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ARTICLES OF ASSOCTATION
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THE VICTORIA MILLS LIMITED .

The regulaton”
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* D * e the Dhescicr of de Company for Be e being .

The term = The Company o this Company * wherever used
shall mesn = The Vicioria Mills Lid. ®, established under ibe
Memorandum of Association fo which these amiclon are
annexed or any other name i may sdopl. i3 TuCceriori,
asgipgns, subsilimies s well oz concern, whether Himited
or otherwise with which it amalgamaies or tansfers i
business voluntarily or by operation of law .

" Dividend = includes Bonus . i

® Month © means calemder mwonth

" Office * mosns the regniered office for the tme being of the
Cosnpany .

" Regisirar * means 8 Reglsirar or an Additiens], 5 joisl, 8
Deputy of aa Assistant Regisirar, having the July of regmtorng
Companies under the Act.

= Rzgsisr of members © means the Repister of memben 1o be
k=pt pursuant 1o the mid Act.

" Seal ® mesns the commpa seal of the Company .
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(1} " Secrofary * means.any Individual, firm or body corporate
appointed o perform ihe duties which may be performed by a
secremary under the act and any other purely minimiesial of
administrative diobies .

{mj * Sharchalders * or * Members ® means the duly registered
holders from dme (o dms af the thares of the Company .

(o} " Special Eedolulion ™ shall kave the meaning assigned thersio
by Section 189 of the Act

(o) = Theic Prosenti™ mecand and inclidesd the Memarandum and
Articles of Aszociabion and the regulations of the Company
from time to tme in force .

(py " Vear™ means the Accounting year of the Company as may be
decided by the feasd of Directoss of the Company from time
o dme .

(q)  Words Emporing the singular sumber inclade where the comtex
. admits or requires, the plural nomber and vice vernz.

{r]  Whon the contenl adeuls oF requre words Emgocmg sasculing
gender inchade the feminine gender, -

(8] Werds importing persoms includs where the consext admits ar
requires firm, astocistion and corporaian .

)  Expressiom refesrimg so writing shall unless the contrary
infanlign appedrs, be ceadtrued a3 Imcluding references 1o
peinting, lithography, photography and other modas of
mopretenting of reproducing wonds kno o vislbde form .

i) Fnless the context otherwise requared, words o expeedsiond
cainrained in shese Amicles shall bewr the same meaning as in
tha Acl or any sarmiary modification thereof for the tme
being n force

[OI. CAPITAL
L]

: " RESOLVED chat the Aothorized capial of the Company which anell
its 32,000 preforence shared wers redecmed 0@ 18 Janoary, 1986, wes Rs
100,00,000 / - { Rupees One Crore ) comsisting of 92,000 [ Minety Teo Thowsand §
Equity Shares af Ra. 100/ - [ Rapees Unse Hunderd ) each, and 31000 | Thirty wa
thousand | Curulstive redeemable, Proference Shaeea of Re 255 ( Ropees twenty
five ) each, be and is bereby mngrease o Ri 200000000 [ - [ Two cnores )
conalsting of 2,00,000 { Twa bss ) Eguity shares of Rs 1004 | One hundered ),
axth . ™

4,  The Company may by ordinary resolution from dme to tme alter the
canditions of the Memornadum regarding it chafe capleal if any GRe of mode
ways, provided for by Sectian 54 of the Act,i.e, by increasing or by consalidating
and dividing im share capital, oc by conversicn of i fully paid-up shares isio
stock or reconversion of stock imto shares or by sub-dividing or by cancelling its
ahare capital |

- Tha Company In CGemeral Mesting may by ondinary reselution from
ume i Gme incronse tho copital of the Company fo any amount by the creation
of mow whareé incloding redeemebie preforence tharss as i may desm cxphdent
The mew shares incheding Redeembale Preference Shares shall be lssued upon such
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Sectian
B Whers at amy Ume o 8 proposed o mcrease the subscribed capital
of the Company by allotment of further shares. including redeemable prefecsace
shared, such caplel may be ncreased By the al
pccordance with the provisions of Scction Bl of the Act,

|
:
!

TA  The opticn or right 1o call of shares shall ned be given w0 any persos
except with the ssection of the Company in General Mestng .

B The Company may from time 0 time, by special resolution redisce
s caphial in conformity with Sectioas 100 w 105 of the Act by payimg off
icapital or cancelling capwal which bas been lost or is enrcpresenscd by availshile
magels or reducing the liability on the shares or otherwise 35 may seem expendicnt;
and caphal may be paid off upon the footing that it may be called wp sgain or
otherwise; and the paid-up capial may be cancelled a8 aforessid withowl roducing
the noainal amoant of the akants by the fike amount, to the istest that the unpaad
and callabie capital shall be increased by the fike amousi.

9. The Owdinary Resblution whereby any share is subdivided may detee-
mint that s betwesa the holders of the shacs mwlting from swch subdivision
emg or mors sharcs shall have some preference or special advasmge a0 regards
dividend, capital, voting. or oiherwise ower of as compated with the athers or
othet

10, I st any time Share Capital is, divided imto diffferent classes of
shores, the ripht attsched (0 any cless, whless otherwise provided by the sermns of
izae of the shares of that class, may, sebiect to the provigions of Sechion 106
and 107 of the Companies Act. [958 snd whether or not the Compnay is being
wound up, be varied with the content in writing of the holders of thres-founthy of
e issied shires of thal class, or with the samciion of & Special Roolotion
pissed @l sepordic mectng of the Bolders of the shares of that class. To every
such seperale meeling, the prowvisions of these regulationd relaling o mecting
shall mufory mounioadis apply . The rpghiy conferred wpon the bolders of the
sharmi of sny clos issecd with proferred or other righte shall ner, wnless
otherwise, exprossty provided by the tesms of the sharci of thal class, be deemed
o be wvaried by the creation or isswe of Funther shares mnking pan parrs
iberewich . This article i not to derogate from dmy power the Company would
hawe f thix article were omited

IV. SHARES AND CERTIFICATES

I, The Company shall camee to be kepe & Repisier of Members in
accordance with Section 150 of the Ag.

Boand's power &l D
aligrfent .

Sub- duviibsa dnng

oguity cagimsl

Ecgister of membary
b B2 ReEpr



T ———

8
termns and cosditicea and with such rghts and privileges annczcd thereto as may
prescribed by the General meeting resolving upon the creation thereof, and i
mﬂihuﬂmrhckmdtﬁhnp:ﬁuuhllwqulhﬁdn‘lht
dividendz assd s the dntribution of sscm the Company .

EET

Provided that the new shares { mot being Prefereace Shares } shall st
voting rights or cghts in the Company & o dividesds, cagpital or othérwise
are disproponionate t0 the nghts attaching o the holdess of other shares
being Preference shares ) ;

5E

Provided furcher that when redsemable peefercnce shaced are idfued, the
mﬂmmnmpumﬁ.ﬁuﬁwmwhm.

6.  Where af any Ume il it proposed io increase the sshscribed capitl
of the Company by oflotment of further shares, including redesmable prefesencs
shared. such <apial may be ancrcased by ihe allotment of further sharcs i
accomdance with the provistons of Section 81 of the Act,

7. The Boord may ssbject fo the poovisoss of the Act, withoit sy
sanction of the Company af thetr solc discretion aflot of otherwise dispose amy
of the shares in the capital of the Company either at par or premium or discownt

TA.  The aption or right to call of shores shall noc ke given o any person
cucept with the snction of the Company In General Meetdng .

B, The Compary may from time 0 time, by speclal resclution reduen
iz caplad in cosformity with Sectioms 00 o 105 of ihs Act by paying off

the nominal ameusd of the shares by the Tiks amount, to the insent that the enpaid
and callable capital shall be imcressed by the fike amownr,

% Tho Ordinary Resblution shereby say share o subdivided may dater.
mine that as benween the holders of the shares resulting from such subdivision
onc of morc sharcs shall have some preferesce or special advantage as regands
dividerd, capatal, woting, of otherwis Ovel of o2 compared with the others or
ailbsy

1. I st any tire Shere Capital 5, divided into difffereat classes of
shares, the right amached to any class, waless otherwize provided by the terma of
of the dhares of that class, may, subject w the provissoms of Section 106
107 of the Companics Ach, 1936, and whether or not the Compaay i being
woignd ug, b varfed with the cemient in writing of the holders of theoe-fowrths of
the Egeed  thares of Ui class, or with the snctics of & Special Resalution

sharer of sny class issucd with prefesred or other r't,h“. whall maL
mummwmhrwmmnfhﬂnnrm:hnh
0 be varied by ihe credtion or bsuc of further shares ranking
therewith , This article 1% 0ot Io derogaie from any power  the Compan
have sf this artiche were ombeliad

by
i

IV. SHARES AND CERTIFICATES

Il. The Company shall camise w be kepl s Regier of Members in
accondance wiih Seckom 130 of the Act.

Boand's power i 14

Sub- dividion ok

equity oupinal

al riphis .

Bgizinr of msmbarg
o b k=pt,



12. “Thc shames the capital shall be muwmbered. progressvely according
o their several denomirstions oad excopt im the manncr horein before mestiomsd,
no share shall be sub-divided .

!
:
75
f
i
.
E
i
%
i

as the name of the holder of sech shares become a debr due o, and
recoverable by the Company from the allottee thereof, and shall be paid by him
sccondingly -

1&. ghall
&npuplpﬁpmhuuhhnp{ulmpmmdb}-hhﬁa:cuhmm
for the e Being have remained wnpaid therson, in such amounts, al such Gme
or tience amd B such masner ad the Board shall from Cime 10 Lme if ScE0anog
with the Companys repulations megeire .

17, {a) Ewvery sharecertificate shall be issusd under che sesl of the
Company which shall be affiaed in the presence of {i} twe direciors ar persons

Provided that, il the composition of the Board permiis of W,
at kst onc of (he aforesadd two direciors shall be a person other thas a
Managing of whole time director or, a5 the case may be, a director appointed by
thc managing agent in purmuamce of Sectoa 377 of the Act or 3 direcor o whom
Secthon M1 of the Act applies

Explanation : For the purpose of this article, a director may sign a shars
coctificate by affixing his signaturc thereon by meass of amy mochine, ocquipment
af oiler mechanical means, soch as engraving im metal or lithography, but sof by
means of & nabber slamp, provided thal e diecier shall be responsibie for the
safe cuptody of such machins, equipment or other material wsed for the purpase.

Provided always thal natwithstanding asyihing conained in this
Asticle the cemificme of e o shares may b execursd and hidwed In accondance
wiilh such othes provigions of the Ac, or the rules made theroundorn, os may be
in Porce [or the ttme being and from tine o gime

(B} Ewery member o allotcs of shares shall be entitled to receive
wilhout payment 3 certificate under the seal of the Compamy, in such from as the
Boasd chall presceibe or approve, specifying the share of thares allopied o him
and the wmount paid thereon . Two o more joint sllomses of o share ahall for tee
parposs of e Artcle be trealed a3 3 singls member, asd the comificals of amy
ghare which may be the subject of joint cwneaship may be delivered 1o any one
of such joint owmers o behalf of sfl of thiem , I chall ke deemed to be a
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Company shall have foelve monds’ gme from the dste of dlament to com
and havo meady for delivery tho contificates of shares, instead of the thees mon
provided i sub-section (1} of Secton 113 of ike

iie

At

18, fa) No cemificaed of any shaw o shares
torex shail be imtued ecither im exchange for those which subed
consolidsied or im replacement of thoss which are defaced, som or old,
worn out, ar rendered useless for eny casse whaoever, of whire the cagos on
peverse for vecording mansfers have becn duly wmilised, enlsa the corti i
liew of which they ore Eoesd we wwrrendersd g the Croenpany provided dual
Company mnay charge such fee, if any, not exceeding cec Hupte por cemificals
mdm#memddﬂmﬂmuﬁnﬂﬂﬂmnlw#mﬂn-

8

debonbene or deben-
are

EE;*

¥s

(B} Mo duplicate cerfificales shall be iscued in lisn of those that
we leat or destroyed, withoui the prtor comssmt of tee Boacd o withoul payment
of such fe=, If any, nof exceeding ome Rupse per cerdfioms, asd on such
reasomabde 1emms, i any, ps io evidense ohosueh [pid of deigwctlen wnd Endemmity
and the payment of oot of pocket expenses incurred by the Company in investi=
gating evidemce, 2 the Board thinks fit. The dimciors may s thear dsserction
waive payment of such fee

{c}  Where 8 pew cuontificate bas boen bswed = aforesnid, partico:
Loeg of every mech cemiflcsss shall alss bo entered i o Begpisier of Renewsd and
Duplicate Comificaics inficaming apainsl v same or names of the pacfom o
percas 1o whom tie cenificste is issued All entiss made In the sadd Repismer
shall be authenticated by the Secretary or soch other person az may be aopoanied
by the Board for purposes of seafing amd signing the share cerificale under
provisions . al Arnicle 17

Explanation + In Articles 1T mad I8 hersof, unless the comtaxt
dterwiye requirns, “Board” mesag the Board of Derectors of the Company o a
Commides thereof cossisting of mot less ithan shees dirccices when the botal
fumber of dereciors excesds six, snd not less than Dw0 deectom whan the total
number a8 ol oxcesd six ;

Provided tha, 1o e exbemt that the compositon of the Boand
pormits of it = leasy half of the number of members of the Commigtes ohall
consist of direcices other than massping or whale time directorsor a direcior
sppoinied by the managing agenl in puriurancs of Section 177 of the Act or o
whomn Secton 281 of the Aoy applics

15, If any share stands s che names of 1wo of mom perons, any. ope
of them shall, as regards receipe of divddends or banus, service of notice and sl
or any other matters conaectad with the Company, excopt voling a8 mestings and
the, transfer of shares be desmied the sole holder thereof bul the joint holders of
8 share shall be severally as well as joindy lishle for de payment of all
Insmlments &nd calls dus e respect of swch share sad for aff iecidean hereal
MLonding f0 the Companys regalations.

0. Ewve oz hereln otherwise provided. the Company shall be entiled
to freat che registersd bolder of any sharey d¢ the absolets owmer thereof and
accordingly shall pog, exoept a0 ordered by a courl of competesi jurisdiction, or
o required by Ihe AcSL bhe beuind M6 petognise any oquitsble or other clsim or
enieeest s such ghare oh the pam of asy olséc person,

21 i) Mone of ke fundy of the Company thall be amployed in the
purchases of or kess on thares of the Company,

tﬁ
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{a) The peovisbon by the Company, o accordancs with any scheme
for e dme being in force, of money foc the purchase of, or subscription Tor,
fully pabd shares in the Compeny being o purchase or subscription by mestees of
of for shares 1o be held by er for ibe Lemefis of emplovees of the Compasy,
inclading any Director bolding & salaried office or employment in the
Company ; or

(b} The making by the Company of loans, within the limir laid
down ip clause (i), w persons { other than DMrectors or mapaging agest )
bonafide in the employment of the Compeny with a vicw jo cobling those persons
o murchase or subscribe for fully paid shares in the Compasy tobe held by
ihemselves by way of bemaficial ownership .

(k) Mo Jeas made 1o any person in pursuance of sub-clwuse (b)) of
provise bo claues (i} shall exceed bn ssmeunt his salery or wapes of that fime fior
a period of six months

{1} Mothing im this Articks shall afféct the nght of the Campasy
o rodeesn any shases besged onder Seccon 30 of the Aot or under sny come-
sponding provision m amy previous Companmies Law .

21  Ewery sharibolder who shall change hls name. or sddress shall give
Motice of the chenge of name or address to the Company .

V. LIEN

23, The Company shall have so Hen on it fully pabd-up shares. 1N the
of parily pmid-up sharey, the Company shall have & fist and pacsmanl lsén
in respect of all money called or payeble ot a fixed timg in respect of aoch
ghares . Amy such licn shall extend o 2l dividends froen Gme to bme detlared in

Mmul..wumﬂfhﬂuﬂpuﬁh:nﬂ-mnhﬂlhﬂ The
directors may ot amy time declyre any shores to be whally or ia pemexempt from
the provisions of this Ardels .

14, For the purpese of enforcing such lien, the directors may sell ihe
ghares subject thansto in such manner as they shall think 6L bul o sell shall ba
made unleas the sum |s respect of which the lban exbus is presendy payshle snd
gntil notice im wrting of the intembon to sell, shall bave beem ferved on fuch
. of e perian {if any ) ontithed by mansmission o the shares and default
shall hawe boem made by him in paymend, fulflment or docharge of soch debis,
linhilities of cmgagements for seven dayz aofier such nobce .

E

25.  The net procecds of any such sale after paymest of ihe cost of sech
sale be applicd in or wwwrds mtisfaction of moneys called and payabls m rofpect
of sich tharsy and resides [ a5y J pawd o tch member or the person (0f amy )
ontithed by Transmission to the sharos = sald .

26. \lpon any sale far coforcing & lon in puspoeed exercise of the
Mm:gm,dnﬂwdufmmmmmmm

:
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VI.UNDEEWRITING COMMEISSTON

28, (i) The Compasy may subject o the provisions of Scction T6 of Commimion for
the Act 2t any time, pay & commisalon fe any person for subseribing o agresing l--lﬂl

5

29, ‘Whese any shares are bsoed for the parpose of raiging money o of |sbesoar
defray the exponses of the construction of any work or building or the ision .
of afy plant which canpot be made profitable for & leagthy perind, the Compasy

mey pay imtevest on 5o much’ of 1

T
&8
:
5

¥
1

3l. Fifteen days’ notice af the least shall be given by the Company  Notee of esfl.
{ wither by letier W6 the member or by advertisemest } of the bme and place Facd
by the Board for payment of every c3ll made paysble otherwise than oa allotment.

32, A coll sholl be deemed (o have bean made af the time whes the Cull io date
resalutbon awthorising i was passed . from resolution .

33. The Bowrd may fom dme to time i iz discretion cxiend the tme  Posd may
fixed For the payment of any ¢all and may axtend sach time as io all or any of =uwsed cime,
e tharcholders who, from resbdence o & distance or other caose of any oabars
whatsoever, the Board may deem faidy enlitled 1o such exiension ; bol oo share-
halder skall be enthiled o soch extension save &5 2 metter of grace and favour .



Cull oo smry
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34, U amy sharcholder fals o pay any call dus fiom him om the day
eppointed for paymens thereaf or any poch extension thersal a8 aforesabd, be shall
be liskle o pay imigrest for the aame from the day appoimted far the payment
therend 1o the ame of achaal payment 88 such e a shall fom Gme © Gme be
fizcd by the Bosd bul sof cxcesding ¥5% ; but nothisg i this Agrticle shall be
deemed to make it compulsory upon the Board to deomand o meoover any intcress
froem any such shareholdes

3%,  Mediber the receipt by the Company of & porsom of sny maosey
which shall from tisne o dme be dise frema any member . che Company in
mapoct of Bis sharex, either by way of principal or interesl, nor asy indolgencs
granied by the Company ln respect of the payment of anmy such mosney, shall
preclude the Company from thereilior procesding (o eaforce & forfeinre of soch

b~

36. DOn the wial or hearnag of any acton for the recovery of any money
hwn&h#ﬂhmﬁ;‘ﬂhmwﬂhmﬂhmhﬂnﬂ
eoicicd in the register as the bolder or one of the holders. of the shares in
respect of which such debt is accrued and that the resolubon making the call iz
dily reconded in the minuie book ; and that motice of such call was duly pivea 1o
vt member sued, in porseance of these presents | and it shall nol be necessary
o prove the sppointmest of the Directors who mede guch call, nor day other
matiers whatsoever, but the prool ol the matiers afoeesald shall be conclusive
evideace of the debs.

8

37.  The Board may, if i thinks Gt receive from any of the shancholders
walling 16 advamse the same, the whole or any part of the amiunts af thesr
respective shares beyond the sum scunlly called up; and upos the monies so paid
in adwasca, ar gpon so misch thereol 23 from tme o ime, cxcecds jhe amount
of the cally then mede wpon and due in respect of the shared on decount of which
wach zdvances are made, 1he Beard may pay of sliow imierest st such rote 2o the
sharcholder paying the sam in advance and the Boand agres upon : provhded that a
shacchobder shall not be entided to penticipate in profits or dividesd oo 10 amy

oamy tme afer the payment of any such monsy so paid in advance, it shafl be
lowful for the Beard from time to cme 10 repay 10 such shercholders $o much
of such moncy as shall then saceed the ameund of the calls made upoa such
shares. upbess there be on capress sgreement to the contrary and® after such
ro-paymenl, such sharcholder shail be Tiable o pay and such shares ghall be
charged with the payment of all fulure calls, &4 if no sech sdvance had ben made,

38, The Company miy acept from any member the whole or 2 past of
the amount remazining uepaid oo Eny shares held by him, although so pat of thai
m‘l.h.l.hnnl:lﬂi.lw.

19, The Company may pay dividends |m proporden to the amcond paid up
oh #ach ghare where s lsrger amoust iz paid wp dn some shanes than other .

IX. FORFEITURE AND SURRENDER

4. 1f any sharcholder fails 1o pay

. fized for the payment of the same, the Bosrd may, af any fime thercafior
ng such tme a5 the call or ingalmest remains uhpasd. give notics o him of
hesr, administralor, exccwior of sasign of il none ke kmown o the Compasy,
by advertisement requiring him to pay the same togther with any intercst that
sccrued and 2ll exposses hat may bave becn iscused by fhe Company
of such non-payment

41, The sotice shall name & day ( oof buing lesd than fificcs deys Ffrom
‘the notice ) eod 8 place or places on snd at which swch call o
instabment, and mach interest and cxponses a5 aforssald are 1o be paid and ithe molice

eny call or imstalment oa or before ihe

FEEE

it
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§
g
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shall alss scsge that j& the evont of nan-payment af of be e the tme asd M
the place fixed, the shares in respect of which the call was made or Instalment
was payable, will be Hable to be farfeised

42 I the requisitions of asmy such motics ms aforedaid shall not be
complied with, any shares in respoct of whch ssch poGor has been given may
al any time thersafier, before peyment of ol calls or mstalments, isterest snd
expenses dus In respect thersof be Forfeited by 4 resolution of the Board to
ghat cffees Such forfeibere shafl include all divwidends daclared im respoct of
the focfeited shasss and not sctually paid befose the forfeirore

43, When asy shares shell have been so forfeited. noticz of the
forfeiture shall be given to the member In whose name i stood immediately
prior to the forfciture and an entry of the forfoiners, with the dase cthercof
shafl foethwith ke cnde @ the register of members .

44, Any sheecs so forfeted shall thoroopon become the propemy of
the Company, and may bo sobd, realleted, or othery e disposed of, cither to
the arignal bolder thereof or 1o any other penon, wpon such termas and [n such
menper &5 the Bosrd shall chink fie.

45,  Any shorchalder whose shares have besn Forfolicd ghall, notwith-
panding the Forfetiture, be Hable to pay fo the Company all calls, mstalments,
inléceat ahd expenses owing upon or in respest of such shares at the tme of
the forfetiture together with imerest theseon from the time of forfotiture, until =
payment 8t guch rale pol exceeding 9 percesd, per snsum, as the Board may
determine, and the Board moy enforce the payment thereal if they duak fir,

apaimst all persons entlifed to such share, srd poch declaracion amd the receipt
of the Company for the poice of such share, shall comstlouts a good Hde o
such share ; amd a cedificase af propeiesorship shall be dellvered io the
parchuser, and thersspon be ghall be deamed the bolder of such shere dis.
charged from &l calls des price w such purchass, amd be shall mob be bound
to s== o the application of the parchass money nor shall his dile 1o the shase
be affected by any Emegularity in the precesdings in referesce tosuch forfel-
e oxr zale .

4. [m e meantme and wnill sny share so forfeded shall be sold
reallovied. or otherwise deslt with as aforesaid, the forfeiture thoreof may ot
the dFsemetion and by & resabutiom of the Board be remitied a5 a matter of
grece @nd favowr, and not as of righl, oo pyment lo the Company of the
meney which wos owiag thereon 1o e Company af the time of forfeiume
thereaf being declared with imtcrest for the same wopto the tme of ithe acbual
paymend thersol i the Bosed ghall thisk fif to receive the mame, or om any
neher ierms which the Board may deem reascaable

49, The povigons of thess agticles 3¢ 1o Forfeime shall apply bn the
cade of nom-paymenl of any sum which by e semms of the issse of o shae
becomes payabls @l a fixed time, whethor on accoumt of e amoond of the
share  or by way of premiom, e if the same had been payable by wirtare of
& call,

Camificas of

Farfeivare may

b e .
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5. The Board sy, ax any time so far s may be permizsible by law,
acvepd ihe surender of any share. fmm or by any  sharcholder desirous of
surrendering. on sech terms a3 the Board may think i,

50, (@) Umn?lﬂndhﬂmwmﬁmfﬂuﬂwﬂ:ﬂmhﬁt
been made By wirtwe of ike powerm heretnbelors pvin the

H
:
{

lnﬂliﬂq-ilﬂpmﬂmdiqium{hmmmnlzu-dhtmdﬂdum,

fln from the celificare sob oo deliversd up .
K. TRANSFER AND TRANSMISSION OF SHARES
32, The Company shall keep a book o ke called  Repister of Tramsfes®

3. {I) Unal Hih September, 1566 Shares in che Company shall be
transferred by an instrument (& weibing in the form prescobed for the tme being
ueder the Act and for the Rules o by the Authoritics of the Swck Exchange, o
im 3 form aa mear thess oo 38 clrosmstnces will sdmid .

{2} Om ond after 184 October, 19464, shares In the compeny shall
be wansferred by an lsicument in writdsg s such form a3 may from time o Gme
be pregcribed under the Act. and/or tho Rule made thereunder .

(3} Al che provistoms of Sectlon §02 of che Aot and of any
sy asaendments thersafl for the lime being shall be duly complied with
respect of all tamsfers of shares amd the registration of such trassfers

%4, Ewvery such insnemesmi of wansfer shall be sxecwunad bosh by ihe
tranaferoe and transferes, and the massderor shall br deemmed fo romixin a Bolder
nfnﬂh:huunlﬂhmd’hmﬂﬁmiunhu&hﬂzﬂ:mﬂm
in respect dhemeal .

58, The Company may ue giving seven day's notios by advertisemend in

some mewspapers circulsting in the city of Mumbai close the Hegiser of Mem-
bers for any Hme or dmes ool cxcoeding 1o the whole 45 days in each year and
ngl caccediag 30 duys at & kime .

56, The Board, mibjact to the rghl to appeal comferred by section 1]
of the Act, may decliss v mgsster any mwnzler of shasca where the wansferes iz
mot approved by the Board and in any case |= which the Company has a Den upos
the shares or any them . The Board shall im no case be bomend to give or astigs
amy reasom for s refusad o reglster or allow any mamsfer asd the Board's powet,
&5 its own discretion o refuse any transfer, shall not be affecied by the fact of
the proposod ranifomee being aiready @ regivgred sharcholder of the Company , If
the Blcard tofuscd io rogester o mamsfer of eny sharas ot shall within fwo mosihs
afier e date on which monsfer was lodged with the Company, send 0 the
wransferee and tranaferor motice of the refusal, provided that registration of &
tnetsfer shall nog be rofused an the ground of the wanaferos belnp, sither alone
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Tumnafer by lagal

Every transmusion of a chare shall be wverified ln such manner 23 the
require snd Bowd may mfase w regimer any such canemissron sl

&5
may

same be so varified and regulations of the Company be complied with .

the

m_

@6, The Board may decline to recogmise any bansenigsion of sy shares

[0

m*u

i

-

The spplication for trasemissios B i fespect of oaly Goe
clasy of hars ; and

{u)

The spplication for tressmisshon i duly stamped .

(T

Re

{a)

67. The Board may also declise to recognine any imstrument of trassder
fa
relages,
o show
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&9, Copies of the Momorandum of Associanon snd of thess presemt, and
other agreements and resolutioa reformed 1o in Sectons 39 asd 192 of the Act

shall be furnished by the Company 10 every sharcholder at his request on paymsent

of ome rupeq for esch copy .,
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Xi. CONVERSION OF SHARES INTO STOCK

. The Board may with the sanction of the Gencral Mectng, convert
any fully paidup shsres [ado pock ; asd whes any shares chall have boen convened
{min stock ; the severnl halders af sech miock mey theeccforth tansfer their
reapoctive interest therelm, or eny part of such interest, n the same masner end
subject to the same regulstions as and subject to which Fully pald up shares may
be traseferred or 2z near thoroto & Sircumslstesd will odmt ,

7L,  The stock shall confer oa the holders thercol reapeztively the same
prvileges and sdvastmges as regards paticipation in profits ssd voting &t mestng
of the Compasy and for other purpases a5 would bave been conferred by shares
Hqﬂmhﬂ:mﬁﬂﬂhﬂmﬂmwuumdmmﬂmﬁ
or advanlages excopt the participatios i profits of the Company or in he assels
of the Compamy in o winding wp shafl be conferred by sny soch ahquot part of
comolidsicd stock as would sot if custng m shares have confermed such privi-
leges or advantapes . And save as aforesaid all che provisions horoin contained so
far s5 carcumsiances will admal apply o stock a2 well 33 to ghares . No such
coaversing shall affect or prejedice any preference or other privilege . The
Compasy may af any lime rocomvert any steck kg Telly paid up shares of any
denamination

XII. GEMNERAL MEETIMNGS

T2, (a) mM:uﬂanﬁhrﬂhﬂdhlﬂm“mmm
mostings a geacral mocting & W3 ennusl gensrnl meeting the
m:d.i-g:nsuiinihﬁuﬂﬁﬂ:hﬂh‘lhﬂbﬂmm

clapse between the date of ane annual general meelng and that of

Provided thad the time may be extended by funber
img three months if there s any special reasos for S0 doing
been perminsd by the Regasces

{b} Every aanaal gencral meecting shall be called ar 3 time during
buziness bowss, onn day that & wol public holiday. and shall
regasiened office of the Company or at some other
Iviumnbica .

placa

{c} The Company shall prepars the Anmual
ﬂmtu.dpmmmdlnnmmdrwﬂdlkmm
1]

Companies in accordance with Secticas [59, 160 and 220 of the

T4
mecting of the Company and it shall, in regard to any maticr on the requisition of
members of the Company repressnting not less then one-tenth of such of the paid
-up capital of the Company 35 af the date of the requisiion cases the right of
wottng in régard @ that maner, forhwith proceed 1o comvene an cxtra-ordinsry
genersl mesting of the Company, and in the cass of such requisition, the
provisions of Sectom 169 of the Act shall apply Mo sharehalder ar sharchalders
shall call » meoting of the Compasy cxcepl by or upon & mequitition a3 bercin

Disisction bebwees

anid Exora-Oindisary
Geseral Mesting .

Calfing of
Exzw-Crdwemry
Genoral oy
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loss secount sad ihe report of the Board of Direstors and of

ihe auditars,

(2} the declarstion of dividend,

(¥} the appolmtment of direciors I8 the place of ilvise reliring ,

auitorg .

(4} the appoiptment and the [fiimg of the remuseration of the

In the case of any ciber meciing all busiscss shall be decmed special .

(b))  Where asy (e of basiness 0 be Emnscied of the mesting
nﬁﬂuhm&ludﬂuﬂhﬂlhunﬂdmﬁ:nﬂuﬂh

this connoction |
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T8, No ssnied Geseral Meting or Exma-Ordinary Ceneral Mestng shall
be cnmpetest o enter wpon, or discuss, or iransact aoy busincis which had mot
been spectally mentiomed in the nonge ce sotces wpon which it was comvened .

79. Five members persosally peessat shall be the qoorom for amy
Gemeral Mesting of the Company .

80, If at the expiration of half an bowr fromn the Gme appednted for e
mesiing. A guorum is ool present, (ke mnuing._il' coavemed mpon much
Tequisition as aforciakd, shall be @Emolved, 'but s any other case it shall stand
adioemed to the game day in the next week, ab the same tUme and place. or o
mch other day and ot such other time and place a= the Board may delermine .

Bl Hluhdjmﬂm&;lhlmhnﬂpmmﬁhn
minuses from the time appoinbed for bolding e mecting. U members prescal
ghall B & goorem, snd may tangact the busisess for which meefing was calbed .

E2.  The Chairman (if asy ) of the Board shall, if willing, preside as
Chairman st General Meating incloding Asnaal and Extra-Crdinary | gt if there ba
no such Chairman of in cise of his sbscncc- o refusal o presede. somecone af the
Directors shall be chosen o be chairmar of the Mesting .

§3. I at any meeting & quonen of sharcholders shall be present and the
Chair akall not b taken by the Chairman of the Board or by a Darector af the
expiratvon of fifteen minures from the tdme appoinied for holding the meeting, or
if before the cxpiration of that Gme all the Directors declioe to take the Chair,
tho sharcholders prosont shall shoose dme of their own aumbes 0 be Chasrmen of
the mectng .

B4, Mo bsiness shall be discossed st any Geseral Mesting, excepn that
of the elestion of a Chalomas, whils) the chair ls vacant

85. The Chasrmsn may adjowrn any mechag from lime o lime, sod fram
place o placs in Mumbal, bt po basincss shall be wansscicd at say adjourned
meeiing other than the busincss left unfinished at the meeting from which
ad ok place . When 3 meeting is adjoomed for therty daws or mere,
notics of the adpumed mesting shall be givicm as I the case of an orignal
mecting . Save as aforcsadd it shall oot be necessary 1o give asy ootice of am
sdjourmment o of the business to be wansscied o as adjourned mesting .

86, Where & Basolution i peacd of an adjoumed mesung of the Compsny,
the Resobuton shall for all purpose, be mesed as having been passed on the date
on which it was in foct pagsed and shall not be decmed o bave been passed on
any erdier date.

£7. Ewvery questlon subsibiied o0 o mestng thall be decided in the fsst
mh:m&m-ﬂhhmﬂ-muﬂyimﬂnw
shall, both oa the show of hamds asd 2t & poll (if any Y have o castiag voiz in
aiddition 1o his own vols ar voics o which be may be entithed &3 2 member .

BE. At sny Gesersl Meeting 3 resolutos pal 1o the wate of ithe meeting
shall ke decidad oo 5 sbow of hands . onles & poll i { before or om the
declacation of the teswlt af the show of hands ) demnsndod by the Chatrman of the
meeting or by any member or members presest in person or by proxy and hoding
iy & e Company which coafer & power to vote on the resslotion nof being
kzs than omc-isnth of the ol voling powsr i mspect of the resolution of on

Mogice of lber
Budi=gii bo Ba
‘givam .

Chalrman o &
Direcior o be
Chairmas of

Geemeral Mesting .

=In casa of Ebasmos
af or pefaaal by =

Bidentdi demfliacd i
cleivon of Chasrman
while Shart wetani -
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which an sggregaic sum of nol less than fifiy thousand repees has bees paid-ap
anid unbesy & poll B 80 demanded. & declaration by the Chasrman that & resolution
hag, om @ show of hamds, bess carred or corried enamimously, of by & partcubs
majocity, of lost and an eslry o cthat &ffect im be manwic book of the comsny
shall be conclosive evidence of the fact, without proof of the number o propor-
thon of e vooes recorded im favour of or agaimst thay ressimtom ,

8% . If s poll i demanded ss afoeessid, the same shall be taken W such
manper and ot woch idme sod place in Mumbsd sed cither by open voting or by

poil demanded on a guestion of sdjournment shall be aken farthwath

$0. {1} Where a poll is to be taken, the Chairman of the
shall spoent two strefineers b scrulmise the wolss piver on the poll and w0
report (heicom 1o him

{2} The Chairean shall have power, af any tme before the
of the poll is declaell, 10 remove a schisesr from office sad o fll vacancy
the affice of scrutisess aising from sech removal o hom aiy other Cause .

s

(3)  Of the two scrutinects apponied ander this articke, one ghall
always be o membes | pot being as officer or employes of the Compaty | prescal
o the mecting. provided such & member is svailable and willing (o be appointed ,

1. {1} Sohpeer w cthe provisoes of the Acl, the Chairmaen of the
meeting shall have power io regulate ibe manner ja which a poll shall be wken .

{2}  The result of the poll shall be decmed to be the deciuom of
the mecting oo he resglubion os which ihe poll was ke

#2.  The demand of a pall shall not prevent continuance of 5 meeting for
e tramsaction of any business ether than the question on which & poll s been
demanded .

B4, (1) Sobject w the provisions of the Act and these Artickes every
member holding equity shares and ‘eniitlsd 0 vote and preseni in persom
[imcluding a body corporsts predend by o repretentative duly asborised n acoor-
dance with the provisions of Sectson 187 of the Act ) shall have the right
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prolerencs shares Holders of peefereams shares shall alvo have swch oiber righis
n'!'vuli-'ul;n-m coisained ia Sectiom 87 :lfih:..i.l:t..ﬁ.u_l‘l rescbuticn for uri,qd.lnl_

6,  Where there are joint regissered bolders of any gheres sy one of
such persoss may volo al amy mocling cither personally or by proxy in respect
of such share as if he were solely entitled thereto ) and if more than one of swch
f other

¥
3
EE
&
:

and a proxy of atgomecy appoined by
joing holder the wowe of the: joisi balder prevent in person shall be prefered a
Seversl executors of administraiors of o decessed member in whoss mame any
share stznds, shall for the purpose of ikis amicls be desmed joimt holders thereof;

97,  The instrumend appaiating a proxy shall ;
{a} be in wryiting ; and

b be signed by the appointer or his miomey duly suthorsed n
writing or, if the appoinier B a body corporate, be onder it soal o be sipned by
an officer or any sttorsey duly authoeised by i,

98,  ihe inspument appainting 4 proxy and the power of atiormey of other
auchority, I asy. wnder which it is signed o nowrially cerfified copy of tha
power ol salhorty, shall be deposited af the megistered office of the Company ot
bxss than 4B howrs before the time for Bolding the moeting or adjommed mosting
a which tha porion mamed in the instrament propose 10 vote, asd in defaclt the
ingtrymest of proxy shall nou be memed as valid .

99, If any soch indtrument of appoistment be comfined to the object of
q:-pnhﬁngmwumnj,wm,h:hlﬂmmiqmﬂrwﬁq
pach time 54 the Board moy dencrmine, lm the custody of the Company, i
embracing other obpecis, a copy thereof, examined with the origingl, shall be
defiveed 1o the Company to romain in the custody of the Company .

100. A wote given in sccoedince with the terms of en isstrument of peoay
shall be walid noewithstanding the provious death of the princaspal of revocsios of
prazy or tansfor of the share in respect of which the wole is given, provided no
intimaticn 0 writing of he desh, rovocstion or transfer shall have been roosived
at the officc before the mesting .

How membars

S dumpad sy
of minbry may eoic .
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1
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Form for affording members as opporunity of voting for or against a

The Viewaels Milly Lad,
Bharat Howse, (04, Bombay Samachs Marg
For,
Sfumba

I s rnea s i m b po i B e i b s e in ihe diseriet
e anmrmﬂmmm
hereby appoind .. ... ol . e . dm e dilErict of .
or failng hem , .., 00000, . .lulhh:l:
- R S Y ll--_ri'm pmﬂyl.uuhhmfu u-l_ﬁ'ﬁhﬂ'
in favour of Resohation Now. ... ... vo oo ond aguingt Resoluethon Mos..........,
af the annual general mecting fextre-ondinary geseral mesting { not belag sn snnusl
geoeral meeting ) of the Company, to be held oo ., ... .00, By O v avi aiwnas
1% and af any sdjourmmeni iherend

Sdgned 1his . USRI - " 9 i

&) A proxy shall not be entitled to vose except on a pall .

1. Ko objectson aball be made in the walidity of sy voie eacepd o ihe
msbeting of poll &t which such vole shall be tendered, and gwery wvobe, whether
piven personally or by proxy, aod s disallowed sl such meeting or poll, shall be
deemed walid for all puposer of such mecting or poll whatsoever

103, The Charman of asy meoting shall ba the sole judge of the validity
of every vote tendered m such moctng . The Chairmusn presenl #t the time of
taking of a poll chall be the sole judge of the validity of every vote iendered, mt
mach pall
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XIV. DIRECTORS

104, Unless ctherwise determined by a Ceneral Meeting , of the Company
the nmmber of Dircctors shall not be less than three amd nod more than fifieen .
o

é‘
it
:
E
:
B

{2) An aliermabs
affica & swch for 3 period lonper than that permissible o the orginal directar
in whose placs be has been appointed and shall vacare affics i asd when the
original director returas to the Stare im which mectings of the Board wre
ardinarily held .

{3} If the term of office of the odginal direcior Iz determined
before be s0 pebarns 00 the Stwe aforessid, asy provisson for the sstomodic
resppoisiment of retrimg dirsctars i defaal of another appoincment shall spaly
o the eriginal and mot 1o the alicrnate dimscior .

107, The qualification of » Director shall be the halding of equity shares
in the Company of the pominal value of Bupess Five Thousand .

108  Artiche bs deleed .

109, Subject w e provislons of Secdoa 19€, MH end 310 of the Asi,
the remumeraticn payable 1o ihe [ireciors of the Compony may be oy hereinaflter
provided . The remuncration caly by way of 4 fee for exch mesting of the Boand
or 3 Commites thereof attended by asy Diroctor shall be ssch sum 25 may be
dotermingd by the Board but a0t excesding cthe amount as may be preseribed from
tme fo time by the Central Oovermment . Provided that if the remumeration o
determimed cuceeds the amownd prescribed by the Cental Government. thes the
approval of the Central Oovernmest shall bs obtalssd . The Directors shall bo pasd
such fahes remusertion by way of a monthly paymont of 3 8 specified

af dhe net prafits of pasly by ose way and parily by amother aa the
Company in Geseral Mesting shall from twme 0 tms determine ;. and soch further
remunsraticn shall ke divided ssmcng the Directars in such proporBion and manser
s the Boerd moy from tme o tine deiermisps, snd i defouls of such dolerm-
patlon shall be divided among the Directars equally .

110, asy direcicr, being willing. shall be called upon i perform extra
scivices, of 1o make any special exeroms in poing or residing abroad, of
ntherwize for any purpaics of the Company, the Board may armamge with such

Gualifiailon of
i Dizesrss .

'nn;-n_munu--r

share gualifiatien by &

Remupsienion Mo
0NN IETVics ,
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hatel and other
incurted by them s conscchos with business of the Company,
mcbuding, ofendance ot Bosrd Mociing or Committee thereafl
1Y A Dhrecior of ithe

114. The Board skall have power subject oo the provislens of Ssetion 381
of the Act, §f sy lime osd froe me o Ume, 1o appoist any person a8 o dineoios
w fill a casusl vacancy and o dicector so appointed shall hold office only upto the
date wpio which the Director im whose place he & appolmted would have held
affice i o had not been wvacated sy aforesaid .

113 The Boswd shall have power subgect to the provigions of Secnon 36i
of the Act o say tme and from Ome fo Gme. 0 SppOME any pEFIOH GE AR

E

Provided ithet am sdditlonsl Director shall bold office oally wpio e daie of
e nexi Anogsl Ceneral Meeiing of the Company :

Provided further that the number of directors asd additional dizectors
together shall nol exceed the maximom streagrh facd for the Board by the
Arocle 104,

116 At as amnuosl gemers] eneeting of the compamy @ cwery year coc-third of
such of the direciors for (be Hme being ai are liable to retire by rosstion, or if
their number is not three or @ multiple of thnee, then the nomber neares o one-
third shall retire from office by rowtion, and the retiving diseciors whall be those
who ae longest in affice .

117. Retifing Divectors shall be elighle for reappointment .

118, If in any case asy question shall arige a5 0 which of e
became divecions on the same day shall retive, the same shall, in deffmily
subpet L6 any sgrecmesl smong themaslbees be determined by the Boued

19 The costinping dircian may =1 aolwithsanding any vacancy
Board ; but if and a0 foog m their sumbor iz mduced below the goomam
the articles for & mesting of e Bosrd, the cosfinuing direciors of direcior
aci for the pusposs of Encieasing ihe mamber of demsions o thetl fsed for
quisem, o of semmoning & goeoeral mectng of the Company, bt for na
purpass .

o
3 %4

nig;

k
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(Hi} B i mot qualificd or B disqualified for sppointment :

{ivh lm.wmlpldﬂwuﬂnujilmqujmdfﬂhh-

bppoinlment or reappointment in virise of any provisioas of
this Act: of

{v} the provizom to sub -section (3) ol Scction 283 is applicable o
the glause .

122, A director may at amy time give solice in writing of his with io
resign by delivering such notice to the Secretary or leaving the same at the
regustered office of the Compasy : snd thereupon his office shall be vacaicd |,

123. A person shall nof be capable of boing appoisted o drector af the
Company, if ---

(3} Be bas becn fownd fo be of uatound mind by a Court of
competent jurisdiction and finding is im force ;

(8]  bo i mn undischarged imsolvest ;

{2 be bas applied 1o be sdjudicated as am insolvent wnd his
applheation 13 pending : 3

(4} he has been convicied by a Court of any offence invelving

e} paid any call in respect of shares of the Company
held by him, whether alose or joinsly with others sad six
moaths have clapscd fom the last day Mxed for ihe payment
of the call ; or

{f} an order disgualifylag him [or appointment a5 director has

been passed by a8 Count in parsuance of Section 200 af the
et and #2 m force, wnless the leave of the Cowrt has beea
obiaingd for hiy sppoaniment in purswance of that Section,
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Esplanation :

A person who bas incamed dbogualification desernibed in classcs (d)
or (&), moy be appointed st o directar, if the sid disqualification is
removed by ithe Cemtral Govermment by notfication fn the Official
Gareas ,

134, - The offlce of a direcior shall become vacant o -

()

i)

(e}

)

in

(g

b

i}
a}

(th

he fals o obdn within the dme specified in sub-sectom (1)
of Section 270 of the Aot or & aay Gme thereafier comes
to old, the shae qualification, requared of him wnder Aricls
107,

he iz found to be of unsound mind by & Cowrt of competent
sarisdiction |

he sppliss to be sdjodicated am insobvent ;
be is adiudped an insodvent

he is convicied by 2 Court of any offence involviag moral
tarplieds and scnscnesd in reipect thersol to umpriscnmcnl
Tor oot less than sin months ;

he fadls to pay amy call ia reipect of sharcs of i Compiny
held by bim, whether slone o joinily with others, within six
months from the last dats fixed for the payment of the call
unbess the Central Governmest has by notification in the
faibure |

he absents himself from theec consccutive meeting of ihbe
Board or from all meetings of the Board for a continuous
pericd of three months, whichever is longer, withowt cbiining
leave of aheesce from the Bowd ;

he | whether by Bimself or by aany preson for his beaslic or on
his account ), or any firm io which be is a pariner or any
privase Company of which be iz a direcior, accepis n losn, o
any pusraniss o securily for loas from the Company |m
comlravention of Section 295 4 the Act;

b2 mces in comtrovention of Section 259 of the Az

be becomes disgualifisd by an oeder of Court under Scabon
203 of the Act:

he is mmoved in pursuamce of Section XB4 of the Act; of

having been sppointed & diretlor by wirte af his holding wsy
offise oe other employment in the Company, or 2= 2 nodmines
of the Managing Apent of the Company. be ceases to hald
wuch office or other employment in the Company of, a3 the
case may be, the Masapispg Agency comes to mn end.

125, Swbjcct to the provisions of sections 283, 257, 299, 300 and 314 of
the Aci mo Director of the Compaay of the firm of which be is 2 parnner or any
mﬂmﬁmuﬂmﬁmﬂmrﬂwhﬁhiamulmcﬂm
shall be disquslified by bis office from contracting with the Compasy either g
vendor, purchaser, ageat, broker or by reason of his being a director or member
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ol the Managing Agent of te Company or by reasos of hiz lending money o the
W;HMWMIMMWIIWWHMMM
ment entered ino by or on bebalf of the Company in which any direcior shall be
in any way miereseed, be avolded, nor shell any director 2o coalracling or being
so inecesied be lEabbe bo account to the Comgpany for any profic realised by any
snch combract of arangement by ressom only of sich divector hobding that office,
ar of the fduciary relation thereby established, but it is declared 1B he matses
of hiz concern  or olerest must be disclesed by Bim af the meeting of the Boand
at which the conbrect or smangement i detesmined, if B interest then exing, oo
in any gcher case a the firsi meeting of the Beard sfier the sequiniion of bis
interest, and that Ao diseioe shall & o director ake part in the discwssion or
vote in espect of any costract of mrangement in which be is 0 Incerested, and
if be dose 30 voue, his wouw shall not be counted Provided that oo such disclosare
of inerear by dirscress will be mocsstary in cade of eny comiract o ATENZEmEnt
etdered inld of be catared into by the Compamy with amy other Compamy whero
any af the directors of che Company or two or more of them topeitwr holds or
hald w0t more tham w0 percest of dee padd-up share ¢ vital in that ather company.
Prowided further that the divectors, or any of them, moy fake part in the discus-
sia of, or volp Qo ==

{3)  any conmact of indemisity agsinst any boss which they or any
onc or mare of them suffer by reason of becoming ar being
susolies of a surcly for the Compasy |

(4) any comtract of arrangemenl enbered intp or tobe entered ipio
with a public company or & private compasy which it a
mhr.u:uwufj publiz company, in which the intsvest of the

direcios aforesasd consist solely -

(i} ‘in bis being 3 director of such comeany and the holder of not
mpae than shares of such number or valoe therein as Is
requisite o gaalify him for sppointment a3 o digecior thereod,
Ba having besn nominsted e such directes by the Company, or

(i) in his bekng & member holding mot more than two percent of
it paid-up share capital |

A general potice thar zny Direcior i & member or s direcor of asy
specified firm or body corporate, and is to be regarded as concerned or interosted
in any subssquent ransscton with suck firm o body corparate, shall be sufficlesd
disclosure mnder thig Article. asd after such general potice, it shall ot be
netossary 0 give any speckal motice relating 6o myp-inhrmmwldh
such firm or body corporate, A director shall not be dizqualified by ccason of his
mlm#mﬂﬁﬂmﬂ Hﬂnﬂwlhfmh:mgumﬂﬁ

§
;
prs
B
i
g
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E

a director under this snicle of o appolnd somebody instead of a director so

{3  Om reccipt of notice of a resclution @ remove a dissoice
undes this Section , the Compamy shall forthwith send & copy thereof (o the
diecior concerned, and the disecior | whether ar ot be a member of fhe

i
Company ) shall be entiled 0 be heard an the resoletion st ghe mesiing .
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4) Whese motice i pives of & resolotos o remove g Director
ander this article snd the Director coocerned makes with respect therats
i i

{a} = sny motice of the reschition plven o the memers of the Company,
state the facts of the representaboms haviag besn msde ; wnd

(b} demd » copy of ke represendsfions o cvery member of the Company
to whom notice of the meeting is s2ot | whether before o alter

repredentations shall be esd oud 6L the mesSng ;

Provided that copies of & mpreseaiations need ot be send ol and
the representations need not be resd oud ol the meeting if, on the
application cilber of the Company o of any other poraon who clabms
o be aggrieved, the Coun in satisfied that ihe rights conferred by
this clawse e being shused o securs peedless pebliciy of defamsiory
T

= n casunl veoendy in accondance with the peovisioss of Asticle [14 so for as

may be applicablc and all the provisions of ihat articls shall apply
mﬁlm-hwu-dlhuﬁnwwwhn;umm-ﬂﬁum
s be reappolnicd o3 3 direcior by ithe Bossd,

in nol a reeliing directos ahall, mebpest i (e

thas foarices days beforc the mecting. I6ft af the office of the Campany, & natice
i his hand mignifying his candidstore for the offics of director or
the indention of such member to propoge bim as 8 candideic for thai office, as the
case iy be alung with 4 deposit of five bundred rupeed which shall be refanded
0 such persoe or &5 the case may be, to such member, if the persca siccesds
in getting elected as o dirootor .

|
;

. {2} The Company shall inform sis membery of the coadidutere of
& person for the office of diescior or the isigetion of & member to proposs such
petion w camtidais for thal office, by serving isdividus! sotices oa the members
nol less than seven days lstfore the mestng

Provided that it chall nor be nocessary for e Company 1o sérve jindividual
netices upon the membery a aforesaid i the Company sdvertizes such candedaiure
or intemtion st kesa than seven days before the mecting im a1 least two sowspapen
§ in Mumbai, of which one is published in the English language aad the

Cujarati languages .

§
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i3 Subject 1o and In sccopdance with e restrictions on power of the
Beard contained in Sectlon 2593 of the Aci and without prejudice to the peseral
powers conferred by Asticle 179 amd giher powers conferred by [hose presoats, it
iz bereby expressly declared that the Board shall have the following powers
{ which may be exercised by the Maraging Apent or Managing Dircctors or whale
time Directars wherever amy of the powers are engused 1o
preseats or otherwise ) that k3 oo sy, power -

{a)  To purchase or otherwise scquire sny lands, buildings, machinary,
premises, Bereditamants, proparty, effects, assets, rights. credits,
royalties, business and goodwill of any joint Stock Company
carrying -on the busincss of spianiag and weaving, dysing.
blesching, finishisg, printing etc. of any fibrows substances or
any cihsr besingss which this Company B asthormed 1o camy
on im any part of india, also to promote, aid, foster. subsidise,
or acquire interests inoany industry  of usdertaking in amy
COUMATY OF Cjuntritd whalioower |

{4 To pwmchac, of taks on Jease for any teem or terms of years,
or oiherwige scquite amy mills or factories oc amy other
andelaliiag ar amy land or Lands, with oc without builldings and
cuthouses thereon, satuate in &ny part of [ndla, st such pelce
or renf, snd uader and gubject wosuch wrms and conditions a8
e Bosrd may thisk fil; and in 30y such purchase leass or
other scquizition o scoepl such file a5 the Boad may helisve
or may be advised o be reasossbly sadafactooy ;

{e} ‘To erect and comgiract, on ibe said kned or lands, buldings,
houses, warchigics, sheds, o ks mecessary and sdopied 10
ke working of & spinning and weawing mills (incloding bleaching,
dyeing, Mnishing. printng ec. of yarn and /of cloth ) and 10
alter, entend and improve the same | to provide machinery,



(e}

in

{n)

To scwre (he fullilment of say contracts or emgagemenis
Miﬂhhﬁﬂ—}hmﬂhﬂﬂt

of
umwwhmm“uhqﬂ
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Subject 0 the provisioas of Sectioe 45 of te Agt —

(i} To got the shared in other body corporais 1o am amousl noi

(s}

exceeding the momins]l value of ihe qualification shares which

g
:
]
|
E

To make and pive meceipts. mlemcs and cther discharges for
mawies payable o the Compsay sad for the claims snd de
mands of the Compamy

Subject w the provisians of Section 77, 282, 295, 368, 770
wnd 372 of the Act, o invest and desl with any manies of the
Company not immedisdely required for the purposes thereal
upen mach sccusity of withoul sscurity amd in sk manser &8
it may thimk My and from time 1o Ume o wary wech
imvestments ; ;

To wbscnbe for, purchase, scocpl. take, bold, o otherwise
ascquire shares of sy compesy, sociery, or undernking which
doey among othey thingd the buminem of spimning, weaving of
masufacturing or dealing in cotloa or other fibroos substandes
and the preparsiion, dysing, primtiag. of colosting or say of B
eald subssances or the object of which shall cither wholly or
in part be similar to those of this Company or such s may be
likely to promote or sivasce the inforesis of this Company |

Subpert to aad e accordance wilh ihe provisions of Section
A% of the Act o exscole in the name asd on behall of e
Company i fvour of aay difccoor o other person wha may
incwr, or be about o intur, any persosal liabaliry wheiher &
principal or sweety for the besefit of the Companmy, snch
mortgages, of the Company's propenty { peoiens and future | s
they think fit: asy such mongage may contsin & power of
sile and such other powers. provisioas, covemanis, and
mgreements 25 aball be agreed apoa |
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Subject 10 the providons of Scctions 293(1) (<), and 2934
and 290R of the Afl to iobisribe of comlribate of otherwisa
b asslan oF Wy pusrsstes monsy 0 charitabls, bsnevolast,
religions, scientific, natbomal, public, politicsl or sy ofber
Instimtions, objects of purposcs, or for sny echibition ;

Befare recommending say dividend, to sef asde susch portion
of the profic of the Company =3 # may think fic w fomm &
fand o provide for sech pensionz, prafuitics of componiation
: of o cresde sny Providest of benefit fund m iuch mananer aa
the Board may desm fif

Before recommending aay dividend, to set aside, out of the -
profits of the Company such mame as i@ may thisk propes, for
depreciation or w0 & depreciatioa fund, desvelopment fund,
rehabilitagion fund, taxation fund, inswrance fund, general o
serves tosorve fuad or sloking fend or any special fund o
msel costingencies, or 1o repay redecmuble prefersnce ghases,
debentuses or debenture siock, or for special dividends, or for
egualising dividonds, or for ropaktisg. improviag. exsending and
maintsining any of the property of the Compasy and lor such
other purposes 35 the Boand may, in s absolate discretion,
ihink conducive o the interesas of the Compasy wilh porwar
i time 0 rasier mOoREY SMEading

ibereal § credit af

{ other than ghares of the Company ), 5 it may think fit and
from time to Gme desl with and vary such lsvestmenti and
dizpote of and apply snd expend all o aay pan thereol for the
benefit of the Company, in sech manser and for such purposcs
& the Boasd, i ks sbeoluie discretion, think conducive to the
imterest af the Company, sctwithstandiag that the matsrs bo
which Board applies or wpon which i capends the same

:
i¥
z
z
é
:
i
:



(o)

(ec)

(ee)

of the Coempany might nghty be applicd or expended . aod w
divide the peoersl referve and the rosrve fond into sach
special fund as the Bowrd may think fit and to employ the
FETe ] el or any af the above funds including the
depreciation fand, is the busisess of the Company or i the
purchase or repayment of redesmable preference shares,
debentare of debesiore siock, and that withou: being bousd

to keép the pame ieparate from the othes sssels .
assels constirafing asy of the above fusds are employed
buainess of the Company, the Board may pay of sllow 1o ihe
erodit of swch fands interests o guch rates as the Bossd may

proper bt 6ol exccoding nine percent pef Amnm

5=
4§

k

Al any ume and from tme W Gme, by power of atiomey usder
sl of

g
E
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To camy o8 the Managmest of the affairs of the Compasy in
the sbeence of appointment of reappoistment of Managing
Agest or Masagisg Diecton or Whale Tome Dareciors of in
the cvent of their iougnatioa of femaval of sopeniom |



Mongege of usoalled

Esesubitm of margare
gra, for indemnicy .
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131, {1} A Massger may be sppoiated by the Board for such tzem ai
such romenoabon and upon sxch condstioms as & ay tunk 6.

(1} A Dvrector may be appointed as hanager,

152 A provision of tho Act or theis preseols reduanag o aothonsmg o
thing 10 be dome by a Disector and the Manager or Secretary shall not be satisfied
by its being done by the said person acting both as Darector and a5 or in place
of, the OF SECTELary .

. X¥1. BORROWING POWERS OF THE BOARD

133, Subject to and in eccordance with the provisions of Secfions 292 aad
293 of the Act, ihe Boand may mise of sece (e paymenl of repaymént of such
sum of sums in such masser and wpon such evms amd conditons En afl reapects
us it thimk fit, snd in porbouler by the issue of dehentures or debesiure siock of
the Company, charged upon all or asy past of the propeity of the Company { both
present and fume §, including its oocalied capinal for ohe tme beng .

134, Debenfures, debenbare siock or other securities may be made assignable
froc from aay cquitics betwesn the Compasy and the persos to whom the Dame
may be issued .

I35, Amy debentured, debestare sock. bonds o other seciuritbes, miy be
izsmed 8t a discount, premium or otherwise and with any special privileges & o
redempiion, sumender, drawings, sllotnext of shases, agending and vodng al
General Meeting of the Company, sppoinemcat of Diereciors and  otherwizs
provided that debeatures with the right to sllotment of or comversion inio
shares shall not be jssued cxeept with the sancdon of the company in
General Mecting .

134, M}mwﬂhwmhmhmw
by amy morigage of any other security by the Board.

137. If the Directors or any of them or any other persons shall become
personally Hable for the paymest of any sem prmanly duc from the Company, the
Bowrd miy excouted or cmuse io be exccwed any morgage, chargs of socuricy
over or affecting the whole or any pant of the asscts of the Company by way of
indemnity againit amy loss which the Direciors or any ose or more of them or
person may suffer by becoming of being surchics or surcty for the Caompasy .

XV¥I. PROCEEDINGS OF BOARD Ok COMMITTEE OF DIRECTORS

138 (1) The Boord may meed for the depuich of besinegs, adjoormn and
ctherwise regulmic it mectings, a8 W thinks £t but so that the provibons of
Sccipa 285 of the Act regarding the frequency of the Meetlings ame complisd
it .

{2y The guorum for o mectng of the Board aball be cec-ibind of
its wial swength ( amy [raction contained in thai ose.bind being rounded off as
one), ar twa Directors, whichever is higher ;

Provided thai where st sny time the mumber of interested Diirectors excesds
or b equal o owo-tbied of dhe towsd prenpth, the number of the remaining
DHreciors, thal b 1o say, the nomber of he Direclors who are nol Enbenesbed

peesend o8 the mesdng belng not less than two, shall b the guomum during
soch Hme
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Explanation : In this srucle .- .

(2) “iotal strespth” means the total screapth of the Board afier deducting
therefrom the sumber of the dirccwor, If amy . whose places may b vacand al the
tima . ¥

(b}  Cinderesied direcicr® méasi asy dimettor whease presence camnct by
reasan of Section 300 of the Act. coumt for ibhe parpose of forming a quorem M
a mecting of the Boand , &l the tme of the discussion or vobe oo amy madler,

139, If at the cxpitathon of Gftéen minulcs from ibe Eme
for the Bowrd's mecting . & quonan iy sol presesl, so busisss shall be tmssscned
eacept that of election of & Chairman and e mocting chall stand adjosrned,
unleis the Chummman otherwise dizects . w0 the mme day m the neat wock , o e
same tme and place .

140. (1} The Board may clect @ Chairman for its mectiags and
desermine the period for which be B @ bold olfecs .

{2} U oo sach Chairmen is "elecied , or if ot any mecting ihe
Chasrmas i nol presest within five minmes afier the time appolmed for holfing
the modting , the DEction prasent may choote ont of thelr number o bo the
Chabrman of the mecting .

141, A Dhirecior may . & any fime , asd the MManaging Agent on thear
gwn , of upon the reguest of Directors in writlag . chall convesa a mecting af the
Directors. Motice af every mecting of the Board skall be given In writing o every
Direcaor for the time besng = Iadaa mnd af hin uwsual sddrexs m India to every
other Denoior |

Chairman ghall have s castimg voiz in sddbiion o Bis ows woie o3 8 Direcier .

143, A mesting of e Boand for the Sme beng af whach » quoram i1
presemt shall be competent  exerciie all gr say of the muthorities , powen and
discrevions by or under the articles of the Compansy fior the tome being vesind
of grercusable by the Board .

144, The Bowd may delegaie sy of it
conslsting of such member or members of its body a3 i hinks fin and W may
from Gime 80 time revoke and diawcharge aay such commilles , cither whaolly or in
par amd sithor ai 16 porsons o purposes ; bul every Commines 3o formed
In axercise ol the powers delegated io it, comfiem 0 all such reguistions as
from time t0 fime bo prescribed by the Board | all acts dome
Commiites In coaforimity with such regulations , asd in fulfilment of the
purposed of its appointment, bui noi athersase , shall bave Hke fores and effoct
az if done by ithe Boand .

afierwands be discovered tha ihere was delect n the appoinement

of wuch
Dircctor, or posons acting &t aforcssid or that they o say of them were
disqestificd, boas valid as I every such penoa bad bom duly appoinisd and wi

qualified w be 3 Drcowor .

146, The mestings and procendimgs of sy such Commines continfing of ted
ummiuﬂhmmdhﬂtmmm-dh’m
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Pasilag af
Bacgiutigny by
tardalatitn

Masscer af
preceedings ol ihe
Company snd the
diresaors, = b
reeseded |
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147, Hﬁrﬂﬂuﬂmﬂhﬂmﬂmmmmpmﬂ.h
Board or by @ Commitice thereof by circulstos, usleas the resoluticn has
circulated in drafl, together with the neooisary papers. if amy, o all the
or 0 all the mombors of the Commitiee, ther in India { not beag less m
than ihe quoruen fixed for a meeting of the Board or Commitiee as the
be), and to all other Dircctars or members, af their vaual address s
has bece approved by such of the Dircctori &3 afe thea in India, or by
of such of teem, &8 arc cntiled © Yoo om the resclutian .

ig

4

P
Ks

4 majparity

{2} EBach page of every such book shall be initiafled or signed and
the lost page of the record of procesdimgs of ench meetng in such books =hall
be duted mod sipned —

(a) i the case of mingies of proceedingy of a mesiing of te Board

or of o Committee thereaf, by the chairmas of the mid meeting
ar the chalrman of the next seccooding mectmg ;

{3) The misutes of exch meeting shall contain & fair and cormect

{4) Al appointments of officers made at any of the mestng
MMHMh&MHhm.

{F) In the case of & mesting of the Baard or of 5 Commites of
the Board, the minuics shall also coooin —

{s) the pame of che Directors present at the meecing ; and
b) in the case of cach resolution paised i the meeting, ihe names

af the Directoss, if sy, disscnting from, or not concuming In,
the resobutdon .

(8) Motisg contsined in thiz Amecle shall be deemed 10 oguire
the imclusion in awy swch minmies of amy mader which, in the opiaion 1o “The
{a) = o could reascnably bo regandsd a2, delammory of any person;
)] hhd.:u:.tum:]hum#nmudiﬂg:
(e} is detrimental o the imterests of the Company .
Explanation i—
The Chairman shall exercise an absolute discreton in regerd @ the

inchusion of mos-inclushon of any maner bn e misutcs o8 the groosds specified
in this Sob-Arficle
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Minutes of mectings kept in sccordance with the provisions of Section 193 of the Act Mioutes to be
and Artiche 148 abuve, shall be evidence of the: procesding recorded therein cvidence

Whece minutes of the procesding of any gemerad meeting of the Company or any meeting
of ity Board or of a Commdttee of the Board have boen kept in avcordance with the
proncisions of Section 190 ol the Act Article 148 above then, until the contrary is proved,
the meeting shall be decmed to have been duly called and held, and all procesdings
thereat to have duly taken place, and in particular, all appointments of Directors oF
1iquﬂm:mnd-atﬂmnuuﬂugﬂuﬂh-drmtﬂmhwﬂu

KVIIL MANAGING IMEECTORS & WHOLE TIME DIRECTORS

1500, {a} Subject b the provisions of Sections 157A, 267, 268, 2, MK, 310 M1 314, 316, Board may appeaint
amel M7 of the Act, the company in general meeting or the Board of Directors may from Managing [Hrectors.
tine oy time appoint one or mone of thetr body to be a managing disector or mansgng,
directors of the Company for a term not exceeding five years o a time for which be or

thery i or are bo hold moch Office and may from time o dme remeove of dismiss him or

them from alfice and appoint another or sthars in his or their place of places .

(b} The Company in gencral meeting may, subjoct to the provisions of the Act brom
time 1o tme, appuint a Managing director or Managing directoss of the Compasy’ and
oy exercise all the powers conferred by the Articles on the Board moregard o thie
appointment and remumeration ol Managing directors.

#£151. A Managing direcior shall whie he continwes to hold Ehat alfioe be subject to WMIW
retivement by sotation and he shall be tken into account in detormining the mumberof 00
direcbors 1o retine by rotation but he shall, subgect 10 the term of any contract between ot by
T.iru:ndt‘m*un'!.-,hrsuh}prtmﬂrsmpmmmmmmﬂmamlmmdu

thie prher directors ol the O ampany,

152 The remmuneration of a Managing director shall from time to time be fied by the Rrinuriatitn of

Board and may be by wiy of Salary or commission or participation in profit or by any of Managing [lirectos
all of these modes or in other from and shall be subject b the limitabion prescrbed in
sectioms 196 and 309 of the At

153, Subject to the provisions of the Act and o the restrictions contaswed in Articke 135 I¥irector may confer
the Board may from time o time cnimust to and confer upon a Managing divector for the popeer to Managiog
tirme: being, such of the powers exerisable under these articles by the Board as it may Dicectar
think fit. and may ronfer such power for such time and to be exerrised for such olgeots

and purposes and upon such terms and conditions and with sach restrictions as it

thiniks expedient and it may confer such powers either collateradly with or to the

exchuston of nnd in substitution for all orany of the powers of the Board in that behalf,

and may from tine to dme ek, wilhdeaw, alker or vary all or any of such powsers.

Einless and untl ofherwise determinad a managing dirortor may excrcise all the powers

evarvisable by the Board, save such powors as by the Act or by these articles shall be

enercisable by the Board itsclf

154. Sabject bo the provisons contained in sctinees V18 amad 319 of the

Act, e Campany shall make payment to o Managing Director, by way of compensation Uompensation for
fior o of office ar a compensation for retisement from such office or in connection with Jos of otfice
such loss o retirement from ofiice, except in cases spevified in Section 318 (3 and such

pavemert shall be swbjoect to the limits spevified in Section 118 ) of the At

# Altered vide Special Resolution passed in the 109 Annual General
Meeting ("AGM") dated 26% August, 22
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155, the managing direcior of managing dircciors shall not exercize the
powers o -

(e} make calls on share-holden in respect of moseys unpald on
the shares mn the Compasy |

(B}  lssoe debendimes | and

(=) except &3 may be delepaied by the Board umder Sociion 292
of the Act o jovest the funds of the Company, or make loans
and borrow moneys

156. The Company shall not appomnt or emplay or contimue employment
of say petvos & i mamaghag of whols bme doocior who i=

i(a}) Iz sm wndischarped snsolvent, or has s sny tme bocn adjodped
#n manbvent |

“(b)  pendy, or hag o ey e oopended. poyment i hiv craditee
of mukes, of has sl ssy Hme made, compositon with ther ; or

(€} im or has a sny dme Beon, coaviowed by a4 Cowrt of sn

156 A. (a}] Subject wo the provizioms of Sectons 197A, 267, 26&, 306,
310, 311, 314, 306 and 317 ond caher applicable providons
of the Acl, the Board of Directors may from time 10 lime
appaint ome or more of thew body wbe a Whele-tane Directon
af the Company for a term a0l exceoding five years &t 3 Hme
fior which he or they holds /bold such office asd from time 1o
time remoave or dismiss sech Whole-time Directar or °
Dureciars [rom office and sppoist anothor or other directon
in his oF their place .

(b The Company in General Mesting may subpect 1o the aforesnid
provishons of the Acy from dme w time appoint & Whole-time
Director of Whalé-titne Derectors of the Compasy asd
enercise all the powers wnder he Anifiss of e Company la

regard o ihe appolnmment asd remumoraton of 'Whole-time
Duseceon .

(e} Al the provisions contained in Articles 151 l.l: 135 | both
inclugive ) spplicable 1o ike Mansgeing Chreoior shall muwtatis
misandis spply o the Whals-time Dhrecisr or Whole-time
Dhirectors ,

XIX. INVESTMENT IN OTHER COMPANIES
I57 w 160 Amichas 157, 158, 159, & 160 be delated .

Eifepl by and ecept m Moondzmes wnth the rostrictboss and Coedilbbad
specified in Section 7T of the Act
162 Aricle 161 be deksand
XX. SEAL



slall sign every instument o deed o whi
imitrament or deed shall be countersigned
person & may ke oppointed by the Boand .

XXI. ADCOUNTS

the sesd is afficed and every
the wach

sach
managing agent ar gach other

164, The company shall comply with the provisions of Section 209
relating to maistabnance of books of accounts and ingpection and preservaticn
ihereaf .

(a)  ofl sums of money recsived asd expended by the Company asd
the mamess in respect of which the receipt and expemdingre
tak place :

(b} all sales and parchases: of goods by the Company ; and
{c} ihe amets and llabifities of the Company .

Provided that all or any of the books of accoust aforesasd may be kept at
such other place in Indis ac the Board may decide asd when the Board 50 derides,
the Compasy shall withim seven days of fe decigion, (e with the Regisirar a

- mobos in widmg giving the full address of that other place .

The Company shall preserve in good arder itd books of account relafing 1o

a pordd of =00 less thas elght years immediaicly preceding the curmesd year. -

165, mnmm&mmummmmﬁm

of members ; and no member nor being o director shall have any right
of inspetchon of aay sccount of book or docement of the Company czcept
as conferred by the Act or auihorised by the Board or by the Compasy in
Ceneral Mesting | =

188, Ar each Annual General Meoting, the Board shall Tay before the
Company & Frofit & Loss Account, o Balence Shest and the Boards Repor
such Profit & Loas Accound and the Balisce Sheets and Board's Report
r.'umpl:r with the provisions of Sectoas. 210, 211, 213 215, 216, and 217 of ihe

Em]mhm-ﬁmmmﬂhmpdmhr pepnrtq!
the Board mad such report shall comply with the megquirments of Seclion 217 af
the Act £0 far as may be applicable az 10 the staie of the Company's affairs . The

shafl mestion tee smowncs, if aay, which sre ecommendad o be pald ow
of the profits by way of dividesd po the members and the amoants, if any, which
have beon transferred or arg proposed 19 be carried 1o any rocrves in the balance
M,uﬂuh&nﬂrﬂwldmmmi[ulﬂmlm

ke stgned by i Manager or Scciciary asdd by &0 les3 tham rwo Dicccraes one of
whom shall be a3 Mamaging Directne where there 5 one snd the report may be
signed by the Chairmman of the Board oa behalf of the Directors, | authorlzed, in
thai behail by the Board . ¥

The Company shall send 3 copy of the Balance Sheet and Profil & Loss
accnumt, doly asdited iogether with copy of ihe wmuditor's report snd ather
documents required by law s be amnoned or amsched 1hereto o 4 Stabermdnl
conrkining exliem fesieres of such documemis in the prescribed form o ik
registered addvess qf cvery member of the Company & least 21 days befor iha

ADTORRLY



XXI. AUDIT

4l

mecting af which I is o be lald before the members of the Company asd shall

comply with the provisions of the Act made in this bebalf

The Board's repon skall alse imclede o matement costaining informatian

regunding remunsration end other pamiculan of employecs, a4 megumed wnder
seetvon 207 (2AG of the Act, mad with the Companics { partsculars of empleyess)

Rusles . 1975 .
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Doctarguza af dividess
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the warrant in rmipect therend Bas mot bean encashed or which

l= this sticle the axpression ™ Dividesd which remaln uspaid *
bozx paid or claimed *.

ITEA . Where sny bnstrumest of trensfer of shares has ben defiversd w0 ihe
Company for mgstbation and the ransfer of such shares hat ol bech Fopisicred
by the Company, B i8all sotwishooeding anythiag contained |n sny oter provisios

of tha Ad .

in
the
o pay such

tranzler the dividend
srcle 178 unless
share in wriking

|ssmument of transfer |

i
fuch

1]
ol

{a)
refermed
MH-'

EL

mm

i

178 A waaafer of shares shall sot pass the right to oy dividesd declared Mo righe i dividend

itharon befoss the mgmtabon of the transfer .

-_'_-'.
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181, Anry General Mecting may spon the mcommendastions of the Hoand
resolve that any monkes, mvesimesis of other siiets forming part of e uadivided

profiis of (he Company standing to the credii of ibe peserve fund o in the hands

of the Company and svalalfle for dividend or representing premiums recesved om
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182 1) For tse purpose of givisg effect to mny resolution in pursssnee
aof aticle 101 tha Bomd ahsll beve full pewes —

{a) To setile any dilfachilty which may arise in regard fo ibe
muﬁqmm:ﬂqulﬂ

(b} To make all appropriations and spplications of the undivided

(i3] Aqw:nﬂuﬂu:ﬂuﬁuﬁyhﬂlﬁdﬁlﬂ
and binding oa all such members . i

183. I and whenever a8 the resull of iSsve of aew or funher dhedes or
say complidafion or sgbdivisson of chares, ey chores, are beld by member
fractiona, the Directon: thall swbjecs 0 the provitioss of the Act and the
and to the directions of the Company in peneral meeting, i any, s2il thase
which members bold in fractions for the bet price reasonably obiaimable and
pay snd distribule 16 aad amongit the members entifled to sech shares |
propantson the mel peooceds of the sabe thercol . For the purposs of giving
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XXIV. REGISTERS
85, The compeny shall keepand maintain such of the following registers,

a4 may be reguered For k3 purposed i

i4
el

234
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(3 (a)

of the Act a5 per the form et oot in the Companics { lssee of

hm:mlmuqﬂmm

shall keep the same open for imspection of amy member
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43
in the forcign regiser;

(i) keep at its regislered office & duplicate of every foreign
repoter duiy entered s from dme o e :

(8} Every duplicate regimer maintdred snder sub-clamse (c)
{ﬂ_{ii} shall be deemed to be o part of the principal

(8} The Company may ducomfinog the keeping of amy forsign

Regisier of resewed amd duplicwie share cemificate as required by
the Companies ( lssae of Share cerificate } Bules 1960 amd sny
madification thereta

Register and index of debeniure holders under Secton 132 of the
Act and Keep il open for imspection of asy membear or debenlios
helder withowt fee and of a=y other persom on paymest of o fea
of Ko, l/- jor esch mspottion

Reguiter of peobes received from share holders suthorising other
pevsomi 1o aflcmd and wobe af meetog .

Register of contracts In which direciors are interested, us .
regunred By Secuem 300 and shall keep it open for inspectios
of any momber wilhout s .

Reglater of directors, managing directors, managing agents,
manager.and seoeviary, a8 roquered by sectom 303 of the Awt asd
shall keep # aper for mspection of any member of the Company
without charge and af any oiber person oa paymest of o fes of
He . U= for each imspaction .

Register as to the holding by dircctors, managing sgent and

* mansger of shares asd debentures in the Company as requined by

Section 307 of the Act and shall ksep it open for inspecton of
any member or debenrare halder of the Company on any wocking
day durieg the period beginning fouricen days befors (he date of
the Company's annual genera] meetiag and ending three duys aftsr
the date of #s eonckusion .

Register & o ihe sppointment of managing agont of i aiSoculles
az selling agemts for sales of goods produced by the Compamy
sgod effect=d from amy place ositsidp India, aa required, by the
Section 356 (5) of the Act,
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debemtares of other body comarate o the same groop of ool &

mguired by Section 572 (6) of the Act.
m“ﬂ“l@uhmﬂhﬂﬂlﬂllﬂﬂuﬂ

ms reguired by Seetion 370 (1) (C) of the Ast,

{15} - Reopmter of lomns elc, & compenies ender the same massgement,
(16)  Register of investments wade by the Compaay in shares and

i

|
““ -

o i
uw.m
mm ww
gl L
mwm mmm
I i
il
Mmm 4
t il o

N
o mm_
m_m i mmm
m“ mm mm hm
- mm £ X mw
!
+« 1

]



47

regiatcred d&:ﬂ#ﬁm{ﬂﬂlhﬂiﬂmﬂﬂhﬂﬂrﬂ'ﬂlﬂﬁlm
ihe day om which adverisement appesrs .

{8} A police or documest requiring to be served, may be piven by
hmnhﬂlmﬂlmwlﬂml the potice b the jont
namned firdt im the Begister i respect of the share

in
{5) A

it i
i
E%_
E
i
%

an sddsess bas been 5o supplied } by giving the sciice is any manner in which the
same might have beem glven if the death or L.solvency had not oceurred .

{7} Hoglee of every Genernl Mesting shall be given i the sames
manney 2 boroinbofore awibhocesed 10 -~

kaviag no registered address within India, have not supplied
to the Company asd sdddress within Indis, for the givimg af
motices in them ;

) every porson optitled to m share 1m conscquence of the
desth or issclvency of 3 member, ag providsd by Clause
(6] bereaf ;

{c}y the Avcitor of the Company and he shall be entifled o be
heard st any Gesera]l Mesdng which he sbends, os zay
part of the besiness which concems him as am Auditor ; and

Mo other person shall be enniled to receive aotice of
Ceneral Meeeting . .

Provided that where 1he notes of &= mestng & given by adwvertisi

the same in & sewspaper cipcutaing in i nelghbourhood of the registersd office
of the Company usder sub-section {3} of Section 53 of the Act and &8 provided

5

1]
ond Ardels 75 herelashove may not be panexed (o the notice o required by
sabd provision bat i shall be mentoned in the alvedisement thal the slalemest
s been forwerded o the members af the Company .

187. All notices 1o be goven on the pant of sharsholders shall be lefi & or
scob by Repistored Post to the registersd office of the Company .

188, Any aoios reguired to be given by the Company 10 the meambers o
eny af them and the masner of servico of which is not exprosly provided for by
these preseats chall be reparded o5 sufficient if given by advertisment omoa in oo
daily or weskly local mowspaper.

189, Every person, who, by oporatos of law, trassfer or by cther means
whatssevar, shall become ennted 1o say shase shall be bound by cvery notoo or
oiber document in respect of such share which, previcus lo his sams snd sddeess
being entered upan the regiseer and previous oc subsequent o such devolution  of
imeress, s given o the person from whom he degives hin tide and who iz
fepstered at a Shascholder



: ] '
i !

i HH IR TS CHIHTH T H1 TR H
mwaﬂf e LIl i :ﬂw mmﬁ jif
HE T IR (H I w;ﬂ%w
i h HESE jfalh eit o e
,mmmf ,m T wm,m E_mmwwmm wzwhwﬁ“
i i _“qm 4 13 .n“ 23°38 33gfafsua’ 1.
il i s B
S.00akjrk g0 8 Reis TR R I
mmjﬂmw i m mmww mﬁww il mgww*.mw_, i
mmm:m: Br" R Hien Hidg r.:

and foture, = 10 be deemed 00 Knowledps Laplind |
| the cosiests of thess presests

of al

195, Each member of the Company,

jain the Company with foll ksowledpe
Daie 9 day of Jume 1965,




(i)

Amendment made td Arficles of Assoration wide gpecial
resolution pagicd at a8 Aoswal Geperal mecting beld os
20tk Sepiasmiber 2001,

After Clause 71, lmser the fallowing hesding and Article 84 Article
Tl-A:

Tleh, Demuteriplizanon of Securities :

For the purpose of this Ardcls, unless fhe conbewi othorwise

requires:
Definitiens

Beneficial Owner © "Beacficial Owner* meaas the beneficial ownar
&1 defined In classs (n) of sub-seotion (1) of secuon I of the
Deepoakiories Act, 796

Bye-Laws: ‘Bye-Laws® memns Bye-Laws made by a Depositery
wader secticn 26 of the Depositories Act, 1994;

Depositories Ael : ‘Depoabories Act' means the Depositories Act,
1996 snd any Stannofy modification of re-emactment fhercof for the
time being in force.;

Depositary © *Depository’ means 3 Company formed sad reglisred
usder the Companies Act, (956 (lof 1956} ("Bhe Act’) 228 which
has beer granied 8 Cemificate of Registration uoder sub-section(1A)
of Secvon 12 of the Securitles & Exchange Hoard of India
At 1992 (15 of 1992)

Participant :.'P‘Iﬁtqﬂ.lﬁ' means 4 persen regisizred ny such ueder
Section 12 (1A} of Seccurities & Exchange Bosrd of Indiz Act, 1992,

Record: “Record” includes the records maisrsised i the form of
Books or jtored in Compoter or Im such other form o may be
datermined by the regulntions made by SEBL

Ragulations : 'Regulstions’ mesns-the regulations made by SEBL
SEBT : ‘SEBI" means Securitics & Exchange Board of ladla

Security : "Security’ means such security 2z may be specified by
SERI from time o tme.

Sharehelder or Member | Shareholder or Member means & duly
reginered bolder from time fp time of the shares of the Compasy
mnd inclodes the subtoribers o the Memorandem of Associntion of
the Company and alse gwery person holding equiry shares andior
Preference Sharss of the Compasy a3 alpo oed whote name is
eniesed as beneficis]l owsmer of the sharet [0 the seconds of 3

Depotitary.

Words imparting the sinpular’ number anly [|acludes the plural
mumber and vies verm.

‘Words imparting persons include Corporassons.

Wards and expressicny wied and not defined im the Act bor defined
in the Depogitories Act shall have the same meanings seapectively
asgigmed 1o them i that At

The Envestor may cxerciie am optiom 1o bold the Securities
{incleding shares) with 3 Depository in Eloctronlc Form and the



o)

Centificaws in respect thereof shall b dematesialised, in which
evens the rights and obligatioas of the partics cancarned and maiter
congecied therewith of ntidental thereal shall be goversed by the

provitaons of the Depsgitories Act, as amended from fime @@ tifme or
any Stannacy modificationy theretn or re-gnactment tharsal

Demoterialigation of Securitie

Hotwithstanding aaythiog contained in thess Aricles, the Company shall
be entitled to dematerislise or remacecialise its skares, debestares aad
gther securities (both existing aad forsr] beld by it with & Depagitory and
1o offer itz shares debemures and ofther securities for subscription io a
dematerialised form pursusnt to Deposbtories Act, 1996 and the Rules
framed thereunder, T any:

Orptians for lnvesters @

Every person dubscribing o pecuritics offered by the company ihall have
the option 1o receive the security certificate or to hold the securities with
& Deposicry, Swch & person who b the besclicial owner of the secaritbes
can ot any time opt out of 8 Dépasitory, if permimed by taw, ia respect of
BNy Secunly in ihe mannsr provided by the Depoaitocics Act, and the
Company shall i the manner and within the tine prescribed, bizus o the
beneficizl owner the reguined certiflentss of sscurities

Whert a person opiz to hold his security with & Depostiory, H'rrﬂm
shall inlimace swch deposicory the detalls of allotment of the secwrity, ard
en recatpt of such information, the Depoakiary shall eater in iz recand the
name of the allotee as the beneficial owner of the security.

Secwrities in Depoiitories to be In fungible form :

All securiies beld by Depotitory shall be in Dematerinfized anc shall be
in fungible form. Wothing contained in Sections 153, 153A, 153R, 187E,
107C omd 3TAATIA of the Act chall spply to a Depositery |8 respect of
the Secwrities held by it onbeball of the beneficial awser

Rights af Depeditories and Bencficial Owners 3

i}  Nerwhhitunding anything te the contrary comczined in the Act of
these Articles, & Depository shall be deemed to be the registered
ﬂ-ﬁ:ﬁlmdtﬁuﬁ;bﬂﬁﬂﬂmﬂp of
secarty on bekaH of the beneflclal gwner

H)  Save ps otherwise provided in (i} shove, the Depoditory =3 &
Repistered owaer of the Securities thall not have any voting nghls
or any oiber right in respest of the Secorities kald by it

i} Ewery person holding Securities of the Company snd whose same ia
entered &8 o beneficial owner in the records of the Deposizary shall
be degmed to be a membar of e Company. The Bemeficis| Owmear
af the Sepurities chall be eotitled to all the cights smd beneflts end
be sebisct 1o 2l the liabllites in respect of kis setarities held by »
Depatidary

Depasitory to furnish information

Norwithstandlng anything to the contrary costilaed inm the Act or thess

Articles, where the Securitics are held in ¢ Depository, the secords of

Beseficisl Ownership may be served by such Depository on the Company

by means of Electronic mode or by delivery of floppies and disce.



Ky

Cancellation of Certificates spon surrender by a person ©

Umnﬂnfﬂuﬁmﬂh&ﬂﬂnmmﬂuhlmmh
eatered into an spreement with the Depository through a Particlpast, the
Company shall cancel such Certificate snd sohetituze kn B records the
mamt of Depogilery 23 the Regisiered Oweer in respect of e said

Optien to apt sut in respect of any Seeurity:
If a Bemcficlal Owner aeeks o opt out of & Depoaliory In reapect of amy

Security, the beneficial cweer shall inform the Depository accardiagly.
The Deposhory skall, on receipt of the intimatios as above, make
spproprizte entries i i record and shall inform the Compasy

accocdingly.

The Company shall within 30 (thirry) days of receipt of imtimation from
the Deposliory snd on fulfilment of joch conditioms and on payment af
swch fess s may be specificd by the Regulations, tssue the Cerificate of
Securlties 1o the Besaficlal Owner or Transfeses & the ease may be.

mq-ulﬂﬂhumuqﬁ
Metwithzaading axything to the contrary comtxised in the Articiss —
Section B of the Act shall not apply so the shares held with a

Depositary.

)  Section 108 ﬂrﬁlﬁﬂﬁlﬂlﬂmﬂﬂﬂﬁtifﬂiﬂ#ﬁh
effecied by the tranaferor and transferes boit of whom are estered
a3 beapflclal owners in the records of 3 Depotitory,

Distinctive Number of Securiticy held in o Depositary.

The shares In the Capital shall be sumbered progreszively sccording o
their several denominations provided, howewver, that the provision relating
to progreasive numbering shall not spply to the shares of the Compamy
which wre dematerialised or may be dematerialbsed in future of Esued in
futgre in dematerialised form. Except im & manner herein befare
mentipned, 2o share shall be mb-divided,

Register and Index of Benelficial Owaers
The Regluter and index of Bensficial 'D'ﬂ:r. nl.irm-ruld by & Depositary
under Seciion || af Depositorien Act shall be deemed to be the Reghuter

and Iodex of Members 2nd Security bolders ss the cass may be for the
purpoar of theie Articles and the Act.

Intimation-to Depository :

HNotwithsranding anything contained in the Acl o these Arlcles, where
Securities are dealt with in ar by a Depesitory, the Company shall
imtimate the details of slloment of Sccuritles thereef to the Depogitory
Immedisi=ly an allotmens of sech Secorithes.

Stamp duty on Securitics beld in Dematerialised form

Mo stamp duty woold be poysble on shans and socurities beld in
dematerialized form in any medivm as may be permited by faw ncleding
any form ar Electronie medium,

Apphicability of the Depositoriel Aet §
|.mng.fmmmmmmm
where the Company has not fgued oy Cenificate and where soch shares,
debenneres or scourithes are being held in an Electronic and fungible form
in a Depository, e provirion of the Depositaries Act, 1996 shall mpply.



o)

&4

Company to recopnise the rights of Registered Holders nz alsn the
Benclicial Owners ia the records of the Depasitory :

Save a5 herein octherwile provided. tbe Company shall be emtitled 10 treas
the person whose-name appeass on the Register of Mombers 25 the Hoilder
of any share, a5 also the Bencficial Owner of the shares In records of the
Depasitary as the absoluts gwnar thereol 25 regards receipt of dividends
or Bonus or service or notices amd all or axy ciber maciers connecred with
the Carmpany, and sceardingly, the Company shall aot, sxceépt 32 ordased
by & Court of competent Juradiction or as required by Law be bound to
recognloe any benami ruat ar equiny o squitakle contingent or ocher clalm
to or interess in such ghare on the part of amy other persoa whether or not
it shall hawe expressed or implied notice thersol

Voting Rights :

& Depositary 83 n repivtered owmer ahall sct heve any veding righis in
respoct of shares and secorities Beld by B o in' dematerizlised form.
Howewer, the beneficial owmer as per the register of beneficial gwners
maintained by 2 Depesitary shall be entitled to soch rights <in respect of
shares o secirimaes held by him i the Depository. Any reference 1o che
member: of joist members dkall [nclude 3 refersnce to Beneficial Owner
ar joint Beselicial Crwners la réapest of the shares held In Depositony,
After Clauze 213}, inseni the following Artcls 25 Clanss 20vE

“20{iv) Mot with mmndlag anyiking coatained in Clawss Wo 210} o {idd),
the Company shell have power, subject to and in sccordascs with all
epplicable provishons of the At end other spplicable provigions of law
and swbject 4o uwch appeovils, permissions znd senciiops a3 may be
mecessary o purchase or acquirs amy af is own Fu.l!;r paid shares, or other
specificd securitics whether or not they ere redesmable and may make 2
payment thersal out of i fres reserves or oot of shere peemium
sccountisccurilics promism account af the Company of out of the proceeds
of sny isson of thares or ether specifled securities made by The Company
specifically for the purpest or from such other sources as may. be
parmimed by low or duch terms and eomdicions and ln such manner g may
be prescribed by bew Stom time (o time”,

NOMIMNATION:
“After Clause &6, Insert the following Article as 66,

[2) Metwithstanding 2nything contzieed in 1hete Artfeles, every holder
of Shares or Dwbenturs: of the Cempany may, at amy time,
nomizats, in the preseribed maonner, 3 person o Whos his shares ar
debentires of the Coepany shall vest in the event af hizher death
afid the prawitiand of Secticm 109 and 1098 of the Act ghall apply
in respect of sach nomination

Ib§  ‘Where the nomines (5 o minor, [t shall be bawfisl for the halder of
the Shares or Dobentures, o make the nomingtion to appoint, in the
preseribed manner, &ny person 1o become eatitled @ shares In oor
debentures of the Company in the avent of hiz death, doring the
miEnerity,”

(€% The Company ‘shall not be in sayway responsible for transferving
the shares andfor debentures cossequent wpon such momination
buing filed in the event of deith of the sharchobderfdebenturehabdier.
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(wl)

(i)

{wiil)

Delete Clause Nos. 105,

Subatiteie Clause 107 by the fallowing 1=
“107 A Drirecior af the Company shall not be required 10 hald any tharea
in the Compaay a3 his qualificadion shares™, !

huuuuﬂmmumw
“163 The Seal of the Company shall met be affixed t any instrement

mh#huﬁnrhﬂ:lnuhﬂn-fhﬂ-ﬂwlmuuﬂ
the Board apthorised by it i that behalf, and excent in o possence of
zilpast ome Direstor of such ciber person a3 the Board may appoint for
mmuﬂﬁtnhﬂtuﬂﬂmmmnmum
metrement 19 which the Seal of the Company o 5o affined o hprﬂuns.
mumummmumwm C=rtificate.

Substitute Clagge 178 by the followiag -

*178 No unclsimed or unpaid dividend shall be forfeited by the Company
md aay wnclaimed or snpeid -dividesd thall be itrested in the mater »s
laid down under the provisionz of Bectooms J05A, T058 asd 205C and
ather pplicabls providioss of Companies Act, 1956

Subgiitute Clauge 180 by ihe followiag -

210 Ushess stherwise dicscted say dividend may be paid by chedque of
wartant or demand drafi sent throogh the post o the Regotersd sddress of
iz member or persan, sotitled, of throwgh the Elccoronic Clearing Service
of the RBI an the basis of Bank Account details my provided 10 the
Company or in such other manser 83 may be permitted] or in ex2e of falat
holdera (o cne of them first named I the Register in reapece of the joias
boldings. Every soch cheges or warmant shall be made payabie to the
erder of e porsen to whom & b peot.  The-Company shall not be lisbic
or reeponaible for eny chegae or wament lost i translt'crensminsion or for
sny dividend lost to the member or person entitled fhereto by the forped
mmﬂwmwmuhﬁﬂhuhm

recovery therecf by any other mesns or for any Bom o wrung credit of
dividend made by member's banker”



We, the several persons whose names and addresses are subscribed hereto are desirous of being formed
into a company in pursuance of this Article of Association and we respectively agree to take the number of

shares in the capital of the Company set opposite our respective names.

Name Address and Number of Shares Witness to
Discription Taken Signatures
GIRDHARDAS Merchant Ahmedabad | One
HARIVALLABHDAS
PAREKH.
2. MANGALDAS Merchant Ahmedabad | One
GIRDHARDAS
PAREKH
3. HORMSAJI Merchant Mumbai One
MANEKJI MEHTA
4 CHAMANLAL Merchant Ahmedabad | One
) GIRDHARDAS
PAREKH
5. ESA SUMAR Merchant Mumbai One
6. JEHANGIR Merchant Mumbai One
HORMASJI
UMRIGAR
7. GULBAI HORMASJI | Merchant Mumbai One
MEHTA

Dated this day of 1913



