeting of the Board of the Directors of the Company collecti-
vely.

“’Capital’’

“Capital”” means the share capital' for the time being raised or authorised to be raised, for the purpose of ‘the
Company.




“Debenture’”

“Debenture’’ includes Debenture Stock.

“Directors’”
“Directors” means Directors for the time being of the Company or, as the case may be, the Directors

asscmbled at a Board and shall include Alternate Directors.

~“Dividend’’

“Dividend”’ includes bonus.
’

~Executor’’ or ‘‘Administratcr”
«Executor” or “Administrator” means a person who has obtained Probate or Letters of Administration, as

the case may be, from some Court of competent jurisdiction and shall include the holder of a Succession Certificate
authorising the holder thereof to negotiate or transfer the share or shares of the deceas: d member and shall also
include the holder of a Certificate granted by the Administrator-General under Scction 31 of the Administrator

General’s Act, 1913.

“‘Gender’’
Words importing the masculme gender also include the feminine gender.

“In. Wntmg or “ertten”
“In writing”” and “Written™ 1nclude printing, lithography and other modes of - repxesentmg or reproducing

words in a v_1s1blc form.

| egal Representative’
«Legal Representative”” means a person who in law Tepresents the estate of deceased Member.

““Member”’
«“Member” means the duly registered holder from time to time of the shares of the Company.

Meeting’’ or ‘‘General Meeting’’ :

“Meetlng” or “General Meetmg” means a meetmg of Members
il |

“Annual General Meeting'’ '
“Annual General Meetmg means a General Meeting of the members held in accordance thh the provisions

of Section 166 of the Act.’

~Extraordinary General Meeting’’
“Extraordinary General Meeting”” means an Extraordlnary General Meetmg of the Members duly called and

constituted and any adjourned holding thereof.’

“Month’’ e
. “Month” means a calender month. ; % CE T

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

““Paid up’”’
“Paid up” includes credited as paid up.




. “Persons” mclude corporatlons and firms as well as mdmduals iyt

*’Register of Memb}rs}
““Register, of Members™ means the Register of Members to be kept pursuant to the Act,

“*The Registrar’’ Z
“The Registrar”” means a Registrar of the Companies. ; N -

us‘aln ¥ : . .
«“geal” means the Common Seal for the time being of the Company : o e

“Secretary’’ ; emse |aiges we

«Secretary’’ includes a temporary or assistant secretary and any person or persons appomtcd by the board to
perform any of the duties of a Secretary. _
“*Share’’
“Share” means share in the share capital of the Company, and includes stock, except where a dlstlncnon

between stock and shares in expressed or implied. o

* Singular number
Words umpomng the singular number mclude, where the context admits or requires, the plural number and

“yice versa’.

“‘Special Resolution””
“Special Resolution” shall have the meaning assigned thereto by Section 189 of the Act.

“Year’' and ‘’Financial Year"”’
“Year” means the calender year and “Financial Year” shall have the meaning assigned thereto by Section 2

(17) of the Act.
Marginal notes :

‘The marginal notes used in these Articles shall not affect the construction thereof.
Save as aforesaid, any words or expressions defined in the Act shall, if not 1nconsxstent with the subject or

context, bear the same meaning in these Articles as in the Act.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

Amount of Capital s ; e s
S — e e
3 E r t
) The authorized share capltal of the Company is Rs. 9, 00,00,000/-(Rupees Nine Crore only) divided into

90,00,000 (Ninety lakh) equity shares of Rs. 10/- each.

4. Any unclassificd shares of the Company for the time being (whether forming part of the original capital
or of any increased capital of the Company), may be issued either with the sanction of the Company in General
Meeting or by the Board, with such rights and privileges annexed thereto and upon such terms and conditions
as the General Meeting sanctioning the issue of such shares may direct, and if no such direction shall be given and
in all other cases as the Directors shall determine and, in particular, such share may be issued witha preferential
qualified right to dividends and in distribution of assets of the Company and any Preference shares may'be lssued on
the terms that they are or at the option of the Company are liable to be redeemed.

9




Increase of Capital by the Company and how carried into effect :

5. The Company in General Meeting may from time to time by an Ordinary Resolution, increase the capital
by the creation of new shares, such increase to be of such respective amount and to be divided into shares of
such respective amounts as the resolution shall prescribe. The new shares shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto, as by the General Meeting creating the same shall be
directed and if no direction be given by General Meeting, as the Board shall determine; and in particular
such shares may be issued with a preferential or qualified right to dividends and in the distribution of assets o' the
Company and with a right of voting at General Meeting of the Company in conformity with Sections 87 and 88 of
the Act. Whenever the capital of the Company has been increased under the provisions of this Article, the Directors
shall comply with the provisions of Section 97 of the Act.

New capital same as existing capital :

6. Except so faras otherwise provided by the conditions of issue or by these presents, any capital raised
by the ereation of new shares, shall be considered as part of existing capital and shall be subject to the provisions
herein contained with roference to the payment of calls and instalments, forefeiture, lien, surrender, transfer and
transmission voting and otherwise.

Redeemable Preference Shares :

7. Subject to the provision of Section 80 of the Act, the Company shall have the power to issue Preference
shares which are or at the option of the Company are liable to be redeemed and redemption of Preference shares here-
under may be effected in accordance with the terms and conditions of their issue and failing that in such manner as

the Directors think fit.

Provisions to apply on issue of Redeemable Preference Shares :
8. On the issue of Redeemable shares under the provision of Article hereof, the following provisions shall
take effect.

(a) No such shares shall be redeemed except out of profits of the company which would otherwise be
available for dividend or out of the proceeds of a fresh issue of shares mape for the purposes of the redemption;

(b) No such shares shall be redeemed unless they are fully paid;

() The premium, if any, payable on redemption shall have been provided for out of the prifits of the
Company’s Shares Premium Account, before the shares are redezmed;

(d) Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue, there shall out
of profits which would otherwise have been available for dividend, be transferred to a reserve fund, to be called the
«“Capital Redemption Reserve Account”, asum equal to the nominal amount of the shares redeemed and the
provisions of the Act relating to the reduction of the shares capital of the Company shall, except as provided in
Section 80 of the Act, apply as if the Capital Redemption Reserve Account were paid-up share capital of the

Company.

Reduction of Capital :

9, The Company may (subject to the provisions of Sections 78, 80 and 100 to 105 (both inclusive of the
Act), from time to time by Special Resolution, reduce its capital Redemption Reserve Account or the Share Premium
Account in any manner for the time being authorised by law, and in particular, capital may be paid off on the footing
that it may be called up again or otherwise. (This Article is not to derogate irom any power the Company would

have if it were omitted).

10




Modification of rights :

10. Whenever the capital, by reason of the issue of Prefcrence Shares or otherwise, is divided into different
classes of shares, all or any of the rights and privileges attached to each class may, subject to the provisions of
Sections 106 and 107 of the Act, be modified, commuted, affected or abrogated or dealt with by agreement between
the Company and any person purporting to contract on behulf of that class, provided such agreement is ractified in
writing by holders of at least three-fourths in nominal value of the issucd shares of the class or is confirmed by a
Special resolution passed at a separate General Meeting of the holders of shares of that class. This Article is not to
derogate from any power the Company would have if this Article were omitted.

SHARES AND CERTIFICATES

Register and Index of Members :
11. The company shall cause to be kept a Register and Index of Members in accordance with Sections 150
and 151 of the Act.

Shares to be numbered progressively and no share to be sub-divided :

12. The shares in the capital shall be numbered progressively according to their several denominations and
except in the manner herein-before mentioned no share shall be sub-divided. Every forfeited or surrendered share
shall continue to bear the number by which the same was originally distinguished.

Further issue of capital :

13. (a) Where it is proposed to increase the subscribed capital of the Company by allotment of further
shares, whether out of un-issued share capital or out of increased share capital, then such further shall be offered to
the persons who at the date of the offer are holders of the equity shares of the Company, in proportion as nearly as
circumstances admit, to the capital paid up on those shares at that date. Such offer shall be made by a notice speci-
fying the number of shares offered and limiting a time not being less than thirty days from the date of 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 earlier intimation from the person to whom such notice is given that he declined to
accept the shares offered, the Board may dispose of them in such manner as they think most beneficial to the
Company.

(b) Notwithstanding anything contained in the preceeding sub-clause, the Company may :—

(i) by a special resolution; or

(ii) Where no such special resolution is passed, if the votes ease (whether on a show of hands or on a
poll, as the case may be) in favour of the proposal contained . in the resolution moved in the general
meeting (including casting vote, if any of the Chairman) by members who, being entitled so to do
vote in person, or where proxies are allowed, - by proxy, exceed the votes, if any, cast against the
proposal by members so entitled and voting and the Central Goverment is satisfied, on an application
made by the Board of Directors in this behalf, that the proposal is most beneficial to the Company,

Offer further shares to any person or persons and such person or persons may or may not

include the persons who at the date of the offer, are the holders of the equity shares of the Company.

() Notwithstanding anything contained in sub-article (a) above, but subject however, to Section 81(3) of the
Act, the Company may increase its subscribed capital on exercise of an option attached to the debentures issued or
loans raised by the company to convert such debentures of loans into shares or to subscribe for shares in the

Company.
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Sale of fractional shares :

14 1f and whenever as the result of issue of new or further shares or any consolidition or sub-division of
chares, any shares become hcld by members in fractions, the Board 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 amongest the members entitled
to such shares in due propotion, the net proceeds of tha sale thereof. For the purpose of giving effect to any such sale
the Directors may authorise any person to transfer the shares sold to the purchaser thereof, and he shall not be bound
to sec the application. of the purchase money nor shall his title to the shares be affected by any irregularity or invali-

dity in the proceedings in reference to the sale.

Shares under control of the Board : ’

15. Subject to the provisions of these Articles and of the Act, the shares in the captial of the Company for
the time being, (including any shares forming part of any increased capital of the Company), shall be under the control
of the Board, who may allot or otherwise dispose of the same to such persons on such terms and conditions and
subject to the provisions of Sections 78 and 79 of the Act either at a premium or at par or at a discount and at such
times as the Board thinks fit. Provided that the option or right to call for shares shall not be given to any person
except with the sanction of the Company in General Meeting.

Power a'so to Company in General Meeting to issue shares :

16. In addition to and without derogating from powers for that purpose conferred on. the Board under
Articles 14 and 15 of these articles, the Company in General Meeting may, subject to the provisions of Section 81 of
the Act, determine to issue further shares out of the authorised but unissued capital of the Company and may
determine that any share, (whether forming part of the original capital or of any increased capital of the Company),
shail be offered to such persons, (whether Members or holders of debentures or not) in such proportion and on such
terms and conditions and subject to compliance with the provisions of Section 78 and 79 of the Act, either at a
premium or at par or as a discount, at such General Meeting shall determine Jand with full power to give any person,
(whether 2 Member or a holder of debentures of the Compaﬁy or not), the option to call for or be alloted shares

of any class of the Company, (subject to compliance with the provisions of Sections 78 and 79 of the Act), either

at a premimum or at par or at a discount such option being exercisable at such time and for such consideration as
may be directed by such General Meeting or the Company in General Meeting may make any other provision what-
soever for the issue, allotment or disposal of any shares.

Acceptance of Shares : i

17. Any application signed by or on bg_half‘ of an applimnt" for shares in the Company, followed by an
sllotment of any shares therein, shall be an ?ccepmq.c‘e'of shares within the meaning of these Articles and every person
who tlius or otherwise accepts any shares anid whose name is on the Register of Members shall for the purposes of

these Articles be a member.

Board may allot shares as fully paid-up :

18- 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 for any property, (including goodwill of any business), sold or transferred, good
or machinery supplied or for services rendered to the Company, either in or about the conduct of business of the
Compony 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 aforesaid. i
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Deposit and calls act. to be a debt payable immediately :

19. The money, (if any), which the Board shall, on the allotment of any shares bemg made by them, reg-
uire or direc to be pald 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, become a debt due to and recoverable by the Company from the allottee thereof, and shall be paid by
him accordingly.

Liability of members : ,

20. Every Member, or his heirs, excutors, or administrators or other leagle representatives shall pay to the
Company, the portion of the capital represented by his share or shares which may for the time being remain unpaid
thereon in such amounts at such time or times and in such manner as the Board shall from time to time in aeoordance
with the Company’s regulations require or fix for the payment thereof.

Share Certificates :

21. (a) Every member or allottee of shares shall be entitied without payment, to receive one certificate
spacifying the name of the person in whose favor it is issued, the share to which it relates and the amount paid up
thereon. Such certificate shall be issued only in pursuance of a resolution passed by the Board and on surrender to
the Company of its letter of allotment or its fractional coupons of requiste value, save in cases of issues against letters of
acceptance or of renunciation, or in cases of issues of bonus shares. Every such certificate shall be 1ssued under the
Seal of the Company which shall be affixed the presence of two Directors or persons acting on behalf of the Board
under a duly registered power of attorney and the Secretary or some other person appointcd by the Board for the
purpose, and the two Directors or their attorneys and the secretary or other person shall sign the share certificate,
provided that if the composition of the Board permits, at least one of the aforesaid two Directors shall be person
other than a2 Managing Director or a whole time Director. Particulars of every share certificate issued shall be entered
in the Register of Members against the name of the person to whom it has been issued, indicating the date of
issue.

(b) Any two-or more joint allottees of a share shall, for the purpose of this Article, be treated as a single
Member, and the certificate of any share, which may be the subjecf ot joint ownership, may be be delivered to any one
of such joint owners on behalf of all them. For any further certificate thie Board shall: be entitled, but shall not be
bound to prescribe a charge:not exceeding Rupee one. The company shall-.comply with. the provisions of Section 113
of the Act.

() A Director may signa share eertificate by affixing-his sigmature: thereon by means of any machine,
equipment or other mechanical. means, such as engraving in metal of litography, but not by'means of a rubber stamip;
provided that the Director shall be responsible for the safe custody of: such machine, equipment or other materialused
for the purpose.

Renewal of share certificates :

22. (a) No certificate of any share or shares shall be issued either in exchange- for:those: which-are sub-
divided or consolidated or; in,replacement of those which- are:defaced, torn, old:decrepit: or'worn: outor where the
cages on the reverse for recorded transfers:have been duly utilised, unless the certificate-in:lieu of which it'istissued is
surrendered to the Company. The Company shall not charge any fee—(i) for regitration of transfer of shafes and
debenture (i) for sub-division and consolidation of share and debenture, certificates and sub-division of Letters of
Allotment and Split, Cosolidation, Renewal; and Pucca Transfer Receipts-into  dénominations cortesponding to the
market un its of trading (iii), for sub-division of renounceable Letter of Right: (iv) for issue of newn cértificates in
prelacement of those which, are, old, decrepit. or; worn.out or,wherethe cageson the: reverse for recording: tramsférs
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have been fully utilized (v) for reg_istration of any Power of Attornay Probate, Letters of admistration of simi]ai'
‘other documents. : :

(b) Whena new share certificate has been issued in pursuance of sub-Article (a) of this Article, it shall state
on the face of it and against the stub or counterfoil to the effect that it is “Issued in lieu of share certificate No.
sub-divided/replaced/on consolidation of shares.”

(¢) The Company agrees that it will not charge any fees exceeding those which may be agreed upon with the
Exchange (i) for issue of new certificates in replacement of those that are torn, defaced, lost or destroyed, (ii) for
sub-division and consolidation of share and debenture certificates and for sub-division of Letters of Allotment and
Split, Consolidation, Renewal and Pucca Transfer Receipts into denominations other than those fixed for the market
units of trading. /

(d) When a new share certificate had been issued in pursuance of sub-Article (c) of this Articlz, it shall state on
the face of it and against the stub or counterfoil to the effect that it is ‘Duplicate issued in liem of share certificate
No. ». The word “Duplicate’’ shall be stamped or punched in bold letters across the face of the share
certificate.

(e) Where a new share certificate has been issued in pursuance of sub-Articles(z) of () or this Article,
particulars of every such share certificate shall be entered in a Register of Remewed and Duplicate Certificates indi-
cating against the name of the person to whom the certificate is issued, the number and date of issme of the share
certificate in lieu of which the new certificate is issued and the necessary changes indicated in the Register of
Members by suitable cross reference in the “Remarks’ column.

(f) All blank forris to be used for issue of shares shall be printed and the printing shall be done only on
authority of a resolution of the Board. The blank forms shall be consecutively machine-numbered and the forms and
the blocks, engravings, facsimiles and hues relating to the printing of such forms shall be kept in the custody of the
Secretary or such otherperson as the Board may appoint for the purpose, and the Secretary or the other person
:aforesaid shall be responsible for rendering an account of these forms to the Board.

(2) The Managing Director of the Company for the time being or if the Company has no Managing Director,
every Director of the Company shall be responsible for the maintenance, preservation and safe custody of all books
and documents relating to the issue of share certificates referred to in sub-Article (f) of this Article.

(h) All books referred to in su_b-Article(g) of this Article, shall be preserved in good order permanently, and
all certificatcs surrendered to the Company shall immediately be defaced by the word ““Cancelled” being stamped
or punched in bold letters and may be destroyed after the expiry of three years from the date oa which they are
surrendered, under the authority of a resolution of the Board and in the presence of a person duly appointed by the
Board in this behalf.

‘Fractional Certificates :

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

The first named joint holder deemed sole holder for certain purposes :

24, If any share stands in the names of twoor more personsthe person first named in the Register of
‘Members shall as regards receipt of dividends or bonus, or service of notices and all or any other matters connected
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with the Company except voting at meetings and the transfer of shares, be deemed the sole holder ‘tbereof but the
joint-holders of a share shall be severally as well as jointly liable for the payment of all instalments and calls due in
respect of such share, and for all incidents thereof according to the Company’s regulations.

Company not bound to recognise any interest in share other than that of registered holder : ;

25. Exceptas ordered by a Court of competent jurisdiction or as by law required, the Company shall
not be bound to recognise any equitable, contingent, future of partial interest in any share or any fractional part of
a share provided, any right in respect of a share or any fractional part of a share other than an absolute right to
the entirety thereof in accordance with these Articles, in the person from time to time registered as the holder thereof;
but the Board shall be at liberty at their sole discretion to register any share in the joint names of any two or more
persons or in the names or names of the survivors or survivor of them.

Funds of Company may not be applied in purchase of shares of the Company :

26. Save as provided in Section 77 of the Act, none of the funds of the Company shall be applied in the
purchase of any shares of the Company and it shall not give any financial assistance for, or in connection with the
purchase of, or subscription for, any shares in the Company or in its holding company. '

Commission :

27. The Company may exercise the powers of paying commission conferred by Section 76 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 the said Section and the commission shall not exceed 5 percent of the price at which any shares,
in respect whereof the same is paid, are issued or 2% per cent of the price at which any debentures are issued (as the
case may be). Such commission may be satisfied by the payment in case or by the allotment of fully or partly paid
¢ shares or partly in one way and partly in the other.

‘Brokerage
28. The Company may also on any issue of shares, pay such brokerage as may be lawful. Provided such
brokerage shall only be paid to the members of recognised Stock Exchange and to the Bankers to the issue.

INTEREST OUT OF CAPITAL

Interest may bé paid out of capital :

29  Where any shares are issued for the purpose of raising money to defray the expenses of the construction
of any work or building, or the provision of any plant, which cannot be made profitable for a lengthy period, the
Company may pay interest on so much of that share capital as is for the time being paid up, for the period, at the
rate and subject to the condition and restrictions provided by Section 208 of the Act, and may charge ‘the same to
capital as part of the cost of construction of the work or building or the provision of plant.

CALLS
Board may make calls : ;

30. The Board may from time to time subject to the terms on which any shares may have been issued and
subject to the conditions of allotment, by a resolution passed at a meeting of the Board, (and mot by circular
{resolution), make such call as it thinks fit upon the Members in respect of all moneys unpaid on the shares held by

them respectively and each Member shall pay the amount of every call so made on him to :he person or persons and
at the times and places appointed by the Board. A call may payable by instalments.

Notice of call :
31. Thirty day’s notice at the least of every call otherwise than on allotment shall be given specifying

the time of payment and if payable to any person other than the Company the name of the person to whom the

15




—a

call shall be paid; provided that before the time for payment of such call the Board may by notice in writing to the
Members revoke the same. i3 1

Call to date from resolution :

32. A call shall be deemed to have been made at the time when the resolution of the Board authorising such
call was passed ‘and may be made payable by the Members whose names apper on the Register of ‘Members on such .
date or a"f ‘the "di§§feti3ﬁ of the Boé;rd on such subSIeQuent date as shall be fixed by the Board. : -

Call may be revoked or postponed : *
33. A call may be revoked or postponed at the discretion of the Board.

Liability of joint holders :
34. The joint holders of a share shall be jointly and severally liable to pay all instalments and calls due in
respect Ehereptf. ' ' i

Board may extend time :

35. The Board may, from time at its discretion, extend the time fixed for the payment of any call, and may
extend such time as to all or any of the M mbers who from residence at a distance or other case the Board may
deem fairly entitled to such extension; but no Members shall be entitled to such extension save as a matter of grace
and favour

Calls to carry interest :

36. If any Member or allottee fails to pay the whole or any part of any call or installment, due from him on
the day appointed for payment thereof, or any such extension theresaid, he shall be liable to pay interest on the same
from the day appointed for the payment thercof to the time of actual Payment at such rate as shall from time
to time be fixed by the Board; but nothing in this Article shall render it obligatory for the Board to demand
of recover any interest from any such Member.

Sums deemed to be calls :

37. Any sum which by the terms of issue of a share or otherwise, become payable on allotment or at any fixed
date or by instalments at a fixed time whether on account of the nominal value of the share or by way of premium.
shall for the purposes of these Articles be deemed to be a call duly made and payable on the date on which by the
terms of issu¢ or otherwise the same become payable, and the case of non-payment all the relevant provisions of
thesé Articles as to payment of- call, interest, expenses, forefeiture or otherwise shall apply as if such sum became
payable by virture of a call duly made and notified.

Proof on trial of suit for money due on shares__‘:
38. On the trial or hearing of any action or suit brought by the Company againss!agy I\Qe;gl?er_ or his legal \
representative for the recovery of any money claimed to be due to the Company in respect of his shares, it shall
beslifficient to prove that the name of the Member in respect of whose shares the money is sought to be recovered
aﬁ:&&&s éhtercd oni the Register of Members as the holder, or one of holders at or subsequently to the date at which
the ménéy sought %o be recovered is alleged to have become due on the shares in respect of which such money is f
sought t6 be recovered; that the resolution” making the call is duly recorded in the minute book, and that notice 1
of such call was duly given to the Member or his representatives sued “in pursuance of these Articles and it shall
not be necessary to prove the appointment of the Directors who made such call nor that a quorum,of ,Di{QC,Iors was
present at the Board at which any call was made was duly convened or eonstituted nor any, other matters what soever
but the proof of the matters aforesaid shall be conclusive of the debt. '
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Partial payment not to preclude forfeiture :

39. Neither a judgment or decree in favour of the Company for calls, nor the receipt by the Company of
a portion of any money which shall from time to tim2 be duz from any Member to the Company in respect of his
shares, cither by way of principal or interest, nor any indulgence granted by the Company in respect of the payme=nt
of any such money shall preciude the Company from thereafter proceeding to enforce a forfeiture of such shares as
here-in-after provided.

Payment in anticipaticn of calls may carry interest :

40. (a) The Board may, if it thinks fit, agree to and receive from any Member willing to adyance the same,
all or any part of the amounts due on his shares beyond the sums actually cailed up; and upon the moneys so paid
in advauce, of upon so much thereof, from t'me to tlme and at any time thereafter as exceeds the amount of the calls
then made upon and due in respect of the shares on oceount of which such advances are made, the Board may pay or
allow interest, at such rate (not exceedlng without the sanction of the Company in General Meeting 9 per cent per
annum) as the Member paying the sum in advance and the Board : agree upon. The Board may agree to rcpay( at any
time ‘any amount so advanced or at any time repay the same upon giving to the Member three month’s notlce in
writing. Provided that any amount but shall not in respect thereof confer a right to dividends or to ‘participate in

profits. /

(b) 'No Member paying any such amount in advance shall be entitled to voting rights i in respect of the
moneys 50 paid by him untill the same would but for such payment become presently payable.

LIEN

Company to have lien on shares : i3

41. The Company shall have a first and paramount lien on every share, (not belng a fully paid share), for
all moneys whether presently payable or not, called or payable at a fixed time in respect of that share, but. the Com-
pany shall have no general lien on such partly paid up share. The Board may at any time declare any share to be
wholly or in part exempt from the Provisions of this Article. The Company shall have no lien on- its fully paid up
shares unless otherwise agreed the Registration of a transfer of a share shall operate as a waiver of the Companies

lien, if any, on such share.

As to enforcing lien by sale :

42. For the purpose of enforcing such lien the Board may sell the shares subject thereof in such manner as
they shall think fit, and for that purposs may cause to be issued a duplicate certificate in respect of such share,; and
may authorise one of their members to execute a transfer thereof on behalf of and in the name of such Mcmber. No
sale shall be made until such period as aforesaid shall have elapsed and untlll notice in wrmng of the mtmmon to
sell shall have beer 'served on such Member or his legal fulfilment, or discharge of such debts, liabilities or engagements

‘for Thirty days after such notice.

Application of proceeds of sale :

43- The net proceeds of any such sale shall be received by the Campany and applied: in or towards payment
of such part of the amount in respect of which the lien exists as is presently payable and 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.
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Evidence of Forfeiture

51. A declaration in writing that the declarant is a Director of Secretary of the Company and that a shar=
in the Company has been duly forfeited in accordance with these Articles on 2 date stated in the declaration, shall
be conclusive evidence of facts therein stated as against all persons claiming to be entitled to the shares.

Validity of sale under Articles 43 and 49 :

52.  Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers hereinbefore
given, the Board may appoint some person to execute an instrument of transfer of the shares sold and cause the
purchaser’s name to be entered in the Register of Members in respect of the shares sold, and the purchaser shall not
be bound to see to the regularity to the proceedings, or to the application of the purchase money, and after his
name has been entered in the Register of Members in respect of such shares, the validity of the sale shall not be
impeached by any person and the remedy of any person aggrieved by the sale be in damages only and against the
Company exclusively.

Cancellation of share certificate in respect of forfeited shares

53. Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the
certificate or certificates originally issued in respect of the relative shares shall, (unless the same shall on demand by
the Company have been previously surrendered to it by the defaulting Member), stand cancelled and become nuil
and void and of no effect and the Board shall be entitled to issue a new certificate or certificates in respect of the
said shares to the persons or person entitled thereto. .

Power to annual forfeiture : *
54. The Board may at any time before any share so forfeited shall have been sold, re-allotted or otherwise

~ disposed of annual the forfeiture there of upon such conditions as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES

Register of Transfers : i

55. The Company shall keep a “Register of transfers” and therein shall be fairly and distinctly entered
particulars of every transfer or transmission of any share. -
Form of transfer :

56. Every instrument of transfer of shares shall be in writing in the usual common form or in such ‘form
as may be prescribed under the Act and shall be delivered to the Company within such time as may be presctibed
under the Act. ploste

151110
Application for transfer : SCIBM
57. (1) An application for the registration of a transfer of the shares in the Company may be mdde’ €ither

by the transferor or the transferee.
e o 513 oM
(2) Where the adplication is made by the transferor and related to partly paid shares, the trans ;; sh(zjxll not

be registered unless the Company gives notice of the application to the transferee and the transferee makes no
objection to the transfer within two weeks from the receipt of the notice. L e

To be executed by transferor and transferee : te132igef

58. Every such instrument of transfer shall be executed both by the transferor and the transferee and . attested
and the tranferor shall be deemed to remain the holder of such share until the name of the transferee sﬁzjlll1fg$‘w)1e5ecn
entered in the Register of Members in respect thereof. ab o e
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 Power to borrow : 3 ; e

P10 227593 S Rubject'to the pfovxslons of Sectlons 292 and 293 9f the Aot and of these Ameles, the Board may, fros

! time to time at its discretion, acccpt deposits from Mgmberp, (either in advance of calls or otherwise), and fro

| other persons and generally borrow or rmse or sccute the payment of any sum or sums of money for the purposes
the Company. Provided, ‘however that where the moneys to be borrowed together with the moneys already borrowed
by the Company, (apart from temporary loans obtained from the Company’s bankers in the ordinary course o
business), exceed the aggregate of the paid-up capital of the Company and its free reserves, (not being reserves se
“apart for any specific purpose), the Board - shall not borrow such moneys without the consent of the company in

'}' “General Meetmg i

~ Conditions on which money may be borrowed ;

74. Subject to the provisions of the Actand these Articles. the Boa,rd may borrow, raise and secure the

payment of such sum or sums such manner and. upon such terms and conditions in all respect as they think fit and
in partxcular by the issue of bonds, perpetual or redeemable debentures or debenture-stock or any mortgage, charge
hypothecatlon, pledge, lien or other security on the undertaking ‘of the whole or any part of the property of the
Company, (byth present and future). Provided however that the Board shall not, except’ with the consent of the

F Company in General Meeting Mortgage, charge, or otherwise encumber, the Company s uncalled /capltal for the time
being or any part thereof. 043 i

t

Bonds, debentures etc. to be subject to control of Board :

el g Any bonds, debentures, debenture-stock or other securities issued or to be issued by the Company shall

4 be under the control of the Board who may issue them upon such terms and conditions and in such manner and for

such consideration as the Board shall consider to be for the benefit of the Company. Provided that debentures with

right to allotment of or conversion mto shares shall not be 1ssused except with the sarction of the Company in
‘General Meeting. e

Mortgage of uncalled capital :

76. - Subject to the provisions of the Act and these Articles, if any uncalled capital of the Company is included
-in or-charged by any mortgage or other security, the Board shall make calls on the members in respect of such
"uncalled capital in trust for the person in whose favour such mortgage or fecurity is executed, or if permitted by the
- Act, may be instrument under Seal, outhorise the person in whose favour such mortgage or szcurity is executed or
_any other person in, trust for him to make calls on the Members i in respect of such uncalled capital and the provisions
~here-in before contained in regard to calls shall mutatis mutandis apply to calls made under such authority and such
authonty may be made exercisable either conditionally or unconditionally and either presently or contingently and
e1ther to the exclusion of the Board’s power or otherwme and shall be assignable if expressed so to be

Beglster of Mortgages etc. to be kept :

77 The Board shall cause a proper Register to be keptin accordance with the prowsmhs of Section 143 of

the Act of all mortgages. debentures and charges specifically aﬂ‘ectmg the proderty of the Company; and shall cause

. the requirements of Sections 118, 125 and 127 to 144, (both inclusive), of the Act in that behalf to be dully com-
plied with, so far as they are required to be complied with by the Board

2ghA Tc iothis hinsAanunn
Reglster and Index of ‘leenture holder-holde,-s _

- 78. The Company shall, if at any txme it issues, debentures, keep a Reg1ster and Index of D..benture-holder in
" accordance with Section 152 of the Act.
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SHARE WARRANTS

Power to issue warrants :

79. The Company may issue share warrants subject to and in accordance with, the provisions of Sectio
114 and 115; and accordingly the Board may in its discretion, with respect to any share which is fully paid up, ¢
application in writing signed By the persons registered as holder of the share, and authenticated by such evidence |
any) as the Board may, from time to time, require as to the identity of the person signing the application, and ¢

recciving the certificate (if any) of the share, and the amount of the stamp duty on the warrant and such fee as o
Board may from time to time require, issue a share warrant.

Depcosit of share warrants :
80. (1) The bearer of a shate warrant may at any time deposit th: warrant at the office of the Compan

and so long as the warrant remains so deposited, the depositor shall have the same right of signing a requisition i
calling a meeting of the Company, and of attending, and voting and exercising the other privileges of a Member 4
any Meeting held after the expiry of two  clear days from the time of deposit, as if his name were _inserted in t}
Register of Members as the holder of the share included in the deposited warrant.

(2) Not more than one person shall be recognised as depositor of the share warrant.

(3) The Company shall, on two days written notice, return the deposited share warrant to the depositor.

Privileg_es and kdisabilitie_s of the holders of share warrants : s
81. (1) Subject as herein otherwise expressly provided, no person shall, as bearer of a share warrant, sig

a requisition for calling a meeting of the Company, or attend, or vote or exercise any other privileges of a Member 2
a meeting of the company, or be entitled to receive any notices from the Company.

(2) The bearer of a share_warrant shall be eatitled in all other respects to the same privileges and advant
ages as if he were named in the Register of Members as .the holder of the shares included in the warrant, and h
shall be a Member of the Company.

Issue of new share warrant or coupon :

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

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Shares may be converted into stcck :

83. The Company in General Meeting may convert any paid-up shares into stock and when any shares shall
have been converted into stock, the several holders of such stock may thenceforth transfer their respective interest
therein, or any part of such interests, in the same manner , and subject to the same regulations as those subject to
which shares from which the stock arise might have been transferred, if no such converson has taken place or as near

thereto as circumstances will admit. The Company may at any time reconvert any stock into paid-up shares of any
denomination.

Rights of stock-holder :

" 84. The holders of stock shall, according tothe 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 privileges or advantages, (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,
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thereat, shall be given in the manner hereinafter provided, to such persons as are under these Articles entitled to
receive notice from the Company. Provided that in the case of an Annual General Meeting with the consent in
writing of all the Members entitle to vote thereat and in case of any other Meeting, with the cousent of Members
holding not less than 95 per cent of such part of the paid-up share capital of the Company as gives a right to vote at
the Meeting, a Meeting may be convened by a shorter notice. In the case of an Annual General Meeting, if any
business other than (i) the consideration of the accounts, Balance Sheet and Report of the Foard of Directors and
Auditors, (ii) the declaration of d vidend, (iii) the appointment of Dirctors in place of those retiring, (iv) the appoint-
ment of, and fixing of the remuneration of the Auditors, is to be transacted, and in the case of any other Meeting in
any event, there shall be annexed to the notice of the Meeting a statement setting out all material facts concerning
each such items of business, including in particular the nature of the concern or interest if any therein of every
Director and the Manager (if any). Where any such item of business relatesto or affects any other company, the
extent of share-heldinig interest in that other company of every Director and the Manager (if any), of the company
shall also be set out in statement if the extent of such shareholding interest is not less than 20 per cent of the paid-up
share capital of that other company. Where any item of business consists of the according of approval to any
document by the Meetirg, the time and place where the document can be inspected shall be specified in the statement
aforesaide.

Omission to'give notice not to invalidate a resolution passed :
189 10 bolLies Lo : ¥ .y ¢ ¥ als sl - h bt .
91. The accidental omission to give any such notice as aforesaid to any of the Members, or the non-receipt
thereof, shall not invalidate any resolution passed at any such Meeting.

Notice of business to be given :

92. No General Meeting, Annual or Extraordinary, shall be competent to enter into, discuss or transact any
business which has not been mentioned in the notice or notices by which it was convened.

Quorum at General Meeting :

93. Five Mcmbcrs present in person shall be a quorum for a General Meeting. A body corporate being a
Member shall be déemed to be personally present if it is represented in accordance with Section 187 of the Act.

If guorum not present, Meeting to be dissolved or adjourned :

94. If, at the expiration of half an hour from the time appointed for holdxng a Meceting of the Company,
a quorum shall not be present, the Mecting, is convened by or upon the requisition of Members, shall stand dissolved,
but in any other case, the Meeting shall stand adjourned to the same day in the next week or if that day is a public
holiday until the next succeeding day which is not a public holiday at the same time and place or to such other day
and such other time and place within the city, town or village in which the Registered Office of the C'ompany is
situated, as the Board may determine, and if at such adjourned Meeting a quorum is not present at the expiration of
half an hour from the time appointed for holding the Meeting, the Members present shall be a quorum, and may
transact the business for which the Meeting was called. It shall not be necessary to give any notice of an adjourn-
ment or of the business to be transacted at an adjourned Meeting.

Chairman of General Meeting :

95. The chairman if any, of the Board shall preside as chairman at every general meeting of the company.
If at a meeting the Chairman is not present within fifteen minutes after the time appointed for holding such
meeting, or is unwilling to act as Chairman of the meeting, the members present shall choose another Director as
Chairman, and if no Director be present or if all the Directors present decline to take the chair, then the members
present shall elect one of their members entitled to vote, to be Chairman of the meeting.
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Business confined to election of Chairman, whilst chair vacant :
06. No business shall b2 discussed at any General Meeting except the clection of a Chairman whilst the

chair is vacant.

Chairman’s casting vote :

97. The Chairman with the consent of the meeting may adjourn any meeting from time to time and from
place to place within the City. Town or Village in which the Registered Office of the Company is situate, but no
business shall be transacted ai any adjourned meeting other than the business left unfinished at the Meeting which

was adjourned.

Questions at General Meeting how decided :

98. At any General Meeting, a resolution put to the vote of the Meeting shall be decided on a show of
hands, unless a poll is, (before or on the dcclaration of the result of the show of hands), demanded by at least five
Members having the right to vote on the resolution and present in person or proxy, or by the Chairman of the Meeting
or by any Member or Members present in person or by proxy and having not less that one-tenth of the total voting
power in respect of the resolution or by any Member or Members present or by proxy any holding shares in the
Company conferring a right to vote on the resolution, being shares on which an aggregate sum has been paid-up
which is not less than one-tenth of the total sum paid-up on all the shares conferring that right, and unless a poll is
demanded, a declaration by the Chairman that a resolution has, on a show of hands, been carried or carried unani-
mously, or by a particular majority, or lost and an entry to that effect in the Minute Book of the Company shall be
conclusive evidence of the fact, without proof of the number or proportion of the votes recorded in favour of or

against that resolution.

Chairman's casting vote :
99. In the case of an equality of votes, the Chairman shall both on a show of hands and at a poll, (f any),

have a casting vote in addition to the vote or votes to which he may be entitlzd as a Member.

Poll to be taken if demanded :

100. If a poll is demanded as aforesaid, the same shall subject to Articles 95 and 103 be taken at such time,
(not later than forty-eight hours from the time when the demand was made), and place within the City, Town or
Village in which the Regstered office of the Company is situated and either by open voting or by ballot, as the
Chairman shall direct and either at once or after an interval or adjournment, Or otherwise and the result of the poll
shall be deemed to be the decision of the Meeting at which the poll was demanded. The demand for a poll may
be withdrawn at any time by the person or persons who made the demand.

Scrutineers at poll :

101. Where a poll is to be taken, the Chairman of the Meeting shall appoint two scrutineers to scrutinise
the votes given on the poll and to report thereon to him. One of the scrutineers soO appointed shall always be a
Member, (not being an officer or employee of the Company), present at the Meeting provided such a Member is avail-
able and willing to be appointed. The Chairman shall have power at any time before the result of the poll is declared,
to remove a scrutineer from office and fill vacancies in the office of scrutineer arising from such removal or from any

other cause-

In what case poll taken without adjourment :
102. Any poll duly demanded on the election of a Chairman of a meeting or on any question of adjournment
shall be taken at the meeting forthwith.
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Demand for poll not to prevent transaction of other business :

103. The demand for a poll except on the question of the election of the Chairman and of an adjournment
shall not prevent the continuance of a Mecting for the transaction of any business other than the question on which
the poll has been demanded.

Publication of reports of proceedirgs ¢ f General Meeting :

104. No report of the proceedings of any General Meeting of the Company shall be circulated or advertised
at the expense of the Company unless it includes the matters required by these Articles or Section 193 of the Act to
be contained in the Minutes of the proceedings of such Meeting.

VOTES OF MEMBERS

Members in arrears not to vote :

105. Subject to the provisions of the Act, no Member shall be entitled to vote either personally or by an
attorney or by proxy for another Member at any General Meeting or Meeting of a class of sharcholders either upon
a show of hands or upon a poll in respect of any shares registered in his name on which any calls or other sums
presently payable by him have nor been paid or in regard to which the Company has, and has exercised, any right
of lien,

Number of votes to which Member entitled :

106. Subject to provisions of these Articles, every Member mnot disqualified by the last procedmg Article,
shall be entitled to be present, and to speak and vote as such Meeting, and on a show of hands every Member present
in person shall have one vote and upon a poll, the voting right of such Member present, either in person or by proxy,
shall be his share of the paid-up Equity capital of the Company, held alone or jointly with any other person or
persons. Provided however, if any preference shareholder be present at any Meeting of - the Company, save as pro-

vided in Clause (b) of Sub-Section (2) of Section 87 of the Act, he shall have a right to vote only on resolutions.

placed before the Mecting which directly affect the rights attached to his Preference Shares.

Casting of votes by a Member entitled to more than one vote :

107. On a poll taken at a Mezeting of the Company, a Member entitled to more than one vote, or his proxy,
or other person entitled to vote for him asthe case may be need not, if he votes, use all his votes or cast in the
same way all the votes he uses.

How Members non-composmentis may vote :

108. If any Member be a lunatic, idiot, or non-composmentis, the vote inrespect of his share or shares

shall be by his committee or other legal guardian; provided that such evidence of the authority of the person claim-
ing to vote as shall be accepted by the Directors shall have been deposited at the Office of the Company not less than
forty-eight hours before the time of holding a meeting.

Votes of Joint Members :

109. 1If there be joint registered holders of any shares, any one of such persons may vote at any meeting or
may appoint another person (whether a Member or not), his proxy in respect of such shares, as if he were solely
entitled thereto; but the Proxy so appointed shall not have any right to speak at the Meeting and if more than one of
such joint-holders be present at any Meeting, that one of the said persons so present whose name stands higher on
the Register of Members shall alone be entitled to speak and to vote in respect of such shares, but the other or others
of the joint-holders shall be entitled to be present at the Meeting, Several executors or administrators of a deceased
Member in whose name shares stand shall for the purpose of these Articles be deemed joint-holders thereof.
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Voting in person or by proxy : i :

110. Subject to the provisions of these articles votes: storney or by proxy.
‘A body corporate being a Member may vote either by a XY wised in accordance
with Section 187 of the Act and such representative shall ,_' - rights and powers,
(including the right to vote by proxy), on behalf of the w s as that body could

exercise if it were, an mdmdual Member.

§

Votes in respect of deceased and mstﬂvent Mo?n

111. Any person entitled under Article 66 to any sh
in the same manner as if he were the registered holder of sudl har
the time of holding the Meeting or adjourned Mecting as the ¢
the Board of his right to such shares and give such indemnity (if
shall have previously admitted his rlght to voté at such Meeting i

= in respect thereof
ours at least before
o vote he shall satisfy
ess the Board

".

Appomtment of proxy : Bt i
112. Every proxy, (whether a Member or not) shall be

or his attorney, or if such appointer is a corporation under the com
officer or an attorney duly authorised by it. In case of Member who B
commlttee or gua.rdlan may appoint such proxy, The proxy so a G 5 it | mak at tha

Préxy‘ éi‘?ﬁbr fcr speélfléd Meeting or for a period :
Lol 1o mstrument of proxy may appomt 2 proxy el’ther)fbr
in the instrument and any adjournmen‘l; thereof or it may appoint a pro: r ;
Company, or of evefy Mee‘t gto be held before a date spmﬁed in me ns - sarnment of any’
M’ﬁﬁ‘bﬁﬂg o . i calk ¥~ ; : j ¥
o 32588 ¢

Person present by proxy not entutled to vote ona show vof w
114. No person present only by proxy shall be entitled to vbtedn

”.the appomt°r
: or be signed by an
¢ho is minor, his

Deposit of Instrument of Appomtment
" 115. The instrument appointing a proxy and the poWer of attorney or i :

it is signed or a notarially certified copy of that power of attorney, shall be ¢ o : iit later than

forty-eight hours before the time for holding the Meeting at which the person »_ t proposes to

vote, and in dgfault the instrument of proxy shall not be treated as vahd Aa: =y ;,‘l lql to vote

unless the power of attorney or other mstrument appomtmg hlm | =d o reof | mhcr been

reglstered in the records of t,hp Company at any time not less than forty-e ore the B gqold;ng the

Meeting at which the attorney purposes to vote, or is deposited at the Office ‘L‘L‘ : fortyexghu
hours before the time fixed for such Meeting as aforesaid. Notw1thstandmg that a : ”y or other
= addressed to

authority has been registered in the records of the Company, the Company may by

the Member or the attorney, given at least fourteen -days before the Meeting, require : uce the original
power of attorney or authority and unless the same is thereon deposited w&hﬁa%’ forty-eight
hours before the time fixed for the Meeting, the attorney shall not be entitled wm-i# the Board
in their absolute discretion excuse such non-ptodum:on and deposit. 55 S
Form of proxy : = o Rah ok

116. Every 1nstrumcnt of proxy whether for a specnﬁcd Meetmg or otbprwnp W u mﬁmstanccs
admit, be in any of the form set ‘out in Schedule IX of the Act.
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Custody of instrument: !

117. 1f any such instrument of appo'ntment be confined to the object of appointing an attorney or proxy
for voting at meetings of the Company it shall remain permanently or for such time as the Directors may determine
in the custody or the C mpany; tf embracing other objects a copy thereof, examined with the original, shall be
delivered to the Company to remain in the custody of the Company.

Validity of votes given by proxy notwithstanding death of Member :

118. A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding
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 trans‘er of the share in respect of which the vote is given, provides that no intimation in writing
of the death, revocation or transfer shall have been received at the Office before the Meeting.

Time for objections to votes :

119. No objection shall be made to the validity of any vote, except at the Meeting or poll at which such
_vote shall be tend. red, and every vote whether given personally or by proxy, not disallowed at such Meeting or poll
shall be deemed valid for all purposes of such Meeting or poll whatsoever.

Chairman of any Meeting to be the judge of validity of any vote :

120. The Chairman of any Meeting shall be the sole Judge of the validity of every vote tendered at such
Meeting. The Chairman present at the taking of a poll shall be the sole judge of the validity of 'every vote tendered
at such poll.

Minutes of General Meeting and inspection thereof by Members :

121. (1) The Company shall cause minutes of all proceeding of every General Meeting to be kept by
making within thirty days of the conclusion of every such Meeting concerned, entries thereof in books kept for that
purpose with their pages consecutively numbered.

(2) Each page of every such book shall be initialled or signed and the last page of the record of proceedings
of each Meeting in such book shall be dated and signed by the Chairman of the same Meeting within the: aforesaid
period of thirty days or in the event of the death or in liability of that Chairman within that period by a Director
duly authorised by the Board for that purpose.

(3) Inno case the minutes of proceedings of a Meeting shall be attached to any such book as aforesaid by
pasting or otherwise.

(4) The Minutes of each Meeting shall contain a fair and correct summary of the proceeding thereat.

(5 All appointments of Officers made at any Meeting aforesaid shall be included in the minutes of the
Meeting.

6. Nothing herein contained shall require or be deemed to require the inclusion in any such Minutes of
any matter which in the opinion of the Chairman of the Meeting is, or could reasonably be regarded as, defamatory
of any person, or is irrelevant or immaterial to the proceedings, or is detrimental to the interest of the Company.
The Chairman of the Meeting shall exercise an absolute discretion in regard to the inclusion or non-inclusion of any
matter in the Minutes on the aforesaid grounds.

7. Any such Minutes shall, be evidence of the proceedings recorded therein.

8. The book containing the Minutes of proceedings of General Meeting shall be kept at the Registered
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Oﬁico of the Company and shall be open, durmg business hours, for: such penods not - beingless tin "thc)aggtegate)
'.hours'm .each day as the; Board determlncs,«to the. mspecnon :of any.Membm;wtthout .chargea il .t H 50y
ran - i ql( 3ily i it lors 10 10 DIRECTORS Bmot | ST I TRA .Y 0% So@mww ngsiiov.ac)

= < 1030 (a) The Company shall.subject to.the provisionsof,, the, Act. be,, entitled Jo agree wi ith any PEISON,,;
ﬁrm%or corporatlon tlut h? or it shall hnve the right to appoint }us oF its no‘m-nee_ on the Board of Plrectors “of the .
Cqmgany, upon.such, tqrflnls d cor.dmons as the Company may de m fit. The corporanon, ﬁrm or, psrf'on Shtll
be eppt]ed from; ume to time to removc any such Director or Dll’CC[OI‘S and ap;omt anothr.r or othcrs in, hlS .or l:heu-
plnces Notwnthstandmg anytlnng contamed in thesc Arncles such Du'u.tor(s) shall not bc requ_red to nholcl any,

share qualification or be liable to retire by rotation or otherwxsc rcsxgn h1sltheu ‘office.” 'Such a ‘Director shall’ b.

b g) If at any ume thc Company obtains any loans from any ﬁnancul or credlt or dcvclopmcm Corporanon
“and over 01"’ any Ccntral or State Glovernment or entcrs mto underwntmg arrangcmcnts wnh" the .above 9orporauon :
L. IOE dovmm=nt and if it is’a term’of such loan or of" ‘the’ u:l\'der-wrmng arrangemem thatthe corporatmn of Goverp- )ll
‘. 'ment shall have the right to appoint one or more ‘Diréctofs then subject to "the ferms and coudmons of “such “loan
_or underwriting armngcmcms the Corporatlo Qf G‘ﬁyt1 Fh“ll bc entxtlcd o, nppqmt ene or. more, erectorﬁ,afﬁthﬁa
. case may be, to the Board of Directors of the Compzmy nnd to remove from ofﬁce any Du'ector(s) 5o appomtcd who
£ rmgns or otherwxse vacates the oﬂice"’ Any such appomtment br remova.l shall be made in wntlng and by a reso[utlon >
* of'the’Board of" Diréctors of. sich Corporation-or'order 'of the' Govt."or by ‘any-person’ duly" ‘authorised‘by it and Zshall M
be served at the office of the Company. The Director or Directors so appointed shall not be liable to retire byq rota.- i
b tion and shall not be required to hold any quahﬁcanon shares.
i 'I (¢) - Any trust decd securing and covering ‘the! issue Coficdebéntires %of ™ the-"Compnny"may* rovxdc‘ for" 'theM
"'-appomtmcnt of a:Director.(in these! presents feferred to. as {'the. debentureiDicectar?) for and.on behalf of the |déber.-

- ture holders.for'such period as isitherein provided not exceeding, the, peripd:.for:iwhich .ithe, debcntures roriiany::of 1
them shall remain outstanding and for the removal from office of such debenture.Director..and, on,a vacancyw beingu:;
caused whether by rmgnatxon, .death, removal or otherwxse, for appoxntment ofa ¢_i:bcmure Director m ,the vacant
pla,cc .The Debenture Director shall not be hablc to retire by, rotation or, b.. remo e(ll‘ i .:nfu?ﬁcﬁ .‘.}E°°P§.”JP§°Y‘,C.15¢‘, 1o
as gforesmd, ,angi‘ ph not be reqmred to. hold any qunhﬁcatkop sha.res e -z

* (q) If and se long as the Governor llim:\chal
Pradesh or l:iis nominecs hnld not less than fifty

one percent of the subscribed and pafd up ejquity
share capitnl of the company, he shall have right‘
Ly a notification in writing signed by him or his
authorised b-v " ., addressed to the Company to
apgolnt as many directors as he deems fit, tonathrr-
with t!+: Chalrman, Manng'j.ng Director(s) and Whole
time director(s) subject to provisions of Clause

122 and on a vacancy occuring in any such office
for any reasnn whether by resignation, death,
removal or otherwlise of any person so appointed

to appoint others in the vacant place(s) provided
that proportion. of directors so appointed to total <)
numbey of directors shall not exceed the proportion -(]er.'-.;._,;L -
of equlty shares held by bim to the total subscrihed Sl 4_“.;

~—~n Ll gng pald up equlty capltal of the Company." i s di ey 3

&

1

as mentioned herein above shall not he bound to hold
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"The Directors appointdd under this sub-art '

122. ' Until othcrwnsc determin=d by ‘a General Meceting and subject to Section 2 ion 252 of 'the “Act;» the Tnumberi
of Dn‘eclors shall not be lcss than three nor more thar twelve.” /111 Yholizg 91t s fhsgran, w! Vil .i).e1 bhor Wifab’ -

entxtled to the same rights and privileges and be subject to the same obligation as any oth:r Dnrcctor of the Coimpan}f' T
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(e) Al directors other than the non-rotational Directors shall be elected by the Shareholders of the
Company in general meeting sut ject to the provisions of sub-articles(a), (b), (c) end (d) hereof, and shall be lizbie
fo retirement by rotation as here-in-after provided.

(f) The first Directors of the Company shall be as under :

Mr. Shant Kumar Chauvhan.

Mr. Ram Chand Sharma.

Mr. Maharaj Krishan Kaw.

. Balwant Singh Jogi.

Mr. G. C. Singh.

Mr. Rajinder Kumar Kakaria.
Mr. Dahyabhai Mangalbhai Patel.
Mr. Preetam Singh Sahmbi.
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W holetime Directors :

124. * Subject to the provisions of the Act the Board of Directors may from time to time appoint one or more
wholetime Directors of the Company from amongst the Directors of the Company and d<fine, limit or restrict his/
their powers and duties and determine his/their remuneration and the d:signation of his/their office and may at any
time remove any such person(s) from such office.

Appointment of Alternate Directors :

125. The Board may appoint an alternate Director recommended for such appointment by th: Director,
(here-in-after called the “original Director”), to act for him during his absence for a period of not less than three
months from the State in which the meetings of the Board are ordinarily held. An alternate Director appointed under
this article shall not hold office as such, for a longer period than that permissible to the Original Director in whose
place he has been appointed and shall vacate office if and when the original Director returns to the said State, If
the term of office of the Original Director is determined before he so returns to the said state, any provision in the
Act or in these Articles for the automatic re-appointment of retiring Directors in default of another appointment shall
apply to the Original Director and not to the Alternate Director.

Directors may fill up vacancies and add to their number :

126. Subject to the Provisions of Sections 260, 261, 264 and 284(6) of the Act, the Board shall have power at
any time and from time, to time to appoint a person to be a Director, either to fill a casual vacancy or as an addition
fo the Board, but so that the total number of Directors shall not at any time exceed the maximum fixed above.,

Qualification of Directors :

127. Unless otherwise determined by the General Meeting or as provided in these articles the Directors
shall be required to hold a minimum of five hundred cquity shares of Rs. 10/- (Ten) each in the company as qualifica-
tion of his or her elegibility as a Director which shall be required within two months of the appointment.

Remuneration for attending Board Meetings :
128. The remuneration payable to each Director for every meeting of the Board or Committee of the Board
attended by them shall be such amount not exceeding Rs. 250/- as the Board may fix. '

Directors not residents of the place. Where Meeting held may receive extra compensation :
129. The Board may allow and pay to any Director who travels for the purpose of attending, the returning
from a meeting or in connection with the business of the Company or for the purpose of the Company, such sum as

: L R




the Board may consider fair ¢ ympensation for travelling, boarding lodging and/or other expenses, in addition to any
fee for attending such Meeting as specified in Article 129 or other remuneration payable to him.

Remuneration of Directors :

130. Subject to the provisions of Sections 309 to 311 of the Act, and in the case of the Managing Director.
subject to the provisions of Article 148 the Board shall have power to pay such remuneration and/or commission to a
-time to the Company or for services of a professional or other nature
rendered by him as may be determined by the Board. If any Director, beng willing, shall be called upon to perform

| exertions in going to or residing at a place other than the place where the Office

extra services, or to make any specia
of the Company is situated or where such Director usually resides, or ctherwise for the Company’s business or for

any of the purposes of the Company then, subject to provisions of Section 309 to 311 of the Act, the Board shall
have power to pay to such Director such remuneration as may be determined by the Board.

Director for his services, whole-time, or part

Continuing Directors may act notwithstanding any vacancy :

131. The continuing Directors may act notwithstanding any vacancy in their body, but if and so long as
continuing Directors not bzing

their number is reduced below the minimum number fixed by Article 123 hereof the
less than two may act for the purpose of increasing the number of Dircctors to that number, or of summoning a Gen-

eral Meeting, but for no other purpose.

When office of Directors to be vacated :
132 (D) Subject to Sections 283 (2) and
(a) he is found to be of unsound mind by a Court of competent jurisdiction; or

314 of the act the office of a Director shall be vacated if :

(b) he applies to be adjudicated an insolvent; or

(c) heis adjudged an insolvent; or
(d) heis convicted by a Court of any offence involving moral turpitude and is sentenced in respect thereof

to imprisonment for not less than six months; or

'(e) he fails to pay any calls made on him in respect of shares of the Company held by him whether alone
(;h call, unless the

or jointly with others, wtthin six months from the date ﬁx.efl for the payment of suy »
Central Government has by notification in the Official Gazette removed the disqualification incurred by
such failure; or ' : :
(f) he absents himself from three consecutive Meetings of the Board or from all Meetings of the Board for
riod of three months, whichever is longer, without leave of absence from the Board; or

a continuous pe

(g) he; (whether by himself or by any person for his benefit or on his account), or any firm in which he is a
partner, or any private company of which he is a director, accepts a loan, or any guarantee Or. security
for a loan, from the Company in contravenrion of Section 295 of the Act; or

(h) heactsin contravention of Section 299 of the Act; or

(i) he becomes disqualified by an order of the court under section 203 of the Act; or

€) - heis removed in pursuance of Section 284 of the Act.

Resignation : ,
(#3) Snbject to the provisions of the Act, 2 Director may resign his office at time by potice in writing
addressed to the Board of Directors and such resignation shall become effective upon its acceptance by the Board.
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Director may contract with Company :

133. (1) A director or his relative, a firm in which such Director or relative is a partner, or any other persy
in such firm, or a private company of which the Director is a member or director may enter into any contract i
Company for sale, purchase or supply of any goods, materials or services or for underwriting the subscription of 2
shares in, or debentures of the Company, provided that the sanction of the Board is obtained before or within ths
months of the date on which the contract is entered into in accordance with Section 297 of the Act.

(2) No sanction however shall be necessary to :—

(@) any purchase of goods and materials from the Company, or the sale of £00ds or materials to &

Company, be any such Director, relative, firm, partner or private company as aforesaid for casi a
prevailing market prices: or z

(b) any contracts between the Company on one side and any such Director, relative, firm, Partner g
private company on the other, for sale, purchase or supply ofany goods, materials and services, g
which either the Company or the Director, relative, firm, partner or private company, as rhe cas
may be regularly trades or does business, where the value of the goods and materials or the cost gf
such services do not exceed Rs. 5,000/ in the aggregate in any year comprised in perjod of the
contract or contracts.

Provided that in circumstances of urgent necessity, the Company may without obtaim'ng the
consent of the Board enter into any such contract or contracts with the Director, relative, firm,
partner or private company, even if the value of such goods or materials or the cost of such Services
exceeds Rs. 5,000/- in the aggregate in any year comprised in the period of the agreement, if the
consent of the Board shall be obtained to such contract or contracts at a Meeting within three months
of the date on which the contract was entered into.

(3) The Directors, so contracting or being so interested shall not be liable to the Company for any profie
realised by any such contract of the fiducialy relation thereby established.

Disclosure of interest :

134. A Director of the Company who is in any way, whether dir:ctly or indirectly concerned or interested
in a contract or arrangement, or proposed contract or arrangement entered into or to be entered into by or on behalf
of the Company, shall disclose the nature of his concern or interest at a Meeting of the Board in the manner pro-

wided in Section 299 (2) of the Act; Provid:d that it shall not be necessary for a Director to disclose his concern or

imicrest in any such contract or arrangement entered into or to be entered into with any other company where any of

2s concerned or interested in any contract or arrangement which may, after the date of the notice, be entered into
with that body corporate or firm, shall be deemed to be sufficient disclosure of concern or interest in relation
o any contract or arrangement so made, Any such general notice shall expire at the end of the financial year in
which it is given but may be renewed for a further period of one financial year ata time by a fresh notice given in

the last month of the financial year in whichit would have otherwi
renewal thereof shall be of effect unless, either i




Interested Directors not to participate or vote in Board's proceedings :

135. No Director shall as a Director, take any partin the discussion of or vote on any contract or arrange-
ment entered into or to be entered into by or on behalf of the Company, if he is any way, whether. directly or in-
directly, concerned or interested in such contract or arrangement; nor shall his presence count for the purpose of
forming a quorum at the time of any such discussion or vote; and if he votes, his vote shall be void; provided how-
ever that nothing herein contained shall apply to :—

(a) any contract or indemnity against any loss which the Directors, or any oneor more of them, may suffer
by reason of becoming or being sureties or a surety for the Company.

(b) any contract or arrangement entered into or to be entered into with a public company or a private
company which is subsidiary of a public company in which the interest of the Director consists soley—

(i) in his being—
(2) a Director of such company and

(b) the holder of not more than shares of such number or value therein as is requisite to r¢ quelify
him for appointment as a Director thereof, he having bz:n nominated as such Director by his
Company, or

(ii) in his being a member holding not more than 2 percent of its paid-up share Capital.

Register of Contracts in which Directors are interested :

136. The Company shall keep a Register in accordance with Section 301 (1) of the Act and shall within the
time specified in Section 301 (2) of the Act enter therein such of the particulars as may be relevant having regard to
the application thereto of Section 297 or Section 299 of the Act, as the case may be. The Register aforesaid shall
also specify, in relation to each Director of the Company, the names of the bodics corporate and firms of
which notice has been given by him under Article 135, The Register shall be kept at the Registered Office of the
Company and shall be open to inspection at such Office, and extracts may be taken th-refrom and copies thereof may
be required by any Member of the Company to the same extent,in the same manner, and on payment of the same
fee as in the case of Register of Members of the Company and the provisions of Section 163 of the Act shall apply
accordingly. .

Directors may be Directors of Companies promoted by Company :

137. A director may be or become a Director of any Company promoted by the Company, or in which it
may be interested as a vendor, shareholder, or otherwise, and no such Director shall be accountable for cny bencfiis
reccived as Director or Shareholder of such Company except inso far as Section 309 (6) or Sect’on 314 of the Act
may he applicable.

RETIREMENT AND ROTATION OF DIRECTORS

Retirement and rotation of Directors :

138. At every Annual General Mecting of the Company, one-third of such of the Directors for the time
being as are liable to retire be rotation or if their number is not three or a multiple of three, the number nearest to
one-third shall retire from office. ' The non-rotational Directors and Debenture Directors, if any, shall not be subject
to retirement under this Article and shall not be taken into account in determining the rotation of retirement or the
number of Directors to retire, ] ‘ B e
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Ascertainment of Directors retiring by rotation and filling of vacancies :

139. Subject to Section 284(5) of the Act, the Directors to retire by rotation under Article 139 at every
Asnual General Meeting, shall be those who have been longest in office since their last appointment, but as between

persons who become Directors on the same day, those who are to retire shall, in default of and subject to any agree-
ment among themselves, be determined by lot. Subject to the provisions of the Act and the Articles, a retiring
Director shall retain his office until dissolution of the Meeting at which his re-appointment is decided or his

smccessor is appointed.

Eligibility for re-election :
140. A retiring Director shall be eligible for re-election.

Company to appoint successors : »
141. Subject to Sections 258 of the Act, the Company at the General Meeting at which a Director retires in

~ manner aforesaid, may fill up the vacated office by electing such retiring Director or some other person thereto.

Provision in default of appointment :

142. (a) If the place of the retiring Director is not s0 filled up and the Meeting has mot expressly resolved
not to fill the vacancy, the Meeting shall stand adjourned till the same day in the next week, at the same time and
place, or if that day is a public holiday, till the next succeeding day which is not a public holiday, at the same time
and place.

(b) If at the adjourned Meeting also, the place of the retiring Director is not filled up and that Meeting also
has not expressly resolved not to fill the vacancy, the retiring Director shall be deemed to have been re-appointed as
the adjourned meeting, unless :—

(i) atthe Meeting or at the previous Meeting, a resolution for the re-appointment of such Director has been

put to the Meeting and lost;
(i) the retiring Director has, by a notice in writing, addressed to the Company or its Board, expressed his
unwillingness to be so re-appointed;
(i) he is not qualified or is disqualified for re-appointed;
(iv) a resolution, whether special or ordinary is required for the appointment or re-appointment by virtue of
any provisions of the Act; or
(v) the provision to sub-section (2) of Section 263 of the Act is applicable to the case.

Company may increase or reduce the number of Directors :
143. Subject to Section 239 and other applicable provisions of the Act and these Articles, the Company

may, by ordinary resolution, from time to time, increasc or reduce the number of Directors, and the Company may,
{subject to the provisions of Section 284 of the Act), remove any Director before the expiration of his period of office
2nd appoint another qualified in his steed The person so appointed shall hold office during such time as the
Director in whose place he is appointed would have held the same if he had not been removed

Notice of candidature for office of Director except in certain case :

144. (1) A person, (other than a retiring Director), shall not be eligible for appointment to the office of
Director at any General Meeting, unless he or some Member intending to propose him has, not less than 14 days
Before the Meeting left, at the Office of the Company, a notice in writing under his hand signifying his candidature
Sar the office of Director or the intention of such Member to propose him as a candidate for that office.
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Director immediately on the expiry of his term of office.
Shall not.act as a2 director of the Company, unless he has within thirty days of his appointment signed a1
filed with the Registrar his consent in writing to act as such Director. : |

Register of D f change to Registrar : : ‘

145. (a) The Company shall keep at its Registered Office, 2 Register containing the particulars of
Director, Manager, Secretary and  other persons mentioned “in Sectioned 303 of the Act, and sh
otherwise comply with the provisions of the said Section in all respects. ‘
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Every Director, (including a person deem! i rby virtue of the Explanation )
section (1) of Section 303 of the Act,) Managing Director, Manager; or Secretary of the Consy
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reliquishment of such offic:s, in any other body corporate disclose to the Company, the
relating to his office in the other body corporate which are required to be specified under

(1) of Section 303 of the Act. ; ‘

pisclosure
146. (@)

pDisclosure by a Director of his-holdings of shares and debentures of Company, etc : \
(b) Every Director and every person deemed to be a Director of the Company by virtue of sub-=
(10) of Section 307 of the Act, shall give notice to the Company of such matters relating 1@
to comply with the provisions

may be necessary for the purposes of enabling the Company
section.
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Managing Director o5 ; . i L adl 058 !
. 147. (a) The Company may be ordinary resolution or the Directors may subject to the provisions g
Sections 268 and 269 of the Act, from time to time appoint one or more of the Directors to be the Managing Dmaa‘
or Managing Directors of the Company for a term not exceeding five years at a time and may from time to t-
subject to the provisions of any contract between him or them and the Company remove or dismiss him or they

from Office and appoint another or others in his or their place or places.,

(b) Subject to the provisions of Sections 267, 268, 269, 309, 310, 311, 316 and 317 and other applicabl
provisions of the Act and of these Articles, if and so long as the Governor Himachal Pradesh and/or his nomine
holds not less than fifty-one percent of the subscribed and paid up equity share capital of the Company, he shall hay
right to appoint under intimation to the Company one of the Six Director’s to be nominated vide clasue 123 (d) o
the article, the Managing Director of the Company. On a vacancy occurring in the ‘office ‘of the Managing Directa
for any reason whatsoever, he shall have the right to designate another member or the Board for such appointmen
and shall fix the terms and conditions of appointment. The Managing Director, as the case may be, so ‘ép‘p‘éﬁ,té'd“ﬁ
have such powers exercisable upon such terms and conditions and subject to such restrictions as the Board may fros
time to time determine. - ) - : o iisiie o) Dennmuthe Ra
Restrictions of Management :

148. The Managing Director shall not exercise the powers to :— el noa ad al g

. (a) make calls on Shareholders in respect of money unpaid on their shares in the Company, and

iioom oats

(b) issue debentures and
except to the extent specified in a resolution passed at a Board Meeting shall also not exercise the powersto

(c) borrow moneys, :
(d) invest the funds of the company, and
(¢) m ke loans.

Special Po.s'iﬁon of Managing Director : ; : il sili e
. 149. A Managing Director or Managing Directors” shall not, while he or they continue to hold that offic

be subject to retirement by rotation in accordance with Article 139. If he or they cease to hold the office of Directt

he or they shall ipso facto and immediatly cease to be a Managing Director or Managing Directors.

tissuid

PROCEEDING OF THE BOARD DIRECTORS

Meeting of Directors : ‘ ' i Hads =

© 150. The Directors may meet together as a Board for the despatch of business from time to tise s ﬂ
the Central Government by _virtue of the provison to Section 285 of the Act otherwise directs, shall some

as i’:qui;c_d under Section 285 of ‘the Act. The Directors may adjourn and otherwise regulate their meetings at the

think fit. The pro(risions of this Article shall not be deemed to be contravened merely by reason of the fact that
Meeting of the Board which had been called in compliance with the terms herein mentioned could not be hdiﬁ
want of a quorum. s 58 { biesd 1o siow el

!
|

 Notice of Meetings of the Board: | 5 G s T e S

titoch/l bipw

~151. Fiveclear day’s moticeat least of every Meetingof the Board shall be given in writing o &3
_ Director at his usual address. - Provided, however, that the Chairman of the Board shall Have the power fo o
137 : J
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a Mecting of the Board or to request the Secretary of the Company to convene a Meeting of the Board by giving a
shorter notice. Such notice may be sent by hand delivery post or by cable or telegram depending upon the
circumstances.

Quorum :

152. Subject to Section 287 of the quorum for a Meeting of the Board shall be one-third of the
total number of Directors for the time being (excluding Directors, if any whose places may be vacant at the time
and any fraction contained in that one-third being rounded of asone), or three Dircctors, whichever is higher.
Provided that where at any time the number of interested Directors exceeds or is equal to two-thirds of the total
strength, the nmber of remaining Directors, thatis to say, the number of Directors who are not interested,present
at the Meeting being not less than three shall be the quorum during such time.

Adjournment of Meetings for want of quorum :

153. . If a Meeting of the Board could not be held for want of a quorum, then the Meeting shall automatically
stand adjourned to such other time as may be fixed by the Chairman not being later than seven days from the date
originally fixed for the Meeting.

When meeting to be convened :
154. A Director may at any time and the Secretary upon the request of a Director shall convene a Meeting
of the Board by giving a notice in writing to every Director at his usual address.

Chairman :

155. The Governor of Himachal Pradesh shall have the right by a notification in writing addressed to the Com-
pany to appoint one of Directors of the Company to be the Chairman of the Board On a vacancy occuring in such
office for any reason whatsoever wether by death, removal, retirement or otherwise, the Governor shall have the
right by a similar notification to appoint another director in the vacancy and the Director so appointed shall then
be the Chairman. In the absence of the Chairman, the Board may elect onz of their members to be the Chairman
of the meeting. Any appointment under this article shall become effective forthwith upon receipt of the notice
mentioned above by the Company.

Questions at Board Meetings how decided :

156. Questions arising at any meeting of the Board shall be deciden by a majority of votes provided that
such majority shall include the affirmative vote of at least one mnon-retiring Director under Article 124 hereof or of
his Alternate Director or the Managing Director appointed pursuant to Article 148 hereof. In the case of an equality
of votes, the Chairman shall have a second or casting vote; provided that if any non-reiting Director is unable to
atrend a Board Meeting, but addresses 2 written communication to the Board, expressing his concurrence or approval
to the passage of any particular resolutions by the Board, such communication shall for the purpose of this Article
be deemed to be his affirmative vote.

Powers of Board Meetings :

157. A meeting of the Board for thetime being at whicha quorum is present shall be competent to
exerciss all or any of the authorities powers and discretions which by or under the Act or the Articles of the
CompuyAare for the time being vested in or exercisable by the Board. Without prejudice to the powers conferred by
the odm' Articles and 50 as not in any way to limt or restrict those powers, the Board may, subject to the provisions
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(2) Each page of every such book shall be initialled or signed and the last page of the record of ‘proceedings
of each Meeting in such book shall be dated and signed by the Chairman of the said Mceting or the Chairman of the
| next succeeding Meeting. ' i . ‘ S .
(3) In no case the minutes of proccedings of a Meeting shall be attached to any such :bpok as aforesaid by
pasting or otherwise. ‘ S ;
(4) The minutes of each Me:ting shall contain a fair and correct summary of the proceedings thereat.
(5) All appointmert of offices made at any of the Meetings aforesaid shall be included in the milfllutes‘ of the
Meeting. ' e :
' (6) The minutes shall also contain—
(a)  the names of the Director present at the Meeting, and S :
(b) in the case of each resolution passed at the Meeting, the name of the Directors, if any dissenting
j from or not concurring'in the resolution. | | Binodl sidi 16 i
(7) Nothing contained in sub-clauses (1) to (6) shall be deemed to require the inclusion in any such
minutes of any matter; which in the opinion of the Chairman of the Meecting—
(a) is or could reasonably be regarded as defamatory of any person, iicd
: : (b) 1s irrelevant or immaterial fo the Vproceed‘ings or : ;
© () is detrimental to the interest of the Company. . ;
The Chairman shall exercise an absolute discreation in regard to the inclusion or non-inclusion of any matter
in the minutes on grounds specified in this sub-clause. i ki
/(8) Minutes of Meetings kept in accordance with the aforesaid provisions shall be evidence of the proceed-

v IV

mgs recorded therein.

Géneral bow_eis of the ‘Board :

' 163. (1) Subject to the provisions of the Act and these Articles, the Board of Directors o.f the Company
shall be entitled to exercise all such powers, and to do all such acts and things, as the Company is authorisc_d to
exercise and do, provided that the Board shall not exercise any power or do any act or thing v'vhich is directe.d i
required whether by the Act or any other act or by the Memorandum or these Articles or otherwise, to be exercise or
done, by the Company in General Meeting. ‘Providgd' fq_r:thgr ‘that in exercisir‘g any such power or domg any 511.¢h act
or thing the Board shall be subject to the provisions contained in that behalf in the Act or any other act or in the
Memorandum or in these Articles or in any regulations made by Company in General Meeting.

) No rggulatio'n‘ made by the Company in General Meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had not been made. Provided that the ‘Board shall not, subject to
the proQisions of Section 293 of the Act, except with the consent of the Campany in General Meeting :— -

VAL | (% SRS U et (LT of the whole or substantially the whole of the undertaking, of the whole
or substantially the whole of any such undertaking;: 5.

(7 remd or give time for the repayment of, any debt due by g Director;
2

\ . . ..
(c) invest, otherwise than in trust securities, the amount of compensation received by. the Company in
respect of the compulsory acquisition of any such undertaking as is referred to in sub-afticle (a)‘ or of ‘any

premises or properties used for any such undcrtaking and without which it i i
L b ar) v : j v, cannot be carried
difficulty or only after a considerable time; : S
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(d) borrow moneys where the moneys to be. borrowed ‘together with the moneys already borrowed by the

(e)

®

Company, (apart from temporary loans obtained from the Company’s bankers in the ordinary course
of busincss), will exceed the aggregate of the paid up capital of the Company and its free reserves that
is to say not set apart for any specific purposes ; :

contribute to charitable and other funds not directly relating to the business of the Company or the
welfare of its employees, and amount the aggregate of which will, in any financial year, exceed twenty
five thousand rupees of five per cent of its average net profit as determined in accerdance with the
provisions of Sections 349 and 350 of the Act during three financial years immediately preceding,
whichever is gr- ater ; :

mortgage, charge or otherwise encumber the Company’s uncalled capital for the time being or any part
thereof.

Provid d further that the powers specified in Section 292 of the Act shall, subject to these Articles, be exercised
only at Mectings of the Board, unless th= same be delegated to the extent their in stated.

164. Without prejudice to the general powers conferred by the last preceding Article and so as not in any
way to limit or restrict those powers, and without prejudice to the other powers conferred by these Articles, bus
subject to the restrictions contained in the last preceding Article, it is hereby declared that the Board shall have the
following powers that is to say, power :—

(1) To pay and charge to the ceipital account of the Company any commission or interest lawfully payable

@

3)

@

&)

(6

)

there out under ihe provisions of Sections 76 and 208 of the Act, and Articles 28, 29 and 30 of these
Articles. .

Subject to Sections 292 and 297 and other applicable provisions of the Act, to purchase or otherwise
acquire for the Company and property rights or privileges which the Company is authorised to acquire,
at or for such price or consideration and generally on such terms and conditions as they may think fit;
and in any such purchase or other acquisition to accept such title as the Beard may believe or may be
advised to be reasonably satisfactory.

At their discretion and subject to the provisions of the Act, to pay for any property, rights, or
privileges acquired by or services rendered to the Company, either wholly or partially, in cash or in
share, bonds, debentures, mortgages or other securities of the Company, and any such shares may be
issued either as fully paid up or with such amount credited as paid up thereon as ‘may be agreed upon;
and any such bonds, dsbentures, mortgages or other securities may be either spccifically charged upon
all or any part of the property of the Company or not so charged.

To ensure and keep insured against loss or damage by fire or otherwise for such period and to such
extent as it may think proper all or any part of the building, machinery, goods, stores, produce and
other moveable property of the Company, either separately or conjointly; also to insure all or any portion
of the goods, produce, machinery and other articles imported or exported by the Company and to sell,
assign, surrender or discontinue any policies of assurance effected in pursuance of this power.

To secure the fulfilment of any contracts or engagemsents entered into by the Company by mortgage or
charge of all or any of the property of the Company for the time being or in such manner as they may
think fit. : . :

To accept from any Member, as.for as may be permissible by law, a surrender of his shares or any part
thereof, on such terms and conditions as shall be agreed.

To purchase, otherwise acquire or obtain lic:nce for the use of, and to sell, exchange, or grant licance
for the use of any trade mark, patent, invention or technical know-how.
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®)

©)

(10)
(11)

(12)

(13)

(14)

1s)

(16)

To appointment any person to accept and hold in trust for the Company, and property belonging to the
Company, or in which it is interested, or for any other purposes; and to execute and do all such deeds
and things as may be required in relation to any such trust, and to provide for the remuncration of such
trustee.

To institute, conduct, defend, compound or abandon any legal proceedings by or against the Company
or its officers, or otherwise concerning the affairs of the Company and also to compound and allow time

- for payment or satisfaction of any debts due, and of any claims or demands by or against the Company,

and to refer any claims or demands by or against the Company to arbitration, and observe the terms of
any awards made therein. :

To act on behalf of the Company in all matters relating to bankrupts, insolvent and winding-up and
liquidation of companies.

To make and give receipts releases and other discharges for moneys payable to the Company and for the
claims and demands of the Company.

Subject to the provisions of Sections 292, 293(1) (a), 295, 369, 370, 372 and 373 and other applicable
provisions of the Act and these Articles, to invest and deal with any moneys of the Company not imme-
diately required for the purposes thereof, upon such security, (not being shares of this Company), or
without security and in such manner as they may think fit, and from time to time to vary or realise such
investments. Save as provided in Section 49 of the Act, all investments shall be made and held in the
Company’s own name. z

To execute in the name and on behalf of the Company in favour of any Director or other persons who
may incure or be about to incure any personal liability whether as principal or surety, for the buanefit of
the Company, such mortgages of the Company’s property, (present and future), as they think fit; and
any such mortgage may contain a power of sale and such other powers, provisions convenants and
agreements as shall be ageeed upon. : :

To open and operate upon bank accounts and to determine from time to time who shall be entitled to
sign, on the Company’s behalf, bills, notes, receipts, acceptances, endorsements, cheques, dividend
warrants, releases, contracts and documents and to give the necessary authority for such purpose..

To distribute by way of bonus amongst the staff of the Company, a share or shares in the profits of the
Company, and to give to any Director, officer or other person employed by the Company a commission
on the profits of any particular business or transaction; and to charge such bonus or commission as part
of the working expenses of the Company.

To provide for the welfare of Director or ex-Director or employees or ex-emlpoyees of the Company
and the wives, widows and families or the dependents or connections of such persons, by building or
contributing to the building of houses, dwellings or chawls, or by grants of money, pensibns, gratuties,
allowances bonus or other payments; or by creating and from time to time subscribing or contributing
to provident and other associations, institutions, funds or trus's and by providing or subscribing or
contributing towards places of instruction and recreation, hospitals and dispensaries, medical and other
attendance and other assistance as the Board shall think fit; and to subscribe or contribute or otherwise
to assist or to guarantee money to charitable, bencvolent, religious, scientific, national or other
institutions or objects which shall have any moral or other claim to support or aid by the Company,
either by reasons or locality of operation, or of public and general utility or otherwise. Provided tha)
when contributing (a) to any political part or (b) for any political p.urpb_se to any individual or body, the
provisions of Section 293 A of the Act shall be complied with.
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(17)  Before recommending any dividend, to set aside, out of the profits of the Compan ¥ such sums as they

(18)
ﬁ (19)

(20)

@n

(22)

(23)

may think proper for depreciation or to depreciation fund, or to an insurance fund, as general reserve or
reserve fund or a sinking fund or any special or other fund or funds or account or accounts to meet
contingencies or to repay redeemable pr: ference shares, debentures or debenture-stock, or for special
dividends or for equalising dividends or for repairing improving, extending and maintaining any part of
the property of the Company or for such other purposes, (including the purposes referrcd to in the
preced ing article), as the Board may, in their absolute discretion, think conducive to the interest of the
Company, and subject to Section 292 of the Act, to invest the several sums so set aside or
so much thereof as the Board may think fit upon such investments, (other than shares of the Company),
and from time to time deal with and vary such investments and dispose of and apply and expend all or
any part thereof the benefit of the Company, insuch manner and for such purposes as the Board, in
their absolute discretion, think “conducive to the ‘interest of the Company, notwithstanding that the
matters to which the Board apply or upon which they expend the same, or any part thereof, may be
matters to Or upon which the capital moneys of the Company might rightly be applied or expended; and
to divide the reserve, general reserve or reserve fund into such special fund as the Board may think fit,
with full power to transfer the whole or any portion of a reserve fund or division of a reserve fund to
another reserve fund or division of a reserve fund and with full power to imply the assets constituting all
or any of the above funds, and accounts including the depreciation fund, in the business of the Company

or in the purchase or repayment of redzemable preference shares, debenture or debenture-stock, and

without being bound to keep the same separate from the other assets with power however to the Board

at their discretion to pay or allow to the credit of such funds interest at such rate as the Board may

think proper.

To zrect, construct, and build any factories, warehouses, godowns, engine house, tanké, wells, or other
constructions, adapted to the objects of the Company as may be considered expedient or desirable for
the objects or purposes of the Company or any of them. :

To sell from time to time any articles, materials, machinery, plant, stores and other articles and things
belonging to the Company as the Board may think proper and manuficture. brepare and sell waste
and by-products. : :

From time to time to extend the business and undertaking of the Company by adding to, altering or
enlarging all or any of the buildings, factories, workshops, premises, plant and machinery, for the time
being the property or in the possession of the Company, or by erccting new or additional buildings, and
to expend such sum of money for the purposes aforsiid or any of them as may be thought necessary
or expedient-

To undertake on behalf of the Company the payment of all rents and the performance of the eovenants,
conditions and agreements contained in or reserved by any lease that may bz granted or assigned to or
otherwise acquired by the Company, and to purchase the revisions, or revisions, and otherwise to acquire
the free-hold-fee-simple of all or any of the lands of the Company for the time being held under lease, or
for an estate less than freehold estate. :

To improve, manage, develop, exchange, leise, sell, re-sell and re-purchase, dispose of, deal with or

~otherwis turn to account, any property (movable or immovable), or any rights or privileges belonging

to or at the disposal of the Company or in which the Company is interested.

To appoint, and at their discrction - remove or suspend such general managers, managers, secretaries,
stenographers, assistants, supervisiors, clerks, agents and servants for permananet, temporary or special
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(30)

services as they may from time to time think fit, and to determine their powers and duties, and fix their
salaries or emoluments or remuneration, and to require security in such instanees and for such amounts
And also from time to time to provide for the management and transaction of the

affairs of the Company in any specified locality in India or elsewhere in such manner as they think fit:

as they may think fit

and the provision contained in the following sub-Articles shall be without prejudice to the general
powers conferred by this sub-article.

To let, sell or otherwise dispose of subject to the provisions of Section 293 of the Act and of the other
Articles any property of the Company, either absolutey or conditionally and in such maner and upon
such terms and conditions in all respects as it thinks fit and to accept payment or satisfaction for the

same in cash or otherwise, as it thinks fit.

To comply with the requirements of any local law which in its opinion, it shall in the interest of the
Company be necessary or expendient to comply with.

From time to time and at any time to esmplish any Local Board for managing of any of the affairs of
the Company in any specified locality in India or elsewhere and to appoint any persons to be Members
of such Local Boards or Managers and Agents and to fix their remuneration.

Subject to Section 292 of the Act, from time to time, and at any time to delegate to any Local Boards or
any Member or Members thereof or any Managers or Agents so appointed any of the powers, authorities
and discretions for the time being vested inthe Boradand to authorise the members for the time being
of any such Local Board, or any of them to apoint persons to fill up any vacancies therein and to act
notwithstanding vacancies, and any such appointment or delegation under the preceding and this sub-article
may be made on such terms and subject to such conditions as the Board may think fit and the Board
may at any time remove any person or persons so appointed and may annual or vary any such delegation.

Atany time aod from time to time by power of attorney under the Seal of the Company, to appoint
apy person or persons to be the attorney or attorneys of the Company, for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or excrcisable by the Board under these
presents and excluding the powers which may under the Act or these Articles, be nxercised only 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 appointment may, (if the Board thinks fit), be made in favour of the Mzmbers or any of the Members
of any Local Board established as aforesaid or in favour of the Company, or the share-holders, directors, nomi-
nees Or Managers of any company or firm or otherwise in favour of any company Or firm or otherwise in favour
of flurt ating body or persons whether nominated directly or indirectly by the Board and any. such power of
attorney may contain such powers for the protection or convenience of persons dealing with such Attorneys as
the Board may think fit, and may contain powers enabling any such delegaies oOr attorneys as aforesaid to sub-
delegate all or any of the powers, authorities and discretions for the time being vested in them,

Subject to  Sections 294. 297,300 and other applicable provisions of the Act and the Articles for or in

. relation to any of the matters aforesaid for the purposes of the Company, to enter into such negotiations

and contracts and rescind and vary all such contracts, and execute and do all such acts, deeds and
things, in the name and on behalf of the Company as they may consider expedient.

From time to time to make, very and repeal bye-laws for the regulation of the business of the Compeny its
officers and servants.
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Dividend to be paid only out of profits ¢

El
b |

171. (a) No dividend shall be declared or paid otherwise than out of profits of the financial year arrived

at after providing for depreciation in accordance with the provisions of Section 205 of the Act or
out of the profits of the Company for any previous financial year or years arrived at after providing
for depreciation in accordance with those provisions and remaining undistributed or out of both
provided that : : '

(i) if the Company has not provided for depreciation for any previous financial year or years it
shall, before declaring or paying a dividend for any financial year provide for such depreciation
out of the profits of that financial year or out of the profits of any other previous financial
year or years.

(i) if the Company has incurred any loss in any previous financial year or years the amount of the
loss or an amount which is equal to the amount provided for depreciation for that year or those
years whichever is less shall be set off against the profits of the Company for the year for which
the dividend is proposcd to be declared or paid or against the profits of the Company for any
previous financial year or years arrived at in both cases after providing for depreciation in
accordance with the provisions of sub-section (2) of Section 205 of the Act or against both.

(b) The declaration of the Board as to the amount of the net profits shall be conclusive.

Interim dividend : :
172.  The Board may, from time to time, pay to the Members such interim dividends as in their judgment

- the position of the Company justifies.

Capital paid up in advanbe_at interest not to earn dividends :
173. Where capital is paid in advance of calls upon the footing that the same shall carry interest, such
capital shall not whilst carrying interest, confer a right to participates in profits or dividends.

Retention of dividend until completion of transfer under Article 66 : :

174.  Subject to the provisions of the Act, the Board may retain the dividends payable uPon: shares in
respect of which any person is, under Article 66 of the Articles entitled to become a Member, or which any Person
under that Article is entitled to transfer, until such Person shall become a Member, in respect of such shares or shall
duly transfer the same. :

Dividends, etc. to joint holders : -
175. Any one of several persons who are registered as the joint-holders of any share may give effectual

receipts for all dividends or bonus and payments on account of dividends or bonus or sale proceeds of fractional
certificates or other moneys payable in respect of such shares.

No Member to receive dividend which indebted to the Company and the Company’s right of
reimbursement thereout :

176. Subject to the provisions of the Act, no Member shall be entitled to receive Payment of any interest
or dividends in respect of his share or shares, whilst any money may be duc or owing from him to the Company in
respect of such share_or shares or otherwise, ‘however, either alone or jointly with any other Person; and the Board
may deduct from the interest or dividend payable to any Member all sums of money 8o duc from him to the
Company.
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Transfer of shares must be registered :
177. A transfer of shares shall not pass the right to any dividend declared thereon before the registration of

the transfer.

Dividends how remitted : : |

178. Unless otherwise directed any dividend may be paid by the cheque or warrant or by a payslip er
receipt having the force of a cheque or-warrant sent through the post to the registered address of the Member or
Pperson entitled or in case of joint-holders to that one of them first named in the Register of Members in respect of the
joint-holding. * Every such cheque or warrant shall be made payable to the order of the person to whom it is sent and
in case of joint-holders to that one of them first named in the Register of members in respect of the joint-holding.
The Company shall not be liable or responsible for any cheque or warrant or payslip or receipt lost in transmission,
or for any dividend lost to the Member or person entitled thereto by the forged endorsement of any cheque or warrant
or the forged signature on any payslip or receipt or the fraudulent recovery of the divident by any other means. I
two or more persons are registered as joint-holders of any share or shares any one of them can give cffectual receipt
for any moneys payable in respect thereof. Several executors or administrators of a deceased Membcr in whose sols

name any share stands, shall for the purposes of this clause be deemed to be joint-helders thereof.

Unclaimed divi ends: :

179. Dividends unclaimed for one year after having been declared may be invested or otherwise used by the
Board for the benefit of the Company until claimed. All dividends unclaimed on becoming barred by law may be
forfeited by the Board for the benefit of the Company. The Board may remit they forfeiture whenever they may
think proper and pay any such dividend.

No interest on dividends :
180. Ne unpaid dividend shall bear interest as against the Compan‘y-_

Dividend and call tagethers : ;

181. Any General Meeting declaring a dividend may on the recommendation ,, the Board make a call m
the members of such amount as the Meeting fixes, but so that the call on each Member shall not exceed the dividend; |
payable to him, and so that the call be made payable at the same time asthe dividend; and the dividend may, if so
arranged between the Company and the M2mboers, be set o ff against the calls. 2

Capitalisation : :
182. (a) The Company in General Mecting may resolve that any moneys, investments or other assets forming
part of the undivided profits of the Company or standing to the credit of the General Reserve, Reserve or
"any Reserve Fund or any other Fund of the Company, the Capital Redemption Reserve Account, or in the hands of
the Company and available for dividend, or representing premiums rec eived on the issue of shares and standing to the‘
credit of the Share Premium Account, be capitalised and distributed amongst such of the shareholders or any class of
shareholders as would be entitled to reccive the same if distributed by way of dividend in accordanc: with their
respective rights and interests and in proportion to the amount of capital paid up -on shares held by them respectively, ‘
~ on the footing that they become entitled thereto as capital and that all or any part of such capitalised fund be applied
on behalf of such shareholders in paying up in full either at par at such premium as the resolution may provide,
any unissu=d shares of the Company or debentures of the Company which shall be distributed accordingly, or in or
towards payment of the whole or part of the uncalled liability on any issued shares and that such distribution or pay-l
ment shall be accepted by such sharcholders in full satisfaction of their interest in the said capitalised sum. Provided;
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(b) Where the Board decides to keep all or any of the books of account at any place other than the Office

of the Company, the Company shall within seven days of the decision file with the Registrar, a notice in writing
giving the full address of that other place.

(¢) The Company shall preserve in good order the books of account relating to a period of not less than
eight years preceding the current year.

(d When the Company has a branch office, whether in or outside India, the Company shall be deemed
to have complied with this Article if proper books of account relating to the transactions effected at the branch
office are kept at the branch office and proper summarised returns made up to dates at intervals of not more than

- three months, are sent by the branch office to the Company at its office or at the other place in India, at which the

Company’s books of account are kept as aforesaid.

(¢) The books of account shall give a true and fair view of the state of the affairs of the Company , . yranch
office, as the case may be, and explain its transactions and shall be open to inspection by any Director during business
hours.

As to inspection of accounts or books by Members :

184. Subject to the provisions of the Act, the Board shall from time to time determine whether ana 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, and 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 low or authorised by the Board.

Statement of accounts to be furnished to General Meeting :

185. The Board shall from time to time, in accordance with Sections 210, 211, 212, 215, 216 and 217 of the
Act, cause to be prepared and to be laid before the Company in General Meeting, the Balance Sheet, Profit and Loss
Accounts, and Reports as are required by the said Sections.

Copies shall be sent to each member :
186. A copy of every such Profit and Loss Account and Balance Sheet, (including the Auditor’s Report and
and every other document required by law o be annexed or attached to the Balance Sheet), shall at least twenty-one

days before the Meeting at which the same are to be laid before the Members, be sent to the Members of the
Company, to holders of debentures issued by the Company, (not being debentures which ex-facie are payable to the
bearer thereof), to trustees for the holders of such debentures and to all persons entitled to receive notice of General

Meetings of the Company.
AUDIT

Accounts to be audited :
188. Auditors shall be appointed and their rights and duties regulated in accordance with Section 224 to
233 of the Act. ;

Accounts when audited and approved to conclusive except as to errors discovered within three
months :

188. Every account of the Company when audited and approved by a General Meeting shall be conclusive
except as regards any error discovered therein within three months next after the approval thereof. Whenever any
such error is discovered - within that period he account shall forthwith be corrected, and thenceforth shall be
consultive.
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DOCUMENTS AND NOTICES

Service of documents cr notice on Members by Company :
189. (1) A documents or notice may be given or served by the Company to or any Member whether having
his registered address within or outside India either personally or by sending it by post to him to
his registered address.

(2) Where a document or notice is sent by post, service of the document or notice shall be deemed to
be effected by properly addressing, preparing and posting 2 letter containing th2 document or
notice, provided that where a Member has intimated to the Company in advance that documents
or notices should be sent to him under a certificate of posting or by registered post with or with-
out acknowledgement due or by cable or telegrams and has deposited with the Company 2 sum
sufficient to defray the expenses of doing so, service of the document or notice shall not be
deemed to be effected unless it is sent in the manner intimated by the Member.. Such service shall
be deemed to have been effected in the case of a notice of a meeting, at the expiration of forty-
eight hours after the letter containing the document or notice is posted or after telegram has been
despatched and in any other case, at the time at which the letter would be delivered in the ordinary
course of post or the cable or telegram would be transmitted in the ordinay course.

On joint holders :
190. A document or notice may be given or served by the Company to or on the joint-holders of a share by
giving or serving the document or notice to or on the joint=holder named first in the Register or Members in respect

.of the share.

‘On personal representatives etc. : ; |
191. A document or notice may be given or served by the Company to or on the persons entitled to a shar
in consequence of the death or insolvency of a Member by sending it through the post in a prepaid letter addressed

to them by name of by the title of representatives of the deceased, or assignze of the insolvent or by any like descrip-

‘tion the address (if any). in India supplied for the purpose by the persons claiming to be so entitled, or, (unti

such an address has been so supplied, by serving the document or notice in any manner in which the same might
‘have been given if the death or insolvency had not occurred.

Persons entitled to notice of general Meeting :

192. Swubject to the provisions of the Act, notice of every General Meeting shall be given :(—

(i) to every Member of the Company in j;he manner authorised by Articles 191 and 192 of these Articles as|

the case may be as authorised by the Act;

(ii) to the persons entitled to a share in consequence of the death or insolvency of a Member as provided

by Article 192 of these Articles or as authorised by the Act.

(iii) te the Auditor or Auditors, in the manner authorised by Section 53 of the Act in the case of any Member|

or Members of the Company.

mbers bound by documents or notices served on or given to previous holders :

193. Every person, who by operation of low, transfer or by other mens whatsoever, shall become entitl
to any share, shall be bound by every document or notice in respect of such share, which previous to his name an
address being entered on the Register of Members, shall have been duly served on or given to the person from who

he derives his title to such share.

‘Me
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Document or notice by Company and signature thereto

194. Any document or notice to be given or served by the Company may be signed by a Director or the
Secretary or some person duly authorised by the Board for such purpose and the signature thereto may be written,
printed, photostat or lithographed.

Service of document or notice by members :

195. All documents or notices to be given or served by Members on or to the Company or to any officer
thereof, shall be served or given by sendiny the same to the Company or Officer at the Office by post under a certt-
ficate of posting or by registered post, or by leaving it at the office.

WINDING-UP

Liquidator may divide assets in specie :

196. The Liquidator on any winding-up (whether voluntary, under supervision, or compulsory), may with the
sanction of a Special Resolution, but subject to the rights attached to any preference share capital, divide among
the contributories in spccie or kind any part of the assats of the Company and may, with the like sanction, vest any
part of the assets of the Company in trustees upon such trusts for the benefit of the contributories as the Liquidator,

with the like sanction shall think fit.

INDEMNITY AND RESPONSIBILITY

Director’s and other’s right to indemnity :

197. Subject to the provisions of Section 201 of the Act, every Director, Managing Director, Manager,
Secretary or other officer or employee of the Company shall be indemnified against any liability incurred by him ia|
defending any proceedings whether civil or criminal in which judgment is given in his favour or in which is he &
acquitted or in connection with any application under Section 633 of the Act in which relief is given to him by
Court. :

Not responsible for acts of others :

188. Subject to the provisions of Section 201 of the Act, no Director, Managing Director or other Officer
the Company shall be liable for the acts, receipts, neglects or defaults of any other Director or Officer, or for jos
in any receipt or other act for conformity, or for any loss or expense happening to the Company through i
or deficiency of title to any property acquired by order of the Board for or on hehalf of the Company, or for
sufficiency or deficiency of any security in or upon which any of the moneys of the Company shall be invested.
any loss or damage arising from the bankruptcy, insolvency, or tortious act of any person, company or
which whom any moneys; securities or effects shall be entrusted or deposited, or for any loss occasioned by ==
of judgment or oversight on his part, or any other loss or damage or misfortune whatever which shall
the execution of the duties of his office or in relation thereto, unless the same happens through his own &

SECRECY CLAUSE

e

199. (2) Every Director, Manager, auditor, treasurer, trustee, member of a committee, officer. sescamtt, agent,

accountant, or other person employed in the business of the Company shall, ifso rcquired by the Board, before
entering upon his duties sign a declaration pledging himself to observe a strict secrecy respecting all secret processes
or other secret te¢hnical information of any nature whatsoever, transactions and affiairs of the Company with the
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and in matters relating thereto; and shall by such declaration
his knowledge in the discharge of his duties except

customers and the state of the accouats with individuals

pledge himself not to raveal any of the matters which may come to
w or by the personto whom such matters relate and except so far

when required so to do by the Board or by la
as may be necessary in order to comply with any of the provisions in these presents contained.

(b) No Member shall be entitle to visit or inspect any works of the Company without the permission of
iscovery of or any information respecting any detail of the

the Board or the Managing Director or to require d
in the nature of a trade secret, mystery of trade, secret process

Company’s trading, or any matter which is or may bz
or any other matter which may relate to the conduct of the business of the Company and which in the opinion of the

Board, it would be inexpedient in the interest of the Company to disclose.
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An extract of Minutes taken from 2
27.09.2017- Decision thereof.
=—==£-2/- Decision thereof.
ITEM NO. 2057

05" Meeting of BOD held on

Proposal regarding busines
obtaining de
companies

s diversification by
alership/distributorship of reputed

“RESOLVED THAT Clause 4(a)
Chapter C-Other objects, to

activities by obt_aim‘ng dealership/distrib

dealing in manufacture of Furniture, Modular Furniture, Hospital
Furniture items, Furnishing items, LED

display and lighting
products/panels for advertisement in towns and cities, Digital sinages,

be added below clause 4 under
and expansion of jts business
utorship of reputed Companies

diversify

tion equipments, Solar Water
m, Solar Panels, WIFI etc and
orld leaders in the field of waste
ed scientific land filling and allied
ental and ancillary activities for

Heating System, Solar Lighting Syste
establishment of partnerships with w
of energy, biogas plants and engineer
activities and to carry on an incjd
achievement of these objects.

FURTHER RESOLVED that Managing Director pe and is hereby
ed to take necessary steps as statutorily required to carry out

ve additions in the Memorandum & Articles of Association of
mpany as per the Companies Act, 2013" \\‘

i

\

authoriz
the abo
the Co

Attested to be/a true copy

irector, HPGIC
Dated: 02.11 2017




