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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
OFFICE OF THE REGISTRAR OF COMPANIES, M.P. & CHHATTISGARH
Sanjay Complex, ‘A’ Block, 3" Floor, Jayendraganj,
Gwalior -474009

MEMORANDUM ACKNOWLEDGING RECE'PT OF DOCUMENTS

CIN NO- U26942CT1983PLC002273

The Registrar of Companies acknowledges the Receipt of the under mentioned
document relating to M/s — Hira Industries Limited
4

Description of Document:- Form No.21 dated 30.03.2011  vide SRN
B08973638 along with copy of order passed by the Hon’ble High Court of
Chhattisgarh at Bilaspur Bench under section 394(1) of the Companies Act,1956 for
Scheme of amalgamation of M/s-Hira Industries Limited (1*' Transferor Company ) M/s
R R Ispat Limited (2“" Transferor Company ) with M/s Godawari Power & Ispat Limited
and Their respective shareholders has been filed with this office on 30.03.2011 and
registered in this office on 05.04.2011.

(S.K.AGARWAL)
Registrar of Companies

Madhya Pr:x(:‘isc‘si?. % Skmﬁrh. Gvvalior

Registrar of Companies
M.P. g Chhattisgarh, Gwalior
Govermnment of india




THE COMPANIES ACT, 1956

A COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

GODAWARI POWER AND ISPAT LIMLTED

I.  The name of the Company is GODAWARI POWER AND ISPAT LIMLTED
Il.  The Registered Office of the company will be situated in the State of Madhya Pradesh.

[1l. The objects for which Company is established are as under:

A. THEMAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON
ITSINCORPORATION ARE:-

1. Tocarryonin India or elsewhere the business of manufacturing, producing, altering, converting,
processing, treating, improving, manipulating, extruding, milling, sliding, cutting, casting,
forging, rolling and rerolling of all shapes, sizes, varieties, specifications, dimensions,
descriptions and strength of iron and steel products including bars, rods, structures, profiles
pipes, sheets, casting, wires, rolling metals, girders, channels, angle, rolls, ingots, flats, slabs,
torsteels, bright bars, there products, shafting, beams, rounds, squares, hexagons,
octagons, foils, joints, de formed bars there products, by-products and allied materials,
goods, articles and thing made of all grades of iron steels, steel, special steel or any
combination thereof with any other ferrous or non-ferrous materials and to act as agent,
broker, distributors, stockiest, importer exporter, buyer, seller, job worker, convertor,
consultant, supplier, vendor or otherwise.

2. To carry onin India and / or abroad the business to produce, generate, process, transform,
formulate, buy, sell or in any way deal in, acquire, store, pack, transport, distribute, dispose
off, utilise Electrical Energy, Thermal Energy, Bio Energy, Wind Energy Solar Energy,
Hydro Power, Bio Gas, Coal Gas, Natural Gas, Hydrogen Gas, Steam Water Gas,
Methane Gas, Petroleum Gas, RLH Gas and fuel Gases of all or any other kind and to
convert and/or to otherwise deal with or dispose off the generated bye products, wastes,
effluents, and emissions into saleable materials like coke, Ash, Bricks, Briquetts, Charcoal,
Cinders, Tar, Carbolic Acids, Gypsum and other chemicals or distilled products.

B. THEOBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARE:-

1. Subject to the provisions of the Act. and direction by RBI or receive money, securities,
valuables of all kinds of loan or deposit or safe custody not amounting to the business of
banking (as defined under the Banking Regulation Act, 1949) and to borrow or rise
money in such manner as the Company shall think fit and in particular by issue of
debentures or debenture- stock (perpetual or otherwise) and to secure the repayment of any
of the Company's property (both present and future) including its uncalled capital and also by a
similar mortgage, charge or lien to secure and guarantee the performance by the Company or
any other person or body corporate of any obligation undertaken by the Company or any
other person or Company, as the case may be.



2. To guarantee the payment of money secure d by or in respect of bounds, debentures, debenture
stock, contracts, mortgages, Charges, obligation and other securities of any Company or any
authority, central state, municipal, local or otherwise, or of any person howsoever,
whether, on corporated village industries, home industries, cottage industries, small and
medium scale industries and to act as incorporated or not incorporated.

3.  Topurchase or otherwise acquire and to exchange, surrender, lease, mortgage, charge, convert,
hold, turn to account dispose of real and personal property and right of all kinds, and in
particular lands, buildings, here ditaments, business concerns and undertakings, debenture
stocks, mort gages, debenture, produce, concessions, options, contracts, patents,
annuities, licenses stocks, shares, securities, bonds, polices, books debts ad claims,
privileges and choice in action of all kinds, including any interest in real or personal
property and any claim against such property or against any person in respect of any of
the business carried on by the company.

4. To draw, make accept, endorse, discount, execute and issue promissory notes, hundies, bills of
exchange, bill of lading, warrants debenture and other negotiable or transferable instruments.

5. To tender, make, provide and give advances of such sums of money as may be necessary for
purchase of goods, service, raw materials, consumables, stores, plants, machineries, or any
other movable or immovable property required for the purposes of the company on any such
terms and conditions with or without security as the company may deem fit from time to
time provide the company shall not carry on the business of Banking as defined in
Banking Regulation Act. 1949, subject to the provisions of Company Act, 1956 and Reserve
Bank Of India directives.

6. To undertake financial and commercial obligation, transaction and operation of all kinds for
the purpose of attainment of main objects.

7. To communicate with Chamber of Commerce and other mercantile and public bodies throgh
out the world and concert and promote for the protection of the trade industry and persons of
engaged therein.

8. To subscribe to, become a member of, subsidiaries and co-operate with, any other
association, whether incorporated or not, whose object are altogether or in part similar o
those of the Company and to procure from and communicate to any such association such
information as may be likely to forward the objects of the company.

9. To build, construct, alter, enlarge, remove, pull down, replace, maintain, improve, develop, work,
control and/or manager any building, office, factories, mills, ships, machinery, engines water
work, bridges, wharves, reservoirs, roads, tramways branches or sidings, electric power,
heat and light, supply works, telephone works, hotels clubs restaurants, bath places of
worship, places of amusement, pleasure grounds, gardens, reading rooms, stores, shops,
diaries, and other works and conveniences which the Company may think directly or
indirectly conducive to its object or which may advance the interests of the Company and
to contribute or otherwise assist or take part in the construction, maintenance,
development, working, control and management thereof and to join with any other person
or company in doing any of these things.
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11.

12.

13.

14.

15.

16.

17.

18.

To improve, manage, develop, grant-rights, or privileges in respect of, or otherwise deal with
all or any part of the property and rights of the Company.

To vest any real or personal property right or interest acquired by or belonging to the
Company in any person or Company on behalf of or for the benefit of the Company with or
without any declared trust in favour of the company.

To apply for, purchase, or otherwise acquire any patents, inventions, licences, concessions,
and the like, conferring any exclusive or non-exclusive or limited right to use, or secret or
other information as to any invention which may seem capable of being used for any of the
purposes of the company or the acquisition of which may seem calculated directly or
indirectly to benefit the Company and to use, exercise, develop or grant or licences in
respect of or otherwise turn to account the property, right or information so acquired.

To set-up, operate, maintain and promote research & development laboratories, projects
experimental plants, test houses and to carry out research and development assignments
and to promote research projects thought other persons or institutions.

To acquire and undertake the whole or any part of the business, property or liabilities of any
person firm or body corporate, carrying on or proposing to carry on any business which the
company is authorised to carry on or having property suitable for the purposes of the
Company or which can be carried on in conjunction there with or which is capable of
being conducted so as directly to benefits the Company.

To enter into any arrangements with any Government or any authority supreme, municipal
local or otherwise, that may seem beneficial to any of the Company's objects and to apply
for, procure and obtain any Act of Parliament, privilege, cincessions, license, or
authorization of the Government or any other authority local or otherwise for enabling the
Company to carry any of its objects into effect or for extending any of the powers of the
Company and to carry out, exercise and comply with any such Act, privilege, concession,
licence or authorization and to carry out and implement the provisions of the foreign
Exchange Regulation Act, 1973.

To pay for any right or property acquired by the Company and to remunerate any person
company or public bodies whether by cash payment or by allotment of shares, debentures
or other securities of the Company credited as paid up in full or in part or otherwise.

To amalgamate, enter into partnership or into any arrangement for sharing profits, union or
interest, co-operation, joint venture or reciprocal concession or for limiting competiting with
any person, firm or body corporate whether in India or outside carrying on or engaged in or
about to carry on engage in, any business or transaction which the Company is authorised
to carry on engage in, or which can be carried on in conjunction there with or which is
capable of being conducted so as directly or indirectly to benefit the Company and further to
enter into any arrangement or contract with any person, association or body corporate whether
in India or outside, for such other purposes that may seem calculated beneficial and
conducive to the object of the Company.

To establish, promote, or concur in establishing or promoting any Company or companies
for the purpose of acquiring all or any of the right, liberties and properties of the Company of
any other purpose which may seen directly or indirectly calculated to benefit the Company
and to place or guarantee the placing of, underwrite, subscribe for or otherwise acquire
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20.

21.

22.

23.

24,

25.

26.

all or any part of the shares, debentures of other securities of any such other company or
companies.

To lease, let out on hire, mortgage, pledge, hypothecate, sell or otherwise dispose of the
whole or any part or parts of the undertaking of the Company or any land, business, property,
right or assets of any kinds of the Company or any share of interest therein respectively in
such manner and for such consideration as the Company may think fit, particular for shares,
debentures or securities of any other body corporate having objects altogether or in part
similar to those of the Company.

To undertake and execute any trust, the undertaking of which may seem to the Company
desirable and either gratuitously or otherwise and vest any real or personal property, rights or
interest acquired by or belonging to the Company in any person or company on behalf of or
for the benefit of the Company and with or without any declared trust in favour of the
Company.

To accept gift and donations, to establish, settle, promote, form, undertake any public
charitable or welfare trusts for the benefit of employees, exemployees, members, directors
and/or their dependents, heirs and children and general public or for the developments and
advancement of any activity in the field of education, healthcare, public welfare, science,
etc. for their benefit and also to act as trustees.

To subscribe or guarantee money for national charitable, religious, educational benevolent
or other institutions, societies, clubs, funds, associations, public, general or useful objects
or for any exhibition but not intended to serve any political cause or purpose.

To acquire from any person, firm or body corporate whether in India or elsewhere, technical
information, know-how processes, engineering, manufacturing and operating data plans, lay
outs and blue prints useful for the design, erection and operation of plant required for any of
the business of the Company and to acquire any grant of lincence and other rights and
benefits in the foregoing mattes and things.

To pay premium or salaries or and to pay for any property, right or privileges acquired by the
Company or for service rendered or to be rendered in connection with promotion, formation or
the business of the Company or for service rendered or to be rendered by any person, firm
or body corporate in placing or assisting to place or guaranteeing the placing any of the
shares of the Company or any debentures, debenture stocks, or other securities, of the
Company or otherwise either wholly or party in cash or in shares, bonds debentures or other
securities of the Company and to issue any such shares either as fully paid up with such
amount credited as paid up thereon as may be agreed upon, and to charge any such bonds,
debentures or other securities upon all or any part of the Company.

To pay out of the funds of the Company all costs, charges and expenses preliminary and
incidental the promotion, formation, establishment and registration of the Company.

To take into consideration and to approve and confirm and/or carry out all acts, deeds or
things that may be done or entered into with any person, firm or body corporate by the
promoters of the Company and further to enter into any arrangement, agreement or
contracts with the prompters and to reimburse them for all costs and expenses that may be
incurred by them in or in connection with the formation or promotion of the Company.
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28.

29.

30.

To establish and maintain or procure the establishment and maintenance of any provident
fund or any contributor or non-contributory pensions, superannuation fund and to give or
procure the giving of donations, gratuities, pensions, allowances, emoluments, bonuses,
profit sharing bonuses, benefits or any other payment to any persons who are or were at
any time in the employment or service of the Company or its successors in business or of
any Company, or which is a subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary, or who are were at any time directors of the
Company or such other Company as aforesaid and the wives, widows, families, dependent or
connections of any such person, and to provide for the welfare of all or any other aforesaid
funds, clubs, trusts, profit sharing or other schemes and by building or contributing to
the building of dwelling houses or quarters and by providing subscribing or contributing
towards places of instructions, and recreation, hospitals and dispensaries medical and
other attendance and to do any make payments to or towards the insurance of any such
person as aforesaid and to do any of the matters aforesaid either alone or in conjunction
with any such other company as aforesaid.

To set up power plant for own use and to purchase, generate, accumulate, supply and
distribute electric energy, gas steam, heat and motive power.

To undertake, carry out, promote and sponsor rural development including any program for
the social and economic welfare of the upliftment of the public in any rural area and incur
any expenditure on any program of rural development and to assist excution and promotion
there of directly or through an independent agency or in any other manner without prejudice
to the generally of the foregoing "program of rural development' shall also include any
program for promoting the social and economic welfare the public in any rural area to
promote and assist rural development, and that the works, 'rural area’ shall include such
areas as may be regarded as rural area under section 35CC of the Income Tax Act, 1961 or
any other law relating to rural development for the time being in force or as may be
regarded in order to implement any of the above mentioned objects or purposes, transfer
without consideration, or at such fair or concessional value and subjects to the Companies
Act, 1956 divest the ownership of any property of the Company to or in favour of any
public or local body or authority or Central or State Government or any public institutions
or trusts of funds.

To undertake, carry out, promote and sponsor or assist any activity for the promotion and
growth of national economy and for discharging social and moral responsibilities of the
Company to the public or any section of the public as also any activity to promote national
welfare of social, economic or moral upliftment of the public or section of the public and in
such manner and by such means (without prejudice to the generality) of the foregoing under
takes, carry out, promote and sponsor any activity for publication of any books, literature,
newspapers etc. or for organising lectures or seminars likely to advance these objects or for
giving merit awards, for giving scholarship, loans or any other assistance to deserving
students or other scholars or person to enable them to prosecute their studies or academic
pursuits or researches and for establishing, conducing or assisting any institution, fund
trust etc. having any one of the aforesaid objects in order to implement any of the above
mentioned objects or purposes transfer without consideration or at such fair or concessional
value and subject to Companies At, 1956 divest the ownership of any property of the Com
pany to or in favour of any public of any public or local body or authority or Central or State
Government or any Public institutions or trusts of funds as the Board may approve.
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32.

33.

34.

35.

36.

37.

38.

39.

40.

In the event of winding up to distribute all or any the property of the Company amongst the
members in specie or kind or and proceeds of sale or disposal of any property of the
Company.

To do all or any of the above things in any part of the world as principals, agents,
contractors, trustees or otherwise by or through trustees, attorneys, agents or otherwise
and either alone or conjunction with others and to establish offices, agencies or branches
for carrying any of the objects in India or elsewhere in the world and to undertake the
management of any company or companies having objects altogether or in part similar
to those of the Company.

To appoint secretaries, Managers, Agents, Promoters, Selling Representatives,
Commission Agents and to engage Lawyers and Solicitors and to grant them or any of
them necessary power of attorney.

To provide technical know-how in India and abroad which is likely to assist in the
manufacture of goods or the processing of materials or in the installation or erection of
plant or machinery for such manufacture or processing inclusive of providing technological
design, installation and erection information and to render engineering, technical
management and various types of skilled and other services to all types of business and
industry or other organisation.

To carry on the business of magazine, periodical and general proprietors, press agents,
news agents, publishers, book sellers, bookbinders, whole sale and retail stationers, fancy
goods and leather goods dealers and account book manufacturers.

To issue debentures, bonds, obligations and securities of all kinds and to frame, constitute
and secure the same as may seen expedient, with full power to make the same transferable
by delivery or by instrument of transfer or otherwise and other perpetual or terminable and
either redeemable or otherwise and change and acquire the same by trust-deed or other-
wise on the undertaking of the Company or any specific property or rights, present or
future, of the Company (including, if thought fit, uncalled capital) or otherwise howsoever.

To facilitate and encourage the creation, issue or conversion of shares, stocks, debentures,
debenture-stocks, bonds, obligations in securities and to act as trustees in connection
there with and to take part in the conversion of business concerns and undertakings in
to companies and the amalgamation, reconstruction and promotion of companies.

To adopt such means of making know the services, business interests of the Company as
it may deem expedient and in particulars by advertising in the press, radio, television and
cinema by circulars, by purchase, construction and exhibition of work of art or general
interest, by publication of books and periodicals, and by granting prizes, rewards and
donations.

To invest money of the Company in such investments (other than shares or stock in the
Company) as may be thought proper and to hold, sell or otherwise deal with investments as
may be necessary for the purpose of the Company.

To carry onin India or in any part of the world all incidental acts and things necessary for the
attainment of any of the objects under these presents.



C. OTHER OBJECTS

To manufacture, produce, buy, sell, import, export, deal in machine tools, grinding
machines, automatic lathes, drilling machines, planogrinders, machineries of every
description, precision tools, cutting and small tools, electric motors, electrical
equipments, cables, wires, switchgears, flame and drip proof machines, electric fans, regulators
of all types electric kilowatt hour meters, magnets, industrial jewels, meters, voltmeters
and other types Of measuring instruments, electrical, non-electrical magnetic,
galvanic and other instruments die coatings, screws, nuts and bolts, transformers of all
types, circuit brakers, hosts, elevators, gears, trolleys and coaches, winches, air
compressors, power plants, welders, refrigerators, domestic washing machines,
motors, fans insulations, television and wireless apparatus including radio
receivers, and transmitters, micro components, radar equipments,v a | v e s, r e
sistors, el ectr cinstruments, conductors, materials, transistor and
allied items, sewing machines, watches and clocks, tape recorders, household appliances
and components and parts thereof.

To carry on all or any of the business of manufacturers, installers, maintainers, repairers of
and dealers in electrical and electronic appliances and apparatus of every description, and
of and in radio, television and telecommunication requisites and supplies, and electrical
and electronic apparatus, appliances, equipment and other articles, instruments and
things required for or capable of being used for or in connection with the generation,
transformation, propagation ,radiation, distribution, supply accumulation and employment
or application or Electricity for radiating wires for wireless, signaling lighting, heating,
motive power, X-Ray, medicine and other purposes whatsoever, and to manufacture,
construct, maintain, carry out, repair, alter, work buy sell, let on hire and otherwise deal in
works, plant, machinery, apparatus, fittings, furnishings, tools materials, products,
conveniences and things of all kinds, capables, of being used in connection with such
purposes of any kinds including cables, wires, lines, stations, exchanges,
accumulators, dynamos, motors, batteries, switching, regulating, controlling, signaling
and radical apparatus, lamps, meters and engines.

To acquire by purchase or otherwise Tea Estate and Gardens and to plant, grow, import,
export, buy sell process, manufacture, distribute, blend, package and in any way deal in
Tea, coffee, cinchona, rubber, citronella, cocoa, bamboo and other produce of the soil and
to carry on and engage in the business of planters, cultivators, winners, buyers and agents
of every kinds of vegetable, minerals or other produce of the soil,to prepare, manufacture
and render marketable any such produce and to sell, dispose of and deal in any such
produce, either in its prepared, manufactured or raw state and either by wholesale or
retail and to at as buying,selling,procurement,consignment,handing,warehousing,forwarding
agents, contractors, consultants or otherwise in any of such commodities.

To purchase, taken on lease or in exchange, hire or otherwise acquire and hold lands
producing or for production of tea, coffee, cinchona, rubber citronella, cocoa, bamboo and
other product and concessions, rights, powers and privileges over any such lands so
acquired and to establish, acquire, maintain, erect, repair and construct workshops
and factories for the purpose of blending, processing and packaging tea, coffee.
cinchona, rubber, required for packing any finished and unfinished products thereof
and to buy and sell machinery, plants, vehicles, fittings, stores, implements and all other
articles required



10.

for blending, processing and packing tea, coffee, cinchona, rubber, citronella, cocoa,
bamboo and other produce of the sail.

To carry on business as manufactures, products, dealers, purchasers, sellers, processors,
importers, exporters, stockiest, agents, brokers, traders and retailers of all kinds qualities
and descriptions of papers, coated papers, boards and articles including writing,
printing, duplicating, maplitho, poster, tissue, newsprint, synthetic, clay coated, PVC
coated, cast coated, ivory coated, poly coated, coated, chrome coated, coated
impregnated papers and other laminated paper and boards, art papers, fluorescent
papers, ultra metal papers, anticorrosive papers, glossy papers, waxed papers, blotting
paper, stencil paper, carbon, MCR/Carbonless paper, papers for packing including craft
and wrapping papers, flint paper, paper boards, including duplex and tripiex boards,
hardboards, strawboard, cardboard, card- board boxes, leather board, mill board, paste
board, pulp board and all other papers including coated paper, boards and articles of any
description made from paper, pulp (mechanical or wood) straw, persons from time to time
by subscribing, or contributing to any institution, association, (bagassee, grass, lintels,
jute agricultural wastes or any other raw-material in any combination.

To carry on the business of manufacturing, buying, selling, importing, disturbign,
processing exchanging, converting, altering, twisting or otherwise handing or dealing in
cellulose, visco-, se rayon yarns and fibers, synthetics fires and yarn, staple fibers yarns
and such other- fibers or fibrous materials, transparent paper and auxiliary chemical
products.

To carry on business as exporters, importers, manufacturers, producers, processors, print-
-ers, bleachers, combers, laminators, spinners, weavers, dyers, finishers, dealers,
merchants, agents in the various kinds and norms of yarn and fabrics of silk, cotton,
wool, flax, jute, hemp, mohair, linen, rayon, nylon, terilene and natural, synthetics and other
allied textiles of any description and kind and to carry on the business as drapers and
dealers of furnishing fabrics, and also in connected materials like starch, sizing materials
and dye stuff.

To carry on the business or business of manufacturers, importers and exporters of and
dealers in sheet metal (ferrous and non-ferrous) and sheet metal articles of all kinds and in
particular galvanised buckets, fire buckets, bath tubs, mugs, drums, tanks, tin containers
and other articles for carrying or storing water, oil and other materials solid or liquid, suit-
cases, trunks, boxes, tables, chairs, shelves, almirahs, safes and other kinds of steel
& metal, furniture, chimneys, pipes, ridging ventilators, roofings, dust-bins, hand cart,
municipal carts and all such other articles.

To purchase, manufacture, produce, refine, prepare, import, export, sell and to generally
deal in sugar, sugar-beets, sugar-cane molasses, syrups, jaggery, melada and all products
or by products thereof and food products, generally and in connection therewith to acquire,
construct and operate sugar or other refineries, buildings, mills factories and other works.

To establish, own, erect, acquire, work and manage veneer mills, plywood factories
and similar mills and factories and to peel, produce, manufacture and prepare for market,
store, stock, buy, sell, export, import, distribute, deal and carry on business in veneers,
veneer products, veneer for tea-chests, packing cases and commercial boards, decorative
venders, venders for furniture and cabinet making and other purposes, tea chests,
commercial plywood, plywood for cabinet making, coach building, ship building, boards,
laminated boards, black boards, composite boards, compressed boards, pressed
boards, hard boards, chip boards, bent wood, molded wood and any articles of like
nature.
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To carry on business as timber merchants, saw mill proprietors and timber growers, and to
buy, sell, grow, prepare for market, manipulate, import, export and deal in timber and wood
of all kinds, and to manufacture and deal in article of all kinds in the manufacture of which
timber or wood is used and to carry on business general merchants, and to buy, clear, plant
and work timber estates.

To carry on the business or business whether together or separately as proprietors,
managers, renters and lessors, of studios, theaters, discotheques, cinemas, picture
places, music halls, concert and dance halls and other place of amusement and
entertainment of every kinds of film producing, studio, recording studios and radio and
television studios and provide for the production and exhibition of pictures, transmission of
pictures, movements, music and songs and for the reception transmission of news and
business of production, management, performance and representation of
entertainments of all kinds, musicals, dramas, shows, radio and television entertainments
and other amusements and entertainments.

To carry on the business of refreshment caterers and contractors, merchants, wharfingers,
ferryment, warehousing, carriers of goods and passengers and over any railway, road,
tramway, ropeway, bridge, ferry, river or canal and manufacturers of and dealers in
carriages, trucks, and other engines and other chattels and effects required for the
making, maintenance, equipment.

To carry on the business of travel agent, to facilitate traveling and to arrange for all
conveniences of travelers by securing tickets, sleeping cars, berths, hotel, boarding and
lodging, guides and so on and to promote traveling and to carry on the business of
booking agents for passengers traffics and for all goods, commodities and cargo by sea,
land and air.

To establish, maintain and operate shipping, air transport and road transport services and
ancillary services and for these purposes or as independent undertaking to purchase, take
in exchange, charter, hire, build, construct, or otherwise acquire and to own, work, manage,
and trade with steam-sailing motor and other ships, trawlers, drifts, tugs and vessels, and
motor and other vehicles with all necessary and convenient equipments, engines,
tackle, gear, furniture and stores or any shares or interest in ships, vessels, aircraft,
motor and other vehicles, including shares stocks or securities of Companies,
possessed or interested in any ships, aircraft or vehicle, and to maintain, repair fit or
refit, improve, insure, alter, sell exchange or let out on the ships, vessels, aircraft, motor
and other vehicles, or any of the engines, tackles, gear, furniture, equipment and stores of
the Company.

To carry on the business of hotel, tourist hotels, restaurant, cafe, refreshment room
and loading house keepers, licensed victualers, wine beer and sprit merchants,
importers and manufacturers of aerated minerals and artificial waters and other drinks,
purveyors, caterers for the public generally, carriage, taxi, motor car and other lorry
proprietors, dairy men, importers and brokers of goods, live and dead stock and foreign
produce of all description, hair-dressers, perfumers, chemists, proprietors of clubs,
baths, aeroplanes, partitions, pannellings, doors, windows and other construction
purposes, decorative vender, dressing room s, laundries, reading, writing, and
newspaper rooms, libraries, grounds and place of amusement, recreation, sport
entertainment and instruction of all kinds, tobacco, cigar and cigarette merchants, agents
for railway and shipping and airline companies and carriers theatrical and opera box office
proprietors and general agents and others business which can conveniently be carried on
in connection therewith.
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To carry on the business as manufacturers, producers, exporters importers, traders,
dealers, distributors, buyers, sellers, agents or merchants of glass, glass-ware, glass
goods, mirrors, looking-glass, scientific glassware, glass bottle containers, toys
decorative articles, sheet and plate, glass, bangles, false pearls and all kinds of articles
prepared of glass, and/or carry on the business of glass leveler, patent solver, glass
embosser, ecclesiastical lead workers, glass, tables, show card and show case
manufacturers.

To produce, manufacture, refine, prepare, import, export, purchase, sells, treat and
generally to deal in all kinds of ceramics, sanitary ware, earthenware, stone ware, china,
terricotta, porcelain, products, bricks, fire clay, insulation bricks, silica bricks, tiles,
pottery, pipes, insulators, re-factories of all description and/or by-products thereof and
building materials general and in connection therewith, either as principal or agents, either
solely or in partner- ship with other to take on lease or acquire, erect, construct, establish,
operate and maintain, ceramics pottery industries, factories, quarries, mines, collieries
workshops and other works.

To produce, manufacture, refine, prepare, import, export, purchase, sells generally to deal
in all kinds of cement, cement products of any description (pipes, poles, asbestos sheets,
blocks, tiles, garden-wares, etc) lime, limestone and/or by-products thereof, and in
connection therewith to take on lease of acquire, erect, construct, establish, operate
and maintain cementfactory, quarries and collieries, Workshops and other works.

To carry on business of manufacturers of, dealers in, heirs (letting out on hire or hire purcha-
-se system, or taking on hire), repairs, cleaners, stores, warehousers, importers, exporters
or agents of motor vehicles, motor cycles, cycles, cars, motor, scooters, bicycles, air
conditioners,refrigerators,carriages,gramophones,radios,radiograms, electric fans, all kinds
of other machineries, components, parts, accessories, apparatus and fittings, fireworks
and other explosive products and water works minerals and mineral oils, chemicals
and synthetic products or any other kind of merchandises, commodities and products.

To manufacture, produce, fabricate, erect, assemble, install, build, rebuilt, overhaul,
service, import, export, buy sell and otherwise, deal or traffic in all kinds of plant and
machinery and all kinds of pumps, engines, cranes, earthmoving machinery, industrial
machinery, boilers, tanks, ships, bodies, turbines, generators, transformers, accumulators,
dryers, all types of dying systems, kilns, calaciner, heat exchangers, agitators, mixers,
lamps, meters, dynamos, batteries, telephonic or telegraphic apparatus, switch boards,
cables and wire, scientific, agricultural, industrial, mechanical and electrical equipments,
accessories, tools, spares, appliances etc, and to carry on the business of
mechanical, civil and electrical engineers, technical consultants, metallurgists, allied
chemical works, boilers makers, mill wrights, and machinists and to undertake the
erection and construction of wrights and machinists and to undertake the erection and
construction of factories, mills, workshops and all other installations and to execute
any contracts to carry out all or any works comprised in such contracts.
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To build, construct ,maintain, enlarge, pull down, remove or replace, improve or develop
and to work, manage and control any buildings, offices, mills, foundries, refineries,
furnaces, godowns, warehouses, shops, machinery, engines, roadways, railways,
tramways, or other means of transport, siding bridges, reservoirs, dams, watercourses,
water systems, wharves, electric works or works operated by any other kind of power and
also such other machinery, equipment, conveyances, works and conveniences and to
subsidies, contribute to or take part in doing any of those things and/or to join with any
other person or Company in India or elsewhere or with any Government or authority in
doing any of these things.

To manufacture, purchases, sell, import, export, repair service and generally deal in all
types of reprographic, photo duplicating and other office and business machines
equipments and ancillary parts, links, papers, ribbons, plates, equipments etc.

To carry on the business as dealers, owners and investors in land, building, factories for
which purpose to acquire and purchase, take on lease, tenancy or in exchange, hire or by
other means obtain ownership and/or options over any freehold or other property for the
said estate or interest there of any rights, privileges or easements over or in respect of any
property, land or any building and to turn into account, develop the same and dispose of
or maintain the same on deposit or borrow and raise money and to lend or deal with
the money either with or without interest and to build township, markets or other
buildings or conveniences there on and to equip the same or any part thereof with all or
any amenities or conveniences, drainage, facility, electric, air conditioning, telegraphic,
telephonic television installation and to deal with the same in any manner whatsoever, and
to build, take on lease and/or on rent, purchase or acquire in any manner what so ever any
departments, houses, flats, rooms, floors, huts, or other accommodation to let or
dispose of the same on installment basis, hire purchase basis or by outright sale
either by private treaty or by auction or in any other mode of disposition all or any integral
part thereof.

To carry on all or any of the business of financiers of industrial, commercial and other
enterprises and general financiers, film financiers, producers and distributors and
exhibitors, money-lenders,sahukars,trustees,underwriters,guarantors, hire-purchase
dealers, investors, promoters, securities, bonds, obligations, claims, licences and charges
and land, buildings, houses, easements, negotiable instruments, DECREES, BOOK
DEBTS, patents, factories, mines, industrial undertakings, business concerns,
warehouses, property and rights of all kinds, agricultural units, shops, and godowns,
business of insurance agents, trust company, safe deposit company and such other
business and acts required in connection therewith, to receive or security provided the
Company shall not carry on the business of Banking as defined under the Banking
Regulation Act, 1949.

To search, wind, get, quarry, reduce, smelt, calcinate, refine, dress, amalgamate,
manipulate and prepare for market ferrous and non-ferrous metal, ore, quarts, and
mineral substance of all kinds including oil and to carry on any other prospecting mining
and metallurgical operations and to work mines or quarries, and to search, from get
work, process, calcine raise, smelt, manufacture, make merchantable, sell or otherwise
deal in iron, coal, coaltar stone lime, limestone, chalk, clay, bauxite, soapstone, ores,
metals, mineral oil, gold, silver, diamond, precious and other stones, deposits and products
and all other kinds of by-products thereof and generally to carry on the business of mining
in all its branches.
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To manufacture, import, export, process and deal in natural and synthetic resin,
molding powers, adhesives, paints, colors, varnish, enamels, and sprit in all its branches.

To manufacture, produce, refine, prepare, purchase, store, sell and generally to trade
and deal in drugs, medicines, natural plants, mixtures, powder, tablets, capsules,
injections, oils, compounds, toiletry goods, pigments and all kinds of pharmaceutical
cosmetic and medicinal preparations required or used for beauty aid or personal hygiene
or allopathic, ayurvedic, unanihomeopathe or nature cure methods or any system of
treatment, bandages, cotton gauzes, crutches and all kinds of anatomical, orthopedic
and surgical appliances, stores and requisites for hospitals, laboratories patients and
invalids.

To manufacture, brew, distill, process, dehydrate, can package, buy, sell and deal in
confectionery, dry and preserved fruits, juices, vegetables, pickles, beer, wines, molasses,
soft drinks, processed food products, ice, ice-cream, ice candy, milk and milk
products, wheats and all other eatables and by-products including fish, prawns and other
products, of water and to carry on the business of manufacturers and dealers in and
operators of vessels, siphon, gas filters, bottler, apparatus, appliances and description
of all kinds for manufacturing, improving, treating, preserving, discharging and liquid
whatsoever.

To carry on the business as manufacturers, exporters, importers, dealers, stores, agents,
distributors of batteries, cells, torches, toys and personal aids.

To carry on business as general, commercial, color, crafts and processes, printers,
painters, lithographers, photographers, engravers, die makers, publishers of
newspaper, books, magazines, art and musical productions, plan and chart printers,
press, and advertiser agents, contractors, ink, dye, color and chemical manufacturers,
manufacturers of other metals, and other signs, manufacturers and dealers of
containers and components and machinery manufacturers and dealers in printing
machinery, type and data printers, books binders and stationers and dealers in all kinds
of supplies and equipment for mercantile and other uses.

To organise, run, maintain, operate, promote the business of interior decorators, furniture
and carpet designers and manufacturers, boutiques, operators of fashion centers, fashion
shows, and to make acquire, deal in any way in handicraft, objects or art, antiques,
ornaments, precious stones, jewelry whether artificial or otherwise, and articles
wherein precious metals or precious stones may be used, in textile fabrics, and to
manufacture and deal in products as are commonly dealt in boutiques, fashion shows and
interior decorators.

To produce, extract, prepare, manufacture, purchase, utilize, refine or turn to account
carbon, graphite, synthetic or natural coal, petroleum substances in all their various
forms and derivatives and their products, by-products and ancillary products.

To carry on the business of manufacturers of pilfer-proof caps, packages, drums,
barrels, tanks, containers, tubes, aireosal containers of every description from steel, tin,
metals, paper etc.
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To carry on the business of manufacture, makers, importers, exporters, buyers, sellers,
suppliers, stockiest, agents, merchants, distributors and concessionaires of and dealers of
writing pen, pencils, fountain pen, ball point pen, sign pen, color pencils, tubes and tab
lets, pins, erasers, printing and others, ink, clips, rules, paper, pulp, newsprint, board,
envelopes, cards, dies, letter-heads, forms, files, stamps, books, bags, cases, cover,
racks, cabinets, numerical printers, adhesive, tapes, gums duplicators, Xerox and photo
copiers, carbon paper, ribbon, typewriters, computers, calculators, accounting and
intercommunication machines and all kinds of office, domestic, industrial and educational
stationery, equipments, appliances, furniture, instruments, gadgets, devices and stores.

To carry on the business of cold storage, warehouse keepers and storage of all commodities,
goods or articles, refrigerating chambers, or otherwise and to do the business of ice makers,
ice vendors manufacturers, hires of and dealers in refrigerators, refrigerating chambers and
apparatus relating thereto.

To establish, own or acquire ferrous and non-ferrous metal, melting furnaces, mini-steel plants,
alloy steel plants, rolling & rerolling mills, aluminum, plants and to carry on business as
manufacturers, converters, processors, fabricators, brokers, drawers, suppliers, agents,
stockiest, traders, importers and dealers of and in ferrous and non-ferrous metal, casting
sponge iron, aluminum etc.

To carry on the business of extraction of oil by any means or process whatsoever from
Soyabean, Rice bran, Oil Seeds, Oil cakes, nuts and grasses or other substances yielding
oil or essence and to manufacture all types of crude oils, there from refine or double refine
the stem and to manufacture, treat, prepare, pack, distribute, perfume or otherwise,
deal in import and export all oils or raw materials for the manufacture of oils deoiled cake,
vanaspati, ghee and other allied products and to enter into ready contracts, import, export,
manufacture and otherwise deal in all kinds of oils, oil seeds, oil products, vegetable ghee
and buy products.

To carry on the business of investment company and to invest and acquire, hold and deal in
shares, stocks, debentures, debenture stocks, bonds, obligations and securities issued or
guaranteed by any company constituted or carrying on business in India or elsewhere and
debentures, debenture, stocks, bonds obligations and securities, issued or guaranteed by
any Government, State, Dominion, Sovereign, ruler, commissioners, public body or
authority, supreme, municipal, local or otherwise whether in India or elsewhere.

To carry on business as producers, manufacturers, processors, converters, refiners, makers,
bottlers, stockiest, dealers, importers, exporters, traders, retailers, agents, sellers of
oxygen, acetylene, ammonia, nitrogen, coal gas, natural gas, helium and other type and
kinds of gases, mineral oil, motor and aviation spirit, diesel oil, kerosene, diverse,
hydrocarbon oils and their blends including synthetic fuels and lubricating oils required
for or used in industries, agriculture, clinics, hospitals, refrigeration, aviation, transport
vehicles, space rockets and crafts communication, objects and media reactors,
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power plants, domestic or public lighting, heating, cooling or cooking purposes, plants
producing water, chemical or fuels, pesticides, or defense or warfare establishments,
horticulture, forest or plant protection and growth and other allied purposes and to service,
repair, manufacture, market or deal in machinery, plants spares, cylinder, welding
machines, containers, gadgets, appliances, and accessories for working or using or
producing any of such gases, oils and products.

To manufacture, cultivate, mix, grow, process, refine, hydrogenate, extract, treat, mill, grind,
crush, husk, dehusk, store, can, fill, pack, purchase, sell import, export, act as agents and
otherwise deal in wheat, wheat products, flour, atta, sooji, bran, bakery products, biscuits,
baking materials, baby food, barley, gram, maize, com, starch, glucose, paddyrice, pulses,
cereals, poultry feeds, animal feeds and its ingredients, oilseeds, oils, oilcakes,
vanaspati, detergents, soaps, lubricants, glycerin, sugar, khandsari, molasses, raw jute and
jute goods.

To carry on the business of growers of all sort of crops including paddy, sugarcane, potatoes
fruits, vegetable, flowers, etc., and for the same to purchase or otherwise acquire land or
tenancy rights in land groves and to do all things and acts necessary and incidental to the
business of cultivation and growing of the above and other products.

To carry on business of felling converting, dragging, hauling, marketing, processing, stand
-ardizing, grading, sorting, distributing, selling, and carrying out all aspects of explanation of
forest products grown, raised or otherwise found naturally.

To establish and run data processing/computer centers and to offer consultancy and data
processing and other services that are normally offered by data processing/computer centers
to industrial business and other types of customers and to import training on Electronic Data
Processing Computer Software and Hardware to customers and others.

To carry on the business of tobacconists and in all its branches and to sell, make up and
manufacture tobacco, cigars, cigarettes, snuff, and other articles usually sold and
tobacconists.

To manufacture, produce, prepare, process, vulcanize, repair, retread export, import,
purchases, sell and generally to carry on business in tires and semi-tyers of different
types of vehicles, industrial tiers, inner tubes, and other repairs materials.

To purchases, manufacture, treat import, sell export, let on hire, alter or otherwise deal with
either as principal or agents either solely or in partnership with others, sewing cuffing,
button holes, button holding and stitching, cutting, machineries of all kinds, span buttons,
nut buttons, needles, safety pins, buckles and other tailoring and allied materials, tools and
machineries.

To manufacture, weave, prepare, process, repair, buy and sell, resell, export, import and
deal in all kinds of plastic, Bakelite, Acrylic and xylem goods including plastic liners and
sacks of high density polyethylene, polyethylene, low density polyethylene and PVC
right pipes, sheets, toys and wares and other types of plastic goods land products,
synthetic
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resins and compounds, ancillary and auxiliary materials and derivatives, intermediates and
compositions; Plastic processing and ancillary, tools, molds, dies, instruments and other
engineering goods which can be conveniently combined therewith; all kinds of chemicals,
petroleum products, pharmaceutical products, and derivatives compositions, intermediates
and auxiliaries.

To carry on business as exporters, manufacturers, importers, buyers, and sellers of and deal-
-ers in all chemicals including (without prejudice to the said generally) and in particular soda
ash, caustic soda, sulfuric acid, super phosphate, ammonia chloride, di-calcium phosphate,
alcohol, chlorine products, both organic and inorganic and such as polyvinyl chloride, carbon
tetrachloride etc. alkali, acids, drugs, tannins, essences and pharmaceutical, photographical,
sizing, medical, chemical, industrial and other preparations and articles of any nature and
kinds whatsoever, mineral and other waters, cements, oils, paints, pigments and varnishes,
compounds, drugs, dye, stuff, srganic or mineral intermediates, paint and colors grinders,
makers and dealers in proprietary articles of all kinds of electrical, chemical photographical,
surgical and scientific apparatus, instruments, goods and materials.

To carry on all or any of the business as manufacturers, buyers, sellers, importers, exporters,
distributors, agents, brokers, factors, stockiest, commission agents, and dealers of
engineering goods, machine tool small tools, metals, alloys, iron, pipe fittings, nuts and
bolts, bicycles and accessories, automobile parts steel and stainless steel and iron products
ore and scraps, ferro alloys, Metallurgical residues, Cement and Cement products, hides,
skins, leather goods, furs, bristles tobacco (raw manufactured), hemp, seeds, oils, and
cakes, vanaspati, textile fiber and wastes, choir and jute and products thereof, wood and
timber, bones crushed and uncrushed industrial diamonds, coal and charcoal, glue, gums
and resins, ivory lacs, shellac manures, pulp or wood rags, rubber, tanning substances,
wax, quartz, crystal chemical and chemical preparations, plastic and linoleum articles,
glass and glassware handicrafts, a handloom, toys, diamonds, liquid gold, precious stones,
ornaments, pearls, drugs and medicines, paints, instruments, apparatus and appliances, and
mill work and parts thereof, paper and stationery, spots goods textile including decorative
hand machine made, readymade garments, carpets, rugs, druggets, artificial silk fabrics,
cotton woolen cloth and dressings, material, wigs, belts, belting, cinematography films,
gramophone records, rubber goods starch umbrellas crown crock batteries surgical and
musical instruments, marble and hard-ware items traditional Calendars, all kinds of books
and manuscripts and electronic products of all kinds, sanitary ware and fitting, fish products,
folder bran, fruits, nuts, memels grains, pulses flour, confectionery provisions alcohol
beverage perfumed spirits, spices and tea coffee, sugar and molasses, vegetables and
vegetable products, processed foods and packed food products and purchase and sale
representatives to stockiest.

The liability of the Members is limited.

The authorised Share Capital of the Company is Rs.53,00,00,000 (Rupees Fifty Three
Crores Only) divided into 4,98,00,000 (Four Crores Ninety Eight Lacs) Equity Shares of
Rs. 10/- (Rupees Ten) each and 32,00,000 (Thirty Two Lacs) Preference Shares of Rs.
10/- (Rupees Ten) each.



We, the several persons whose names addresses and descriptions are subscribed
herein below are desirous of being formed into a company in pursuance of this Memorandum of
Association and we respectively, agree to take the number of shares in the Company set opposite to
our respective names :-

Names, Addresses, [Number of Shares| Signature, Name,
S.No. | Occupation and description faken by each| Signature [Address, Occupation and
of subscribers. Subscriber description of Witnesses
1. |MR.SURESHAGRAWAL
S/O LATE SHRI R.S. AGRAWAL 100 Sd/-
MATRA CHHAYYA,
BASTAR BADA, JAIL ROAD, (C?NE HUNDRED|  Suresh
RAIPUR (M.P)) NLY) Agrawal
BUSINESS
2. |MRS. KANIKAAGRAWAL
W/O MR. SURESH AGRAWAL 100 Sd/-
MA;RACHHAYYA' o (ONE HUNDRED | kanika
BASTAR BADA, JAIL ROAD
' * |ONL A |
RAIPUR (M.P) ) grawa
HOUSE WIFE
3. |MR.DINESHAGRAWAL Sd/-
S/O LATE SHRI R.S. AGRAWAL 100 _
MATRA CHHAYYA, (ONE HUNDRED | Dinesh S
BASTAR BADA, JAIL ROAD, [ONLY) Agrawal =
RAIPUR (M.P.) s _ .0
BUSINESS z JF g0
n - 8
T & = 3
4. |MRS. RASHMI AGRAWAL 100 2 =85
W/O MR. DINESH AGRAWAL S - O
Sd/- o > .
MATRA CHHAY YA, (ONE HUNDRED Rashm g g8
BASTAR BADA, JAIL ROAD, |ONLY) ashmi ? 585
RAIPUR (M.P.) Agrawal 258 sd
HOUSE WIFE a5 9%
Te}
£ 0
5. |MRS. SARITA AGRAWAL 100 = >
W/O MR. B.L. AGRAWAL [(ONE HUNDRED| Sd/-
SIDDARTH, GEETANAGAR  |onLy) Sarita
HOUSE WIFE
6. |MR.S.N.AGRAWAL 100
S/O SHRI M.P. AGRAWAL Sq-
NEAR AVONI ENG. (ONE HUNDRED N
31-MAHOBA BAZAR, RAIPUR |ONLY) s
SERVICE Agrawal
7. |MR.M.K.GUPTA
S/O SHRI B.P. GUPTA 100
M.1.G.-11, MAHABIR NAGAR Sd- MK,
ONE HUNDRED
P.O. RAVIGRAM ( Gupt
ONLY) upta
RAIPUR 492 006 (M.P.)
SERVICE
700
20.9.99

RAIPUR
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THE COMPANIESACT, 2013
ARTICLES OF ASSOCIATION
OF
GODAWARI POWER AND ISPAT LIMITED

I nterpretation
1. Inthese regulations—

(@ “The Company” or “this Company” means Godawari Power and I spat Limited:
(b) "the Act" means the Companies Act, 2013.

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

Share capital and variation of rights

3. Subject to the provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors who may issue, allot or otherwise dispose
of the same or any of them to such persons, in such proportion and on such terms and
conditions and either at a premium or at par and at such time as they may from time to time
think fit.

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

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

b) severa certificates, each for one or more of his shares, upon payment of twenty rupees for
each certificate after the first.

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

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

e) If any share certificate be worn out, defaced, mutilated or tom or if there be no further space
on the back for endorsement of transfer, then upon production and surrender there of to the
company, a new certificate may be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the company and on execution of
such indemnity as the company deem adequate, a new certificate in lieu thereof shall be
given. The Company agrees, that it will not charge any fees in excess of the fees as may

be prescribed under the listing agreement from time to time.

5. The provisions of Articles (3) and (4) shall mutatis mutandis apply to debentures of the company.
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Foreign Register of Members:

6.

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

Sharesheld in Trust:

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

Commission on subscription of securities:

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

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

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

Variation of Shareholders’ Rights:

10.

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

(if) To every such separate meeting, the provisions of these regulations relating to general
meetings shall mutasis mutandis apply, but so that the necessary quorum shall be at least two
persons holding at least one-third of the issued shares of the classin question.

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

DEMATERIALIZATION

Definitions

11.

For the purpose of this article: -
'‘Beneficial Owner' means a person or persons whose name is recorded as such with a
depository.
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'SEBI' means the Securities and Exchange Board of India.

'Depository’ means a company formed and registered under the Companies Act, 1956, and
which has been granted a certificate of registration to act as a depository under the Securities
and Exchange Board of India Act, 1992 ; and

'Security' means such security as may be specified by SEBI from time to time.

Dematerialization of securities

12. Notwithstanding anything contained in these articles, the company shall be entitled to
dematerialize its securities, to offer securities in a dematerialized form pursuant to the
Depositories Act, 1996.

Optionsfor investors

13. Every person subscribing to securities offered by the company shall have the option to
receive security certificates or to hold the securities with a depository. Such a person who is
the beneficial owner of the securities can at any time opt out of a depository if permitted by
the applicable law in respect of any security in the manner provided by the Depositories Act,
and the company shall, in the manner and within the time prescribed, issue to the beneficia
owner the required certificates of securities.

If a person opts to hold his security with a depository, the company shall intimate such
depository the details of allotment of the security and / or transfer of securities in his name
and on receipt of the information, the depository shall enter in its record the name of the
allottee and / or transferee as the beneficial owner of the security.

Securitiesin Depositsto bein fungible form

14. All securities held by a depository shall be dematerialized and be in fungible form. Nothing
contained in Sections 153, 153A, 153B, 187B, 187C, and 372A of the Act shall apply to a
depository in respect of the securities held by it on behalf of the beneficial owners.

Distinctive numbers of securities held in a depository

15. Nothing contained in the Act or these articles regarding the necessity of having distinctive
numbers for securities issued by the company shall apply to securities held with a depository.

Rights of Depositories and Beneficial Owners
16. Notwithstanding anything to the contrary contained in the Act or these articles, a depository

shall be deemed to be the registered owner for the purposes of effecting transfer of ownership
of security on behalf of the beneficial owner.

Save as otherwise provided in () above, the depository as the registered owner of the
securities shall not have any voting rights or any other rights in respect of the securities held
by it.

Every person holding securities of the company and whose name is entered as the beneficial
owner in the records of the depository shall be deemed to be a member of the company. The
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beneficial owner of securities shall be entitled to al the rights and benefits and be subject to
all theliabilitiesin respect of his securities which are held by a depository.

Service of documents

17. Notwithstanding anything to the contrary contained in the Act or these articles, where
securities are held in a depository, the records of the beneficial ownership may be served by
such depository on the company by means of electronic mode or by delivery of floppies or
discs.

Transfer of securities

18. The transfer of shares, debentures or other marketable securities of the Company in respect of
which no certificate has been issued or in cases where such shares, Debentures or other
marketable Securities are held in an eectronic and fungible form, shall be governed by the
provisions of the Depositories Act, 1996.

Allotment of Securities dealt in a depository

19. Notwithstanding anything contained in the Act or these articles, where securities dealt in a
depository, the company shall intimate the details thereof to the depository immediately on
allotment and/or registration of transfer of such securities.

Register and I ndex of Beneficial Owners

20. The register and index of beneficial owners maintained by a depository under the
Depositories Act, 1996, shall be deemed to be the register and index of members and security
holders for the purposes of these articles.

I ssue of Preference Shares:

21. Subject to the provisions of section 55, any preference shares may be issued redeemable on
such terms and in such manner as the company before the issue of the shares may, by specia
resolution, determine.

Lien

22. (i) The company shall have afirst and paramount lien—

(a) on every share (not being afully paid share), for all monies (whether presently payable or
not) called, or payable at afixed time, in respect of that share; and

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

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

(if) The company's lien, if any, on a share shall extend to all dividends payable declared from
time to time in respect of such shares.

23. The company may sell, in such manner as the Board thinks fit, any shares on which the
company hasalien:

Provided that no sale shall be made—

() unless a sum in respect of which the lien existsis presently payable; or

(b) until the expiration of, thirty days after a notice in writing stating and demanding payment
of such part of the amount in respect of which the lien exists as is presently payable, has been
given to the registered holder for the time being of the share or the person entitled thereto by
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reason of his death or insolvency and stating that amount so demanded if not paid within the
period specified at the registered office of the company, the said share shall be sold.

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

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

transfer.

(iii) The purchaser shall not be bound to see to the application of the purchase money, nor

shal histitle to the shares be affected by any irregularity or invalidity in the proceedings in

reference to the sale.

(i) The proceeds of the sale shall be received by the company and applied in payment of such
part of the amount in respect of which the lien exists asis presently payable.

(if) The residue, if any, shall, subject to a like lien for sums not presently payable as existed
upon the shares before the sale, be paid to the person entitled to the shares at the date of the
sae.

Callson shares

26.

27.

28.

29.

30.

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

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

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

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

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

(i) If asum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest thereon from the day
appointed for payment thereof to the time of actual payment at ten per cent, per annum or at
such lower rate, if any, as the Board may determine.

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

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

(i1) In case of non-payment of such sum, all the relevant provisions of these regulations as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.
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The Board—

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

upon al or any of the monies so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate not exceeding, unless the company in
general meeting shall otherwise direct, twelve per cent. per annum, as may be agreed upon
between the Board and the member paying the sum in advance.

TRANSFER AND TRANSMISSION OF SHARES

Transfer of shares

32.

33.

35.

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

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

The Board may, subject to the right of appeal conferred by section 58 decline to register---

(@) the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or
(b) any transfer of shares on which the company has alien.

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

(8 theinstrument of transfer isin the form as prescribed in rules made under sub-section (1)
of section 56;

(b) the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the right of the
transferor to make the transfer; and

(c) the instrument of transfer isin respect of only one class of shares.

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

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

Transmission of shares

36.

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

(if) Nothing in clause (i) the company shall release the estate of a deceased joint holder from
any liability in respect of any share which had been jointly held by him with other persons.
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(i) Any person becoming entitled to a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time to time properly be
required by the Board and subject as hereinafter provided, elect, either--

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

(b) to make such transfer of the share as the deceased or insolvent member could have made.

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

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

(i) If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing atransfer or the share.

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

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

Provided that the Board may, at any time, give notice requiring any such person to elect
either to be registered himself or to transfer the share, and if the notice is not complied with
within ninety days, the Board may thereafter withhold payment of all dividends, bonuses or
other monies payable in respect of the share, until the requirements of the notice have been
complied with.

Forfeiture of shares

40.

4]1.

42.

If a member fails to pay any call, or installment of a call, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of the call or
installment remains unpaid, serve a notice on him requiring payment of so much of the call or
installment as is unpaid, together with any interest which may have accrued.

The notice aforesaid shall—

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

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

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Board to that effect.
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Such forfeiture shall include all dividends declared in respect of the forfeited shares and not
actually paid before the date of forfeiture, which shall be the date on which the resolution of
the board is passed forfeiting the shares.

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

(if) At-any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on
such terms as it thinksfit.

(i) A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the company, and that a share in the company has been duly forfeited on a date
stated in the declaration, shall be Conclusive evidence of the facts therein stated as against al
persons claiming to be entitled to the share.

(if) The company may receive the consideration, if any, given for the share or any sale or
disposal thereof and may execute a transfer of the share in favour of the person to whom the
shareis sold or disposed of.

(i) The transferee shall thereupon be registered as the holder of the share.

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

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

Alteration of capital

46.

47.

48.

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

Subject to the provisions of section 61, the company may, by ordinary resolution,—

(a) consolidate and divide all or any of its share capita into shares of larger amount than its
existing shares;

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

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

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

Where shares are converted into stock,—
(a) the holders of stock may transfer the same or any part thereof in the same manner as, and

subject to the same regulations under which, the shares from which the stock arose might
before the conversion have been transferred, or as near thereto as circumstances admit:
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Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of the
shares from which the stock arose.

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

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

Reduction of Capital:

49.

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

@ its share capital;
(b) any capital redemption reserve account; or
(© any share premium account.

Capitalization of Profits:

50.

51

Subject to provisions of Section 63 of the Act, the company may capitalize its profits or
reserves for the purpose of issuing fully paid up Bonus Shares out of its Free Reserves,
Security Premium Account, Capital Redemption Reserve Account.

(i) Whenever such aresolution as aforesaid shall have been passed, the Board shall—

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

(b) generally do all acts and things required to give effect thereto.

(ii) The Board shall have power—

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

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

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

Buy-back of shares
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52. Subject to the provisions of sections 68 to 70 and any other applicable provision of the Act or
any other law for the time being in force, the company may purchase its own shares or other
specified securities.

General meetings

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

54, (i) The Board may, whenever it thinksfit, call an extraordinary general meeting.
(i) If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the company may cal an
extraordinary general meeting in the same manner, as nearly as possible, as that in which such
ameeting may be called by the Board.

Proceedings at general meetings

Quorum:

55. (i) No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business.
(if) Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

Chair person:

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

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

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

Adjournment of meeting

59. (i) The Chairperson may, with the consent of any meeting at which a quorum is present, and
shall, if so directed by the meeting, adjourn the meeting from time to time and from place to
place.
(if) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.
(iif) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given asin the case of an original meeting.
(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned
meeting.
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Votingrights

60.

61.

62.

63.

65.

66.

Proxy

67.

68.

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

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

(b) on a pall, the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

(c) No member shall exercise any voting right in respect of any shares registered in his name
on which any calls or other sums presently payable by him have not been paid or in regard to
which the company has exercised any right of lien.

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

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

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

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

by proxy.

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

No member shall be entitled to vote at any general meeting unless al calls or other sums
presently payable by him in respect of sharesin the company have been paid.

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

(if) Any such objection made in due time shall be referred to the Chairperson of the meeting,
whose decision shall be final and conclusive.

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

An instrument appointing a proxy shall be in the form as prescribed in the rules made under
section 105.
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A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the proxy
or of the authority under which the proxy was executed, or the transfer of the shares in
respect of which the proxy isgiven:

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

Board of Directors

Remuneration to Directors:

70.

71.

72.

73.

74.

Subject to the provisions of the Companies Act, 2013 and Rules made thereunder each
Director shall be paid sitting fees for each meeting of the Board or a committee thereof,
attended by him a sum not exceeding the maximum amount as prescribed under the Act.

Subject to the provisions of Section 161 of the Act, the Board of directors shall have power to
appoint a Nominee Director or an alternate Director to act for a Director during his absence
for aperiod of not less than three months from India.

The Directors shall have power, at any time and from time to time, to appoint any qualified
person to be adirector to fill a casual vacancy created before expiry of office of any director.

(i) The remuneration of the directors shall, in so far as it consists of a monthly payment, be

deemed to accrue from day-to-day.

(if) In addition to the remuneration payable to them in pursuance of the Act, the directors

may be paid all travelling, hotel and other expenses properly incurred by them—

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

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

The Board may pay all expensesincurred in getting up and registering the company.

Authorisation to sign cheques etc.

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

Attendance:

76. Every director present at any meeting of the Board or of a committee thereof shall sign his

name in a book to be kept for that purpose.

Additional Director:

77.

(i) Subject to the provisions of section 149, the Board shall have power at any time, and from
time to time, to appoint a person as an additional director, provided the number of the
directors and additional directors together shall not at any time exceed the maximum strength
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as provided in section 149 of the Act or such higher number as may be approved by the
Shareholders by way of Special Resolution.

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

Proceedings of the Board

Convening of Meeting:

78. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, asit thinksfit.
(ii) A director may, and the manager or secretary on the requisition of a director shall, at any
time, summon a meeting of the Board.

Voting:

79. (i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the
Board shall be decided by a majority of votes.
(i) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second
or casting vote.

Quorum:

80. The quorum required for conducting the Board meeting shall be as prescribed in Section 174
of the Act.

81. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the
Board, the continuing directors or director may act far the purpose of increasing the number
of directorsto that fixed for the quorum, or of summoning a general meeting of the company,
but for no other purpose.

Chair person:

82. (i) The Board may elect a Chairperson of its meetings and determine the period for which he
isto hold office.
(if) If no such chairperson is elected, or if a any meeting the Chairperson is not present
within fifteen minutes after the time appointed for holding the meeting, the directors present
may choose one of their numbers to be Chairperson of the meeting.

Committees:

83. (i) The Board may, subject to the provisions of the Act, delegate any of its powers to

committees consisting of such member or members of its body as it thinksfit.
(if) Any committee so formed shall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed on it by the Board.
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(i) A committee may elect a Chairperson of its meetings.

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

(i) A committee may meet and adjourn asit thinks fit.

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

Validity of acts of Board and Committees:

86.

87.

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

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

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

88.

89.

Subject to the provisions of the Act,—

(i) A chief executive officer/Managing Director/ manager/WWhole Time Director, company
secretary and chief financial officer may be appointed by the Board for such term, at such
remuneration and upon such conditions as it may thinks fit; and any chief executive
officer/Managing Director/ manager/Whole Time Director, company secretary or chief
financial officer so appointed may be removed by means of a resolution of the Board;

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

A provision of the Act or these regulations requiring or authorising a thing to be done by or
to a director and chief executive officer, manager, company secretary or chief financia
officer shall not be satisfied by its being done by or to the same person acting both as director
and as, or in place of, chief executive officer, manager, company secretary or chief financial
officer.

The Seal

90.

(i) The Board shall provide for the safe custody of the seal.

(i) The seal of the company shall not be affixed to any instrument except by the
authority of aresolution of the Board or of a committee of the Board authorised by it in that
behalf, and except in the presence of at least one director or company secretary as the Board
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may appoint for the purpose; and said director or the company secretary shall sign every
instrument to which the seal of the company is so affixed in his presence.

Dividends and Reserve

91.

92.

93.

94.

95.

96.

97.

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

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

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

(if) The Board may aso carry forward any profits which it may consider necessary not to
divide, without setting them aside as areserve.

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

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

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

The Board may deduct from any dividend payable to any member all sums of money, if any,
presently payable by him to the comp.any on account of calls or otherwise in relation to the
shares of the company.

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

(i) Every such cheque or warrant shall be made payable to the order of the person to whom it
issent.

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



98.

99.

[16]

Notice of any dividend that may have been declared shall be given to the persons entitled to

share therein in the manner mentioned in the Act.

No dividend shall bear interest against the company. Accounts

Books of Accounts:

100.

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

(i) No member (not being a director) shall have any right of inspecting any account or book
or document of the company except as conferred by law.

Winding up

101.

Subject to the provisions of Chapter XX of the Act and rules made there under— «

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

(if) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be carried out
as between the members or different classes of members.

(iii) The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for e the benefit of the contributories if he considers necessary, but
so that no member shall be compelled to accept any shares or other securities whereon there
isany liability.

I ndemnity

102.

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



We, the several persons whose names addresses and descriptions are subscribed herein
below are desirous of being formed into a company in pursuance of this Memorandum of Association and
we respectively, agree to take the number of shares in the Company set opposite to our respective names

Names, Addresses, [Number of Shares| Signature, Name,
S.No. | Occupation and description faken by each| Signature |Address, Occupation and
of subscribers. Subscriber description of Witnesses
1. |MR.SURESHAGRAWAL
S/O LATE SHRI R.S. AGRAWAL 100 Sq)-
MATRA CHHAYYA,
BASTAR BADA, JAIL ROAD, E?NNLE HUNDRED | Suresh
RAIPUR (M.P) Y) Agrawal
BUSINESS
2. |MRS. KANIKAAGRAWAL
W/O MR. SURESH AGRAWAL 100 Sd/-
MA;RACHHAYYA' o (ONE HUNDRED| kanika
BASTAR BADA, JAIL ROAD
' * |ONL Agrawal
RAIPUR (M.P)) ) graw
HOUSE WIFE
3. |MR.DINESHAGRAWAL sd/.
S/O LATE SHRI R.S. AGRAWAL 100 ,
MATRA CHHAYYA, (ONE HUNDRED | Dinesh ~
BASTAR BADA, JAIL ROAD, |ONLY) Agrawal =
RAIPUR (M.P) S 0)
BUSINESS zZ 320
%] T 2 o
T § = 3
4. |[MRS. RASHMI AGRAWAL 100 2 292
W/O MR. DINESH AGRAWAL S - 0
Sd/- 0 > .
MATRA CHHAY YA, (ONE HUNDRED Rashmi S £ gd
BASTAR BADA, JAIL ROAD, |ONLY) ? 65>
RAIPUR (M.P) Agrawal 258 sd
HOUSE WIFE 3" CO%
(] Te}
£0
5. [MRS. SARITA AGRAWAL 100 s 3
W/O MR. B.L. AGRAWAL [(ONE HUNDRED| Sd-
SIDDARTH, GEETANAGAR  |onLy) Sarita
HOUSE WIFE
6. |MR.S.N.AGRAWAL 100
S/O SHRI M.P. AGRAWAL S/
NEAR AVONI ENG. (ONE HUNDRED SN
31-MAHOBA BAZAR, RAIPUR [ONLY) o
SERVICE Agrawal
7. |MR.M.K.GUPTA
S/O SHRI B.P. GUPTA 100
M.L.G.-11, MAHABIR NAGAR Sd-  MK.
ONE HUNDRED
P.O. RAVIGRAM ( Gunt
ONLY) upta
RAIPUR 492 006 (M.P.)
SERVICE
700
20.9.99

RAIPUR
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IN THE HIGH COURT OF CHHATTISGARH AT BILASPUR
ORDINARY ORIGINAL CIVIL JURISDICTION

Pt Hoan
COMPANY APREICATION NO./O OF 2010
In the matter of Companies Act, 1956

And
In the matter of Section 391 to 394 of the Companies

Act, 1956.
And
In the matter of Scheme of Arrangement between

“Hira Industries Limited
(1st Transferor Company/Applicant Company

X ¢

{ A% R.R.Ispat Limited

[ EN

i - “) (2nd Transferor Company/Applicant Company)
S With
< f g Godawari Power & Ispat Limited

Transferee Company/Applicant Company
And

Their Respective Shareholders

APPLTCATION UNDER RULE 9 OF THE COMPANIES
(COURT) RULES, 1959

The humble application prays for filing of Joint application

for the reasons stated as
1. That the contents of the Company Applications for both

the companies are similar in contents and substance,
2. That filing of separate Company Applications for both the
companies would unnecessarily burden the Applicant

Companies with lot of paper work.




HIGH COURT OF CHHATTISGARH AT BILASPUR
COMPANY PETITION NO.10 of 2010

IN THE MATTER OF THE COMPANIES ACT, 1956
AND

IN THE MATTER OF SECTION 391 TO 394 OF THE
COMPANIES ACT, 1956

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN

HIRA INDUSTRIES : 157 Transferor Company/
LIMITED Applicant Company
AND
R.R. ISPAT LIMITED : 2" Transferor Company/
Applicant Company
WITH
GODAWARI POWER . Transferee Company/Applicant
. & ISPAT LIMITED Company
AND

Their Respective Shareholders

AND
COMPANY PETITION NO.20 of 2010

IN THE MATTER OF THE COMPANIES ACT, 1956

AND

IN THE MATTER OF SECTION 391 TO 394 OF THE
COMPANIES ACT, 1956

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN
e HIRA INDUSTRIES : 15T Transferor Company/
LIM : Applicant Company
AND
R.R.ISPAT LIMITED ; 2% Transferor Company/
Applicant Company
, WITH
GODAWARI POWER : - Transferee Company/Applicant
& ISPAT LIMITED Company
AND

Their Respective Shareholders



PETITION TO SANCTION ARRANGEMENT EMBODIED IN THE

SCHEME OF ARRANGEMENT

SB: Hon'ble Shri Satish K. Agnihotri. J.

Present:

Shri K.R. Nair & Shri Ravi Ranjan Sinha, Advocates for the
petitioners.

Ms. Fouzia Mirza, Assistant Solicitor General for the Union
of India.

Shri Amrito Das, Advocate for the Official Liquidator.

Cufy b
1.

ORDER (ORAL)
(Passed on 09" day of March, 2011)

These are the petitions under section 391 read with section 394
of the Companies Act, 1956 (for short ‘the Act, 1956°) seeking
sanction for the scheme of amalgamation between M/s Hira
Industries Limited & M/s RR lspa‘t Limited (the transferor
company/applicant company), a company incorporated under

the Companies Act, 1956, having its registered office at 572,

; " ‘Urla Industrial Area, District Raipur, Chhattisgarh, the transferor

y "/company with M/s Godwari Power & Ispat Limited, a company

incorporated under the provisions of the Act, 1956, having its
registered office at Plot No.428/2, Phase |, Industrial Area,
Siltara — 493 111, District Raipur, Chhattisgarh, the transferee
company.

The scheme of amalgamation, which is sought under these
petitions is annexed as Annexure ‘A’ to Company Petition No.
20/2010.

Upon hearing the parties, this Court directed for meeting of
equity share holders of M/s Godawari Power & Ispat Limited
(transferee company) and M/s Hira Industries Limited (1
Transferor Company) & M/s R.R. Ispat Limited (2" Transferor
Company, which was convened on 2-8-2010 for consideration
and approval with or without modification, the scheme of
amalgamation of M/s Godawari Power & Ispat Limited

(transferee company) and M/s Hira Industries Limited (1%t




————

Transferor Company) & M/s RR. Ispat Limited (2" Transferor
Company. The meeting of unsecured and secured creditors
was directed to be convened or; 2-8-2010. Notice of the said
meeting was published in Free Press Journal (in English) and
Dainik Bhaskar (in Hindi), widely circulated in Chhattisgarh.

The Chairman submitted his reports (Exhibits ‘A, “B’' & ‘'C’ to his
affidavit dated 9-8-2010) along with a list of secured and
unsecured creditors and share holders of the transferor and
transferee company, who attended the meeting. The report also
stated that all the meetings approved the scheme by majority
without modifications, on 9-8-2010.

This Court, by order dated 7-9-2010 issued notice to the Central
Government, Ministry of Corporate Affairs, through Regional
Director, Western Region, Everest, 5t Floor, 100, Marine Drive,
Mumbai 400 002 and the Registrar of Companies, Madhya |
Pradesh & Chhattisgarh, 3 Fioor, A Block, Sanjay Complex,
Jayendra Ganj, Gwalior, and ordered to publish notice of
hearing of the company petition. It was directed to publish notice
of hearing in Free Press Journal (in English) and Dainik Bhaskar
(in Hindi), widely circulated in Chhattisgarh. Accordingly, notice
was published in the aforesaid two newspapers.

In pursuance thereof, the Official Liquidator has filed its report
dated -7-1-2011 and reiterated that the affairs of the transferor
company have not been conducted in a manner prejudicial to
the interest of its members, creditors or to public interest as per
the second proviso to section 394 (1) of the Companies
Act, 1956, However, it was recommended that the word of
‘Effective Day’ be substltuted by word ‘Appointed Day', as it is
provided in the scheme on 1-4-2010. Recommendatlon to the

above extent is accepted

—————




1.

12.

13.

Gowri

Thus, it is held that there is no objection for confirmation of the

petition.

it was submitted by counsel for the petitioner that the
accounting standards as stipulated in the Act, 1956 shall be
followed. There is no other aobjection.

The rights and obligations of convertible debentures and
warrants holders in the transferor company, should become the
rights and obligations of the holders in the transferee company
including the obligation to make a public announcement for
making a public offer to the share holders of the transferee
company.

In view of foregoing, the scheme of amalgamation with the
above stated-modification is confirmed. The petitions are
allowed. The scheme of amalgamation shall come into effect
after filing of the certified copy of the order with the Registrar of
Companies, within 14 days from the date of receipt of a copy of
this order.

The scheme of arrangement/amalgamation annexed as
Annexure ‘A’ with company petition No0.20/2010, shall form a
part of this order.

The transferee company shall pay a sum of ¥ 15,000/- as fee
fixed for the official liquidator and in addition, counsel’s fee to be
determined at¥ 10,000/-.

The office to take necessary steps for issuance of formal

procedure within a period of two weeks.
Sd/-

S.K.Agnihotri
Company Judge
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IN THE HIGH COURT OF CHHATTISGARH AT BILASPUR

ORDINARY O}(Q)IEINAL CIVIL JURISDICTION
ke
COMPANY APPLICATION NO.” OF 2010

In the matter of Companies Act, 1956
And

In the matter of Section 391 to 394 of the Companies
Act, 1956.
And
In the matter of Scheme of Arrangement between
Hira Industries Limited
(1st Transferor Company/Applicant Company
R.R.Ispat Limited

(2nd Transferor Company/Applicant Company)

With .
& Godawari Power & Ispat Limited \,\"\\ N4
" 7+ Transferee Company/Applicant Company CDCDS;«%{) o
And 'f\’f-'\i .
Their Respective Shareholders *‘\Q"‘%ﬂ‘;‘ 7 \\
MEMO OF PARTIES o

Hira Industries Limited

a company incorporated under the provisions of the

Companies Act, 1956 and having its Registered office

at 572, Urla Industrial Area, Dist. Raipur

Chhattisgarh- 493221.
1**TransferorCompany/Applicant Company

R.R.Ispat Limited

a company incorporated under the provisions of the

Companies Act, 1956 and having its registered office

at Plot No. 490/ 1, Urla Industrial Complex,

Raipur - 493 221, Chhattisgarh.
2"TransferoCompany/Applicant Company

Godawari Power & Ispat Limited
a company incorparated under the provisions of the

Companies Act, 1956 and having its registered office
at Plot no.428/2, Phase I, Industrial Area, Siltara-493111,

District Raipur, Chhattisgarh.
Transferee Company/Applicant Company
And

Their Respective Shareholders
—8




HIGH COURT OF CHHATTISGARH AT BILASPUR

COMPANY PETITION NO.11_of 2010

IN THE MATTER OF THE COMPANIES ACT, 1956
| AND

IN THE MATTER OF SECTION 391 TO 394 OF THE
COMPANIES ACT, 1956

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN

HIRA INDUSTRIES 1T Transferor  Company/
LIMITED Applicant Company

AND
R.R. ISPAT LIMITED : 2"’ Transferor  Company/

Applicant Company

WITH
GODAWARI POWER ; Transferee Company/Applicant
& ISPAT LIMITED Company

AND

Their Respective Shareholders

AND

COMPANY PETITION NO.21 of 2010

IN THE MATTER OF THE COMPANIES ACT, 1956
AND

IN THE MATTER OF SECTION 391 TO 394 OF THE
COMPANIES ACT, 1956

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN

HIRA INDUSTRIES : 15T Transferor Company/
LIMITED Applicant Company
AND
R.R. ISPAT LIMITED : 2" Transferor Company/
Applicant Company
WITH
GODAWARI POWER : . Transferee Company/Applicant
& ISPAT LIMITED Company
AND

Their Respective Shareholders



PETITION TO SANCTION ARRANGEMENT EMBODIED IN THE

SCHEME OF ARRANGEMENT

SB: Hon'ble Shri Satish K. Agnihotri, J.

Present: Shri K.R. Nair & Shri Ravi Ranjan Sinha, Advocates for the
petitioners.

Ms. Fouzia Mirza, Assistant Solicitor General for the Union
of India.

Shri Amrito Das, Advocate for the Official Liquidator.

; ORDER (ORAL)
C_»f Y b 6: (Passed on 09" day of March, 2011)
1. These are the petitions under section 391 read with section 394

of the Companies Act, 1956 (for short ‘the Act, 1956") seéking
sanction for the scheme of amalgamation between M/s Hira

Industries Limited & M/s R.R. Ispat Limited (the transferor

/,:\; ’gf’i ,w)‘\ company/applicant company), a company incorporated under
/ ;éf’l{ f\%{‘ the Companies Act, 1956, having its registered office at 572,
&g
;\1 ‘;\ R 5 Urla Industrial Area, District Raipur, Chhattisgarh, the transferor

\;};‘;t / company with M/s Godwari Power & Ispat Limited, a company

o incorporated under the provisions of the Act, 1956, having its
registered office at Plot No.428/2, Phase |, Industrial Area,
Siltara - 493 111, District Raipur, Chhattisgarh, the transferee
company.
2. The scheme of amalgamation, which is sought under these
petitions is annexed as Annexure ‘A’ to Company Petition No.
21/2010.
3. Upon hearing the parties, this Court directed for meeting of
-

equity share holders of M/s Hira Industries Limited (1t
Transferor company) & M/s R.R. Ispat Limited (2" Transferor
Company) and M/s Godawari Power and Ispat Limited (the
transferee company), which was convened on 3-8-2010 for
consideration and approval with or without modification, the
scheme of amalgamation of M/s Godawari Power & Ispat

Limited (transferee company) and M/s Hira Industries Limited




1%

2

(1 Transferor Company) & M/s R.R. Ispat Limited (2™

- a SN 2 / Transferor Company. The meeting of unsecured and secured

creditors was directed to be convened on 3-8-2010. Nétice of

the said meeting was published in Free Press Journal (in

English) and Dainik Bhaskar (in Hindi), widely circulated in

Chhattisgarh. |

The Chairman submitted his reports (Exhibits ‘A’, “B’ & ‘C’ to his

affidavit dated 9-8-2010) along with a list of secured and

unsecured creditors and share holders of the transferor and

transferee company, who attepded the meeting. The report also
stated that all the meetings approved the scheme by majority
without modifications, on 9-8-2010.

This Court, by order dated 7-9-2010 issued notice to the Central
Government, Miniétry of Corporate Affairs, through Regional
Director, Western Region, Everest, 5" Floor, 100, Marine Drive,
Mumbai 400 002 and the Registrar of Companies, Madhya
Pradesh & Chhattisgarh, 3" Floor, A Block, Sanjay Complex,

Jayendra Ganj, Gwalior, and ordered to publish notice of
hearing of the company petition. It was directed to publish notice
'of hearing in Free Press Journal (in English) and Dainik Bhaskar
(in Hindi), widely circulated in Chhattisgarh. Accordingly, notice

was published in the aforesaid two newspapers.

In pursuance thereof, the Official Liquidator has filed its report

dated 7-1-2011 and reiterated that the affairs of the transferor -
company have not been conducted in a manner prejudicial to

the interest of its rriembers, creditors or to public interest as per

the second proviso to section 394 (1) of the Companies

Act,1956. However, it was recommended that the word of

‘Effective Day’ be substituted by word ‘Appointed Day', as it is

———

netition




11.

12.

Gowri

provided in the scheme on 1-4-2010. Recommendation to the

above extent is accepted

Thus, it is held that there is no objection for confirmation of the
petition.

It was submitted by counsel for the petitioner that the
accounting standards as stipulated in the Act, 1956 shall be
followed. There is no other objection.

The rights and obligations of convertible debentures and
warrants holders in the transferor company, should become the
rights and obligations of the holders in the transferee company
including the obligation to make a public announcement for

making a public offer to the share holders of the transferee

- company.

In view of foregoing, the scheme of amalgamation with the
above stated-modification is confirmed. The petitions are
aliowed. The scheme of amalgamation shall come into effect
after filing of the certified copy of the order with the Registrar of
Companies, within 14 days from the date of receipt of a copy of
this order.

The scheme of arrangement/amaigamation annexed as
Annexure ‘A’ with company petition N0.21/2010, shall form a
part of this order.

The transferee company shall pay a sum of ¥ 15 000/- as fee
fixea for the official liquidator and in addition, counsel's fee to be
determined at ¥ 10,000/-.

The office to take necessary steps for issuance of formal

procedure within a period of two weeks. Sd/
o T S.K.Agnihotri

. /6%\ Company Judge
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IN THE HIGH COURT OF CHHATTISGARH AT BILASPUR

ORDINARY ORI(ﬂyéL CIVIL JURISDICTION
4N
COMPANY APRLICATION NO./2—OF 2010

In the matter of Companies Act, 1956

And
In the matter of Section 391 to 394 of the Companies
Act, 1956.

And

In the matter of Scheme of Arrangement between
Hira Industries Limited

(1st Transferor Company/Applicant Company

R.R.Ispat Limited

(2nd Transferor Company/Applicant Company)
With
Godawari Power & Ispat Limited
Transferee Company/Applicant Company \
' And 9’5“ » >

Their Respective Shareholders = .- 8-
a ‘g.-.'" W AN Pt
_ | SagggPrt -
4o PRYS
MEMO OF PARTIES ?:&eg .....

Hira Industries Limited

a company incorporated under the provisions of the
Companies Act, 1956 and having its Registered office
at 572, Urla Industrial Area, Dist. Raipur

Chhattisgarh- 493221.
1*TransferorCompany/Applicant Company

R.R.Ispat Limited

a company incorporated under the provisions of the

Companies Act, 1956 and having its registered office

at Plot No. 490/ 1, Urla Industrial Complex,

Raipur - 493 221, Chhattisgarh.
2"TransferoCompany/Applicant Company

Godawari Power 8 Ispat Limited
a company incorporated under the provisions of the
Companies Act, 1956 and having its registered office
at Plot n0.428/2, Phase I, Industrial Area, Siltara-493111,
District Raipur, Chhattisgarh. .

Transferee Company/Applicant Company

- And
Their Respective Shareholders

s



HIGH COURT OF CHHATTISGARH AT BILASPUR

COMPANY PETITION NO.12 of 2010

IN THE MATTER OF THE COMPANIES ACT, 1956

AND

IN THE MATTER OF SECTION 391 TO 394 OF THE

COMPANIES ACT, 1956
AND

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN

HIRA INDUSTRIES
LIMITED

R.R. ISPAT LIMITED

GODAWARI POWER
& ISPAT LIMITED

15T Transferor Company/

Applicant Company
AND

2"°  Transferor Company/

Applicant Company
WITH

Transferee Company/Applicant
Company

AND
Their Respective Shareholders

AND

COMPANY PETITION NO.22 of 2010

IN THE MATTER OF THE COMPANIES ACT, 1956

AND

IN THE MATTER OF SECTION 391 TO 394 OF THE

COMPANIES ACT, 1956
AND

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN

HIRA INDUSTRIES
LIMITED

R.R.ISPAT LIMITED

GODAWARI POWER
& ISPAT LIMITED

"‘\‘—‘“\

15T Transferor Company/
Applicant Company

AND

2 Transferor Company/
Applicant Company

WITH

Transferee Company/Applicant
Company

AND

Their Respective Shareholders



PETITION TO SANCTION ARRANGEMENT EMBODIED IN THE

SCHEME OF ARRANGEMENT

SB: Hon'ble Shri Satish K. Agnihotri, J.

Shri K.R. Nair & Shri Ravi Ranjan Sinha, Advocates for the
petitioners.

Ms. Fouzia Mirza, Assistant Solicitor General for the Union
of India.

Shri Amrito Das, Advocate for the Official Liquidator.

ORDER (ORAL)
(Passed on 09" day of March, 2011)

Thes;e are the petitions under section 391 read with section 394
of the Companies 'Act, 1956 (for short ‘the Act, 1956') seeking
sanction for the scheme of amalgamation between M/s Hira
Industries Limited & M/s R.R. Ispat Limited (the transferor
company/applicant company), a company incorporated under
the Companies Act, 1956, having its registered office at 572,
Urla Industrial Area, District Raipur, Chhattisgarh, the transferor
company with M/s Godwari Power & Ispat Limited, a company
incorporated under the provisions of the Act, 1956, having its
registered office at Plot N0.428/2, Phase |. Industrial Area,
Siltara — 493 111, District Raipur, Chhattisgarh, the transferee
company.

The scheme of amalgamation, which is sought under these
petitions is annexed as Annexure ‘A’ to Company Petition No.
22/2010.

Upon hearing the parties, this Court directed for meeting of
equity share holders of M/s R.R. Ispat Limited (2™ transferor
company) & M/s Hira Industries Limited (1% Transferor
Combany) and M/s Godawari Power and Ispat Limited
(transferee company), which was convened on 4-8-2010 for
consideration and approval with or without modification, the
scheme of amalgamation of M/s R.R. Ispat Limited (2"

transferor company) & M/s Hira Industries Limited (1% transferor



company) with M/s Godawari Power & Ispat Limited (transferee
company). The meeting of unsecured and secured creditors
was directed to be convened on 4-8-2010. Notice of the said
meeting was published in Free Press Journal (in English) and
Dainik Bhaskar (in Hindi), widely circulated in Chhattisgarh.

The Chairman submitted his reports (Exhibits ‘A’, “B' & ‘C’ to his
affidavit dated 9-8-2010) along with a list of secured and
unsecured creditors and share holders of the transferor and
transferee company, who attended the meeting. The report also
stated that all the meetings approved the scheme by majority
without modifications, on 9-8-2010.

This Count, by order dated 7-9-2010 issued notice to the Central
Government, Ministry of Corporate Affairs, through Regional
Director, Western Region, Everest, 5" Floor, 100, Marine Drive,
ML;mbai 400 002 and the Registrar of Companies, Madhya
Pradesh & Chhattisgarh, 3™ Floor, A Block, Sanjay Complex,
Jayendra Ganj, Gwalior, and ordered to publish notice of
hearing of the company petition. It was directed to publish notice
of hearing in Free Press Journal (in English) and Dainik Bhaskar
(in Hindi), widely circulated in Chhattisgarh. Accordingly, notice
was published in the aforesaid two newspapers.

In pursuance thereof, the Official Liquidator has filed its report
dated 7-1-2011 and reiterated that the affairs of the transferor
company have not been conducted in a manner prejudicial to
the interest of its members, creditors or to public interest as per
the second proviso to section 394 (1) of the Companies
Act,1956. However, it was recommended that the word of
‘Effective Day; be substituted by word ‘Appointed Day’, as it is
provided in the scheme on 1-4-2010. Recommendation to the

above extent is accepted



Gowri

10.

11.

12.

13.

Thus, it is held that there is no objection for confirmation of the

petition.

It was submitted by counsel for the petitioner that the
accounting standards as stipulated in the Act, 1956 shall be
followed. There is no other objection.

The rights and obligations of convertible debentures and
warrants holders in the transferor company, should become the
rights and obligations of the holders in the transferee company
including the obligation to make a public announceme'nt for
making a public offer to the share holders of the transferee
company.

In view of foregoing, the scheme of amalgamation with the
above stated-modification is confirmed. The petitions are
allowed. The scheme of amalgamation shall come into effect
after filing of the certified copy of the order with the Registrar of
Companies, within 14 days from the date of receipt of a copy of
this order.

The scheme of arrangement/amalgamation annexed as
Annexure ‘A’ with company petition N0.20/2010, shall form a
part of this order.

The transferee company shall pay a sum of ¥ 15,000/- as fee
fixed for the official liquidator and in addition, counsel's fee to be
determined at ¥ 10,000/-.

The office to take necessary steps for issuance of formal

‘\\

Sd/-
S.K.Agn_ihotri
Company Judge

procedure within a period of two weeks.

T TT—
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THE COMPANIES ACT 1956
A COMPANY LIMITED BY SHARES
MEMORANDUM & ARTICLES

ASSOCIATION

nnaoananonnnnnin

JAGDAMBA POWER AND ALLOYS LIMITED

£330 0 0.0 00

q".ﬂ..ﬂ..ﬁ.

uvvuvvuvvvvﬁvvvvvv_vvu?ﬁvﬁﬁ"ﬁvvvvvvﬁﬁ :
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HRA RPR-BIINE BT WY
&) IPRER Braford, 7ed ww 74 ol

R AP, 1908 ot UNT 18 (1) (@) -
sevg-wsl ¥ uRadw & gite ¥g Rdw Rfveg & dofrever w w0

HTANE UggM WA : U27104MP1893PLCO13T44 co

g JAGDAMBA POWER AND ALLOYS LIMITED

 swureml A Rt 05 /05 /2011 B sraore ot i arfitw / erearewr e Qe finl vy oifte
Fo TR JRIPRIA, 1966 (1960 T 1) WY WY 18 (1) W A[ATE Wl Y WY WikeTew @ ol 3
uRad #= foran 81

#, qregTa weanren wven € i v iy P o aftfeh, wet oRtwftfe Wt @ Wy, oo
vohpn oY @ ¥ &) '

waTfRra § g WL, ST i T opemd B WO e it ot fy o

GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Madhya Pradesh and Chattisgarh

SECTION 18(1)(A) OF THE COMPANIES ACT, 1088
Certificate of Registration of the Spacial Resolution Confirming Alteration of Object
' Clause(s)
Cocporets ldantity Number : U2T104MP188SPLCO13744

The share holders of Mis JAGDAMBA POWER AND ALLOYS LIMITED having passed Spacial Resolution in the
Annual/Extra Ordinary Genera) Meeting held on - 08/08/2011 aiterad the pravisions of lis Memorandum of
:\;“s?d;auonv&mmpﬁhhohhwwmmhmtﬂm of the Qompanies Act, 1888 (No. 1 of

| haraby centify that the said Special Resolution together with the copy of the Memorandum of Associalion.ss
aitared has this day been registered.

v
Given at Gwalior this First day of July Two Thousand Eleven. W

Regisirar of Companies. Madhya Pradesh and Chattisgar
warh TorgTe , men v O ofes

*Note: The corresponding form has been lppfnﬁd by MUKESH KUMAR, Asalsiant Ragistrar of Companies and this cartificals has
besn dighally signed by the Reglsirar through a systam generaled digital signalure unde? rule &(2) of ihe Companies (Eiscronic Filng
and Aulhgntication of Documents) Rules, 2008. .

The digitally vigned Certificate can be veriied ai the Minisiry wabaile (Wwww.mca.gov.n}.

wmmmaspumwmmwwucummmm:
JAGDAMBA POWER AND ALLOYS LIMITED

HIRA ARCADE, HIRA GROUP OF COMPANY , NEW BUS STAND,
RAIPUR - 492001,

Madhya Pvah INDIA

I ;
IR AR ® sriag Fhea ¥ Sydas TR wT W _—
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Ceriificate of Registration of the Speciol'
Resolution Confirming Alteration of Object
CLAUSE
(Section 18 (!) (a)-of the Companies Act. 1956)

The sharcholders of M/s. 3k Vingy Ismag Dimited

LR L TR Y Y

having passed Special Resolution in the Annual Gemeral Meeting / Fxtre

Oridinary General Mecting held on ...£..20.+12+2002Mered the provisions of

its Memorandum of Assaciation with respect to the object and compliec
with Section 18 (1) ef the Cumpanies Act. 1956.

| hereby cerufy that the above sud Special Resoivtion together

with the printed copy of the Memorandum of Association as altered has
this day been registered.

Fourteenth

- Y W M B G S = -y -5

Given under my hand at Gwalioi, this o

day of ... Jamary _ Wmmm
motyodiight. Two Thousand Bam Threo.

Registrar of Companies
Madhy.x Pradesh, Gwalior
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Certificate of 1 ncorpomtzon

“w .

METEIT T
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wraet! wthfTar, 1956 (1956 & 1) & il Fa‘wrﬁm o ork & az?rz maﬁ .1

| hereby certify that____J=nt  IaPal LI.JTuD h

e
L

is this day incorporated under the Companies Act, 1956 {No. 1 of 1956) and \
that the Company is limited by shares.

ISR W IS AR IR
@1 fur v yoaTy ST14% TTF 3= 4T a9 . - ;

)
N

Given under my hand at GWALIOR this S1 XTu T \; |
N |

RENTPEIL UL ) T A MY
L B One thousand Nine hundred and_ SL NS HIHS

(BJi\.m; -);LL) H
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Macags 9l alior \;
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Certificate for Commencement of 8 usiness
weqet stfafaas 1956 =Y aivr 149 (3) & agaw i
Pursuant of Section 149 (3) of r.he Companies Act. 1936

LITTE— Y TFFTTTVASSTYEY T8 ELTT TR TP P Y e Y e

B A

o T afefrr 1956 & A arde 160999, T Pt Y € 41
3 fored anr Fafige srew § @y o9 & gennfaa aiewr @rge & ¢ o
afafagy &Y g FEEKRRE) R IXATE I/ 149 (2) (F) & 56T (7) aF 61 937 &7

W feay Tar §, ST N F @ B gF Y
I heicby certify that the Vimy Isput Limited
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16th

which was incorpomﬁcd under the Companics Act, 1956 on the _.._7... enm st seep s
day of .......... S€p, tember 1999 and which has this day filed

PR RE s wh S b Ead

a duly verificd declaration in this prescribed from that the conditions of section 149 (t)
(a) to {d);149 (2) (a) to (c) of the said Act, have becn complied with- is entitled to
commence business. 29.11.99 o
C RlgEey ag are T | TR G R
¥ fagr w41 |
' Cnvc uader my hand at. SGWGLIOT s e sreerterim —

this.... .25 ..Wninetb ~day of. Hovem oer One thousand nine hundred
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 FRESH CERTIFICATE OF mconponmgﬁi i
CONSEQUENT ON CHANGE OF | NAME;, tri %

o Company Regw. N 2134 e b .. E. *— %
lu the Oflice of the Registrar of Cowmpanics, Madbys Pradesh, _' o » L ﬁ
i dhe matier of, HIRA B:-I:P FUELS &mlm vere ben ‘ ,'__: "E‘ ,A'-i',‘

(o
*

£ l
I here by approve and siguify in w:sunb wider Sccuon 2[ of Thc Compg‘g;(;,».
Act, 1956 (Act, I of 1956) read with the Government of lndu, Depﬁﬂmegiﬂf =
Compnny Allairs. Noulu:auun No G.S. R, 507 E, dated lhe znh June, lQS%th:, 2—‘

-h

chiange of name of the company from 212 Bio Nemm o T =
e tiertrasemmaratesons s vorves iesmmm bR San AR g e e S s s tameinsa e s erser e st s agmige 3
o JAGDAMEA POUER. 2HD ALLOYS z.mmn I .?.,u._.i;...f.l...'..;_ §
and. ira Blo Ruels Limited ': 5 l’. '
[ heichy certily lhal........ 5 _ o é
‘ - wenaWhich was origisally tncerporei:d ;‘5{
on ittt SO ~under The Compnmcs Act; 5956. sud ;a_"i
under (he name.. Jira Blo Juels Mimited. ... 3 4’._ e
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THE COMPANIES ACT, 1956
A COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
JAGDAMBA POWER AND ALOYS LIMITED

The name of the Company is Jagdamba Power And Alloys Limited
Lhe Registered Office of the € ompany is situated in the State of Madhva Pradesh.

Fhe Objects for which the Company is established are ax under:-

THE MAIN OBJECTS OF THE COMPANY TO BE PURSLIED BY THE COMPANY ON ITS

INCORPORATION ARE:

Lo produce, generate. transmit, transform. store. wtilize. L lectrical energh . Thermat Eacrey . Bio
Energy. Solar Energy. 1lydro Power, Bio Power, Bio Gas. Producer Gas, Coal Gasx. Nawrnad Gas,
Hydrogen Gas. Global Gas, Oxygen Gas. Nitrogen Gas. Fuel Gas. Coal passitied Gas. Steam Water
Gas. Methane Gas. Petrofeum Gas. RLH Gas and fuel Gases and Electrieny : necessany fur the purpose
of the Business of the Company and 1o buy or sell 1o MP.EB . NTOC, Natinad Grid, Industrics.
Goverament or / and Private Consumers resulting from the process from ancillary t such generation,
production and making of clectricity. encrgy. pases, and il required o convert the generited by-
products. wistes. effluents and emissions into saleable materials like Coke. Ash. Bricks. Char.
Briquettes. Charcoal. Cinders. Tar, Creosote Oils, Phenols, Benzens, Zaylenes, Creosolates. Carbohe
Acids. Gypswin and wther chemicals or distilled products and by-products and 1w otherwise deal with
and to dispuse of the same and 10 take all steps incidental or required in respect of the same and 10
produce. extracl. prepare. manufacture, purchase, utilize, refine or lm to account carbon, wraphile.
synthetic or natural coal. petroleum substances in all their various forms and derivatives and their
products. by- products and ancillary products.

Lo carry on in India or clsewhere the business of manufacturing producing. altering. comenting,
processing. treating. improving. manipulating. extruding. milling. sliding. cutting. vasting. forging.
rolling and re-rolling of all shapes. sizes, variaties, specification. dirucnsions. descriptions md sieengah
ol won and steel products including bars, rods, structures. profiles, pipes, sheets. castings. wires.-rolling
metals. girders, channels. anpels. roads, ingots. NMats, slabs.  torstects. bright bars. shaftings. beams.
rounds. squares, hexagons. octagons, foils. joints, erane parts. furnace parts. deformed burs, their
products. by-products And ailied materials. goeds. articles and things made of all grades ol 1on steel.
alloy stecl. special stecl. sponge iron, pig iron, wrought iron o amy combination there of with amy other
lerrous or noa-lerrous materials and © act as agent. broker. disiributors. stochiest. importer, exporter.
buyer. seller. oh-worker. comverier. consultant. supplier, vendor or ethenwise.

To carry on in India or anywhere in the world the  business to produce, commercialize. extract, mine.

_ exploit, develop, distribute. derive. discover, excavate. dig. blast. grade. handle. manipulate. operate.

organize. prepare. promote. supply, import, export, bay, sell, turn to account and to act as agent. broker.
concessivnaire. consultant. mine ewner. quarry owner, loader. unloader. rransporter. collaborator, jub
worker, or otherwise to deal in all types of minerals, their concentrates. campounds. products. by -
products. derivatives. mixuures., ingredients & residues. available on the planct of the carth . i.e. on land.
water or otherwase including wron ore. dolomites. coal, lime. banxite ore. copper ore. mica thorinm ore .
rare carth ore, columbite. monazite. sumershité. uraniferrous. alicnate. chrome ore. low silica, atumma.
manganese ore. fead. zine, un. beryllium, magnesivin. nickel. wmpsten ore. molvhdenam, tignite,
bentotite. gy psin, stones and other allied gaods. present or future.

B. THE OBJECTS OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS

ARE:-

Subjeet to the provisions of the Act, and direetions issued by the RBI to receiverborrow money.
securitics. valuable of afl kinds on loan or depesit or safc custody not amounting to the
busincss of banking (as delined under the Banking Repulation Act. 1949) and to borrow or
raise moncy in such manner as the Company shall think fit and in particular by issuc of
debentures or debenture-stock (perpetual or otherwise) and o secure the repayment of any ol
the Company’s property (both present and future) including its uncalled capital and also by a
similar mortgage. charge or lien to secure and guarantee the performance by the Company or
any other person or body corporite of any vbligation undertaken by the Compuny or any other
person oF Company, as the case may be, Jegdant: 0 0T




11.

12.

(2

To guarantee the payment of money secured by or payable under or in respect of bounds,
debentures, debenture stock, contracts, mortgages, charges, obligation and other secun
tiesofany Company or any authotity, ceniral state, municipal, local or other wise, or of any
personhowsoever, whether, incorporated village industries,home industries,coltage indus
nies. small and medium scale industries and to act as incorporated or not incorporated.

To purchase or otherwise acqu«e and 10 exchange, surrender, lease, mortgage, charge,
convert, hold, turn 10 account dispase off real and personal property and rights of all kinds,
and in particular iands, buildings, hereditaments, business concerns and undertakings, de
benture slocks, morigages, debenture, produce, concassions, options, contracts , patents,
annuities, kcences stocks, shares, securities,bonds, policies,book debts anda claims, privi
leges and choices in action of alj kinds, including any interest in real or personal property
and any claim against such property of against any person in respect of any of the busi
ness ¢arred on by the company.

To draw, make accepl, endorse, discount, execule and issue promissory notes, hundies,bilis
of exchange, bill of lading, warrants debentures and other negoliable or ransfer able instru
ments. :

To tender, make, provide and give advances of such sums of monegy as may be necessary
1ot purchase of goods, Services, raw materials, consumablas, stores, plants, machineres,
orany other movable or immavable properly required for the purposes of the company on
such ta:ms and conditions with of without security as the company may deem fit from time
to time provided the company shall nat carry on the business of Banking as defined in
Banking Reguiaton Act,1949, subject to the provisions ol Companies Act, 1956 and Re
serve Bank of india directives.

To underiake financial and commercial obligations, transactions and operation of all kinds
for the purpose of attainment of main objects.

To communicate with Chamber of Commerce and other mercantiie and public bodies through
aut the world and concert and promote measures for the protection of the trade, industry
and persons engaged therain. :

To subscribe 1o, become a member of, subsidiaries and co-operate with, any other associa
tion, whather incorporated or not, whaose objects are altogether or in part similar ta those of
tha Company, and to procure from and communicate 1o any such association, such intorma
tion as may be likely to forward the objects of the company.

To build, construct, alter, enlarge, remove, puil down, replace, maintain, improve, develop,
work. control ana/or manage any building, offices, factories, mills, ships, machinery, en
gines,water work.bridges, wharves, raservoirs, roads. tramways, railways branches or sid
ings, electric power, heat and kight, supply works, telephone works, hotels clubs restau
rants, baths places of worship, places of amusement, pleasure grounds, gardens, reading
rooms, stores, shops, diaries, and othes works and conveniences which the Company may
think directly or indirectly conducive to its objects or which may advance the interests of the
Company and 10 contribute or otherwise assist or take part in the construction, mainte
nance, development, working, control and managemant thereof and to join with any ather
person or company in doing any of these things.

To improve, manage, develop, grani-rights, or privilieges in respect of, or otherwise deal
with alt ar any part of the property and rights of the Gompany.

To vest any real or personal property right or interest acquired by or belonging to the Com-
pany in any person or Company on behaif of or for the benifil of the Company with or without
any declared trust in favour of the company. ’

Ta apply lor, purchase, or otherwise acquire any patents, inventions, licences, concessions,
and the like, conlerring any exclusive or non-exclusive or imited right 1o use, or secret or
other informalion as to any invention which may seem capable of being used for any of the
purposes of the company or the acquislion of which may seem calculated directly or indi-
-rectly to benefit the Company and to use, exercise, deviop or grant or licences in respect of
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13

14.

15,

17,

18.

18.

20.

21,

(3)

or otherwise turn to account the property, nght or information so acquired.

To set-up, operate, mantain and promote research & q_eVgippme_nt. laboratories, projects
expenmental plants, test houses and {o carry out research and development assignments
and to promote research projects thorught qmer parsons or institutions.
‘ S e g e e .

To acquire and underiake the whole or'any part of the business, property or liabilties of
any person firm or bady corporate, ci_arrying on or proposing to carry on any business which
the company is authorised to carry on or having property suitable for the purposes of the
Company or which can be carried on in conjunction there with or which is capable of
being conducted so as directly 1o benefits the Company. -

' ' VR
To enter into any arrangements with any Government or any authority supreme, muncipai
lacal or otherwise, that may seem beneficial to any of the Company’s objects and to apply
for, pracure and obtain any Act of Parliament, privilege, cincessions, liecens, of authoriza
tion of the Government or any other authority local or otherwise for. enabling the Company
1o carry any of its objects into effect or for extending any of the pow“f}?g-”bf the Company and
to carry out, exercise and comply with any such Act, orivilege, concession, licence or authori
-zation and to carry out and implement the Qrcrvi;ior}_s gf_.ﬂf}e foreign Exchange Regulation
Act, 1973. .
To pay for any right or property acquired by 't_t_\e Company and to remunerate any person
company or public bodies whether by eash payment or by allotment of shg:es, dehentures .
or other securities of the Comp_z-my creq_ii_teq as patdup in fyli orin part or otherwise. .

To amalgamate, enter into partnership or into ariy arrangement for sharing profits, union or
interest, co-operation, joint venture or recipracal concession or for limiting competiting with
any person, firm or body corporate whether inIndia or outside carrying on o engaged in or
aboutto carry on engage in, any business or transaction which the Company is authorised
to carry on engage in, or which can be carried on in conjuriction there with or which is
capable of being conducted so as directly or indirectly to benefit the Company and lurther
to enter into any arrangement or contract with any person, association or body corporate
whether in india or outside, for.such other purpases that may seem calculated beneficial

and conducive 1o the object of the Company, - -

To estabilish, proniote. or concur in establishing or promoting any Company or companies

for the purpose of acqiring all or any of the right, liberties and properties of the Company

ofany other purpose which may seen directly orindirectly calculated to benefit the Company

and to place or guarantee the placing of, underwrite, subscribe for or otharwise acquire
alt or any part of the shares, debentures of other securities of any such other company or
companies. ' - . T S

To lease, let out on hire, mortgage, pledge, hypnghecate. sell or otherwise disposa of the
wholg Or any part or parts of the undertaking of the Company orany land, business, property,
right or assats of any kingds of the. Company or any share of interest therein respectively in
suchmanner and for such.consideration as the Company may think fit, particular for shares,
debqntures or securities of any other body Corporate having objects altogether or in
part rimilar to those of the Company.

To urpdenake and execute any trust, the undertaking of which may seem ta the Company
desirable and either graiuitously or otherwise and vest any real or personal property, rights
or inTrest acquired by or belonging to the Company in any person or company on behalf of

or for the benefit of the Company and with or without any declared trust in favour of the

To accept gift and donations, to establish, settle, promote, torm, undertake any public chari-
tabie or welfare trusts for the benefit of employees, exemplovees, members, directors and/




22

23

24,

25,

26.

1 8.

{4

or ineir dependerts, heus and children and general pubbc of for the deyelopments and

advazkeemem ol any aclivity in the fieid ot education, healthcare public wellare, science,

etc. for the;r benent and alsg to-act as trusiees

To subscripe or guarantee moneys for natio _g:harita_bie; E,ei_sgie':_.as. eduaatienal beneveken;
ar other inshtutions, societies, clubs, funds, associations, public, general or useful objects
ar for any exhibition but not intended fo serve any political cause or purpgse,

To acquire from any petsan, tirm or body corporate whether in India or elsewhere, lechnical
naformation. know-how processes, engineering, manufactunng and operating data plans,
layouts and blue prints usetul for the design, erection and operation of plant required forany
of the business of the Company and to acquire any grant of lincence and other nghts
and benefits in the foregoing mattes and things.

To pay premium or salaries or and to pay for eeg preperty, right or privileges acquzree by the
Company ar for service rendered or to be rendered in cannection with premphen.‘fermatmn
or the business of the Cempany or for serv;ce rendered of to be rendered by any person,

firm or body cofpora!e in placang or assisling te ptan..e or guaraﬂteemg the placing any of
the shares ot the Company or any deberzteres debenture slocks, or ‘other securmes of
the Company or otherwise either wholly or party in cash or in chares, bonds debentures or
other securities of the Company and to issue any such shares either as fuily paid up with
such amount credited as paid up thereon as may be agreed upon, and to charge any such
bonds, debentures or other securifies upon all or any part of the Company. '

A

To pay out of the funds of the Company all 'cests,"eharges and expenses preliminary |

and incidental the promotion, formation, establishment and registration of the Company.

To take into consideration and to approve ancf cenf:rm and!or carry out all acts, deeds or
things 1 that may be done or entered into with any perscn “firm.or body corporate by the
promoters of the Company and further to enter mte any arrangment agreemant ar con
tracts with the promptars and to relmburse them for alt costs and expenses that may be
mcurred by them in or in connectzon wntb the iormatton ar prometton of the Cempany

To establish and maintain or procure the establishment and maintenance of any pramdem
fund or any contributor or non-contributory pensions, superannuation fund and to give
ar progure the' giving of donations,gratuties,pensions, allowances,emoluments,bonuses,
profit sharing bonuses, benefits or any other payment to any persons who are or were at

any time in the employment or service of the Company or ils successors in business of ofany

Company, or which is a subsidiary of the Company or is allied to or associated with the

Company or with any such subsidiary, or who are were at any time directors of the Company -

or such other Company as aforesaid and the wives, widows,families,depenedant or
connetions of any such persan, and to provide for the welfare of all or any other aforesaid
funds, clybs, trusts, profit sharing or other schemes and by building or contribufing to
the butié%ﬁg of dwelling houses of-qQuarters and hy'previding subscribing or contrbuting
towards piaces of instructions, and:recreation, hospltats and dispensaries medical and
other attendance and tc do any make payments to‘or towards the insurance of any such
person ag aforesaid and to do any of the matters af&resarci either alone or in c:mgunc!nen
with any Tuch other company as aforesaid. - ‘

To set up pawer plant for own use and to purchase, generate accurmt!ate suppfy and
distribute electric energy, gas steam. heal and mﬁtwe pewer ' : :

" To unde take carry aut, promote and spenses rusal deveﬁcpmm mciudmg any programe

for the_spcial and economic welfare of the upliftment cf the public in any. rural area and

incur an expendzture on any pragram of rural éeveiopmen! and to assist excution and

promatian there of directly or through an independent agency of in any  other manner without

prejudice to the generally of the toregoing *program of rural development’ shali also include
|
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any program for promoting the social and economic weifare the public in any rural area to
promote and assist rural development, and that the works, ‘rural area’ shall include such
areas asmay be regarded as rural area under section 35CC of the income Tax Act, 1961 or
any other law relating to.rural deyelopment for the time being in force or as may. be re
garded in order.ta impjement any of the gbove mentioned objects or purpases, transfer -
without consideration, or a1 sych fair of concessional value and subjects to the Conipanies
Act, 1956 divest the ownership of any property of the Company to or in favour of any public
or local bady or autharity or Central.or State Government or any public institutions or trusts
of funds., e e e y

To undertake, carry out, promote and sponsor or assist any activity for the promotion and
growth of national economy and for discharging social and morai responsibilities of the
Company to the public or any section of the public as also any activity to promote nationat
wellare of social, economig or moral upliftment otthe public or section of the pubtic.and in
such manner.and by such:means (without prejudice to the generality) of the foregoing
undertakss, carry out, promote ‘and sponsor any activity for publication of; any books,
literature, newspapers etc. or for organising lectures or seminars iikely.to advance these

objects or for giving merit awards, for giving scholarship, loans or any other assistance ﬁ-,'
- todeserving students o other scholars or p

110 enablg them to prosecute thair studies

by

- or academic pursuits or rasearches and,fgé,%ﬁ!iﬁmngtseﬂq;;gipg;g_rg:as_sisting any

instirution, fund trust etc. having any one of the aforesaid objects in order to implement
any of the above mantioned abjects or purpases transfer without consideration or at such
tair or concessional value and subject to Companies At, 1956 divest the ownership of any
praperty of the Company to orin favour of any public of any public or local body aor authority
or Central or State Govsrnment or WPUUB stitutions or rusts of funds as the Board
may spprove; | 0 e 2 S ok v e

in the event of winding up to distribute all or any the property of the Company amongst
the members in specie or kind or and proceeds of sale or desposal of any property of the
To do all or any of the above things in any part of the world as principals, agents, contrac
tors, lrustees orotherwise by or through trustees, attorneys, agents or otherwise and either
alone or conjunction with others and to establish offices, agencies or branchaes for carrying
any of the objects in India or elsewhere in the world and 1o undertake the management of
Zny company or companies having objects altogather or in part similar to those of the

To appaint secretaries, Managers, Agents, Pramoters, Selling Representatives, Commis

sion Agents.and ta engage Lawyers and Solicitors and to grant them or any of them necgs

TR
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o S me 7 }‘ ST e e e e [ AR
To provide techn W i Incin.and abroad which is likely to assist in the manutac

matenals or jn the instaliation or eraction of plant or
: 358ing inclusive of praviding technological design,

e S paeCRi HRafmanon and (o render engingering, tachnical management and
various types of skilled. and gther service: to.all types of business and industry or other

b

)

To carry on the business of magazine, periodica) and general proprietors, press agents,
news agents, publishers, book sellers, bookbinders, whole sale and retail stationers, fancy

goods and leather goods dealers and account book manufaciurers,

To issue debentures. bonds, obligations and securites of all kinds and to frame, constitute
and gecura the same as may seen expedient, with full power 1o make the same transferable
by delivery or by instument of transfer ar otherwise and other perpetual of terminable and
eitnTr redeemable or otherwise and change and acquire the same by trust-deed or other
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wise on the undertaking of the Company or any specific property or nght.s present or
future, of the Company (mciudlng. if lhought h; tmcaﬂed &apcta!) or otharwasa howsoever

To facilitate and encourage the czeauon. issue orcomersnon of shares, stocks, dabentures,
debenture-stocks, bonds, obligations in securities and 0 act as trustees in connection
‘there with and to take part in the conversion of business concerns and unertakmgs in lo
qompames and the amalgamation, ramtrudm and promouon of compames

To adopt such means of making know tha services, buseness interests of the Company as
it may deam expedient and in partlculars by advestising in the press, :adio, television and
dmema by circulars, by purchase, construction and ext *ition of work of art or genera:
interest, by publication of books and periodu:als and by granung pn.>- s, rewards and do
nations.

To invest sucplus funds of the company in such investmants including shares, debentures or
ather securities of other Bodies Corporate gs may be thought proper and 1ovhold, sell or
otherwise deal with invesiment as may be necessary for the purpose of the company and to
make loans to, or. give corporate guarantse !orsecunng the loan taken by any other Bodies
Corporate. o

PR

To Carry onin lndlaormanypanolmewortdaﬁmtalactsnungsnecessawtgg
attainment ut the abjects under these prasems e

C.OTHER OBJECTS

To manufacture, produce, buy, sell, import, export deal in machlne tools gnndmg
machines.automatic lathes, drilling machines, pianogrmders machinerias of every
description,precision tools, cutting and small toois, elactric motors, alectrical
squipmaents,cables, wires, swilchgears, flame and drip.proaf machines, electirc fans,
regulators of all typas elgctric kilowatt hour meters, magnets, industrial jewels, meters,
valtmeters and other types Of measuring instruments, electrial, non-electrial magnatic,
galvanic 2nd other instruments die coatings,screws,nuts and boits,transformers of all
types,circuit brakers,hosts, elevators, gears,trolleys and coaches,winches,air
compressors, power -.=plants.walders.refrigérators.domestic-: - washing
machinaes motors,.fansinsulations.television and. wireless apparatus including radio
receivers,andtransmilters,micro components, radar equipments, valves, resistors, electrc
instruments,conductors, materials,trasistor and allied items, sewing machines, wacthes
and clocks.tape recorders, household appliancess and components and parts thereof. -

To caury on all or any of the business of manufactum installers,maintainers, repairers of
and dealers in electrial and elelctronic appliances and apparafus of every description, and
of and in radio, lelevision and telecommunication requisites and supplies.and elactrical and
electronic apparatus, appliances,equipment and other articles,instruments and things
required:tor or capable of baing usedbrormmchonwmatrngmrauon.transiorm
bon.proppganm radiation, distribution,supply accumulation and employment or applicaton
orElearr:ly {for radiating wires for wireless,signaling lighting, healing,motive power, X-Ray,
madncmqandome:pumnsaswhatsoevermmmmmm carry out,
rapair, al?er.wkbuy sell, et on hire and otherwise deal in works, plant,machinery,appara-
tus Immgs furmighings,tools materials,products,conveniences and things of all kinds,

, of being used in mnnecﬂmwmsqmpﬂrposasofanykmds including cables,
wires, Ilnfs stations, exchnges, accumylators, dynamos.mtors, battanes. switching,

. controlling, signaling and radical appamius Iamps meters and engines.

To acquijre by purchase or otherwise Tea Estate and Gardens and to plant, grow, import,

expoﬂhyy sell process,manulacture,distribute,blend, packageandmanywaydea! inTea,
coftee,ck mbbarcﬂmnaﬂa.eoeoa.banﬁoomﬂoﬂ\efpmdmedmesonandtocany
on and jngage inthe business of p(anters cuthvatnts.wmrs buyers and agents of every
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kinds of vegetable,minarals or ather produce of the sail,to prepare,manufacture and render
marketable any such. produce and to sell, dispose of and deal in any such produce, either
in its prepared, manufactured.or.raw.slate and either by wholesala or retall and to at as

buymg.seikng.procureumt.m&gnmﬂwxdmg.waretnusm Jorwarding agents,contract-

ors, consultants or otherwise in.any ot such emnodme&

To purchase, taken on lease or ln exchange. h:re or otherwnse acquire and hold tands
producing.or far praduction of lea, colee, cinchona, rubber citronella, cocoa, bamboo and

other product.and concessions, rights, powers and privileges over any such lands 50
acquired and to establish,acquire, maintain,erect,repair and construct womshpps and. =~

tactories for the purpose.of blending, processing and packaging tea,coffee. cinchona,
rubber, required lor packing any finished and unfinished products thereof and to buy
and sell machinery, plants, vehicies, fitings, stores, implements and all other articles required
for blending,processing and packing tea.coﬁee.amhana.mbber woneua. eogoa. bambao
and other praduce of the soil« : S

To carry on business as manuhcm:es. products, dealers, pu:ctmsers. sallers, processors,
importers, exportars, stockiest, agems brokers; tr adars and retallers of all kinds qualmes
and dascriptions of papers,coatad papers, boards and amcles inpludmg writing, printing,
duplicating, maplitho, poster, tissue, newsprint, syntheuc. clay coated, PVC coated, cast

- i
i P

_,-“56,

gl

e

coated.,ivory coated,poly coated plasnc coqtsd chrome eoatacL coated wnpragnaled papers )

and other laminated paper and boards,art papers, fluoréscent papers,uitra metai papers.
anticorrosive papers, glossy papers, waxed papers, blotting paper, stencil paper, carbon,
MCR/Carbonless paper, paper for packing -inclgqigg cratt and wrapping papers, flint paper,
paper boards, mcludgng Juplex and tripie

board boxes leather hoard,miil board, paistpbgggd,gglgbogrdfalgqaﬂoﬂwpapemmdmg
coated paper, boards and articles of any description made from paper, pulp (mechanical or
wood) straw, persons from time to time by subscribing, of contributing to any institution,

association, (bagassee, grass, Imtais. 1ute agncultu:al wastes or any other raw-materiai in

any comhination.

To carry on the busingss of manulagturing,buying, selling, impo, _f
exchangmg gonvefung .altering, tmstmg or othgggfme handir

se rayon yarns and fibers, synthetics fires and yarn, stapie fibers yarns and such other-
fibers or hbrous materials, tmnsparent paper and auxiliary chemical products.

To carry on business as exponem unporters manutacturers, pmducers.pmcessors. print-
-ars, blaachers combers Jaminators,. smmets.weavers. dyers, finishers, dealers, merchants,
agenis in the various hndsmdnomlsdyam andlabncsolsilk.ooﬂon.wool flax, jute,

. hemp,mohair,linen, rayon.nqun.tedlemwmrgl synthetics and other allied textiles of

anydpscnpnonaMklnﬁandtocawmﬂnstsasdmperdeuhnoﬂumshmg
tabnq; andalsomconpectgdmwem sazmmaterialsmidyesum

To ca;ryonthe busmessorhuamessolmnu!acmrars imponersandexponars of and
qealepmahaﬂm@(famuﬂmﬁam}“sheﬁmhlmﬂcbadaﬂklhdsﬂm
gdvamsedbmkelsmemmsbammbs,mgs.dmmshnks.nncoanersmd
omarpmchsiorcanymgq;mmm nﬂandomermalenahsohdorﬁqmd suit-cases,
trunkfbomtablas clwrs shelves, almu'ghs safes and other kinds of steel & metal,
fumm'ara cbumeys, plpag i vmnamrs.roofmgs dust-bms handcan.nwnclpalmns

To' ptﬂrchase. manutactura, produce, refine, prepare, import, axport, sell and to generally
deal in sugar, sugar-beets, sugar-cane molasses, syrups, jaggery, melada and all products
orbyProdummereofandhodpmdmta, generally and in connaction therewith 10 acquire,
eonslruclandoperata sugaroroﬂmmﬁnenes. hunldmgs mﬁisfactonesas\domerwoeks

To esfahush own.area,aequire. work: and managa Neneer mﬂls. plywood factones and
mhrninsand!actonesandbpeei.pmducs ‘manufacture and prepare for markat, store,

]

g, disturbign, processing
o: dealing in cellulose, visco- -
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stock, biry, sell, export, impaort, dtstnbute. deaJ andcanyonbusmassm veneers, venaer

products,veneer for tea-chasts padﬂng cases and commeicial boargds,dacorative venders, -

venders for furniture and cabinet making and atherpurposes, tea chests,commercial

plywoad,plywood for cabinet making,coach butldmg ship building,boards,laminated boards, -
black boards, compasite boards,compressed boards,pressed boards,hard boards,chip

boards bentwood nmldedwoodandmwamclesnfhkenam

To cqrry on business as timber merchants, saw mill proprietors and timber gto&ers. andto ;.

buy, §ell grow, prepare for market, manipulate, import, export and deal in timber and wood
of all kinds, and to manufacture and deal in articie of alf kinds in the manutacture of which

timber or wood is usedandtocarryonbusmess genexﬂmetd\ants.andlobuy clear, piam :

and \,vork timber estates. SRR ;

etors, ¢ a-~'-

To Cgrr‘] onthe uusmess or busmess whether togemar of 54

agers, renters and lessors, of siudios, theaters, discotheques, cmemgs. pnc!ura placas,

music halls ,concert and dance halls and other place of amysement and entertaiment o. :
every kinds of film producing, s;udno. reoordmg studlop and tadlo and talevrsuon studioz. and ;
provide for the production and axmbmon of pwturas. tmnsmssnon of pbtures, moveme; s,
music and songs and for the recepthn transrms onraf news and busmss of pmducﬂo. .-
ranagenienl, performance and reprosentuon of antertainments of afl kmds mus:cals
dramas, shows, radip and teiewsion anteltammenls ;nd other amuseme;us and emertam-‘

ments.

T5 237y on tha business of refreshment catergrs and contrac!ors merchants wharrmgers
£ mymem wa rehousmg, carriers of goods and passengars and over any ra:tway. road,
tramway ropeway,bndge, ferry, river or mnai and man.lfacturefs of and daalers in can&ges '
trucks, and uther engines and othsr chanels and eﬂects requu'ed for the nmkmg malnle- '

nance,equipmant. e e

To carry on the business of travel agent,to facuﬂate traveimg and tn arrange for all conven-
lencas of travelers by securing tickais, sleeping cars, berths, hotel, boarding and lodging,

guides and so o and lo promote traveling and fo camy on the busmess of baoking agents"

hrpassr emtramc.a and forallgoods comndltoasandcargobysaa iandandalr

To estabhsh ma:ntam and operate shipping, air transpon and road transport setvices and

ancillary services and for these purposes or as independent undertaking to purchase, take
in exhange,charter, hire,build.construt, or otherwise acquire and to own, work, manage, and

trade with steam—samng motor and other ships, trawiers,dnﬂs tugs and vessels, and mator -
and other vehicles with all necessary and convenient equnpments engines, Iackle .gear,

furniture end stores or any shares or mterest in shlps vassets ,aircraft, motor and other

vehicles, mclgd:ng shares stacks or secuntles of Compames. possassad or mtereslea i

any ships, an’craft or vehlc!e. and to maintain, repair fit or reﬁl.lm;unve insure, aﬂer. sell

exchange or let out on the ships, vessels, aircraft, motor and other vehicles, or any of the

engines, tackLes  gear, furniture, equipment and stn;as o! lhe Gm!pany

To carry on the business of hotal tounst hote!s restaurant cafe rafrashmeﬂt room and’

loading hous| keepers, licensed vnctualers,mne beerand spnt mefcrwns , impc rier:
manufacturers of aerated nunerals and artificial waters and other dmks,purveyo:s caterers

for the publi generally. carriage, taxi,motor car and other larry proprietors, dairy men,

importers and brokers of goods, live and dead stock and foreign produce of all descnphon
hair-dresser perfumers,chemlsts. propnetors of cluhes,baths aeroplanes, partitions,

panneihngs. oors, windows and other construction | purposes, decorative vender, dressing

rooms, laundries readlng.wmmg,and newspaper rooms,libraies, grounds and place
of amusement, recreation, sport entertajinment and Instruction of all kinds, tobacco, cigar
and cigarefte merchants,agents for railway 2 and shipping and atrime camphnzes and carriers
theatrical anf.l opera box office propneto;s and genral agents ané othars busm&ss wmch
can convemePtly be camed on in connection therewith.” L

'
i

CcC
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To carry on the business as manufacturers producers,exporters importers,traders, dealers,
distributors, buyers,sellers, agents or marchants of glass, g!ass-ware glass goods, mirrors,

locking-glass, scientific glassware, glass bottle containers, toys decorative articles, shaet

and plate,glass,bangles.false pearis,and all kinds oI articles prepared ot glass,and/or carry
on the business of glass lavaier.patant soiver.glass embosser. ecclesiastical lead workers

glass, tables, show card and show case manufacturers. ' .

To produce, manutacture,refine,prepare, import, export, purchase, sells, treat and generally
to deal in all kinds of ceramics,sanitaryware, earthenware, stone ware, china, terricotia,
porcelain,products,bricks, fire clay, insulation bricks, silica bricks, tiles, pottery, pipes,
insulators, refractories of ali description and/or by-products there of and building materials
ganeral and in connection therewith, etlheras principal of agents enthar solaly orin partner—

‘‘‘‘‘‘

ceramics pottery lndustﬂes.factones.quames manes. coluaries workshops and other works

To produce, manutacture. raﬁne. prapare. tmport expon purchase, sells generauy to deal
in all kinds of cement,cement products of any description (pipes, poles, gsb
blocks ttles.garden-wares,a;c} lime hmas;qna andlor by-pmducts thereof, and m eonnoctnon

RSyt

therewith to take on taase of acquurg. e;ggt, ponstruct estabhsh oparate and mauntam
cement factory. quarrias. and cap;,anas, \Mgr. hops | and olhqr works

‘- ‘.53

To carry on business of mam.rfacturers of, dealers ln h&ers (Iemng out on hire or hire purcha-
-se system, or taking on hire), repaus cleangrs stotas,,_wa{elwusers lmportars. exproters
ot agents of mator veh:clas. matar cyclas cycles. cars, moLor sc;ooters. blcycles. air
conditioners,refrigarators,camiages, gmnnptms.radms tadlograms electric tans, all kinds
of other machingries,compo . aratus. and fittings, fireworks and
other explosive products and watar wgrks, rmnerals and mineral, oils,chemicals and
synthetic products or any. o!har kind of merchandises, commodities and products. .

To manutacture. produce, fabr;cate etact. assamble. mstall budd rebyilt, overhaul,
service, import, export, buy sell and otherwise deql or traffic inall kinds of plant and
machinary.and all kinds of pumps, engines, ¢rapas, aanhmovmg machinary, m&x;t;lal
machinery, boilers, tanks, ships, bodies, tutbings, generalors, translormers, accumulators,
dryers, all types of dying systems,kilns, [calaciner,heat exchangers,agitators,mixers,lamps,

meters, dynamos, batieries, telephonic or telegraphic apparatus,switch boards, cables and -

wire, scientfic, agricultural, indugtrial, mechanical.and slectrical equipmants, accessories,
toois, spares, appliances ¢tc, and lo carry on the business of mechanical, civil and
elecirical enginesrs, technicai-consultants, metallurgisis, allied chemical works, boilers

"makers, miil wrights,and machinists ant! to undertake the erection and construction of

wrighs and -machinists - and to undertake the erection and construction of factories, milis,
workshops and all other mstallahomandto executa any conlracts tocarryoutall or
anyworkseompnsednsummm 1
To w:omuuct.malmam erﬂatge.puﬂdqwn. ramoveorraplace movsordavelopand
to work,manage and control any buildings,offices,mills, foundries, refineries, furnaces,
mwmmmw engines, roadways, m&ways.uumways.oroﬂ\er
dmmmmmdmmum water systems, wharves,
ic works or works opameyawo}herkmdofpm‘randalso such other machin-
ery.gqulpmanl conveyances, works and conveniences and to subsidies, contribute to or
takeaamndoinganyo{thosethmgsandlorto join with any other person or Company
in orelsewhareorwﬁhanyGovermnento:axﬂhoruymdomanydﬂwsethsgns.

T

To n\?.nuchture. purchases. sell, lmport. export,repair service and generaliy deal in ali
typeﬁ of reprographic, photo duplicating and other office and business machines

equplrmnlsandancdlarypans links, papers, ribbons, plates, equipments etc.
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.-Jo carry on the businass as dealers,owners. and m\zeslors in land, building, tactories for
whlch purpose to acquirg and purchasa. ta,k.e on. iegs% tenancy or. ln exchange, hire arby..

o dther means obtarn ownershrp apdlor opnons over_any-freehoid or othgr property lor the
sard estate or mterast there of any ugh:s,pnwleges or,aasements over or in respect of any .
roperty, land or any busldrng andto lum mto account davalop the same and dlgposa olor
maintain the same on deposlt Qr borrow and rarse ‘money and 1o lend or deal wrth the
money sither with or without interest and to build townshrp.markels or other buildings or -

con\{emences there on and to equip the same or any part thereof with all or any amenities

or convamences drainage, facrhty,elactnc air conamomng. telegraphlc teiephomc telev;sron _

rnslallauon andto deal wnh the same ln any manne; whatsoever.and 9 build,take on jease

and/or on rent, purchase or acqture en any manner what 50 over any daparlments houses '

!Eatq rooms, floors, huts, _ar otber accommodatloo to lat or drspose of the same on
mstallment basns. hire purchase baszs or' by outrlght ' sale elther by pnvate treaty or oy'

mney-lendars.sahukars trustees.underwmers,guara:ﬁors' hxre-purchasa dealers :nvestors N
promoters, secuntras.bonds, qb!sganons c[alms. hcencas and charges and land buuldmgs f

houses,easements, negohable rnstruments DECFIEES BOOK DEBTS patents factones _

mines, industrial undartakmgs. ‘business concerns, warehouses propeny and rights of afl
krnds.agncultural units, shops, and, ggdowns business of i insurance agents, trust company, -

safe deposit cgmpany ‘and such ot and acts requlred in oonnecuon therewith,

to receive or secunty provlded the Company sha!l nat _carry on the busrness ot Bankmg as,

defined undar tha Banklng Baguzat'

To search ‘wind, get,quary,reduce smelt ca!crnate retrne dress amaigamate. mampu!ate .

and prapare for market ferrous’ ‘and non—farrous metar ore. quarts and mineral substance

of all kinds including oif and to carry on any other prospecting mining and metallurgical

operatrons and to work mines or quarries,and to search,from get work.process caicine

rajse, smeEt manufactnre, make merchantahle sel!orotherwuse daa!sn |ron coai coattar ,
stone lime, limestone, chalk, ciay. bauxlte soapstona.ores.metals. mmeral oil, gold sriver "

diamond, precious and other stones, deposrts and products ‘and all other kinds of by prod
-ucis !here of and generally to carry on the busmess oi mtnmg |n all its branches '
To manufacture rmport export, process and deal in natural and synthetrc resm. modmg
powers, adheswes. paints, colours, varmsh enamels, and sprit in all nsbmnches

To manufacture,produce.rafrne.prepare purchase. slorg.,sejl and generally to trade ang.
deal in.drugs, megdicines, natural plants, mixtures, powdar.tablgts capsules,injections, oils,
compounds,tgle;ry gooas pigments and all kinds of pharmagautical cosmetic and medici-
-naj prepqrayons requirad or ysed for beauty, aid or peraoml byglanqgr aliopathic, ayury-.
-adic, unamhpmeopathe or nature cure mehtods or any.gystom.of treatment,bandages, .
cottan gauzea,cmtches and all kinds of anatomical, ,orthopaedic and surgical apphances
stores and requisites for. hospltals, Iaboratones panants and mvalsds

To. manqia::frre. brew drsnli pmcep@s.L dehydrate. can package‘ buy, se!E and deal in |
contactionery, dry and preserved fruits, juices, vegqtables. pickles, beer, wines, molasses.
soft drinks,. p{ocassed food products, ice, me-grepm ice candy.mllk and milk products,
wheats and | other eatables and by-producta including fish,prawns and ather praducts, of
water and o Farry on the husmess of manufacturers and dealers in ang operators of
vessals siphpn, gas ﬁlters.bottler apparatus appllancas and drscnptton of ali kinds for
manufacturing, improving, treatlng. preserving, discharging and liquid whatsoaever.

Tocarry on business as manufacturers, exportars, smpoﬂars, dealers. stores, agents
distributors batterles cells, torches toys ang pe nal aids. - :

+ .-;--.-'_ LA

kELY




a.

: 32.

33
34.

35.
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38.

39.

M)

To carry on business as general,commercial,color, crafts and pracesses, printers, painters,
lithographers, photographers; engravers,diemakers, publishers of newspaper, bookss,
magazines, art and musical productions,plan and chart printers,: press, and advertiser
agents, contractors, ink, dye, colour and chemical - manufacturers, manutacturers of other
metals, and other signs,manufacturers and dealers of containers and componehts and
machinery mam!actumanddaalersmpnnhng machinery.type and data printers, bookes
binders and statnonars and dealars in all hnds of supplles and equupment for mercantda :
and other uses

To organise, run, maintain opera!a promotethabusmsofuﬂanordeomators Jurniture and
carpet designers and manufacturers, boutiques,operators of fashion centers, fashion shows,
and 1o make acquire, deal in-any way-in-handicraft,objects or art,antiques, ornaments,
precious stones, jwallery whether artificial or otherwise, and articles wherein precious
metals or precious stones may be used, in textile fabrics, and 1o manufacture and deahn
pmductsasaraoowmnlydeanmbouﬁques,fashmshmaandmtemrdecommm.

To produce, emact.prepare,manuhcmm.wrdxase uhlize mﬁne or turn to account carbon
graphite, synthetic or natural coal, petroleum substances in all their various forms and
denvauves and their products, by—products and ancdlary products. . :

To carry on tha buslness of manuiacturers ut pllfar-prooi caps,packages,drums. barrels. |
tanks, containers, tubes, m;aosal oomamars of averv dgscnphon from steal, tin, metals,
paper etc. . S ‘

To carry on the ﬁusiness of manufacture, makers, importers, exporters, buyers, sellers,
suppliers, stockiest, agents, merchants, distributors and concessionaires of and. dealers of
writing pen, pencils, fountain pen; ball. point pen, sign pen, colour penciles, tubes and tab
lets, pins, erasers, printing and others, ink, clips, rules, paper, pulp, newsprint, hoard, envel
opes cards, dies, latter-heads, forms, files, stamps, books, bags, cases, cover, racks, cabj -
-nets, numerical printers, adhesive, tapes, gums duplicators, Xerox and photo copiers, car
-bon paper, ribbon, typeqriters, computers, calculators, acounting and intercommunication
machines and all kinds of office, domestic, industrial and educhonalstahonery.oqmpmﬁs

appliances, furntiture, instruments, gadgets, devices and stores,

Tocarry onthe business of cold storage, warehouse keepers and storage of all commodities,
goods or arlicles, refrigerating chambers, or otherwise and to do the dusiness of ice makers, .
ice vendors manufacturers, hires of and dealers in retngera:ors re(ngeranng chambers and
apparatus relating there to, : .

To establish, own or acquire ferrous and non-femus metal, melting furnaces, mink-steelplants,
alloy steelplants, rolling & rerollmg milis, aluminum, plants and to carry on business as
manutacturers, converters, processors, fabricators, brokers, drawers, suppliors, agents, stocki
-est, traders, unporters and deale:s of and in ferruus and non-terrous melal, castlng sponga ‘
iron, alurrunum etc B ‘

P B
LS A A . .

|To catry on the busmess of extractlon of ml by any means or process wha!soever trom
Sayabean. Rice.bran, Oil. Seads, Qil cakes, nuts and grasses or.other substances yieiding
ouoressencgandtomnufacmrgalltypesoimm therelromrefmao;dwblereﬁm
the stem and tq maufactyre, treat, prepare, pack, distribute, perfume or otherwise,deal
in mmnmgxponauqlsmmwmamlsiq(ﬁwmmdmedabdeoiadm vanaspati,

|ghee and ather allied products and 1o enter into ready contracts, import, export, manufacture

and otherwise deal in all kinds of oils, oil seeds,oil produscts, vegetable ghee and buy prod

To camry onthe business of investment company and to mvest and acquire, hold and deal in
shares, stocks, deben!ures. dabenture stocks, bors, obligations and securities issued or
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41
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guaranteed by any company constityted.or carrying an business in India or elsewhere and.

debentures, debenture, stocks, bonds ebligations and - securities, jssued or: guaranteed by

any Government, ata.te. aptmnm,Soxerezgn ruler, conumsssomrs,quhc body or authority, .

suprqrne muncnpai Jocal or. ptherwlsa whetber in.India, or qlsawnere

To ca(ry on bysiness as. grpducers mnutactumrs procassors conveners. reﬁners makers,

botthrs stocklest qealers, :rnpmrters, exporters, grpders retaltgrs agents, §ellers ot'

oxygen, acalylene ammonia mtlrogen coal gas, natural gas, helium and other type and
kinds iol gases,mineral oil, molor and aviation spirit,diesel oil,kerosene, diverse, hydrocarbon
oils apd their blends including. symnquq fggls and Igpqcatjng oils rgquired for or. used in
mduanes agriculture, clinics, hospugls reirggq;atloub awagnpn. tra;nspcr; vehlcles Space
rockets and crafts. communication, QQ]QQ}S and, mema rpqg;prs ppvgpr plants, domestsc or
pubhq lighting, heating,-¢ooling gt,goomgg purpases;:plants praducing water, chemical or
tuals, pestncsdes ordefense or’ warlare gstablishments, hortculture, forest or plant prolection
and growth and other allied purposes and le.sarvice, repair. manufaciure, market or, deal in
machmery, plants spares, cylinder, weidlng machings, containers, gadgets, applnances
and accessories lar workmg or. usmg or producmg any,of such gases, o;ts md products

i e
i T

To manufacture cumvate mix, graw, prqg.eﬁs r.etme.hydrogeoatq. ggnact treat rmll gnnd .

crush, husk, dehusk, store, can, fill, pack, purchase, sell import, expart, act as agenls and
otherwise deal in wheat; wheat products, flour, atta, sooji, bran, bakery products, biscuits,

baking materials, baby food, barley, gram; maize; com :starch, glucose, paddyrice, pulses, -
cereals, poully leeds, animal feeds and its ingredients, oilseeds, oils, vilcakes, vanaspati, :

detergents. soaps libricants, glycenne sugar khandsarl rnolases raw ;ute and jute goods

Fetiel

To carry on the business of growers of all sort ot crops mcludmg paddy. sugarcane, potatoes. :
fruits, vegetable,flowers, etc., and for.the same o purchase oriotherwise: acquire land -
or tenancy rights'in land groves and:to do all things:and.acts: necgssary and :ncedenta! 10
the business of cultivation and growmg ofthe above and oiha: p:oducts N

THETE)

Tacarryon busmess of falling cgnuertsngt draggiﬁg. ng,qngr}, mg"getjr;g, procgssmg stanc ‘
-ardizing, grading, sorting, distributing, sefling, and carrying out all aspects of explanatuon of

forest products growr:, raised or otherwise found naturally. -

To establish and run data processing/computer centers and o offer consullancy and data
processing and other services that are. normally offersed by data processmg!computar centers

loindustria’ business and other types of customers and fo import training on Electronic Data -

Pracessmg Compuler Softwate and Hardware to customers and others.

Ta carry op, the business of tobacconists and in ail its branchaes and 1o sell, make up.

and manutgctyr,a tobacco, cngafs. glgaranes shuii -and ather. amcies useually.. sold

~

andtqbaapmsls R Pt TR

1 :
To manufacture produce prepare process vulcan:ze repair retread expOrt lmpon '

purchases, seEl and generally to carry on business in tyres and semi- tyers of difterent
1ypes af vehlcl s, mdustnal tyers mr:er tubes and other repalrs malenals

- ; R H [ R T

To purchases nufacture. treat :mport sall export: tet onhire, alter or othenmse deal with
aither as pringipal or agents either solely or'in‘partnership with others, sewing cuffing,
button holes, Qutton holding and stitiching, cutting, machineries-of all kinds, span buttons.
nut bultons, ndedles, safety pins, buckles and other tailoring and allied malarials. tools and
machineries A B o '

To manulactdre weave, prepa:e process repaiur, buy‘ and seli resell, export, import ang
deal in all kinds of plaslic, Backe&te Acrylic and xylem goods inctuding plasticliners and
sacks of high genxity palyethylene, polythylene. low density polyethyiefne and PVC nght

pipes. sheets {toys and wares and ather types of glastuc goods land products synlhenc
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resins and compounds, anciilary and auxiliary materials and derivatives. Intermediates and compositions,
plastics, processing and ancillary, tools, molds, dies, instruments and other engineering goods which can be
conveniently combined therewith all kinds of chemicals, petroleum products, pharmaceutical products and
derivatives compositions, intermediaries and auxiliaries.

To carry on business as exporters, manufacturers, importers, buyers and sellers and dealers in all chemicals
including(without prejudice to the said generally) and in particular sodaash, caustic soda, sulfiric soda, super
phosphate, ammonia chloride, di-calcium phosphate, alcohal, chlorine products, both organic and inorganic
and such as polyvinyl chioride, carbon tetrachloride etc. alkali, acids, drugs, tannis and essences and
pharmaceutical, photographical sizing, medical, chemical, industrial and other preparation and articles of any
nature and any kind whatsoever, minerals and other wastes, cements, oils, paints, pigments and vamishes,
compounds, drugs, dye, stuff, organic or mineral intermediate, paint, colours grinders, makers and dealers in
proprietary articles of alt kinds of electrical, chemical, photographical, surgical and scientific apparatus,
instruments, goods and materials.

To carry on all or any of the business as buyers, sellers, importers , exporters, distributors, agents, brokers,
factors, stockists, commission agent and dealers of engineering goods, machine tools, small tools, alloys,
metals, iron, pipe fittings, nuts and bolts, bicycles and accessories, automobile parts steel and stainless steel
and iron products ores and scraps, ferro alloys, Mettallurgical residues, Cement and cement produgcts, hides,
skins, leather goods, furr, bristles, tobacco(raw manufactured), hemp, seeds, oils and akes, vanaspati, textile
fiber and wastes, coir and jute and products thereof, wood and timber, bones crushed and uncrushed industrial
diamonds, coal and charcoal, glue, gyms and resins, ivory lacs, shellac manures, pulp or wood rags, rubber,
taning substances, wax, quartz, crystals chemicals and chemical preparation, plastics and linoleum articles,
glass and glassware handicrafts, handloom, toys, diamonds, liquid gold, precious stones, ornaments,
Jewelleries, pearls, drugs and medicines, paints, instruments, apparatus and appliances and milk work and part
thereof, paper and stationer, sports, goods, textile including decorative, hand and machine made and
readymade garments, carpet, rugs, druggets, artificial silk fabrics, cottons, woolen clothes and dressings,
materials, wigs, belts, beltings, cinematographic films, gramophone records, rubber goods starch umbrellas
crowncrock, batteries, surgical and musical instruments, marble and hard-ware items traditional calendars, all
kinds of books and manuscripts and electronic products of all kinds, sanitary ware and fittings, fish and fish
products, fodder bran, fruits, nuts, cashew nuts, minerals grains pulses flour confectionery provisions alcohol
beverage perfumes spirits, spices and tea coffee, sugar and molasses, vegetable and vegetable products,
processed foods and packed food products and purchase and sale representatives to stockists.

* 51. To carry on in India or anywhere in the world the business to produce, generate, transform, formulate, buy or

52

Iv.

sell or in any way deal in acquire store, utilize, Electrical Energy, Thermal Energy, Bio Energy, Solar Energy,
Wind Energy, Hydro Power, Bio Gas, Coal Gas, Natural Gas, Steam Water Gas, Methane Gas, Petroleum Gas,
RLH Gas and fuel gases of all or other kind and to convert and/or to otherwise deal with or dispose off the
generated bye-products, wastes, effluents and emissions into saleable materials like Coke, Ash, Bricks, Char,
Briquettes, Charcoal, Carbolic Acids, Gypsum and other chemicals or distilled products.

*Note :- Clause 51 bas been deleted vide Shareholders Resolution date 26.12.2002,

To carry on in India or anywhere in world the business to produce, commercialize, exiract, mine, exploit,
develop, distribute, derive, discover, excavate, dig. blast, grade, handle, manipulate, operate, organize, prepare,
promote, supply, import, export, buy, sell, turn to account and act as agent, broker, concessionaire, consultant,
mine owner, quarry owner, toader, unloader, transporter, collaborator, job worker, or othcrwise to deal in all
types of minerals, their concentrates, compounds, products, by-products, derivatives, mixtures, ingredients and
residues, available on the planet of the earth, i.e on land, water or otherwise including iron ore, dolomites, coal,
lime, bauxite ore, copper ore, mica, thorium ore, rare earth ore, columbite, monazite, sumerskite, uraniferrous,
alienate, chrome ore, low silica, alumina, manganese ore, lead, zinc, tin, beryllium, magnesium, nickel,
tungsten ore, molybdenum, lignite, bentotite, gypsum, stones and other allied goods, present or future.

The Liability of the Members is Limited.

The Authorized Share Capital of the Company is Rs.10,00,00,000 (Rupees Ten Crores Only) divided inio
1,00,00,000 (One Crores) Equity Shares of Rs. 10/- (Rupees Ten Only) each.”
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1 | ANUMAN PRASAD AGRAWAL]

S/0 SHA AR, AGRAWAL
OM KUTIR, JAIL ROAD
RAIPUR (M.P)
BUSSINESS

2. |REENA AGRAWAL

WIO SHR) H.P. AGRAWAL
OM KUTIR, JAIL ROAD
RAIFUR (M.P)

HOUSE WIFE

3. [NISHA AGRANAL

LAL BUNGALOW
MAIN ROAD
SHANKAR NAGAR
RAIPUR
HOUSE WIFE

4. |MANOHAR KHATRI
SIO SHRLMM. KHATRI
PANDRI, RAIPUR
SERVICE

5. |FIROZ KHAN
SIO SHRI IBRAHIM KHAN

DISTT. RAIPUA IM.P}
SERVICE

6. ISN.AGRAWAL

SIO SHALM.F, AGRAWAL
NEAR AVONI ENG.
SERVICE S

7. |M.K.GUPTA
S/0 §HRI B.F, GUPTA

PO. RAVIGRAM

RAIFLIR 482 008 {M.F)
SERVICE '

WIO SHRI GOPAL PRASAD AGRAWAL
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THE COMPANIES ACT, 2013

*ARTICLES OF ASSOCIATION
OF

JAGDAMBA POWER AND ALLOYS LIMITED
{Company Limited by shares]

INTERPRETATION

i,

.

¥.

In these Articles unless there be something in the subject matter or context inconsistent therewith:

. “The Act” means the Companies Act, 2013 and includes any statutory modification or re-enactment

thereof for the time being in force.

. “Articles” means Articles of Association of the Company as originally framed or altered from time to

time

“Beneficial Owner™ shall have the meaning assigned thereto by Section 2(1) (a) of the Depositories
Act, 1996.

“Board” or “Board of Director” means the Collective body of the Board of Directors of the
Company.

“Chairman™ means the Chairman of the Board of the Directors of the Company.

vi.“The Company” means Jagdamba Power and Alloys Limited

vii.

viik.

xiit.

Xiv.

XVi.

“Depositories Act, 1996” shall mean Depositories Act, 1996 and include any Statatory modification
or re-enactment thereof for the time being in force.

“Depository” shall have the meaning assigned thereto by Section 2 (1) (¢) of the Depositories Act,
1996.

. “Directors™ mean the Directors for the time being of the Company.
. “Dividend” includes any interim dividend.
i. “Document™ means a document as defined in Section 2 (36) of the Companies Act, 2013.

“Equity Share Capital”, with reference to any Company limited by shares, means afl share capital
which is not preference share capital;

“KMP” means Key Managerial Personnel of the Company provided as per the relevant sections of
the Act.

“Managing Director” means a Director who by virtue or an agreement with the Company or of a
resolution passed by the Company in general meeting or by its Board of Directors or by virtue of its
Memorandum or Articles of Association is entrusted with substantial powers of management and
includes a director occupying the position of managing director, by whatever name called.

. “Month™ means Calendar month.

“(¥fice™ means the registered office for the time being of the Company.

“New set of Articles of Association adopted by passing special resolution at the Annual General
meeting of shareholders held on 27.07.2020.

Mhm Power & briryp Lt
Gompeny <esretaiy




xvii.

Xviii.
Xix.

XX.

xxi.

xxiii.

Xxiv.

XXVi.
XX Vil.

“Paid-up share capital” or “share capital paid-up” means such aggregate amount of money credited
as paid-up as is equivalent to the amount received as paid vp in respect of shares issued and also
includes any amount credited as paid-up in respect of shares of the company. but does not include any
other amount received in respect of such shares, by whatever name called;

«Postal Ballot” means voting by post or through any electronic mode.

“Proxy” includes attorney duly constituted under the power of attorney to vote for a member at a
General Meeting of the Company on poll.

“public Holiday” means a Public Holiday within the meaning of the Negotiable Instruments Act,
1881 (XXVI1 of 1881); provided that no day declared by the Central Government to be such a holiday
shall be deemed to be such a holiday in relation to any meeting unless the declaration was notified
before the issue of the notice convening such meeting.

“Registrar” means the Registrar of Companies of the state in which the Registered Office of the
Company is for the time being sitvated and includes an Additional Registrar a Joint Registrar, a
Deputy Registrar or an Assistant Registrar having the duty of registering companies and discharging
various functions under this Act.

ii. “Rules” means the applicable rules as prescribed under the relevant sections of the Act for time being

in force.

“SEBI” means Securities & Exchange Board of India established under Section 3 of the Securities &
Exchange Board of India Act, 1992.

«Securities” means the securities as defined in clause (h) of Section 2 of the Securities Contracts
(Regulation) Act, 1956 (42 of 1956)

_ «Share” means share in the Share Capital of the Company and includes stock except where a

distinction between stock and share is expressed or implied.

“Seal” means the common seal of the Company.

“Preference Share Capital”, with reference to any Company limited by shares, means that part of
the issued share capital of the Company which carries or would carry a preferential right with respect
to—

() payment of dividend, either as a fixed amount or an amount calculated at a fixed rate, which may
either be free of or subject to income-tax; and

(b) repayment, in the case of a winding up or repayment of capital, of the amount of the share capital
paid-up or deemed to have been paid-up, whether or not, there is a preferential right to the payment of
any fixed premium or premium on any fixed scale, specified in the memorandum or articles of the
Company;

Words imparting the plural number also include, where the context requires or admits, the singular
number, and vice versa.

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

‘In writing’ and ‘written’ includes printing, lithography and other modes of representing or reproducing
words in a visible form.

Share Capital

2.

The Authorized Share Capital of the Company shall be such amount and be divided into such
shares as may from time to time be provided in Clause V of the Memorandum of Association with
power to increase or reduce the capital and divide the shares in the capital of the Company
(including Preferential Share Capital, if any)and to attach thereto respectively any preferential,
qualified or special rights, privileges or conditions as may be determined in accordance with these
presents and to modify or abrogate any such rights, privileges or conditions in such manner as
may for the time being be permitted by the said Act.

Subject to the provisions of the Act and these Articles, the shares in the capital of the Company
shall be under the control of the Directors who may issue, allot or otherwise dispose of the same




or any of them to such persons, in such proportion and on such terms and conditions and either at
a premium or at par and at such time as they may from time to time think fit. Fusther provided
that the option or right to call of shares shall not be given to any person except with the sanction
of the Company in general meeting.

Issue of Sweat Equity Shares

4, Subject to provisions of Section 54 of the Act read with Companies (Share Capital and
Debentures) Rules, 2014, the Company may issue Sweat Equity Shares on such terms and in such
manner as the Board may determine.

Issue of Debentures

5. The Company shall have powers to issue any debentures, debenture-stock or other securities at

Par, discount, premium or otherwise and may be issued on condition that they shall be convertible
into shares of any denomination and with eny privileges and conditions as to redemption,
surrender, drawing, allotment of shares, attending the General Meetings (but not voting on any
business to be conducted), appointment of Directors on Board and otherwise Debentures with the
right to conversion into or allotment of shares shall be issued only with the consent of the
company in the General Meeting by a Special Resolution.

Issue of Share Certificates

iii.

iv.

Every person whose name is entered as a member in the register of members shall be
entitled to receive within two months after incorporation, in case of subscribers to the
memorandum or after allotment or within fifteen days (15) of the application for registration of
transfer of transmission or within such other period as the conditions of issue shall be
provided,—

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

b. several certificates, each for one or more of his shares, upon payment of Rupees twenty

for each certificate after the first.

The Company agrees to issue certificate within fifteen days of the date of lodgement of transfer,
sub-division, consolidation, renewal, exchange or endorsement of calls/allotment monies or to
issue within fifteen days of such lodgement for transfer, Pucca Transfer Receipts in
denominations corresponding to the market units of trading autographically signed by a
responsible official of the Company and bearing an endorsement that the transfer has been duly
approved by the Directors or that no such approval is necessary;

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

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

If any share certificate be worn out, defaced, mutilated or torm or if there be no further space on
the back for endorsement of transfer, then upon production and surrender thereof to the Company,
a new certificate may be issued in lieu thereof, and if any certificate is lost or destroyed then upon
proof thereof to the satisfaction of the Company and on execution of such indemnity as the
Company deem adequate, a new certificate in lieu thereof shall be given. Every certificate under
this Article shall be issued on payment of twenty Rupees for each certificate.

Except as required by taw, no person shall be recognised by the Company as holding any share
upon any trust, and the Company shall not be bound by, or be compelled in any way to recognise
(even when having notice thereof) any equitable, contingent, future or partial interest in any
share, or any interest in any fractional part of a share, or (except only as by these regulations or




by law otherwise provided) any other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.

9. The provisions of these Articles relating to issue of Certificates shall mutatis mutandis apply to
any other securities including Debentures (except where the Act otherwise requires) of the
Company.

Power to pay Commission In connection with the Securities issued

10.

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

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

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

Variations of Shareholder’s rights

1.

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

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

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

Issue of Preference Shares

e ——————————————

13. Subject to the provisions of section 35 and 62, any preference shares may with the sanction of
Special resolution, be issued on the terms that they are to be redeemed on such terms and in such
manner as the Company before the issue of the shares may, by special resolution, determine.

Further Issue of shares

14. (1) Where at any time Company having Share Capital proposes to increase its subscribed capital
by the issue of further Shares, such shares shall be offered:

(a) to persons who, at the date of the offer, are holders of equity shares of the company in
proportion, as nearly as circumstances admit, to the paid-up share capital on those shares by
sending a letter of offer subject to the conditions specified in the relevant provisions of
Section 62 of the Act.

(b) to employees under a scheme of employees” stock option, subject to special resolution passed
by company and subject to such other conditions as may be prescribed under the relevant
rules of Section 62.

() to any persons, if it is authorized by a special resolution, whether or not those persons include
the persons referred to in clause (a) or clause (b), either for cash or for a consideration other
than cash, if the price of such shares is determined by the valuation report of a registered
valuer subject to such conditions as may be prescribed under the relevant rufes of Section 62.




16.

17.

18.

ii.

{2) The notice shall be dispatched through registered post or speed post or through electronic
mode to all the existing shareholders at least three days before the opening of the issue.

(3) Nothing in this Article shall apply to the increase of the subscribed capital of company cavsed
by the exercise of an option as a term attached to the debentures issued or loan raised by the
company to convert such debentures or loans into shares in the company:

Provided that the terms of issue of such debentures or loan containing such an option have been
approved, before the issue of such debentures or the raising of loan, by a special resolution passed
by the company in general meeting.

The Company shall have a first and paramount lien—

a. on every share (not being a fully paid share), for all monies (whether presently payable or
not) called, or payable at a fixed time, in respect of that share; and

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

c. Every fully paid shares shall be free from all lien and that in the case of partly
paid shares the Issuer’s lien shall be restricted to moneys called or payable at a fixed time
in respect of such shares

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

The Company’s lien, if any, on a share shall extend to all dividends payable and bonuses declared
from time to time in respect of such shares.

The Company may sell, in such manner as the Board thinks fit, any shares or which the Company
has a lien:

Provided that no sale shall be made—
a. unless a sum in respect of which the lien exists is presently payable; or
b. until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share or the
person entitled thereto by reason of his death or insolvency.

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

The purchaser shall be registered as the holder of the shares comprised in any such transfer.

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

The proceeds of the sale shall be received by the Company and applied in payment of such part of
the amount in respect of which the lien exists as is presently payable.

The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the
shares before the sale, be paid to the person entitled to the shares at the date of the sale.

Joint Holdings

19,

Where two or more persons are registered as the holders of any share they shall be deemed to
hold the same as joint-tenants with benefits of survivorship subject to the following and other
provisions contained in these Articles:-
a) The Company shall at its discretion, be entitled to decline to register more than three
persons as the joint-holders of any sharc.



b) The joint-holders of any shares shall be liable severally as well as jointly for and in respect
of all calls and other payments which ought to be made in respect of such share.

¢) On the death of any such joint-holders, the survivor or survivors shall be the only person or
persons recognized by the Company as having any title to the share but the Directors may
require such evidence of death as they may deem fit and nothing herein contained shall be
taken to release the estate of a deceased joint holder from any liability on shares held by
him jointly with any other person.

d) Any one of such joint-holders may give effectual receipts of any dividends or other
moneys payable in respect of such share.

¢) Only the person whose name stands first in the Register of Members as one of the joint-
holders of any share shall be entitled to delivery of the certificate, if any, relating to such
share or to receive documents from the Company and any documents served on or sent to
such person shall be deemed served on all the joint-holders.

f)

(i) Any one of the two or more joint-holders may vote at General Meeting either
personally or by attorney or by proxy in respect of such shares as if they were solely
entitled hereto and if more than one such joint-holders be present at any meeting
personally or by proxy or by attorney then one of such joint holders so present whose
name stand first in the Register in respect of such shares shall alone be entitled to vote
in respect thereof but the other or others of the joint-holders shall be entitled to vote in
preference to a joint-holder present by attorney or by proxy although the name of such
joint-holder present by attorney or by proxy stands first in Register in respect of such
shares.

(i) Several executors or administrators of a deceased member in whose (deceased
member) sole name any share stands, shall for the purpose of this Clause be deemed as
Joint-Holders.

g) The provisions of these Articles relating to joint-holding of shares shall mutatis mutandis
apply to any other securities including Debentures of the company registered in Joint-
names.

Calls on shares

20.

21,

22,

23,

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

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

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

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

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

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

If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest thereon from the day appointed
for payment thereof to the time of actual payment at ten per cent. per annum or at such lower rate,
if any, as the Board may determine.

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



24,

iid.

11.

iit.

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

In case of non-payment of such sum, all the relevant provisions of these regulations as to
payment of interest and expenses, forfeiture

or otherwise shall apply as if such sum had become payable by virtue of a call duly made and
notified.

25, The Board—

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

ii.  upon all or any of the monies so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate not exceeding, unless the Company in general
meeting shall otherwise direct, twelve per cent per annum, as may be agreed upon between the
Board and the member paying the sum in advance.

26. Any uncalled amount paid in advance shall not in any manner entitle the member so advancing
the amount, to any dividend or participation in profit or voting right on such amount remaining to
be called, until such amount has been duly called-up.

Provided however that any amount paid to the extent called — up, shall be entitled (o
proportionate dividend and voting right.

27. The Board may at its discretion, extend the time fixed for the payment of any call in respect of
any one or more members as the Board may deem appropriate in any circumstances.

28. The provisions of these Articles relating to call on shares shall mutatis mutandis apply to any
other securities including debentures of the company.

Transfer of shares

29.

i. The shares or other interest of any member in the Company shall be a movable property.
transferable in the manner provided by the Articles.

ii. Each share in the Company shall be distinguished by its appropriate number.

iii. A Certificate under the Common Seal of the Company, specifying any shares held by any member
shall be prima facie evidence of the title of the member of such shares.

30.

i, The instrument of transfer of any share in the Company shall be executed by or on behalf of both
the transferor and transferee.

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

31. The Board may, subject to the right of appeal conferred by section 58 of Companies Act, 2013

and Section 22A of the Securities Contracts (Regulation) Act, 1956,decline 1o register, by giving
notice of intimation of such refusal to the transferor and transferee within timelines as specified
under the Act-

the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or
any transfer of shares on which the Company has a lien.

Provided however that the Company will not decline to register or acknowledge any transfer of
shares on the ground of the transferor being either alone or jointly with any other person or
persons indebted to the Company on any account whatsoever.



32,

33.

34.

35,

The Board shall decline to recognise any instrument of transfer unless—

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

the instrument of transfer is accompanied by the certificate of the shares to which it relates, and
such other evidence as the Board may reasonably require to show the right of the transferor to
make the transfer; and the instrument of transfer is in respect of only one class of shares.

Provided that, transfer of shares in whatever lot shall not be refused.

iii. The Company agrees that when proper documents are lodged for transfer and there are no

iv.

material defects in the documents except minor difference in signature of the transferor(s),

Then the Company will promptly send to the first transferor an intimation of the aforesaid defect
in the documents, and inform the transferor that objection, if any, of the transferor supported by
valid proof, is not lodged with the Company within fifteen days of receipt of the Company’s letter
, then the securities will be transferred,

If the objection from the transferor with supporting documents is not received within the
stipulated period, the Company shall transfer the securities provided the Company does not
suspect fraud or forgery in the matter.

The Company agrees that in respect of transfer of shares where the Company has not effected
transfer of shares within 1 month or where the Company has failed to communicate to the
transferee any valid objection to the transfer within the stipulated time period of 1 month, the
Company shall compensate the aggrieved party for the opportunity losses caused during the
period of the defay

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

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

The provisions of these Articles relating to transfer of Shares shall mutatis mutandis apply to any
other securities including debentures of the company.

Register of Transfers

36.

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

Dematerialisation of Securities

31.

The provisions of this Article shall apply notwithstanding anything to the contrary contained in
any other Article of these Articles.

a. The Company shall be entitled to dematerialise its securities and to offer securities in a
dematerialised form pursuant to the Depository Act, 1996.

b. Option for Investors:

Every holder of or subscriber to securities of the Company shall have the option to receive
security certificates or to hold the securities with a Depository. Such a person who is the
beneficial owner of the Securities can at any time opt out of a Depository, if permitied, by the
law, in respect of any security in the manner provided by the Depositories Act, 1996 and the
Company shall, in the manner and within the time prescribed, issue to the beneficial owner
the required Certificates for the Securities.

If a person opts to hold its Security with a Depository, the Company shall intimate such
depository the details of allotment of the Security



ii.

iv.

vi.

vil.

¢. Securities in Depository to be in fungible form:-
o All Securities of the Company held by the Depository shall be dematerialised and be in
fungible form.
¢ Nothing contained in Sections 88, 89, 112 & 186 of the Companies Act, 2013 shall apply
to a Depository in respect of the Securities of the Company held by it on behalf of the
beneficial owners.

d. Rights of Depositories & Beneficial Owners:-
Notwithstanding anything to the contrary contained in the Act a Depository shall be deemed
to be the registered owner for the purpose of effecting transfer of ownership of Security of the
Company on behalf of the beneficial owner.

e. Save as otherwise provided in (d) above, the depository as the registered owner of the
Securities shall not have any voting rights or any other rights in respect of the Securities held
by it.

f. Every person holding Securities of the Company and whose name is entered as the beneficial
owner in the records of the depository shall be deemed to be a member of the Company. The
beneficial owner of Securities shall be entitled to all the rights and benefits and be subject to
all the liabilities in respect of his Securities which are held by a depository.

Notwithstanding anything contained in the Act to the contrary, where Securities of the Company
are held in a depository, the records of the beneficial ownership may be served by such depository
to the Company by means of electronic mode or by delivery of floppies or discs.

Nothing contained in Section 56 of the Companies Act, 2013 shall apply to a transfer of
Securities effected by a transferor and transferee both of whom are entered as beneficial owners
in the records of a depository,

Notwithstanding anything contained in the Act, where Securities are dealt with by a depository,
the Company shall intimate the details thereof to the depository immediately on allotment of such
securities.

Nothing contained in the Act or these Articles regarding the necessity of having distinctive
numbers for Securities issued by the Company shall apply to Securities held with a Depository.

The Company shall cause to be kept at its Registered Office or at such other place as may be
decided, Register and Index of Members in accordance with Section 88 and other applicable
provisions of the Companies Act 2013 and the Depositories Act, 1996 with the details of Shares
held in physical and dematerialised forms in any media as may be permitted by law including in
any form of electronic media.

The Register and Index of beneficial owners maintained by a depository under Section 11 of the
Depositories Act, 1996, shall be deemed to be the Register and Index of Members for the purpose
of this Act. The Company shall have the power to keep in any state or country outside India, a
Register of Members for the residents in that state or Country.

Transmission of shares

38.

ii.

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

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




39.

40.

iil.

4],

42,

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

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

b. to make such transfer of the share as the deceased or insolvent member could have made.

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

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

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

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

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

Provided that the Board may, at any time, give notice requiring any such person to elect either to
be registered himself or to transfer the share, and if the notice is not complied with within ninety
days, the Board may thereafter withhold payment of all dividends, bonuses or other monies
payable in respect of the share, until the requirements of the notice have been complied with.

The provisions of these Articles relating to transmission of shares shall mutatis mutandis apply
to any other securities including debentures of the Company.

No fee shall be charged for requisition of transfer, transmission, probate, succession certificate
and letter of admiration, Certificate of Death or marriage, power of attorney or similar other
documents.

Forfeiture of shares

43,

44,

435,

46.

If a member fails to pay any call, or instalment of a call, on the day appointed for payment thereof,
the Board may, at any time thereafter during such time as any part of the call or instalment remains
unpaid, serve a notice on him requiring payment of so much of the call or instalment as is unpaid,
together with any interest which may have accrued.

The notice aforesaid shall—

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

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

If the requirements of any such notice as aforesaid are not complied with, any share in respect of
which the notice has been given may, at any time thereafier, before the payment required by the

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

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

10




47,

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

i. A person whose shares have been forfeited shall cease to be 2 member in respect of the forfeited
shares, but shall, notwithstanding the forfeiture, remain liable to pay to the Company all monies
which, at the date of forfeiture, were presently payable by him to the Company in respect of the

shares.

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

48.

til.
iv,

A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the Company, and that a share in the Company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share;

The Company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execute transfer of the shares in favour of the person to whom
the share is sold or disposed off,

The transferee shall thereupon be registered as the holder of the share; and

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

49, The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest in and all
claims and demands against the Company, in respect of the share and all other rights incidental to
the share.

50. Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hereinabove given,
the Board may, if necessary, appoint some person to execute an instrument for transfer of the
shares sold and cause the purchaser’s name to be entered in the register of members in respect of
the shares sold and after his name has been entered in the register of members in respect of such
shares the validity of the sale shall not be impeached by any person.

51. Upon any sale, re-allotment or other disposal under the provisions of the preceding articles, the
certificate(s), if any, originally issued in respect of the relative shares shall (unless the same shall
on demand by the company has been previously surrendered to it by the defaulting member)
stand cancelled and become null and void and be of no effect, and the Board shall be entitled to
issue a duplicate certificate(s) in respect of the said shares to the person(s) entitled thereto.

52. The Board may, subject to the provision of the Act, accept a surrender of any share from or by
any member desirous of surrendering them on such terms as they think fit.

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

54,  The provisions of these articles relating to forfeiture of shares shall mutatis mutandis apply to any
other securities including debentures of the Company.

Initial payment not to preclude forfeiture

55. Neither a judgment in favour of the Company for calls or other moneys due in respect of any
shares nor any part payment or satisfaction there under nor the receipt by the Company of a
portion of any money which shall from time to time be due from any Member to the Company in
respect of his shares, either by way of principal or interest, nor any indulgence granted by the
Company in respect of the payment of any such money, shall preclude the Company from
proceeding to enforce forfeiture of such shares as hereinafter provided.
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Alteration of capital

56.

57.

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

Subject to the provisions of section 61, the Company may, by ordinary resolution,—

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

ii. convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-
up shares of any denomination;

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

iv. Cancel any shares which, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any person.

Conversion of Shares into Stock

58.

Where shares are converted into stock,—

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

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

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

iii. Such of the articles of the Company as are applicable to paid-up shares shall apply to stock
and the words “share” and “shareholder” in those regulations shall include “stock™ and “stock-
holder” respectively.

Reduction of Capital

59.

The Company may, by special resolution, reduce in any manner and with, and subject to, any
incident authorised and consent required by law,—

i its share capital;
ii. any capital redemption reserve account; or
iii. Any share premium account.

Share Warrants

60,

The Company may issue share warrants subject to, and in accordance with, the provisions of the
Act, and accordingly the Board may in its discretion, with respect to any share which is fully
paid-up, on application in writing signed by the person registered as holder of the share, and
authenticated by such evidence (if any) of the share and the amount of the stamp duty on the
warrant and such fee as the Board may from time to time require, issue of a share warrant.

The bearer of a share warrant may at any time, deposit the warrant in the office of the Company
and so long as the warrant remains so deposited, the depositor shall have the same right of signing
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a requisition for calling a meeting of the Company, and of attending and voting and exercising the
other privileges of a member at any meeting held after the expiry of two days from the time of
deposit, as if his name were inserted in the register of members as the holder of the shares
including in the deposited warrants.

Not more than one person shall be recognized as depositor of the share warrant.

The Company shall, on two days writien notice, return the deposited share warrants to the
depositor.

Subject herein otherwise expressly provided, no person shall, as bearer of a share warrant, sign a
requisition for calling a member of the Company or attend or vote or exercise any other privilege
of a member at a meeting of the Company, or be entitled to receive any notice from the Company.

The bearer of share warrant shall be entitled in all other respects to the same privileges and
advantages as if he were named in the register of members as the holders of shares included in the
warrant, and he shall be a member of the Company.

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

Capitalisation of profits

6l.

62.

i

L.

ii.

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

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

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

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (iii), either in or towards—
a. paying up any amounts for the time being unpaid on any shares held by such members
respectively;
b. paying up in full, unissued shares of the Company to be allotted and distributed, credited
as fully paid-up bonus shares, to and amongst such members in the proportions aforesaid;
c. partly in the way specified in sub-clause (a) and partly in that specified in sub-clause (b);
d. A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares;
e. The Board shall give effect to the resolution passed by the Company in pursuance of this -
regulation.

Allotment or Distribution of Bonus Shares shall not be made to those Members who furnish to
the Company in written intimation waiving their entitlement to receive such allotment or
distribution of shares credited as fully paid up pursuant to this Article 61 as the case may be, and
accordingly the corresponding amount shall not be capitalized.

Whenever such a resolution as aforesaid shall have been passed, the Board shall—
a. make all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid shares if any; and
b. generally to do all acts and things required to give effect thereto,

The Board shall have power—
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a. to make such provisions, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distributable infractions; and

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

iti. Any agreement made under such authority shall be effective and binding on such members,

Buy-back of shares

63.  Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to
70 and any other applicable provision of the Act or any other law for the time being in force, the
Company may purchase its own shares or other specified securities.

General Meeting

64.  All General Meetings other than annual general meeting shall be called extra-ordinary general
meetings.
65.

i. The Board may, whenever it thinks fit, call an extraordinary general meeting,

ii. The General meeting including Annual general meeting shall be convened by giving notice of
clear 21 days in advance as per section 101 of Companies Act 2013. The directors if they think fit
may convene a General Meeting including Annual General Meeting of the company by giving a
notice thereof being not less than three days if consent is given in writing or by electronic mode
by not less than ninety-five per cent. of the members entitled to vote at such meeting.

iii. If at any time directors capable of acting who are sufficient in number to form a quorum are not
within India, any director or any two members of the Company may call an extraordinary general
meeting in the same manner, as nearly as possible, as that in which such a meeting may be called
by the Board.

Proceedings at general meetings

66.
i. No business shall be transacted at any general meeting unless a quorum of members is present at
the time when the meeting proceeds to business.

i. Unless the number of members as on date of meeting are not more than one thousand, five
members personally present shall be the quorum for a general meeting of the Company.
ii. In any other case, the quorum shall be decided as under:

a) fifteen members personally present if the number of members as on the date of meeting s more
than one thousand but up to five thousand;

b) thirty members personally present if the number of members as on the date of the meeting
exceeds five thousand;

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

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

appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the
directors present shall elect one of their members to be Chairperson of the meeting.
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69.

70.

71

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

The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at such
meeting, The Chairman present at the taking of a poll shall be the sole judge of the validity of
every vote tendered at such poll.

A declaration by the Chairman in pursuance of Section 107 of the Companies Act, 2013 that on a
show of hands, a resolution has or has not been carried, either unanimously or by a particular
majority, and an entry to that effect in the books containing the minutes of the proceedings of the
Company, shall be conclusive evidence of the fact, without proof of the number or proportion of
the votes cast in favour of or against such resolution.

Demand for poll

72.

Before or on the declaration of the result of the voting on any resolution of a show of hands, a
poll may be ordered to be taken by the Chairman of the meeting of his own motion and shall be
ordered to be taken by him on a demand made in that behalf by any member or members present
in person or by proxy and holding shares in the Company which confer a power to vote on the
resolution not being less than one-tenth of the total voting power in respect of the resolution or on
which an aggregate sum of not less than five Lac rupees has been paid up.

The demand for a poll may be withdrawn at any time by the person or persons who made the
demand.

Time of taking poll

73.
i.  Apoll demanded on a question of adjournment shall be taken forthwith,

ii. A poll demanded on any other question (not being a question relating to the election of a
Chairman which is provided for in Section 104 of the Act) shall be taken at such time not being
later than 48 (forty eight) hours from the time when the demand was made, as the Chairman may
direct.

Adjournment of meeting
74.

iti.

v,

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

No business shall be transacted at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place.

When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting.

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

Yoting rights

75.
i.
ii.

76.

Subject to any rights or restrictions for the time being attached to any class or classes of shares,—
on a show of hands, every member present in person shall have one vote; and

on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity
share capital of the Company.

A member may exercise his vote at a meeting by electronic means in accordance with section
108 and shall vote only once.
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71.

ii.

78.

79.

80.

81.

82.

83.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders.

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

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

Subject to the provisions of the Act and other provisions of these Articles, any person entitled
under the transmission clause to any shares may vote at any general meeting in respect thereof as
if he was the registered holder of such shares, provided that at least 48 (forty eight) hours before
the time of holding the meeting or adjourned meeting as the case may be at which he proposes to
vote, he shall satisfy the Directors of his right to such shares unless the Directors shall have
previously admitted his right to vote at such meeting in respect thereof.

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

No member shail be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes.
Any such objection made in due time shall be referred to the Chairperson of the meeting, whose
decision shall be final and conclusive,

No member shall exercise any voting right in respect of any shares registered in his name on
which any calls or other sums presently payable by him have not been paid, or in regard to
which the Company has exercised any right of lien.

Casting Vote

84.

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which the polls is demanded shall be
entitled to a casting vote in addition to his own vote or votes to which he may be entitled as a
member.

Representation of Body Corporate

8s.

A body corporate {(whether a Company within the meaning of the Act or not) if it is a member or
creditor {including a holder of debentures) of the Company may in accordance with the
provisions of Section 113 of the Companies Act, 2013 authorise such person by a resolution of
its Board of Directors as it thinks fit, to act as its representative at any meeting of the Company
or of any class of members of the Company or at any meeting of creditors of the Company.

Circulation of member’s resolution

86.

The Company shall comply with provisions of Section 111 of the Companies Act, 2013, relating
to circulation of member's resolution.

Resolution requiring special notice

87.

The Company shall comply with provisions of Section 115 of the Act relating to resolution

requiring special notice,
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Resolutions passed at adjourned meeting

88. The provisions of Section 116 of Companies Act, 2013 shall apply to resolutions passed at an
adjourned meeting of the Company, or of the holders of any class of shares in the Company and
of the Board of Directors of the Company and the resolutions shall be deemed for all purposes as
having been passed on the date on which in fact they were passed and shall not be deemed to
have been passed on any earlier date.

Registration of resolutions and agreemeunts

89. The Company shall comply with the provisions of Section 117 and 179 of the Companies Act,
2013 relating to registration of certain resolutions and agreements.

Minutes of proceedings of general meeting and of Roard and other meetings

90.
i. The Company shall cause minutes of all proceedings of general meetings, and of all proceedings

of every meeting of its Board of Directors or of every Committee of the Board to be kept by
making within thirty days of the conclusion of every such meeting concerned, entries thereof in
books kept for the purpose with their pages consecutively numbered.

ii. Each page of every such book shall be initialled or signed and the last page of the record of
proceedings of each meeting in such books shall be dated and signed :

A. in the case of minutes of proceedings of the Board or of a Committee thereof by the
Chairman of the said meeting or the Chairman of the next succeeding meeting.

B. in the case of minutes of proceedings of the general meeting by Chairman of the said
meeting within the aforesaid period, of thirty days or in the event of the death or
inability of that Chairman within that period, by a Director duly authorised by the
Board for the purpose.

C. In no case the minutes of proceedings of a meeting shall be attached to any such book
as aforesaid by pasting or otherwise.

D. The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat.

E. All appointments of officers made at any of the meetings aforesaid shall be included in
the minutes of the meeting.

F. In the case of a meeting of the Board of Directors or of a Commitiee of the Board, the
minutes shall also contain:

a. the names of the Directors present at the meetings, and
b. inthe case of each resolution passed at the meeting, the names of the Directors, if
any dissenting from or not concurring in the resolution.

ifi. Nothing contained in Clauses (a) to (d) hereof shall be deemed to require the inclusion in any
such minutes of any matter which in the opinion of the Chairman of the meeting:
a. is or could reasonably be regarded, as defamatory of any person
b. is irrelevant or immaterial to the proceedings; or
c. indetrimental to the interests of the Company.

iv. The Chalrn.lan shal! exercise an absolute discretion in regard to the inclusion or non-inclusion of
any matter in the minutes on the grounds specified in this clause.

Minutes to be considered to be evidence

91. The minutes of meetings kept in accordance with the provisions of Section 118 of the Companies

Act, 2013 shall be evidence of the proceedings recorded therein.
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Publication of reports of proceeding of general meetings

92,

94,

95.

No document purporting to be a report of the proceedings of any general meeting of the Company
shall be circulated or advertised at the expenses of the Company unless it includes the matters
required by Section 118 of the Act to be contained in the Minutes of the proceedings of such

meeting.

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

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

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

the proxy is given:

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

Board of Directors

96.

97.

98.

The present directors of the Company shall be:

. Mr. Alok Agrawal

Mr. Arun Poddar

Mr. Niket Khandelwal

Mr. Kailash Chand Agrawal
5. Ms. Poonam Agrawal

-lks.nb'un-s

-

The Directors need not hold any “Qualification Share(s)”.

Appointment of Senior Executive as a Whole Time Director Subject to the provisions of the Act
and within the overall limit prescribed under these Articles for the number of Directors on the
Board, the Board may appoint any persons as 2 Whole Time Director of the Company for such a
period and upon such terms and conditions as the Board may decide, The Senior Executive so
appointed shall be governed by the following provisions:

He may be liable to retire by rotation as provided in the Act but shall be eligible for re-
appointment. His re-appointment as a Director shall not constitute a break in his appointment as
Whole Time Director. He shall be reckoned as Director for the purpose of determining and fixing
the number of Directors to retire by rotation. He shall cease to be a Director of the Company on
the happening of any event specified in Section 164 of the Act. Subject to what is stated herein
above, he shall carry out and perform all such duties and responsibilities as may, from time to
time, be conferred upon or entrusted to him by Managing Director(s) and / or the Board, shall
exercise such powers and authorities subject to such restrictions and conditions and / or
stipulations as the Managing Director(s) and /or the Board may, from time to time determine.

Nothing contained in this Article shall be deemed to restrict or prevent the right of the Board to

revoke,- \:vftl?draw, alter, vary or modify all or any such powers, authorities, duties and
responsibilities conferred upon or vested in or entrusted to such whole time directors.
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99,
1.

100,

101.

102.

103,

104.

The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed to

accrue from day-to-day. . e oaid
In addition to the remuneration payable to them in pursuance of the Act, the directors -may be pat

all travelling, hotel and other expenses properly incumed by them— - .
a. in attending and returning from meetings of the Board of Directors or any committee

thereof or general meetings of the company; or
b. in connection with the business of the company.

The Board may pay all expenses incurred in getting up and registering the company.

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

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

Every director present at any meeting of the Board or of a committee thereof shall sign his name tn
a book to be kept for that purpose.

i. Subject to the provisions of section 149, the Board shall have power at any time, and from time to

time, to appoint a person as an additional director, provided the number of the directors and
additional directors together shall not at any time exceed the maximum strength fixed for the
Board by the Articles.

Such person shall hold office only up to the date of the next annual general meeting of the
Company but shall be eligible for appointment by the Company as a director at that meeting
subject to the provisions of the Act.

Retirement and Rotation of Directors

105,

106.

107.

108.

109,

1140.

Not less than two-thirds of the total number of Directors of the Company, excluding the
Independent directors if any appointed by the Board, shall be persons whose period of office is
liable to determination by retirement of Directors by rotation and save as otherwise expressly
provided in the Act and these Articles be appointed by the Company in General Meeting.

The remaining Directors shall be appointed in accordance with the provisions of the Act.

At the Annual General Meeting in each year one-third of the Directors for the time being as are
liable to retire by rotation or, if their number is not three or a multiple of three, the number nearest
to one-third shall retire from office.

Subject to the provisions of the Act and these Articles the Directors to retire by rotation under the
foregoing Article at every Annual General Meeting shall be those who have been longest in the
office since their last appointment, but as between persons who became Directors on the same day,
those who are to retire shall, in default of and subject to any agreement among themselves, be
determined by lot. Subject to the provision of the Act, a retiring Director shall retain office until
the dissolution of the meeting at which his reappointment is decided or successor is appointed.

Subject to the provisions of the Act and these Articles, the retiring Director shall be eligible for
reappointment.

Subject to the provision of the Act and these Articles, the Company, at the Annual General
Meeting at which a Director retires in the manner aforesaid may fill up the vacated office by
electing the retiring Director or some other person thereto.
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Nominee Director

111,

112,

113.

114,

115.

Notwithstanding anything to the contrary contained in these Articles, so long as any moneys
remain owing by the Company to any of the Finance Corporation or Credit Corporation or to
any other Finance Company or Body out of any loans granted by them to the Company or Body
(hereinafter in this Article referred to as “the Corporation™) continue to hold debentures or shares
in the Company as a result of underwriting or by direct subscription or private placement, or so
long as any liability of the Company arising out of any guarantee furnished by the Corporation
on behalf of the Company remains outstanding, the Corporation shall have a right to appoint
from time to time, any person or persons as a Director or Directors whole time or non-whole
time (which Director or Directors is/are hereinafter referred to as “Nominee Director/s”) on the
Board of the Company and to remove from such office any person or persons so appointed and
to appoint any person or persons in his or their places.

The terms and conditions of appointment of a Nominee Director/s shall be governed by the
agreement that may be entered into or agreed with mutual consent with such Corporation. At the
option of the Corporation such Nominee Director/s shall not be required to hold any share
qualification in the Company. Also at the option of the Corporation such Nominee Director/s
shall not be liable to retirement by rotation of Directors.

The Nominee Directors so appointed shall hold the said office only so long as any money

only so long as any moneys remain owing by the Company to the Corporation or so long as the
Corporation holds Shares or Debentures in the Company as a result of direct subscription or
private placement or the Hability of the Company arising out of any Guarantee is outstanding
and the Nominee Director/s so appointed in exercise of the said power shall ipso facto vacate
such office immediately, if the moneys owing by the Company to the Corporation is paid off or
on the Corporation ceasing to hold debentures/shares in the Company or on the satisfaction of
the liability of the Company arising out of any Guarantee furnished by the Corporation.

The Nominee Directors appointed under this Article shall be entitled to receive all notices of
and attend all General Meetings, Board Meetings and/or the Meetings of the Committee of
which the Nominee Director/s isfare members as also the minutes of such meetings. The
Corporation shall also be entitled to receive all such notices and minutes. The Company shall
pay to the Nominee Director/s sitting fees and expenses to which the other Directors of the
Company are entitled, but if any other fees, commission monies or remuneration in any form is
payable to the Directors of the Company, the fees, commission, monies and remuneration in
relation to such Nominee Directors shall accrue to the Corporation and same shall accordingly
be paid by the Company directly to the Corporation, Any expenses that may be incurred by the
Corporation or by such Nominee Directors in connection with their appointment or Directorship
shall also be paid or reimbursed by the Company to the Corporation or as the case may be to
such Nominee Directors.

Provided that if any such Nominee Directors is an Officer of the Corporation / IDBI, the sitting
fees in relation to such Nominee Directors shall also accrue to the Corporation/ IDBI as the case
may be and the same shall accordingly be paid by the Company directly to the Corporation.

Provided also that in the event of the Nominee Directors being appointed as Whole time
Directors such Nominee Directors shall exercise such powers and duties as may be approved by
the Lenders. Such Nominee Director/s shall be entitled to receive such remuneration, fees,
commission and moneys as may be approved by the Lenders.

Removal of Directors

116,

The Company may (subject to the provisions of Act and other applicable provisions and these
Articles) remove any Director before the expiry of his period of office after giving him a
reasonable opportunity of being heard.
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117.

118.

119.

(a)

(b)

120,

121.

122,

123.

Special notice as provided in the Act shall be given of any resolution to remove a Director under
this Article or to appoint some other person in place of a Director so removed at the meeting at
which he is removed.

On receipt of the notice of a resolution to remove a Director under this Article, the Company
shall forthwith send a copy thereof to the Director concerned and the Director (whether or not he
is a member of the Company) shall be entitled to be heard on the resolution at the meeting.

Where notice is given of a resolution to remove a Director under this Article and the Director
concerned makes with respect thereto representations in writing to the Company and requests its
notification to members of the Company, the Company shall, if the time permits it to do so0-,

in any notice of the resolution given to members of the Company state the fact of the
representations having been made, and

send a copy of the representations to every member of the Company to whom the notice of the
meeting is sent ( whether before or after the receipt of representation by the Company) and if a
copy of the representation is not sent as aforesaid due to insufficient time or for the company’s
default, the director may without prejudice to his right to be heard orally require that the
representation shall be read out at the meeting:

Provided that copy of the representation need not be sent out and the representation need not be
read out at the meeting if, on the application either of the company or of any other person who
claims to be aggrieved, the Tribunal is satisfied that the rights conferred by this sub-section are
being abused to secure needless publicity for defamatory matter; and the Tribunal may order the
company’s costs on the application to be paid in whole or in party by the director notwithstanding
that he is not a party to it.

A vacancy created by the removal of a director under this article, if he had been appointed by the
company in general meeting or by the Board, be filled by the appointment of another director in
his place at the meeting at which he is removed, provided special notice of the intended
appointment has been given as prescribed in the Act.

A director so appointed shall hold office till the date up to which his predecessor would have
held office if he had not been removed.

If the vacancy is not filled under clause (5) above , it may be filled as a casual vacancy in
accordance with the provisions of this Act:

Provided that the director who was removed from office shall not be reappointed as a director by
the Board of Directors.

Nothing in this section shall be taken-

a) as depriving a person removed under this section of any compensation or damages payable to
him in respect of the termination of his appointment as director as per the terms of contact or
terms of his appointment as director, or of any other appointment terminating with that as
director; or

b) as derogating from any power to remove a director under other provisions of this Act.

Remuneration and sitting fees to Directors including Managing and whole time Directors

124,

Subject to provisions of the Act, the Directors including Managing or whole time Directors shall
be entitled to and shall be paid such remuneration as may be fixed by the Board of Directors from
time to time in recognition of the services rendered by them for the company.

In addition to the remuneration payable to the Directors as above, they may be paid all
travelling, hotel and other expenses incurred by them.,
a. In attending and returning from meetings of the Board of Directors and committee
thereof, all General Meetings of the company and any of their adjourned sittings, or
b. Tn connection with the business of the Company.
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125.

Each Director shall be entitled to be paid out of the funds of the Company by way of sitting fees
for his services not exceeding the sum of Rs. 1,00,000/-( Rupees One Lac) as may be fixed by
Directors from time to time for every meeting of the Board of Directors and/ or commitice
thereof attended by him in addition to any remuneration paid to them. If any Director being
willing is appointed to an executive office either whole time or part time or be called upon to
perform extra services or to make any special exertions for the purpose of the Company then
subject to Section 196, 197 & 198, read with Schedule V of the Act, the Board may remunerate
such Directors either by a fixed sum or by a percentage of profit or otherwise and such
remuneration may be either in addition to or in substitution for any other remuneration to which
he may be entitled to.

Powers and _duties of Directors:

Certain powers to be exercised by the Board only at meeting

126.
i

ii.

Without derogating from the powers vested in the Board of Directors under these Articles, the
Board shall exercise the following powers on behalf of the Company and they shall do so only by
means of resolutions passed at meetings of the Board.

a. The power 1o make calls on shareholders in respect of money unpaid on their shares;

b. The Power to authorize buy-back of securities under Section 68 of the Act.

¢.Power to issue securities, including debenture, whether in or outside India

d.The power to borrow moneys

e. The power to invest the funds of the Company,

f. Power to Grant loans or give guarantee or provide security in respect of loans

g.Power to approve financial statements and the Board’s Report

h.Power to diversify the business of the Company

i. Power to approve amalgamation, merger or reconstruction

j- Power to take over a Company or acquire a controlling or substantial stake in another
Company

k.Powers to make political contributions;

1. Powers to appoint or remove key managerial personnel (KMP);

m. Powers to take note of appointment(s) or removal(s) of one level below the Key
Management Personnel;

n.Powers 1o appoint internal auditors and secretarial auditor;

o.Powers to take note of the disclosure of director’s interest and shareholding;

p-Powers to buy, sell investments held by the Company (other than trade investments),
constituting five percent or more of the paid up share capital and free reserves of the
investee Company;

q.Powers to invite or accept or renew public deposits and related matters;

r. Powers to review or change the terms and conditions of public deposit;

s. Powers to approve quarterly, half yearly and annual financial statements or financial results
as the case may be.

Provided that the Board may by resolution passed at the meeting, delegate to any Committee of
Ditectors, the Managing Director, the Manager or any other principal officer of the Company or
in the case of a branch office of the Company, a principal officer of the branch office, the powers
specified in sub-clauses (d), (¢) and (f) to the extent specified in clauses (i), (iii) and (iv)
respectively on such condition as the Board may prescribe.

Every resolution delegating the power referred to in sub-clanse (d) of clause (i) shall specify the
total amount outstanding at any one time up to which moneys may be borrowed by the delegate.

Every resolution delegating the power referred to in sub-clause (e) of clause (i} shall specify the

total amount up to which the funds of the Company may be invested and the nature of the
investments which may be made by the delegate.
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iv. Every resolution delegating the power referred to in sub-clause (f) of clause (i) shall specify the

total amount up to which loans may be made by the delegates, the purposes for which the loans
may be made and the maximum amount up to which loans may be made for each such purpose i
individual cases.

Nothing in this Article shall be deemed to affect the right of the Company in general meeting to
impose restrictions and conditions on the exercise by the Board of any of the powers referred to
in this Article.

Restriction on powers of Board

127.

i.

i,

128.

The Board of Directors of the Company shall not except with the consent of the Company in
general meeting : ‘

a) sell, lease or otherwise dispose of the whole, or substantially the whole, of the undertaking
of the Company, or where the Company owns more than one undertaking of the whole or
substantially the whole of any such undertaking;

b) remit, or give time for the repayment of any debt, due by a Director;

¢) invest, otherwise than in trust securities, the amount of compensation received by it as a
result of any merger or amalgamation;

d) borrow moneys, where the money to be borrowed, together with the moneys already
borrowed by the Company (apart from the temporary loans obtained from the Company's
bankers in the ordinary course of business) will exceed the aggregate of the paid-up capital
of the Company and its free reserves that is to say, reserves not set apart for any specific
purpose; or

€} contribute to bona fide charitable and other funds, aggregate of which ill in any financial
year, exceed five percent of its average net profits during the three financial years,
immediately proceedings.

Nothing contained in sub-clause (a) above shall affect:

a) the title of a buyer or other person who buys or takes a lease of any such  undertaking
as is referred to in that sub-clause in good faith and after exercising due care and caution,
or

b)  the selling or leasing of any property of the Company where the ordinary business of the

Company consists of, or comprises such selling or leasing.

Any resolution passed by the Company permitting any transaction such as is referred to in
sub-clause (i) (a) above, may attach such conditions to the permission as may be specified
in the resolution, including conditions regarding the use, disposal or investment of the sale
proceeds which may result from the transaction. Provided that this clause shall not be
deemed to autherise the Company to effect any reduction in its capital except in accordance
with the provisions contained in that behalf in the Act.

No debt incurred by the Company in excess of the limit imposed by sub-clause (d) of
clause (i) above, shall be valid or effectual, unless the lender proves that he advanced the
loan in good faith and without knowledge that the limit imposed by that clause had been
exceeded.

Due regard and compliance shall be observed in regard to matters dealt with by or in the
Explanation contained in Section 180 of the Companies Act, 2013 and in regard to the
limitations on the power of the Company contained in Section 182 of the Companies Act, 2013.

General powers of the Company vested in Directors

129,

Subject to the provisions of the Act, the management of the business of the Company  shall be
vested in the Directors and the Directors may exercise all such powers and do all such acts and
things as the Company is by the Memorandum of Association or otherwise authorised to
exercise and do and not hereby or by the statue or otherwise directed or required to be exercised
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or done by the Company in General Meeting, but subject nevertheless to the provisions of the
Act and other Act and of the Memorandum of Association and these Articles and to any
regulations, not being inconsistent with the Memorandum of Association and these Articles or
the Act, from time to time made by the Company in general meeting provided that no such
regulation shall invalidate any prior act of the Directors which would have been valid if such
regulation had not been made.

Specific powers given to Directors

130.

Without prejudice to the general powers conferred by Article above and the other powers
conferred by these presents and so as not in any way to limit any or all of those powers and
subject to the provisions of the Act and these Articles, it is hereby expressly declared that the
Directors shall have the following powers:

il

vi.

vii.

to pay and charge to the capita! account of the Company and interest lawfully payable
thereon under the provisions of Sections 76 corresponding to Section 40 of the
Companies Act, 2013;

to purchase or otherwise acquire any lands, buildings, machinery, premises,
hereditaments, property effects, assets, rights, credits, royalties, bounties and
goodwill of any person, firm or Company carrying on the business which this
Company is authorised to carry on, at or for such price or consideration and generally
on such terms and conditions as they may think fit; and in any such purchase or
acquisition to accept such title as the Board may believe or may be advised to be
reasonable satisfactory;

to purchase, or take on lease for any term or terms of years, or otherwise acquire
any mills or factories or any land or lands, with or without buildings and outhouses
thereon, situate in any part of India, at such price or rent and under and subject to
such terms and conditions as the Directors may think fit; and in any such purchase,
lease or other acquisition to accept such title as the Directors may believe or may be
advised to be reasonably satisfactory;

to pay for any property, rights or privileges acquired by or services rendered to the
Company, either wholly or partially, in cash or in shares, bonds, debentures,
debenture stock or other securities of the Company, and any such shares may be
issued either as fully paid up or with such amount credited as paid up thereon as may
be agreed upon; and any such bonds, debentures, debenture stock or other securities
may be either specifically charged upon all or any part of the property of the
Company and its uncalled capital or not so charged;

To erect, construct, enlarge, improve, alter, maintain, pull down rebuilt or reconstruct
any buildings, factories, offices, workshops or other structures, necessary or
convenient for the purposes of the Company and to acquire lands for the purposes of
the Company;,

To let, mortgage, charge, sell or otherwise dispose of subject to the provisions of
Section 180 of the Companies Act, 2013 any property of the Company either
absolutely or conditionally and in such manner and upon such terms and conditions
in all respects as they think fit and to accept payment or satisfaction for the same in
cash or otherwise, as they may think fit;

To insure and keep insured against loss or damage by fire or otherwise, for such
period and to such extent as they may think proper, all or any part of the building,
machinery, goods, stores, produce and other moveable property of the Company
either separately or co-jointly; also to insure all or any portion of the goods, produce,
machinery and other articles imported or exported by the Company and to sell,
assign, surrender or discontinue any policies of assurance effected in pursuance of
this power,;
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viii. Subject to Section 179 of the Companies Act, 2013 to open accounts with any bank or
bankers or with any Company, firm, or individual and to pay money into and draw
money from any account from time to time as the Directors may think fit;

ix. To secure the fulfilment of any contracts or engagements entered into by the Company
by mortgage or charge of all or any of the properties of the Company and its unpaid
capital for the time being or in such other manner as they may think fit,

X. To attach to any shares to be issued as the consideration for any contract with or
property acquired by the Company, or in payment for services rendered to the
Company, such conditions, subject to the provisions of the Act, as to the transfer

thereof as they may think fit;

xi. To accept from any member on such terms and conditions as shall be agreed, a
surrender of his shares or stock or any part thereof subject to the provisions of the
Act;

xii. To appoint any person or persons (whether incorporated or not) to accept and hold in

trust for the Company any property belonging to the Company or in which it is
interested or for other purposes and to execute and do all such deeds and things as
may be requisite in relation to any such trusts and to provide for the remuneration of
such trustee or trustees;

Xiii. To institute, conduct, defend, compound or abandon any legal proceedings by or
against the Company or its Officers or otherwise concerning the affairs of the
Company and also subject to the provisions of Section 180 of the Companies Act,
2013 to compound and allow time for payment or satisfaction of any debts due, or of
any claims or demands by or against the Company;

xiv. Subject to the provisions of Sections 180 of the Companies Act, 2013 to invest and
deal with any of the moneys of the Company, not immediately required for the
purpose thereof, upon such Shares, securities or investments {not being Shares in this
Company) and in such manner as they may think fit, and from time to time to vary or
realize such investments,

XV, Subject to such sanction as may be necessary under the Act or these Articles, to give
any Director, Officer, or other person employed by the Company, an interest 1n any
particular business or transaction either by way of commission on the gross
expenditure thereon or otherwise or a share in the general profits of the Company,
and such interest, commission or share of profits shall be treated as part of the
working expenses of the Company.

xvi. To provide for the welfare of employees or ex-employees of the Company and their
wives, widows, families, dependants or connections of such persons by building or
contributing to the building of houses, dwelling, or chawls or by grants of money,
pensions, allowances, gratuities, bonus or payments by creating and from time to
time subscribing or contributing to provident and other funds, institutions, or trusts
and by providing or subscribing or contributing towards places of instruction and
recreation, hospitals and dispensaries, medical and other attendances and other
assistance as the Directors shall think fit;

xvii. To establish and maintain or procure the establishment and maintenance of any
contributory or non contributory pension or superannuation funds for the benefit of,
and give or procure the giving of donations, gratuities, pensions, allowances or
emoluments, to any persons who are or were at any time in the employment or
services of the Company, or of any Company which is a subsidiary of the Company
or is allied to or associated with the Company or with any such subsidiary Company,
or who are or were at anytime Directors or officers of the Company or of any such
other Company as aforesaid, and the wives, widows, families and dependants of any
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such persons and, also to establish and subsidize and subscribe to any institution,
association, clubs or funds collected to be for the benefit of or to advance the
interests and well being of the Company or of any such other Company as aforesaid,
and make payments to or towards the insurance of any such person as aforesaid and
do any of the matters aforesaid, either alone or in conjunction with any such other
Company as aforesaid,

Xviii. To decide and allocate the expenditure on capital and revenue account either for the

year or period or spread over the years.

Xix. To appoint and at their discretion to remove or suspend such Managers, Secretaries,

Officers, Clerks, Agents and servants for permanent, temporary or special service as
they may from time to time think fit, and to determine their powers and duties, and
fix their salaries or emoluments and require security in such instances and to such
amounts as they may think fit, and from time to time to provide for the management
and transactions of the affairs of the Company in any special locality in India in such
manner as they may think fit. The provisions contained in the clause following shall
be without prejudice to the general powers conferred by this clause.

XX. At any time and from time to time by power of attorney to appoint any person or

persons to be the Attorney or Attorneys of the Company for such purposes and with
such powers, authorities and discretions (not exceeding those vested in or exercisable
by the Directors under these presents) and for such period and subject to such
conditions as the Directors may from time to time think fit and any such appointment
(if the Directors may think fit) be made in favour of any Company or the members,
directors, nominees or managers of any Company or firm or ctherwise in favour of
any fluctuating body or person whether nominated, directly or indirectly by the
Directors and such power of attorney may contain any such powers for the protection
or convenience of persons dealing with such Attorneys as the Directors may think fit;
and may contain powers enabling any such delegates or Attorneys as aforesaid to
sub-delegate all or any of the powers, authorities, and discretion for the time being
vested in them.

XXi. To enter into all such negotiations, contracts and rescind and/or vary all such contracts

and to execute and do all such acts, deeds, and things in the name of on behalf of the
Company as they may consider expedient for or in relation to any of the matters
aforesaid or otherwise for the purposes of the Company;

MANAGING DIRECTORS

Power to appoint Managing or Whole-time Directors

131.

a)

b)

Subject to the provisions of the Act and of these Articles the Board shall have power to
appoint from time to time one or more Directors as Managing Director or Managing
Directors and/or Whole-time Directors of the Company for a fixed term not exceeding five
years at a time and upon .such terms and conditions as the Board thinks fit, and the Board
may by resolution vest in such Managing Director(s)/Whole-time Director(s), such of the
power hereby vested in the Board generally as it thinks fit, and such powers may be made
exercisable for such period or periods, and upon such condition and subject to such restriction
as it may determine, the remuneration of such Directors may be by way of monthly
remuneration and/or fee for each meeting and/or participation in profits, or by any or all of
those modes, or of any other mede not expressly prohibited by the Act.

Subject to the approval of shareholders in their meeting, the managing director of the

Company may be appointed and continue to hold the office of the chairman and managing
director or Chief Executive officer of the Company at the same time.
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¢) Subject to the provisions of Sections 197 & 198 of the Act, the appeintment and payment of
remuneration to the above Director shall be subject to approval of the members in general
meeting and of the Central Government.

Proceedings of the Board

132

133,

134.

135,

136.

137.

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

b) A director may, and the manager or secretary on the requisition of a director shall, at any
time, summon a meeting of the Board.

The quorum for meetings of Board/Committees shall be as provided in the Act  or under the
rules.

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

b) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or
casting vote.

The continuing directors may act notwithstanding any vacancy in the Board; but, if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the
Board, the continuing directors or director may act for the purpose of increasing the number
of directors to that fixed for the quorum, or of summoning a general meeting of the
Company, but for no other purpose.

The participation of directors in a meeting of the Board/ Committees may be either in person
or through video conferencing or audio visual means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

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

b) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting, the directors present may
choose one of their number to be Chairperson of the meeting.

Delegation of Powers of Board to Committee

138.

139,

140.

141,

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

b) Any committee so formed shall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed on it by the Board.

a) A committee may elect a Chairperson of its meetings.

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

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

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

All acts done in any meeting of the Board or of a committee thereof or by any person acting
as a director, shall, notwithstanding that it may be afterwards discovered that there was some
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142.

defect in the appointment of any one or more of such directors or of any person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such director
or such person had been duly appointed and was qualified to be a director.

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

Chief Executive Officer, Manager. Company Secretary or Chief Financial Officer

143.

144.

The Seal

145,

Subject to the provisions of the Act,—

a) A chief executive officer, manager, Company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as
it may thinks fit; and any chief executive officer, manager, Company secretary or chief
financial officer so appointed may be removed by means of a resolution of the Board;

b) A director may be appointed as chief executive officer, manager, Company secretary or
chief financial officer.

A provision of the Act or these regulations requiring or authorising a thing to be done by or
to a director and chief executive officers, manager, Company Secretray or chief Financial
Officer shall not be satisfied by its being done by or to the same person acting both as
director and as, or in place of, chief executive officer, manager, company secretary or chief
Financial Officer.

a) The Board shall provide for the safe custody of the seal.

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

Dividends and Reserve

146.

147.

148.

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

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

a) The Board may, before recommending any dividend, set aside out of the profits of the

149,

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

b) The Board may also carry forward any profits which it may consider necessary not to divide,

without setting them aside as a reserve.

a) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends,

all dividends shall be declared and paid according to the amounts paid or credited as paid on
the shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon
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150.

151.

152.

153,

154.

155.

156.

157.

b)

<)

b)

any of the shares in the Company, dividends may be declared and paid according to the
amounts of the shares.

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

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

The Beard may deduct from any dividend payable to any member all sums of  money, if
any, presently payable by him to the Company on account of calls or otherwise in relation to
the shares of the Company.

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

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

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

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

No dividend shall bear interest against the Company.

Provided however that no amount outstanding as unclaimed dividends shall be forfeited
unless the claim becomes barred by law and that such forfeiture, when effected, will be
annulled in appropriate cases;

Where a dividend has been declared by a company but has not been paid or claimed within
thirty days from the date of the declaration, the company shall, within seven days from the
date of expiry of the thirty days, transfer the total amount of dividend which remains unpaid or
unclaimed to a special account to be opened by the company in that behalf in any scheduled
bank to be called the Unpaid Dividend Account as per provisions of section 124 and any other
pertinent provisions in rules made thereof.

The company shall transfer any money transferred to the unpaid dividend account of a
company that remains unpaid or unclaimed for a period of seven years from the date of such
transfer, to the Fund known as Investor Education and Protection Fund established under
section 125 of the Act,

The Board may retain dividends payable upon shares in respect of which any person is, under
the Transmission Clause hereinbefore contained, entitled to become a member, until such
person shall become a member in respect of such shares.

Payment in any way whatsoever shall be made at the risk of the person entitled to the money
paid or to be paid. The Company will not be responsible for a payment which is lost or
delayed. The Company will be deemed to having made a payment and received a good
discharge for it if a payment using any of the foregoing permissible means is made.
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Accounts

158.

a) The Board shall from time to time determine whether and to what extent and at what times

and places and under what conditions or regulations, the accounts and books of the Company,
or any of them, shall be open to the inspection of members not being directors,

b) No member (not being a director) shall have any right of inspecting any account or book or

document of the Company except as conferred by law or authorised by the Board or by the
Company in general meeting.

Inspection of Statutory Documents of the Company:

159.

160.

Audit

161.

Minutes Books of General Meetings

a) The books containing the minutes of the proceedings of any general meeting of the
Company shall;
i.  bekept at the registered office of the Company, and
ii.  be open, during the business hours to the inspection of any member without
charge subject such reasonable restrictions as the Company may, in general
meeting impose so however that not less than two hours in each day are allowed
for inspection.

Provided however that any person willing to inspect the minutes books of General Meetings
shall intimate to the Company his willingness atleast 15 days in advance.

b) Any member shall be entitled to be furnished, within seven days after he has made a
request in that behalf of the Company, with a copy of any minutes referred to in Clause
(a) above, on payment of Rs. 10/- (Ten Rupees only) for each page or part thereof.

Register of charges:

a) The Company shall keep at its registered office a Register of charges and enter therein all
charges and floating charges specifically affecting any property or assets of the Company or
any of its undertakings giving in each case the details as prescribed under the provisions of
the Act.

b) The register of charges and instrument of charges, as per clause (i) above, shall be open for
inspection during business hours—

a. by any member or creditor without any payment of fees; or
b. by any other person on payment of such fees as may be prescribed,

Provided however, that any person willing to inspect the register of charges shall intimate to
the Company at least 15 days in advance, expressing his willingness to inspect the register of
charges, on the desired date.

a) The first Auditor of the Company shall be appointed by the Board of Directors  within 30 days from
the date of registration of the Company and the Auditors so appointed shall hold office until the
conclusion of the first Annual General Meeting.

b) Appointment of Auditors shall be governed by provisions of Companies Act 2013 and rules made
there under, ‘

¢) The remuneration of the Auditor shall be fixed by the Company in the Annual General Meeting or in
such manner as the Company in the Annval General Meeting may determine. In case of an Auditor
appointed by the Board his remuneration shall be fixed by the Board.

d) The Board of Director may fill any casual vacancy in the office of the auditor and where any such
vacancy continues, the remaining auditor, if any may act, but where such vacancy is caused by the
resignation of the auditors and vacancy shall be filled up by the Company in General Meeting.
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Winding up

162,

ii.

Subject to the provisions of Chapter XX of the Act and rules made there under-—

If the company shall be wound up, the liquidator may, with the sanction of a special resolu-
tion of the company and any other sanction required by the Act, divide amongst the members,
in specie or kind, the whole or any part of the assets of the company, whether they shall con-
sist of property of the same kind or not.

For the purpose aforesaid, the liquidator may set such value as he deems fair upon any prop-
erty to be divided as aforesaid and may determine how such division shall be carried out as
between the members or different classes of members.

The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the contributories if he considers necessary, but so that no
member shall be compelled to accept any shares or others securitics whereon there is any li-
ability.

Indemnity

163.

Secrecy

164.

Every officer of the company shall be indemnified out of the assets of the company against
any liability incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in which relief is granted to him
by the court or the TribunalSubject to the provisions of Chapter XX of the Act and rules made
there under—

(a) Every Director, Manager, Secretary, Trustee, Member or Debenture holder, Member of a

Committee, Officer, Servant, Agent, Accountant or other person employed in or about the
business of the company shall, if so required by the Board before entering upon their duties
sign a declaration pledging themselves to observe a strict secrecy respecting all transactions
of the Company with its customers and the state of accounts with individuals and in matters
which may come to their knowledge in the discharge of their dutics except when required
to do so by the Board or by any meeting or by a Court of Law and except so far as may be
necessary in order to comply with any of the provisions in these presents.

(b) No member shall be entitled to visit or inspect any works of the Company, without the

permission of the Directors or to require discovery of or any information respecting any
details of the Company's trading or business or any matter which is or may be in the nature
of a trade secret, mystery of trade, secret or patented process or any other matter, which
may relate to the conduct of the business of the Company and which in the opinion of the
directors, it would be inexpedient in the interests of the Company to disclose.
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We the several persons, whose names addresses and descriptions are subscribed herein below are
desirous of being formed into a Company in pursuance of this Articles of Association and we
respectively, agree to take the number of shares in the company set epposite to our respective

names:-
. Names, Addresses,  Number of Shasmd - Signature, Name,
S.No. ,IOocupati.qp and daseription | - taken by gach, | Signpture {Addrass, Occupation and
_r of subscribers. | Subscriber ™| description of Withness
1. |HANUMAN PRASRD AGRAWAL | sa |
S/0 SHAI A.R. AGRAWAL 100 Hanuman
OM KUTIR. JAI. ROAD (ONE HUNDRED] ' 0872
IPUR [M.P) ONLY)
BUSSINESS Agrawal
2 [PREENAAGRAWAL .
WIQ SHR! H.P. AGRAWAL 100 S~
OM KUTIR, JAIL. RDAD + |(@NE HUNDREQ]  Regna - .
RAIPUR (M.P) -~ QNLY) Agrawa)
HOUSE WIFE .. '
3. |NISHA AGRAWAL
W/ SHRI GOPAL PRASAD AGRAWAL 100 S
mﬁgg%’-m (ONE HUNDREDY  Nisha
SHANKAR NAGAR ONLY) - | Agrawal [
RAIPUA 2 -
HOUSE WIFE o o
£ 352
: 13
4. |MANOHAR KHATR! Sdi- € 3 8 3
S/0 SHRI MM, KHATR 100 Manchar g SERE
PANDRI, RAIPUR {ONE HUNDRED{  ihatri Az g gg
SERVICE - o ©oFE =
ONLY) e 88w
“ "~
2 _
5. |FIROZ KHAN £ .
S/0 SHA IBRARIM KHAN Sd- =
TILDA, PO.- NEORA, 493114 100 Firoz
DISTT. RAIPUR (M.P) (ONE HUNDRED|  Khan
SERVICE ! ONLY)
6. {S.N.AGRAWAL
S/0 SHRIM.P. AGRAWAL Sd
NEAR AVONI ENG. . I T
31-MAHOBA BAZAR, RAIPUR | (ONE HUNDRED) |
SEAVICE | . ONLY) :
i :
7. IM.K.GUPTA
S/0 SHRI 8P GUPTA A
M..G.11, MAHABIR NAGAR 100 d Sd-
P.O. RAYIGRAM M.K Gupta
RAIPUR 492 006 (M.P) IONE;,:’LNDH"E ‘
SERVIGE Y)

+
4
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